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Ruth Nettles

From: Marsha Rule [marsha@reuphlaw.com]

Sent: Friday, May 30, 2008 2;01 PM
To: Filings@psc.state.fl.us

Cc: Roxanne Levingston

Subject: Docket No. 080183-WU

Attachments: 05 30 2008 Letter to Patti Daniel pdf

The full name, address, telephone number, and e-mail address of the person responsible for the electronic filing:
MARSHA E. RULE

Rutledge, Ecenia, Purnell & Hoffman, P. A.

Post Office Box 551

Tallahassee, Flonida 32302-0551

(850) 681-6788

marsha@reuphlaw.com

The docket number and title of docket:

Docket No. 080183-WU

Joint Application for approval of transfer of Tamiami Village Water Company, Inc.’s water system and Certificate No.
388-W in Lee County to Ni Florida, LLC

The name of the parties on whose behalf the document is filed:
Ni Florida, LLC
The total number of pages in the attached document: 13

A brief but complete description of each attached document.
Letter from Ni Florida to Patti Daniel dated May 30, 2008
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—= Ni America

May 30, 2008

Patti Daniet

Publie Utilities Supervisor .

Florida Public Service Commission

Burasu of Certification, Economics & Tariffs
Capital Circle Office Center

2540 Shumard Oak Boulevard

Tallahassee, FL 32399-0850

RE: Docket No. 080183-WU, Joint Application for approval of transfer of Tamiami Village Water
Campany, Inc.'s water system and Certificate No. 388-W in Lee County to Ni Florida, LLC

Dear M5, Daniel:

Ni Florida, LLC {Ni Florida) Is pleased to submit the following response to your letter dated May
7, 2008, in which you advised that Ni Florida’s transfer application was not deficient, and requested
additional information.

1. Purchase Price. The three generally accepted methods to evaluate the market value of a
business afe 1) the Replacement Cost Method, (2} Historical Cost, and {3) the Income Approach,
Depending on the age of the system, Ni Florida evaluates its acquisitions using a combination of the
income and Cost approaches to determine what price it will pay for a system. Rate base has not been
established in over 10 vears, therefore items that have been expensed for tax purposes may need to be
reviewed to determine if they should have been more appropriately capitdlized from a regulatory
perspective. Nigre importantly, Tamiami's water distribution system was built in the early 1980’s, and
as such, is close to being fully depreciated.

As a result we believe that the current rate base does not reflect an accurate market value for the utility.
This suggests that an income statement approach is a more appropriate method to price the system.
Water revenue for 2007 was $208,744. Tamiami recently implemented an indexed rate Increase.
Projected revenue with current rates for the twelve months after acquisition is approximately 5245,000.
Using the projected futiire revenies as a basis, Tamiami's utility assets would be acquired at
approximately 2 times revenue, which is not inconsistent for utility acquisitions in the state by the
florida Governmental Utility Authority {FGUA) and others.
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In addition, Ni Florida found the Tamiami system attractive because:

a. It is an older system that most likely will need and benefit from future capital improvements. Ni
Florida is committed to providing the highest possible service and pledges to maintain the
system at or above Its current standards.

b. OQur due diligence suggests that some of the customers would welcome axperienced,
professional service and management of the system, which we are committed to provide.

¢.  We believe the system Is Jacated in an attractive area of the state with future growth potential
and Ni Florida is currently in acquisition negotiations with other companles in the Fort Myers
area.

d. The system Is easy to operate and has existing reasonable rates,

As noted in our application, Ni Florida does not, at this time, seek an acquisition adjustment to rate base
or expenses as a result of its payment of the agreed-upon purchase price to Tamami for acquisition of Rs
water distribution system.

