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Silver Fox Utility Company, LLC to Hometown Canada Utility, Inc.

Dear Commission Clerk:

This letter and attachments hereto are being submitted in Response to the Commission’s
request for additional information (“RFI”). The numbering and categories are intended to
correspond to the format of the June 27, 2012 RFL.

Deficiencies

1.

Financial Ability — Attached as Exhibit 1 please find a Financial Statement for Gratio
Tsang, Inc. for March 2011, effective at the time of purchase. These financial documents
are being submitted along with the attached request for confidential classification. Gratio
Tsang, Inc. is the majority owner of Hometown Canada Utility, Inc.

Technical Expertise - The Buyer, Hometown Canada Utility, Inc. (“Hometown”) is a
new corporation and does not have prior experience in the operation of a water and sewer
utility system.  As a result Hometown has engaged licensed operators and experienced
personnel to handle utility operations. This will include maintaining the same utility
Manager, Kathy Honkala experienced in managing system operations at the utility. In

addition, Hometown continues to utilize the rate and regulatory services of Gary Morse,
P.E.

. Purchase Price — At the time of purchase the parties allocated approximately $360,000

towards the purchase of utility assets involved in the purchase. Nonetheless, Hometown
recognizes that it is bound by the recent PSC audit which will establish current rate base

for regulatory purposes. Consultant Gary Morse continues to work with PSC auditors on
this using the last SARC as the starting point.

Ownership of the Land — Attached as Exhibit 2 is a copy of the original 99 year lease
and executed assignment which has been sent for recording.

Notice of Application and Legal Description — Attached as Exhibit 3 is a draft Notice
of Application of Transfer.
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Additional Information

1. Names of Buyer and Seller - Confirmed that the Buyer intends to operate the utility
under the Name Hometown Canada Utility, Inc. once the transfer is approved.

2. Tariffs — We will update all tariff sheets to reflect change in ownership once the transfer
application has been approved. I understand from the letter that the sample tariff sheets

will suffice until that time.

3. Sale Closing Date — March 31, 2012 was the closing date and date upon which
Hometown commenced operation of the utility system.

Following a review of the supplemental information provided please do not hesitate to
contact my office with any questions. I can be reached at the address and number above.

‘Daniel W. Haﬁé/\ﬂ

cc: Client



BEFORE THE FLORIDA PUBLIC SERVICE COMMISSION

Inre: Application of

Silver Fox Utility Company, LLC

for Transfer of Certificate, in Pasco County, Docket No. 120162-WS
Florida

/

Silver Fox Utility Company, LLC’s
REQUEST FOR CONFIDENTIAL CLASSIFICATION

Silver Fox Utility Company, LLC d/b/a Timberwood Utilities (the “Utility”), by and through its
undersigned counsel, files this Request for Confidential Classification in relation to documents
submitted in connection with the Utility’s responses to the Staff’s first data request dated June
27,2012.

1. Under Section 367.156, Florida Statutes, this Commission has the authority to classify
certain material as proprietary confidential business information. This classification
exempts the material from public disclosure under Section 119.07(1), Florida Statutes.

2. The Utility requests that certain information provided to the Staff in connection with the
Utility’s responses to Staff’s First Data Request dated June 27, 2012 be classified as
proprietary confidential business information under Section 367.156, Florida Statutes,
and Rule 25-22.006, F.A.C. (the “Confidential Information”). If this request is granted,
then the subject portions of said response to the Utility’s responses to Staff’s First Data
Request dated June 27, 2012 will be exempt from Section 119.07(1), Florida Statutes.
The materials containing the Confidential Information attached to the Response as

Exhibit 1 is included in both redacted and highlighted format.
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3. The information produced in response to Staff’s request dated June 27, 2012 relating to
the financial ability of Hometown Canada Utility, Inc. is intended to be and is treated by
the Utility as private and confidential and has not been disclosed externally and is strictly
controlled internal to the Utility.

4. The Confidential Information is being provided on behalf of the Utility by its majority
shareholder and consists of summaries of compensation payable to employees and data as
to earnings and overhead related to the business operations of the Utility’s majority
shareholder Dr. G. Tsang Inc.

5. Disclosure of this information could impair the ability of the party disclosing the
information to contract with employees and also may impair competitive interests. See

367.156(3)(d-¢), Florida Statutes.

CERTIFICATE OF SERVICE
DOCKET NO. 120162-WS

I HEREBY CERTIFY that a true and correct copy of the foregoing Request was
furnished by Hand Delivery to Martha Brown, Esq. Office of the General Counsel, c/o

the PSC Clerk, 2540 Shumard Oak Blvd., Tallahassee, FL 32399 this 28 day of

September 2012. @ M/ ‘/\] %L_/,
/

Daniel W. Hartman
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REDACTED



Dr. G. Tsang Inc.

