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Dear Ms. Bayo: 

Pursuant to Rule 25-30.03q l), Florida Administrative Code, enclosed please find an 
original and two (2) copies of the Joint Application of East Pasco Utilities, Inc. and Pasco County 
for Transfer of (Water and Wastewater) Facilities to Governmental Authority. 

PLEASE OPEN A DOCKET TO PROCESS THIS APPLICATION. 

Please also acknowledge receipt of this Application by stamping the extra copy as received. 

Should you have any questions in this regard, please let me know. 

Sincerely, 

I h  

WLS:wjl 
Enclosures 
East Pasco Ut ilities\Bayo0702031tr 

Wayne L. Schiefelbein 
Of Counsel 



BEFORE THE FLORIDA PUBLIC SERVICE COMMISSION 

In re: Joint Application for Transfer of Water ) 
1 

1 
) 

03Q58Q ds 
and Wastewater Facilities of East Pasco ).  

Utilities, Inc. To Pasco County, Florida. 

JOINT APPLICATION FOR TRANSFER OF FACILITIES ’ 
TO GOVERNMENTAL AUTHORITY 

Applicants, EAST PASCO UTILITIES, INC. (the “Company”), a 

Florida corporation, and PASCO COUNTY, FLORIDA (the LLCOUNTY”), 

a political subdivision of the State of Florida, by and through their 

undersigned counsel, and pursuant to §367.071(4)(a), F.S., and Rule 

25-30.037(4), F.A.C., file this Joint Application for Transfer of Water and 

Wastewater Facilities of the Company to the County, and say as follows: 

1. The names and addresses of the Company and its authorized 

representative for purposes of this joint application, are: 

East Pasco Utilities, lnc. 
I1838 Tee Time Circle 
New Port Richey, FL 34654 

Wayne L. Schiefelbein 
Of Counsel 
Rose, Sundstrom & Bentley, LLP 
2548 Blairstone Pines Drive 
Tallahassee, FL 32301 

(850) 656-4029 (Fax) 
wsch iefel bein@rsbattornevs. corn 

(850) 877-6555 



2. The names and addresses of the County and its authorized 

representatives for purposes of this joint application, are: 

John J. Gallagher . I  

Pasco County Administrator 
West Pasco Government Center, S-340 
7530 Little Road 
New Port Richey, FL 34654 

Robert D. Sumner 
Pasco County Attorney 
West Pasco Government Center, S-340 
7530 Little Road 
New Port Richey, FL 34654 

(727) 847-8021 (Fax) 
(727) 847-8 1 20 

3. The Company provides water and wastewater services in 

Pasco County, Florida, under Certificates Nos. 137-W and 098-5. 

4. The Company and the County expect to enter into a Water and 

Wastewater System Purchase and Sale Agreement providing for the 

acquisition by the County of certain assets comprising the Company’s 

water and wastewater utility operations in Pasco County, Florida. 

5. On or about August 26, 2003, the County is expected to 

conduct a public hearing in accordance with § 125.3401, F.S., in which the 

County will consider (a) the most recent available income and expense 

statement for the Company’s water and wastewater utility operation, 



(b) the most recent available balance sheet for the Company’s water and 

wastewater utility operation, listing assets and liabilities and clearly showing 

the amount of contributions-in-aid-of-construction and the accumulated 

depreciation thereon, (c) a statement of the existing rate base of the 

Company’s water and wastewater utility operation for regulatory purposes, 

(d) the physical condition of the Company’s facilities being purchased, (e) 

the reasonableness of the purchase price and terms, (f) the impacts of the 

purchase on the Company’s customers, both positive and negative, (9) any 

additional investment required and the ability and willingness of the County 

to make that investment, (h) the alternatives to the purchase, and the 

potential impact on the Company’s customers if the purchase is not made, 

(i) the ability of the County to provide and maintain high-quality and cost- 

effective utility service, and (j) any and all other relevant issues. The 

applicants will submit to the Commission a copy of the Resolution adopted 

by the County in this regard upon its issuance. 

6. A copy of the current draft Water and Wastewater System 

Purchase and Sate Agreement (the “Agreement”) expected to be entered 

into by the Company and the County is attached as Exhibit “A.” 

7. The transaction is expected to close in September, 2003. 



8. This transaction must be approved by the Commission as a 

matter of right, pursuant to §367.071(4)(a), F.S.. 

9. The County has obtained from theCompany the most recent 

available income and expense statement, balance sheet, statement of rate 

base for regulatory purposes, and contributions-in-aid-of-construction for 

the Company’s water and wastewater utility operations. 

I O .  Pursuant to the Agreement, the liability for all customer 

deposits and the accumulated interest thereon will be transferred to the 

County, which shall be given credit therefor on the purchase price. 

I I. The Company will pay all outstanding regulatory assessment 

fees and file the final Regulatory Assessment Fee Return with the Division 

of Administration of the Commission as soon as is reasonably possible, but 

in any event, within the time period required by the rules of the 

Commission. The Company owes no fines or refunds. 

12. Subsequent to the closing of this transaction, the Company 

will retain no assets that would constitute a system providing or proposing 

to provide water and/or wastewater service to the public for compensation. 

13. The Company has undertaken a diligent search but cannot 

locate original Certificates Nos. 137-W and 098-S. 



WHEREFORE, the applicants jointly request that this Commission 

approve the transfer of water and wastewater facilities of the Company to 

the County as soon as possible after the County’s public hearing held 

pursuant to §125.3401, F. S, and, upon notification by the applicants that 

the purchase and sale of the Company’s systems has in fact been 

consummated, cancel the Company’s water and wastewater certificates. 

ROSE, SUNDSTROM & BENTLEY, LLP 
2548 Blairstone Pines Drive 
Tallahassee, FL 32301 

(850) 656-4029 (fax) 
(850) 877-6555 

Attorneys for East Pasco Utilities, Inc. 

-. x- JL$d& 
L. SCHIE~ELBEIN 

Of Counsel 

and 

PASCO COUNTY 
West Pasco Government Center, S-340 
New Port Richey, FL 34654 
(727) 847-81 20 
(727) 847-8021 (fax) 

ROBERT D. SUMNER 
County Attorney 



EXHIBIT “A” 
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WATER A.NO WASTEWATER SYSTEM PURCHASE AND SALE 
AGREEMENT EETWEEN PASCn COUNTY, FLUR1D,Ar 

AND EAST PASCO UTILITIES, INC. 

THfS AGREEMENT is made and entered into by and between PASCO COUNTY, a political 

subdivision of the State of Florida, acting by and through its Board of County Commissioners, the 

governing body thereof, hereinafter referred to as the "COUNTY," and EAST PASCQ UTIUTIES, 

INC., a corporation authorized to do business in the State of Florida, hereinafter referred 10 as the 

'I UT I 1 ITY. " 

1. The UTILITY is the owner of potable water treatment and distribution s p & m  and a 

wastewater transmission and collection System (hereinafter referred to w11ectiuely as "East Pasmi' 
of "System") known as East Pasco Utilifks Potable Water and Wastewater System locabd pfimafiiy 

within the boundaries of Pasco County, Florida. 

