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BEN E. GIRTMAN

Attomey at Law HLE E:&P"

January 15, 1997 g7007b-WS

Ms. Blanca S. Bayo, Director HAND DELIVERY
Division of Records and Reporting

Florida Public Service Commission
2540 Shumard Oak Blwvd.
Tallahassee, FL 32399-0850

Re: Joint Application for Transier of Sailfish Point Utility
Corporation, the Utility Assets and Certificates 394-W and
335-S from Sailfish Point, Inc. to Sailfish Point Service
Corporation, in Martin County.

Dear Ms. Bayo:

Enclosed for filing are the original and fifteen copies of the
above referenced application for transfer of Sailfish Point
Utility. Also enclosed is check number 501729 in the amount of

$3,000 for the application fee (51,500 each for water and for
wastewater) .

Thank you for your assistance.

Sincerely yours,

n E. Girtman

Encls.

—  cc w/encls

Hal Bradford, Esq.

B. Kenneth Gatlin, Esq. Chock racatvnc with filing and
James Krivok, Esq. forvearded 1o 1 ecal T dopsosi
- Fl!-rnfi" o= C ] ul ok
o RAS wait (TR b

ju}o I person who forwarced checlt
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Telephone: (904) 656-3212
(904 ) 656-3213
Focaimile: (904) 656-321)
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FLORIDA PUBLIC SERVICE COMMISSION

DOCKET NO.
Submitted for filing:
January _[S , 1997

In re: Joint Application for Transfer
of Sailfish Point Utility Corporation,
the utility assets and

Certificates 394-W and 1335-8

from Sailfish Point, Inc. to

Sailfish Point Service Corporation,

in Ma tin County.

T S S T " Ve S T S

JOINT APPLICATION FOR TRANSFER
COME NOW applicants, Sailfish Point, Inc., (Transferor), and

its wholly owned subsidiary, Sailfish Point Utility Corporation,
and Sailfish Point Service Corporation (Transferee), a Florida not-
for-profit corporation, and its owner, Sailfish Point Property
owners and Country Club Association, and file this Jjoint
application for the transfer of the utility corporation, its assets
and its operating authority from the Transferor to the Transferee,
in Martin County, Florida.
RESPECTFULLY SUBMITTED, this_ﬁ!:rﬁny of January, 1997.

IS /4t Q. Lyl i

B. KENNETH GATLIN, Esqg. BEN E. GIRTMAN, Esqg.
Fla. Bar # 0027966 Fla. Bar # 186039
Gatlin, Schiefelbein 1020 E. Lafayette St.
& Cowdery, P.A. Suite 207
1709-D Mahan Drive Tallahassee, FL 32301
Tallahassee, FL 32308 (904) 656-3212
{904) B77-5609
Attorney for Transferee, Attorney for Transferor,
sailfish Point Service sailfish Point, Inc.
Corporation

DOCUMENT MUMBER-DATE
00505 JNI54

FPSC-RECORDS/REFORTING

f?:7?7ﬂ?;?£;’ﬁb;;;







To:

APPLICATION FOR SALE, ASSIGHNMENT OR TRANSFER
OF CERTIFICATE CR FACILITIES

{Pursuant to Section 367.071, Florida Statutes)

Director, Division of Records and Reporting
Florida Public farvice Commission

2540 Shumard Oak Llvd.

Tallahassea, Florida 32399-0850

The undersigned hereby make application for the sale, assignment

or transfer of all of Water Certificate No. 194W and/or Wastewater

Certificate No. 3358 or facilities in Martin County,

Florida and submits the following information:

Part 1

Al

PSC/WAW 7

APPLICANT INFORMATION

Sailfish Point Utility Corporation *
Nama of utility

{561) 225-1615 (561) 225-1631
Phona HNo. Fax No.

6929 5. E. South Marina Way
Office street address

Stuart Florida 314996
city State Zip Code

3300 P.G.A. Blvd., Ste 900, Palm Bch Gardens, FL 33410
Mailing address if different from street address

N/A
Internet address if applicable

(Rev, 8/95)

Sailfish Poin: Utility Corporation is a wholly owned
subsidiary of the transferor, Sailfish Point, Inc. FPleass
ses Exhibit “Q", *“Explanatory MNotes Relating to the
Transfer."




The name, address and telephone number of the person to contact
concerning this application:

Hal R. Bradford* (561) 622-7550
Name Phone

3300 P.G.A. Blwvd., Suite 900
Street address

Palm Beach Gardens Florida 33410
City State Zip Code

The ‘ull name (as it will appear on the certificate), address
and .elephone number of the buyer:

Sailfish Point Service Corporation**
NHame of utility

{561) 225-1000 {561) 225-1504
Phona Mo. Fax Mo.

2201 s, E. Sailfish Point Blvd.
Office street address

Stuart Florida 34996
City State Zip Codes

Same as above
Mailing address if different from street address

N/A
Internet address if applicable

Indicate the organizational character of the buyer: (circle one)

Partnership Sole Proprietorship

Other:

(Specity)

2

* |Motices, pleadings, etc. should alse be sent to the attorney for the
applicant, Mr. Ban E. Girtman, Esq., 1020 East Lafayetts ftreet, Suits
207, Tallahasses, Flo ida 32301-4552 and attorney for the transferes,
B. Kenneth Gatlin, Esqg., 1700 D Mahan Drive, Tallahasses, FL 32308.

** gailfish Point Service Corporation is a wholly owned subsidiary of the
Sailfish Point Property Owners and Country Club Asscciation, Inc. Both
are Florida corporations not for profit. When reference is made herain
to transfer of the Utility to the Sailfish Point Property Owners and
Country Club Association (the POA), such reference should be construed as
transferring the Utility to the POA'a subsidiary, Sailfish Foint Service
Corporation. Mo ocertificats will be required because it will be exespt
from the Cosmission's jurisdiction pursuant to Section 367.022(7),
Florida Statutas.




E)

Fi

G)

The date and stite of incorporation or organization of the
buyer:

Sailfish Point Service Corporation was incorporated on

,in the State of Florida, and is a not for
profit subsidiary of the Sailfish Point Property Owners and
Country Club Association, Inc., which was incorporated
February 1, 1980 in the state of Florida.

If the buyer is a corporation, list the names, titles, and
addresses of corporate officers and directors. (Use additional
sheet if necessary). The Corporate Officers and Directors fpr
Sail ish Point Service Corporation are not available at thia
time, and will be provided as a late filed exhibit,.

The names, titles and addresses of the corporate officers
and directors of the Sailfish Point Property Owners and
Country Club Association, Inc. are listed on Exhihit "“R",
and will also constitute the officers and directors of
Sailfish Point Service Corporation.

If the buyer is not a corporation, list the names, titles, and
addresses of all persons owning an interest in the organization.
(Use additional sheet if necessary).

N/A

PART 11 FINANCIAL AND TECHNICAL INFORMATION *

Al

Bl

c)

Exhibit A - A statement indicating how the transfer 1is
in the public interest, including a summary of the buyer’'s
experience in water and/or wastewater wutility operations, a
showing of the buyer’'s financial ability to provide service and
a statement that the buyer will fulfill the <commitments,
obligations and representations of the seller with regard to
utility matters.

List the names and locations of other watnr and/or wastewater
utilities owned by the buyer and PSC cer'ificate numbers, if
any.

None

Exhibit B ** - A copy of the contract for sale and all
auxiliary or supplemental agreements, which shall include, if
applicable:

(1} Purchase price and terms of payment.

(2) A list of and the dollar amount of the assets purchased
and liabilities assumed or not assumed, including those of
nonregulated cperations or entities,

3

* All Exhibits are numbared consscutively at ths bottem of the page,
as pages 1 through, 134 inclusive.

#** Ses also Exhibit “Q“, Enclosure (1), at Exhibit pages 106 through
108.




)

E)

F)

Gl

H)

I)

(3) A description of all consideration between the parties, or
example, promised salaries, retainer fees, =stock, stock
options, assumption of obligations.

The contract for sale shall also provide for the
disposition, where applicable, of the following:

(a) Customer deposits and interest thereon;
(b) Any guaranteed revenue contracts;

{c) Developer agreements;

‘d) Customer advances;

&) Debt of the utility; and

{f) Leases

Exhibit Cc = A statement regarding the disposition of
any nut:tand!nq regulatory assessment fees, fines or refunds
owed.

Exhibit D - A statement describing the financing of the
purchase.

Exhibit E - A list of all entities upon which the
applicant is relying to provide funding to the buyer, and an
explanation of the manner and amount of such funding, which
shall include their financial statements and copies of any
financial agreements with the utility. This requirement shall
not apply to any person or entity holding less than 10 percent
ownership interest in the utility.

Exhibit F - The proposed net book wvalue of the system
as of the date of the proposed transfer. If rate base (or net
book value) has been established previocusly by this Commission,
state the Order No. and date issued. Order No: 25092, Issued:
9-23-91. Identify all adjustments made to update this rate base
{or net book value) to the date of the proposed.transfer. See
alaso Order No. 25092-A, iasued 10-1-91.

Exhibit G - A statement setting forth the reasons for
the inclusion of an acquisition adjustment, if one is requested.
(An acquisition adjustment results when the purchase price of
the utility differs from the original cost calculation).

The full name, address and telephone number of the person who
has possession of the books and records of the seller:

Lois 8. Taylor (561) 622-7550
Hame Phona No.

3300 PGA Boulevard, Suite 900
Streat Address

Palm Beach Gardens FL 33410
City State Zip Code




J])

K]

L)

Exhibit H - If the books and records of the seller are
not available for inspection by the Commission or are npot
adequate for purposes of establishing the net book value of the
system, a statement by the buyer that a good faith, extensive
effort has been made to obtain such books and records for
inspection by the Commission and detailing the steps taken to
obtain the books and records.

Exhibit 1 - A statement from the buyer that it has
obtainer or will obtain copies of all of the federal income tax
returns of the seller from the date the utility was first
established, or rate base was last established by the Commission
or, if the tax returns have not been obtained, a atatement from
the buyer detailing the steps taken to obtain the returns.

Exhibit J - A statement from the buyer that after
reasonable investigation, the system being acquired appears to
be in satisfactory condition and in compliance with all
applicable standards set by the Department of Environmental
Protection (DEP).

If the system is in need of repair or improvement, has any
outstanding Notice of Violation of any standard set by the DEFP
or any outstanding consent orders with the DEP, the buyer shall
provide a list of the improvements and repairs needed and the
approximate cost to make them, a list of the action taken by the
utility with regard to the violation, a copy of the Notice of
Violation{s), a copy of the consent order and a list of the
improvements and repairs consented to and the approximate cost
tc make them.

PART III HOTICE OF ACTUAL APPLICATION

A

Exhibit K - An affidavit that the notice of actual
application was given in accordance with Section 367.045(1) (a),
Florida Statues, and Rule 25-30.030, F.o.rida Administrative
Code, by regular mail to the following:

(1) the governing body of the municipality, county, or
counties in which the system or the territory proposed to
be served ias located;

f2) the privately owned water and wastewater utilities that
hold a certificate granted by the Public Service
Commission and that are located within the county in which
the utility or the territory proposed to be served is
located;

(3) if any portion of the proposed territory is within one
mile of a county boundary, the utility shall notice the
privately owned wutilities located in the bordering
counties and holding a certificate granted by the
Commissiony




B)

c)

{4) the regional planning council;
[5) the Office of Public Counsel;

(6) the Public Service Commission's Director of BRecords and
Reporting;

{(7) the appropriate regional office of the Department of
Environmental Protection; and

(8) the appropriate water management district,

Cop: a5 of the HNotice and a list of entities noticed shall
accompany the affidavit. THIS MAY BE A LATE-FILED EXHIBIT.

Exhibit L - An affidavit that the notice of actual
application was given inaccordance with Rule 25-30.030, Florida
Administrative Code, by regular mail or personal delivery to
each customer of the system being transferred. A copy of the
Notice shall accompany the affidavit. THIS MAYBE A LATE-FILED
EXHIBIT.

Exhibit M - Immediately upon completion of publication,
an affidavit that the notice of actual application was published
once in a newspaper of general circulation in the territory in
accordance with Rule 25-30.030, Florida Administrative Code. A
copy of the proof of publication shall accompany the affidavit.
THIS MAY BE A LATE-FILED EXHIBIT.

PART IV FILING FEE

Indicate the filing fee enclosed with the application:

$1,500.00 (for water) and 51,500.00

({for wastewater).

Mote: Pursuant to HRule 25-30.020, Florida Administrative Code,
the amount of the filing fee is as follows:

{1} For applications in which the utility to be transferred
has the capacity to service up to 500 ERCs, the filing fee
shall be $750.

{2) For applications in which the utility to be transferred
has the capacity to serve from 501 to 2,000 ERCs the
filing fee shall be 51,500,

(3) For applications in which the utility to be transferred
has the capacity to serve from 2,001 ERCa to 4,000 ERCs
the filing fee shall be $2,250.




FART V

iy

(4) For applications in which the utility to be transferred
has the capacity to serve more than 4,000 ERCs the filing
fee shall be 53,000.

OTHER

Exhibit 8 =~ Evidence that the utility owns the land where
the utility treatment facilities are located. or, where the
utility does not own th~ land, a copy of the agreement which
provides for the long term, continuocus use of the land, such as
a 99-year lease. The Commission may consider a written easement
or o her cost-effective alternative. This will be a late filed
axhibit. Please alsc see Exhibit vQ", "Explanatory HNotas
Relating te the Transfer’.

B) Exhibit 0 = The original and two copies of sample
tariff asheets reflecting the new name of the utiiity, the
existing rates and charges and territorial description of the
water and/or wastewater systems.

C) Exhibit P = The utility's current certificate(s) or, if
not available, an explanation of the steps the applicant tocok to
obtain the certificates{s).

PART VI AFFIDAVIT
I Norman D. Peel, Vice President, 3Sailfish Point, Inc.
(applicant) 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
constitute a complete statement of the matter to which {1t
relates.

BY:
Applicant's ¥ignature
Norman D. Peel
Applicant’s Name (Typed)
Vice President
Applicant's Title *
Subscribed and sworn to befire me this ;.3 T ___of
lL F A R e 19 ? jr - P
P 7 g
v /’ !
/ : F i 7 ¥ i -,

ary Public




1f the applicant is a corporation, the affidavit must be
made by the president or other officer authorized by the
by-laws of the corporation to act for it. 1f the
applicant is a partnership or assoclation, a member of the
organization authorized to make such affidavit shall
elecute same.




