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MARTIN S. FRIEDMAN, P.A. 
VALERJE L. Low 
BRLAN J .  STREET 

RE: Application for Transfer of Water and Wastewater Facilities to the City of Leesburg, 
Florida, and Request for Cancellation of Certificate Nos. 527-W and 461-S, by Lake 
Utility Company. 

Dear SirIMadam: 

Our client, Lake Utility Company (the Tompany”), entered into an Agreement for 
Purchase and Sale of its water and wastewater assets to the City of Leesburg, Florida (the “City”). 
While the closing occurred on July 3 1,2006, the closing was conditioned upon the Company 
obtaining certain approvals froin the Public Service Commission (the Tommission”) relative to 
the transfer to the City. Accordingly, enclosed please find a completed Application for Transfer 
of Water and Wastewater Facilities to the City of Leesburg, Florida and Request for Cancellation 
of Certificate Nos. 527-W and 461-S. 

Additionally, enclosed please find a check, on behalf of the Company, in the amount of 
$12,189.1 1 from The Plantation at Leesburg as payment of the estimated Water and Wastewater 
Regulatory Assessment Fees for July 1,2006 through July 3 1,2006 (on which date the water and 
wastewater systems were sold to the City). An explanation of the estimated payment is also 
included. 



If you have any questions, or n 
contact me. 

cc: Mr. Robert Tonry 
William Sundstrom, Esq. 
Fred Morrison, Esq. 

lakeutility\PSC \ti. 080400 

Rose, Sundstrom & Bentley, LLP 
2548 Blairstone Pines Drive, Tallahassee, Florida 32301 



BEFORE THE FLORIDA PUBLIC SERVICE COMMISSION 

In Re: Application for Transfer ) 
of Water and Wastewater 1 
Facilities of Lake Utility 1 
Company, to the City of ) DOCKET NO. 
Leesburg, Florida and Request 1 
for Cancellation of Certificate ) 
Nos. 527-W and 461-S. ) 

) 

APPLICATION FOR TRANSFER OF FACILITIES TO GOVERNMENTAL AUTHORITY 
AND REQUEST FOR CANCELLATION OF CERTIFICATES 

Applicant, Lake Utility Company (“Lake Utility”) , a Florida 

Corporation, pursuant to § 367.071, Fla. Stat., and Rule 25- 

30.037(4), F.A.C., files this Application for Transfer of Water and 

Wastewater Facilities of Lake Utility to the City of Leesburg, 

Florida and Request for Cancellation of Certificate Nos. 527-W and 

461-S (“Application”) and says as follows: 

1. Lake Utility operates under Water Certificate No. 

527-W and Wastewater Certificate No. 461-S, and is located in 

Leesburg, Florida. 

2. The name and address of Lake Utility Company and its 

authorized representative, for purposes of this joint application, 

are : 

Lake Utility Company 
25201 US Highway 27 
Leesburg, Florida 34748-9088 

1 



Authorized Representative: 

3 .  

Robert C. Brannan, Esq. 
Rose, Sundstrom, & Bentley, LLP 
2548 Blairstone Pines Dr. 
Tallahassee, Florida 32301 
Phone: 850-877-6555 

The name and address of the City of Leesburg and its 

authorized representative, for purposes of this joint application, 

are : 

Ron Stock, City Manager 
City of Leesburg 
Post Office Box 490630 
Leesburg, Florida 34749 

Authorized Representative: 

Fred A. Morrison, Esq. 
McLin & Burnsed 
1000 West Main Street 
Leesburg, Florida 34749 
Phone: 352-787-1241 

4. On June 12, 2006, the City of Leesburg conducted a public 

hearing in accordance with § 180.301, Fla. Stat., in which it 

considered (a) the most recent available income' and expense 

statements for Lake Utility; (b) the most recent available balance 

sheet for Lake Utility, listing assets and liabilities and clearly 

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

accumulated depreciation thereon; a st at ement of the existing 

rate base of Lake Utility for regulatory purposes; (d) the physical 

condition of Lake Utility's facilities being purchased; (e) the 
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reasonableness of the purchase price and terms; (f) the impact of 

the purchase on utility customers, both positive and negative; (9) 

any additional investment required and the ability and willingness 

of the City of Leesburg to make that investment; (h) the 

alternatives to the purchase and the potential impact on Lake 

Utility’s customers if the purchase is not made; and (i) the ability 

of the City of Leesburg to provide and maintain high-quality and 

cost-effective utility service. 

5. The City of Leesburg found the transaction to be in the 

public interest and issued its Resolution No. 7636 “Resolution”) 

approving the Agreement for Purchase and Sale of Water and 

Wastewater Assets(“Agreement”). A copy of the Resolution, and the 

incorporated Agreement, is attached hereto as Exhibit “A,” 

6. The transaction closed on July 31, 2006. 

7. This Application must be approved as a matter of right as 

a sale to a governmental authority pursuant to § 367.071(4) (a), 

Fla. Stat. 

8. Subsequent to the closing of this transaction, Lake 

Utility will retain no assets that would constitute a system 

providing or proposing to provide water or wastewater service to 

the public for compensation. 

9. The City of Leesburg obtained from Lake Utility Lake 

Utility’s most recent available income and expense statement , 

balance sheet, statement of rate base for regulatory purposes, and 

contributions-in-aid-of-construction. 
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10. Pursuant to the Agreement, Lake Utility has submitted a 

final bill to its customers; there are no excess deposits to refund 

to its customers as would be required by this Commission or by law. 

11. There are no fines owed relative to Lake Utility’s water 

and/or wastewater facilities. Lake Utility will pay any and all 

outstanding regulatory assessment fees and file the final 

Regulatory Assessment Fee Return with the Division of 

Administration of this Commission within the time period required 

by the rules of this Commission. 

12. Lake Utility cannot currently locate original Water 

Certificate 527-W and Wastewater Certificate 461-S for 

cancellation, but is undertaking a diligent search for the 

certificates. 

WHEREFORE, Lake Utility respectfully requests that this 

Commission approve the transfer of its water and wastewater 

facilities to the City of Leesburg, Florida as a matter of right, 

and cancel the water and wastewater certificates of Lake Utility. 