Pursuant to its governmental powers pursuant to Chapters ? 63,125, and 153, Flon'da 
Statutes, and other applicable laws, the COL."Y is authorized to preserve and enhance present 

advantages, encourage the most appropriate use of land, water, and resources, consistent with 

public interest, facilitate thO adequate and efficient provision of water and sewerage facilities, and 

Gonsewe, develop, utilize, and protect natural resources within its jurisdiction. 

2. 

3. 
4. 

The UTILITY wishes to sell the System to the COUNI1(. 
The COUNTY has examined the UTILjTY'S Potable Water and Wastewater System 

Assets, has  examined its existing financial structure, has examined the long-range needs and goals 
of the COUNTY relative to the provision of water and wastewater sewice to its present and future 

citizens, and has determined that the execution of B purchase and sate agreement for the 
acquisition of the Potable Water and Wastewater System Assets is in the public h t ~ e s t  at the 

public hearing pursuant to Chapter f 25.3401 , Florida Statutesb 
conditions Set 5. The COUNTY desires to acquire the said System upon fhe  terms 

forth herein. 

AGCURDINGLY, in consideration of the above Recitals and benefits to be derived from ths 

mutual observation of the covenants contained herein, and other good and valuable consideration 

the receipt and sufficiency of which are hereby acknowledged by the  parties, the parties agree as 

REC;ITALS. The above Recitals are true and correct, and Iorm a II icsturial part 

torlows: 

SECTION 1 a 

of this agreement. 
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SECTION 2. PURCHASE AND SALE OF WASTEW,AT'ER SYSTEM, The UTILITYagrees 

to sell and the COUNTY agrees to buy W& SiysPhsm, ommisting of att real, personal, and mixed 

property used or held for use in connection with the System, hereinafter referred to as the 

"Purchased Assets" OF the "System Assets." The Purchased Assets shall not include any cash 
derived from monthly rates of the CfTlLlTY received by the UTILITY, except as set forth in 

SECTIONS 3 and I 1  hereof. 

SECTlON 3. PURCHASED ASSETS. On the closing date, as defined below, the UTILITY 

shall sell, assign, transfer, convey, and detiverto the COUNTY, and the COUNTY shall purchase, 

accept, and pay for all of the right, title, and interest, in and to the following property and assets 
(collectively the "Purchased Assets"); 

Reat Property. Aft real property and interests in real property the ("Property"), 
owned by the UTILITY, as described in Exhibit 1 attached hereto and made a part hereof, 

whereupon df wastewater collection lines, ijfi stations, manholes, potable water wells, water 

treatment plants, water dislributiorl lines, pumping stations, and all other putable water and 

wastewater sewice facilities .are tocatad. 
Plant and Other Facltltie.s, The fotbwing assets owned by the UTILITY; all 

water treatment plants, water distribution pipehe8, meters, wastewater collection, transmission, and 
pumping facilities of every kind and description whatsoever, including without limitation, all 
structures. trade fixtures, leasehold improvements, lift stations, pumps, generators, controls, 
collection and transmission pipes or facilities, valves, meters, service connections, and all oftier 

potable water and wastewater service connections, and aft other potable water and wastewater 

phpicstl facilities and property installations In use in connection with the utility business of the 
UTILITY. 

Equipmept. All equipment, vehicles, tools, park, laboratory equipment, office 

equipment, and other personal pwpedy owned by the UTILITY located an the real property andlor 
utilized by the UTILITY including, but not limited to, those items more particularly described in Exhibit 
2 attached hereto and incorporated into this agreement. 

Other Riqhts. Aft rights, privileges, easements, licenses, prescriptive rights, 

rights-of-way$, and rights to use pubtic and private mads, highways, streets, and other areas owned 

or possessed by the UflllTY for the mnstructlon, reconstruction, maintenance, and operation of the 

System of the UTILITY and the Purchased Assets (ColleCttveIy referred to as the "Easements"). The 

Easements inctude, but are not limlted to, those easements mure particularly described in Exhibit 3 
Ttached hereto and inmrporated in this agreement. 

3.1 

3.2 

3.3 

3.4 

2 
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3-5 Vendor Contracts. All right, title, and interest of the UTILITY in and to any and 

all vendor contracts, Including any and all applicable warranties. Copies of vendor cantracts are 
attached hereto 83 Exhibit 4 and incorporated by reference herein, COUNTY shall not be obligated 

to pay any portion of any vendor contract for services or products provided prior to the closing of this 
transact ion. 

3.6 Customer and Sup~lisr Lists. Ali current customer and supplier lists and 
records, as-built survey3 and $eww plans, plats, engineering and other drawings, designs, 

blueprints, pfans and specifications, amunting end customer records, and all other information and 
business records in the possession of the UTlllTY pertaining to operation of the System. 

3.7 &rmits and Appfwals. All permits, certificates, and other governmental 

authorizations and approvals necessary to operate and maintain the System in accordance with all 

applications for permits and supporting infomation and all g~vernmental requirements, 8s described 

in Exhibit 5 attached hereto and incorporated by reference hafein. 

3.8 Choses in Action. AH choses in action including, but not limited to, warranty 
claims, claims fur damages, the right to sue for any past infringement, or other cause of action in 
favor of CJTILtTY, except claims for monies due on accuunt arising before closing. 

3.9 Customer Deposits. Cash in the 8mounf of 

and Wit 00 Dollars ($ 1 whioh represents the customer servke sec;urity deposits 

held by the UTILITY and a schedule reflecting the individual secttbity deposits by each rtamed 

customer which equals the abow cash accounts. Actual customer deposits with be adjusted as of 
the closing data. 

SECTION 4, ADDITIONAL RESPONSIBILI.T1ES OF THE UTILITY. The UTILITY shall 
provide the COUNTY with thirty (30) man-hours of management consulting time fmm individuals 

named by the COUNTY over a two (2) year period following the closing date on an as-needed 

bask If all t h e  is not utilized within the said two (2} year period, no future obligation with respect 
thereto shall exist. 