2. Financial Abllity. As of April 30, 2008, Ni Capital Management, LLC {Ni Management) has
approximately $14,000,000 of cash available for investment and operational purposes (see Exhibit A). Ni
Florida acquired the assets of Hudson Utilities, Inc. on May 5, 2008, for approximately $5.6 million;
leaving 58.4 million ta support future operations and investment. Ni Management is majority owned by
a private equity firm named MetalMark Capital LLC {MetalMark). MetalMark receives Its funds from
institutional investors and has numerous investments in several different industries. As a result, it is
MetalMark’s policy not to provide financial information on itself or any of its other investments; nor
does Metaliviark get involved in the day-to-day financial or operational management of its companies.
Having said that, all potential investments by NI Management are reviewed in great detail by
MetalMark. All issues relating 10 the proposed acquisition are evaluated before MetalMark commits to
an acquisition, including but not limited to: {1) rates and potentlal revenue, {2) future capital
expenditures, {3) operatlons, and {4) existing rate base. Ni Management is currently working under an
existing funding agreement with MetalMark that provides for future contributions far in excess of the
money currently being held by Ni Management. While we are not at liberty to disclose such
commitment, we are confident that Ni Management will conlinue to receive additional contributions on
an as needed basis for the foreseeable future, MetalMark also receives monthly financials and receives
ongoing operations updates via regularly scheduled hoard meetings.



3. Technical Ability. The 19 employees of Ni Management have over 152 years of experlence
managing and operating water and wastewater utilities, and over 73 years of other utility experience,
for a cambined total In excess of 235 years. Ni Florida has selected Florida Utility Greup Holdings, LLC
{"FUGH"} as its contract operator for Tamiami Village Water Company, Inc. FUGH operates more than
120 water and wastewater systems, serving approximately 47,200 customers throughout Florida, and is
experienced and knowledgeable regarding compliance with Florida regulatory requirements. The
utilities operated range in size from 50 to 1,500 connections per system. See Exhibit B for Ni
Management Experience and FUGH arganizational charts.

4, Territory Map. NiFlorida will provide the Commission with a copy of any territory map it
receives from the seller. Further, Ni Florida will provide the Commission with any particular territory
map the Commission requests within 180 days of the close of this transaction. However, If substantial
Information is not available from the selier, current estimates from our surveyor suggest that a metes
and bounds map of the service area could cost in excess of $15,000. While Ni florida is happy to assist
the Cammission, It remains cautious due to the substantial cost to create some territory maps. Ni
Florida requests the Commission keep cost under consideration when making its request In order to
prevent these costs from being passed on to the customer via future rate proceedings.

5. Regulatory Assessment Fees, As you requestad, the seller's pro-rata share of the 2008 RAFs wifl
be made payable ta the Commission at the clesing and Ni Florida will forward such payment to the
Commission with notiflcation that the sale has closed.

If the Commission has any further questions or comments in reference to this matter please contact
me at (713) 574-7755.

Sincerely,

@Wﬂ&_

Ed Wallace
President
Ni Florida, LLC

cc

Caroline Klancke, Esg.
Richard Redemann

Pat Brady _

Office of Commission Clerk



Exhibit A

NI America
Consolidated Financial Statements
As of and for the Four Mariths Ending April 30, 2008

Balance Sheet

Current Assets
Cash
Chasewood Bank Accounts
Amegy Bank Accounts
Restricted Cash
Total Checking/Savings
Other Current Assets
Gther Special Funds
Accts Rec from Cusiomers
Prepaymenits
Total Other Current Assets
Total Current Assets
Fixed Assets
Utility Property
Non-utility Property
Accurnulated Depreciation
Total Property and Investrments
TFotal Assets
Liabilities & Equity
Liabilities
Current & Accrued Liabilitles
Accounts Payable
iease Liabilities
Customer Deposits
Accrued Taxes
Accrued Interest
Mise Current & Accrued Liabifities
Total Current & Accrued Liabilities
Long-Term Liabilities
Long-Term Portion of Lease Liabilitias
Total Long-Term Liabiiities
Total Liabilitias
Equity
Member Equity
Other Pald-In Capital
Capital Stock Experisa
Retained Earnings
Net Income (Loss)
TFotal Equity
Total Liabifitles & Equity

Actual

146,412
13,305,824
501,053

13,954,289

5,000
9,613
48,074

62,688
14,016,976

321,609
127,621
(21,449)

427,781

14,444,757

104,788
40,798
3,350
1,023
339
25,288

175,586

49,436

49,436
225,022

18,574,403
(1,432,830)
{1,939,778)

(982,060)