ROSE, SUNDSTROM, & BENTLEY, LLP 
2548 Blairstone Pines Drive 

orida 32301 

I 

Attwney for Lake Utility Compa 

lakeutility\Transfer Application 
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EXHIBIT A 
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AGRlEEMENT FOR PURCHASE A M )  SALE OF 
WATER AlVD WASTEWATER ASSETS 

TIXIS AGREEMENT ("Agreement") is made as of this 12th day of June, 2006, 
by and between T h e  Plantation At Leesburg Limited Partnership, (hereafter 'tSclletii), 
whose address is 2520 1. Highway 27, Leesburg, Florida 34748, and the City af Leesburg, 
a Florida municipal corporation (hereafter "Purchaser"), whosc address is  Post OEce 
Box 490630, Leesbwg, Florida 347494630. 

WHEREAS, SeIler owns and operates a potable water production, treatment, 
storage, transmission, and disfribution system ("Water System") and a shtary 
wastewater collection, tteatment and effluent disposal system ("Wastewater System"), 
collectively, the UtiIity System, all of which are located in Lake County, Florida, ami 
commc~xlly known as Lake Utility Company; 

WHEREAS, the Utility System cpexates under Ce&icate afPublic Necessity and 
Convenience ("C&ificates") Nos. 527-W and 461-5 issued by the Florida Public Service 
Commission ("Cornmissjon" or "PSC"), which authorize it to provide water and 
wastwater service to certain territories in Lake Countyyp Florida; 

WHEREAS, the acquisition of the UtiJity System by Purchaser has been 
determined by Purchaser to be in the best interest of Purchaser. Seller is willing t~ sell 
the Utility System to Purchaser and Purchaser has agreed to purchase the Wtiiity System 
from Seller upon the terms and conditions set forth in this Agreement; 

NOW, THEREFORE, in consideration o f t h t  foregoing recitals and benefits to 
be ddved from the mutual covenants contained herein, and other good ad valuable 
consideration, the receipt and susciency o f  which are acknowledged, Seller and 
Pur~haser hereby agree to sell and purchase the Utility System upon the foIIowing terms 
and cmditions: 

1. D,CITALS. The foregoing recitals are true and conect and are 
incarporated herein. 
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2. COVENANT-TO PURCHASE AND SELL: DESCRTPTIUN OF 
,€?..TRCHASED ASSETS. 

a, Purchaser shall buy from Seller, and Seller shall sell to Surchasw, 
the Purchased Ass- (as defined below) upon t h e  terms, and subject to ths conditions, set 
forth in this Agreement. 

b, '?Purchased Assets" shall include all assets, business properties, and 
rights, both tangible and intangible, that Sellar owns, or in which it has m interest, 
regarding the ''Utility System," including, but nut limited to: 

( I )  The real property and interests in real property awned by 
Seller, and alI bUilding;s and improvements Iocakd thereon, as identified in Schedule 
"Atv ta this Agreement, 

(2) All easements, licenses, prescriptive rights, rights-of-way and 
rights to use public and private T O ~ ~ S ,  highways, streets and other areas owned or used by 
Seller for the comtmcdion, operation and maintenancc of the Utility System. If any afthe 
dedications or grants of easement are private in nature rather than running in favor of the 
public, Seller shall obtain the joinder of the persons or entities in whose favor those 
private grants or dedications nu, in any documents puportjng to transfer those privately 
dedicaied easements. Also, if consent of any kind is needed from a homeowners 
association OT similar entity, fur the transfer or continued use of the easements for their 
intended purposes, Seller shall exercise its best effotts to obtajn all: necessary approvals 
or consents. 

(3) Ail water treatment plants, water supply and dis~bution 
facilities, wastewater collection, treatment and disposal facilities of every kind and 
description whatsoever, incIrrding but not limited to pumps, plants, tanks, iiA stations, 
t"ission mains, distributiun mains, supply pipes, collection pipes 02 facilities, 
irrigation qualiv water and effluent disposal facilities, vdves, meten, meter boxes, 
service connections and dl other physical facilities, equipment and property installations 
owned by Seller and used prh"ly h ccmnection with the Wtitity System, together w%h 
all additions or replacements thereto, as identified in Schedule rrBtl to this Agreement. 

(4) All immunities, priviIeges, permits, license rights, consents, 
grants, ordmances, leaseholds, and a11 rights to construct, maintain and operate the Utility 
System and its plants aqd systems for the procuring, treatment, storage and distribution of 
potable water and the collection and disposal of wastewater and every right of every 
chanctcr whatever in connection therrewifi, and the obligations thereof; ail rights with 
respect to the supply of water to the UtiIity System or others; and all water rights, 
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flowage rights and riparian rights and all rencwals, extensions, additions or modifications 
of any of the foregoing. Without in any way Iimiting the generality of the foregoing, this 
shall include the transfer of the Consumptive Use Permit ('LCWP") €or the operation of the 
Water System, with no resttictions or limitations not already included in the CUP. The 
CUP was recently severed from a now separate CUP which authorizes another entity to 
utilize water for golf course irrigation purposes, and which is not being trsnsfemecl to 
Purchaser, If Purchaser determines that any aspect of the severance of that CUP fiom the 
one being transferred was handled incorrectly, Seller a p e s  to cooperate in all reasonable 
steps necessary to remedy my defects in the process of severance, at Seller's expense, and 
to attempt to procure the cooperation of the entity holding the severed CUP in those 
efforts. 

(5) All items o f  inventory owned by Seller on the Closing Date. 

(6) All supplitr lists, customer records, prints, plans, engineering 
reports, surveys, specifications, shop drawings, equipment manuals, and other 
infomation reasonably required by Purchaser to operate thc Utility System that are 
Sctler's possession. 