SECTION 5. PURCHASE PRICE AND~PA-YMENT. The COUNTY agrees to pay to the 

UflLlTY a total purchase price in the amount of Two Million Eight Hundred Forty-One Thousand and 
00/100 Dollars ($2,841 ,UOO.OO), plus an additional amount of One Thousand and 00/100 Dolfars 

($1,000.00) for each n0w ERG added by the Utilitybetween the time of execution of this Agreement 

and closing. The purchase price shall be paid with a partial payment at closing In th0 amount of 
One Million, Two Hundred Thirty-Six Thousand Four Hundred and OO/OO Dollars ($1,236,400.00) 
and any additional amount due to added ERC’s, In cash; a retainage (escrow} in the amount of One 

Hundred Thousand and OO/OO Dotlars ($lOO,OOO.OU), which shall be managed 8s oudined in Section 

3 



'?IT BY:  FIGURSKIBHARRILL; 
, 

727 944371-f; J U N - 1 6 - 0 3  10:12; PAGE 6/23 

33 of this agreement. The balance of the County's payments far this purchase shall be paid a$ 

outlined in Paragraph 5.1 bebw. 
SECTION 5 1  _TAX EXEMPT BONDS. The COUNTY will issue to UTILITY a bond, the 

interest on which will be excludable from the gross income-bf the holder theresf for federal income 

tax purposes, secured by a junior lien upon the net revenues Qf the CQUNTY's mmbined water and 

sewer system, in the amount of One Million Five Hundred four Thousand Six Hundred and W100 

Dollars ($1,504,600.00) with an interest rate of 4.85 percent per annum for thirty (30) years, payable 
semiannually, in the amount of Forty Seven Thousand Eight Hundred Fifty and 4W1W Dollars 
($47,850.46). The bond shalt be redeemable in whole or in part, at thO option of COUNTY. The 

bond shall not be subject to mdemption for a period of five (5) years after the closing. After the fifth 
year, the: County may, at its option, redeem th0 bond, in whole or in part, by paying an amount equa! 
to the face value of the bonds to be redeemed plus a two percent (2%) premium. After t h e  sixth 

year, the County may, at its option, redeem the bond, in whole or in part, by paying an amount equal 

to the face value of the bonds to be redeemed plus a one percent (1%) premium, Thereafter, the 

County may, at its option, redeem the bond, in whole or in part, by paying an amount equal to the 
face value of the bonds to be redeemed. ' The bond and the related documents shall be in farm 

and substance as prepared and approved by COUNTY'S bond counsel {Judson Freeman, Esq., 

Livermare, Fmeman & McWilliams, P.A., 1301 Riverplace Boulevard, Suite 1825, Jacksonvilla, 

Florida 32207-9047); and shall contain covenants that are customsty for similar revenue bond 

issues. 

SECTION 6. STATUS OF TITLE-. Within sixty (60) days of execution of this agreement, 
the UTlLITY at the UTILITY'S own expense, shall furnish to the COUNTY or its attorney, 8 title 

insurance commitment from a reputable title insurance company acceptable to the COUNTY forthe 

said reat property described in Exhibits 1 and 3, attached hereto and made 2 part hereof, in the sum 

of One Million and OOIl 00 Dollars ($I ,000,000.00). 
6.1 Exceptions to Title. The said commitment shall show fee simple title in the 

name of the UTI LlTY subject only to: 

6.1.1 

6,1 .Z 

Taxes and assessments for the Year 2003 and subsequent years, 

Restrictions set out in the recorded p l ~ k  of subdivisions covered by 

Easements for utilities and drainage set out in such recorded plats of 
the System. 

6.1.3 

subdivisions. Easements shall clearly reflect the right of UTILITY to use of same. 

4 
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Provided, however, that none of the restrictions or easements set 

out in Such recorded pfats of subdivisions shall prevent, hinder, or restrict the present or intended 

use of the property (copies of all such recorded plats shali be attached to such title commitment). 

Recorded easements and agreements set forth in Exhibits 3 and 4 

hereto. 

6.1 -4 

6.1.5 Zoning restrictions, prohibitions, and other requirlements imposed by 

governmental authority, none of which will prevent or hinder the present or intended use of the 

property by the COUNTY. 

The UTILITY shalt further provide, at its own expense, a Uniform 

Commercial Code (VCC) search and report a5 to all utility liens and encumbrances as recorded in 
the Mice of the Florida Secretary of State and the public records of Pasco County, fiorida, 

%Mus of Title. If the status of title shown on the said title insurance 
commitment does not reflect the status of title as herein set out then, in that event, upon written 

notification thereof to the f4TKiT-Y which notice shall be given by the COUNTY within thirty (30) days 
after receipt of the said commitment, the UTiLf TY agrees to use all due diligence to perfect title and 
s h d  have a period of thirty (30) days from notification of such defects within which to do so. If the 

COUNTY shall fail to notify the UTILITY within the aforesaid thirty (30) days, the CUUNTY shall, for 

the purposes of this agreement, be deemed to have accepted the status of title as set forth in the 
commitment. In the event that defects are specified and the UTILITY, after exercising all due 

diligence, cannot clear same within the time provided In this paragraph, then, in that event, the 

COUNTY shall have the right to purchase the pfopetty in its then ~xisting condition of title, or to 

rescind and terminate this agreement without tlability by either party to the other. Notice of such 
election shall be given by the COUNTY to the UTILITY, in writing, by either registered or certified 

mail, within the time herein prescribed, It shall be the obligation of the UTILITY to purchase, at its 

expense, the title insurance policies issuable pursuant to such title commitments. All related costs, 

including searching, abstracting, attomey fees, and titk insurance premiums incurred to issue the 

poiicy shall be the UTLITY'S expense. 

SECTION 7. SURVEY. The UTILITY agrees, at its expense to prepare and provide, for all 

the property set out in Exhibits 1 and 3, a current suivey prepared by a Florida-licensed S U N B ~ T  in 

~ G C O ~ ~ R C ~  with applicable law, which survey will be prepared in accordance with, and certified tr5 
the COUNTY and the tide insurer in accordance with the minimum detail standards adopted by the 

F (arida Society of Professional Land Surveyors. Any defect reflected on such survey including, but 
not limited to, encroachments of improvements across a boundary line or onto utility strip, 

evidence of overlaps along a property tine, violation of restrictions, set4ack lines, possesslon 

6.1.6 

6.2 
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inconsistent with the  propem boundaries, or any other such defect shall be treated as a title defect 

under Subsection 6.2 above. The UTILITY shall have ths survey completed within folty five (45) 
dam. The COUNTY shall then have thirty (3U) days after receipt 01 the said survey to furnish notic@ 
to the UTILITY, as appmpriate, of any title defect shown on the suwey which does not oonfom to 

th0 status of title described in SECTION 6 of this agreement. If the COUNTY shaft fail to notify the 
UTILITY, as appropriate within the aforesaid thirty (30) days, the COUNTY shall be deemed to have 

accepted the status of title shown on the survey. 

REPRESENTATIONS AND WARRANT1E.S OF THE UTILJTY. To induce the 

COUNTY to enter Into this agreement, the UTILITY represents and w a r "  that, at time of 
executim and as of closing date: 

8.1 Orqaniratian, S,tandinQ, and. Powey. The UTILITY is a corporation, duly 

wganired, validly existing, and in good standing under the laws of the State.of Florida, and is 

authorized to do business in the State of Florida. The UTILtTY has all requisite power and authority 

to awn and lease its properties 8nd the system assets, and to conduct its business as it is currently 

being conducted. 
8.2 Authoritv for Agreement. The UTILITY has the power and authority to 

execute and deliver this agreement and to carry out its respective obligations hereunder. This 

agreement has been duly authorized by all action required to be taken by the UTILITY, has been 

duty executed and delivered by the UTILITY, and constitutes a valid and legally binding obligation of 

the UTILITY, enforceable in amordance with its terms- An appropflate corporate resolution has 
been approved and adopted authorizing the execution of this agreement, and the conclusion of this 

transaction in accordance with its terms. 
Good and Marketab\e Titie- Except for the matters described in Subsection 

6A ., and the 'requisite authorization by the Florida Public Service Commission with respect to the 

transfer of the certificate of Quthorization, the UTILITY has good and marketable title to the 

SECTION 8. 