Financial Statements

March 31, 2011
{Unaudited - see Notice to Reader)



Notice To Reader

On the basis of information provided by management, we have compiled the balance sheet of Dr. G. Tsang Inc. as at March 31, 2011
and the statement of earnings and retained earnings for the year then ended. We have not performed an audit or a review engagement

in respect of these financial statements and, accordingly, we express no assurance thereon. Readers are cautioned that these

statements may not be appropriate for their purposes.

Chilliwack, British Columbia MA//: LLP

June 16, 2011 Chartered Accountants

1- 45780 Yale Road, Chilliwack, British Columbia, V2P 2N4, Phone: (604) 792-1915, 1 (800) 444-4070 MNP



Dr. G. Tsang Inc.

Balance Sheet
As at March 31, 2011
(Unaudited - see Notice to Reader)

2011 2010
Assets
Current
Cash
Accounts receivable
Income taxes recoverable !
151,924 108,951
Property, Plant and Equipment 21,090 21,789
Goodwill 105,000 105,000
Due from related parties
Liahilities
Current
Accounts payable o
Management fees payable
Due to shareholders
270,875 273,395
Shareholders' Equity
1,110 1,110

Share capital
Retained earnings

Contributed surplus

Approved on behalf ¢f the Board

{

Director ;7
¢




Dr. G. Tsang Inc.

Statement of Earnings and Retained Earnings

For the year ended March 31, 2011
(Unaudited - see Nolice to Reader)

2011 2010
Professional fees
Direct costs
Dental supplies
Laboratory fees
Wages and employee benefits -
Earnings before overhead
Earnings before averhead as a percentage of professional fees 56.4 % 612 %
Overhead Expenses
Advertising and promotion
Automotive 1,567 2,909
Bad debts 6,456 17.151
Dues and licences
Insurance 7,092 6,603
Interest and bank charges 9,957 11,626
Office
Professional fees 9,825 17,872
Property taxes 4,096 5.321
Rent
Repairs and maintenance 9,481 16,726
Telephone 9,232 3,488
Earnings before other items
Other expenses
5,571 5,873

Amortization
Management fees
Management salaries

Earnings from operations

Continued on next page




Dr. G. Tsang Inc.

Statement of Earnings and Retained Earnings
For the year ended March 31, 2011
(Unaudited - see Notice to Reader)

2011 2010

Earnings from operations (Continued from previous page)

Provision for income taxes

Net earnings

Retained earnings, beginning of year
Dividends paid

Retained earnings, end of year
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Prepared by and Return to:
Daniel W. Hartman, Esq.
P.O. Box 10910
Tallahassee, FL 32301

{Sparc above this line reserved for recording office use only)

ASSIGNMENT OF LEASE

This Assignment of Lease is made this fZ day of 4’% ., 2012 by and between
Silver Fox Utility Company, LLC, a Florida Limited Liability Cosfpany, Assignor, and Hometown
Canada Utility, Inc., a Florida Corporation, Assignee, both entities addresses are 36323 Arbor Oaks
Drive, Zephyrhills, FL 33541-2031.

Assignor for and in consideration of Ten Dollars ($10.00) and other good and valuable consideration
paid by Assignee, the receipt of which is hereby acknowledged, does hereby assign, transfer and
deliver without recourse to Assignee all of the right title and interest of Assignor under that certain
99-Year Lease Agreement for Wastewater Treatment Facilities, dated August 26, 2002, recorded
in Official Records Book 5067, Page 72, Public Records of Pasce County, Florida, as assigned to
Assignor through the Assignment of Lease, dated April 14, 2005, recorded in Official Records
Book 6380, Page 83, Public Records of Pasco County, Florida.

To Have and to Hold the same unto Assignees, their executors, administrators, legal representatives,
heirs, distributes, successors and assigns, on and after the date hereof, for all the rest of the term of
said lease, subject to the covenants, conditions and limitations contained therein.

In Witness Whereof, the parties hereto have caused these presents to be executed.

Wimesses

&
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STATE OF:
COUNTY OF:
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The foregoing instrument was acknowledged before me this L/%{—day of fgﬁg , 2012, by

David Bollinger, Managing Member of Silver Fox Utility Company, LLC, a Florida corporation, on
behalf of the corporation. David Bollinger is personally known to me or has produced Lyipanla

Kesone— asidentification.
7 ; A :f(.flifé_./’/ ‘“}éé/{ é/ﬂ“’d@: €A

9{-\/ Public JEANNE BURMEISTER
%%, NOTARY PUBLIC

\ZSTATE OF FLORIDA
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STATE OF:
COUNTY OfF:
regoing instrument was acknowledged before me this O§ Uo  dayof ;gﬁ{ oo ~,2012, by