(7) All sets of recurd drawings, including as-built drawings, 
showing all facilities of the Utility System, including all Q~Q&ELI tracings, sepias or ather 
reproducible materials in Seller's possession, 

c. The following assets arc exduded from the Purchased Assets: 

(1) Cash, accounts receivable, bank accounts, equity 'and debt 
securities of any nature, deposits maintained by Seller with any governmental authority, 
utility deposits and prepaid expenses of S e k r  that are not subject to s e h d  to customers; 
and 

(2) Escrow and other Seller provisions for payment of federal and 
state income taxes. 

d. Purchaser acknowledges that Seller has provided to Purchaser a list 
of the Purchased Assets, or in some way identified the Purchased Assets, prior to entering 
into this Agreement. Purchaser acknowledges that is has had sufficient time to review 
this list or idarmarian and has conducted its due diligence prior to entering into &is 
A greem cnt . 
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a, Purchaser shall pay to Seller, subject to the adjustments and 
prorations referenced herein, a total purchase price in the amount of $12,000,000. 
Payment shall be made to Seller as follows: At Closing, Purchaser shall delivm to Seller 
(i) $4,000,000 in immediately available federal funds, by wire-to-wire transfer, to m 
account designated by Seller, and (ii) a fully executed promissory note in the amount of 
$8,000,000, bearing interest at 3%, tax exempt to the Seller, payable semi-annually, and a 
security htcrest with respect to the revenues derived from the Purchased Assets, in favor 
of Seller, in a form and substance similar to Exhibit aA’’ to this Agreement. 

4. +QUE ,DILIGENCE,. 

As estddished above in Section 2.d., Purchaser was afforded the opportunity to 
conduct its due diligence prim to entering into h i s  Agreement. Accordingly, Purchaser 
acknowledges that: 

a. Purcham is relying upon its own Fmancid due diligence and 
investigation to enter into this Agmement. 

b. Purchaser is reIying upon its own engineering and environmental 
compliance due diligence and investigation to enter into this Agreement. 

c. Purchaser i s  relying upon its own legal due diligence and 
investigation to enter into this Agreement. 

d. Purchaser waives any defects that werc revealed or should have been 
reveafed through the due diligence and investigations set forth in Section 4 of ahis 
Agreem tnt. 

e. Except as otherwise spocifiied herein, no payment shall be due fiom 
Seller and no reduction in the Purchase Price shall be made for deficiencies in t h e  
purchased Assets or Utility Sysrem. .Seller shall have no obligation or liability to 
Purchaser with respect to the condition afthe Purchased Ass& or Utility System. 

f. T h e  purchase of assets irnder this Agreement is ‘“AS IS” and with all 
€“Its. Seller makes no representations, covenants, or warranties with respect to the 
Purchased Assets or Utility System, except those specifically sat forth in this Agreement. 
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c. En~anmcntal LRW Compli I , m e .  
(1) “Environmental means any federal, state, or local 

statute, order, regulation, or ordinance, or law or equitable doctrine rctating to 
the protection of human health or fhc in effect as of  the date of thjs 
Agreement and includes, but is not Florida Air and Pirarer Pollution 
Control Act (Chapter 403, Comprehensive Environmental 
Response, Compensation arid (42 U.S.C. 9601 et seq.), the 
Resource Canservatim and et seq.), the Clear Water Act 
(33 U.S.C. 9 1251 et seq.), (15 U.S,C. 5 2601, et seq.), 
and the Safe Dsjnking such have been amended 
or supplement as of promulgated pursuant 
thereto, and in 

a c k d  knowledge of 
Seller’s investigation, 

d. SeIler has dot dealt with eiilher a broker, salesman, or finder in 
connection with any part of the transaction conk Xated by this Agreement, and, insofar 
as it knows, no broker, salesman Qr other person to any commission or fee with 
respect to such transaction as a result o f  Selier’s actpns. 

e. Seller is vested with good title to all easements necessary to the 
operation, maintenance, repair and replacement ok the Utility System as it is currently 
configured. To the best of Seller’s knowledge, in&ormation and belief, all parts ofthe 
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UtUity System are locatEd either on real property owned in fee simply by Selfer, as 
whdly within easements to which Seller holds good and sufficient title, and na portion of 
tbe Utility System is located on, in, over or under any property as to which Seller lacks 
the legal right or basis for the lawfid, continued presence of the Utility System thereon. 

Purchaser represents and warrants to Seller a~. follows: 
6. REPPRESBNTATIONS AND WARJRANTIES OF PURCHASER. 

a Purchaser has the power and authority to enter into this Agreement 
and to carry out and perform the terms and provisions of this Agreement, 

b. Purchaser is not subject to nor a party to  any charter, bylaw, 
mortgage, tien, lease, license, perm& agreement, contract, instrument, law, rule, 
ordinance, regulathn, order, judgment or decree, or any other restriction af any kind or 
character that would prevent consummation of the transactions contemplated by this 
Agreement, 

c. Purchaser has not dealt with either a broker, salesman, or finder in 
cctnntc~on with any part of the transaction contemplated by this Agreement, and, in so 
far as it ICRQWS, no brokw, salesman or other person is entitled to any commission or fee 
with respect to such transaction, 

d, The interest to be earned by SelIer pursuant to the promissory note to 
be executed by Purchaser at CIosing will be tax-exempt income to Seller. 

a, At least thirty (30) days prior to the Closing, Seller shall cause to be 
issued and delivered to Seller and Purchaser a current title insurance commitment issued 
by a title company licensed to do business in the state of Florida, covering the fee simple 
real p p e r t y  included in the Purchased Assets, which shall be in an amount equal to 
$I,OQO,OOO. The cast of the title h w a n c e  commitment and title insurance shall be bome 
by Seller. The title insurance commjtment shall commit the  insurer to issue owner‘s &le 
insurance policies tu Purchaser covering the fee simple real property portion of ~e 
Purchased Assets (substantially in accordance with the ALTA Standard Owner’s Form 

reflecting title to the Real Property to be marketabIe or insurable, except for the 
Permitted Encumbrances (as defmed below), the standard printed exceptions usually 
contained in an omcr’s title ifisuraace policy, and the standard ~ X C ~ U S ~ Q ~ S  h m  
coverage; provided, however, that the title hmkrance company shall delete the standard 
exceptions customarily deleted for such items as “ n ’ s  liens, survey, and * 
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mechanic's liens. The ~urvay shall be updakd as necessary in order to eliminate sumey 
exceptians from the title insurance policy. 