8.3 

Purchased Assets, 

8.4 No Liens or Encumbrances, Except as otherwise speclficalfy set forth herein, 

there are no liens, claims, or encumbrances of any type or natur0 upon or against the Purcbased 

Assets or the revenues derived by UTlL lN from the System including, but not limited to, financing 

statements or security Instruments filed under the Uniform Commercial Code either in the counv 

where the land is located or with the Secretary of State, 

8.5 Liti~etion. T ~ B  UTtLtTY ha3 no actions, sui&, or proceedings at law or in 

equity, pending or threatened against the UTILITY before any Federal, State, municipal or other 

court, administrative or governmental agency or instrumenhlity, domestic or foreign, which affect or 

6 
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will affect the System or any of the Purchased Assets or the UTILITY'S right and ability to make and 

perform this agreement; nor is the UTILITY aware of any facts which to its knowbdge are likely tu 

result in any such action, suit, or proceeding. The UTILITY is not in default with respect to any order 

or decree of any m u t t  or of any administrative or gbvemm&tal agency or instrumentality affecting 

the System or any of the Purchased Assets. The UTILITY agrees end warrants that It shall have a 
continuing duty to disclose up to and including the ctosing date, the existence and nature of all 
pending judicial or administrative suits, actions, proceedings, notices of violation, and orders which 

in any way relate to thO operation of the System. Any such matters now known to the UTILITY shall 
be initialtydisclosed, in writing, within ten (1 0) days following execution of this agreement, and shall 

be supplemented each thirty (30) days thereafter, as well as o n  the closing date. 

8.6 &rc~riate Zoning. The present zoning of the property described in Exhibit 1 

does not prohibit the operation of the System on the subject property. 

Contracts and Rqreetnenk- Attached hereto as Exhibit 6 and by reference 
made a part hereof is 3 complete and accurate listing of the at1 the contracts, servtce agreements, 

develapsrs' agreements, and teases related to the System and to which the UTILITY is a party. 

The UTtLITY shall not enter into any extension, 

developers' agreement, agreement cance<ning the operation pf the Water and Wastewater System, 

agreement concerning water andhe wastewattel service capacity outside the course of ordinary 

business, or cause any agreement to be modified after the date of execution of this agreamant 

without the prior written approval of the COUNTY. 

8.7 

8.8 New .Aareements. 

8.9 Aqreemmts for Con,structign_. With respect to any outstanding agreements 

for construction under which the UTILiTY has previously received cash deposits or contribution in 
exchange for t h e  UTILITY'S willingness to authorire the  planning, permitting, construction, 

installation, and extension of the Potable Water and Wastewater System located in the East Pasco 

Utilities service area, the UTillTY has fully discharged all obligations on its part for such planning, 
permitting, mmstmction, ins&lIation, and extension, and the UTILITY has no further obligatiofla, 

liabilities, or expenses for the future planning, permitting, con$truction, installation, or extension of 

the System under any such agreements. 

8.10 Leases, None of the System or the Purchased Assets is subject to any 

interest of any lessor or lessee and will not be $0 subject as of the  closing date. 

8.1 1 Contracts in Defauit. There are no existing contracts or commitments with 

respect to the System except for thosG listed in Exhibit 6 hereof and the UTILITY is not aware of any 
defaults of m y  parties to any such agsoement. 

7 
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8.1 2 No Governmental VioIatbr?s. The UTILITY is nut aware and has not been 
notified of the existence of any violations of any governmental rules, regulations, permitting 

conditions, or other governmental requim"ts applicable to the ownership, maintenance, or 
operation of the System. 

Exhibit 1 is consktent with and does not violate any restrictions or conditions of record, 

agreement, the UTILiTY shall not and has not: 

8.13 No Record Violations. The use of the System on the property set out in 

8.14 Absence of Chanaes. At and subsequent to the date of execution of this 

8J 4.1 Undergone any change in its condition (financial or otheiwise) of 
properties, assets, liabilities, business, or operations other than changes irr the ordinary course of 

business which have not been, either in any case or in the aggregate, materially adverse. 

Incurred any indebtedness for borrowed moneyor issued or sold arty 8.1 4.2 

debt securities. 

8.1 4.3 Suffered atly damage, destruction or toss, whetheror not covered by 
insurance, adversely affecting its properties, assets, or business. 

8.14.4 Mortpgsd, pledged, or subjected to any fien, lease, security interest, 

or other change or encumbrance any of its properties or assets, including but not limited to, the 

revenues of the System, tangible or intangible, 

8.14.5 Acquired or disposed of any assets or properks of material value 

except in the ordinary course of business. 

except in the ordinary course of businesr;. 

course of business. 

8.14.6 Forgiven or canceled any debts or ck3h", or waived any rights 

8-18.7 Entered into any material transaction other than in the ordinary 

No employment contracts or obligations with any officer or employee 

Incurred any liability or ob!igation (whether absolute, accrued, 

8.1 4.8 

that could become an obligation of the COUNTY. 

8.1 4.9 

mntingent or otherwise) except in the ordinary course of business. 
8.14.10 Made any prepeyment of any obligation or liability. 

8.1 4.1 1 Received any notim of termination of any contract, lease, or other 

agreement. 

change In depreciation or amortization policy. 

8.14.1 2 Made any change in accounting policies or practices, incfuding any 

R 
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8.15 financial Statements. Within thirty (30) days of execution hereof, the 

UTILITY at its expense, agrees to provide to tha COUNTY a tnre, correct, and complete copies of its 

Annual Report and Financiat Statements for the period January I ,  2001, to December 31,2001, and 

January 1,2002, to December 31,2002. The Finsncial Statements and the annual repom sharl be 

collectively referred to as the "Reports." The Reports shall fairly present the financial condition and 

results of operations of the UTltlTY at the dates and for the period of time thereof and disclose 811 Of 

the assets, liabilities, net worth, revenues and expenses of the UTILtTY existing as of the dates and 
for the psdod of time thereof and were'prepared in amordance with generally accepted accounting 

principles, applied on a basis cunsistent with all prior periods, Except as set forth in the Repod, the 

UTILITY has no material liability, whether known or unknown, absolute, accrued, contingent ur 
othewise or whether due or to become due, whkh was not reflected or reserved against in the 

Audit. 

8. t 6 Q&cA~sura. No reprasenht-bn or warranty made by the UTiLITY, to the best 

of the UTILITY'S knowledge, in this agreement contains or wit1 contain any untrus stat4"nt  of 

materiat facts or omits or will omit to state any material fact that would make the statements herein 

contained misleading or untrue. 

