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December 2 1,2006 
ROBERT M. C. ROSE, (1924-2006) 

HAND DELIVERY 

Ms. Blanca Bay0 
Commission Clerk and Administrative Services Director 
Florida Public Service Commission 
2540 Shumard Oak Boulevard 
Tallahassee, Florida 32399 

CENTRAL FLORIDA OFFICE 
SANLANDO CENTER 
2180 WEST STATE ROAD 434 
SUITE 2118 
LONGWOOD, FLORIDA 32779 
(407) 830-6331 
FAX (407) 830-8522 

MAXTIN S. FRIEDMAN, PA. 
VALERIE L. LORD 
BRUN J. STREET 

Re: Docket No.: (&0%20 US ; Application for Authority to Transfer Majority 
Organizational Control of MSM Utilities, LLC, and Certificates 61 1-W and 527-S 
to Sun River Utilities, Inc. 
Our File No.: 41069.02 

Dear Ms. Bayo: 

Enclosed for filing are the original and fifteen (1 5 )  copies of the Application for 
Authority to Transfer Majority Organizational Control of MSM Utilities, LLC, and 
Certificates 61 1-W and 527-S to Sun River Utilities, Inc., along with a check in the 
amount of $1,000 which I believe to be the appropriate filing fee. 

Should you have any questions regarding the enclosed, please do not hesitate to 
give me a call. 

check mmivad with S ! i q  and fowarriad 
~ C J  Fiscal for &posit Fieml tu forWerd 
deposit information to ReccPrds. 

~nltia~a of person who forwarded check 

For the Firm 

Cc: Mr. A.A. Reeves (w/enclosures) 
Mr. Ben Maltese (w/enclosures) 
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BEFORE THE FLORIDA PUBLIC SERVICE COMMISSION 

IN RE: Application for Authority 
To Transfer Majority Organizational 
Control of MSM UTILITIES, LLC, and 
Certificates 61 I - W  and 5274 Docket No. 060% - d5 
In Charlotte County to 
SUN RIVER UTILITIES, INC. 

APPLICATION OF SUN RIVER UTILITIES, INC. 
FOR AUTHORITY TO TRANSFER MAJORITY ORGANIZATIONAL 

CONTROL OF MSM UTILITIES, LLC 

SUN RIVER UTILITIES, INC. (hereinafter referred to as "SRUI" or 

"Buyer") by and through its undersigned attorneys and pursuant to the 

provisions of Rule 25-30.037, Fla. Admin. Code, and Section 367.071, 

Fla. Stat., files this Application for authority to transfer Certificate 

Nos. 611-W and 5274 currently held by MSM UTILITIES, LLC. ("Seller") 

to Buyer. In support of this Application, Seller states: 

1. On Friday, December 8, 2006, MSM Utilities, LLC, a Florida 

limited liability company, and Sun River Utilities, Inc., a Florida 

corporation, entered into an agreement which provides, among other 

matters, that the Buyer will purchase all of the member interests of 

Seller (Agreement). The Agreement specifically providvBc@fit- I .  \t #fir [, . 
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subject to  Commission approval. Closing of the sale is anticipated to 

occur early in January 2007. Upon receipt of Commission approval, 

MSM Utilities, LLC will be merged into Buyer and the name of the 

utility will be changed to Sun River Utilities, Inc. 

2. The name and address of the Seller is: 

MSM Utilities, LLC 
9696 Bonita Beach Road #210 
Bonita Springs, Florida 341 35 

3. The complete name and address of the Buyer is: 

Sun River Utilities, Inc. 
5660 Bayshore Road, Suite 36 
North Fort Myers, Florida 33917 

4. The name, address and telephone number of the person to 
contact concerning this Application is: 

Robert C. Brannan, Esquire 
Rose, Sundstrom & Bentley, LLP 
2548 Blairstone Pines Drive 
Tallahassee, FL 32301 

Telephone: (850) 877-6555 
Facsimile: (850) 656-4029 
rbrannan@rsbattorneys.com 

5. Buyer is a Florida corporation authorized to do business in 

Florida on December 7, 2006. 

2 



6. The names and addresses of all of the Buyer’s corporate 

officers and directors are provided on Exhibit crA”. 

7. Buyer owns no other water or wastewater utilities in 

Florida. However, Buyer is a wholly-owned subsidiary of North Fort 

Myers Utility, Inc. which holds Certificates from this Commission to 

operate water and wastewater systems in Lee County, Florida. 

8. A copy of the Purchase Agreement, which includes the 

purchase price, terms of payment, and a list of the assets purchased 

and liabilities assumed and not assumed is attached hereto as Exhibit 

“B”. The attached Exhibit crBn is submitted without its exhibits. Seller 

does not hold any customer deposits to be transferred to Buyer. This 

purchase is scheduled to closed on January 5,2007. 

9. The purchase was financed with equity from the Buyer’s 

corporate grandparent, Old Bridge Park Corporation. 

I O .  The transfer of majority organizational control of Seller to 

Buyer is in the public interest for the following reasons: 

Seller is owned by several individuals and a trust that no longer 

have any interest in the continued ownership or development of Seller. 

3 
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Buyer is a wholly-owned subsidiary of North Fort Myers Utility, Inc. 

(LLNFMU9’). NFMU is a regulated public utility with approximately 29 

years of experience in the water and wastewater industry. NFMU 

currently owns and operates a wastewater collection, transmission, 

treatment, and effluent disposal system, and a water supply, 

treatment, transmission, and distribution system currently servicing 

approximately 17,500 wastewater equivalent residential connections 

in residential, commercial, and recreational vehicle developments in 

North Fort Myers, Florida. NFMU serves significantly fewer water 

customers, all residential. 

With respect to the Buyer’s technical and financial ability, NFMU 

has both the regulatory experience and financial wherewithal to 

ensure consistent compliance with environmental regulations. 

NFMU’s experience, through its SRUI subsidiary, in operating water 

and wastewater utilities will provide depth to its customers on both a 

day-to-day basis as well as during emergencies. NFMU has operated 

its wastewater utility in Florida under the regulation of this 

Commission since 1978 and NFMU is in good standing with the 
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Commission with regard to both its water and wastewater systems. 

Buyer will fulfill the commitments, obligations and 

representations of the Seller with regard to utility matters. For these 

reasons, it is in the public interest to grant approval of the transfer to 

Buyer. 

1 I. After reasonable investigation, the Buyer has determined 

that the utility system operated by the Seller appears to be in 

satisfactory condition and in substantial compliance with all 

applicable standards set by the Florida Department of Environmental 

Protection (DEP). 

12. The water and wastewater plants are located on real 

property owned by Waterfront Homes of Charlotte, LLC, and were 

leased to Seller’s predecessor, Rivers Edge Utilities, LLC for 99 years 

commencing August 28, 2003 (LCLease”). A Memorandum of Lease was 

recorded in Official Records Book 02307, Page 0331 of the Public 

Records of Charlotte County, Florida. Attached as Composite Exhibit 

LLC” is a copy of the original Lease and the executed Assignment of 

Lease. On December 15, 2004, Seller assumed the Lease. Attached 
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as Exhibit “D” is a copy of the Assignment and Assumption of Lease as 

recorded in Official Records Book 02605, pages 1199-1205 of the 

Public Records of Charlotte County, Florida. 

13. All outstanding regulatory assessment fees due for the 

year ended December 31, 2006 will be paid by Seller. Seller will be 

responsible for payment of all regulatory assessment fees through 

Closing, Buyer will be responsible for payment of all regulatory 

assessments fees due for revenues received from the date of Closing 

forward. No fines or refunds are owed. 

14. The change in ownership of the member interests will 

result in no changes in the Tariff. 

15. Copies of Original Water Certificate Number 611-W and 

Wastewater Certificate 527-8 are attached as Exhibit LLE9’. 

16. An Affidavit that the actual notice of the Application was 

given to the entities on the list provided by the Commission in 

accordance with Section 367.045(1)(a), Florida Statutes, and Rule 25- 

30.030(5), Florida Administrative Code, will be filed as Late Filed 

Exhi bit “F”. 
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17. An Affidavit that actual notice of the Application was 

given to the each customer in accordance with Section 367.045(1)(a), 

Florida Statutes, and Rule 25-30.030(6), Florida Administrative Code, 

will be filed as Late Filed Exhibit "G". 

18. An Affidavit that the notice of the Application was 

published once in a newspaper of general circulation in the applicable 

territories in accordance with Rule 25-30.030(7), Florida Administrative 

Code, will be filed as Late Filed Exhibit "H". 

19. The existing capacity of the water and wastewater 

systems can serve between 201 and 500 ERC's. Pursuant to Rule 25- 

30.020(2)(c), Florida Administrative Code, the appropriate filing fee is 

$1,000.00 and is attached hereto. 

Respectfully submitted on this 

by: 
2/ day of December, 2006, 

ROSE, SUNDSTROM & BENTLEY, LLP 
2548 Blairstone Pines Drive 
Tallahassee, Florida 32301 
Telephone: 
Fa cs i "e: 

By: 
R O B ~ R T  c. BRANNAN 

G:/sun river utilitieslFL draft PSC transfer app2 I21306 
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EXHIBITS: 

A: 

B: Purchase and Sale Agreement 

C: Lease 

D: 

Buyer’s Shareholders, Officers and Directors 

Assignment and Assumption of Lease 

E: Certificates 

F: 

G: 

H: Affidavit of Newspaper Notice 

Affidavit of Notice to Entities 

Affidavit of Notice to Customers 
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AFFIDAVIT 

STATE OF FLORIDA 

COUNTYOF LfL 

I, A. A. REEVES, do solemnly swear or affirm that the facts 

stated in the foregoing application and all exhibits attached thereto 

are true and correct and that said statements of fact thereto consti- 

tute a complete statement of the matter to which it relates. 

FURTHER AFFIANT SAYETH NAUGHT. 

Dated / A  -J.6 - 2006. 

A.A.REEVES / 
Vice PresidentlUtility Director 

$/ 
Sworn to and subscribed before me this $’,L day of December, 2006, by 
A. A. REEVES, who is personally known to me 
a f m  

.. 



EXHIBIT LCA’’ 

Shareholders, OfFicers and Directors of Buyer 

Shareholder: 

The sole shareholder of the Buyer is North Fort Myers Utility, Inc. 
5660 Bayshore Road, Suite 36 
North Fort Myers, Florida 33017 

MicedDlrectors: 

Joel Schenkman- President & CEOlChairman of the Board 
10800 Lakeshore Drive 
Coral Gables, Florida 331 56 

A. A. Reeves - Vice PresidenVUtility Director 
5660 Bayshore Road, Suite 36 
North Fort Myers, Florida 33017 

Randy Schenkman- SecretaryITreasurer/Director 
10800 Lakeshore Drive 
Coral Gables, Florida 331 56 

JoAnn Boley- Assistant SecretaryITreasurer 
5660 Bayshore Road, Suite 36 
North Fort Myers, Florida 33017 
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EXHIBIT rrBn 

PURCHASE AGREEMENT 

12 



PURCHASE AGECEEMELVT 

THIS PURCHASE AGREEMENT (the “Agreement”) is entered into as of Decemberz ,  
2006 by and between SUN RIVER UTILITIES, NC., a Florida corporation (the “Buyer”), MSM 
UTILITIES, LLC, a Florida limited liability company (“MSM’), and the members of MSM who are 
signatory hereto (the “Members”), and MSM LAND INVESTMENTS, LLC, a Florida limited 
liability company (“MSMLP’). 

RECITALS 

A. Whereas, the MSM members are the owners of all of the member interest of MSM; 
and 

B. Whereas, Buyer desires to purchase all of the MSM member interest from the MSM 
members; and 

C. Whereas, the members of MSM desire to sell to Buyer all of their member interest in 
MSM; 

D. Whereas, MSM would not agree to such sale unless it was ensured by Buyer that 
MSM’s related development company MSMLI, a beneficiary of all post-sale covenants of Buyer in 
this Agreement, would have timely and adequate water and wastewater treatment capacity to develop 
its future development projects. MSMLI’s post-sale participation is the sole purpose of its being a 
party to this Agreement. 

NOW, THEREFORE, for and in consideration of the foregoing, the mutual covenants 
contained herein and the sum of TEN and NOA 00 DOLLARS ($1 0.00) and other good and valuable 
consideration, the receipt and sufficiency of which are hereby acknowledged, the parties, intending to 
be legally bound, do hereby agree as follows: 

AGFUZEMENT 

I. 1 Delivery, Purchase and Sale of the Member Interest. Upon the terms and subject 
to the conditions of t h ~ s  Agreement, at the Closing, the Members hereby agree to sell, convey, 
transfer, assign and deliver to the Buyer, and the Buyer hereby agrees to purchase from the Members, 
all of the Member interest. 

2. PURCHASE PRICE, PAYIKENT & OTHER RELATED TERMS. 

2.1 Purchase Price. 

2.1.1 Purchase Price. The Purchase Price is four hundred thousand dollars 
($400,000.00), subject to an upward adjustment as described in Paragraph 2.2 (said amount as it may 
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be adjusted under paragraphs 2.2 and 3.1 referred to as the “Purchase Price”). The Purchase Price 
shall be paid and payable at and as a condition to Closing by immediately available funds and as the 
Members may direct. 

2.1.2 Distribution of Purchase Price. The Purchase Price shall be paid at 
and through Closing to the Members in proportion to the member interest that each member owns as 
set forth in Exhlbit “A”. 