Purchaser shall notify Salter in writing RO less than ten (10) days after 
receipt of such title burance cc"itment o f  any material defect in Seller's title to the 
real property, other than those accepted herein and the Permitted Encumbrances (such 
written notice to include all exceptions, encumbrance, liens, casements, covenants, 
restrictions or other defects in Seller's titie to the  rea1 estate, which render Seller's title to 
the fee simple real property partian of the Pmhased Assets unmarketable in accordance 
with standards adopted by The Florida Bar or uninsurable, Seller shall have thirty (30) 
days after receipt of Purchaser's notice to eliminate alf of the material objections to title 
set forth in Purcbase;.'~ notice; however, Seller shall not be required to bring suit ox" 
expend any sum in excess of $100,000, in the aggregate, to cure the title defects, 
sxcludmg mortgages against rhe PropMty. Purchaser shall not object to title by reason of 
the existence of (a) any mortgage, lien, encumbrancq covenant, restriction or other 
matter that may bc slatisfied with a payment of money and Seller elects to do so by paying 
same at or prior to the Closing Date; (b) any mechanic's lien or other cnmmbrance which 
can be released o f  record, bonded or transfmed of record to substitute sccwity so a3 tu 
relieve tha real estate from the burdcn thereof and S e h  elects to do so at or prjor to 
Closing; or (c) if the titlc insurance company issuing the title insurance commitments 
affirmatively insures-over. 

If Seller fails 10 deliver title as herein provided, then Purchaser may: 

(1) Accept whatavcr titIc Seller i s  able to convey with no 
abatement of the Purchase Price; or 

(2) Reject title and terminate this Agreement. 

b. As used above, ''Permitted Encumbrances" means: 

(1) AI1 present and fbture building restrictions, zoning 
regulations, law, ordinances, resolutions, tegulations and orders of any governmental 
authority having jurisdiction over the real property and the use thereof as represented 
herein, 

(2) Easements, restrict i o m ,  res srvuati ans, rights-~f-~ay, 
conditions and limitations of record, if any, which we net coupled with any revMer or 
forf&ure provisions, none o f  which substantially encroach an or impair the operation of 
the Utility System, or substantidly impair its value or usefulness for its intended 
purposes, and none of which wiil prevent the  Purchaser from substantial realization of the 
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benefits reasonably expected by it from the acquisition of the Uti& System ar use by 
Purchaser of the Utility System as currently constituted far its intended purposes, 

Purchaser, at Purchaser's expense, within the Due DiIigcnce Period, may have rhe 
Real Property surveyed by a registered Florida land surveyor. If the survey shows any 
encroachment onto the Real Property or that improvements on the Real Propexzy 
encroach on setback lines, easements, lands ~f others, or that my restrictions, covenants 
of this Contract, or govsmmental regulations, applicable to the Real Property, are 
violated, Purchaser shafl ,give written notice thereof to Seller within 3 days of receipt by 
Purchaser o f  the survey, and such defects shall be treated as title defects and shall be 
subject to the terms set forth above for the curing of title defects, 

8. CONDITIONS FPRECEDXNT TO CLOSING_. The obligations of each 
party to close the transaction contemplated by this Agreement are subject to the 
conditions that at Closing: 

a. Neither Party is prohibited by decree or law from consummating the 
transaction. 

b. There is no pending legal action or proceeding that prohibits the 
acquisition or sale afthe Purchased Assets or pralxibits Purchaser or Seller from closing 
the transaction M Purchaser from paying the purchase price, or that inhibits or restricts in 
my material m q , m  Pwchasw's we, title, or enjoyment ofthe Purchased Assets. 

c. The Seller has ratified and approved the execution ofthis Agreement 
and authorized the sale of the Purchascd Assets and copies of the resolutions evidencing 
such ratification and approval have been delivered to Purchaser. 

d, Purchaser has held a pubh hewing as requind pursuant to Section 
380.301, Florida Statutes, and has ratified and approved the execution of th is Agreement 
and authorized the acquisition of the Purchased Assets and copies of the ResoIdons 
evidencing such ratification and approval have been delivered to Seller. 

e. Each party has performed all of the: undertakings requhd to be 
performed by it under the tems of thjs Agreement prior to or at Closing, 

9, PRE-CLOEXNG CONDUCT: COVENANTS. Prior to the Closing Date, 
the parties covenant to each other that they shall conduct themselves as foIlows: 

a, Seller shdl: 



(1) Opmte and maintain the UtiIity System and Purchased 
Assets in a normal and usual manner; 

(2) Promptly deliver to Purchaser any notice received by Seller 
from any pewon, business, or agency with respect to any Environmental Law violation; 

(3) Make no unbudgeted capital expenditures in excess of 
$1.00,000 without the prior written consent of Purchaser; 

(4) Provide Purchaser, or its designated agent(s), With reasonable 
access to the business premises, Utility System, Purchased Assets, Seller's books and 
records, on reasanabk advance notice and during noma1 business hours. 

(5) Maintain its existing levels of insurance with respect to the 
Purchased Assets and Utility System. 

t 0.  TERMIINATION OF AGREEMENT. 

a. 775s Agreement may be terminated by mutual written consent of the 
parties or by either pa* failing to satisfy in any matcrhl respect any condition prim to or 
at Closing or by committing a material breach QT any term or condition of this 
A p e m  ent . 

b. If any basis for termhating this Agreement arises, the party seeking 
to terminate this Agreement shall provide written notice o f  jts termination to the other 
p a 3  by delivering such notice as provided in Section 15.b. 

c. Upon tbhe termination of this Agreement, t h e  f~llawing shall occur; 

(1) Subject to appIicable law, each party shall return alI 
documents, including copies, its possession, or in the possession o f  its agents and 
consultants to the other, as thc case: may be. Each party, its agents and consuitants, shall 
treat any information previously received as confidentid and shall not disclose or use 
such information. 

(2) Exccpt 8s otherwise set forth in this Agreement, each party 
shall be responsible for payment of its own attorneys and other professional fees and 
other costs of any nature whatsoever incurred prior to the termination of this A g " n t ,  
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8. This trmsaction shall be closed on or before: July 37, 2006, 
(”Closing Date”), unless advanced or extended by mutual agreement of the parties, at a 
location mutually acceptable to both parties. 

b. At Closing: 

( I )  Title to the Purchased Assets shall be conveyed to the 
Purchaser by Special Warranty Deed free of a11 claims, liens, or encumbrances, 
whatsoever, other than Permitted Encumbrances. 

(2) All documentary stamps, if required, on the deeds o f  
conveyance of the Real Property included in the Purchased Assets shall be paid by Seller. 