8.1 7 Survival of Covenants. The UTILITY agrees that its representations and 

warranties set forth herein are true and correct as of the date of the execution hereof, shall be true 

and correct at t he  time of dosing, and shall survive the dosing fur a period of five (5) years, 

SECTION 9. C O N N T  PENDING CLOSING. The UTILITY covenants that pending the 

Business Conduct. Except as otherwise consented to in writing by the 

COUNTY, for the period beginning on the date of execution of this agreement and ending on the 
closing date, the UTtLlTY shall: 

closing: 

9.1 

91.1 Carry on its business in, and only in, the usual, regular, and ordinav 

m ~ ~ e  and nevertheless comply with and uphold all applicable governmental requirements and law. 

Maintain all of its material ~truCfures, equipment, and other tangible 

personal property in good repair, order, and condition, except for depletion, depreciation, ordinary 

w ~ a r  and tear, and damage by unavoidable casualty. 

9.1.2 

9.1.3 

scope of coverage to insurance now carried by it- 

Keep in full force and effect insurance comparable in amount and 

9.1.4 Perform in all material respects all of its obiigattons under 

agreements, contracts, and instruments relating to or affecting their properties, assets and business. 

9 
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9.1 .$ Maintain its books of account and records in the usual, regular, and 
ordinary manner, 

9.1.6 

9.1.7 

Use its best efforts to maximize the profits af its utilities business. 

comply in all material respects with all statutes, laws, ordinances, 
ruks, and regulations applicable to it and tu the conduct of its business 

change in its operations or business. 

9.1.8 Promptly advise the COUNTY, in writing, of any material adverse 

9J .9  Not enter into any tmnsaction, including without limitation, the 

purchase, sate, or exchangs of property with, or the rendering of any service to the UTILITY except 
in fha ordinary course of and pursuant to the reasonable requirements of the business of the 
UTILITY and upon fair and reasonable terms no less favorable to t h e  UTILITY than it would obtain in 
a comparable arm's-iength transaction with an unrelated third patty. 

9.1 ,IO Renew all expired permits or correct system deficiencies in such 
permits if there is a regulatory order or demand in existence prior to the date of dosing. 

9.1.1 I 

gova rn mental authorizations . 
Cooperate with the COUNTY in obtaining transfer of all permits and 

9.2 M u f  L.og3: The UTILITY shall bear the risk of loss for the property UP to 

and including the closing date. 

From and after the date of the execution of this 

agreement, the UTILITY wilt not without the prior written consent of the COUNTY, dispose of or 
encumber any of the Purchased Assets and/or the revenues of the System, Bxcept in the ordinary 
course of business. 

Access to Records. The UTILITY will cooperate by opening records and 

providing access to records and facilities to assist in acquainting t h e  COUNTY'S operating and 
administrative personnel in the operation of the System. 

9.3 No Encumbrances. 
. 

9-4 

9.5 Performance of Clasinq Conditions. The UTILITY shall perform all of the 

conditions to closing which should be performed by the  UTILtTY prior to closing as provided herein. 
Insurance. Prior to closing, the UTILITY shall maintain adequate fire and 

extended coverage'insurance to cover the cast of any repairs to the Purchased Assets that maybe 

necessitated by casualty damage. 
9.7 Examination and 1 nsgection, The UT1 LlTY will permit full examination 

including, but not limited to, physical testing by the COUNTY'S authorized representatives of all 

existing contractual obligations, physical systems, assets, equipment, real estate, rights-of-way, 

easements, permits, certificates, and inventories to be utilized by the UTILITY in connection with the 

9+6 
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System. Such facilities wifl be properly maintained by the UTILITY within the custom and usage of 

the industry up until closing date. 

SECTION 10. REPRESENTATION$ AND WARRANTIES OF THE C0UN-W. To induce the 

UTILITY to enter into this agreement, the COUNTY represents a8 follows: 

10,l p ratankition, Standha, and Power of the Countv. The COUNTY is a pditkal 

subdivision of the State ad Florida, and has all requisite hums rule power and authorityto entsr into 

this agreement, and to carry out and perform the terms and provisions of this agreement, 

. 

10-2 Authorhyfnr Aa reement. The COUNTY has the authority and power 10 

execute and deliver this agreement and to carry out its obligations hereunder. This agreement has 
been duly authorized by all county action required to be taken by the COUNTY, has been duly 

executed and delivered by the COUNTY,' and constitutes a valid and legalty binding special 

obllgatior~ of the COWMTY, enforceable iq accordance with its terms. 
Dlsclasuirr. Ms representarton or warranty made by the COUNTY, to the best 

of the COUNTY'S knowledge, in this agreement contains or will contain any untrue statement of 

material facts or omits OF will omit to state any material fact that would make the statements herein 

10.3 

contained misleading or untrue. 

SECTtClN 11 + ADJU,STMENTS AND PRORATIONS. 

I 1.1 Adiustments. At the time of closing, the parties covenant and agree that the 

11.1 .I Real and personal propertytmss on all feet and personal property 

which is being conveyed by the UTILITY to the COUNTY, shall be prorated as of the closing date 

b3sed on the most current tax bills available, with the understanding that if tax bills for the current 
year are not available, the proration shall be based on the tax bill for the previous year and the 

parties will be entitled to a re-proration when the current tax bill becomes available. 

Within tan (1 0) days after closing, the UTftlTY wilt render bills in its 

name to all customers for service through the closing date. The UTILITY intends to complete 

reading all account meters by tho closing date. All rates, fees, and charges for water and sewer 

service thrdugh the closing date shall be the property of the UTILITY. Any subsequent bills 

rendered by the UTILITY, shall be rendered in the name of the COUNTY. All rates, fees, and 

charges for water and sewer service after the closing date shall bo the property of the COUNTY. 

The UTILITY shalt be paid all collective revenues received for sales of sewice provided as of and up 

to the closing date. Such collection of revenues for service prior to the closing date shall be 

transferred to the tJTiLlTY for a period of three {3) months after the closing date. Thereaeer, all 

such payments shall cease an4 any such revenues shall become the property of the ( X " T Y .  

following adjustments shall be made: 

3 f ,I .2 
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11 .I .3 All accounts payable and bills for electricity and services and 

supplies for th0 month in which the closing of this transaction takes place will be prorated between 

the parties, 
Any W e s  on gross receipk as of h e  closing date shall he paid by 

tho UTILITY. 