14,219,735

14,444,7_57
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Exhibit A

Ni America

Consolidated Finandlal Statements

As of and for the Four Months Ending April 30, 2008

Income Statement

Revenue
Expense
Depreciation Expense
Interest Expense
Operation and Maintenance
Miscellaneous Expenses
Due Diligence Expenses
Capitalized Acquilsition Costs
Tatal Expanse
Net Ordinary Income/(Loss)
Other Income/Expense
Transaction Expense
Other Income
Net Other Income/Expense
Net Income/{Loss)

Statement of Cash Flow
Operating
Net Income
Depreciation Expense
Working Capital
Net cash provided by (used in) Operating Activities
Investing
Investment in/Advances to Affiliates
Fizxed Assets
Other Special Deposits
Net cash provided by (used in) Investing Activitles
Financing
Amegy Bank Capltal Lease
Member Equity
Capital Stock Expense
Net cash provided by {(used in) Financing Activities
Net cash Increase (decrease) for period
Cash at beginning of period
Cash at end of periad

Actual Budget
$ 31,355 ¢ 34,652
10,136 11,648
2,591 2,415
911,883 1,051,982
72,411 74,855
152,211 259,588
1,149,233 1,400,488
{1,117,878)  (1,365,836)
135,819 179,200
135,819 179,200

$ (982,060

$ (1,186,636}

$ (982,060
16,136

(392,025}

{1,363,948)

(40,941}
{5,000}
{45,941

{13,951)

{13,551)

11,423,840)

15,378,129

$ 13,954,289




Exhibit A NiAmerica
Consolidating Financial Statements
As of aad for the Four Manths Ending April 30, 2008