SAILFISH POINT TRANSFER APPLICATION
EXHIBITS

EXHIBIT PAGE *

A. Financial and Technical Information Supporting 1
Transfer Being in the Public Interest

B. Stock Purchase Agreement Re: Sailfish Point 2
Utility Crrporation (with Exhibits)

C. Disposition of Qutstanding Regulatory Assessment 74
Feas, Fines or Refunds Owed

D. Statement Describing Financing of the Purchase 75

E. Listing of Entities Providing Funding to the Buyer 76

F. Proposed Book Value (Rate Base) 71

G. Statement of Reasons for Inclusion of an 81
Acquisition Adjustment

H. Availability of Books and Records 82

I. Availability of Federal Income Tax Returns B3

J. System in Compliance with Department of 84
Environmental Protection Standards

K. Notice of Actual Application: B85
Government Agencies and Certificated Utilities

L. Notice of Actual Application: B6
Water and Wastewater System Customers

M. Notice of Actua! Application: 87
Proof of Publication of Notice

0. Water and Sewer Tariffs 88

P. Utility’s Current Certificate 89

Q. Explanatory Notes Relating :o the Transfer 91

R. Mames, Titles and Addresses of Buver’'s Officers 132

and Directors

§. Land Ownership 134

. All Exhibits are numbeared consescutively at the bottom of the page, as pages
1 through 134, inclusive.




Exhibit A

FINANCIAL AND TECHNICAL INFORMATION
STATEMENT SUPPORTING TRANSFER BEING IN THE PUBLIC INTEREST

The Sailfish Point Utility provides water and wastewater sevices
to Sailfish Point, an exclusive residential communiiy on
Hutchinson Island in Stuart, Florida. The facilities of the
utility will be transferred to the Sailfish Point Property Owners
and Country Club Association, Inc. (POA), a not for profit entity
whose membership is comprised of the owners of Sailfish Point
property.

ARlthough the POA has no previous experience operating a water or
wastewater facility, we foresee positive effects to the residents
of Sailfish Foint as a result of the sale. The POA intends to
retain the personnel currently employed by Sailfish Point Utility
Corporation, two of whom each have fifteen years experience
operating the facility. The POA will be exempt from regulation by
the Public Service Commission pursuant to section 367.022(7),
Florida Statutes and expects to be able to provide water and
wastewater services to the residents of Sailfish Point at less
cost than the current regulated utility.

Sailfish Point Utility Corporation has previously expanded the
capacities of the water and wastewater treatment facilities to
adequately service Sailfish Point at buildout. The Association is
financially staple and will be able to adequately serve the
residents of Sailfish Point.




Exhibi
To Appheavon for Transfer

Exhibit 1 10 Exhibit A to Settlement Agreement
Case No. 94-489 CA
Martin County Circuit Court
STOCK PURCHASE AGREEMENT
Re:
SAILFISH POINT UTILITY CORPORATION

THIS STOCK PURCHASE AGREEMENT is made and entered into by and among
SAILFISH POINT PROPERTY OWNERS AND COUNTRY CLUB ASSOCIATION, INC., a

Florida not-for-profit corporation. ("Purchaser”); and SAILFISH POINT, INC., a Delaware
corporation, ("Seller”).

WITNESSEIH

WHEREAS. Seller owns all of the issued and outstanding capital stock uh:_ "Shares") of
SAILFISH POINT UTILITY CORPORATION., a Delaware corporation ("SPUC™); and

WHEREAS, SPUC owns and operates the water and wastewater treatment facilities serving
Sailfish Point PUD, Martin County, Florida; and

WHEREAS. as one of several inducements to Purchaser to enter into the seftiement of the Class
Action and the Derivative Action pending against Seller and others ("Sailfish Point Litigation"),
Seller has agreed to transfer and convey the Shares of SPUC to Purchaser upon the terms and
conditions set forth in the Transaction Documents.

NOW. THEREFORE. in consideration of the premises, the mutual representations,
warrantics. conditions, and covenants herein contained and in the Settlement Agreement to which
this Stock Purchase Agreement is attached. and for other good and valuable consideration, the
receipt and sufficiency of which is hereby acknowledged. the parties hereto agree 2s follows:

ARTICLE 1.
DREFINITIONS

Il Definition of Certain Terms. The terms defined in this Secuon |.1. whenever used
in this Stock Purchase Agreement (including the Exhibits and Schedules) shall have the respective
meanings indicated below for all purposes of this Stock Purchase Agreement. All references
herein to a Section. Article, Exhibit. or Schedule are to a Secuion. Article. Exhibit. or Schedule
of or 10 this Stock Purchase Agreement. unless otherwise indicated.

(a) Affiliawg: Of a Person means a Person that directly or indirectly. through one
or more intermediaries, controls. 1s controlled by, or is under common control with :h: first
Person. “Control” (inciuding the terms “controlled by" and "under common control with") means
lhe possession, direetly or indirectly, of the power to direct or cause the direction of the




SPUC STOCK PURCHASE AGREEMENT

management policies of a Person. whether through the ownership of voting securties. by contract
or credit arrangement, as trustee or executor, or otherwise.

(b)  Stock Purchase Agreemens: This Stock Purchase Agreement including the
Schedules and Exhibits hereto.

(¢)  Applicable Laws: All applicable provisions of all (i) constitutions, treaties,
statutes, laws (including the common law), rules, regulations, ordinances. codes, or orders of
Governmental Authority; (ii) Governmental Approvals; and (iii) orders. decisions, injunctions,
judgments, awards, and decrees of or agreements with any Governmental Authority.

(d)  Asscts: All of the assets, tangible and intangible. owned, possessed, or heid
by SPUC, wherever located, including fully-depreciated assets.

fe)  Busipess: Water and wastewater treatment and disposai for Sailfish Point PUD.

()  Closing: The deliveries contemplated by Articles 7. and 8. of this Stock
hmmwmubemamnmnmumc:mwunmmmwu
10:00 am., local time. Such deliveries shall constitute the "Closing.” The Closing shall not
occur unless and until all of such deliveries are made (or appropriately waived), and none of such
actions shall be deemed to have been taken unless and until all of them have been taken (or the
requirement that they be taken appropriately waived).

(8)  Closing Date: The Date to be agreed on which the Closing shall occur, not to
exceed ten business days after the last 1o occur of the following events: (i) written order of PSC
approving the transfer has become final and not subject to appeal; (ii) Court approval of the
Settlement Agreement: (iii) expiration of inspection period provided in Paragraph 10.1 or, (iv)
deficiencies identified have been waived or cured.

() Code: The Internal Revenue Code of 1980, as amended.

(i) Effective Date: This Stock Purchase Agreement shall become effective upon
the date executed by the last of the parties to execute it

6)} Emplovees: The employees of SPUC as set forth on Exhibit 3.20 (including any
former employee or dependent of any employee or former employee who may have any rights
to any benefits for which TPUC is obligated).

(k)  Environmental Laws: All Applicable Laws relating to the protection of the
environment, human health and safety, or to any emission. discharge, gencration. processing,
storage, holding, abatement, existence, release, threatened release, or transportation of any
hazardous substances, including, without limitation, all requirements pertaining 1o reporting,




SPUC STOCK PURCHASE AGREEMENT

licensing, permitting, investigation. or remediation of cmissions. discharges. releases, or
threatened releases of hazardous substances into the air, surface water, ground waier, or land. or
relating 1o the generation, manufacture, processing, distribution. use, sale, treatment. receipt,
storage, disposal, transport, or handling of hazardous substances. and all other requirements
pertaining t- the protection of the health and safety of employees or the public.

Ry Enviropmental Permits: Any federal, state. and local permit. iicense,
registration, consent, order, administrative consent order, certificate, approval, or other
authorization with respect to SPUC necessary for the conduct of the Business as currently
conducted or previously conducted under any Environmental Law.

(m) Exemption: The exemption from Florida Public Service Commussion regulation.
pursuant to the non-profit association exemption provided in §30/.u24(7, Flr oa Swies,

(n)  Governmental Approval:  Any Consent of. with. or to any Governmental
Authonty.

(0) Governmenial Authority:  Any entity exercising executive, legislative, judicial,
regulatory, or administrative functions of or pertaining lo government, including, without
limitation, any government authority, agency, department, board. commission, or instrumentality
of the United States, any state of the United States, or any political subdivision thereof, and any
tribunal or arbitrator(s) of competent jurisdiction, and any self-regulatory organization.

(p) Commission or PSC: The Florida Public Service Commission

(@  Person: Any natural person, firm, partnership, association. corporation,
company, trust, business trust, Governmental Authority, or other entity.

(r)  Real Propertv: All interests in real property owned or leased by SPUC as
set forth in Exhibit 3.16.

‘ (s)  Sailfish Point Litigation:  The Class Action and the Derivative Action as defined
in the Agreement to which this Stock Purchase Agreement 15 attached as Exhibit 1.

()  Tmnsaction Documentss The documents and instruments executed in
connection with this Stock Purchase Agreement.

ARTICLE 2.

2.1 Tmnsfer of Shares. Subject 1o the terms and conditions of this Stock Purchase
Agreement, Seller shall convey, transfer, and assign the Shares to Purchaser, and Purchaser shall
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acquire and purchase the Shares from Seller. on and as of the Closing Date. Seller has valid and
marketable title to the Shares, free and clear of all liens. claims of ownership, pledges. secunity
interests, restrictions on ownership, voting, transfer or receipt of dividends, or other encumbrances
of any kind whatsoever (in any such case, a "Stock Encumbrance”) and shall deliver such title
to the Shares to Purchaser.

22 Pvchase Price. The Purchase Price for the Shares shall be $10.00 and other good
and valuable cousideration including the releases given by Purchaser with respect to the Sailfish
Point Litigation and payment of the Hook-Up Fee Component to be paid as hereinafier provided.

23 Hook-Up Fee Component. The Hook-Up Fee Component is that amount of money
which is equal to 58 percent of all hook-up fees potentially to be received by SPUC from
Effective Date until all lots and units at Sailfish Point have been connected to the SPUC facilities
("Potential Hook-Up Fees™).

24  Pavment of Hook-up Fes Component. The Hook-Up Fee Component shall be paid
solely from hook-up fees received by SPUC. Payments to Seller shall be made monthly after
Closing. Prior to Closing, Seller shall continue to receive all hook-up fees. After Closing, until
the hook-up fees have been increased as provided in paragraph 2.5 below, payments to Seller
shall be made in the amount of $3,600 for each lot for which hook-up fees have been received.
Thereafter, payments to Seller shall be in the amount of $4,500 for each lot for which hook-up
fees have been received. Payments of the Hook-Up Fee Component shall terminate whenever
the cumulative Hook-Up Fee Component payments equal 58 percent of the Potential Hook-Up
Fees. Should cumulative Hook-Up Fee Component payments made to Seller through fourth
anniversary of the Effective Date not equal 58 percent of Potential Hook-Up Fees. monthly Hook-
Up Fee Component payments to Seller equal to 58 percent of hook-up fees thereafter received
by SPUC shall continue to be made until Seller shall have received 58 percent of Potential Hook-
Up Fees. Should cumulative Hook-Up Fee Component payments to Seller exceed 58 percent of
Potenual Hook-Up Fees, Seller shall promptly remit to SPUC such excess.

2.5  Hook-Up Fee Increass. Within ten business days after the written order of the
Commission approving the Exemption has become final and not subject 1o appeal. or if
exemption is not required ten business days after Closing, SPUC will increase its hook-up fees
to $3,000 for water and $3,000 for wastewater for a total of $6,000 per lot or unit.

2.6  Tax Election. Seller and Purchaser each agree to elect, pursuant to §338(h)(10)
of the Code, to have this transaction be treated for Federal Income Tax purposes as a sale of
asseis. Purchaser and Seller shall agree on a reasonable allocation of the sale price in accordance
with governing Treasury regulations.
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ARTICLE 3.
W

In order 1o induce Purchaser to enter into this Stock Purchase Agreement and consurnmate
the transactions contemplated hereunder, Seller represents and warrants to and for the benefit of
Pur aser the following, each warranty and representation being deemed (0 be independently
material and relied upon by Purchaser regardless of any investigation made or information
obtained by Purchaser:

3.0 Qrganization and Qualificaion. SPUC is a corporation duly organized, validly
uilﬂnc.andlngoodmdinlmdzlh:hmuflh:&nenfﬂ:hm.wiihﬁ.lll:m'pum:pow
and authority to carry on the Business and to own. lease, and operate its properties.

3.2 Authorization: No Conflict. The transfer of the Shares and the carrying out by
Seller of the terms and provisions of this Stock Purchase Agreement (i) will not conflict with,
or result in a breach, of the terms or provisions of the Articles of Incorporation, as amended, or
Bylaws, as amended. of SPUC (true and complete copies of each of which are attached hereto
as Exhibit 3.2); (ii) will not constitute a violation or breach of any order, injunction, decree, or
other judicial prohibition or restriction against, affecting, or applicable to Seller, SPUC, or any
nfﬂ:irrup:ﬂwpmpuﬁn:md{iii}willmmﬂluwith.armnuim{urithduemﬁuur
lapse of time, or both) 2 violation. default, or breach of the terms or provisions of any material
contract, lease, note, or agreement.

3.3 Capitalization. The suthorized capital stock of SPUC consists of 1,000 shares of
CummnuStncLIl.ﬂﬂpuvﬂu.“fd:hﬁhlmmmenulyimndmdumuﬁnsm:thnmﬁ
Aﬂofth:Shuﬂmdmyudvﬂidlymhnrimd.isn.lﬂllndomndinznndﬁﬂlyplidmd
nonassessable. Thutmmpmcmpu‘wﬁﬂm;ﬁ:ﬁngwilhmspeﬂmtbaﬂpimnukufﬂwc,
and none of the Shares were issued in violation of any preemptive rights. There are no
outstanding warrants. options. righu.:nlls,atnlhacummmnmofa.uymmculnmgmmc
capital stock of SPUC, and there are no outstanding securitics or debt obliganons of SPUC
convertible into or exchangeable for shares of capital stock of SPUC. There are no agreements,
commitments, restrictions, or arrangements relating to ownership (including, without limitation,
repurchase or redemption), voting, or receipt of dividends or distributions in respect of any shares
of SPUC's capital stock. SFUChnnmdnclutdutplidmydiﬁdnﬂnrmndemynﬂm
dim'ibminninrclpocttuSFUC':upiulnnrkmhuitimndmymhﬂshuunfiuupiu!
smckounynlh:rmnimdjmuyorindiruu?.nurredmud.pmthued.urnmmﬁumqum
any shares of its own ca ital stock. Seller is the record and beneficial owner of the Shares, and
all of the Shares are free and clear of all Stock Encumbrances. Upon the Closing of the sale of
the Shares as contemplated herein, Seller shall wransfer to Purchaser all night. title, and interest,
both of record and beneficially, in and to the Shares, free and clear of all Stock Encumbrances.
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3.4  Subsidiaries and Parmerships. SPUC is not a shareholder in any other corporation:
is not a partner in any partership; and owns no ownership interest in any other entity.