2.2 Adjustment of the Purchase Price After Closing For Additional Service 
Connections. MSM shall prepare and deliver to Buyer just prior to Closing a schedule that 
accurately sets forth the total number of active service connections of MSM as of the end of the 
month prior to Closing, and attach it as Exhibit 2.2 (“Schedule”). The Purchase Price shall be 
adjusted for any increase in the total number of new service wnnections occurring within the 
certificated territory existing as of the date of Closing, over the number of service connections in the 
Schedule, by six hundred dollars ($600) per additional service connection (“Purchase Price 
Adjustment”); provided, however, that the total number of additional service connections shall be 
limited to either: (1) one thousand two hundred (1,200) connections; or (2) ten years from the date of 
closing, whichever occurs first. Each additional service connection shaIl be considered a deferred 
dividend paid on an annual basis. The fkture annual amounts of such dividends are unknown at this 
time. 

2.2.1 Buyer shall not refuse, defer or delay agreement to requests for new 
service connections to avoid or delay the Purchase Price Adjustment. Buyer shall act reasonably in 
preservation and expansion of utility capacity to accommodate new service connections. 

2.2.2 Buyer shall allow MSMLI access to all records relating to requests for 
new service connections, receipt and calculation of Purchase Price Adjustment. 

2.3 Excluded Land. The Buyer agrees that the 9.59+acres of land specifically 
described as follows are excluded from this Agreement and sale, and shall be transferred by MSM to 
MSMLI prior to Closing. 

- a. ID % 00709710004004; 1780 Stoneybrook; 2.5 AC 

b. ID # 0070966-000700-9; 1810 Stoneybrook; 4.09 AC 

- c. JD 00709660002003; Palm Shores Blvd., Eastside of RR Tracks, 3.0 AC 

2.4 We11 Locations. MSh4LI may wish to relocate the location of the existing 
MSM potable water wells for land development purposes. Buyer agrees to such relocations and shall 
cooperate in such relocation as long as MSMLI pays all costs for such relocations. 
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2.5 Covenant to Timely Service. Buyer covenants and agrees that MSMLJ and its 
development projects (specified as follows), shall receive timely and sufficient utility service from 
Buyer, including fire flows. MSMLT shall pay the PSC-approved fee for said capacity, and shall 
otherwise construct its own onsite utility mains and service lines to connect to Buyer’s utility as 
provided in Buyer’s PSC-approved service availability policy and developer agreement, however, 
Buyer shall provide all water and wastewater mains, lift stations and other appurtenances necessary 
to connect the MSM existing customers and the property of the future MSMLI projects below to 
Buyer’s utility systems once such systems are relocated fkom their present sites. It is understood that 
Buyer shall finish the ongoing minor expansions to both the existing water and wastewater treatment 
plants with the on-site equipment and supplemental appurtenances. With this Agreement, Buyer 
reserves all capacity for MSMLI’s projects below, and shall not sell, transfer or otherwise 
hypothecate the water andor wastewater utility capacity necessary to provide service to the 
following projects without Buyer providing sufficient replacement capacity to serve the following 
projects in a timely and sufficient manner as provided herein when requested by MSMLI. When 
MSMLI wishes to schedule use of the reserved capacity or any part of it, Buyer and MSMLI shall 
enter into a developer agreement (or agreements) in compliance with PSC rules as to the price and 
manner of service. 

2.5.1 
2.5.2 

2.5.3 

28 units in The Estates on Peace River 
625 units plus ancillary units (marina; clubhouse, etc) for the 
Harbor Club Development 
125 units for the Duncan/US 17 development. 

2.6 All accounts payable to MSM as of the date of Closing shall be paid to MSM 
at Closing as an adjustment to Purchase Price. 

2.7 MSMLI reserves the right, and Buyer hereby consents, to the assignment of 
the water and wastewater capacity reserved above so long as such assignment is in connection with 
the sale of the underlying land associated with the above-referenced projects. 

3. THE CLOSING. 

3.1 Liabilities of the Company. Buyer shall assume at Closing all operational 
and non-financial liabilities or obligations of MSM. AH indebtedness of MSM for borrowed money 
(including accrued interest) shall have been paid by MSM at Closing. In the event that Buyer 
discovers that outstanding undisclosed liabilities after Closing, the post-closing adjustments to the 
purchase price for new connections will be adjusted downward accordingly. 

3.2 Termination of Qualified Plans. The Members shall furnish the Buyer with 
certified copies of resolutions, duly adopted, terminating all Qualified Plans effective as ofthe first 
business day immediately preceding the Closing Date, in form reasonably acceptable to the Buyer. 

3.3 ”Closing Date”. Subject to the provisions contained elsewhere in this 
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Agreement, the closing ("Closing") of the transactions contemplated herein shaLl take place at a 
location in Florida mutually agreed upon by Buyer and MSM, during regular business hours, on the 
5th day of January, 2007 ("Closing Date") with an Effective Date of January 1, 2007. 
Notwithstanding the foregoing, Buyer and MSM shall deliver to Law Offices of Scott M. Ketchum, 
P.A. ("Escrow Agent") on December 8,2006 all executed documents and Purchase Price necessary 
and contemplated hereby to close the transaction. Such funds and documents shall be held in escrow 
until the Closing Date, at which time Escrow Agent shall disburse the Purchase Price to the MSM 
members as provided herein, disburse the interest on Purchase Price accruing during the period 
between when the funds were escrowed and January 5* to the Buyer, and disburse the documents to 
the relevant parties and close the transaction. At such time that escrow is broken, Buyer shall 
commence operation of the former MSM facilites. 

3.4 Closing Obligations of the Buyer. The obligations of the Buyer to 
consummate the transactions contemplated by this Agreement are subject, at the option of the Buyer 
to the occurrence or waiver of the following conditions: 

3.4.1 Resolutions ofMSM. MSM and the signatorymembers shall 
furnish the Buyer with certified copies of resolutions duly adopted by the Members of MSM 
authorizing the execution, delivery and performance of this Agreement; and 

3.4.2 Corporate Documents. MSM shall deliver to the Buyer (i) 
certified copies of the Articles of Organization and (ii) Certificates of Good Standing from the State 
of Florida. 

3.5 Update of Information. AH documents, agreements, instruments, statements 
or other writings h i s h e d  by MSM to Buyer in connection with and pursuant to this Agreement are 
and shall be true, correct and complete in all material respects as of the date of such documents, 
agreements, instruments, statements or other writings. At all times prior to and including the Closing 
Date, MSM shall promptly provide to Buyer and its representatives with written notification of any 
event, occurrence or other information of any kind whatsoever of which MSM is aware, which 
materially affects, or would materially affect, the continued truth, correctness or completeness of any 
representation, warranty, covenant or agreement made in this Agreement or of any document, 
agreement, instrument, certificate or writing fUrnished to the Buyer by MSM pursuant to and in 
connection with this Agreement, based upon the actual knowledge of the MS-M or its Members. In 
furtherance thereof, immediatelyprior to the Closing Date, MSM shall prepare and deliver to Buyer 
updates of such information as may be necessary in order to satisfy the provisions of this condition. 

4. CERTAIN DELIVERIES AS CONDITIONS TO CLOSING. 

4.1 Deliveries by MSM. The following must be delivered to or for Buyer as a 
condition to Closing, each of which, if delivered, shall be delivered upon, as part of and subject to a 
consummated Closing on the Closing Date: 
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4.1.1 The (i) Certificates (or affidavits of lost certificates in lieu thereof 
satisfactory to Buyer) representing the Member interest with warranty from each member as to his 
interest that he is authorized and empowered to transfer same and that same are then free and clear of 
all liens, security interests, claims, restrictions and encumbrances, duly endorsed in blank for trmsfer 
or accompanied by duly executed member interest powers in blank or assignments to Buyer. A 
specimen form of such power, assignment and warranties is attached as Exhibit 4.1.1 (“Transfer 
Documents”); (ii) resignations conditioned and effective upon Closing of the officers, directors 
and/or managers of MSM; (iii) the Articles of Organization and Operating Agreement, as amended 
to date, minute books, corporate seals, and member interest transfer books of MSM; (iv) the 
Certificate regarding Warranties and Representations described 111 Section 9.2; (v) other items as 
specified herein to be delivered by or from MSM as a Condition to Closing. 

4.2 Deliveries by Buyer. The following must have been delivered to MSM as a 
condition to Closing, each of which, if delivered, to be delivered upon, as part of and subject to a 
consummated Closing on the Closing Date: 

4.2.1 (i) the Purchase Price as provided in paragraph 2; and (ii) other items 
as specified herein to be delivered by or from Buyer as a condition to Closing. 

5 .  REPRESENTATIONS AND WARRANTIES FOR BENEFIT OF BUYER. 

5.1 Limitations. The representations and warranties given to or for benefit of 
Buyer under or in connection with this Agreement shall survive Closing and be actionable for a 
period no later than one (I)  year after Closing; except with regard to tax matters, in which case the 
representations and warranties shall be actionable for a period equal to the applicable statute of 
limitations under the laws of the State of Florida and the limitations periods applicable to frlings 
before the Federal Internal Revenue Service. Any litigation for breach of representation or 
warranty may not be initiated until after Closing; and, if litigation is against any selling member for 
any matter other than breach of those warranties given by the member in his Transfer Document, it 
must also be against all s e l h g  member and only for joint liability in proportion to their 
representative member interest in the Purchase Price and for recovery of actual monetary damages 
reasonably incurred by Buyer as a direct, foreseeable and immediate result of the material breach 
thereof. Damages shall not be recoverable for breach of any representation or warranty to the extent 
Buyer was aware or should have been aware of the inaccuracy thereof prior to Closing. There shall 
be no joint and several liability, and the total liability of any member shall in no event exceed that 
portion of the Purchase Price paid for his member interest. 

Subject to the foregoing and any other provision which qualifies any warranty and 
representation to or in favor of Buyer, MSM, but none of the other signatories hereof, represent and 
warrant, respectively, the following, but only on the basis and to the extent of its own actual 
knowledge and belief: 
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5.1.1 Organization and Standing. MSM is a limited liability company 
duly organized and validly existing under the laws of Florida. MSM is in good standing, has 
necessary corporate power and authority to carry on its business, is qualified to do business, and is 
entitled to own or lease its properties. The only State in which MSM currently conducts business is 
Florida. 

5.1.2 Member Unit Description and Capitalization. Recitals A and B are 
incorporated herein as warranties. All of the outstanding member interest of MSM has been duly 
authorized, has been validly issued, are fully paid and non-assessable; there are no outstanding and 
exercisable options or warrants relating to the member interest of MSM, and no securities 
convertible into or exchangeable for any of the member interest. There will be no restrictions 
imposed by MSM on the transfer of the Member interest at Closing in accordance with the tems of 
this Agreement. 

5.1.3 Articles of Organization and Operating Agreement. The 
performance of this Agreement in accordance with its terms will not violate the Articles of 
Organization or Operating Agreement of MSM. 

5.1.4 Corporate Books and Records. Concurrent with the execution 
hereof the Member interest Registers, Articles of Organization, as amended, and the Operating 
Agreement, as amended, minute book(s), and all other corporate records of MSM shall be made 
available to Buyer for review and investigation. The minute book(s) and member interest registers of 
MSM is correct, complete, and current in all material respects and fairly reflect the corporate actions 
taken by the member, directors and/or managing members. 

5.1.5 Authority and Consents. The transaction described in this 
Agreement is conditioned upon and subject to approval by the PSC pursuant to Section 367.071, 
Florida Statutes, and (ii) the members, Directors, andor managers of MSM. 

5.1.6 No Conflicts. Subject to obtaining the consents described in Section 
5.1.5, the execution and delivery of th~s  Agreement will not result in either (i) a breach, constitute a 
default, or constitute an event which with notice and lapse of time MSM would be in default, under 
any agreement or instrument to which MSM is a party or by which MSM is bound, or result in the 
creation of any lien, security interest, charge or encumbrance upon any property, lease, indenture, or 
other agreement of MSM, or (ii) in the loss or adverse modification of any license, franchise, or other 
authorization granted to or otherwise held by MSM. 

5.1.7 No Defaults. MSM is not in default, or but for a requirement that 
notice be given or that a period of time elapse or both, would be in default, under any contract, 
agreement, lease or other instrument to which MSM is a party or by which its properties are bound. 
Neither MSM nor the signatory members hereto, have knowledge of any default in any obligation to 
be performed by any party to any material contract to which MSM is a party or by which its 
properties are bound. 
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5.1.8 Full Disclosure. There is no fact known to MSM which materially 
and adversely affects, or in the future would materially and adversely affect thebusiness, operations, 
cash flows, affairs, prospects, properties or assets or the condition (financial or otherwise) of its 
business which has not been disclosed in this Agreement, or in the documents, instruments, 
agreements, papers or other written statements or certificates furnished to Buyer for use in 
connection with this Agreement and the transactions contemplated hereby* No representation, 
warranty or covenant of MSM contained in this Agreement, or any other written statement or 
certificate delivered by MSM or the member signatories hereto pursuant to this Agreement or in 
connection with the transactions contemplated herein, contains or will contain any statement of 
material fact known by MSM to be untrue, or will intentionally omit to state a material fact necessary 
to make the statements contained herein or therein not misleading. 