(3) Real property and personal property taxes on the Purchased 
Assets and Utility System, and any other applicable taxes, shall be prorated as af the 
Closing Date based upon gross taxcs due for the year of Closing if that figure is available; 
otherwise proration shall be based upon the; gross taxes for the prior year. Seller shall be 
required to pay to the Tax Collector its prmata share at or prior to Closing, after which 
the Tax CaIlector may remoue the property subject to the tax from. its tax rdls. 
Notwithstanding the foregoing, if additional taxes are due for the portim of the year 
d d n g  which Seller owned the  propem subject to tax as the result of changes in 
assessments, the miIlage rate or Qthcwise, Seller shall pay its pcoratta amount of such 
taxes when due. lclll other taxes and assessments accrued or owed by Seller as ofthe date 
of Closing with respect to the Purchased Assets shall remain the obligation of Seller. ALlt 
other taxes ando assessments imposed or attempted to be imposed from and after the dare 
of Closing with respect to the Purchased Assets shall be the obligation of Purchaser. 

c. The parties recognize that the CIosing may be established during the 
norma1 billing cycle of the Sefler. Sellar shall fimish to Purchaser at Closing a good 
faith estimate of the gross revenues fiom water and wastewater services rcndered, but 
not yet billed (”UnbiUed Revenue”) as of the Closing Date, along with an explanation of 
the calculations involved h determining that estimated mount, and copies of the backup 
documents showing the figures used to reach the estimate. If Purchaser concurs that &E 
astimale i s  rcascrnabk, ninety-five percent (95%) af the estimated Unbilled Revenue shall 
be paid to the SelIer as an addition to the purchase price at Closing. After Closing 
Purchaser shall be entitled to collect the Wrzbilled Revenue as it would if such Unbilled 
Revenue was its own. Purchaser shall be entitled to all revenue earned fmm the Utility 
System after the Closing, If Purchaser disputes the reasonableness of the estimate of 
Unbilled Revenue, the parries agree to negotiate in gmd faith to arrive at a mutually 
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acceptable figure for anticipated UnbilIcd Rwenuc, 95% of which wiII then be credited EO 
Seller at closing as aforesaid. 

d, Comedon Charges (defined as comection, plant capacity, main 
extension, capital or other charges paid for the availability of utility services) received by 
Seller prior to Closing shall be retained by Seller. Connection Charges paid after the 
Closing Date shall be the property of Purchaser. Afier Closing, no further Connection 
Charges shall be imposed by Purchaser on SeIler for connections existing at The 
Plantation at Leesburg as of the Closing Date. 

e .  
cxtendcd by mutual consent. 

kt1 transfers required or necessary hereunder shall Mce place, unIess 

f. Each of the parties shall. pay rhe fees of its own a~orneys, hankers, 
engineers, accountants, and other professional advisers or consultants in connection wjth 
the negotiation, preparation and execution ~f this Agreement and any documents 
associated with the Closing, 

g. All bills for sewices, materials and supplies rendered in connection 
with the operation ofthe Utility System prior to Closing, including but not limited to 
electricity for a period up to and including the Closing Date, shall be paid by Seller. 

h, Furchaser shall assume the liability for customer dqmsits and credit 
~1x111 be givefi to the firchaser therefore at Closing. 

i .  Purchaser shall assume Seller's liability to pravidc service to Seller's 
customers; however, Purchaser, to the extent permitted by law, shall have the right to 
impose its own rates, charges and fees afier Closing. 

j. Purchaser shall cause to be delivered for the benefit of Seller an 
opinion by a nationally recognized tax couns4 to the effect that interest to be paid 
to the Seller on the Promissory Note referenced in paragraph 3.k hereof is exempt from 
state and local taxation. 

k. Purchaser shall assume Seller's obligations to deliver reclaimed 
water to the Plantdon golf COUTSCS in accordance with the terms and conditions ofthe 
agreement entered into by Seller with The Pkintation Residents Golf Club, Inc. dated 
March 3, 2006. Seller has already provide a complete copy of this Agreement 10 
Purchwx prior to approval of this Agreement by the Leesburg City Commission, and 
Purchaser has evaluated whether i t  wishes to assume this Agreement as part of  its due 
diligence under Section 4. By entering into this Agreement, hrcbaser achowhdgts that 
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it has decided not ta terminate this Agreement, and that Purchaser finds assumption of 
these obligations to be acceptable, 

12. POST CLOSING COOPPERA*f?ON. 

a. Seller and Purchaser shall, after the ChXing Date, upon reasonable 
request of the other party, execute, acknowledge and deliver, or cause to be executed, 
acknowledged and delivmd, all such further documents, acts, deeds, assignments, 
transfe’ets, powers of attomey and assurances as may be required in ordm to implement 
and perform any of the obligations, C O V ~ ~ I ~ R ~ S  and agreements of the parties. 

b. Each of the parties hereto shall provide the other with such 
assistance as reasonably may be requested in connection with the preparation of any tax 
rehrm, audit or other examination by any taxing authai+ty or any judicial or 
administrative proceedings relating tu liability far taxes relating to the transactions 
eontf”1ated by this Agreement. Each party shdI retain and provide the other with any 
records or infomation that may bc relevant to such rerum, audit cx examination, 
proceedings or determination. Such assistance shall include making employees avaihble 
on a rnutually convenient basis to provide additional information and explanation of any 
material provided hereunder and shaU include providing copies of any relevant tax 
return3 and supporting work schedules. The party requesting assistance hereunder shall 
reimburse the other for reasonable out-of-pocket expenses incurred in providing such 
assist”. 

c. Where there is a legitimate purpose not injurious to &e other party 
and not related to prospective competition by such party with another party hereto, or if 
there is an audit by the IRS, other governmental inquiry, or litigation or prospective 
litig&m to which Pm&acr or Seller i s  or may became a party, making necessary any 
access to the records of or relating to Seller held by Purchaser or making necegsary 
Purchasefs access to records o f  or relating to the operations of Seller held by any entity 
other than Seller, each o f  them shall allow representatives of the other party access to 
such records during regular business hours at such party’s pIace of business for the sole 
purpose o f  obtaining information for use as aforesaid. 