3.5  Profit and Loss Statements. Attached hereto as Exhibit 1.5 are Profit and Loss
Statements which fairly present in all material respects the revenues and expenses of SPUC as
of their respective dates and the results of operations of SPUC for the periods then ended.

3.6  Absence of Undisclosed Ligbilities. SPUC has no material debts, libilities, or
obligations of any nature, whether accrued, absolute, contingent. or otherwise, and whether due
or to become due, arising out of transactions entered into, or any state of facts existing on or
prior to the date of this Stock Purchase Agreement, other than (a) liabilities and obligations as
disclosed or contemplated in this Stock Purchase Agreement, (b) liabilities and obligations set
forth (specifically identified and quantified and acceptable to Purchaser) in the Exhibits hereto,
(c) trade accounts arising in the ordinary course of business, (d) intercompany obligations
reflected on balance sheet of Selle: or Seller's reporting affiliate. and (¢) as shown on Exhibit
3.6. As of the Closing, SPUC shall have no obligation of any kind to an SPUC Affiliate nor any
direct or indirect obligation for borrowed funds. and the only obligations SPUC wall have after
Closing will be trade payables incurred in the ordinary course of business that are not overdue
and as shown on Exhibit 3.6.

3.7  Title 1o Assets. SPUC has good and marketable title (o its Assets free and clear
of any and all mortgages, hypothecation claims (except actions being settled), lawsuits (exczpt
actions being settled), causes of action, liens, federal, state or local tax liens, charges. equities,
covenants, conditions, reservations, restrictions, security interests, options, escrow, other
agreements and any other encumbrances or matters of whatsoever nature. The Assets comprise
all assets required for the continued conduct of the Business of SPUC as of the Closing. There
are no facts or conditions known to Seller or SPUC affecting the Assets which could, individually
or in the aggregate, interfere in any material respect with the use, occupancy, or operation thereof
as currently used, occupied, or operated. or their adequucy for such use.

3.8 Licenses and Permits. The licenses and permits of SPUC are idenufied on Exhibit
3.8. There are no proceedings presently pending or threatened that may result in the revocation,
cancellation, suspension or modification of any license or permit held by SPUC; SPUC is not in
violation of any of the terms and conditions of any license or permit.

3.9  Tax Retums Filed. All applicable federal, state, county, local and foreign tax
returns, information returns and reports which are required to be filed in connection with SPUC’s
Business and the Assets | ave been filed or will be filed by Seller or its reporting affiliate and
SPUC has paid or has made adequate provision for the payment in full of all income. profits,
franchise, sales, use, occupation, personal property, property, excise, value added. payroll. FICA.
unemployment, accumulated carnings, withholding, unemployment and all other taxes, fees.
governmental charges, duties, interest, penalties, assessments or deficiencies. if any, with respect
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to present and prior periods to the extent they have become due and payable. There are no liens
in respect of Taxes encumbering any of the Asscts or the leased properues.

310 Condition of Equipment. As of the date hereof. substantially all of the equipment,
vehicles and all other operating and/or tangible Assets including Buildings consuruting part of
the Assets of SPUC are in operating condition. are free from known defects (other than for
routi < maintenance, repair and replacement parts).

111 Agcounts Receivable. Except as set forth on Exhibit 3.11, the accounts receivable
reflected on the books of SPUC on the date hereof are valid and existing and represent monies
owed to SPUC for services provided and delivered in the ordinary course of business.

312 No Notification Affecting Business. As of the date hereof, neither SPUC nor
Seller has received any written notice of any governmental regulation. order, or requirement
restricting the operation of the Assets or the Business of SPUC in the manner its ~shich the Assets
are currently being operated in the Business, which would adversely affect the operation of the
Bun.nmmmdu any service agreement or other relationship with any customer except as set forth
in Exhibit 3.12.

3.13 |psurance. No ulhiﬂtyinnumi:wﬁdhySFUthichudllmmlu benefit
of Purchaser. MmuExhibitJ.lii:azhnduleufullimmemnmminuimd
b}'SFUC.wbiﬁhdl.!hhnﬂtufnchmﬁﬂ.mcgumﬂdunipumof&mmw,md
the amounts of coverage. Seller has delivered to Purchaser copies of cach of the insurance
contracts listed on Exhibit 3.13.

3.14 Absence of Material Changes.  Except as disclosed on the Profit and Loss
mmmushth:dmhﬂmf.thu:humtbem.“ﬂhmlpmmﬂUEmmmﬁdm
change in the financial condition. liabilities, or Business of SPUC, taken as a whole.

315 Litigation and Claims. There are no unsausfied judgments against SPUC or
consent ¢=crees, orders or injunctions to which SPUC is subject, and there is no litigation,
proceeding or investigation or material claim pending to the knowledge of Seller or SPUC, other
than the Sailfish Point Litigation.

3.16 Real Property. The real property listed on Exhibit 3.16 consists of all real property
owned by SPUC. At Closing SPUC will have good and marketable fee title 10 such real
property, free and clear of all mortgages, pledges, liens, restrictions, or encumbrances of any
kind, except for (a) these easements, covenants and restrictions created by the recorded
Declaration of Covenants and Restrictions for Sailfish Point and Amendments thereto; recorded
Supplementary Dﬂiuﬂiﬂﬂuftuvmummdﬁnu‘icﬁwmdhmmdmumutw:thcmdd
PUD Zoning Agreements and Amendments thereto and shown on recorded Plats of Sailfish Point
PUD, (b) :mﬁrlluﬁlit)'ummumﬁ:hdanminmfmtwimtheu:eufﬂt property, (c) current
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real or personal property taxes or other statutory liens covering amounts not yet due and payable,
(d) liens imposed by operation of law, and (¢) such imperfections of title and encumbrances as
do not materially detract from the value or marketability of such property or otherwisc materially
impair the Business operations of SPUC, taken as a whole.

3.17 Fixed Assets Exhibit 3.17 is a true and correct schedule of all items of
machinery, equipment, vehicles office furniture and fixtures, set forth on the schedule of fixed
assets ("Fixed Assets") of SPUC.

3.18  Emplovee Benefit Plans. (a) Except as set forth on Exhibit .18, SPUC has no
obligation to contribute o or provide benefits pursuant to, and is not liable for any contribution,
tax. lien, penalty, cost, interest claim, loss, actions, suit, damage, cost assessment or other liability
or expense of any kind with respect to, any "employee benefit plan” (as defined by Section 3(3)
of the Employee Retirement Income Security Act of 1974, as amended ("ERISA™), or any other
bonus, profit sharing, pension, compensation, deferred compensation, stock option. stock
purchase, fringe benefit. severance, post-retirement, scholarship, disability, sick leave, vacation,
Mﬁd@mbymmmﬂﬁmbmmwmﬂwﬁmmﬁmmm binding plan,
agreement, policy, trust fund or arrangement, whether for employees of SPUC (or their eligible
dependents) ("SPUC Personnel™) or otherwise.

3.19 Books and Records. As of the date hereof, the books and records of SPUC
adequately reflect the operations of the Business. There are no matcrial transactions known to
Sdlﬂin%lﬁﬂgﬁ?ﬂﬂ'sh:ﬁnmwhi:hpmpeﬂyshuﬂdhubammfaﬂhmmmm
have not been actually so set forth.

3.20 Emplovees: Compensation. Exhibit 3.20 is a list of the current Employees and
their job titles. A schedule of the compensation including bonus arrangements of COMMitments
currently being paid to all Employees has been furnished to Purchaser.

321 Union and Emplovment Matters. SPUC is not a party or subject (o any labor
union or collective bargaining agreements or contracts. 10 the knowledge of Seller and SPUC,
{i}nﬂuninunnnmpumam:&mmnrlllofd:::mplnymnfSFUCa.r:bcingmade.{ii'_llhue
ismlnwmihwm«mﬁﬂwkmmemmmw
SPUC. and (iii) there are no unfair labor practice complaints pending against SPUC before the
National Labor Relations Board or any other Government.

122 Bank Accounts. SPUC presently has no bank accounts.

123 Powers of Atiorney. SPUC has not given any power of aitorney, whether limited
or general, 1o any person, fir n, corporation or otherwise that is continuing in effect.
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324 Brokers and Finders. Neither Seller. nor SPUC. nor any officer or director thereof.
has employed any broker or finder or incurred any liability for any brokerage fees. commuissions
or finder's fees in connection with the transactions contemplated herein.

3.25  Environmental Matters - Non-Compliance. There are no known non-compliances
by SP'JC of any applicable Environmental Laws pertaining to any of the propertics and Assets
of the Business (including, without limitation. the Real Property) and the use and ownership
thereof. and to the operation of the Business.

326 NoConsents. Other than from the Florida Public Service Commission, Seller has
no knowledge of any authorization. consent. approval or license of any person or enuty which
is or will be required in connection with Seller's execution of this Stock Purchase Agreement or
the Transaction Documents, other than as set out in Exhibit 3.26.

ARTICLE 4.
COVENANTS OF SELLER

Seller hereby covenants and agrees with Purchaser as follows:

4.1  Changes in Anticles of Incorporation or Bylaws. Between the Effective Date of
thisSmckPmc.h.luwmmmumnm.ther:willbennchl.ngeinm:mﬁchsuf
Incorporation or Bylaws of SPUC except as 1o changes in Officers and Directors, and SPUC will
maintain its corporate existence and powers.

42  |ssuance or Purchase of Securtics. Between the date of this Stock Purchase
Agreement and the Closing Date, SPUC will not (i) 1ssue any additional capital stock or other
security, (ii) declare, set aside or pay any dividend or make any other distnbution in respect to
its capital stock, (iii) directly or indirectly redeem. purchase or otherwise acquire any shares of
its capital stock. (iv) issue 10 any person or other enuty Options, Warrants or other nghts to
acquire any securities of SPUC, or (v) enter into any sharcholders’ agreement or similar
agreement with one or more shareholders of SPUC.

43  Conduct of Business. Except with the prior writien approval of Purchaser or as
expressly set forth in Exhibit 4.3 hereto, prior to the Closing Date:

()  The Business will be conducted in substantially the same manner as presently being
r:unducr.ed.mdSP’UCm.mminmmymﬂmﬂmormuummmm
ordinary course of business or in connection with the transactions contemplated herein. will not
make any material change in its methods of management, distribution. marketing, accounting or
operations. and will take no action that will cause a breach of any of the warranties,
representations, and covenants of Seller set forth in this Stock Purchase Agreement;

1o
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(b) (i) No new employment agreement, of severance, consulting or retention
agreement, will be entered into by SPUC, and (ii) no commitments 10 the employees as a group
(including any commitment to pay retirement or other benefits) will be entered into by SPUC.

(¢)  No increase will be made in the salaries paid nor any change made in the plan or
manner by which compensation (including fringe, retirement, pension plan or savings plan
benef’ts) is determined with respect to any officers, directors or employees of SPUC, other than
in t'.¢ ordinary course of business consistent with past practices or as contemplated herein:

(d)  SPUC will not (i) assume, create, incur or guarantee any indebtedness for borrowed
money except in the ordinary course of business or as contemplated by this Stock Purchase
Agreement, (ii) enter into as lessor or lessee, any matenal lcase or sublense with respect 1o real
property or personal property, (iii) enter into or terminate, as lessor or lessee, any lease or
sublease with respect to real or personal property other than in the ordinary course of business,
(iv) create any subsidiary, or (v) release or create any liens or other secunty interests. except in
the ordinary course of business:

(¢)  SPUC will not sell, encumber, or otherwise convey any material asset or make any
commuitment to sell any such asset;

(f SPUC will not (i) merge or consolidate with any other corporation. or (ii) acquire
any or all of the stock of or all or substantially all of the assets of any other person, firm,
association, corporation or other business organization;

(g)  SPUC will not loan or advance monies from SPUC 1o any person: and

(h)  SPUC will not cancel, without payment in full. any notes. loans or material
receivables from any employee. officer or director of SPUC. or any member of their families.
or from any corporation, partnership or other enuty in which any officer or director of SPUC,
or any member of their families, has any direct or indirect interest as an officer. director or owner
of a five percent (5%) or more equity interest.

44  Maintenance of Propertics SPUC shall. at all times prior to the Closing Date,
maintain its material properties and assets in their present condition, reasonable wear and use
excepted. and shall maintain its books. accounts and records in the usual, regular and ordinary
manner on a basis in all material respects consistent with prior years.

45  Relationshi s with Emplovess and Cusiomers. At all times pnor to the Closing
Date, SPUC shall (i) preserve its business o Loation intact. (i) use its best efforts 10 keep
available to SPUC, its key officers, employees and agents. (iii) use reasonable efforts 1o preserve
the present relationship of SPUC with its suppliers and customers and others having business
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relationships with it, and (iv) consult with Purchaser prior to bidding for or entening into any new
contract with a contract value in excess of Twenty-Five Thousand and 00/100 Dollars ($25.000).

46  Agcess. At all times prior to the Closing Date, SPUC will allow Purchaser's
employees, attomeys, accountants, agents and other authorized and designated representatives
reasonable access to the properties, books and records of SPUC, including without limitaton.,
deeds. title documents, leases, insurance policies, minute books, shareholder lists, accounts,
financil statements and all other data which are reasonably requested by Purchaser; provided,
howe-er, that any such invesugations shall be conducted in such manner as not 10 interfere
unreasonably with the operation of the Business.

47  Cooperstion with Purchaser. Seller and SPUC shall cooperate and cause SPUC's
officer, employees, agents, and representatives o cooperate with Purchaser and shall use their
respective best efforts to consummate the transactions contemplated hereby.