5.2 Financial Matters. 

5.2.1 Financial Statements. Buyer has received, or will receive prior to 
Closing, for review and investigation copies of the audited Balance Sheets and related Statements of 
Income and Retained Earnings, of Cash Flows and of Member Interest Equity of MSM for every year 
requested including the fiscal years ended December 3 1 , 2004 and 2005 and the unaudited year-to- 
date financial statements for 2006 (collectively, the “Financial StateEents”). The Financial 
Statements (i) were prepared by the Companies’ accountants in accordance with the Companies’ 
respective books and records; (ii) present fairly, in all material respects, the financial position, the 
results of operations and cash flows of MSM, as of and for the respective periods indicated, MSM at 
Closing will not own any member interest or any other equity interest in any other corporation, 
association or business entity and they are not parties to any joint venture or partnership agreements. 
There are no material liabilities, contingent or otherwise, of MSM not reflected in the Financial 
Statements which has not been specifically disclosed to Buyer in writing. 

5.2.2 Accounts Receivable. The accounts receivable shown on the 
Financial Statements or acquired by MSM, after the date thereof and prior to the Closing Date, have 
been collected or are valid accounts receivable in the amounts as carried on the books of MSM. 

5.2.3 Tax Matters. 

5.2.3.1 Tax Returns. MSM has (i) timely filed all tax returns 
required to be filed; and (ii) paid all taxes shown to have become due pursuant to such tax returns. 
The copies of all tax returns provided Buyer are true and complete and have been prepared with 
deference to all applicable laws. MSM has timely filed dl forms 1099 that are required to be filed 
and has accurately reported all information required to be included on such forms. 

5.2.3.2 Proposed Assessments and Audits. MSM has not received 
notice ofproposed assessments of taxes, or proposed adjustments to any tax returns or to themanner 
in which the taxes of MSM are determined; MSM has not received any currently effective notices 
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from any taxing authority of its intention to conduct an audit or examination; MSM has not received 
notice of deficiency or proposed notice deficiency resulting from any tax audits or examination. 

5.2.3.3 Other Tax Matters. Neither MSM nor any other person 
acting on its behalf has ever (i) filed any consent agreement under section 341 ( f )  of the Code that 
has continuing effect; (ii) except as stated herein, executed a waiver or consent extending any statute 
of limitation for any tax liability that remains outstanding; (iii) joined in or been required to join in 
the filing of a consolidated or combined income tax return; (iv) been the subject of a closing 
agreement with any taxing authority that has continuing effect; or (v) been the subject of a tax ruling 
that has continuing effect, and MSM has not agreed to make nor is it required to make any 
adjustment under Section 48 1 of the Code by reason of a change in accounting method or otherwise; 
(vi), MSM does not own any interest in an entity characterized as a partnership for income tax 
purposes. 

5.2.4 Bank Accounts and Authorized Persons. E h b i t  5.2.4, lists 
all banks or other financial institutions with which MSM has an account, line of credit, or safe 
deposit box, along with the names of persons authorized to act in connection therewith. 

5.3 Leases. Exhibit 5.3. contains abrief description of each lease or sub-lease of 
real or personal property under which MSM is lessee or sub-lessee. Each of the leases listed in 
Exhibit 5.3, is in fulI force and effect and MSM is not in default. 

5.4 List of Property and Equipment. Exhibit 5.4. contains a brief description of 
all significant and material real and personal property owned by MSM and which is necessary for the 
conduct of its business. 

5.5 Licenses and Permits. MSM has all the required licenses and permits to 
conduct its businesses. 

5.6 Operational Matters. 

5.6.1 Contracts. Copies of all material contracts under which MSM is 
bound have been made available to or otherwise disclosed to Buyer. 

5.6.2 Employees. MSM has no employees. 

5.6.3 Employee Relationshabor Agreements. MSM has complied with dl 
its agreements relating to the employment of its employees to the extent legally required to do so. 
MSM is not a party to any collective bargaining agreement. There are not any material labor 
disputes at MSM’s facilities, nor are there any pending unfair labor practices claims involving 
employees working at any of their facilities. MSM is not a party to any express or implied contract 
for the employment of any individual employee that cannot be terminated without penalty within 
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thirty (30) days. Further MSM is not apafy  to any collective bargaining agreement or other contract 
with any labor union. 

5.6.4 Employee Benefits. MSM (i) has not incurred Liabilitythat subjects 
or any of their respective assets to liability under Section 4062,4063, or 4064 of ERISA; (ii) is, or 
w i h  seven years immediately preceding the date of this Agreement was, required to contribute to 
any multi employer plan, within the meaning of Section 4001 (a) (3) of ERISA, or (iii) has incurred 
any withdrawal liability, within the meaning of Section 4201 of ERISA to any multi employer 
pension plan which liability has not been fully paid as of the date hereof. ERISA@ as used in this 
Agreement shall refer to the Employee Retirement Income Security Act of 1974. 

5.6.5 Insurance. Exhibit 5.6.5, contains a list of all policies of fire, 
liability, and other forms of insurance and all fidelity bonds held by MSM that are presently in effect. 

5.7 Legal Matters. 

5.7.1 Litigation. Except as noted in paagraph 9.3, there are no actions, 
suits, or other legal proceedings pending, filed and served against MSM at law, in equity or before 
any federal, state, municipal or other governmental department conmission, board., bureau, agency, 
or instrumentality. MSM is not presently in default under any order, writ, injunction, or decree filed 
and served upon it by any federal, state, municipal court, or other governmental department, 
commission, board, bureau, agency, or instrumentality, nor is there any investigation by any federal, 
state, municipal, or other governmental department, commission, board, bureau, agency, or 
instrumentality which is pending, filed and served against MSM. 

5.8 Compliance with Environmental Laws. 

Neither MSM, or its manager is aware of, or has received any written notice from any 
governmental authority having jurisdiction that MSM is in violation of applicable Environmental 
Laws. “Environmental Laws” means to the extent applicable and legally enforceable against MSM, 
as the case may be, valid laws, regulations, ordinances, codes, governmental orders, or decrees 
consented to by MSM, in effect at the time of the violation governing the emissions of, discharges 
of, or Releases of Hazardous Substances into the environment, governing the manufacture of, 
processing of, distribution of, use of, treatment of, storage of, disposal or transport of, or the 
handhg of Hazardous Substances. 

5.9 No Adverse Changes. Except as specifically disclosed to Buyer in writing or 
as set forth in the Financial Statements referred to paragraph 5.2.1 hereof, since December 3 1,2005, 
there have been (a) no change in (i) the assets, liabilities or financial condition of MSM fiom that set 
forth in the Financial Statements or (E) the condition (other than financial), or business of MSM, 
other than, with respect to clauses (i) and (ii) hereof, changes in the ordinary course of business, the 
effect of which changes has not caused, individually, or in the aggregate, a material adverse effect to 
MSM (b) no damage, destruction or loss, whether or not covered by insurance, having a material 
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adverse effect to MSM, (c) no labor dispute, other than routine grievances by individual employees, 
that has caused, individually, or in the aggregate, a material adverse effect on MSM, (d) no mortgage 
or pledge of any assets of MSM, (e) except line extension ageements, no contractual obligation 
entered into by MSM providing for the obligation of a party or parties thereto in the aggregate of 
$25,000 or more, (0 no agreement by MSM to borrow money or incur or guarantee indebtedness, or 
(9) no notice received regarding the termination or cancellation of any contract to which MSM is a 
party. For purposes of this paragraph, the term “material adverse effect” shall mean a material 
adverse effect on the business, operations, prospects, properties or assets or in the condition 
(financial or otherwise) of MSM. 

5.10 Title to Properties. MSM has good and marketable title to all of their real 
properties owned in fee, and good and merchantable title to all of tbeir personal properties and assets 
reflected in the Financial Statements or purported to have been acquired after the date of the 
Financial Statements excepting, however, property and other assets, in the aggregate not material to 
MSM, sold or otherwise disposed of subsequent to such date in tha ordinary course ofbusiness (or as 
agreed upon between the parties hereto) free of any mortgage, pledge, lien, charge, security interest 
or other encumbrance, subordination or adverse claim, except as reflected in the Financial 
Statements, or for such imperfections of title and encumbrances as do not individually or In the 
aggregate materially detract from the value of such property or impair the business or property of 
MSM. To the best of MSM’s knowledge and belief, all utility lines are in dedicated rights of way or 
duly recorded utility easements. Except as set forth herein or in the exhibits hereto, MSM enjoys 
peaceful and undisturbed possession under all permits or leases under which they are operating, and 
all such leases are valid, subsisting and in full force and effect. MSM has not been advised of a 
breach of any such permit or lease and there is no basis for any such breach to be threatened. 

5.1 1 Casualty Loss. If, between the date of this Agreement and the Closing, any 
of the property of the Seller shall be destroyed or damaged in whole or in part by fire, earthquake, 
flood, other casualty or any other cause, then the Seller shall use the proceeds of insurance in force to 
cause such properties to be repaired or replaced prior to the Closing with properties of substantially 
the same condition and function, or if such proceeds shall be inadequate for such purposes, either 
party may terminate this Agreement without liability of or to the other party. 

5.12. Accurate and Complete Records. The books, ledgers, financial records and 
other records of MSM have been provided to Buyer and they: 

a. are, except as set forth in separate disclosure schedules attached hereto, in the 
possession of MSM; 

b. have been, in all material respects, maintained in accordance with all 
applicable laws, rules, and regulations; and 

c. are accurate and complete and do not contain or reflect any material 
discrepancies. 
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6. REPRESENTATIONS AND WARRANTIES OF BUYER. Buyer hereby 
represents and warrants the following to MSM and each signatory member hereof: 

6.1 Organization and Standing of Buyer. Buyer is a corporation duly organized 
and existing and in good standing under the laws of the State of Florida and has full corporate power 
to carry on its business, to own and operate its properties and assets, and consummate the 
transactions contemplated by this Agreement. 

6.2 Authority and Consents. Buyer has full power, capacity and authority to 
enter into and perfom its obligations under the Agreement. The execution and delivery of this 
Agreement and the consummation of the transactions hereunder by Buyer have been, or, on or before 
December 8,2006, will have been, duly authorized by all necessary corporate action of Buyer, and 
no further corporate authorization is or shall be necessary on the part of Buyer. This Agreement 
constitutes a legal, valid and binding obligation of Buyer enforceable in accordance with its terms. 

6.3 No Conflicts. Subject to obtaining the consents described in paragraph 
5.1.5, the execution, delivery, and perfomance of this Agreement will not (i) violate or result in 
default under any provision of the Articles of Incorporation or By-Laws of Buyer or any material 
commitment, indenture, license, or other obligation to which Buyer is a partr, or (ii) contravene any 
law, rule, or regulation of any administrative agency or governmental body or any order, writ, 
injunction, or decree of any court, administrative agency, or governmental agency applicable to 
Buyer. 

6.4 Availability of Funds. Buyer has available and will have available on the 
Closing Date sufficient funds to pay the Purchase Price and otherwise enable it to make the payments 
and consummate the transactions contemplated by this Agreement. 

6.5 Purchase for Investment Purposes. Buyer acknowledges that the Member 
interest has not -been registered or otherwise qualified under any applicable Securities Laws, 
including the Securities Act of 1933, as amended, or qualified or registered under my state securities 
law. Buyer is acquiring the Member interest solely for its own account and not as nominee or agent 
for any other person and not with a view to sell or otherwise distribute the Member interest. 

7. CONDUCT OF BUSINESS OPERATIONS. The following shall also be 
conditions to Closing: 

7.1, Access to Premises and Infoimation. 

7.1.1 Availability of Documents and Review of Company Operations. 
MSM shall have afforded and shall continue to afford Buyer and its counsel, accountants and other 
designated and authorized representatives up to and including the Closing Date, access to all the 
records at the office located at 1601 Hunter Creek Drive, h n t a  Gorda, properties, books, contracts, 
commitments, and records of or related to MSM and shall make available upon reasonable request to 
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such persons on a confidential basis all information (including financial and operating data) 
concerning MSM affairs as they reasonably may request, including the right to make copies and 
extracts of pertinent records, documents, and contracts, along with assistance in the examination. 

In connection with the foregoing, the accountants of MSM shall hrnish to 
Buyer any and all of their statements, working papers, and underlying records and data as Buyer may 
request prior to the Closing Date. MSM, and its manager shall cooperate with Buyers’ accountants 
in any financial audits. 

7.2 Conduct of Business in Normal Course. MSM shall carry on its business 
diligently and in substantially the same manner as has been carried on prior to this Agreement (i) 
maintain MSM’s properties in good order and condition, reasonable wear and use excepted; (ii) 
maintain MSM’s books, accounts, and records in the usual manner, on a basis consistent with prior 
years, and comply with all laws applicable to the conduct of their respective businesses. MSM may 
pay distributions previously declared on their Member interest, however, this provision shall not be 
construed so as to deplete ordinary and normal working capital requirements for MSM as an ongoing 
utility enterprise. 

7.3 Preservation of Business and Relationships. MSM shall use its best efforts 
to preserve their present relationship with suppliers and customers. 

7.4 Maintain Insurance. Except as otherwise disclosed to Buyer, MSM shall 
continue to carry existing insurance, subject to variations in amounts believed to be required by the 
ordinary operations of its business. If requested of Buyer and at Buyer’s sole expense, the amount of 
insurance that MSM carries may be increased by such amount or amounts as Buyer shall specify. 

7.5 New Transactions. Between date hereof and Closing, MSM (i) will not 
enter into any legally binding contract, commitment or transaction not in the usual and ordinary 
course of business without Buyer’s prior written consent, which consent shall not be unreasonably 
withheld or delayed, (ii) will not waive or compromise any right or claim, or cancel, without full 
payment, any note, loan or other such obligation without first informing Buyer, and (iii) will not 
modify, amend, cancel or terminate any of its significant and material contracts or agreements 
without promptly notifyrng Buyer. 