\’\& /j;/ﬁw V\MV\_%LW‘? (Tlﬂe) Herada Utility, Inc, a Florida
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Return to: File
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DouaLAs L. HILKERT, Esa. =
557 Nursery Road Suite A &
Clearwater, FL 33764 - & *
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Jonathan James Damonte, Chartered 1 Rec: 18.50
12110 Seminole Blvd. Rept: So0110 RiT. o.00

La.rgo, FL 33778 05/20/0% Dpty Clerk
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Assignment of Lease

THIS ASSIGNMENT OF LEASE is made this # day of QJ/?J , 2005, between
Mink Associates, I, LL.C, a Florida limited liability company, d/b/a Tirhberwoods Utilities, Assignor, and
Silver Fox Utility Company, LLC, aFlorida limited liability company, Assignee, whose post office address
4436 Brynwood Drive, Naples, Florida 34119,

Assignors, for and in consideration of Ten Dollars ($10.00) and other good and valuable
consideration paid by Assignees, the receipt of which is hereby acknowledged, hereby assign, transfer, set
over, and deliver to the Assignees all of the right, title and interest of the Assignors under that certain 99-
Year Lease Agreement for Wastewater Treatment Facilities, dated August 26, 2002, recorded in
Official Records Book 5067, Page 72, Public Records of Pasco County, Florida,

To Have And To Hold the same unto the Assignees, their executors, administrators, legal
representatives, heirs, distributees, successors and assigns, on and after the date hereof, for all the rest of the
term of said lease, subject to the covenants, conditions and limitations therein contained.

In Witness Whereof, the parties hereto have caused these presents to be executed.

Signed, sealed and delivered Mink Associates I, LLC
in the presence of:
L) Eidlont— % pYs SHon tr

f‘flnt\bNameW L1064 ENGLEAT Arlene %flnk Managing Mer
Printed Name:_CY ){]ﬁb Ne ! 5 ) @ Gerald D. Ross, Manager o

Silver Fox Utility Company, LLC

%6«6 —~ _@m/

Printed Name: _ Oe/S$TA/ 5 Y= David Bollinger, Managing/Member
“Assignee”

o

Printed Name: &0, }/

STATE OF

COUNTY OF

The foregoing instrument was acknowledged before me this /
H. Mink, as Managing Member of Mink Associates IT, LLC, a Florida limited liability comgﬁny, on behalf«\
of the company. He/she: X is personally known to me or [ has produced TR "\_ 47
as identification. ' -

/Notary Public

ANNE H. BERNSTEIN
Notary Public in the State of New York
MONRQOE COUNTY
Commission Expires Feb. 28, 20%’7_
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Assignment of Lease . ‘ Page 2
Timberwoods Utilities

STATE OF

COUNTY OF
»""’ :

The foregoing instrument was acknowledged before me this ﬁ_ day of @2005 by Gerald
D. Ross, as Manager of Mink Associates II, LLC, a Florida limited liability companyl ou Behalf eﬁ’the i
company. He/she: [X is personally known to me or [J has produced o> N
as identification. :
ANNE H. BERNSTEIN

k
tary Public in the State of New Yorl
Notary MONROE COUNTY

Commission Expires Feb. 28, 20_71
STATE OF FLORIDA

COUNTY OF BINGIEAS (9,1 jeci

The foregoing instrument was acknowledged before me this day of _may , 2005, by David
Bollinger, as Managing Member of Silver Fox Utility Company, LLC, & Florida limited habxhty company,
on behalf of the company. He/gie: [ is personally known to me or (1 has produced RIER s

4 (CEVSE as identification.
%M /dé—/
Notary-Pﬁghc :

'@‘ Susan Bye
¥ = My Commission DD180089
Expores January 26, 2007
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N Y ' 32377 FOR
WASTEWATER TREATMENT FACILITIES

This 99-Year Lease for wastewater treatment facilities (the “Lease”) is made and entered into
between Mink Associates I, LLC, a Florida Limited Liability Company (the "Lessor") and Mink
Associates II, LLC, d/b/a Timberwood Utilities, (the Lessee), dated as of the 26th day of August,
2002.

J
087120 6y, SHSCO SOUNTY. CLERK
RECITALS ok e 5067 s 72

1. Lessor is the owner of the real property in Pasco County, Florida operated as Arbor Oaks
Mobile Home Park located at 36323 Arbor Oaks Drive, Zephyrhills, Florida 33541 (the
“Park”). The real property is more particularly described as Tracts 22, 27, 28, 37 and 38 of
Zephyrhills Colony Company Lands, Section 9, Township 26 South, Range 21 East, 1
according to the map or plat thereof as recorded in Plat Book 1 at Page 55 of the Public :
Records of Pasco County, Florida.