4.8  Funher Assurances. Lponthemqu:ﬂnfhrchmnllnytimcmﬂmu{:lmmg
Date, Seller shall forthwith execute and deliver such further instruments of assignment. transfer,
conveyance, endorsement, direction or authorization and other documents as Purchaser or its
mumlmlymmhlquuu:mpufmtiﬂ:nf?mhmmdiuw:ndmngmmth:
Shares or otherwise to effectuate the purposes of this Stock Purchase Agreement.

ARTICLE 5.
W

Wmmmummmmmrmmnbmﬁtnfsmmmhofwm:h
uprumu&mmdwiubeingdmdmbcindepcndmﬂymiﬂmdmlicdupmby
Seller. regardless of any investigation made or information obtained, as follows:

5.1 Organization of Purchaser. Purchaser is a corporation duly orgamzed. validly
existing and in good standing under the laws of the State ¢! Florida with power and authority to
myonﬂnuﬁviﬂuinwtﬁchitummzd,mmmddcﬁmmisSmkPmm
Agreement, and any other documents contemplated by this Stock Purchase Agreement, and to
perform its ooligations under this Stock Purchase Agreement.

52  Authorization of Agreement. The execution and delivery of this Stock Purchase
Agreement have been duly authorized and approved by the Board of Directors of Purchaser. This
Stock Purchase Agreement and the performance by?mhmrufth:tmmdpmﬁ:iunsnt‘ﬂﬁ:
Stock Purchase Agreement: (i) will not conflict with, or result in a breach of the terms or
provisions of, the Certificate .f Incorporation or Bylaws of Purchaser; (ii) will not constitute a
violation or breach of any order, injunction, decree or other judicial or regulatory prohibition or
restriction against or affecting Purchaser; and (iii) wll not conflict with. or constitute a violanon,
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default or breach of, the terms or provisions of any matenial contracts, leases. notes. agreements
or any other obligation of Purchaser,

53  Approvals No exemption, consent, approval. order or authonzation of, or
registration, declaration or filing with any court, agency or commission or other Government
authority or instrumentality is required by or with respect to Purchaser in connection with the
mﬂnﬂﬁhﬁyﬂﬁssmmmtby?wchmnrthcumw
Purct ser of the transactions contemplated hereby except approval of the Court in the Sailfish
Point Litigation Class Action Settlement Agreement of which this Stock Purchase Agreement is
a part.

5.4  Brokers and Finders. No agent, broker, finder, investment banker. person or firm
is or will be entitled to any broker's or finder's fee or any other compensation or comumission or
similar fee directly or indirectly in connection with the transactions contemplated by this Stock
Purchase Agreement based on arrangements made by or on behalf of Purchaser.

‘ 5.5 No Violation. Purchaser is not subject to or obligated under any certificate of
incorporation, bylaw, law, or rule or regulation of any governmental authority, or any agreement
or instrument, or any license, franchise or permit, or subject to any order, writ, injunction or
decree which would be in any material respect breached or violated by the execution, delivery
wmfmdﬁlﬁmmmomum“mummm
Litigation Settlement Agreement approval.

ARTICLE 6.
COVENANTS OF PURCHASER

Purchaser hereby covenants and agrees with Seller as follows:

6.1  Cooperation with Seller. Purchaser shall cooperate with Seller and shall use its
best efforts to fulfill or obtain the fulfillment of this Stack Purchase Agreement prior to the
Closing Date.

6.2  Further Assurances. Upon the requ 41 of Seller at any time after the Closing Date,
Purchaser shall forthwith execute and deliver such documents as Seller or their counsel may
reasonably request to effectuate the purposes of this Stock Purchase Agreement.

63  Contributions-in-Aid-of-Construction (CIAC). Purchaser acknowledges that the
utility holds CIAC. Purchaser has made such independent analysis and review of the subject, and
has consulted with such incividuals, documents and agencies as to fully satisfy itself of the
existence of, amount of and effect of such CIAC on the uwtility and on this transaction. By
acquiring the Utility's common stock, Purchaser will acquire all of the Asscts of the Utility, as

13
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set forth elsewhere in this Agreement, and after Closing, Seller shall have no >:igauon 1o
Purchaser in regard to those Assets, including CIAC.

64  Retention and Insvection of Records. After the Closing, Purchaser shall provide
Seller with access 1o all records relating to the operations of SPUC prior (0 the Closing. In the

event that SPUC chooses to dispose of records existing at the Closing Date, SPUC shall first offer
such records 1o Seller.

6.5  Seller's Audit Rights. Seller, at its expense, shall have the rights to audit
the books and records of SPUC for all purposes from the Closing until six months after Seller
is no longer entitled to payments of the Purchase Price as provided in paragraph 2.2.

ARTICLE 7.

The obligations of Seller under this Stock Purchase Agreement shall be subject 10 and
conditioned upon the following:

7.1  Agcuracy of Representations. Each of the representations and warranties of Seller
shall be true and correct on the date hereof and shall be true and correct on and as of the Closing
M:Mkﬁﬂﬂhﬂmﬂkﬁmeﬂﬁ:CIMMﬁumwm
effect dated the Closing Date in the form attached hereto as Exhibit 7.1.

7.2  Performance. Euhnrthemmu.mmﬂwhﬁm.tmmdmndiﬁm
hcmfmbeperfnrmndmdcampli:dvdihbyScll:tunorprinrmﬁu{:loﬂng Date shall have
been performed and complied with on or prior thereto.

ARTICLE 8.
CONDITIONS TO OBLIGATIONS OF PURCHASER

The obligations of Purchaser under this Stock Purchase Agreement shall be subject to and
conditioned up~n the following:

8.1  Accuracy of Representations. Each of the representations and warranties of
Purchaser shall be true and correct on the date hereof and shall be true and correct on and as of
lhtCloﬁn:DmnﬂPnrchamshlllhwmm#dnnddclivntdwﬂclluonmeClunn;Du:
lcﬂﬁﬁmlﬂmcheﬁmd:udthemwngﬂminﬁ:fnrmumhedhﬂnouExhibit 8.1.

8.2  Performance. Escaof the agreements, covenants. stipulations. terms and conditions
hereto to be performed and complied with by Purchaser on or prior 10 the Closing Date shall have
been performed and complied with on or prior thereto.
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ARTICLE 9.
N

9.1  Transfer Taxes. Seller and Purchaser shall cach pay one-half of all transfer taxes,
documentary, or similar taxes or f-es, personal property taxes, recording fees. and other similar
fees incurred as a result of the sale and transfer of the Shares at the Purchase Price. stated in
paragr oh 2.2 ("Transfer Taxes").

9.2  Sales and Use Tax. Seller and Purchaser shall be responsible for and shall pay
one-half of all appﬁubhsﬂutndu:mu{ifany]pmnmm;mﬂ:mfuof&nsm
pursuant to this Stock Purchase Agreement.

93  Income and Other Taxcs. Any income or other taxes, if any, imposed upon Seller
as a result of the transactions contemplated by this Stock Purchase Agreement shall be paid by
Seller. Any income or other taxes wiiich may be imposed on SPUC resulting from intercompany

transactions prior to Closing between SPUC, Seller or Seller's affiliates 10 effect the transactions

:?EEPM by this Stock Purchase Agreement, shall be paid by Seller or Seller’s reporting

‘ 9.4  Costs and Expenses. No fees and expenses incurred by Seller or SPUC prior 10
Closing in connection with this transaction. including their counsel and accountants shall be
transferred to SPUC after Closing.

9.5  Survev. Mmmﬂmﬂumﬂofmfﬁmdwmquimdfm:
survey of the Real Property prior to the Closing Date, if desired.

96  Accounts Receivable and Pavable. Accounts receivable and payments received
after Closing for services rendered prior to the Closing Date shall be determined by SPUC by
proration based upon the number of days prior to Closui} compared with the total period for
which the payment was made. ExpmﬁimmudpdmmCluﬂnibulpﬂdmpiylhlclﬂﬂ
Closing shall also be prorated on the same basis. The value of supplies and other consumables
available for use after Closing, but which were purchased prior to Closing, shall be determined
based upon their cost. Seller shall be credited with the income attributable to services performed
prior to Closing and the value of supplies and consumables on hand after Closing. Purchaser
shall be credited with the expenses paid or payable after Closing attributable 1o services
performed prior to Closing. Within sixty days of Closing, Seller shall pay to SPUC the amount
by which Purchaser’s credits exceed Seller’s credits or SPUC shall pay to Seller the amount by
which Seller's credits exceer Purchaser's credits.

15
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ARTICLE 10.
[NSPECTION. TERMINATION

10.] Termination. This Stock Purchase Agreement may be terminated at any time prior
to the Closing by the mutual writtes, consent of Seller and Purchaser. This Stock Purchase
Agreement will terminate if the Settlement Agreement of the Sailfish Point Litigation Class
Action i mmvdbyﬁetumwdﬂﬂpuwmﬁﬁﬂﬁzmhﬂmmﬁngmmildmm{
desire 1o undertake further efforts to obtain approval by the Court.

102 [gspection Period. Purchaser shall have sixty days after the Effective Date (the
“Inspection Period”) to conduct such investigations of the Business, Real Property and
mvimnmmlmdn:hupumiu.inchdin;bymyufiuumnﬁmmdmlinlhnim
inspections as to the physical condition of the buildings, facilitics and equipment located on the
Utility Parcel. conduct an cnvironmental audit of the Real Property, invesugate the status,
expiration. non-compliances and transferability of any permit. license or approval necessary for
the operation of the Business or of the Assets and any other condition or charactenisuc which
mmymmwmmwmhmdmmmdmmmq
for operation of the Business. Should Purchaser become dissatisfied or concerned with the result*
“flﬂYmChin:pncﬁmmmquirymmpmnmtunplﬂedhnﬁmMPumhmmy,
|:rinrmﬂtnqirﬁmofhl@un?ﬁudmdﬁsdlamwﬁﬁmnf?m‘:oﬂm

10.3 Seller’s Cure. If within thirty days after receipt of Purchaser’s writien notice of
objection, Seller has corrected, cured or alleviated each objection to Purchaser’s reasonable
misfmﬁmmmub:ubliwedmmumsfﬁafﬂ:mkmdﬂumﬁﬂhﬂ
otherwise perform in accordance with this Agreement. Otherwise, within ten days after expiration
of such thirty-day period, Purchaser will notify Seller in writing whether it elects to: (i) accept
wansfer of the stock with the business in its " as is” condition or, (ii) terminate this Agreement.

104 Purchaser's Terminauon After [nspection. [n the cvent Purchaser clects to
mmsmmammmmﬁmz.wmwww
allumﬂmofmcwmmihmmmdﬁxhibilhwshlllm:ttbeaichwd. Also
in such event, Pmchlmapmmwaiwiuﬁgmufﬂn:mfm:lpumtmAnicltK.Snctinn
4 of the Declaration as to any conveyance of the Utility Parcel by Seller of SPUC but not to
subsequent conveyances from the grantee of Seller or SPUC.

ARTICLE 11.
PUBLIC SERVICE COMMISSION APPROVAL

11.1  Agreement Subiject 1o Approval. This Stock Purchase Agreement and the transfer
contemplated herein are expressly subject 10 approval by the Florida Public Service Commission.
Seller and Purchaser are aware that the Commission must first approve any transfer of the unlity,
its certificate, its stock or its assets and that Purchaser may file with the Commission an

16
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application for exemption pursuant to §367.022(7), Florida Statutes. Neither Seller nor Purchaser
mnl_u; any representations or warranties as 1o approval by the Commission of any applicaton,
petition. or other request of any kind filed by or on behalf of Seller, Purchaser, and/or SPUC.

11.2  Non-approval of Transfer. In the event the application for transfer 1s not approved
hrmcmwumhumhuyihemmumfmhinﬂﬂssmmm
mmmmmwmmfmmﬁu,mmuwmmwmmmmorm
Commission and 10 use their best efforts, in good faith, to resolve those objections. The transfer
of SPUC is an integral part of the Settlement Agreement and the transfer is an inducement and
mmdulﬁmbymhofﬂumfmmnwmukcuuuﬁmmmlmdinmhsm
Purchase Agreement and the Settiement Agreement. Therefore, Seller is obligated to convey 1o
Purchaser and Purchaser is obligated to receive from Seller the utility system as more fully
described in this Stock Purchase Agreement and the Settlement Agreemeat. The Purchaser and
Seller agree to work together in good faith to accomplish the wansfer without any additional
consideration. Each party shall bear their own costs and attorney’s fees.

1.3 Qbligations after Transfer. After transfer of SPUC, Seller shall have no obligations
fmmuﬁnudmﬁwufﬁ?ﬂﬂmmuilhwemymmﬂn:mmw
obligation to Purchaser in regard to the Utility, its operation, certification, financing or in any
vuymhzthmuupruﬂymfmhinuﬁ;wmdlh:wmmmmwﬁch
it is anached as an exhibit. Upmm:fcruflheUﬁﬁty,thlﬂMbenbliptchnmthe
uiﬂwmmhmsmwwmtmmmmmmmdmmﬂum
to Seller.

ARTICLE 12.
INDEMNIFICATION

12.1 Purchaser. Purchaser shall hold Seller harmless of and from any and all claims
made with regard to any occurrence. the happening of which occurs after the transfer of SPUC
to Purchaser in connection with the operation of the business of SPUC or the ownership, usc,
maintenance or control by SPUC of any of its assets or ‘acilities.

122  Seller. Seller shall hold Purchaser harmless of and from any and all claims made
mthmaurdtnmyuwmm.lhnh:ppmingofwmchoccmbefmdnu*mfuufSPUCm
Purchaser, in connection with the operstion of the business of SPUC or the ownership, use,
maintenance or control by SPUC of any of its assets or facilities.

17
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ARTICLE 13.
GENERAL

_ 13.1 W.mmmi&dmuﬂhmmﬂlhuﬂum
;ﬂhﬂdmmmmlhissmthmAmorinwmum.inﬁmExhibiumh:d
to.