7.6 Maintenance of Inventories. MSM shall maintain normal quantities of 
materials and supplies determined in accordance with its normal business practices. 

7.7 Employees and Compensation. MSM shall apprise Buyer of any material 
increase in salaries payable or to be come payable to any officer or employee and of any material 
increase in benefits payable or to become payable to any officer or employee. 

7.8 Notification of Changes. Between date hereof and Closing, MSM shall 
promptIy notify Buyer in writing if they know individually or in the aggregate, of (i) any material 
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adverse change of the hancial condition of MSM, (ii) any material adverse change in the method of 
conducting their respective operations, (iii) any material amount of property used in the business of 
MSM other than in the ordinary course of business, (iv) the institution of or the threat of institution 
of legal proceedings against MSM, (v) the occurrence of any event known to them that would result 
in any of the representations or warranties not being true in all material respects, or (vi) the inability 
or unwillingness of MSM or the owners of the Member interest to perform. 

8. Regulatory and Other Transfers: 

a. PSC APPLICATION. Buyer shall use its best and diligent efforts to obtain 
PSC authorization for the transfer of the Member interest to Buyer. MSM and Buyer shall cooperate 
with one another in preparing and filing such applications to the PSC as they may deem necessary or 
appropriate to obtain necessary PSC approval of the transactions contemplated by this Agreement. 
Buyer shall begin the application process promptly after execution of this Ageement and cause the 
Application to be reviewed and approved by MSM and filed as soon as possible thereafter. Buyer 
shall select legal counsel for the application process. All expenses related to such preparation, filing 
and approval shall be paid and borne by Buyer. In the event that, in spite ofBuyer’s best and diligent 
efforts the PSC refuses to accept such transfer, Buyer and MSM shall diligently attempt to unwind 
the transactions in this Agreement such that both parties are left in a position as near as possible to 
the position each held prior to these transactions. 

b. FDEP Permit Transfers. Buyer shall prepare and pay all costs associated 
with transfer of any Florida Department of Environmental Protection (“FDEP”) permits requiring 
transfer. MSM shall cooperate in such transfers. 

c. Other Transfers. Buyer shall prepare and pay for all costs associated with the 
transfer of any other rights necessary to operate the utility facilities. 

9. ADDITIONAL CONDITIONS TO k\T OBLIGATION TO CLOSE. After ths 
Agreement is signed, Buyer, MSM and members will be expected and required to close only if each 
of the conditions set forth below or otherwise contained elsewhere herein has occurred on or before 
the Closing Date; however, any of these conditions maybe waived as MSM and Buyer may agree in 
writing and proceed to close without such fulfillment. 

9.1 Compliance. All the terms, covenants, and conditions of this Agreement to 
be respectively complied with and performed by Buyer, Signatory members, and MSM on or before 
the Closing Date shall have been fully complied with and performed. 

9.2 Delivery of Certificate. The representations and warranties contained herein 
shall be true and correct on and as of the Closing Date with the same effect as though all such 
representations and warranties had been made as of the Closing Date. Notwithstanding +he 
foregoing, upon and as a condition to closing, MSM shall sign and deliver to Buyer a Certificate 
affirming the representations and warranties contained in paragraph 5 and compliance with the 
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covenants in Paragraph 7, provided, however, if MSM is unable to do so, Buyer, shall accept as the 
only representations and warranties those, if any, MSM then makes or affirms as set forth in said 
Certificate, and proceed to immediately close, failing which this Agreement and the transaction(s) 
contemplated hereby shall automatically terminate with no party or other person affected thereby 
having any right, claim or recourse against another. 

9.3 Absence of Litigation. Other than the PSC authorization, no action, suit or 
proceeding before any court or any governmental body or authority pertaining to the transactions 
contemplated by this Agreement or to their consummation shall have been instituted or threatened on 
or before the Closing Date. 

9.4 Compliance by Buyer. All the terms, wvenants, and conditions of this 
Agreement to be complied with and performed by Buyer on or before the Closing Date shall have 
been fully complied with and performed, including payment of the Purchase Price. 

10. FEES A N D  EXPENSES. 

10.1 Professional Fees. Each party shall be responsible for its legal, accounting, 
and other professional fees and costs that it incurs in connection with the preparation, execution, and 
closing of this Agreement. The parties hereto recognize and understand that such fees and costs will 
be incurred, and all statements for services rendered prior to the CLosing hereof shall be satisfied by 
the appropriate party prior to Closing. 

10.2 Brokers. Regardless of whether the Closing shall occur (i) MSM shall 
indemnify and hold harmless Buyer from and against any and all liabilities for any brokers or finders 
fees arising with respect to brokers or finders retained or engaged by any of them in respect to the 
transaction contemplated by this Agreement, and (ii) Buyer shall indemnify and hold harmless MSM 
from and against any and all liability for any brokers or finders fees arising with respect to brokers or 
finders retained or engaged by Buyer in respect to the transactions contemplated by this Agreement. 

1 1. COOPERATION. Buyer and MSM shall reasonably cooperate with each other in 
connection with all post-closing matters, including the preparation of tax returns and the conduct of 
any tax investigation, audit or other proceeding. Each party shall preserve all information, returns, 
records and documents relating to tax matters for a taxable period until the later of the expiration of 
all applicable statutes of limitation and extensions thereof, or the conclusion of all litigation with 
respect to taxes for such period. 

12. GEhTRAL COVENANTS, MATTERS AND CONDITIONS; TEIRMTNATION. 

12.1 Efforts to Satisfy Conditions. MSM agrees to endeavor diligently and in 
good faith to satisfy all Conditions specified in this Agreement for Buyer’s benefit on or before the 
Closing Date and the timely Closing of the transactions described herein. 
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12.2 Closing Establishes Satisfaction of Conditions. Delivery of the Member 
interest to Buyer and payment and receipt of the Purchase Price by members shall conclusively 
establish that all conditions to Closing have satisfactorily occurred. 

12.3 Termination by Buyer. Buyer shall have the right to terminate this 
Agreement without liability of or to any party by so notifying the Sellers at any time on or before 
December 4,2006 if, in Buyer’s sole discretion, the due diligence investigation of Buyer reveals any 
matter that in Buyer’s sole discretion renders the proposed transaction unfeasible or unwarranted. 

12.4 Specific Performance. Except where a default is the result of the refusal of a 
third party to grant or consent are required to be obtained p u r s w t  to the terms of this Agreement, 
nothing herein shall be construed as relieving any party hereto from liability for damages to the other 
party for the breach of their obligation hereunder, or limiting Buyer’s right to seek specific 
performance hereof. However, the Buyer’s right of specific performance shall be limited to requiring 
delivery of the member interest of MSM. In the event Buyer seeks specific performance hereof, suit 
must be instituted within six (6) months of any alleged breach hereof, otherwise, such right of 
specific performance shall lapse. This provision shall not be construed in any way so as to limit 
Buyer’s rights to seek damages or other legal remedies that may be available to it for breach of this 
Agreement. 

13. RIECOVERY OF LITIGATION COSTS. If any legal action is brought for the 
enforcement of this Agreement, the successful or prevailing party or parties shall be entitled to 
recover reasonable attorney’s fees and other costs incurred in that action or proceeding as determined 
by the Court. 

14, MISCELLANEOUS. 

14.1 Amendments. This Agreement may be amended, supplemented, or 
interpreted at any time by a written instrument executed by the parties signatory hereto or by the 
party to be bound thereby. 

14.2 Number and Gender of Words. When the context so requires in this 
Agreement, words of gender shall include either or both of the other genders and the singular number 
shall include the plural. 

14.3 Counterparts. This Agreement may be executed in one or more counterparts, 
each of which shall be deemed an original but all of which together shall constitute one and the same 
instrument. 

14.4 Governing Law. This Agreement shall be construed and enforced in 
accordance with the laws of the State of Florida, which State shall have exclusive jurisdiction. 



14.5 Notices. Any notice given pursuant to the provisions of this Agreement shall 
be deemed to be delivered five days after mailing by certified mail or upon receipt of overnight mail 
addressed as follows: 

If to Buyer: Sun River Utilities Inc. 
5660 Bayshore Road, Suite 36 
North Fort Myers, Florida 33917 
Attn: Tony Reeves 

with a copy to: Rose, Sundstrom & Bentley, LLP 
2548 Blairstone Pines Drive 
Tallahassee, Florida 32301 
Attn: Robert C. Braman, Esq. 

If to Sellers: MSM Utilities, LLC 
9696 Bonita Beach Road #210 
Bonita Springs, Florida 341 3 5 
Attn: Ben J. Maltese 

with a copy to: Law Offices of Scott M. Ketchum, P.A. 
Goodlette Professional Center 
692 Goodlette Road North 
Naples, FL 34102 
Attn: Scott M. Ketchum, Esq. 

or to such other addresses as shall have specified by notice in writing in accordance with the terms of 
this paragraph. 

14.6 Assignment. This Agreement shall not be assignable without the express 
written consent of all parties signatory hereto. 

14.7 Exhibits. All exhibits, schedules, or other attachments mentioned in this 
Agreement shall be integral part thereof as and when same are signed and/or initialed and attached 
hereto. 

14.8 Further Assurances. From time to time and at any time, at Buyer’s request, 
whether on or after the Closing Date, and without further consideration, the parties shall, at no 
expense to the Buyer, and no expense or liability to MSM, execute and deliver such hrther 
documents and instruments of conveyance and transfer and shall take further reasonable actions as 
may be necessary or convenient, to transfer and convey to Buyer all of their right, title and interest in 
and to the member interest, fi-ee and clear of any and all liens, or as may otherwise be necessary or 
convenient to carry out the intent of this Agreement. 
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14.9 Confidentiality. Eachparty agrees that it will hold confrdentialthe terms and 
conditions hereof subsequent to execution and prior to Closing, with the exception of any necessary 
filings with the Florida Public Service Commission. 

14.10 Partial Invalidity and Severability. All rights and restrictions contained 
herein may be exercised and shall be applicable and binding only to the extent that they do not 
violate any applicable laws and are intended to be limited to the extent necessary to render this 
Agreement IegaI, valid and enforceable. If any term of this Agreement or part thereof, not essential 
to the commercial purpose of this Agreement shall be held to be illegal, invalid, or unenforceable by 
a court of competent jurisdiction, it is the intention of the parties that the remaining terms hereof, or 
part thereof, shall constitute their agreement with respect to the subject matter hereof and all such 
remaining terms, or parts thereof, shall remain in full force and effect. To the extent legally 
permissible, any illegal, invalid or unenforceable provision of this Agreement shall be replaced by a 
valid provision which will implement the commercid purpose of the illegal, invalid or unenforceable 
provision. 

14.1 1 Waiver. Any term or condition or this Agreement may be waived at any time 
by the party which is entitled to benefit thereof, but only if such waiver is evidenced by a writing 
which is signed by such party. 

14.12 No Negotiations. Prior to the Closing Date referenced in paragraph 3.2 
hereof, or any earlier termination ofthis Agreement, each of the Sellers and the signatory hereof shall 
not encourage, solicit or engage in negotiations with any party concerning any sale of the Seller or 
any of its properties or any similar transaction. 

14.1 3 SurvivaL All the terms, conditions and obligation set forth here shall survive 
the Closing unless specifically terminated in writing by both parties hereto. 

14.14 In Parailfateria. It is agreed by and between the parties hereto that all words, 
terms, and conditions herein contained are to be read in concert, each with the other, and that a 
provision contained under one heading may be considered to be equally applicable under another 
heading in the interpretation of this Agreement. 

IN WITNESS WKEREOF, this Ageement has been duly executed by the parties 
hereto as of the date first above written. 

BUYER: 

SUN RIWR UTILITES INC. 

By: 

Its: A*A. VicePresi Reevf ent 

ATTESTED: 

% illiam Sundstrom 
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I 

SELLER: 

MSM UTILITIES, LLC 

BY 
Ben J. l&.ltesd 

Its: Managing dmber  

MSM LAND INVESTMENTS, LLC 

By: 
' Ben J. @aItese/ 

Its: Manahg Mdmber 

Ben J. Maltese, Trustee of t&e 3en J. Maltese 
Revocable Trust Dated 9/9/97 

Gerald J. h4ansow 

Khaiil Sa&, Trustee of the Khalil Saab 
Revocable Trust Dated October 10,1994 
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Gerald G. Mansour 



SELLER: 

MSM UTILITIES, LLC 

MSM LAND m V E S T M m S ,  uc 

MEMBERS: 

Sa&, Trustee o f  tht K M i l  Saab 
able Trust Dated October IO, 1994 



1 

SELLER: 

MSM LAND f N V E S m W S ,  LLC 

MEMBERS: 

SGT, Ltd I. 
a Michigan c o p d o n  

By: 
G b m  hi. Smb, its President 



n 

Ben J. &tese, tmstee of the Ben J. Maltese 
Revocaile Trud Dated 9/9/97 

SGT, Ltd I, 
a Michigan corporation 

By: 
Ghassan M. Saab, its President 

Khalif Saab, Trustee of the ghalif Saab 
Revocable Trust Dated October 10,1994 
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EXiIBIT "A" 
MEMEERSHTP INTERESTS OF MSM t'TILITfES, LLC 

i 

Ben J. Maltese, Trustee of the 
Ben J. Maltese Revocable 
Trust Dated 9/9/97 

9696 Bonita Beach Rd. #210 
Naples, Florida 34135 

30% 

Gerald G, Mansour, Trustee 5409 Gateway Centre 15% 
Of the Gerald G. Mansour 
RevocabIe Trust Dated 11/18/91 

Fbt ,  Michigan 48507 

Gerald J. Mansour, Trustee 
of the Gerald J. Mansour 
Revocable Trust Dated 5/1/93 

5409 Gateway Centre 
Flint, Michigan 48507 

SGT, Ltd I, 
a Michigan corporation 

3407 Torrey Road 
Flint, Michigan 48507 

Rhdii Saab, Trustee of the 
KhaliI Saab RevocribIe 
Trust Dated 10/10/94 

3407 Toney Road 
Flint, Michigan 48507 

To'd 
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15% 

15% 

25% 

100% 
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EXHIBIT ‘6C” 

99-YEAR LEASE 
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FOR 
WATER AM> WASTEWATER TREATMENT FACIUTBS 

This 99-Year Lease for water and wastewater t~eatment facilities (the "Lease") is made 
and entered into between &la Mactachlan and Janice Fader, swcessor Trustees of t he  Ernest E. 
MacLachlan Revocable Trust and &la M. MacLachlan, T m e e  of the &la M, Mactschlan 
Revocable Trust (the "Lessor") and Rjvers Edge Utilities, LLC (the Lessee), dated as of rhe 
day of August, 2003. 