13. FLORIDA PUBLIC SERVICE C O W S S I O N  MATTERS, Within 
Eve ( 5 )  days aRm the Closing Date, Scller shall petition the Florida Public Service 
Commission fox cancellation o f  the Certificates previously issued to Seller. Seilsr shall 
file any reports, if required, aud satisfy its outstanding Florida gross receipts tax 
obligations through the Closing D3k All cnsts and expenses relative to terminating its 
relationship with the Florida Public Service Commission shall be borne by Seller. Copies 
of the Order(s) of the Commission acknowltdging sale of the Utility System to Purchaser 

c 
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shall be promptly provided to Purchaser upon Seller’s receipt thereof. 

14. PURCHASE PRICE ALLOCATION. Within ninety (90) days aficr the 
Closing Date, Seller, at its option, may deliver to Purchaser an allocation ofthe Purchase 
Price (tangible, intangible and real estate assets, &.) in order to comply with Section 
1060 of tbe Internal Revenue Code of 1986 and the rules and regulations promulgatd 
thereunder, as amended and supplemented from time to time, or RIIY successor statute 
thereto, If delivered by Sellar, each party shall adhere to such allocation for ail feedcral 
and state income tax purposes, including the filing of  dl federal and state ret”, if any, 
filed by them subsequent to fhe Closing Date. 

15. MISCELWEOUS RROVISIONS. 

a. This Agreement, the Schedules hereto, and the documents referred 
to herein, collectively embody the entire agreement and understandings between the 
parties md there are no other agreements or understandings, oral or written, with 
reference to this Agreement that are not merged into and superseded by this Agreement., 
This Agreement may be executed in one or more counterparts, each of which shall be 
considered an original. 

b. Any notice ur other docummt required or allowed to he given 
pursuant to rhis Ageemcnt by either party to the other shaU be in writing and shall be 
deIivered personally, or by recognized overnight courier or sent by certified mdt, postage 
prepaid, return receipt requested, or by facsimile transmission with writtea canfiat ion,  
A single notice delivered to Seller shall be sufficient notice. 

i 

P 

ffto Sefler such Notice shall be addressed to Seller at; 

Earl H. Thielq Authorized Agent for the 
L&avoad Development Company, LLC, a 

North Carolina Limited Liability Company, 
General Partner of the Plantation At Leesburg 
Limited Partnership 

2520 1 Highway 27 
Leesburg, Florida 34748 

with a copy to 
WilIiam E. Sundstrom, Esq. 
Rose, Sundstfom & BentIey, LLP 
2548 Blahtone Pines h i v e  
TalIahassce, Florida 3230 1 
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If to Purchaser, such notice shall be addressed to Purchaser at: 

Ron Stock, City Manager 
City of Leesburg 
Rost Ofice Box 490630 
Leesburg, Florida 34749 

with a copy to: 

Fred A. Morrison, Esq, 
McLh & hmscd 
1000 West Main Street 
Leesburg, EIorida 34749 

c. T h e  headings used are far convenience only and they shall be 
disregarded in the construction of this Agreement. 

cL The drafting of this Ageement constituted B joint effort of  the 
parties and in the interpretation hereof it shall be assumed that no party had any more 
input or influence .than any other, AI1 words, t a m ,  and conditions harein contained are 
ta be read in concer~, each with thc other, and a provision contained under one heading 
may be considered to be eqally applicable under mother heading in the interpretation of 
this Agreement. 

c. This Agreement is solely for the benefit oftha parties bereto and no other 
causes o f  action shall accrue u p  or by rewon hereof to or for the benefit of any third party, 
who or whieh is not a fomd party hento. 

f. If any term or prwision of this Agrecmeni is determined by appropriate 
judicial authority to be illegal or otherwise invalid, such provision shall. be given its nearest 
legal meaning or be construed as deleted, as such authority determines, and the remainder 
ofthis Agreement shall be construcd to be in full force and effect. 

g. If any litigation arises between the parties wlth mspect to this 
Agreement, the prevailing party shall be entitled to reasonable attorney fees and court 
costs at all trid and appeiIate levels. 

h. This Agr t~me~t  may be amended or modified only if executed in 
writing and signed by both parties. 
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i. This Agreement shall be governed by, and construed and inreqreted 
in accordance with, the laws of the State of Florida. 

j- 
parties' succe3sox5 and assigns. 

This Agreement shall be binding upan and inure to the benefit ofthe 
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ATTEST: TRE PLANTATXON AT LEIESBURG 
Limited Partners hip 
By: Lakewood Development Goh, LLC 
A Noah Carolina L h i t ~ d  LiabiBQ Company, 

General P m e r  
\ ,  #> - KtP &a The Plantdon at Leesbmg 

ATTEST: 



Water Plant: 
The. water. plant facilites located at The Plantation at Leesbutg which includes 
all supply, distrlbutlon, and treatment facilities. The plant includes three ground 
wells, pumps, chlorination equipment, b o  storage tanks, and auxiliary generator. 

Wastewater. Plant: 
The wastewater plant facilities located ai Tbe Plantation at Leesburg. The faciliites 
provide for the collectlon, treatment and disposal of wastewater. The treatment plant 
includes the equipment to treat effluent, a ChlorinatiQn system, percolation ponds, 
aoxilliary generator and discharge system to reuse irrlgation pond. 

The system has twenty Ilft btatlons described as follows: 

# o f t i  
Stations Subdivision Plats Desei-iptionAmaHon 

Belle Grove 
Plantation at Leesburg 

[Pine. Hill) 
Greentree 
Heron Run 
Oak tree 
RverWalk 
Waterbrfdge 
Gatfview Village 
Long Meadow 
Nottoway Village 
Rosedown Village 
Sable Ridge 
Belle Terre 
Chanticleer 
Laurel Valley 
Mulbeny Grove 
Ashland Village 
Other. Locations: 
Golf Clubhause Buildino 

1 

Manor HOA Building - 
Other Assets: 

Equipment: 
1978 Ford Tractor: Mth backhoe 
Katolight Portable. Generator 

Vehicles: 