132 Notices. Any notice or other communication required or which may be given
hmundershl.l_lbeinwriﬁngmd:hlllbcdcﬁvuad personally, telegraphed. telecopied or telexed,
Wﬂf@mﬁdﬂminrczmmmmmm:hﬂbemﬁmm
50 delivered personally, telegraphed. telecopied or telexed, or if mailed. three (3) days after the
date of mailing, as follows:

(i) If 1o Purchaser. to: Sailfish Point Property Owners and Country
Club Association, [nc.
Attention: General Manager
2201 S.E. Sailfish Point Boulevard
Stuart, Florida 34996

with a copy to: Wm. Reeves King, Esa.
St. John, King & Dicker
500 Clearlake, Suite 600
500 Australian Avenue So.
West Palm Beach, Flonda 33401

(ii)  If to Seller. to: Sailfish Point. Inc.
Mobil Land Development Corporation
Attention: Hal R Bradford. Esq.
3300 PGA Boulevard
Suite 900
Palm Beach Gardens. Flonda 33410

with a copy 10: Paul E. Sklansky
Mobil Corp.
3225 Gallows Road
Room 8B 310
Fairfax, Virginia 22037

Any party may change the person and addresses to which notice or other communications are 10
be sent to it by giving written notice of any such change in the manner provided herein for giving
notice.
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13.3  Entire Agreement. This Stock Purchase Agreement (including the Exhibits
Mhﬁhum]nﬂmeﬂmlnwhi;hili:mhcdu&hibil |, conain the entire
WMImlhewﬁuv&lhmpmmmesubjmmnﬁm:mfmdsupcrscdenupﬁm
mmﬁﬁmuﬂm@ﬂnp@ﬂxuﬁomwﬁ&nurﬂﬁmmm.m
mmmnmmmhsmmmwmmmcammmwmcmmm
as Exhibit |, there are no representations or warrantics and no other stipulations. covenanis or
mhmmhmmmmmmjmmoftﬁsﬁmkw
Agreement.

134 Waivers and Amendments. This Stock Purchase Agreement may be amended,
modiﬂﬁimpuudeicmlhimﬁmexmmmummdmndiﬁummfmy
he“’ﬁveiﬂﬂ?hrawﬁuminmummtﬁmdbythupuﬁunr.inlh:r.mofawliwr.l:rymg
party waiving compliance. No waiver of any of the provisions of this Stock Purchase Agreement
shﬂlbcdmedlwﬁwofmyothuprnﬁMwhuhHornmﬁmﬂmurnfmysubwquuu
breach of this Stock Purchase Agreement. No delay on the part of any party in exercising any
right. power or privilege hereunder, nor any single or partial exercise of any right. power o
mﬁmwm,mmmm«wmmmzhemmamym
right. power or privilege hereunder.

13.5 Headings. mmmwormmmormsmmmam
are included for purposes of convenience only and shall not affect the construction or
interpretation of any of its provisions.

13.6 Assignment. Tthmckhuchmprnmuhlﬂbcbilﬂinguponmdinmm
m:hm:fﬂofhm@mmdlewmmuﬁmufmepuﬁu hereto.

13.7 Govemning Law. This Stock Purchase Agreement shall be interpreted and
construed in accordance with the Laws of the State of Flonda.

13.8 Disclosures. Any document or other information furmished by Seller shall be
deemed to have been delivered as part of the Exhibit anachzd hereto in which such document or
information is disclosed by Seller.

13.9 Execution in Counterparts. This Stock Purchase Agreement may be executed in
mmmmﬁwﬁ.mhur“&uchmummﬂmumaﬁmmr.mm of which shall
constitute but one and the same document.

13.10 Definitions of "Knowledge" and "Notice”
(a)  For purposes of this Stock Purchase Agreement, the “knowledge” or “notice” of

Purchaser shall mean the knowledge of any officer of Purchaser holding a title at least equivalent
to vice president of Purchaser and, with respect to the Seller. shall mean the knowledge of any
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officer of the Seller or SPUC holding a title. at least equivalent to vice president or general

manager.

IN WITNESS WHEREOF, the paries hereto have executed this Stock Purchase

Agreement as of the date first wr.iten above.

SEL' 2R

Attest

Hal R. Bradford~ Assistant Secretary

Date: "'A"/'“‘

Ms0iel.TI

20

PURCHASER:
SAILFISH POINT PROPERTY OWNERS

AND COUNTRY CLUB ASSOCIATION,
INC.

N/ YA

Jeff w ition Commuttee
By:

I:lmld Hansen, President

& a l_..-% /
Attest: Senia i KLECr

Sonia Nelson, Secretary
Due: 7732/ 76
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EXHIBIT TITLE

Articles of Incorporation and
Bylaws of SPUC

Profit and Loss Statements

Liabilities Remaining after Closing

List of Licenses and Permits

List of Uncollectible Accounts Receivable

List of Notices from Government Entities with Respect to
Customer Service Agrecments

Schedule of Insurance Contracts of SPUC
Description of Real Property Owned by SPUC

Schedule of Depreciable Assets
(Fixed Assets)

Schedule of Employee Benefit Plans
Listing of Employees and Job Titles
Listing of Approvals Requived

Listing of Permitted Changes in Conduct of Business prior to
Closing

Seller's Certificate as to Representations and Warranties as of
Closing

Purchaser’s Certificate as to Representations and Warranties as of
Closing
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EXHIBIT NO. 3.2
TO
STOCK PURCHASE AGREEMENT

FOR
SAILFISH POINT UTILITY CORP.

CESTIFICATE OF INCORPORATION
QF
SAIITISH POINT UTILITY CORPORATION

---00000-=~

FIZST: The name of the corporation Is

SAILFISH POINT UTILITY CORPORATICN.

SECOND: Its registered office in the State of
Delaware is locatad at No. 100 West Tenth Street, in the
City of Wilmington, County of MNew Castle. The name and
address of its registered agent at such address 1s The

Corporation Trust Company.

THISD: The nature of the business and objects

and purposes for the conduct or promotion of which, and
any of which, the corporation is formed are (1) to engage
in any lawful act or activity for which corporations may
be organized under the General Corporation Law of the
State of Delaware, and (ii) without limitation of the
foregoing, %o do any and all of the things hereinafter
set forth to the same extent that a natural person pight

or could do, viz:
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(1) 7o engage in the tusiness of lavesizent
in and development and turning to account of lands or
other raal property and personal property of svery
kind and description.

(2) To purchase, lease or otherwise acquire
lands or other real property and personal property of
every kind and cescription, and to own, hold, nortzage,
pledge, sell, convey, assign, take and give opticns with
respect to, lease, exchange and otherwise dispose of,
lands and other real property and perscnal property and
to transfer rights and interests in such lands and other
real property and personal property to other persons, firms
or corporation, and to nake cnntfacts of any kind or nature
whatsoever in connection with such lands and other real
property and personal propert!.

(3) To purchase or otheruise acguire, construct,
own, mortgage, pledge, sell, exchange and otherwise deal
in and with machinery and egquipment necessary or useful
in the conduct of any of its business or cperatlions.

(4) To acquire and pay for in cash, stocks
or bonds of the corporation, or otherwise, and 2own, hold,
sell or otherwise dispose of the good will, rignts, cnn;

tracts, evidences of ‘ndebtedness, assets and property

1




of any person, firm or corporaticn, and to undertake

or assume the whole or any part of the obligations or
liabilities of eny such p?rsun, s4rm, associatlon or

:urpnrat;an.

(5) To acquire, hold, use, sell, assign,
lease, grant licenses in respect of, gortgage or otheruwise
dispose of letters patent of the United States or any
foreign countiy, patent rights, lic=nses and privileges,
inventions, improvexzents and processes, copyrights, trzda:
marks and trade names, relating to or useful in connection
with any business of this corporation.

(6) To guarantee, purchase, hold, sell, assign,
tr;ﬁnrer, mortgage, pledge or otherwise dispose of shares
of the capital stock of, or any bonds, securities or
evidences of indebtedness created by any othsi corporation
or corporations organized under the laws of this state
or any other state, country, natlon or governcent, and
while the owner thereof to exercise all the rights, powers
and privileges of ownership, ineluding the rignht to vote
thereon.

T) To enter into, make and perforn contracts
of every kind.and description with eny person, firm,

association, corporation, municipality, =ounty, state,

4




body politic or governzent or coleny or dependency
thereof,

(8) To vorrow or raise coneys ZOr any of the
purposes of the corporation, and from time o :1::,'H1th_
out 1imit as to amount, to draw, make, accept, endorse,
execute and issue promissory notes, drafts, bills of ex-
change, warrants, bonds, debenftures, and other negotieble
or “ﬂn:ﬂEEutiable instrusents and evidences of {ndebted-
ness, and to secure the payment of any thereof, and of
the interest thnruén by mortgage upon or pledge, conveyance
or assignment in trust of the whole or any part of the pru;
perty of the corporation, whether at the time owned or
thereafter acquired and to sell, pledge or otherwise dis-
pose of such bonds or other obligations of the corporation
for its corporate purpeoses.

(9) To have one or nore offices, to carry on
all or any of its operations and business and without
restriction or limit as to amount to purchase or other-
wise acquire, hold, own, mortgage, sell, convey, or other-
wise dispose of real and personal property of every class
and description in any of the Stateas, Districts, Territories
or Colonies of the United States, and in any and all foreign
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countries, subject to the laws of sucn State, Dlstrict,
Territory, Coleny or Country.

(10) To engage in the business of constructing
and operating sewer and water treatment facilities.

The business and purposes specified in the fore-
going clauses shall, except where otheruise expressed, be
in nowise 1limited or -estricted by reference to, or 1n:
ference from, She =erzs of any other clause in this cerj
tificate of incorporation, but the business and purposes
specified in each of the foregoing clauses of this article

shall be regarded as {ndependent objects and purposes,.

FOURTE: The total number of shares of stock
which the corporation shall have authority to issue is
One Thousand (1,000) shares of the par value of One

Dollar ($1.00) per share.

FIFTH: The names and zalling addresses of the

incorporators are as follows:

Name Hiiliqg_ﬂdﬁ:eas

M. A. Ferrucci 100 West Tenth Street .
: Wilmington, Delaware 19801

K. L. Husfelt 100 Vest Tenth Street
Wilmington, Delaware 19801

We J. 100 VWest Tenth Street
s Wilmington, Delaware 19801

6




ST{TH: The corgoration is T0 nave percetual

existance,

SZVDNTE: The private propercy of the stocliholders
shall not be subject to the payment of corporate debta to

any extent whatsoever,

EIGRTE: 1In furtherance, and not in limitotion

of the powers conferred by statute, the board of dirsctors
is expressly authorized:

To authorize and causé to be executed mortgages
and liens upon the real and personal property of the cnr:
poration.

To establish and maintain pranch offices and
agencies of the corporation in &ny country of the world
and to discontinue the same; 0O allocate to branch cf%i:us
a portion of the corporation's capital and To :ncreaéﬁ
or decrease this allocation from time to timﬁ as :af Seen
désirable.

To grant through officers of +he corporation,
to agents, managers or representatives In the United
States and foreign countries, powers of attorney to do
and perform an& +o authorize others +p do and perform
specific acts connected with the business of the cor-

poration, or to perform any and all acts or things

7




necessary or incidental to the carrying on of 135 business
in such countries.

To set apart out of any of the funds of the
corporaticn available for dividends a reserve or reserves
for any prcper purpose or to abolish any such reserve
in the manner in which it was created.

By ru:ulut:nn.ur resolutions passed by a majority
of the whole bulfd, to designate one or core comnitiees,
each commitize to consist of two or more of the directors
of the corporation, which, to the extunf provided in said
resolution or r;saluticns or in the By:ilws of the cor-
Pﬁfltiﬂn, shall have and may exercise the powers of the
board of directors in the management of the business and
affairs of the corporation, and may have power To autﬁnri:a
the seal of the corporation To be affixed to all papers
which may regquire it. Such commi=tee or committaes shall
have such name or names as may be stated in the By:ilul
of the corporation or as may be deternined frum.timn_%u
time by resclution adopted by the board of directors.

When and as authorized by the affirzative vote
of the holders of a majority of the stock issued and uut:
standing having voting power given at a stockholders'
meeting duly called for that purpose, or when authorized

18




by the written consent of the holders of a Dajorily of
the voting stock issued and cutstanding, the board of
dir=ctors shall have power and authority to sell, lease
or exchange all of the property and assets of the cnf:
poration, including its good will and its corporate
franchises, upon such terms and conditions and for such
consideration, which may be in whole or in par: shares
of stock in, and/or ocher securities.of, any other cnr:
poration or corporation, as its board of directors
shall deem expedient and for the best interests of tThe
corparation.

The corporation may in its By:inws cunrer-pﬁners
upon its board of directors in addition to the Zoregoing
and in addition to the powers and authoritles expressly

conferred upon it by statute.

NINTH: Meetings of stockholders cay be held

within or without the State of Delaware, as the Ey:inun
may provide. The books of the corporation may be knﬁt
(subject to any provision contained in the statutes)
outside the State of Delaware at such place or places

as may be designated from tice to tine by the board of
directors or in the By:i:u: of the corporation. Elections
of directors need not be by written ballot unless the

By-laws of the corporation shall so provide.
29




The corporation shall hesve power, actin
through its toard of directors, to czke, aller or amend
By;llul, provided, however, that Sy-laws cade, altered
or amended by the directors may be altered, amended
or repealed by the directors or stockholders of the

corporation.

TINTH: The corporaticn reserves the rIghat to

anend, alter, change or repeal any provisions contained
in this certificate of incorporation, in the wmanner now
or hereafter prescribed by statute, and all rigats

conferred upon stockholders herein are granted subject

to this resersation.

WE, THE UNDERSICGNED, peing each of the incor-

porators hereinbefore named for the purpose of forming

a corporation pursuant to the Gereral Corporaticn Law )
of the State of Delaware, do cake this certificate, here-
by declaring and certifying that the facts herein stated
are true, and accordingly have pnruuntn set ocur hands
this sth day of June, A.D. 1979.

M. A. Ferrucci
H. A. ferruccl

. r. L..Husfelt
In presence of: E. L e

"*_L‘—fan_i.—_i' T w. J. Reif
LRSS 30 T, Heil




STATE OF DELAVARE
OFFICS OF 3EZCRETARY OF STATE

I, GI=UN C, YEWTON, Secretary of State of
the State of Delaware, DO HEREBY CERTIFY that the above
and foregoing is a true and correct copy of Certilficate
of Incorporation of the "SAILFISH UTILITY CORPORATT .
as received and f4led ‘n this orZice the serth day of

June, A.D, 1979, at 10 o'clock A.M.

IN TESTIMONY WYHEREOF, I have hereunto
set oy hand and officiasl seal at Dover this
f£irth day of June in the year of our Lord
ane ‘.:huu:anﬁ nine hundred and seventy-nine.