I. Lessor is the owner of the real property in Charlotte County, Florida operated as The 
Oaks ai Rivers Edge located at 1601 Hunter Creek Drive, Puntrt Gorda, Florida33982. 

2. ZRssee is the owner of certain water facilities induding a water rrcabnent plant, two 
water wells, six storage tanks, a transmission and didbution s y a m  (the ''Water Plant") 
and certain wasimater facilities including watewater coiIection mains, transmission 
facilities, pumping stations, a treatment plant and dspsd system (the "Wastewakr 
Treaiment Plant")). The Water Plant and tbe Wastewater Treatment P h f  B T ~  sornehes 
hereafter collectively referred to as the ''Sptem". The Systems are located within the 
boundaries of the water and wastewater wtilicated area g i i t e d  by the Florida Pubiic 
Service Cornmission and service. Lessee's service area is more particularly described a 
Townshi? 40 South, Range 23 East, Section 12, The NE 1/4 of the NW 114 of ihe SW 1/4 
of the SW 1/4 of Secrion 12, Township 40 South, Rmge 23 East. And The SE 114 of h e  
Nur 1f4 of the SW 1/4 of the SW 1/4 of Section 12, Township 40 South, Range 23 East. 
And T?ie NW If4 of &he SW 114 of Section 12, Township 40 Souh, Range 23 East. And 
That portion o€ Govenunent Lot 2, Section 12, Township 40 South, Range 23 East, lying 
South of Lee Branch Creek. And The Westerly 35 feet ofthe SW 114 of the SW 114 of 
Section 12, Township 40 South, Range 23 East And Township 40 South, Range 23 East, 
Section 1 &-All of Gmemnient Lot 5,  fying South a€ Lee Branch Creek in Sedion 11, 
Township 40 South, Range 23 East. And The NE 1/4 of the SE 1/4 of Section 11, 
Township 40 South, Range 23 East, lying East of Hunters Creek. 

3. The Leased Premises upon which the water and wasiewater treatment facilities, the well, 
the effluent pond and the spray fieids are locared within The Oaks at Rivers Edge are 
more padcuk iy  described as the NE 1/4 of the NW 114 of the SW 1/4 of the SW 114, 
lying and being in Section 12, Township 40 South, Range 23 East, Charlotte County, 
Florida (WATER AND SEWER PLANT, Parcel I.D, Number 0070972-000100-6, 25 
acres mott or less); 

T H I S  INSTRllfiENT PREPARED BY 
REGULATORY CONSULTANTS, I NC . 
C / O  OLMSTED E WILSON, P . A .  
18501 MURDOCK CIRCLE, SUfTE 101 
PORT CHARLOTTE, FL 33948 

. MC 
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7. The Parks have negotiated in good €ai* and are empuwered to be bound by the t e m  
&d conditions set forth in this Agreement, 

ACCORDINGLY, for and in considedon of the sum of Ten ($10.00) Dollars, the 
above Recitafs and benefits to be derived from the mutual observation of the covenants contained 
herein, and other good and valuable consideration the receipt and sufficiency of which are 
hereby acknowledged by the pmies, the pmia agree as follows: 

1 - AGRJ3EMENT TO LEASE. Subject to the t x m s  and conditions hereinafter set forth, 
Lesscrr hereby demises and leases the Leased Premises exclusively to Lessee and Lessee 
does hereby hire and take the Leased Premises &om Lessor. 

2. TERM. To have and to hold for a term of ninety-nine (99) years, unless mner 
terminated, as provided hereinbelow. The term of this lease shdI commence on the date 
on which the last af the parties executes the Agreement bebw (“Effective Date”) and 
shall txpke ninety-nine (99) years from that date. 

3. E N T A L .  The rent resewed under this Agreement shall be as follows: 

(a) Annual rental of $3,600.00 per year, payable in equal monwy 
instaUments of $3OO.O0 per montk, payable the frst day of each montfi 

@) The mual rental amounts in subparagraph (a) above shall increase based 
npon the Consumer Price lndex (as hereinafter deiined) c o ” x i n g  on the 
thirty-swexlth (37) month h m  the date of this Agreement. Every thee (3) years 
thereafter, rental amounts shall be increased to an amount equal to tke increase ia 
&e Consumer Price M e x  which shail be determined every three (3) years and 
paid at the new rental rate adjusted by the cumuIative increase over the prior three 
(3) years. ‘’Consumer Price Index” shall mean the Consumer Price hdex which is 
presently designed as the United States C i  Average for Ail Urban Consumers, 
All Items, with a base period equaling 100 in 1982-84. In the event the statistics 
are not available or in the eveni that publication crf the Consumer Price Index is 
modified or disconhued in its entirety, the adjustment provided for hexein W 
be made on the basis of an index chosen by Lessor as a comparable and 
recognized index of the purchasing power of the United States: consumer dollat 
published the United States Department of Labor or other governmental agency. 

(c) 
special assessments, if any, shan be paid by Lessee. 

Reaf estate tax= (both ad valorem taxes and non ad valorem taxes) and 

(d) Personal property taxes otl the Systems, and necessary license and 
occupational fees, insueace, repair, maintenance and compliance costs for &e 
Systems shall be paid by Lessee. 



4. CONDITION OF PREMISES. The Premises are leased subject to any and afl 
conditions thar aa accurate examination of the Premises would disclose, Lessee agreeing 
to indemnify Lessor against any and aU chiaims for personal injury or property damage to 
Lessee's property caused by any defects in the Premises. 

5 .  SUBORDINATION. This Lease shall be subject and subordinate at all Gtnes to the lien 
of any mortgage 01 mortgages, now encumbering the Premises, or which Lessor may at 
any time pbce against the Premises. Lessee agrees to execute such documents as may be 
requested by any mortgagee to evidence the subordination contained herein; provided, 
however, that as a condition of such subordination, the holder of such mortgage shall be 
required to agree with Lessee that, notwithstanding the foreclosure of such mortgage, 
Lessee's o q a a c y  of the Premises shaH not be disturbed so long as Lessee is not Jn 
default hereunder and attom to such Mortgagee and agrees to perfom all obligations 
owed to Lessor hereunder for the benefit of such Mortgagee. 

6. REPAIR OF PREMfSES. Lessee will keep the Premises in a clean and smitary 
condition during the term of this Lease and my renewal terms, at Lessee's expense, and 
wilf comply ~ t h  dt governmental ordinmces and directions of proper public oEcers 
connection with such maintenance during the term of this Lease. 

'7. NET LEASE. It is the intent of Lessor and Lessee that tk is  Lease be a 'Triple Net 
Leasen, meaning that Lessee shall be responsible for the payment of dl inmanee, 
~it iLit iq repah, maintenance, replacement, d e s  and use taxes, property taxes and 
charges and impositions relative to the Premises andor Lessee's me and occupancy 
thereof, except that Lessee shall not be responsible for t h e  payment of any mortgqes or 
other liens placed upon the premises by Lessor nor for t h e  p a p "  of any income taxes 
of Lessor. 

X. ALTERATIONS BY LESSEE. ~ e s A r  agrees that ~,,essee may make, at is own 
expense, my alterarions, ~ p a i ~ ~ ,  replacements or additions to the improvements on the 
Premises, provided: 

(a) Lessee shall perform such alterations, repairs, replacements or additions, 
in accordance with the statutes, ordinances, des, regulations a d  orders of ail 
public or quasi-pubIic authorities having jurisdiction thereof and in accordance 
with the rules and regdations of the Iocd board of Fire Insurance Underwriters; 
and, 

@I The Premises shall at all times be kept free and clear of dl mechanic's, 
materialmen's, labor or other Iiem or claims of liens, and Lessee a p e s  to 
indemnify and save harmless Lessor from ai1 claims, demands and liability, 
including damage to person or property arising out of or in connection with any 
such work; and, 
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Norhing in t h i s  Lease shall be construed as in any way c o d u t i n g  a consent or request 
by Lessor, expressed or implied, by inference or otherwise, to my conitactor, sub- 
contractor, laborer, or materialman for the performance of any labor or the ftlmishing of 
any materials for any specific or general improvement, alteration or repair of or to a e  
Premises or to any buildings or jrnprovements thereon or to any part tbereoE Pursuant to 
Florida Statute $7 13.10, it is the intent of the parties hereto that Lessor's interest in rhe 
Premises &dl not be subject to any Iiens filed because of Lessee's failure to make 
payments in connection with any buildings or improvements installed or constnlcted on 
the Premises. 

9. . UTILITIES. Lessee shall pay for all utility services supplied to the Premises for the 
benefit of Lessee and shall pay all charges for the collecrion of refise €-om the Premises. 

IO. LICENSES, FEES AND TAXES. Lessee shall pay dl state, county, municipal, 
occupational or other licenses, fixs and taxes which may be imposed upon the bwbess or 
occupauun of Lessee conducted OR or from the Premises and shaLl bay any tax b p ~ ~ d  
by the State of Florida on rentals. Lessee covenants to promptly pay when due ali real 
property taxes and tangible personal property taxes re lahg t o  the Premises. If the tem 
hereof shall end before rendition of a tax bill for such year, Lessee wiil pay to Lessor 
Lessee's pro-rata p0rti011 of such taxes based upon the assessmeuts for the prior year. 

2 I, USE. The Premises may be used far any and all legal ptlrposes so long as such use dots 
not change the character of the Premises. Except as hereinafter provided, Lessee shall 
comply with all governmental laws, ordiorrnces and regulations applicable to tke use of 
the Premises, and shall promptly comply with all govemmed orders and directives for 
tfie correction, prevention and abatement of nuisances, in or U ~ O S  or connected with, 
Lessee's use of the Premises Lessee will not permit the Premises to be used fw any 
purpose or in my r"er which would render the insuraulce thereon void. 

In the event Lessee " m i n a t e s  tbe Premises or any adjacent property with hazardous 
waste in connection with irs use of the Premises, Less= agees to hold harmless and 
indemnify Lessor, and Lessor's succesSOrS and a s s i p  from any and all claims, suits, 
~ C ~ ~ O R S ,  debts, damages, costs, charges, and expenses, including attorneys' fees, 
paralegals' fees, legal assistants' fees and costs, and against all liability, losses and 
damages of any nature whatsoever, that Lessor may at any time s& by reason of any 
such contamination. 

12. REPRESENTATlONS OF LESSOR. Lessor represents that ES of &e Commencement 
Date, the Premises complies with all applicable laws, ordinances, statutes, regulations, 
orders, rules and restrictions relating thereto (the "Applicable Laws"), and that the 
Premises and the existing and prior uses thereof jinciuding any uses by its former 
Lessees) has not pnor to the Commencemeat Date and does not currently violate the 
provisions of any Applicable Laws relating thereto. If the Premises at any time fails to be 
in compliance with the Applicable Laws based upon the actions or inactions of Lessor 
prior to rhe Commencement Date, Lessee shafl notie Lessor of such lack of compliance 



and, within seyen (7) days of such notice, Lessor shdl take all necessary measures to 
bring rhe Premises into compliance with the Applicable Laws. 

13. INSURANCE. At dl times subsequent to the commencement date of the term of this 
Lease and during the full term, Lessee shall keep the Premises covered, ai Lessee's sole 
cost and expense against ctaims for personal injury or property damage under a policy of 
general public Sabiiiry insurance. 

All insurance required to be mainfajned by Lessee shall be effected by valid and 
enforceable policies issued by insurers licensed to do business in the State of Florida, 
countersigDed by an agent licensed to do business In Florida and of recognized 
responsibility satisfactory to Lessor. Within fifteen (15) days afler &e commencement of 
the term of this Lzase, Lessee sM'l promptly deliver lo Lessor the original policies as 
specified above and within fifteen (15) days after the premium of each such policy shaII 
become due and payable, such premium shall be paid by Lessee a d  Lessos shall be 
furnished with satisfactory evidence of such payment 

All policies of insmace required to be maintained by Lessee shall "e Lessee and 
Lessor as the insureds as tZleir respective interests may appear. 

DESTRUCTION BY CASUALTY. h the event of damage or destruction io die 
Premises, or any portion theof,  #y fire or other cause, Lessee shall have the option to  
repair or restore the same, as the case may be, at Lessee's expense, or to terminafe this 
base. Iffmination is elected, the provisions of W o n  29 hereof shall become 
applicable. 