2. Lessee is the owner of a transmission and distribution system (the “Water Plant”) and a
wastewater collection, transmission, treatment and disposal system (the “Wastewater
Treatment Plant”). The Water Plant and the Wastewater Treatment Plant are sometimes
hereafter collectively referred to as the “Systems”. The Systems are located within the
boundaries of and service the Park. Lessee’s service area is more particularly described as
Arbor Oaks Mobile Home Park, Township 26 South, Range 21 East, in Section 9, the SW
Ya of the NE Y of the NW Y4 and the S ¥ of the SE % of the NE % of the NW Y4 and the N
2 of the N Y2 of the SE Y of the NW Y.

3. The real property upon which the wastewater percolation ponds are located and the real
property upon which the six 12’ diameter tanks that comprise the Wastewater Treatment
Plant are located and the real property on which the 8.3' x 8.3' frame shed is located, as
depicted in the survey prepared by Simmons & Beall, Inc., license number 6382, dated
September 29, 1997, attached hereto as Exhibit “A”, will hereafter be referred to as the
“Leased Premises”. The Leased Premises are located within the Arbor Oaks Mobile Home
Park, more particularly described as a rectangular parcel of land 145 feet wide and 210 feet
long, bounded on the north by the southern lot lines of lot 68 (50 feet), lot 69 (50 feet) and
lot 70 (45 feet); bounded on the south by the northern lot lines of lot 121 (50 feet), lot 122
(4S5 feet) and lot 123 (50 feet); bounded on the east by the western lot lines of lot 126 (45
feet), lot 127 (50 feet), lot 128 (S0 feet) and lot 129 (45 feet) together with the southern most
10 feet of the western lot line of lot 66 and the northern most 10 feet of the western lot line
of lot 125; and bounded on the west by the eastern lot lines of lot 130 (93 feet) and lot 157
(97 feet), together with the 20-foot road easement of Arbor Oaks Drive.
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Lessor has agreed to lease the Leased Premises to Lessee pursuant to a Lease Agreement, the
terms of which grant Lessee the right to lease the Leased Premises from Lessor; to grant a
separate non-exclusive perpetual easement and rights of way through, under, over, on and
across the Parks to patrol, inspect, alter, improve, repair, rebuild, remove, replace, construct,
reconstruct, operate and maintain Systems and other attachment, fixtures, equipment, and
accessories desirable in connection therewith over, under, through, upon and across the Park
at such places, streets, parcels and lots as may be necessary for efficient delivery of utility
services to all occupants in the Park, and to assign such existing easements to Lessee as may
be necessary for the foregoing purposes.

Lessor acknowledges that Lessee is the sole and exclusive provider of water and wastewater
utility service to the Park and Lessee acknowledges that it is capable of providing utility
services to the residents and the common areas of the Park.

Lessor and Lessee desire to set forth herein the terms and conditions under which the Lessee
shall be granted the sole and exclusive right to use the Leased Premises to operate and
maintain the Systems so that Lessee can continue to provide water and wastewater utility
services to the residents of the Park.

The Parties have negotiated in good faith and are empowered to be bound by the terms and
conditions set forth in this Agreement.

ACCORDINGLY, for and in consideration of the sum of Ten ($10.00) Dollars, the above

Recitals 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 parties, the parties agree as follows:

1.

AGREEMENT TO LEASE. Subject to the terms and conditions hereinafter set forth,
Lessor hereby demises and leases the Leased Premises exclusively to Lessee and Lessee does
hereby hire and take the Leased Premises from Lessor.

TERM. To have and to hold for a term of ninety-nine (99) years, unless sooner terminated,
as provided hereinbelow. The term of this lease shall commence on the date on which the
last of the parties executes the Agreement below (“Effective Date™) and shall expire ninety-
nine (99) years from that date.

RENTAL. The rent reserved under this Agreement shall be as follows:

(a)  Annual rental of $1,200.00 per year, payable in equal monthly installments of
$100.00 per month, payable the first day of each month.




or ex BABT rc 74
3

of 13

(b)  The annual rental amounts in subparagraph (a) above shall increase based upon the
Consumer Price Index (as hereinafter defined) commencing on the thirty-seventh (37)
month from the date of this Agreement. Every three (3) years thereafter, rental
amounts shall be increased to an amount equal to the increase in the Consumer Price
Index which shall be determined every three (3) years and paid at the new rental rate
adjusted by the cumulative increase over the prior three (3) years. “Consumer Price
Index” shall mean the Consumer Price Index which is presently designed as the
United States City Average for All Urban Consumers, All Items, with a base period
equaling 100 in 1982-84. In the event the statistics are not available or in the event
that publication of the Consumer Price Index is modified or discontinued in its
entirety, the adjustment provided for herein shall 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 dollar published the United States Department of Labor
or other governmental agency.

{c) Real estate taxes (both ad valorem taxes and non ad valorem taxes) and special
assessments, if any, shall be paid by Lessee.

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

CONDITION OF PREMISES. The Premises are leased subject to any and all conditions
that an accurate examination of the Premises would disclose, Lessee agreeing to indemnify
Lessor against any and all claims for personal injury or property damage to Lessee's property
caused by any defects in the Premises.