GLENN C. FENTON
Secretary of State

0. E. DENNEY
Ass't. Secretary of State

ML LN DD R TR R A

" geeretary's Office

" 1855 Delawart lﬁ?g!m:

R TR AT R R LR N
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Received for Fecord
June =th, A.D. 1979.

Leo J. Dugen, Jr., Recorder.

STATE OF DELAWARE
NEW CASTLIE COUNTY

58.:

a8 @a =8

Recorded in the Recorder's Office at
Wilnington, in Incorporaticn Record 8
Vol. Page %c., the Sth day
of June, A.D. 1979.

witness my hand and official seal.

Leo J. Dugan, Jr.

Recorder,

TR N TR TR (R RN R R

" Recorders Office -
" New Castle Cc. Del. "
" Mercy Justice "

mmipan I punnponnnnn
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BY-LAWS
of
SATIFISH POINT UTILITY CORPORATION

ARTICIT I

—— e ———

STOCFROLDERS

e e

Section 1. Place of Meetincs

All neetings of the stockholders, both annual and
special, shall be held at the office of the Corgoration in
the City of Wilmington, State of Delaware, or at such other
place as may be fixed by the 3oard of Directors and stated

in the notice of meeting, or indicated in a duly executed

waiver of notice thereotf.

Section 2. Annual Meeting

An annual meeting of the stockholders for the
election of Directors and for other purposes, commencing with
the vear 1980, shall be held on thQ third Vednesday In July
in each year, if not a legal holiday, and i# a legal holiday

then on the business day next 2511cwing, at 2:30 o'clock P. M.




Sectizn 3. Specizl Meetinos

Unless otherwise prescribed by law of by the Car~-
tificate of Incorporation, special meetings of the stock-
holders (a) may be called by the President and (b) shall be
called by the President, any Vice President or the Secretary
at the request in writing of one Director, or at the -equest
in writing of stocrholders owning twenty per cent of the
capital stock of the Corporation issued and outstanding and
entitled to vote. Such request shall state the ocbjects of
the proposed meeting. The business transacted az any special

meeting shall be confined to the cbjects stated in the call.

Section 4. Notice

Except as otherwise prescribed by law written notice
of each annual and each special —=eeting of the stockholders,
stating the time, place and objects thereof, shall Se served
upon or mailtd, postpaid, to each stockholder entitled to vote
thereat at such address as appears on +he books of the corpo-
ration, not more than sixty nor less than ten days next pre=
ceding the day of tre meeting; provided, howevexz, that notice
of any such nmeeting need not be given to any stockholder who
shall attend such meeting in person ©F By Proxy or shall,
either in person or by duly authorized attormey, waive notice
thereof in writing or by telegram, cablegran or radiogram,

aither hefore or aftar such ceeting. Notice of any adjourned
34




meeting need not :e given unless the adjournzent 13 for rore
than thirty days or unless after the adjournzent a new zecord

date ir £ized for <he adjourned meeting.

Section 5. List of Stockholders

The officer who has charge of the stock ledger of
the corporation shall prepare and make, at least ten days
before every meeting of stockholders, 2 complete lizt of the
stockholders entitled to vote at the nmeeting, arranged L
alphabetical order, and showing the address of each stock=
holder and the number of shares registered in the name of
each stockholder. Such list shall oe open to the examination
of any stockholder, for any purpose germane to the neeting,
during ordinary business hours, for a pericd of at least ten
where the meeting is to be held, which place shall be z=peci-
fied in the notice of the neeting, or, if rot =0 specified,
at the place where the meeting is to ke held. The list shall
also be produced and kept at the time and place of the meeting
during the whole time thereof and may be inspected by any stock-

holder who is present.

Section 6. Quorum

The holders of fifty-one pexrcent of the stock
issued and outstanding and entitled toO vote ther-sat, present
either in person or by proxy, shall constitute a quorun at
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2ll meetings of the stockholders and shall >e raguisite for

<he transaction of 21l husiness and when a Guorum 13 Tresent

2t zny meeting the wote of the holders of a majority of the
stoch having votine power present either in person or by proxy
shall decide any cuestion brought before such meeting, except
as otherwise provideé by law, by the Certificate of Incorpora-
tion or by these 3v-iaws. In the absence of a quor=: the stock=-
nolders of the Corgoraticn entitled to vote, presenc eithaer in
person or by proxy, mav, except as provided in Section 4 of
these Zy-laws, by a majority vote adjouzn the meeting Zrom time
to tima without notice other than announcenent at the meeting
until a quorum shall -e present or represented. At such
adjourned meeting, at which a quorum shall be present or
represented, any business nmay be rransaczed which could have
seen --ansacted at -he ~eeting Zor wWhich notice was originally

given. 7

Section 7. Voting

Each stockholder of record entitled to vote in accord-
ance with law, the Certificate of Incorzoration of these By-laws
shall be entitled at (very meeting of «he stockholders of the
Corporation to one vote for each share of stock having voting
sower registered in his name on the books of the Corporazion.

Tach such stockholder may vote by proxy, but no proxy shall be

16




3 said prox -
voted on after three vears Zrcm its date unless Droxy pro

vices for a longer psricd.

ARTICLE II
DIRECTORS
Section 1., Number - Qualifications - Termm ~ Removal
The nunber of Directors which shall constitute the
whole 3oard shall e six. Directors need not g stcckholders.
Iucept as may be otherwise provided by law, by the Certificate
of Incorporation or by these By-laws, +he Directors shall be
elected at the annual nmeeting of the stockholders and each
Director shall be elected to serve until hwis respective suc-
cessor is elected and qualified. Any one of more of the Di=-
rectors nmay be removed either with or without cause 2t any
special meeting of the stockholders called for that purryose
by a vote of stockholders holding 2 majority of all =he issued

and outstanding stock entitled to Vote thereat.

Section 2. Powers
The business of the Corporation shall be managed by
rcise all
its Soard of Directors, which shall have and may exe
1 d
the powers of the Ccrporation to do all such lLawful acts an
things as are not by law, or by the certificate of Incorporation,
iz 3 rcised or
or by these By-laws, directed or required to Le exe
done by the stockholders.

3
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Section 3. Place of !lfeetings - Books

The Directors nay hold their =eetings and keep the
Sooxs of the Corporaticn outside of the State of Delaware

and at such place or places as they may from time £3 tine

detezmine.

Section 4. Comnittees of Directors

The 3oard of Jirectors may, by cesoluticn or Ceso-
lutions passed by a majority of the whole Zoard, designate
one or more ccrmittees, each committee to consist of one or
more of the Directors of the Corporation, which to the extent
provided in said resolution or resolutions shall have and may
exsrcise the powers of the Board of Directors in the manage-

ment of the business and affairs of the Corporation.

Section 5. Mewly Created Directorshios and YVacancies

Newly created directorships resulting fzom an in-
crease in che authorized number of directors, and vacancies
in the Board of Directors resulting from any cause, may be
£illed by a majority of the Directors then in office though
less than a quorum or by a sole remaining director, and the
Dirsctors so chosen shall hold office until the next annual
election and until their respective successors are elected and

qualified.

i%




Sec=ion 5. Ccmpensttion

Directors as such shall not receive any statzd salary
for thei= sarvices, provided that nothing herein contained shall
be construed to preclude any pDirector Zrom serving the Corpo-

raticn in any other capacity and receiving comgensation there-

for.

Section 1. Orcanization Mesting

When Directors shall have been elected at a meeting
of the stockholders, the newly elected zoard may meet Zor the
purposes of organization or otherwise at such time and place
as shall be fixed by the vote of the stockholéers at said
meeting. MNo notice of such meeting of =he Board shall be

sequired.

Section 2. Regular Meetincs

Regular meetings of the Board =ay be held at such
time and place as shall from time to time be determined by a
majority vote of the whole noard az any validly convensd maet-

ing. No notice of any regular reeting shall be reguired.

Section 3. Special Meetincs
Special meetings of the foard (a) may be called by
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K I»E B - .=
the Zresident on one cay's notice to each DIFecTor given either

"l

erscnally or in writing or by telegzam, cablegran or adlo-
gram, and (b) shall be called by the President, any Vice Presi-
de.t or the Secretary in like manner and on like notice upon
the written request of one Directox; provided, howeve:, that
no notice shall be required of any special neeting of the

Board at which all the members shall be present, OF of auny
meeting of which notice shall be waived by all absentees
either before or after the meeting in writing or by telegram,

cablegram or radiogran.

Section 4. Quorun

At all meetings of the 3oard &wWo Directors shall be
necessary to constitute a guorum for *the +>ansaction of business,
and the act of a majority of the Directo=zs present at any meeting
at which thnrnlia a guorum shall be th: act of the Zcard of
Directors, except as may be otherwise specifically crovided by
law, by the Certificate of Incorporation or By these 3v-laws.
In the absence of a gquorum at any meeting 2 najority of the
Directors present may adjourn the meeting from time to tine,
without notice other than announcement at the meeting, until

a cuo-um shall be present.

: i e Telephone
Section 5. Participation in Meetinas by Conferenc

Mermbers of the Soard, or of any committee thereof,
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Tavy sarticipate in a meeting of such Zoard or commitize by means
of conference teleghone or similar com=unicaticns eguigment Dy
means of which all persons garcicipating in the meeting can
hear each other and such participation shall constitute presence

in person at such meeting.

Section l. lumbar

The officers of the Corporation shall be appointed
or elected by the Board of Directors. The officers shall be
a Chairman of the 3oard, a President, a Vice Chair=an of the
Board (if the Board so deternmines), a Secretary, a Treasurer,
a Controller, and such number of vice presidents, assistant
secretaries, assistant creasurers and sssistant controllers as
the Soard may Zrom time to tine cetermine. The President shall
be *he chief executive officer of the Corporation. TwWo or more

‘offices may be held by the same person.

Section 2. Other Officers and Agents
The Zoard nf Directors may elect or appoint such

other officers, acents and factors as it shall deem neccssary.

Section 1. Terms of 0ffice

The Chairmian of the Eoard, ~he President, the Vice

41




Chai=man of the Board, the Secrstary and the Treasuzes shall
nold “heir offices until their successo=s are chosen and guali-
fied, subject to the provisions of Section . All cther officers
ané zcents shall hold their respective offices or cositions at

the pleasure of the Zoard of Directors.

Sec=ion 4. Removal
Any officer may te removed ZIom office at any tinme

oy the Soard of Directors with or without cause.

Section 5. Duties

The officers and agents shall perfomm the duties and
ezercise the powers usually incident to +he offices or positions
held by them respectively, and/or such other duties and powers
as may be assigned to them Zrom time to time by the Board of

Directors or the Presicent.

ARTICLE V

e

INDEMMIF ICATION OF DIRECTORS, OFF TCERS AND EMPLOYEES

Section l. Authorization for Ind-mnificat%un of Dirgctuis
and Officers in Actions by or =n the Right o
the Corporation to Procuze & Judcment in its Favor.

Any person who wWas OT ig a party or is +hreatenad to
be made a party to any threatened, pending or completed action
or suit by or in the right of the corporation to procure a
judgment in its favor by reason of the fact that he, his tas-

4 - = -
tator or intestate is or was a director OF officer of the Cor
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peration or, while such director oOX of£icer, is or w“as serving
any sther corporation, partmership, joint ventuze, trust or
other enterprise at the -ecuest of the Corporation shall be
inde.nified against expenses (including attorneys' Zees)
actually and reasonzbly incurred by him in connection with

the defense or settlement of such action or suit If he acted

in cood faith and in a manner he zeascnably believed to be

in the best interests of the Corporation and except =hat no
indemnification shall be made in respect of any clain, Lssue

or matter as to which such person shall have been adjudged to
be liable for negligence or miscenduce in the performance of
his duty to the Corporation unless and only to the extent that
the Court of Chancery or the court in which such action or suit
was brought shall determine upon application that, despite the
adiudication of liability but in view of all =he cizcumstances
of the case, such person is fairly ard reasonably entitled to
indemnity for such expenses which +he Court of Chancery or such

other court shall deem proper.

Section 2. Authorization for Tndemnification of Directors or
Officers in Actions Or Proceedings Other Than Dy
or in +he Richt of the Corgorzation to Procure a
Juderunt in its Favor.

Any person who was or is 2 garty or is vmreatened
to be made a party to any shreatened, panding oI conpleted action
suit or proceeding (other than an action by or in the right of
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the Csrsoration), whether civil, cziminel, adninistrative or in-
vestizative by reascn of the fact that nwe, his testator or intes-
tate, is or was a diractcr or officer of the Corperation er,
while such director or officer, is or was serving ancther cor-
voration, partnership, ‘oint venture, tzust of other enterprise
at the request of “he Corporation shall be indemnified against
expenses (ineluding attorieys' fees), Judgrents, fines and amounts
paid in settlement actually and reasonably incurred Sy him in
connection with such action, suit or proceeding if he acted In
good faith and in a manner he ~easonably believed to be in the
best interests of the Corporation, and, with respect to any
criminal action or proceeding, had no rgasonable cause to be-
lieve his conduct was unlawful.

The termination of any action, suit or proceeding by
judcment, order, settlement, convictichn OF upon a plea of nolo
contendere or its eguivalent, shall not, of itself, create a
presumption that any such director or officer did not act in
gocd faith and in a manner which he reascnably believed to be
in the best interests of the Corporation, and with respect to
any criminal action sr proceeding, had remsonable cause to be-

lieve that his conduct was unlaw t2)l.

Section 3. Payrment of tndemnification Other Than DY Court Award.

(a) To the extent a person has been successful on
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the merits or otherwise in the dsfense of any actioan, suis or
proceeding referred to in Section 1 OF gection 2, or in the
defense of any claim, issue or matier sherain, he zhall he
indennified against expenses (including attorneys' Zees) act-
ually and reasonably incurred by him in connection therewith.
(b) Except as provided In paragraph (a), any indem-
nification under Sections 1 or 2, unless ordered ty a court,
shall be made by <he Corporation only 28 authorized In the
specific case upon a determination that indemnification is
proger in the circumstances because the director or officer
has met the applicable standard of conduct set forth .n said
Sections:
(1) By the Board of Directo=s by a majority vote of
a quorum of Directors who were not parties to
such action, suit o sroceeding, oF
(2) If such a guorum is not obtainable, or even if
obtainable a quorum of disinterested cirectors
so directs, by independent legal counsel in a
written opinion, OF
(3) B8y the stockholders.
(¢) Expenses incurred in defending a civil or crim-
inal action, suit or proceeding may be paid by the Corporation
in advance of the final disposition thereof as anthorized by the

Board of Directors in the manner srovided in parag-aph (B) upon
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receizt of an undertaking by or on behalZf of the director or
officer to repay such amount unless it shall ultimately Ze
deter—ined that he is entitled %o be indemnifled by <ta Cor-

Dorat:on a2s authorized herein.