1 1.1 -4 

1 1. I .5 AH connection, piant capacity, and capital charges (horeaffer 
"connection charges") which have been paid on or before the closing date by customers shall be 

deemed the property of the Utillty. All other connection charges for customers who have not yet 

connectsd, together with any escrow fees, shall be rebated to the customers, or the UTltlTY shall 

assume the financial responsibility for the customer connections. Furthermore, the UTlLlTY 

assum0s a11 past devefoper agraamsnts and other agreernenb involving senrice. By virtue of this 

agreement, the  COUNTY wilt not accept or recognize any obtigatims regarding prepaid or 
discounted unconnected customers Nothing contained in this agreement $hall be construed to 

require the COUNTY to exercise the police power in the allocation of service capacity (hereby 

deemed to be governmentd function) other than in accordance with the COUNWS current or future 

service allocation or extension rules. 
1 1.1 -6 The date of closing shall, for purpOses of adjustments a& prorations 

Proof of..Taxes Paid. The UTILITY shall furnish proof that h e  
Florida Public Service Comrnlsslon gross receipts lax have been paid and shall indemnify the 

County from any claim far such taxes arising between the date of certification and the closing date, 
SECTION 12. EXPENSES. The cost of recording any reieasGs, satisfactions, or corrective 

instrctments, along with the documentary stamps and surtax, if any, on any deeds or corrective 

Instruments shall be paid by the UTILITY. The cost of recording the deed and UCC-1 financing 

statements shall be paid by the COUNTY. Certified, confimed, and ratified special assessments or 

COUNTY liens as of date of closing will be paid by the UTltITY. 

be deemed to be a seller ownership bay- 

11.1.7 

SECTION 13, EMVIRQNMENTAL, MATTERS, 
13.1 The UTILITY warrants that to the best of ifs knowledge, the property 

described in Exhibits 1 and 3 and the Purchased Assets are in a clean and heatthful condition, free 

of environmental contamination, or potentially harmful physical conditions, other than such 

contaminants 01 harmful conditions permitted by taw. and no hazardous substance has been 
improperly stared upon, disposed of, spilled, or otherwise reieased to the environment on or in the 

said propew or easements by the UTILITY or, to the  best of the knowledge of tbe UTttlTY after due 
inquiv, by any other party. For purposes of this agreement the definition of the term "hazardous 

12 
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substance” shall be that set out in Section 101 (4.) of the Federal Comprehensive Envimnmenta! 

Response, Compensation and Liability Act, except that for purposes of this agroement, the term 

shall also include 1 )  petroieum (crude ail) and natural gas (whether existing as a gas or a liquid); 
and 2) any substance defined as hazardous or toxic by any state or tocat regulatory agency having 
jurisdiction over the operations of the UTILITY. 

The UTILITY warrants that the operation by the UTILITY of its utility business 

and the System complies in ail material respects with ail applicable Federd, State, and lacat 
environmental and occupational health and safety statutes and regulations. 

The UTILITY warrants that any tanks (whethef above or below ground} on or 
at any of the said property or easements installed or used by the UTILITY are in sound condition and 

free of leaks which could permit any rdeaSe of stored matefiat. 

The UTILITY warrants that none of the property has b ~ e n  used by tha 

UTILITY or by any osher party, for the processing, stwing, or otherwise utlfking asbestos, 

polychlorinated byphenyls {PCBs), OF radioactive substances. The UTILITY has received no notice 
that any of the foregoing materials 4re presont on or at any of the said property or easements. 

The UTILITY warrants that all hazardous waste resulting from the operations 
of the UTILITY on or at any of the said property or easements have been disposed of in an 
environmentally sound and legal manner, and none of those waste$ have been disposed of in any 
site where there has been, is, or, due to the manner of disposition by the UTILITY, will be released 

13.2 

1 3.3 

13.4 

13.5 

into the environment requiring corrective action, nor has the UTihtrY received notice from any State 

or Federal environmental agency of its possible involvement with any disposal site under 

investigation by such agency. 

13.6 Attached as Exhibit is a copy of the most recent Environmentat Survey 

for the Utilibj. The Utility warrants that the survey fairly represents the status of the Utility. 

SECTION 14. INDEMNITY. The UTILlTY shall, and hereby agrees to, indemnify and hold 

harmless, the COUNTY at all tfmes from and after the closing date against and in respect to any 
damages, as hereinafter defined, from claims of any person or entity not a party to this agreement 

which arise out of facts or circumstances occurring on or prior to t he  time of thO closing and m t  

disclosed in Exhibit - . The COUNTY shall notify the UTILITY of any such claims within thirty 

{30) days of its receipt of notice thereof. Damages, as used herein, shall include any obligations, 

losses, costs, expenses, injunctions, suits, fines, liabilities, penalties, and damages, including 
reasonable attorneys’ fees, whatsoever that the COUNTY incurs as a result of tiny claim, action, 

proceeding. or any judgment or order rendered by a court  or agency of competent jurisdiction, that 

arise from 1) any materially inaccurate representation made by the UTILITY in or under this 
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agreement; 2) breach of any of the warranties made by the UTILITY via or under this agreement; 3) 

breach or default In the performance by the WTILLW sf any of the covenants, conditions, 

commitments, agreements, duties or obligations to be performed by it hereunder; 4) any debts, 

liabilities or obtigations of the  UTILlTY, whether accrued, absolute, contingent or ofherwise, due or 

10 become due, except those obligations specifically assumed by the COUNTY pursuant to this 
agreement; 5) the breach by t h e  UTILITY or the failure of any act or action to occur that is tho 

subject of any duty, obligation, covenant, condition, commitment, agreement, representation, or 

warranty undertaken or made by or on behalf of the UTILITY pursuant lo this agreement; and 6) the 

ownership and operation of the water and wastewater utility syslems or the System Assets by the 

UTILITY prior to the closing date, The UTILITY agraes to indemnify and hold the COUNTY 

harmless from and gay anycosts, fees, penalties, or fines that are imposed by, any court or agency 

of competent jurisdiction, upon the COUNTY or WTttlTY by reason of the UTltTY'S failure to fully 
comply with any Florida Depaflrrrent of Environmentat Protection, Southwest Florida Water 

Management District, 01' Florida Public Servi~e Commission order, rule, or statute, which may arise 
before, during, or after the closing out of facts or circumstances occurring on or prior to the closing 

date. This indemnification shall survive closing for a period of five (5 )  years from the data of clusing 

SECTION 15. COVENANT NOT TO ENGAGE IN COMP€TiNG WTILITY E.U$INESS. The 

UTILITY agrees that it shalt not engage {the words "shall not" being used in a mandatory definition) 

in the business of providing water or wastewater service to any land located within the COUNTY for 
the next five (5) years. This provision will only become effective upon closing. 

$ECTlON 16- COWNTY'S W-"STIGA'BtON+ Notwithstanding any investigation or other due 

diligence heretofore conducted by the COUNTY or its affiliates, the UTILITY agrees that the 
COUNTY is entering into this transaction in reliance on the representations and warranties of the 

IJTIllTY set forth in this agreement, which reliance th8  UTILITY acknowledges is intendad and 

justified. 

SECTION 17. CLOSJNG,. Provided that all conditions precedent to closing have, in fact, 
been 80 performed, including obtaining Florida Public Sewice Commission approval, the place of 

closing shall be at the Pasco County Public WorkslUtitities Building, New Port Wichey, Florida, and 
such closing shall occur after all conditions of the contract have been satisfied which Is anticipated 

to be on ur about August 29, 2003 (the ~loslng date}, or such earlier date as the partics mutually 

' agree in writing, but not in any case earlier than  fifteen (55)  days following Public Service 

Commission approval. Either psity shall have the right to extend the closing date fifteen (I 5) days 
beyond by sending written notice to the other party prior to August 29, 2003. Notwithstandin9 

anythlng to the contrary contained in this agreement, the dosing date may also b~ extended 

74 



:NT BY:  F IGURSKI&HARRI tL ;  727 9443711; JUN-16-03 10:16; PAGE 17/23 

pursuant to mutua1 written agreement of the parties. Immediately following the ctosing date, the 

COUNTY shall have full right to the possession of all of the System Assets wherever the same may 
be located. 