SUBORDINATION. This Lease shall be subject and subordinate at all times to the lien of
any mortgage or mortgages, now encumbering the Premises, or which Lessor may at any time
place 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 occupancy of
the Premises shall not be disturbed so long as Lessee is not in default hereunder and attoms
to such Mortgagee and agrees to perform all obligations owed to Lessor hereunder for the
benefit of such Mortgagee.

REPAIR OF PREMISES. Lessee will keep the Premises in a clean and sanitary condition
during the term of this Lease and any renewal terms, at Lessee's expense, and will comply
with all governmental ordinances and directions of proper public officers in connection with
such maintenance during the term of this Lease.
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NET LEASE. Itis the intent of Lessor and Lessee that this Lease be a "Triple Net Lease”,
meaning that Lessee shall be responsible for the payment of all insurance, utilities, repairs,
maintenance, replacement, sales and use taxes, property taxes and charges and impositions
relative to the Premises and/or Lessee's use and occupancy thereof, except that Lessee shall
not be responsible for the payment of any mortgages or other liens placed upon the premises
by Lessor nor for the payment of any income taxes of Lessor.

ALTERATIONS BY LESSEE. Lessor agrees that Lessee may make, at its own expense,
any alterations, repairs, 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, rules, regulations and orders of all public
or quasi-public authorities having jurisdiction thereof and in accordance with the
rules and regulations of the local board of Fire Insurance Underwriters; and,

(b) The Premises shall at all times be kept free and clear of all mechanic's, materialmen's,
labor or other liens or claims of liens, and Lessee agrees to indemnify and save
harmless Lessor from all claims, demands and liability, including damage to person
or property arising out of or in connection with any such work; and,

Nothing in this Lease shall be construed as in any way constituting a consent or request by
Lessor, expressed or implied, by inference or otherwise, to any contractor, sub-contractor,
laborer, or materialman for the performance of any labor or the furnishing of any materials
for any specific or general improvement, alteration or repair of or to the Premises or to any
buildings or improvements thereon or to any part thereof. Pursuant to Florida Statute
§713.10, it is the intent of the parties hereto that Lessor's interest in the Premises shall not
be subject to any liens filed because of Lessee's failure to make payments in connection with
any buildings or improvements installed or constructed on the Premises.

UTILITIES. Lessee shall pay for all utility services supplied to the Premises for the benefit
of Lessee and shall pay all charges for the collection of refuse from the Premises.

LICENSES, FEES AND TAXES. Lessee shall pay all state, county, municipal,
occupational or other licenses, fees and taxes which may be imposed upon the business or
occupation of Lessee conducted on or from the Premises and shall pay any tax imposed by
the State of Florida on rentals. Lessee covenants to promptly pay when due all real property
taxes and tangible personal property taxes relating to the Premises. If the term hereof shall
end before rendition of a tax bill for such year, Lessee will pay to Lessor Lessee's pro-rata
portion of such taxes based upon the assessments for the prior year.

USE. The Premises may be used for any and all legal purposes so long as such use does not
change the character of the Premises. Except as hereinafler provided, Lessee shall comply
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with all governmental laws, ordinances and regulations applicable to the use of the Premises,
and shall promptly comply with all governmental orders and directives for the correction,
prevention and abatement of nuisances, in or upon, or connected with, Lessee's use of the
Premises. Lessee will not permit the Premises to be used for any purpose or in any manner
which would render the insurance thereon void.

In the event Lessee contaminates the Premises or any adjacent property with hazardous waste
in connecticn with its use of the Premises, Lessee agrees to hold harmless and indemnify
Lessor, and Lessor's successors and assigns from any and all claims, suits, actions, 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 sustain by reason of any such contamination.

REPRESENTATIONS OF LESSOR. Lessor represents that as of the 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 (including any uses by its former Lessees) has not
prior to the Commencement 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 the
Commencement Date, Lessee shall notify Lessor of such lack of compliance and, within
seven (7) days of such notice, Lessor shall take all necessary measures to bring the Premises
into compliance with the Applicable Laws.

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

All insurance required to be maintained by Lessee shall be effected by valid and enforceable
policies issued by insurers licensed to do business in the State of Florida, countersigned by
an agent licensed to do business in Florida and of recognized responsibility satisfactory to
Lessor. Within fifteen (15) days after the commencement of the term of this Lease, Lessee
shall promptly deliver to Lessor the original policies as specified above and within fifteen
(15) days after the premium of each such policy shall become due and payable, such
premium shall be paid by Lessee and Lessor shall be furnished with satisfactory evidence of
such payment.

All policies of insurancc required to be maintained by Lessee shall name Lessee and Lessor
as the insureds as their respective interests may appear.