Section 4. Generzal

The foregoing provisions of this Article YV shall be
Zeemed “o be a contract between the Corperation and each direc-
tor and officer who serves in such capacity at any tine while
this By-law is in effect, and any repeal oOr modification thereof
shall not affect any rights or obligations then existing with
respect to any state of facts then or theretofore existing or
any action, suit or proceeding theretofore or thereafter brought
based in whole or in part upon any such state of Zacts.

The prcvisions of this article V shall be applicable
0 claims, actions, suits or proceedincs made or commenced after
the adoption of =his Article, whether arising fzom acts or
omissions to act occurring before or after the adoption of this

Article.

The foregoing rights of indemnification shall not be
deened exclusive of any other zights +0 which those indemnified
may b= entitled apart from the provisions of this Article.

The Board of Directors in its discretion shall, to

the “ull extent permitied by the laws of the State of Delawvare,
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have power on :=ehal? of <he Corporation to indemnify, in addition
to any indemnity to which such person is entitled as a Tatter of
right under said laws, any person, other than a dizector or

offi: ar, made a party to any action, suit or groceeding by reason
of the fact, that he, his testator or intestate, is or was an

employee of tha Corporation.

APTICLZ VI

MISCELLANECUS

Section 1. Fiscal Year

The f£iscal year shall be the calendar vear.

Section 2. Offices

The principal office of the Corporation in the ZState
of Delaware shall be at 100 lest 10th Street, Wilmingtonm,
Delaware. The Corgoration may have such additional officas
within or without the State of Lelaware as the Zoard of

Directors may from time to tinme determine.

Section 3. Seal

The corporate seal shall have inscribed thereon the

name of the Corporation, the year of .ts incorporation and the

words "Corporate Seal Delaware”.

Section 4. Amendments

These By-laws ray be altered or Tepealed (a) at any
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annual meeting of +he stockhoclders Dby +he affirmative vote of
a2 majoritvy of the stock issued and outstanding and entitled to
vote thereat, or by Like vote at any special neeting of the
stockholders if notice cf the proposed alteration or sepeal

e contai ed in the notice of the meeting, or {b) by <he
affirmative vote of a majority of the whole Zoard of Directors
at any -eqular meecing of the Zoard, or by like vote at any
stecial meeting of the Zoard if notice af the propcsed

alteration or repeal b-e conta_ned in the notice of the meeting.




STAT2M=IT OF INCORPORATORS
IN LIZU OF ORGANIZATICM
MEETTIG
OF
SAILFISE ZQINT UTILITY CORFORATION

~m=00000 ===

The certificatre of incorporation of <hiz
corporation having been f£iled in the office or the
Secretary of State, the undersigned, being all of
the incorporators named in said certificate, do
hereby stata that the following actions were taken

on this day for the purpose of organizing this cor-

poration:

1. 3y-laws ‘or the regulaticn of the
affairs of the corporation were adoptec by the
undersigned incorporators and were ordered inserted
in the minute book immediately following the copy
of the certificate of incorporation and before this
instrument.

2. The fo'lowing persons were alected as
directors to hold office until the first annual zeeting
of stockholders or until their respective successors are

electad and gualified:
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- -

-

S RU =Ry

D-

Conaldson

J. Hardzan

A. Havounas

“. Schiessler

T. Seaquist, Jr.
J. Waller

3. The board of directors was authorized,

in its discretion, to issue the shares of the capital

stock of this corporation to the #3111 amount or nucber

of shares authorized by the certificate of {ncorporation,

{n such amounts and for such considerations as from tice

to time shall be deternined by the board of directors and

as may be permitted by law.

Dated, June Sth, 1979.

/47 fq--2291444125:

M. A. rerruccl

r /

K A M Lo
— K. L. Dusle

. o . D8 [




WAIVER CF [ICTICZ
of
FIRST EETTO CF DIRECTCRS

af
SAIZFISE SOTINT UTILITY CORPOURATIC

.-.-i-u- -

We, the undersigmsd, all teing -irecters of SAITTISH
POINT TILITY CORPORATZGH, a Deleware corporation, neresly waive
all notice whatsosver cf the <ime, plece and purgose of the
first zeeting of Directors of said Corporation, ancd do nersdy
agree ind consent the: -he same be Seld at 150 Zast -2nd Street,
New York, N. Y., on the 6th day of June, 1979, at Z2:0C o'clock
?.i., Tor the purpose of electing officers; authorizing <he
issuance of the capital stock; completing the organization of
said Corporaticn; and *ransecting such other husiness &5 zay

oroperly be brought before the meeting.

,%M

\gbf\ = D.J.W.
\J

Dated: New Yurk H. Y.
June 6, 1979
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WAIVES ©F HOTICS

of
FIRST !ZE?THG CF LIRZCTOR3
of

SAILTISE FOINT UTILITY CCRPCRATIC

We, the undersigned, soth being Cirectors cof SAILZISH

OIIT UTILITY CORPCRATION, 2 Delsware corgoration, aerecy ialve
21l noticze whetsoaver of the sime, plece and jurpose < the
first nesting of Direcsors o7 said Corporation, and 4o nereby
scTee and consent that -he iame be aseld at 130 Zast -=2n2 Street,
ew York, M. Y., en <he fth Zay of June, 1979, 2t Z:CC ofclock
?.:2., for the purpos=e =f electing afficers; authorizing the
issuence of the capital stock; completing the organization of
said Corzoretion; and sransacting such other business zs zay

properly be brought before the meeting.

Dazesd: San :rl.nniscn California
June 6, 1979

v

%iazi____n..r.ﬁ.
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EXHIBIT 3.5
TO
STOCK PURCHASE AGREEMENT
FOR
SAILFISH POINT UTILITY CORPORATION

Profit and Loss Statements

The atached Profit and Loss Statements reflect the rucjpumidcxpcndinuuufuz
bu:inmfmn:hnflhnmﬂmm;omplmymmdforlh:mmnm}uot'thcmmyw,

N100m s
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reame e
Page 1 ol 2
SAILFISH POINT UTILITY CORPORATION
CASH OPERATING INCOME SUMMARY
For Full Years 1994 and 1895 and Six Months Ending June 30, 1996
1984 1904 1994
FULL YEAR FULL YEAR SIX MONTHS
ACTUAL ACTUAL ACTUAL
Revenus
Senvce income 860,757 089 940 342 434
Total Revenus se0757 ¥ sspgs0 ? M4
Gross Profit 080, TET 588,950 M2 AM
Operaung Expenses .
Salsnes and Labor Burden (130,334) (138.653) (88.455)
Empicyes Expensa (.8 (583 man
Property Tax Eensa (81.048) (48.73T) (Z2.550
Othar Tax Expense (33,897 {12.6T4) (38.274)
Talephons, Postage and Couner {1.384) (2.848) (388)
sty Expense (61,638) (52.143) (28.715)
Rent Expansa (161 (.071) (1.174)
Egquipment snd Fumsture 21211 (10.810) (L3111
Lagal and Accounting Fees - " .
Other Professconal Fees {3.348) {4.348) (1,802}
Contract Servces (88.729) (96,330 {34 5851
Fapar & Mantsnance Exzsense (27.808) 82.138) & (120.704) ©
Insurance (TR (L 1830
Parts and Suppies (BT .455) (781800 118,428}
Other Expsnse 2.886) {42781 (18,2341
Total Opers™yg Expanses (481,857} (492.282) (3T2.788)
Mot Cash Opsrming Income (Loss)
Belors Tazes © 1TB.BOO 177 588 30.342)

®  Escludes CIAC cotiecbons of SSTM (94). S24M (995), and S29M (YTD 98

o Eﬂ-ﬂ“mw“ﬁ“ﬂmnﬂ. $18M in 94 ana bulkhesa repar 388M in 54
Mnnmmmnm—m_mmﬂmuunm. cost $17M)
Exciuding 1hase anrEormany tems, 1994 is spout $15M. and 1998 YTD is sbout SIBM.

S Thess figures do not INCIuce GEprEGItion expenss, fatE CE30 SXDENLE BMOMIILoN. CIAC [evenue BMOrEaton,
mmmﬂﬂuﬂnﬂnﬂmﬂ
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Pege lcf2
SAILFISH POINT UTILITY CORPORATION
RECONCILIATION TC BOOK INCOME BEFORE TAX
For Full Years 1994 and 1985 and Six Months Ending June 30, 1996
1084 1944 1
FULL YEAR FULL YEAR SIX MONTHS
ACTUAL ACTUAL ACTUAL
RECONCILIATION TO BOOK INCOME BEPORE TAX
Nal Cash Oparsting incomad (Loas)
Belore Taxss 178,800 177 588 (30.352)
Less Deprectation (non-cash) (2.915.381) (19.478) 0
Less Florids Raegwon
ABocated Cvernasg (42,485) (38.954) arny
Lesa intercompany Financng Expense (89,187) (50,0807 (43,220)
Lans Amornation of 1991 Aate
Case Expansass {non-cash) (17.728) (17.728) (14,774)
Plus Amorizston of CIAC Revenus
{non-caan) 30,141 0878 0
Met Book Incoma (Losa)
Belors Tazes 28594 200 43 308 1120 6851
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EXHIBIT 3.6
TO
STOCK PURCHASE AGREEMENT
FOR
SAILFISH POINT UTILITY CORPORATION

Liabilities Remaining after Closing

The following customers have prepaid hook-up fees as indicated:

REMAINING FREPAID CIAC COLLECTIONS
SAILFISH POINT UTILITY CORPORATION
AS OF JUNE 10, 1956

Account Lot Plac
Description Number Mumber Number Amount

E. Carlten Wilten 1091 19 { 4,000.00
:i::::P‘ﬂ #3 1095 3 8 4,000.00
fauathy Clasulli 1107 7 ® 4,000.00
4 iano 1118 1 14 4,000.00
TL::‘d 0’ Reilly 1119 5 ‘ 4,000.00

thy Clasulli 1128 7 4 4,000.00
William Tavoularess 1129 5 14 4,000.00
Charles Buckridge 1130 11 14 ¢,000.00
Charles Buckridge 1131 12 14 4,000.00
fennech MacGillivary 5002 2 12 4.000.,00




EXHIBIT NO. 3.8

T0

STOCK PURCHASE AGREEMENT
FOR

SAILFISH POINT UTILITY CORP.

ST OF UICENSES AND PERMITS -- Page 1 of 3

Agency Permit Description |__lssued | Expired
WELL C_NSTRUCTION PERMITS
* Potabie Well #1 - Construction Permit WWw-—43-10541 07/10/78 NA
(Cartification that well #1 has been phisically disconnectad 04/17/91 N/A
sadl Potable Well #2 ~ Construction Permit Ww -43-10541 07/10/78 N/A
D.EP Potable Wall #8 - Canstruction Permit Ww-43-58082 0Q7/208/82 N/A
RAW WATER TRANSMISSION SYSTEM CONSTRUCTION PERMITS
D.EP Raw Water System - Construction Permil I —-43-24561 11/14/79 N/A
DEP Raw Water System - Moailicanon Permit WC-43~-38614 03/23/81 N/A
J.EP Aaw Water System - Clearance for Service WO -43-40022 03/24/81 N/A
DEP Raw Water System — Construction Permit— well #8 WC -43-136021 06/21/87 N/A
DISTRIBUTION SYSTEM CONSTRUCTION PERMITS
Phase 1 - Waler Dist. Sys. Construction Permit ~ D8-43-40268  12/03/80 N/A
(Includes Plat 1)
JEP Phase 1E ~Water Dist. Sys. Construction Penit DS —43-48747  12/11/81 NA
(Inciudes Piats 4,8,9,14)
g - Townhomes — Water Dist. Sys. Construction Permit S —43~38961  02/26/81 N/A
Lo SP Club Ext — Water Dist. Sys, Construction Permit DS — 4335351 10/21/80 N/A
DEP Pla1 10 - Water Dist, Sys. Construction Permit ~ DS —43-089537  07/03/84 N/A
JEP Plat 11 ~ Water Dist. Sys. Construction Permit ~ DS—43-089538  07/03/84 NA
-E.P Plat 15 ~ Water Dist. Sys. Construction Permit ~ 0S—43-121243  06/18/86 NA
DEP Plal 16 — Water Dist. Sys. Construction Permit DS —-43-139546  10/08/87 N/A
0.EP Plat 17 — Waler Olst. Sys. Construction Permit ~ DS-—43-137539 04/15/88 N/A
DEP Plat BA — Water Dist. S‘fl. Construction Permit DS=<3~- 146742 04/13/88 N/A
D.EP Plat 15 ~- Water Dist. Sys. Construction Peemit ~ DS—42--141114  02/16/89 N/A
OEP Plat 20 - Water Dist. Sys. Construction Permit DS —43 - 145595  04/13/88 N/A
NEP Plat 21 — Water Dist. Sys. Constructon Permit DS—-43-146743 04/13/88 N/A
EP Plat 22 - Water Dist. Sys. Construction Permit ~ D8—43-138536  10/08/87 N/A
J.EP Plat 25 — Water Olst, Sys. Construction Permit DS —43-146743  04/13/88 N/A
DEFP Plat 27 - Water Dist. Sys. Construction Permit ~ D8—43-154348  00/10/88 NA
D.EP Plat 28 - Water Dist. Sys. Construction Permit ~ 08—43-178795  03/28/90 N/A
DEFP Plat 29 - Water Dist. Sys. Construction Permit 0S-43-1680139 08/12/89 N/A
DEP Plat 31 - Water Dist. Sys. Construction Permit ~ DS—43—-177846  04/17/80 N/A
D.EP Plat 33 — Water Dist. Sys. Construction Permit DS —43- 221908 12/04/92 NA

No construction permits were required for f iats 12,13 and 26, as these were service lines only.
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EXHIBIT NO. 3.8

TO
STOCK PUACHASE AGREEMENT

FOR
SAILFISH POINT UTIUTY CORP.