Currenn, hssars
Cash
Chasewood Bark Aacounts $ - $ 1062 526351 § - 5. LR $ - 5- 5o 5- §- 5- $- 3 - S - 5 46,437
Amegty Bank Agcounts 12,395,824 M - . . - . . . . . . . . . 13,306,874
Rasoricted Cash 531,053 - - - - . . . . - . . . . . 500 053
Totmd Chetking/Savings. 13,877,377 12ULss 28,255 . . - - - - B . . B N B "2 054,983
Qther Cunent tosets
Other Special Funds - . - - - - 5,050 - - - . B . N 5,000
Actes Rec froca Qasiemens - - - 3,613 - B - - - . - - . R . 9.613
heots Rac o Assoc Co - Shaded lane - 84,175 2,598 B B - . - . . - - - - 143,378 - -
Acths Rac from Assoc £0 - Hudson \ktes - 5833 - -, - - - - - - B - - . 5,808 1 R
Pregaymants 14,641 29882 - 2321 - - - . - - - - - - - 43078
Tod (Rhes Current Aosels %00 85,588 41535 13758 - - 5008 - - - - - N . 58,17%) 57,588
“okal Corrant Agsets 13,87:.918 pic=Rebed 30,650 13758 - - 5,40¢ - i - - - . . 53,175 A2 8.57E
Irvestmant imAssec Co. — 8 Arneniek Dperating 10,000 . - - - - - - - - - - N - (100 006 2 .
Investmantin Utilty Co. + Sheded Lane 286,850 - . - - . . - - - - - . . (286,66 3
Advances vo afiBates - N Amanca. Opasating 3,124,682 - - - - - - - - . - - . - 13,134,682 2
Agvances to affi¥atos - Ni Amerid Texas LASE - - 28433 - - . B - - - - - - (19,885 < .
AGAINCES 10 2fTERLLS - 4 Florido 3,596 . - - - - - B - . . . . i3,588; 2
Advances to afflfates - fi Missistsippe fo g - - - - . . . . - - - . . {963 2 ~
Advances 1o alfiliates - i Lodksiang sof . . - . . . . . . . . . . 150, 2 "
Ackvances 1o affiliates - W Lnsons ] . - - - - - . - - - . . . a2 4 -
hehveries it offRintes - i NC 695 - - - - - - - - - - - - - e 4 -
AvVances 1o affitiates - N PA 755 . - - - - - . - . . B . . i765) 4
Hekrarons o sithates - t8 ST Sy - . - - - B - . - - . R - 576 <& -
Advianoes o alffifiates - N Am TX Devslopment 26,590 . - - - - - - - - - - . . {28,9%0) 2 .
EAVENONS T Mliates - 1R AZ Utites, Inc. 521 - - - - - - . - - - - - - (a4
*ixed Assets
Uiy Procerty . . - 298,208 . - R . . . . . . 15502 ) 121 609
Moty Prapety - 127,681 - . . . - . . . . . . . . 1TTERL
Barasaved Depretiation - BEITE . i 4753 N - - . - . - . . . . {21449}
Tota: Propety e Tnvestirgnsy 3,538,316 338,847 - sisoge . - - . B . . - N 26 %03 (3.557.348) AZT TR
Total Agsets 517350333 & 31L6%  S30450 5 3xm9 3. £ - 2 5 - 5+ 5 S 5= $ 16563 _S_W 3188757
Liabibities & Eouity
idablities
CQuerert & Accried Ladities
Baxzrrns Paybie: 5 - Soiokxes 5 41§ - 5- 5 - 5 - 3- I L 3 5- 3- $ - § - S 04Te8
Learse Linbites - 40,795 - - . . - . . : - . . . . 0798
AFP o ABgoc Ko - M Amernica Cperating - - - 8,178 . - 8,50 . - - . . - . 50575 1 .
AP 10 Astion €0 - Ni Amedica Cap Mgt + - wASE . poxd 2,39% - 2.4 -+l 805 558 TES 374 26,580 7548 4 .
AP Aszoc Co: + N Am Texas - - - 8,198 - - - - - - - - - - %298 1 -
AP Agpoc (o - Shaded Lane - . g 33 - . - - - E - - - - - 28,223 a -
Tnstomss Dezosis - - - 3,380 . - - . - . . N - . . 2,350
Acoronct Taves - . - 1.023 . - - . - . . . . Y . 1022
Aczrans Interest - . B 339 - - - - - - . - - - - 33§
Dige oy Metaimark/ Mike Fuzat - . - - - - - . - . - . - . . -
pise Current B Accrued Lizbiities - - - 25.352 - - - . - . . - . . . 15,288
Yot Curvent & &ccrued (abfitas - 41,387 34,084 73473 H5E 3 588 A4L1 883 831 206 895 T35 576 26980 1121,1528 175,565
g Term Liatlises
Lorg-Temn Poetion o Lexsa Linhilities - 43436 - - - - . N . . . . . . . T
Toral Lok Tern Liabifties - 45,48 - . - - - - - - E . . - . 45,435
Toba! Lisbikties - 130532 34,084 78,375 6% 3,595 4,801 B8z axu 305 595 755 578 25,599 - 121.252] 228437
Eaquity
Member Gaeity IASTAADS  2234EN) - - - - - - . - . - - B 3,224,682) 2 18574,4€3
Trthwer Fi-in Capfeet - - B 266,650 - . - . - - - - - . t266.89) 3 .
Capaad Svock Expense 1,420,233} - - - - - - - B - - - - - 4,482,830)
Rarxined Earvits $2,605  {2,09C,986) F75} 808 7y (:vm - - - . - (1,538,778
et Imcome (Loss) L1652 (1,572.560 {2,8591 13,0563  (688) 12376 {3401} (aszz j 1] amss [agg i R TL (487 - 9320607
Total Equicy 7582 120,851 3.€34) 254,444 Bt _(@;ﬂ_ {1801} @2‘ 1§ = { ), __PeSt1578) 1ag# 14,219,738
Totl Labiites & Equity $i7ienpes 4 LEM  S34S0 3 xmES - $ . . 5 soso & . s, §- & 3 fﬁ Eﬁ!ﬁ EI‘Z $1hata ST
IR  WPETRTRITVTETIURIS  SiebbTRRITC SPUICILL, A WML



Exhibit A

Incoma St terment

Revenyt
Expenise
Depreciation Experse
interest Expense
Opeeration and Malntenange
Misoellansnus Sxpenses
Due Difigence Sxpenses
Caplalized Aoquisition Costs
Met Sreingry Iwomis/{logs)
Ot [roome/Expense:
Tramepction Expenss
Diher [neoma
Nzt Diher Income/Expense
Her Incrme/ [Lons)

Statement of Cash Flaw
Operating
Nt incore
Pepregitions Expense
Workieg Capital

7 Nt cash providee by (used in) Cooretng Adtivties

Investing
InvestmentinfAcvances to Atfliliotes
Fixed Assues
Orher Spetiah Daposits