DESTRUCTION BY CASUALTY. In the event of damage or destruction to the Premises,

or any portion thereof, by fire or other cause, Lessee shall have the option to repair or restore
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the same, as the case may be, at Lessee's expense, or to terminate this Lease. If termination
is elected, the provisions of Section 29 hereof shall become applicable.

CONDEMNATION. In the event that any portion of the Premises or all of the Premises are
taken under condemnation proceedings, or by sale under threat of condemnation, Lessee shall
have no right to any portion of the condemnation award, except for Lessee's utility property
(as discussed herein). If the portion of the Premises taken is such that Lessee is not
materially affected in the conduct of Lessee’s business, then this Lease shall continue in full
force and effect with no abatement of the obligations of Lessee hereunder as though such
property was not taken. If] on the other hand, the taking of a portion of the Premises is such
as to materially affect the conduct of Lessee's business, then and in that event, Lessee shall
have the right to terminate this Lease, subject to the provisions of an equitable abatement of
rent hereunder.

ENTRY UPON PREMISES. Lessee agrees that Lessor may at any reasonable time or times
during the business hours of Lessee, enter upon the Premises for the purpose of inspecting
the same, or to make necessary repairs where Lessor is obligated to make such repairs or
where Lessee is delinquent in making repairs it is obligated to make.

ASSIGNMENTS AND SUBLETTING. Lessee shall not sublet the Premises or assign this

Lease without the written consent of Lessor, which shall not be unreasonably withheld.

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, reorganization
or other operation of law; (ii) to the purchaser (or an Affiliate of the purchaser) of any
material portion of the assets of Lessee, or any portion of the business conducted by Lessee
at the Premises (however, Lessee shall at all times remain responsible for the payment of the
Rent hereunder); (iii) any partnership or joint venture in which Lessee or an Affiliate of
Lessee is a partner or a joint venturer that actively participates in the business thereof; and
(iv) any entity occupying space in the Premises principally for the purpose of providing
services to Lessee or its Affiliates. As used in this Lease, the Term "Affiliate” shall mean
(I) any person or entity controlling, controlled by or under common control with Lessee, or
(ii) any person or entity controlling, controlled 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 indirectly, to direct or cause the direction of the management and policies
of the controlled person or entity. The ownership, directly or indirectly, of at least 51% of
the voting sccurities of, or the possession of the right to vote in the ordinary direction of its
affairs at least 51% of the voting interest in, any person or entity shall be presumed to
constitute such control.
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COVENANTS AS TO BREACH AND REMEDIES. In addition to default by Lessee in
any of Lessee's promises or covenants hereunder, either, (a) the appointment of a receiver to
take possession of all, or substantially all, of Lessee's property, or (b) a general assignment
by Lessee for the benefit of creditors, or (c) any action taken or suffered by Lessee under any
insolvency or bankruptcy act, shall also constitute a breach of this Lease by Lessee.

In the event of breach of this Lease by Lessee, if Lessee has not cured such default within 14
days of Lessee's receipt of written notice from Lessor describing such default , or in the event
of renunciation of this Lease by Lessee before the expiration of the term hereof, Lessor may:

(a) Treat this Lease as terminated and resume possession of the Premises, having
immediate right of reentry, and may remove all persons and property from the
Premises, and may store such property in a public warehouse or elsewhere at the cost
of and for the account of Lessee; or

(b)  Lessor may retake possession of the Premises for the account of Lessee and relet the
Premises; or,

(c¢)  Lessor may stand by and do nothing and shall have the right to sue Lessee for any
sums or obligations due hereunder.

No such re-entry or taking possession of the Premises by Lessor shall be construed as an
election on its part to terminate this Lease, unless written notice of such intention be given
to Lessee, or unless the termination thereof be decreed by a court of competent jurisdiction.

In the event Lessee defaults or breaches any of the terms, conditions or promises of Lessee
herein contained, and Lessor is put to the necessity of employing an attorney in order to
collect any sum or sums of money which may be due by reason of such default, or otherwise
take such steps or legal action as may be necessary to enforce such terms, conditions or
promises, then Lessee agrees to pay reasonable attommeys' fees, paralegals' fees, legal
assistants’ fees and court costs and expenses in connection therewith.

EERFORMANCE BY LESSOR OF LESSEE'S OBLIGATIONS. In the event Lessor

shall pay or be compelled to pay a sum of money, or to do any act which requires the
payment of any money, by reason of the failure of Lessee to perform one or more of the
covenants herein contained to be kept and performed by Lessee, then in such event, the sum
or sums so paid by Lessor, together with all interest, expense or obligations incurred by
Lessor, shall be considered as additional rent and shall be due and payable from Lessee to
Lessor.

NOTICES. All notices to be given to Lessee shall be given in writing, personally, or by
depositing the same in the United States Mails, certified or registered, return receipt
requested, postage prepaid and addressed to Lessee at 84 South Main Street, Fairport, New
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York 14450. Notices and rental payments hereunder to be given to Lessor shall be given in
a like manner and addressed to Lessor at 36323 Arbor Oaks Drive, Zephyrhills, Florida
33541 or such other address as Lessor shall hereafter designate in writing. Notice shall be
deemed to have been given upon receipt if given by personal delivery or three (3) days after
deposit in the mail if mailed.