14. 

15. CUMDTEMNATION. IR the event that any portion of the. Premises or all ofthe Premises 
are taken under condemnation proceedings, or by sale d e r  thwat of cordernnation, 
Lessee shall have no right to any portion of the condm"non award, except far Lessee's 
utiliry properfy (as discussed hercin). If the portion of the Premises mkea is such that 
Lessee is not materially affected in the conduct of Lessee's business, h e n  this Lease shall 
conhue ki 111 force and effect with no abatement of the obligations of Lessee hereunder 
as though such progerty was not laken. I t  on the other hand, the taking of 8 poltion of 
the Premises is such as to materially s e c t  the conduct of Lessee's business, then and in 
thst event, Lessee shall have the right to terminate this Lease, subject to the provisions of 
an equitable abatement of rent hereunder. 

16. ENTRY UPON PREMISES. Lessee agrees that Lessor may at my reasonable f'me or 
times during the business hours of b e e ,  enter upon the Premises for the purpose of 
hspecting &e same, or to make necessary repairs where Lessor is obligated to make snch 
repairs or where Lessee is delinquent in making repairs it is obligated to make ,  

ASSIGNMENTS AND SUBLEITYNG. Lessee shall not sublet the Premises or assign 
this h e  without the wdEm consmi of Lessor, wbkh shall not be unreasonably 
withheld. 

17. 



Notwithstanding anything stated above, Lessee shall at all times during the term hereof 
have the right without having to obtain Lessor's prior approval therefor to assign this 
Lease or to sublease all or any portion of the Premises to (I) any Affiliate (defined below} 
of Lessee, any successor entities or persons by virtue of merger, consolidation, 
liquidation, reorganizaiion or other operation of raw; (ii) to the purchaser (or BR liff?iiate 
of the purchaser) of my material portion of the assets of Lessee, or any portion of the 
business conducted by Lessee at the PrezniseS (however, Lessee sh& at all times remain 
responsible for the payment of the Rent: hereunder); (E) any pameship or joint venture 
in which Lessee or an Affiliate of Lessee is a partner or a joint venturer rhat actively 
participates in the business thereos and {iv) any entity occupying space in &e Premises 
principally for the purpose of providing services to Lessee or its Affiliates. AS used in 
?hiis Lease, the Term "Affiliare" shall mean many person or entity cantrolling 
controlled by or under common control with Lessee, or @)any person or entity 
controlling, con~rolled by or under common control with Lessee's parent or any 
subsidiary of any tier of Lessee's parent "Control" as used herein means the power, 
directly or indmctly, to direct or cause the direction of the "gemen t  and policies of 
the controlled ~ E O A  or entity. The ownership, directly or indirectly, of at least 5 1% of 
the voting securities of, or the possession of the right to vote in the ordinary direction of 
its affairs at [east 5 3 % of the voting interest in, any person or entity shall be presumed to 
constitute such control. 

18. COVENANTS AS TO BREACH AND REMEDIES. In addition to de&& by Lessee 
in any o€ Lessee's promises or covenants Irereunder, either, (a) the appointment of a 
receiver to take possession of $1, or substantially ail, of Lessee's property, or @) a 
general assignment by Lessee for the benefit of creditors, or (c) any action taken or 
s f l d  by Lessee under any insolvency or bankruptcy act, shaU also constitute a breach 
of this Lease by Lessee. 

In the event of breach of this Lease by Lessee, i f h s e  has not cured such default within 
14 days of Lessee's receipt of vqitten n u t h  &om Lessor describing such default , or 
the went of renunciation of this Lese  by Lessee before the expirstion of the tem hereof, 
Lessor may: 

(a) Treat this Lease as f e " e d  and resume posfession of the Prexnises, 
having immediate right of reenby, and may remove all persons and property &om 
&e Premises, and m a y  store such property in a public warehouse or elsewhere at 
the cast of and for the account of Lessee; or 

fb) 
a d  relet &e Premises; or, 

Lessor may retake possession of the Premises for the account of Lessee 

(c) 
for any sums or obligations due bereunder. 

Lessor may stand by and do nothing and shall have the right ta sue Lessee 



No such re-enky or taking possession of the f~emises by Lessor shall be construed ES an 
election on its part to rerrninae this Lease, unless Wntten notice of such inrention,& 
given io Lessee, or unless the termination thereof be decreed by a court of competent 
jurisdiction. 

In the event Lessee defaufts or breaches any of the terms, WJnditiQnS or pror6ses of 
Lessee herein contained, and Lessor iS put to the necessity of employing an asbmey in 
order to collect any sum or sums of money which may be due by r e a m  of such default, 
or otherwise take such steps or legal action as may be necessary to d o r c e  such terms, 
conditions or promises, then Lessee agrees to pay reasonable attorneys' fees, paralegals' 
fees, legal assislanrs' €em and court costs and expenses in connection therewith 

19. PERFORMANCJC BY LESSOR OF LESSEE'S OBLIGA'ITONS. fn the event Lessor 
shdl pay or be compelled to pay a sum of money, or t o  do any act which requires the 
payment 5f my money, by reason of the fajIure of Lessee b perform one or more of the 
covenants herein contained to be kept and performed by Lessee, then in such event, the 
sum or s m s  so paid by Lessor, togetber with dl interess expense or obligations incurred 
by Lessor, shall be considered as additiad rent and shalf be due and payable fiom 
Lessee 10 Lessor. 

20. NOTICES. All notices to be given to Lessee shaU be given in writing, persody, or by 
depositing the same in tbe United States Mails, certified or registered, rerum receipt 
requested, pastage prepaid and addressed to Lessee at 1601 Hunter 
Creek Drive, €"ita Gorda, FL 33982. Notices and reatal payments hereunder to be given 
to Lessor shall be given in a like m m e r  and addtessd to Lessor at 29000 Tmayo 
Drive, Pmta Gorda, FL 33982 or such other eddress as Lessor sMl h9;reaFter designate kt 
Writing. Notice shall be deemed to have been gisen upon receipt if given by personal 
deiivey or three (33 days after deposit in the md ifmailed. 

2 1. WAIVER. In the event Lessor daes not insist on a strict pmfomance of any of the terms 
and condifons hereof, such shall not be deemed a waiver of the rights or ranedics that 
Lessor shall have t o  insist upon strict performance of any such tems or conditions io the 
future or any other conditians and terms of this Lease. 

22. SUCCESSORS AND ASSIGNS. The conditions and covenants herein contdrned &dl 
apply to and bind the heirs, successors, personal representziives and assigns, where 
allowed, of the parties hereto. 

23. INVALIDITY OF AN?' PROVISIONS. If any term, covena~f condition or provbion 
of this Lease shdl be held to any exrent to be invalid or wedorceable under applicable 
law, the remaining terms, covenants, conditions and provisions of this Lease shall not be 
affecred thereby but shall remain in full force and effect. 

24, MISCELLANEOUS. The masculine, feminine or neuter gender, wherever used herein, 
shall be deemed to include the masculine, feminine and neuter whenever and wherever 



applicabfe herein. Whenever the singular is used it shall be deemed to include the plural 
whenever and wherever applicable herein. 

2.5. HAZARDOUS SUBSTANCES. Lessee shall indemnify, protect aad hold handess 
Lessor and each of its respective subsidiaries &om and against all costs and damages 
incurred by Lessor in connection w i ~ h  the presence, emanation, migration, disposal 
re!ease or threatened release of any oil or other petroleum products or hazardous 
materials or substances on, within, or to or from the Premises as a resdt of @)&e 
operations of the Lessee after the Commencement Date and (ii) the activities of third 
parties Hiiiated with Lessee or invited on the Premises by Lessee. Lessor sfizll 
indemnify, protect and hold I~annless Lessee and each of its respective subsidiaries from 
and against aJl costs and damages incurred by k s e e  in connection the presence, 
emanation, migration, disposal, release or k a t e n e d  release of any oil or other petroleum 
producrS or hazardous man=riak or substances on, within, or to or from the Premises as a 
result of (i) any activity or action by any party prior to the Commencement Date, (ii) the 
condition of the Premises prior to the Commencement Date, including any fatwe 
manifemions of such conditions, or {Si) the activities of Lessor or the activities of my 
Kid party not affiliated with Lessee and not hAed on the Premises by Lessee. Each 
parry agrees that such party will promptly give written notice to the other party of any 
inveStigation, claim, demand, lawsuit or other acrjon by any governmenid or regulatory 
agency or private party involving the Premises and any hazardous substance or 
enviroKnenral law of which such party has actual notice. 

26. REO- STATEMENT. Florida Statute §404.056(3) rex@res the following 
statement to be included in this Lease: RADON GAS: Radon is a natwally occurring 
radioactive gas that, when it has accumulated in a building in sufticient quantities, may 
present heal& risks to persons who are exposed ta it over time. Levels of radon that 
exceed fedma1 and stale guidelines have been found in buildings in Florida Addkiod  
infonnstion regarding radon and radon te&g may obtained from your mwty pnbh 
he&b unit. 

27. 

28. 

WANER OF JURY TRIAL. Lessor and Lessee hereby wajve trial by jury in my 
action, proceeding or counterclaim brought by either of tbem against the otfiw or any 
matters whatsoever arising out of or in any way connected with this Lease, the 
relationship of Lessor and Lessee, Lessee's use M occupancy of the Premises, and/or 
c f a i  of injury or damage. 

RELATlONSIIfP OF TE€E PARTIES. Nothing berein contained shall be deemed OK 
construed as creating the relationship ofgincipol and agent or of partnership or joint 
venture between Lessor and Lessee; it being understood and agreed that neither the 
method of computing rent nor any other provision contained herein nor any acts of Lessor 
and Lessee shall be deemed to create any teIationship between the parties other than that 
of Lessor and Lessee. 
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29. OBLIGATIONS OF LESSEE ON TERMINATION. Lessee agrees rhar upon the 
remination of this Lease €or whatever reason, either upon thz completion of the term 
hereof or otherwise, it will, at is sok cost and expense, (i) cause the water and 
wastewater rreatment plants simated on the Premises and all percolation ponds, 
drainfelds and other components of the utility system situgted on the Premises (but 
exclusive of lines and laterals which are underground) to be decommissioned in 
accurdance with all applicable regularions of the Florida Departraeat of Envircnmental 
Protection, Sarasota County and any other state or federal agency having jurisdiction; (ii} 
ren5ve aIl equipment, fixtures and personalty from any sbxxwes on the Premises. 

30. QUIET EN30WWNI"T Lessor covenants that it now has good title to the Premises, 
free and clear of aI1 Lens and encumbrances. Lessor represents and warrants that it has 
h I I  right and au~or i ty  to enm into this Lease and h~ Lessee, upon paying &e rentat 
herein set forth and performing its other covenants and agreements herein set forth, shaif 
peaceably and quietly have, hold and enjoy the Premises for &e term hemf without 
hindrance or molemtion from LRssor, subject fo rhe terms and provisions of this Lease. . 

31. LIABILI'IT. 

(a) Lessee shall be liable to Lessor for and sM1 indemnify and hold hamless 
Lessor and Lessois partners, venturers, directors, officers, agents, empIoyees, 
imitees, visitors and contracrors from all claims, losses, costs, dmmges or 
expenses (including but not limited to attorney's fees) resulting or arising or 
alleged to result or arise fiom any and 811 injuries to or death of any person or 
damage to or Ioss of any property caused by any negligence or intentimat 
misconduct of Lessee or Lessee's parbers, venturers, directors, ofiicers, agents, 
employees, or by any breach violation or non-performance of any c " t  of 
Lessee under t h i s  Lease other than any injury or darnage arising (or alleged to 
arise) out of any negligence, intentional misconduct or breach of the term of this 
Lease by Lessor or Lessor's partners, venturers, directors, officers, agents, or 
employees. If any action or proceeding should be -brought by or against Lessor in 
connection with any such liability or claim, Lessee, on notice fiom Lessor, shall 
defend such action or proceeding, at Lasee% expense, by or through attorneys 
" a b l y  satisfactory to Lessor- 

@) Lessor shall be liable to Lessee for and shall indemnifj and hold harmJess 
Lessee and Lessee's partoem, venturers, directors, officers, agents, empIoyees, 
invikes, visitors and contractors from all claims, lasses, costs, damages or 
expenses (including but nor limited to attorney's fes) resulting or arising or 
alleged to result or arise from m y  and ail injuries to or death of any person or 
damage to or loss of my property caused by any negligeace or intentiond 
misconduct of  SOT or Lessois paaners, venturers, &rectors, oEcei-s, agents, or 
employees, or by any brwh, violation or non-performance of any covenant of 
Lessor under tbis Lease other tban any injury or darnage arising (or alleged to 
arise) out of my negligence, intentional misconduct or breach of the term of this 
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GUARANTY OF PERFORMANCE 

For valuable consideration, the undersiped inevowbly and unconditionally guarantees 
to Lessor t he  full, faW and pmctual performance by Lessee of di of Lessee’s covenants and 
agreements contained in this Lease, or any extensions or renewals thereof, and agrees that any 
extensions, postponements, either of payment or enforcement, waivers, reieases of any rights 
against any p;rrty, or releases of any security shall not aKect the undersigned’s absolute and 
unconditional liability hereunder. Demand, notice of default or of nonpayment, and all 
suretyship defenses whatsoever are hereby waived. 