SECTION 18. CLOSING D0CUMEN.T.S AND PROCEDURES. 
c 

18.1 Deliveries from the UTILITY. At least fiftssn (I 5) days prior to the closing 

date, the UTIttTY shall deliver copies or drafts of the following documents to the COUNTY: 

I f  applicable, true, correct. and complete copies of the Articles of 

Incorporation and Bylaws or Corporate Documents of East Pasco Utilities, Inc. 
Warranty deeds to all of the property owned by the UTILITY as 

described in Exhibit 1, conveying tu the COUNTY all of the UTttlTY'S right, title, and interest in all 

such prop.srty and warranting that such property is free and clear of all liens, claims, and 
f"bF&nces other than Permitted Encumbrances, 8s that term is defined herein. The term 

"Permitted Encumbrances" as used in this agreement shall mean; 

Restrictions of record that do not impair, restrict, or inhibit 

any use of or improvement to the propetty as permitted by applicable zoning ordinance presently in 
effect and that are not coupled with a forfeiture or reversionary provision. 

18.1 2.2 Rights-of-way over, across, through, or upon the property 

heretofore dedicated to the public and public utility easements, provided that said rights-of-way and 

easement$ do not impair, restrict, or inhibit any use of the property or other interest in real propefly 

as permitted by applicable toning ordinances presently in effect. 

t 8.1 -1 

18.1.2 

18.1.2.1 

18.1 2.3 W !th respect to easements and dedicated rights-of-way, 

rights of owners of the property across which such easements and dedicated rights-of-ways exist as 

do not interfere with th0 use of such easement or right-of-way for utility purposes. 

tnstruments of conveyance, in appropriate fwordable form, of all The 

easements as described in Exhibit 3 heieof, and effluent disposal easements, conveying to the 

COUNTY all of ib right, title, and interest in all such property, together with all utility improvements 

thereto, and warranting that such 0asement rights and rights to usa dedicated rights-of-way are free 

and clear of ail liens, security interests, encumbrances, leasehold interes&, charges or options, 

mvenants, or restrictions other than Permitted Encumbrances, 8s that term is defined herein. 

Bilk3 of sale or other documents of assignment and transfer, with full 

warranties of title, to all System Assets other than those assets covered by Subsections 18,l.Z and 

18.1.3 hereof. 

Assignments of those vendor a m u n t s  which have been specificafly 

18.3 -3 

18.1.4 

18.1 .$ 

requested by the COUNTY at.least thiw (30) days prior to the closing date. 
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18.1.6 

18. I ,7 
All business mmrds sold to the COUNTY hereby. 

Title insurance policies in the  form called for in Section 6 of this 

agreement. . I  

in Exhibit 5. 
18.1.8 All permits, governmental authorizations and approvals as described 

18.1.9 Mechanics lien affidavit as to realty and personalty insuring and 

18.1 . I  0 The surveys required by Section 7 hereof. 

1 &. 1 . I  1 A complete billing register and bi tling information of the customers of 

the System in File Transfer Pfotocol (FTP) format. The UTILITY shall cooperate with the COUNTY 

to integrate the billing information into the COUbFWS system. 

18.1 .I 2 The UTILITY representatives will conduct themselves in an 
appropriate fashion through transfer, will operate the system in compliance with all regulatory 

agencies, and will not reduce the value of the UTlLlTY in any manner through the date of transfer, 

t 8.1 .I 3 The UTILITY representatives will oparate the system in mmpiiance 
with all regulatov agencies, and will not raduce the value of the UTILITY in a n y  manner through the 

date of tmnsfer. The UTILITY shall provide for a min'itnum of one (1 ) month materials, supplies, and 

c.onsumables to be transferred to the COUNTY at closing to provide for the continued operation of 

the UTILlTY without 8 change in the level of service or impacting regulatory compliances. The 

UTILITY shall provide a listing of such materiais, supplies, and consumables and the amount of 

each thirty (30) days prior to closing and tho amounts shall be field verified by the COUNTY at 

indemnifpg COUNw against any hens, daims, or encumbrances upon the Purchased Assets, 

closing. 

18.2 At clositrg, the UTILITY shall deliver fully executed originals of all documents 

listed in Swtbn 18-1 . 
18.3 COUNTY Deiiverables. On the closing date, the COUNTY shall send a wire 

transfer to the account identified by the UTILITY or shall deliver a cashiers check in the amount due 
to the UTILITY as provided in Section 5 of this agreement and shall deliver the fully executed bonds 
and necessarily related bond documents to the Utility. 

SECTION 19. RESPUNS1BILITY FOR PROFESSIONAL FEES AND COSTS; Each patty 

hereto shall be responsible for its own attorneys' fees, engineering fees, accounting fees, and other 

msts in mnnection with the preparation and execution of this agreement. 
SECTION 20. Pl@LlC SERVICE COMMISSION APPROVAL. The UTILITY acc0pts the 

responsibility for apptying for approval by the Florida Pubtic Service Commission for transfer of the  
Purchased Assets fmm the UTILITY to the COUNTY. The UTILITY agrees to pay all fees and COW 
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incurred-by the UTILITY incident to such dealings with the Florida Public Service Commission. It is 

agreed that the COUNTY shall apply every reasonable effort to cooperate with the UTILITY to obtain 

approval from the Florida Public Service Commission and will render 211 reasonable assistance to 
the UTILITY necessary to obtain such approval. 

SECTION 21 - ASSIGNABIL,ITY. This agreement shall not be assignable by the UTILIWor 

the COUNTY without the prior written consent of the other party hereto. However, the agreement 

may be assigned as part of an orderty dissolution procedure of the Utility as long as such 

assignment does not adversely affect title to any assets or the assignee's legal authority to cunvey 
the assets under this agreement, Nothing in this agreement, express or Implied, is intended to 

confer upon any person, other than the parties hereto and their ~uccessors, any tights or remedies 

under or by reason of this agreement. 
SECTION 22. ACCOWNTS RECEIVABLE. Except as provided in Subsection 11 - 4  above, 

the sale contemplated by this agreement shall not include any accounts receivable or other debts 

and receivables due to the UTILITY in respect of its operation of th0 System through the closing 

date* All such amounts received by the COUNTY after the closing date shall be promptly paid or 
delivered to the UTILITY. If the amounts received by the  COUNTY include receivables not sold 

hereby, but also include receivables due the COUNTY, the amount received shall be prorated 

between the COUNTY and UTILITY. The COUNTY'S obligation to retum accounts receivable shatf 

end twelve (I 2) months from the closing date. 

SECTION 23. COMMlSSIONS. The UTILITY and the COUNTY warrant to the other that 

the  transaction contemplated by this agreement is a direct, private transaction between the UTlLtTY 

and the COUNTY without the use of a brokBr or commissioned agent. 

SECTION 24. FURTHER ASSURANCES. Each of the parties hereto agrees that, from time 

to time, upon the reasonable request of the other party and at the expense of the requesting party, 

without further consideration, it shall execute and deliver to the requesting party any and all further 
instruments, affidavits, conveyanms and transfee as may be reasonably required to carry 
out the pmvisi~ns of this agreement. 