21. WAIVER. Inthe event Lessor does not insist on a strict performance of any of the terms
and conditions hereof, such shall not be deemed a waiver of the rights or remedies that
Lessor shall have to insist upon strict performance of any such terms or conditions in the
future or any other conditions and terms of this Lease.

22. SUCCESSORS AND ASSIGNS. The conditions and covenants herein contained shall
apply to and bind the heirs, successors, personal representatives and assigns, where allowed,
of the parties hereto.

23. INVALIDITY OF ANY PROVISIONS. If any term, covenant, condition or provision of

this Lease shall be held to any extent to be invalid or unenforceable under applicable law, the
remaining terms, covenants, conditions and provisions of this Lease shall not be affected
thereby but shall remain in full force and effect.

24, MISCELLANEQUS. The masculine, feminine or neuter gender, wherever used herein,
shall be deemed to include the masculine, feminine and neuter whenever and wherever
applicable herein. Whenever the singular is used it shall be deemed to include the plural
whenever and wherever applicable herein.

25. HAZARDOUS SUBSTANCES. Lessee shall indemnify, protect and hold harmless Lessor
and each of its respective subsidiaries from and against all costs and damages incurred by
Lessor in connection with the presence, emanation, migration, disposal, release 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 result of (i) the operations of the Lessee after the
Commencement Date and (ii) the activities of third parties affiliated with Lessee or invited
on the Premises by Lessee. Lessor shall indemnify, protect and hold harmless Lessce and
each of its respective subsidiaries from and against all costs and damages incurred by Lessee
in connection with the presence, emanation, migration, disposal, release 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 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 future manifestations of such conditions, or (iii) the activities of Lessor or the
activities of any third party not afTiliated with Lessee and not invited on the Premises by
Lessee. Each party agrees that such party will promptly give written notice to the other party
of any investigation, claim, demand, lawsuit or other action by any governmental or
regulatory agency or private party involving the Premises and any hazardous substance or
environmental law of which such party has actual notice.
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REQUIRED STATEMENT. Florida Statute §404.056(7) requires the following statement
to be included in this Lease: RADON GAS: Radon is a naturally occurring radioactive gas

that, when it has accumulated in a building in sufficient quantities, may present health risks
to persons who are exposed to it over time. Levels of radon that exceed federal and state
guidelines have been found in buildings in Florida. Additional information regarding radon
and radon testing may obtained from your county public health unit.

WAIVER OF JURY TRIAL.. Lessor and Lessee hereby waive trial by jury in any action,
proceeding or counterclaim brought by either of them against the other or any matters
whatsoever arising out of or in any way connected with this Lease, the relationship of Lessor
and Lessee, Lessee's use or occupancy of the Premises, and/or claim of injury or damage.

RELATIONSHIP OF THE PARTIES. Nothing herein contained shall be deemed or
construed as creating the relationship of principal 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 relationship between the parties other than that of Lessor and
Lessee.

OBLIGATIONS OF LESSEE ON TERMINATION. Lessee agrees that upon the
termination of this Lease for whatever reason, either upon the completion of the term hereof
or otherwise, it will, at its sole cost and expense, (i) cause the water and wastewater
treatment plants situated on the Premises and all percolation ponds, drainfields and other
components of the utility system situated on the Premises (but exclusive of lines and laterals
which are underground) to be decommissioned in accordance with all applicable regulations
of the Florida Department of Environmental Protection, Sarasota County and any other state
or federal agency having jurisdiction; (ii) remove all equipment, fixtures and personalty from
any structures on the Premises.

QUIET ENJOYMENT. Lessor covenants that it now has good title to the Premises, free
and clear of all liens and encumbrances. Lessor represents and warrants that it has full right
and authority to enter into this Lease and that Lessee, upon paying the rental herein set forth
and performing its other covenants and agreements herein set forth, shall peaceably and
quietly have, hold and enjoy the Premises for the term hereof without hindrance or molesta-
tion from Lessor, subject to the terms and provisions of this Lease.

LIABILJITY.

(a) Lessee shall be liable to Lessor for and shall indemnify and hold harmless Lessor and
Lessor’s partners, venturers, directors, officers, agents, employees, invitees, visitors
and contractors from all claims, losses, costs, damages or expenses (including but not
limited to attorney's fees) resulting or arising or alleged to result or arise from any



B

(b)

OR BK 5057 rc 81

of 13

and all injuries to or death of any person or damage to or loss of any property caused
by any negligence or intentional misconduct of Lessee or Lessee's partners, venturers,
directors, officers, agents, employees, or by any breach, violation or non-performance
of any covenant of Lessee under this Lease other than any injury or damage 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 from Lessor,
shall defend such action or proceeding, at Lessee's expense, by or through attorneys
reasonably satisfactory to Lessor.