Dated, Signed, sealed, and delivered as of the date set forth below. 

a l a  MacLacUan and fanice Fader, 
successor Trustees of the Ernest E. 
MacLachlan Revocable Trust and 
&la M. MacLachlan, Trustee of the 
Zeta M. MacLachlan Revocable Tmt / 

Date of Execution: 

Rivers Edge Utiiities, LLC 



STATE OF FLORIDA 
COUNTY OF CI..I[ARtOTTE 

I 

“FE FOREGOING ~nstnunent was sworn to and subscribed before me this 28th 
day of August, 2003, by ZOLA M. MacLACHLAN, and JANICE FADER, successor 
Trustees of the ERNEST E. MasLACI-LPN REVOkBLE TRUST, and 2OLA M 
MacLACHLAN, Trustee of the ZOLA M. MacLACHiAN REVOCABLE TRUST, to 
me persodly known. 

WITNESS my hand and seal this 2 e h  day CAugust, 2003. 

; No Pu ic 

THE FOREGOING instrument was swam to and subscribed before me fhis 2nd 
day of September, 2003, by JANICE FADEX, as a MembrlManager of HUNTER 
CREEK U T I L m S ,  LLC., to me personally known. 

WITNESS my hand and seal this 2nd day of September, 2003. \cs 
N& P q i c  - 
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J‘C“ , . . 

This instrument prepared 
David E. Olmsted 
Olmsted & Wilson, P A  
17801 Murdock Circle, Suite A 
Port Charlotte, FL 33948 

ASSIGNMENT AND ASSUMPTION OF LEASE 
“sy 

This Assignment and Assumption of Lease,’ made as of the 1s day of 
December, 2004, by and between ZOlA’S FAMILY TRUST, L.P., a Pennsylvania limited 
partnership, successor to ZOLA M. MaclACHLAN and MARYLU~FIIJZPATRICK, Trustees 
of the ZOLA M. MacL4CHLAN REVOCABLE TRUST dated August 9, 1994, and ZOL4 
MacLACHLAN and JANfCE FADER, suckssor Trustees of the ERNEST E. 
MacLACHLAN REVOCABLE TRUST dated August 9, 1994, (“Assignor“) and 
.WATERFRONT HOMES OF CHARLOTTE, LLC, a Florida limited liability company 
(“Assignee”). 

. WHEREAS, Assignor and Assignee have entered into that certain Land Contract, 
as Amended, ,whereby Assignor has agreed to sell and Assignee has agreed to purchase 
all of Assignor‘s right, title, and interest in‘and to a certain parcel uf real estate located in 
Charlotte County, Florida (”the Premises”), as the same is more fully described on Exhibit 
“A” attached hereto and made a part hereof; and 

WHERELZS, a portion of said Premises is subject to a 99-Year Lease Agreement for 
Water and Wastewater Treatment Facilities dated September 5, 2003, (the “Lease”), said 
tease having been recorded in Official Records Book 2307, Page 335, of the Public 
Records of Charlotte County, Florida; and, 

WHEREAS, Assignor is the Lessor in said lease, and wishes to assign its rights 
and obligations as Lessor to Assignee; and, 

WHEREAS, simuItaneously with the execution of this Assignment, the Lessee in 
said Lease, RIVERS EDGE UTILITIES, LLC, is assigning its interest to MSM UTILITJES, 
LLC, and the execufion of thls Agreement by Assignor and Assignee constitutes their 
consent to said assignment. 

NOW, THEREFORE, in consideration of the sum of TEN DOLLARS ($40.00) and 
other good and valuable consideration, the receipt and sufficiency of which are hereby 
acknowledged, Assignor does hereby assign all of Assignor‘s right, title, and interest as 
Lessor in and to fhe Lease subject to all encumbrances and restrictions effecting 
Assignor‘s interest in the Premises and in the Lease, and Assignee does her6by accept 
said assignment and agrees to be bound by, and to perfon, all duties and obligatins of 
Lessee under the terms and provisions of the Lease. Assignee releases Assignor from 
liability for ail obligations under the lease and indemnifies Assignor from all IiabiIity arising 
after the date hereof. 



' IN WlTNESS WHEREOF, the parties hereto have executed this Assignment and 
Assumption of Lease under seal as of the day and year first above written. 

Signed in the presence of; ZOLA'S FAMILY TRUST, L.P., a 
Pennsylvania limited partnership 

*a 
- r 

Signed in the presence of: 

,, 
J M C E  FADER, Successor Trustee of 
fhe ERNEST E. MacLACHLAN TRUST 
dated 8/91t 994 

WATERFRONT HOMES OF 
CHARLOTTE, LLC., A Florida 

t limited liability company 

2 



STATE OF FLORIDA 
COUNW OF CHARLOTTE 

/s day of December, 2004, 
by MAFWLU FITZPATRICK, as General Partner of ZOLB'S FAMILY TRUST, L.P., a 
Pennsylvania limited pathership, who is personally known to me, or who produced 

--b+ 
The foregoing was acknowledged before me this 

as identication. * Notaw Pubtic 

MY Commission Expires: 

STATE OF FLORIDA 
COUNTY OF CHARLOnE 

The foregoing was acknowledged before me thjs 
by JANfCE FADER, successor Trustee of the €RNEST E, MacMCHlAN REVOCABLE 
TRUST, who is personally knqwn to me, or who produced 

as identification. 

L Notary Public 

My Commission Expires: 

STATE OF FLORIDA 
COUNTY OF CHARLOTTE 

The foregoing was acknowledged before me this ,/" day of &a%ad-- , 
2004, by BEN J. MALTESE, Managing Partner of WATERFRONT HOMES OF 
CHARLOTTE, LLC., a Florida limited liability company, who is personallv'known-tsrn e, or 
who produced as idenyimtion. 

d 

3 



Signed in the presence ot  

/ q &&/ ~%&J&&*f 

ZOL4 M ~ ~ L A C H L A N ,  Successor 
Trustee of the ERNEST E. MactACHfAN 
TRUST dated 8/9/1994 

STATE OF PENNSYLVANIA 
COUNTY OF WASHINGTON 

The foregoing was acknowledged before me this /3@' day of December, 
2004, by ZOLA MacLACHLAN, successor Trustee of the ERNEST E. MacLACHLAN 
REVOCABLE TRUST, who is eperson'ally known to me, w-Q(AK& 

ac&km#i- 

' I  

q&!iof 

4 



EXHIBIT “A” 

The Northeast 1/4 of theNorthwest 114 of the Southwest 114 ofthe Southwest 114, lying 
and being in Section 12, Township 40 South, Range 23 East, Charlotte County, Florida 
GD. NO, 0070972-000100-6). 

AND 

The Southeast 1/4 of the Northwest 114 of the Southwest 114 of the Southwest lf4, lybg 
and being in Section 12, Tomship 40 South, Range 23 East, Charlotte C~rmty, Florida 
(J.D. NO. 00709773-000000-6). 

The Northwest 1/4 of the Southwest IM of Section 12, T o m E p  40 South, Range 23 
East, and h t  portiOn of Government Lot 2, Section 12, Township 46 South, Range 23 

-. East, lying Sa& ofLee Branch, and all of govemmt Lot 5, Iying South o f  Lee Branch, 
Section 11, Tomhip 40 Sou%, Rang3 23 East, Charlatte County, Florida; LESS portion 
platted as Hunter Creek Village Phase I, a subdivision as recorded in Plat Book 15, Page 
54, of the Public Records of Charlotte Comfy, Florida (ID. Nos, 0070873-000500-2, 

. 

OO708893-OO 1 000-1, and ’0070893-OO1500-6). 
LESS AND EXCEPT: 
All that tract or parcel of land lying in Govement Lot 5, Section 11, and 

County, Florida, and being more particularly descn’bed 55s follows: Commencing 
at the Soufheast comes of Government Lot 2, Section 12, Tomhip 40 South, 
Range 23 East, m North 0’ 14’00“ East, 657.3 8 feet to a concrete monunenc 
thence North 88’46’30” West, 329.75 feet to a concrete “ m e n C  said 
monument lying on the Northerly right-of-way line of the Florida Power and 
Light Company easement; thence North 85’35’32” West doxg the NCl.rthedy 
right-of-way line of Florida Power and Light Company, 980 feet to an iron pin 
and the Point of Beginning; thence confinue N o d  85”35’12” West dong said 
right-of-way line 353.00 feet, plus or minus, to its point of intersection with the 
mean high water line of Hunter CF&C Village Phase I; thence in a Northeasterly 
direction following the meanderings of the mean high water line of Hunter Creek 
W a g e  Phase I, 485.0 feet, plus or minus, t o  its point of intersection with a line 
TUSX&~ Noah 4”24’43” East, fiom the Point of Beginning; thence South 
4”24’43” West, 322.00 feet, plus or minus, to an iron pin and the Poini of 
Beginning, together with 10 feet along and adjacent t o  the Southerly boundary of 
said property; said 10 foot strip constituting a portion of the easement described 
in 0.R Book 372, Page 403, Public Records of Chmlotte County, Florida. 

G O V e m ” t  Ld 2, Section 12, TO%II&~P 40 SOU~~I, Range 23 East, Chadotte 

AND W S  AND EXCEPT 



The East 1/2 ofthe Nortkeast 1/4 of the Southvest 1M of the Northwest 114 of 
Section 12, Township 40 South, Range 23 East, Charlotte County, Florida 

AND 
Tract B, and that portion of Lake Quail, all as shown on the plat of l3JNTEK CREEK 
WLLAGE PHASE I, a subdivision as recorded m Plat Book 15, Page 54, of the Public 
Records of Charlotte County3 Florida (Tax I.D. Nos. 0086591-000380-4 and 0086591- 
000384-0). 
AND 

Tract 3 of unrecorded plat of Punk Gorda Ranches, being more particularly descriied as 
follows: Commence at the Northeast comer ofthe "&west 1/4 of Section 13, 
Township 40 South, Range 23 East, Charlotte Countyr Florida; thence North 88"25'30" 
West dong the North line of said Section 13,293.0 feet; thence North 03'04'30" East 
dong the Westerly right-of-way of A,C.LR.R., 1573.36 feet far a Point of Beginring; 
fhence conhue North 03"04'30" East, 360.32 feet; thenceNorth 88"25'30" West 606.14 
f%c thence South O"16'35" West 360.0 feet; thence South 88"25'30''East, 588.45 feet to 
tbe Point of Beginning. AU lying in Section 12, Township 40 South, Range 23 East, 
Charbtte County, Florida SUBJECT TO an easement amss  the West 25 feet for road 
(h~ I.D. NO. 0070966~000100-4). 

A43m 

Tract 4 of umrecorded plat of Pun% Gorda Ranches, being more particularly h i e d  as 
follows: Commence at fhe Northeast corner of the Northwest 114 of Section 13, 
Township 40 South, Range 23 East, Charlotte County, Florida; thence Noah 88"25'30" 
West dong &he North line of said Section 13,293 .O feet; &ace North. 03 "04'3EY' East 
along the Westerly right-of-way ofkC.L.R,R., 1203.04 feet for aPoint a Beginning; 
thence Contiaue North 03"04'30" Bast, 370.32 feet; &mceNorfh 88"25'30" West, 588.45 
feet; thence South 0'16'35'' West, 370.0 feet; thence South 88"25'30" Ehst, 570.27 feet 
to .the Point of begimiug. All lying in Section 12, Towriship 40 South, Range 23 East, 
Charlotte County, Florida, SUT3JECT TO an easement moss the West 25 feet for road 

. 

(Tax ID. NO. 0070966-000000-5). 

AND 

The South 30 feet of Lot 18, and the North 30 feet of Lot 19, PMEHURST 
SUBDIVISION, B subdivision according to €he plat thereof as recorded in Plat Baok 8, 
Page 10, of &e Public Records of Charlotte Comty, FIori& (Tax LD. No. 0090841- 
"4l-9> 
AND 
Tract 11 - Comrntence at &he Southeast comer of the Southwest 1/4 of the  Southwest 1/4 
of Section 12, Tomnsl-rip 40 South, Range 23 €?-a$ thenceNorth O"16'35" East, 1315.21 
feet for a Point of Beginning thence confinue North O"1635" East, 438.40 feet; thence 



South 88"25'30" East, 51 1.21 fe& thence South 0'1 6'35" West, 438.40 feet; thence 
Nortli 88"35'30" West, 51 1.21 feet to the PointofBegbhg, AII.Iying in Section 12, 
Tow- 40 South, Range 23 East, Charlotte County, Florida (Tax LD. No. 0070967- 
000000-4). 

AND 
The Northeast 1/4 of theNortheast 114 of the Northeast 114 of fhe Northeast. 1/4 of 
Section 13, Township 40 South, Range 23 East, C!harlo#e County, Florida (Tax I D ,  No. 
0070981 -000500-1), 

LESS AND EXCEPT €he right-&way for a public highway along the East side 
of said land, and 
LESS AM) ~~ the right-of-way fix a public road along the  north line of 
said land, and 
LESS AND EXCEPT the fotlqwing Commence at the Northeast c m e r  of said 
Section 13; thence along the North boundary of said section 13, North 88'26'45'' 
West, 45.15 feet to the westerlymaintained right-of-way he of Stafe Road 35 
(U.S. 17) for a Paint of Beginning thence along said westerly maintained right- 
of-way line South OO"23'35" West, 330.28 feet thence"& 88O24'16" West, 
8.00 €bet; theme No& OO"23 '35" East, 330.28 feet to said North boundary of 
Section 13;thmce along said North boundary South 88"26'45" East, 8.00 feet to 
the Point of Beginning. 