Kot Gesh provided by {used i} Investing holates

Finanzing
hwegy Bank Capal Lease
Memiber Equity
Capias Sratic Expansne

Kot cash provided By (uset in} Finanging Activides

Net cash inorease {decremse? for periad
Lasn 2t hegianing of pericg
Cush st enc of perigd

NiAmarica
Consolidating Financial Statements
Ag.of and for the Four Moniths Ending April 3¢, 2008

$ . ] - 5 - 5 apRss § - 5 - 3 - i - s - 5 - 5 - - - s - |1 5 31,355
. £3200 . 3,316 . - - - - - - - - £ 138
- 2,540 - 5l - - - . - - " - - .5%81
18,433 359,509 2,208 38,326 200 26e 1,735 . . - - - . - - 9.1383
- G834 €51 2,057 a8 2,118 T 282 #xL BOG 885 o 2 457 - 3411

- 1Br2d . - - . - - - - - - - - - 1221
18,415 107278 2850 4436 635 2,316 1804 881 a2 [ 595 765 576 a87 - 3119733
{¥8.415) {Lo73.:4 (2,859 (13,058) (53 {2,236} '1.801) 1322 18213 [C (B} £765) ) 487 - 1453878
135,057 i - . - - o - o . - - - - - 135818
133,067 I3 - - - - - - . - - - - - - 135,819
5 iiBEST S GoVressi S idesm) S TNOSG  Sebd) SGnmE S 1ol Skl 8 ay Sipoal 4 ises) S (783 8350 S 48y S P 5 (982,060
§ 116652 51073983  S(1838) & H0S&  S{smB)  SM2S08) 5 {1801 S(8R2 5 (@31 SIBOSI S {895 S i7sE 21 T s & - 5 1901060
. £330 - 2,815 - - - - - - - - - - . HERETS
{345.291) 23110 35,885 385 2,316 £301 532 [75) 506 [ 748 578 26,990 83,827 1 J36:2,008)
{228.639) A% 27.543 - - 5400 - - - - - . 26,508 {63,647 11363940

2, 357.084) - - 138433 - - - - . - - . - 3365517 1 -
. 18,2535 - 113,285} - - - - - . . - - {26,503} - $2.941
: - - - - - 15.000) - : - - . - - - 5,399
(2,337.08%! 14,258 - (43,5183 . - £5,000) - - . - - - 126,573 1365517 €586
- (45,951} - - - - . - - . . - - - - 117 551

- 1,147,598 . 13875 - - . . - . - B LIOLATL - .
- 1274047 - 13372 - - = - - - - - - {2,361 872} 12,851
15,565,723 115,652 26:2591 - - - - - - . - - - i - 11453.800)
15,373,500 4539 - - - - - - - - - - - - - 15,378 328
S IZBAPEYY  §  iXOASL  S28281 S 5 - 5 - ] - 5 - S . 5 - 3 . 3 [ - 5 13.583.28¢

Y W —————— .




Exhibit A

Nt Other Income/ Expenss
Net Income/{Loss)

Statement of Cash Flow
Cpesating
Ne tncome
Tepreciation Experoe
WYiorking Copidut
Net cash provided Dy {used in) Operating Actvities
Investing
Inrvestiient, in/Advances w6 Affliabes
Fhopgt Assets
Dihar Spedia! Deporsits
Hek cash provided by fused i) irvesting Activities
Fneading
Ameyyy Bank Capita! Leass
Member Eoulty
Capltal Sock Expense
Ret Cashy providest Ty (Lsed ) Financing ATtivities
Net cagh increase {[decrpate] for periog
Cash at baghwing of period
Cush 2 end of period