Lessor shall be liable to Lessee for and shall indemnify and hold harmless Lessee and
Lessee's partners, venturers, directors, officers, agents, employees, invitees, visitors
and contractors from all claims, losses, costs, damages or expenses (inciuding but not
limited to attorney's fees) resulting or arising or alleged to result or arise from any
and all injuries to or death of any person or damage to or loss of any property caused
by any negligence or intentional misconduct of Lessor or Lessor’s partners, venturers,
directors, officers, agents, or employees, or by any breach, violation or non-
performance of any covenant of Lessor under this Lease other than any injury or
damage arising (or alleged to arise) out of any negligence, intentional misconduct or
breach of the term of this Lease by Lessee or Lessee’s partners, venturers, directors,
officers, agents, or employees. If any action or proceeding should be brought by or
against Lessee in connection with any such liability or claim, Lessor, on notice from
Lessee, shall defend such action or proceeding, at Lessor’s expense, by or through
attorneys reasonably satisfactory to Lessee.

The parties hereto have executed this Lease the date indicated.

Dated this )4, day on 2002

Mink Associates I, LLC, a Florida Limited

_&Mﬁ ,40 Liability Company

By: W ) / (_4//(,/(
Asits:
Dated this ¢ day of é(; o 2002.

WITNESSES:

W ) e, , . Utilities

Mink Associates I, LLC, d/b/a Timbe

A2

C)\N\\CXZM—@@D)@ ﬁ):its: W

10
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GUARANTY OF PERFORMANCE

For valuable consideration, the undersigned irrevocably and unconditionally guarantees to
Lessor the full, faithful and punctual performance by Lessee of all 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, releases of any rights against
any party, or releases of any security shall not affect 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.
WITNESSES: Mink Associates I, LLC, a Florida Limited Liability

o lene Dhid
g ' '
L4 By: ’ .

Print Name (o2 V2.0 D> Z& primt Name:  A2LEX/E My se

Its: ooty J

Print Name: :\z\gggﬁ Ne EF Date of Execution: /‘9 / VéJG >

Mink Associgtes I, LLC, d/b/a Tgiﬂities
MM, )7 M} By: — £ -

Print Name: A¢ ¢ cve /Y, K Pﬁrw ) . Eo LY
Its:

S

Print Name: \ Ny ge.P! S)KQYJ Date of Execution: 26/ o
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STATE OF NEW YORK) 13 or 3
' COUNTY OF MONROE) ss.
Onthe /& dayof _SEPT in the year 2002, before me personalty

Arlene Mink and Gerald Ross, to me known, who, being by me duly sworn, did depose
and say that they reside in Monroe County, New York, that they are the owner and
manager of MINK ASSOCIATES I, LLC and MINK ASSQCIATES II, LLC, respectfully, and
that they signed their names thereto by authorjty of said corporation.

~Notary Public e
Seyuoorz. WG, 0STE /)
)\)DTM?Y FPoBRcs/e
(oo o7 Mo 2oL~
4‘47'6‘ o F AFY )/0/?/{'

Courry BpripEs 3 *“/‘VL




EXHIBIT 3



NOTICE OF APPLICATION FOR TRANSFER OF CERTIFICATE

FROM: SILVER FOX UTILITY COMPANY, LLC d/b/a TIMBERWOOD UTILITIES
TO: HOMETOWN CANADA UTILITY, INC.
Notice is herby given on the ___ day of 2012 pursuant to Section 367.071, Florida

Statutes of the Application for Transfer of Water Certificate No. 524W and Wastewater
Certificate No. 459S held by SILVER FOX UTILITY COMPANY d/b/a TIMBERWOQOD UTILITIES from
SILVER FOX UTILITY COMPANY d/b/a TIMBERWOOD UTILITIES to HOMETOWN CANADA UTILITY,
INC., providing service to the following described territory in Pasco County, Florida.

The following described lands located in a portion of Section 9,
Township 26 South, Range 21 East, Pasco County, Florida:

In Section 9

The SW % of the NE % of the NW % and the S ¥ of the SE % fo the
NE % of the NW % and the N % of the N % of the SE % of the NW
14,

Any objection to the said application must be made in writing and filed with the Director,
Division of Records and Reporting, Florida Public Service Commission, 2540 Shumard Oak
Boulevard, Tallahassee, Florida 32399-0850, within thirty (30) days from the date of this notice.
At the same time, a copy of said objection should be mailed to the applicant whose address is
set forth below. The objection must state the grounds for the objection with particularity.

SILVER FOX UTILITY COMPANY d/b/a TIMBERWOQOD UTILITIES
36323 Arbor Oaks Drive
Zephyrhills, FL 33541-2031