TOGEi'ElER pfrm access oyer the public rigjht-of-way as shown on the plat of Hunter 
Creek Village, Phase I, as recorded in Plat Book 15, Page 54, of &e Public Records of 
Charlotte C o w ,  Florida, 89 originalIy established by instruments recorded in O.R. Book 
551, Page 1357,U.R Book 551, Page 1359,0.R Book 568, Page 134'7,O.R Book 612, 
Page 1945, and 0.R Book 626, Page 1414, all of the Public Records of Charlotte 
County, Florida. 
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ASSIGNMENT AND ASSUMPTKIN OF LEASE 
btl 

This Assignment and Assumption of Lease, made as of the /? day .of 
,2004, by and between RIVERS EDGE UTIFLTIES, LtC, a Florida limited 

liakjiity company (uAssignot'), and MSM UTILTTfES, LLC, a Florida limited iiabifity 
cdmpany ("Assignee"). 

L 
' WHEREAS, Assignor operates a Water and Wastewater Treatment Facility, which 

facility is located on certain real property subject to 99-Year Lease Agreement for Water 
and Wastewater Treatment Facilities dated September 5, 2003, {the "Lease"), said Lease 
having been recorded in Official Records Book 2307, Page 331, of the Public Records of 
Charlotte County, Florida, and in which Lease Assignor is the Lessee; and 

WHEREAS, Assignor desires to assign, and Assignee desires io acquire, the rights 
and obligations of Lessee under said Lease, and the Lessor of said Lease has consented 
to the assignment. 

NOW, THEREFORE, In consideration of the sum of TEN DOLLARS ($fO.OO> and 
&her good and vafuabfe consideration, the receipt and sufficiency of which are hereby 
acknowledged, Assignor dbes hereby assign all of Assignor's right, title, and interest 3s 
Lessee in and to the Lease subjed to all encumbrances and restrictions affecting 
Assignor's interest in the Premises and in the Lease, and Assignee does hereby accept 
said assignment and agrees to be bound by, and to perform, all duties and obligations of 
Lessee under the terms and provision's of the Lease. Assignee releases Assignor from 
liability for ai1 obligations under the Lease and indemnifies Assignor from all liab?lity arising 
after the date hereof. 

IN WIWESS WHEREOF,' the parties hereto have executed this Assignment and 
Assumption of Lease under sed as of the day and year first above written. 

RIVERS EDGE UTILITIES, LLC., a 
Florida limited iiabilky co pany 
LA.. 3 . R  . 

By: - 4. 
MARYLU F I W R I C K ,  

By: )i34&.4 ?& 
JANICUFADER, Manager 
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Signed in the presence of: MSM UTILITIES, LLC., a 
Florida limited liabiiity company 

E, Managing Partner 

STATE OF FLORiDA 
COUNTY OF CHARLOTTE n 

The foregoing was acknowledged before me this /< - day of 
2004, by MARYtU FtTZPATRlCK and JANlCE FADER, as Managers of RIVERS EDGE 
UTILITIES, LLC., a'horida iimited liability company, who are Detsonaliy known to me, or 
who produced as identification. 

My Commission Expires: 

STATE OF FLORIDA 
C O U N N  OF CHARLOJTE 

The foregoing was acknowledged before me this dfd day of b-d, 
2004, by BEN J. MALTESE, Managing Partner of MSM TILITIES, LLC., a FIorida limited 

ast 

liabifity company, who is personalty 

THIS INSTRUMENT PREPARED BY: 
David E. Oimsfed 
Olmsted &Wilson, PA. 
17801 Murdock Circle, Suite A 
Port Charlotte. FL 33948 . .  

My Commission Expires: 



EXHIBIT “A” 

TheNortheast 114 of the Northwest 314 of the Southwest 114 of the Southwest 1/4, lying 
and being in Section 12, Township 40 South, Range 23 East, Charlotte Comty, Florida 
OD. NO. 0070972-000100-6). 

AND 

The Soufieat 114 of the Northwest 1/4 of the Southwest 1/4 of the Southwest 11’4, lying 
and being in Section 12, Township 40 South, Range 23 East, Charlotte County, Florida 
(JD, No. 0070973-000000-6). 
AND 

Th e  Northwest 114 offhe Southwest 1/4 of Section 12, Township 40 Soutfz Range 23 
East, and that portion of Government Lot 2, Section 12, Township 40 South, Range 23 
East, lying South of Lee Branch, and all of government Lot 5, lying South of Lee Branch, 
Section 11, Township 40 South, Range 23 East, Charlotte County, Florida; LESS portion 
platted as Hunter Creek Village Phase I, a subdivision as recorded in Plat Book 3 5, Page 
54, of the public Records of Charlotte County, Florida (I.D. Nos. 0070873-000500-2, 
00708893-001000-1, and OQ7O893-OOl SOa-6). 

LESS AND EXCEPT: 
All that tract or parcel of land lying in Govenunmt Lot 5, Section 1 1 , and 
Government Lot 2, Section 12, Township 40 South, Range 23 East, Charlotte 
County, Florida, and being more particularly described as follows: Commencing 
at the Southeast comer of Government Lot 2, Section 12, Township 40 Sonth, 
Range 23 East, mn North O”14’00” East, 657.38 feet to a concrete monument; 
thence North 88’46’30” West, 329.75 feet to a concretemonument; said 
monument lying on the Northerly right-of-way line of the Florida Power and 
Ligbt Company easement; theme North 85’35’12’’ West along the Northerly 
right-of-way line of Florida Power and Light Company, 980 feet to an iron pin 
and the Poht of Beginning thence continue North 85”35’12” West along said 
right-of-way line 353.00 feet, plus or minus, to its point of intersection with the 
mean high water h e  of Hunter Creek Village Phase I; thence in a Northeasterly 

. direction following the meanderings of the mean high water line of Wunter Creek 
Village Phase I, 485.0 feet, phrs or minus, to its point of intersection with a line 
&g North 4’24’43’’ East, from the Point of Beginning; thgme South 
42.4’43’’ West, 322.00 feet, plus or minus, to an iron pin and fhe.Point of 
Bepinning; together with f. 0 feet dong and adjacent to the Southerly boundary of 
said propw; said 10 foot strip constituting a portion of the easement desmied 
in O.R. Book 372, Page 403, Public Records of Charlotte County, Florida 
AND LESS AND EXCEPT: 



The East 112 of the Northeast 114 of the Southwest l/4 of the Northwest 1/4 of 
Section 12, Township 40 South, Range 23 East, Charlotte County, Florida. 

AND 
Tract B, and that portion of Lake Quail, aI1 as shown on the plat of HUNTER CREEK 
VILLAGE PHASE I, a subdivision as recorded m Plat Book 15, Page 54, of the Public 
Records of Charlotte County, Florida (Tax LD. Nos, 0086591-000380-4 and 0086591- 
000384-0). 
AND 
Tract 3 of “icorded plat of Punta GordaIZanches, being more particularly desaibed as 
follows: Commence at the Northeast corner oftbe Northwest 1/4 of Section 13, 
Township 40 South, R a g e  23 East, charlotte Ckmty, Florida; thence North 8825’30” 
West along the North h e  of said Section 13,293.0 feet; thence North 03’04’30” East 
along the Westerly right-of-way ofkC.LX.R., 1573.36 feet for a ?point of Beginning 
thence COfltifllle Worth 03”04’30” Bast, 360.32 feet; thence North 88”25’30” West 606.14 
feet; thence South O”16’35’’ West 360.0 feet; thence South 88”25’30” East, 588.45 feet to 
the Point of Beghnhg Afl lyhg in Secthn 12, Township 40 South, Range 23 East, 
Charlotte County, Florida SUBJECT TO a easement across the West 25 feet for road 
(TEX LD. NO. 0070956-000100-4). 

AND 

Tract 4 of unrecorded plat of h t a  Gorda Ranches, being more particuZarly described as 
follows: Commence at thc Northeast corner of the Northwest 1/4 of Section 13, 
Township $0 South, Range 23 East, Charlotte County, Florida; thence North 88”25’30” 
West along the North line of said Section 13,293.0 feet; thence North 03”04’30” East 
dong the We&aIyright-of-way of A.C.L.R.R., 1203.04 feet fbr a Point a3egkuhg; 
thence continue North 03’04’30’’ East, 370.32 feet; thenceNorth 88”25’30” West, 588.45 
feet; thmce South O”16’35” West, 370.0 feet; thence South 88”25’30” East, 570.27 feet 
to the Point of beghhg. Au lying in Section 12, Township 40 Son& Range 23 East, 
Charlotte county, Florida. SUBJECT TO an easement moss the West 25 feet for road 

LD. NO. 0070966-000000-5). 

AND 

The South 30 feet of Lot 18, and the North 30 feet o f  Lot 19, PINEHURST 
SUB~MSION, a subdivision according to the plat thereof as recorded in Plat Book 8, 
Page IO, of the MlicRecords of CharIotte Counfv, Korida (Tax LD. No. 0090841- 
000500-9). 
AND 
Tract Z 1 - Commence at the Southeast comer of the Southwest 1/4 of the Southwest 1/4 
of Section 12, Township 40 South, Range 23 East; thence North O”16’35” East, 13 15.21 
f& for a Point of Beginning; thence continue North O”16‘35” East, 438.40 feet; thence 



South 88’25’30” East, 5 1  1.21 feet; thence South 0’16’35’’ West, 438.40 feet; thence 
North 88”35’30” West, 51 1.21 feet to the Point of Beginning. AI1 lybg in Section 12, 
Township 40 South, Range 23 East, Charlotte County, Florida (Tax ID. No. 0070967- 

AND 
The Northeast 114 ofthe Northeast 114 of the Northeast 1/4 of the Northeast 114 pf 
Section 13, To~nship 40 South, Range 23 East, Charlotte County, Florida (Tax LD. No. 

LESS AND EXCEPT the right-of-way for a public highway along the East side 
of said land, and 
LESS AND EXCEPT the right-of-way for a public road along the north line of 
said land, and 
LESS AND EXCEPT the following: Commence at the Northeast comer of said 
Section 13; thence along the North bormdary of said section 13, Noah 88’26’45’’ 
West, 45.15 feet to the westedy maintained right-of-way line of State Road 3 5 
(US. 17) for a Point of Beginning; thence along said westerly maintained right- 
of-way line South 00”23’35’’ West, 330.28 feet; thenceNortl~ 88’24’16” West, 
8.00 feet; thence North OO”23’35” East, 330.28 feet to said North boundary of 
Section 13; thence along said North boundary South 88”26’45” East, 8.00 feet to 
the Point of Beginning. 

000000-4). 

0070981-000500-1), 

T O G m R  9vITH access over the public right-of-way as sbown on the plat of Hunter 
Creek Village, Phase T, as m r d e d  in Plat Book 15, Page 54, of the Public Records of 
Charlotte County, Florida, as originally established by instruments recorded in O.R. Book 
551, Page 1357,0.R Book 551, Page 1359, OX. Book 568, Page 1347,0.R Book 612, 
Page 1945, and O.R. Book 626, Page 1414, all ofthe Public Records of Charlotte 
County, Florida 



EXHIBIT 

C E RTI F I CATES 
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FLORIDA FVBLIC SERVICE COMMISSION 

Certificate Number 

5 2 7 - S  

Upon consideration of the record it is hereby ORDERED 
that authority be and is hereby granted to: 

IvlSM Utilities, LLC 

Whose principal address is: 

9696 Bonita Beach Road, Suite 210 
Bonita Springs, FL 34135 

(Charlotte County) 

to provide wastewater service in accordance with the 
provision of Chapter 367, Florida Statutes, the Rules, 
Regulations and Orders of this Commission in the 
territory described by the Orders of this Commis,' q1oI-l. 

This Certificate shall remain in force and effect until 
suspended, cancelled or revoked by Orders of this 
Commission. 

ORDER PSC-99-0756-FOF-WS 
ORDER PSC- 05 - 0147 - PAA 
ORDER PSC-06-0129-FOF-WS 
ORDER 
ORDER 
ORDER 
ORDER 
ORDER 

DOCKET 980731-WS 
DOCKET 031042-WS 
DOCKET 050820-ic'S 
DOCKET 
DOCKET 
DOCKET 
DOCKET 
DOCKET 



FLORIDA PUBLIC SERVICE COMMISSION 

Certificate Nclmber 

611-W 

Upon consideration of the record it is hereby ORDERED 
that authority be and is hereby granted to: 

MSM Utilities, LLC 

Whose principal address is: 

9696 Bonita Beach Road, Suite 210 
Bonita Springs, FL 34135 

(Charlotte County) 

to provide water service in accordance with the provision 
of Chapter 367, Florida Statutes, the Rules, Regulations 
and Orders of this Commission in the territory described 
by the Orders of this Commission. 

This Certificate shall remain in force and effect until 
suspended, cancelled or revoked by Orders of this 
Commission. 

ORDER 
ORDER PSC-05-0147-PAA 

PSC- 99 - 0756 - FOF-WS 

ORDER PSC-06-0129-FOF-WS 
ORDER 
ORDER 
ORDER 
ORDER 
ORDER 

DOCKET 980731-WS 
DOCKET 031042-WS 
DOCKET 0 5082 0-NS 
DOCKET 
DOCKET 
DOCKET 
DOCKET 
DOC"7 
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EXHIBIT “F” 

Affidavit of Mailing - Government Entities 

(To be late filed) 

15 



EXHIBIT LLG” 

Affidavit of Mailing - Customers 

(To be late filed) 

17 



EXHIBIT W’’ 

Affidavit of Publica ti on 

(To be late filed) 

18 