Ni America
Consolidating Financiai $tatermnents

As of and for the One Month Ending April 30, 2003

MlanMgm:  NiseOp NARTX Shagedlane HiMs O NIFL Hudwe Ul fA7 MIATUNT Rl NING  MIPA  MISC  MLAMTXDey S g€ Total
5 - § - 5 - LIS LT $ - $ - $ . § - 5 $ - 5 - $- s “ $ 9768
. 1,566 . 952 - - . . - - . 3,530
- 604 - 12 . - - - - - - €17
5,408 210,731 564 4581 - B - - - - . - . - 121477
- 18357 174 =13 - 138 7% 287 g2 347 181 195 212 - 11550
23aT4 N . - - - - - - - - - - - 13413
5,408 64625 678 £.383 - 139 Y 187 825 257 188 L 2LE - - LTSS
15,400} (264,625 (578) 3,388 . 1139 61 iz87) BTy (WM {181 1493y {m1B 1.69,839)
5,002 100 - - - . . R ; 25,108
5002 150 - - - . - - - - - - - 25,103
S 1533 S[64524] 5 !522 3 2387 5 5 (133 § o6 sizen & & 51397 SEB:* S-;i_;giz 5‘!112} § - - 5 La4.737)
5 19593 5(aB4524) 5 [BTH) § 3384 4 - 5 {3ms % W6 SHEFE 5 RN S@en ${:o) Sdsy S 8 - S (224,737
. 15% . 94 - . - - - - - - - - - 2542
24,0433 25,573} 2,855 5547 - 1318 76 457 221 397 103 a5t 212 1183 2adry 3 134.297}
5552 {z7e.818) 9,207 3885 - - . . B - B 13152 128,474) {258,295}
1320534} - [B.86%) - - - - - . 390719 % .
. - {1,268 B . - B - . §1,153¢ - 2,819)
1580530 - - 11,151 E - - - - - - {1153} 0,719 12,4391
- 3501) - - - - - - - - - « . 15831
- 275,980 - 1,255 - . - - - - - (377,245} 1 -
- 271458 - 1,286 - - - - - u - {372,245) {2,523F
(375242 93,543 oy . - - - - - - - ~ - - £272R350
14,383,159 26,520 17,044 - - - - - - - - - - - - 14,226,721
515807877 § 130,061 36351 3 - 5 - 5 - 5 - & - s . 5 - 3 - 3 - g . 5 - B €13 654,380




Exhibit B

Employee

Pete Moerbeek
Ed Wallace

Mark Myers

Mike Miller

Andy Thomas

Anthoney Wisecup

Carey Thomas

Mike Ashfield
David Lombardi
Bob Haas

Craig Sherwood

Benny Wilkinson

Nathan Johnson

Vicki Spitznagle

Water &.
Wastewater Utility
Title Experience Experience Total

Chief Executive Officer i2 6 18
Chief Financial Officer 11 19 30
Senior Vice President 11 11
Business Development
Manager Business
Development / 8 15
Vice President Due
Diligence & Capital 20 20
Improvements
Due Diligence & Capital
Improvements i6 16
Coordinator
Senior Vice President 1 11
Human Resources
Director Financial Due

- 8 8
Diligence
Manager Acquisitions 5 5
Vice President Operations 29 29
Manager Operations 24 24
Dfr‘ector Financial Due 3 25 )8
Diligence
Senior Financial Analyst
Acquisitions & Due 1 3 4
Diligence
Manager Accounting 4 12 i6
Total 162 73 235




Exhibit B

FUGH - Organizational Chart

Florida Utilit
Holding

Parent Company

or Witer and
Wastewater KBHS, Inic.
Management, Inc. Utility Maintenance and
Construciion

Florida Utility
Group, LLC,

Contract Opeations and

Utility Management Contact Operations and
Utility Management East and West Coast

Last Coast




Exhibit B

Florida Utility Group —
Organizational Chart

Florida Utility
Group, LLC.

Contract
Operations

Contract . Customer

Operations and Service
Utility
Management
President

CFO | 11-Operators

2-{C5Rs

Vice Prosident aof
Operations

Compliance Officer



Exhibit B

Gator Water and Wastewater
Management — Organizational Chart

L Gator Water and

Management, Inc.

Contract Operations
and Utility
Management
Prosident
CFO
Vice President of
Operations

Compliance Officer

Contract
Operations

i - Lead Qperators

7-Gperators

Customer Service




Exhibit B

KBHS — Organizational Chart

KEHS, inc.

Construction and
Maintenance
Management

President
CED

General Manager

Construction
Maintenance
1 = Assistant Managor
& ~Foremen

19 — Technical Support
Personne|

Meter Reading

i-Foreman

&4 ~ Meter Readers