Rear of lots 217 8 218 
1. Located in utllity easement between Lots 1 I 7 & 1 I 2  
2. Located in utHity easement between Lots 49 & 50 
Across Plantatfan Blvd, West of Magnolia Point ' 
Tract E, Plantation at Leesburg Heron Run, PB 34, Pg 23 
Tract E, Plantation at Leesburg Oak Tree Village, PB 34, Pg 70 
On Plantation Blvd, West of Wvenvalk entrance 
Tract F, Plantation at Leesburg Waterbridge Village, PB 37, Pg 35 
Tract A, Planhtion at Leesburg Galfview Village, PB 38, Pg 58 
Tract A, Plantation at Leesburg Long Meadow Village, PB 43, Pg 78 
tract C, Plantation at Leesburg Nottoway Village, PB 48, Pg 47 
Tract C, Plantation at Leesburg Rosedvwn Village, PI3 47, Pg 30 
Tract A, Plantation at Leesburg Sable Ridge Village, PB 48, Pg 73 
Tract C, Plantation at Leesburg Seile Terre Vfllage, PB 50, Pg 3 
Tract C, Plantation at Leesburg Chanticleer Village, PB 52, Pg 37 
Tract G, Plantation at Lessburg Laurel Valley Village. Pi3 53, P g 79 
Tract A, Plantation at Leesburg Mulberry Grove, PI3 55, Pg 10 
Tract K, Plantation at Leesburg Ashland Village, PB 55, Pg 12 

Southwest front comer of Golf Pro ShoplRestaurant Building 
Behind bocce ball courts at HOA ''Manof buikling 

2002 Chevmlet Pickup C7 500 # I GCEC14W92ZI 80436 
2000. Chevrolet Pickup C1500 # lGCECI4W2YE234320 
2000 Chevrolet Pickup SI 0 # 1 GCCS 7 455YK268O92 



RESOLUTION NO.  __ 7656 

A RESOLUTION OF THE CITY COMMISSION OF T H E  
CITY O F  LEESBURG, FLORIDA, ACCEPTING AS T H E  
CITY’S STATEMENT UNDER SECTION 180.301, FLORIDA 
STATUTES, THE PUBLIC BRIEFING DOCUMENT;  
DETERMINING T H A T  T H E  PURCHASE O F  T H E  
WATER AND WASTEWATER ASSETS OF THE 
PLANTATION AT LEESBURG I J M I T E D  PARTNERSHIP 
IS IN THE PUBLIC INTEREST;  AUTHORIZING AND 
APPROVING THE PURCHASE OF THE WATER AND 
WASTEWATER ASSETS OF TI-IE PLANTATION AT 
LEESBURG LIMITED PARTNERSHIP; APPROVING T H E  
WRITTEN AGREEMENT OF PURCHASE AND SALE OF 
WATER AND WASTEWATER ASSETS, BY AND 
BETWEEN THE PLANTATION AT LEESBURG LIMITED 
PARTNERSHIP AND THE CITY OF LEESBURG, 
FLORIDA DATED J U N E  12, 2006; INSTRUCTING THE 
MAYOR AND CLERK TO EXECUTE AND DELIVER 
SUCH DOCUMENTS AND T O  TAKE SUCH O T H E R  
ACTIONS AS ARE NECESSARY TO EFFECTUATE THE 
PURCHASE OF THE WATER AND WASTEWATER 
ASSETS OF THE PLANTATION AT LEESBURG LIMITED 
PARTNERSHIP I N  ACCORDANCE W I T H  T H I S  
RESOLUTION; AND PROVIDING AN EFFECTIVE DATE 

WHEREAS, the City has the power to provide and  regulate \vast? and waste\vater 

collection and disposal, water supply, and conseiTation programs pursuant to Florida Statutes and 

other applicablc law; and 

WHEREAS, the City has the power to purchase, own, operate and maintain water and 

wastewater uthties pursuant to Chapter 180, Florida Statutes and other applicablc law; and 

WHEREAS, the City Comiiussion (“Coii~inissioii”) h a s  considered thc fcasibhty o f  

(“Llulit!, System”). In  so domg, the Comiixssioii has emplojred engmeermng, legal and fiiiaiicial 

consultants to advise and make recommendations, 111 the form of a Public Briefing Document and  

other information, to the Commission with respect to thc purchase of the Uulrty System; and 



WHEREAS,  thc (:oiiiniission lins l i c l r i  ;I 1)uhIic I - l c a r i i i ~ ~  2 n d  I.L~c~.I\.c~L! pul>lic coiiiiiicilt on 

the purchasc o f  tlic Lltiliv System pursuant t o  Chaptcr 180.301, I:loridn Statutes and hxs clcrcrinincd 

that thc pwcliasc o f  the l1tilit-y System is in t h r  pulilic intrrrst. 

NOW T H E R E F O R E ,  BE IT RESOLVED BY THE CITY COMMISSION OF 

THE CITY OF LEESBURG, FLORIDA: 

SECTION I: ’I’hat the Public l3riefing Documcnt prcparcd b y  I3oylc Fnginccring, Inc.  ;ind 

(:icy stnff, which includes ii summary o f  the City’s cspericncc in wztcr, \vastc\\~atcr a n d  wastewater 

reuse u thq .  operation and a showing o f  tlic Cit\v’s financial ability t o  pr(.~\.idc such sci-\.icc, is 

acknowledged and accepted into the rccord as the City’s statement, as required bs Section 180.301, 

Florida Statutes. 

SECTION 11: That the purchase, ownership, maintenance and operation of the Utility 

System is in the public interest and necessary and desirable to maintain and improve the quality of 

public watcr supply and sanitary wastewater u th ty  senrice provided to the iesidents mho h e ,  w o r k ,  

or visit within the City and the businesses that operate within and without the Cin. In determining 

that the purchase of the [Jtility System is i n  the public interest, the Comnussioii considered 

information that included, but was not hnitcd to, the following (if applicable): 

(1) The most recent available income and expense statement for the uttl~ty; 

(2) The most recent available balance sheet for the  uuhty, listing assets and liabdities and 
clearly showing the amount of contributions-in-aid-of-construction and the 
accumulated depreciation thereon; 

(3)  A statement of the esisting rate basc of thc u t h ~  for regulatory purposes; 

(4) The physlcal condiuon of the ut.&?. fachtles being pui chased; 

(5) ’The reasonableness of the purchase price and terms; 

(6) The impacts of the purchase on uthty customers, both positive and negative; 

(7) Any adcbtional investment required and the abhty and wdlmgiess of the City to 
make t h a t  investment; 