SECTION 25. NOTICES; PROPER FORM. Any notices required or allowed to be delivered 
hereunder shall be in writing and be deemed to be delivered when either 1 hand delivered to the 

person hereinafter designated, or 2) upon teceipt of such notice when deposited in the United 

States mail, posiage prepaid, certified mail, return receipt requested, addressed to 8 party at the 
address set forth opposite the party's name  below, or at such other address as the party shall have 

specified by written notice to the other party delivered in accordance herewith: 
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John J. Gallagher 
Pasco County Administrator 
West P a s w  Government Center, 5-340 
7530 Little Road 
New Port Richey, Florida 34654 

Robert D. Sumnsr  
Pasco County Attorney 
West Pasm Government Center, S-340 
7530 Little Road 
Maw Port Richey, FL 34654 
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UTILITY: Jacqueline A. Turco, President 
East Pasco UtiWies, I R C .  
1 1838 Tee Time Circle 
New Port Richey, Florida 34654 

copy to: J. Benjamln Harrill, Esq. 
Figurski & Harrill, P.A. 
The Holiday Tower, Suite 350 
2435 U.S. Highway 19 North 
Holiday, Florida 34691 

SECTION 26. N.0 INTERFERENCE WITH EMPLOYMENT. The UTILITY will not interfere 

with the COUNTY hiring the present operational staff of the  System. The COUNTY shall notify the 
UTILITY thirty (30) days prior to the closing date as to which existing employees of the  UTtllTY to 

which the COUNTY will be extending offers of employment. 

SECTION 27. ENTIRE AGREEMENT- This instrument constitutes the entire agreement 

between the parties and supersedes all previous discussions, understandings, and agreements 

between the parties relating to the subject matter of thrs agreement, 
SECTION 28. AMENDMENT, Amendments to and waivers to the provisions herein shall bO 

made by the parties only in writing by format amendment. 

SECTION 29. DISCUIMER OFTHIRD PARTY BENEFtCIARIES. This agreement is soldy 

for the benefit of the formal parties herein, and no right or cause of action shall accrue upon or by 

reason hereof, to or for the benefit of any third party not a formal party hereto. 

SECTION 30. 8INDlNG AFFECT. All of the provisions of this agreement shall be binding 

upon and inure to the benefit of and be enforceable by legal representatives, successors, and 

nominees of the COUNTY and the UTILITY. 

SECTION 31 TIME OF THE ESSENCE. Time is hereby dectared of the essence to th8 

performance of this agreement. 

SECTION 32. APPLICABLE LAW. This agreement shall be construed, controlled, and 

interpreted according tu the laws of the State of florida. 
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SECTION 33, @'CROW. On the closing date, the UTILITY shall deposit wlth the COUNTY 

("EscrowIAgent") the sum of One Hundred Thousand and 00/100 Doflars ($100,0~~.~~) in an 
interest-bearing account to sewe as security for payment of (1) SUMS necessary for repair or 

replacement of any latent defects in the System (includirig, but not limited to, damaged pipes or 
other Below-ground facitities not disclosed by UTILITY or revealed in the COU NTY's inspection) 8s 

determined by the COUNT-; (2) sum9 necessary for satisfaction of the U'I'ELITY'S indemnification 

obligations: and (3) SUMS necessary for satisfaction of the  UTILITY'S warranty obligations which 

surviva the closing. The said escrow account shall be maintained for a period of b o  (2 )  yeas after 

the closlng date, unless all funds therein are expended sooner, or for a longer period should 

arbitration occur until all such arbitration is final. At the end of the said period, all funds remaining in 
the said wcmw account, including interest shalt be distributed to the UTILITY. The escrow sum of 

$100,080.00 shall in no way be considered as a cap or limitation on arty obligations that may be 
found Po be due to the COUNTY from t h ~  lfPlLiTY under the tsrms of this agreement. 

SECTION 34. TERMINATION, Notwithstanding any other provision hereof, the COUNTY 

may, terminate this agfeernent without any liability or obligation to the UTILITY if 1) any material 

default under, material breach of, or failure of any agreement, covenant, condition, or term of this 
agreement by the UTILITY shall have occurred, or any material misrepresentation or any material 

breach of any warranty o# the UTILITY shall have occurred; or 2) an or beforo the closing date any 

party @the( than officers or employees of the COUNTY) shall (a> have file a legal challenge to the 

pending transfer with any Federal, state or local regulatory agency or commission or court and such 

challenge shall not , h a w  been dlsmlssed or withdrawn before the closing data, or (b) have timety 

taken action to nullify the purchase through the initiative or referendum process; or 3 )  after 

conducting a public hearing or hearings under Section t 25-3401 , Florida Statutes, a referendum or 
special election is held within the COUNTY to determine ths question of acquisition of the System 

(or the appropriateness of issuing revenue bonds for purposes of the said acquisition) and the 

voters of the County of Pasco reject the acquisition or issuance of revenue bonds: or 4) after 
conducting a public hearing or hearings under Section 125.3401, Florida Statutes, the Board of 

County Commissioners of Pasoa County determine that the acquisition shatl not occur. The 

COUNTY agrees to hold any such publlc hearfng or hearings under Section t 25.3401, Florida 

Statutes, within sixty (60) days after the date of execution of this agreement. 
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement on the 

day of ,2003. 

[SEAL) BOARD OF COUNTY COMMISSIONERS 
OF PASCO COUNTY, FLORIDA 

ATTEST: 

Jed Pittman, Clerk 
_ -  By: Y 

Theodore J. Schrader, Chairman 

WITNESSES: EAST PASCO UTILITIES, INC. 

By: 
Name of ivitness 

-. . 
Print Name 

Print Name of Witness 

Title 
Name of Witness 

Print Name of Witness 

STATE OF 1 
COUNTY OF 

The foregoing instrument was acknowledged before me this day of 

(name of officer or agent, title of officer or agent acknowledging) of East Pasm Utilities, Inc., and is 
authorized to execute this document on behalf of the corporation. He/she is personally known to me 
(or who has produced (type of identification) as 
identification. 

,2003, by Y 

Seal : ~~~ ~~~~ 

NOTARY PUBLIC 
STATE OF FLORIDA 

APPROVED AS TO LEGAL FORM AND SUFFICIENCY 
Office of the Pasco County Attorney 

I 

By; 
Attorney 
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LIST OF EXH t BITS 

EXHIBIT NO, DESCRIPTION 

1 All real property and interests in real property own0c 

2 

3 

4. 

5-  

6. 

7. 

PAGE 23/23 

by UTILITY. 

AH equipment, vehicles, tools, parts, laboratory equipment, office 
equipment, and other personal property owned by UTtttTY. 

Easements of UTltTY. 

Vendor contracts and warranties of UTILITY. 

Permits, certificates, and other governmental authorizations and ' 
approvals, 

Ail wstracts, services agreements, developers' agreements, and 
leases related to the system. 

New developer's agreement. 
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