(‘9) ’l’hc ability o f  the (:it!, to provide and in;iintain liigh-qualit-!. a n d  cost-cffcctivc utiht!, 
s e i-vi c c . 

and instructcd t o  csccutc the 1’urcIi;isc i\grcciiieiit, ;I copy of \\.liicli is attaciicd hcrcto as Exhibit  

“A” and incorporatcd herciii by refcrcncc, and all documents rcfcrcnced or contemplated therein 

SECTION 117: The Mayor and the Clerk are further authorized to execute any and all 

documents, papers or inswuments, and to do or causc to bc donc any and all such other actions 

advisable or necessary to cffcctuatc the purchase o f  the Uul~ty S!isteiii, to carry out the purposes and 

intent of the Puichiisc Agreement, to consummate the closing on the purchase of the U d t y  SJssteiii, 

and to enablc the City to fully and promptly perform all of its obligations under the Purchasc 

Agreement including, but not hnited to, all matters related to the issuance of debt instruments 

intendcd to financc the purchase of the U t A q  System. 

SECTION V: This resolution shall t.ake immedate effect upon its passage and approval. 

DULY ADOPTED by thc City Coinmission of the City of Leesburg, Florida, this 12th day 
of Tune, 2006. 

At tes t :  

CITY CLERK ( 
Ap roved as to form and content: l’c.1-i c .-%F* 
CITY ATTORNEY b 
Lakeuullty\Section 180 Resolution 6-01 .doc 



4.B.12. 
AGENDA MEMORANDUM 

Meeting Date: June 12,2006 

From: lion Stock, City Manager 

Subject: Purchase of Water &Wastewater Uuhties at Plantation at Leesburg 

Staff Recommendation: 

Staff recommends acceptance of the Public Briefmg prepared by Boyle Enpeer ing ,  Inc., relating to 
the purchase of the water, wastewater and wastewater reuse uallty operations at Plantation at 
Leesburg, as required by $180.301, Fla. Stat. (2006), along with authorization and approval of the 
purchase of the utdtties and execution of the Purchase Agreement attached. 

Analysis: 

The Plantation at Leesburg operates water, wastewater and wastewater reuse uulities for its residents. 
The development is nearly built out and the developers wish to sell the uthties. 

Staff believes it to be in the best interests of the City of Leesburg to purchase the uuhties for several 
reasons: incorporation of the uuhties into the City’s system WLU facllitate long term improvements of 
the systems running South along US. 27 down to Royal Highlands; acquiring these operations urd 
secure an addtional customer base for the City system and the long term revenues associated with 
the customer basc; and the acquisition will also prevent encroachment into the City’s service areas to 
the South by another u d t y  company whch might otherwise purchase these systems and expand 
them to semc areas outside the Plantation development itself. 

After review of the most recent income and expense statements, balance sheets and statements of 
existing rate base of these uuhties, along with an on site inspection of the physical condition of the 
uality facilities, the City agreed to a purchase price of $12 d o n ,  with $4 d o n  down at closing 
and a deferred payment of $8 d o n  at the end of three years, at an interest rate of 3% payable 
quarterly, secured by the revenues of the Plantation system only, without creating any lien or 
encumbrance on other utdtty revenues of the City and without pledging the City’s full faith and 
credlt or obligating its ad valorem taxing powers. 

Staff feels the City has the ability to provide and maintain high qualiq, cost effective uulity service to 
the Plantation development. 



Options: 

Department: 
Prepared by: 
Attachments: Yes- No- 
Advertised-Not Required - 
Dates: 
Anomey Review : Yes- No - 

Revised 6/10/04 

1. 

2. 

Approval of staff recommendation to purchase the utllit-y systems at  the price and terms 
described above and reflected 111 greater detail in the Purchase Agreement; or 
Such alternative action as the Commission deems appropriate. 

Reviewed by: Dept. Head 

Fhdnce Dept. Project No. 

Account No. 

Deputy C.M. WF No. 
Submitted by: 
City Managcr Budget 

Available 

Fiscal Impact: 

The City is s e e h g  fmancmg by way of a bond anticipation note from a bank or other institutional 
third party lender, for the $4 d o n  down payment or a sigmficant portion of it. The deferred 
payment of $8 d o n  at  the end of three years is anticipated to come from a larger utlllty 
improvement bond issue which in addtion to fUndmg the balance due on this transaction will 
provide revenue to construct substantial improvements to the City's overall water, wastewater and 
reuse systcms, especially in the South Highway 27 corridor and to serve projected development in 
the CR 470 corridor. 

The City wdl bc required to make the quarterly*interest payments from available revenues in each 
fiscal year, with an anticipated impact of $240,000.00 pcr year or $60,000.00 per each quarterly 
mterest payment. 

Submission Date and Time: 6/7/2006 3:57 PM 



THE PLANTATION AT LEESBURG LEESBURG, FL. 34748 

3UR REF. 
NUMBER 

YOUR INVOICE 
NUMBER 

Gross 3eceipts Tax 1, 2006 - Jul 

Accomz NUnbers 

Fil lal  ?aymEnt - 

10594 
DISCOUNT TAKEN I NET CHECK AMOUNT 

31,  2006 

600-2005.100 
6OO-2OO5.200 

6,226.36 
5,962.95 

THE PLANTATION AT LEESBURG 
MANAGERS ACCOUNT 
25201 US HIGHWAY 27 
LEESBURG, FL. 34748 

10594 WACHOVIA BANK, N.A. 
LEESBURG, FL 34748 63 1 

CHECK DATE AMOUNT 

8/2/06 10594 $ 12,189.11 

Twelve thousand one huzldred eighty-nirie m d  11/10 0 dollars ................................ - -  

~~~~~ Florida Public Service Comkssion 

Tallahassee, F’L 32399-0876 
OF 2540 S h m r d  Oak  Blvd. 

THE PLANTATION AT LEESBURG LEESBURG, FL. 34748 10594 



Lake Utility Company 
Final Payment of PSC Gross Receipts Tax 

As of 7/31 106 
Date of Sale to City of Leesburg 

Sales Revenue: 

Billing 711 8/06 $177,719.55 

Unbilled Revenue Paid at Closing $ 93,149.55 

$270.869.1 0 Total 711 106 - 7/3 1/06 

Gross Receipts Tax @ 4.5% $ 12,189.11 