UST OF LICENSES AND PERMITS - Page 2 of 3

Agency Per.nit Dascription | _!ssued | Expuea |
COLLECTION SYSTEM CONSTRUCTION PERMITS
A Phese 1~ Collection Sys. Canstruction Permit CS-43-38138 12/01/80 N/A
«EP Pt sa 1 - Collection Sys. Construction Permit CS-43-24560 1212780 N/A
(Includes Plat 1)
D.EP Phase 1C1 ~Collection Sys. Construction Permit  CS—43-39187  03/05/81 N/A
(Includes Platx 4,8,8,14)
D.EP Townhomes - Collecton Sys. Construction Permit CS —43=38962 03/1 /B NIA
D.EP Piat 1E - Collection Sys. Construction Permit CS-43-47714 12/11/81 N/A
J.EP SP Ciub Ext = Collecuon Sys. Construction Permit CS—43-35352 10/21/80 NIA
2P Plat 10 - Collection Sys. Construction Permit CS-43-089533 07/03/84 N/A
JEP Plat 11 = Collection Sys. Construction Permit CS-43-080534 07/0B/84 N/A
& Plat 13 - Collsction Sys. Construction Permit CS-43-109513 07/06/84 N/A
— Plat 15 - Collection Sys. Construction Permit CS~-43-121246 06/17/86 N/A
D.EP Plat 16 - Collection Sys. Construction Permit CS-43-139545 11/07/89 N/A
D.EP Plat 17 -~ Collection Sys. Construction Permit
D.EP Plat 18A - Collection Sys. Construction Permit ~ CS-—43-146741  04/06/88 NA
»EPr Plat 19 - Collection Sys. Constructon Permit CS5-43-141116 12/22/87 N/A
~=p Plat 20 - Collection Sys. Construction Permit ~ CS—43-145388 04/12/88 N/A
P Plal 21 - Collection Sys. Construction Permit CS-43-146740 04/06/88 NA
D.EP Pist22 = ms,-“ Construction Permil CS-—43-139537 10/08/88 NJA
D.EP Plat 25 - Collection Sys. Constructon Permit ~ CS—43-146740  04/06/88  N/A
J.E.P Plat 27 - Collection Sys. Construction Permit
DEP Plat 28 - Collection Sys. Construction Permit C5-—-43-176796 03/02/90 NA
DEP Plat 28 - Collection Sys. Consiruction Parmit
QEF Plat 31 - Collection Sys. Constructon Permit
DEFP Plal 33 - Collection Sys. Constructon Permit ~ CS—43-221861  11/27/92 N/A
No construction permits were required for Plals 12 and 26, as these wefe sefvice lines only.
WASTEWATER TREA PLANT MITS
DEP Wastewater Plant Gmu{rﬁcﬁﬁ Permit e DC-43~-20457  0B/23/79 N/A
DEP Wastewater Plant Temporary Operating Permit DT—43-108431 11/14/85 11/14/86
1EP Wastewater Treatement Plant Modification Permit OC-—43-123414  10/23/86 N/A
J.E.P Wastowater Tremtament Plant Expansion Permit DC- 431505866 02/26/80 N/A
D.EP Wastewater Treatement Plant Operation Permit DC-<3-212682 02/12/83 02/12/98
Wwa TREA
DEP w"ﬁm mw; ,mm“ WC - 43~20456 07/24/79 N/A
D.EP Water Plant Construction Permit Ext. wO-43-40018 12/11/80 A
D.EP Water Plant Storage Tank Addition Permit WC-43-60677 10/22/82 NA
J.EP Water Plant Uprating Constructon Permit wWC-43-111149 08/18/87 NA
DEP Water Plant Modification Permit - Calcite Contactor WC -43—-147706 08/04/88 N/A
D.EP Water Plant Expansion Permit WC-43-228498 11/02/03 11/02/98
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EXHIBIT NO. 3.8
TO
STOCK PURCHASE AGREEMENT
FOR
SAILFISH POINT UTIUTY CORP.

UST OF UCENSES AND PERMITS — Page 3 of 3

Agency Permil Description |_lssued  TExpired
AO PLANT DISCHARGE PERMITS
" TES. Federal RO Plant Discharge Permit FLO037001 07/01/95 04/3012000
Industrial Waste Permit FLOO3TOM 04/01/86 04/01/2001
WATER USE PERMIT
S.FW.MD. RO Plant Water Use Permit 43-00146-W  07/09/92 04/09/2002
- HAZARDOUS CHEMICALS PERMITS
5.ERC. Emergency & Hazardous Chemicals Inventory Report 75— 1655883 03/01/96  03/01/97
JEP

Poliutant Storage Tank Regestration — Diesel Fuel 43 - 3501847 07/19/85 N/A

LABORATOY BASIC ENVIRONMENTAL CERTIFICATION
Laboratory Cartification PENDING N/A N/A

COUNTY OCCUPATIONAL LICENSE
astin County Private Utility Water & Sewer Occupational Uicense 87 —315-018 10/01/85  10/01/86

FLORIDA PUBLIC SERVICE COMMISSION

S.C.  Florida P.S.C. Water Certificate 394 -W 03/04/863 N/A

LPSC.  ForidaP.S.C. Wastewater Cartificate 335-S 03/04/83 N/A
OPERATOR CERTIFICATION

JBPA. Drinking Water Treatment Plant Operator~R. Marx  3455—8 06/12/79 N/A

1BPAR Drinking Water Treatment Plant Operator—T. Sarno 4465 -C 0B/05/82 N/A

1:2 Wastewater Treatment Plant Operator = A. Marx 4306 -8 08/23/78 NIA

Wastewater Treatment Plant Operator — T. Sarmno §000-C 05/03/84 N/A
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EXHIBIT 3.11
TO
STOCK PURCHASE AGREEMENT
FOR
SAILFISE POINT UTILITY CORP.

List of Uncollecuble Accounts Receivable:

NONE




EXHIBIT NO, 3.12
TO
STOCK PURCHASE AGREEMENT
FOR
SAILFISH POINT UTILITY CORP.

LIST OF NOTICES FROM GOVERNMENT ENTITIES WITH RESPECT TO
CUSTO 4ER SERVICE AGREEMENTS:

NONE

6l




EXHIBIT 3.13
TO
STOCK PURCHASE AGREEMENT
FOR
SAILFISH POINT UTILITY CORP.

Scheduje or Insurance Contracts:

NONE
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EXHIBIT 3.16
TO
STOCK PURCHASE AGREEMENT

FOR
SAILFISH POINT UTILITY CORPORATION

Parcel No, One (The Utilitv Parcef)

Parcel C-1, Plat No. 1-A SAILFISH POINT P.U.D, according ®0 the Plat thereof, as
recorded in Plat Book 8, Page 47 of the Public Records of Martin County, Flonda, and

Parcel No, Two (The Effluent Tank Parcel)

A portion of Parcel No. 1, Plat No. 6 SAILFISH POINT P.U.D., more particularly
described as:

A parcel of land lying in fractional Section 8, Township 38 South, Range 42 East, also
lying within Golf Course Parcel Number *1* as shown on Plat Number 6, SI.E.lﬁ!h Point
P.UD., recorded in Plat Book 8, Page 90 of the Public Records of Manin County,
Florida. Said parcel being more particularly described as follows:

From the Southeast comner of said fractional Section 8, bear N 88°5700" “:, along the
South line of said fractional Section 8, a distance of 1463.29 feet, theqr.e N 1°03'00"E, a
distance of 1610.88 feet to the Point of Beginning of the herein described parcei of land.
thence N 23°45'36" W, a distance of 217.00 feet; thence N 66°1424" E, a distance of
197 26 feet; thence S 23°4536" E, a distance of 217.00 feet; th:flc: S 66°14'24" W, a
distance of 197.26 feet to the Point of Beginning of the herein described parcel of land.

Together with: 1) all easements and appurtenances to Parcel No. One and Parcel No.
Tw;ﬂi}ﬂmﬁnnﬁmmm;uﬂaqmpmmmﬂuzﬂmwmmm
located off the Lands but within Sailfish Point.

13061099
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EXHIBIT NO. 3.18
STOCK PURCHASE AGREEMENT

SAILFISH POINT UTILITY CORPORATION

Schedule of Employee Benefit Plans:

Life an' Accidental Death and Dismemberment:
Combined Insurance Company of America
Policy OE235

Medical Coverage:
MetraHealth, Administrator for The Travelers [nsurance Company
Policy 167207




EXHIBIT NO. 3.20

TO

STOCK PURCHASE AGREEMENT
FOR

SAILFISH POINT UTIUTY CORP.

LISTING OF EMPLOYEES, JOB TITLE ANU COMPENSATION:

UTILITY DIRECTOR/SUPERVISOR: Richard Marx

Pasponaible to previds continuous, cost efficient cperaticn
of the Water and Wastevacer Fecilities. Lisble Co ensure
governing regulstory agenciss chat the syscem is operated,
eaiotained, and monitored Iin & manner prescribed by lav.
Chief controller of all ucility functions - Adminiscracive,
Operacions, Maintenance, Weter and Westevater Analysis, and
Customer Service.

UTILITY OPERATOR/LADORATORY TECINICIAN: Antbomy Sarmo

Operates traatment facilicy to coatrol flow, processing of
Water, Wastevater, Sludge, and Effluent. Routize monitoring
of equipment. Completes and maintains loge and reports for
Ueility Regulatory Agencies. Daily inspection and operation
of emsrgency equipseat.

Performs chemical, bacteriological, and pbysical tests and
analysis of Water, Wascevacer, Sludge, and Efflueat as re-
quired. Maintains lsborstory records, equipment, and supplies.

UTILITY DISTRIBUTION/COLLECTION MECHANIC: pavid Gallovay

Repairs Water Malns, Force Hains, and gravity syscems as Te-
quired. Inscallacion of new service lines. Inspects for breaks,
backflow problass, and cross connsctions. Maincaine Lifr Sta-
tions and distribution tools and supplies. Ferforms metér
installations and meter readings. Inspeccs and cercifies
plushers vater and sever conssctisus.
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EXHIBIT 3.26
TO
STOCK PURCHASE AGREEMENT
FOR
SAILFISH POINT UTILITY CORPORATION

Listing of Approvals Required from Others
for Seller's Execution of this Agreement

None

J130Tend 28
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EXHIBIT 4.3

TO

STOCK PURCHASE AGREEMENT
FOR

SAILFISH POINT UTILITY CORP.

List of Permitted Changss in Conduct of Business Prior to Closing:

NONE

T
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EXHIBIT 7.1
TO
STOCK PURCHASE AGREEMENT

FOR
SAILFISH POINT UTILITY CORPORATION

Seller's Certificate as to Representations and Warranties as of Closing
The undersigned hereby recontirms that each of the representations and ‘arranties made
by Seller under the Stock Purchase Agreement are vue and correct on and as of the Closing Date.

Sailfish Point, Inc.

Dated: By:

Dowdell Brown, President

IR leu? |




EXHIBIT 8.1

TO
STOCK PURCHASE AGREEMENT
FOR
SAILFISH POINT UTILITY CORPORATION

Purchaser's Certificate as to Representations and Warranues as of Closing

The undersigned hereby reconfirms that each of the representations and warranues made
by Purchaser under the Stock Purchase Agreement are true and correct on and as of the Closing
Date.

Sailfish Point Property Owners and
Country Club Association, Inc.

Harold Hansen, President

seieun
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Exhibit C

FINANCIAL AND TECHNICAL INFORMATION
DISPOSITION OF OUTSTANDING REGULATORY
ASSESSMENTS FEES, FINES OR REFUNDS OWED

As of * iis date, there are no outatanding regulatory asaessment f[ees, fines or
refunds owed.,

74




Exhibit D

FINANCIAL AND TECHNICAL INFORMATION
STATEMENT DESCRIBING FINANCING OF THE PURCHASE

Under the terms of the Stock Purchase Agreement, the Sailfish Point Utility
Corporation will be conveyed to the Sailfish Point Property Ownera and Country
club Association, Inc. for nominal consideration when compared to the book
value or rate base of the utility. Payment to the transferor will be rade from
cash flow derived from a porticn of the proceeda of future Contributions-In-
Alde-of-Conatructien (CIAC) and only upon receipt of those collectiona. No
portion of the purchase price will bs: paid from operating revenues of the
utilicy.
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Exnibit E

FINANCIAL AND TECHNICAL INFORMATION
LISTING OF ENTITIES PROVIDING FUNDING TO THE BUYER

The Transferee is not relying on any other entities to provide funding for the transaction
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Exhibit F

Page 1 of 4
A Publicauoun of FALR, lec. I.O. Box 348,
Gaisesville, FL 32602 (904) 375-8036 - 91 FPSC 9:7
BEFORE FLORIDA PUBLIC SERVICE COMMISSION

In re: Peatition for & rate incraase | DOCKET NO. 900Bla-vS

in Hartin County by SAILFISH POINT | ORDER NO. 25092-A

UTILITY CORPORATION ) ISSUED: 10/01/91

]
AMENDATORY ORDER

BY THE COMMISSION:

On Septembar 23, 1991, this Commission issusd Ordar Mo. 25092,
nttl.lT ratas and charges for Sailfish Point Utility Corporation.
mmm a8 Nos. 4-A and 4-B of cthat Order were (nadvertantly

ttad.

Accordingly, Order HNo. 25092 is amendad to include thase
schedules which depict the water and wastewater rate decrease in

four years following rats case axpense recovary, and which ars
actachad harsto.

It is, therefore,

ORDERED by the Florida Public Service Commission that Jrdar
No. 25092 is hereby amended to include Schedules Nos. 4-A and 4-B
which are attached hareto. It is further

ORDERED that Order HNo. 25092 is affirmed in all other
respects.

By ORDER of the Florida Public Service Commission, this _lsc
day of OCTOBER . 1991 .

STEVE TRIBBLE, Dirsctor
Division of Records and Reporting

( SEAL)

o R
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Exhibit F
Page 2 0of 4
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Exhibit F

Page 3 of 4

A Publication of FALK, lnc. P.0. Dex 385,

Gaisesville, F1. 32601 (904) 375-8036 91 FPSC 9:9
ORDER HU. 250972
DOCKET 0. FG0E16-45
PAGE 4 Schedule Mo, 2-D
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Exhabat GG

FINANCIAL AND TECHNICAL INFORMATION

STATEMENT OF REASONS FOR INCLUSION OF AN AQUISITION ADJUSTMENT

No acquisition adjus .ment is being requested
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Exhibu H

FINANCIAL AND TECHNICAL INFORMATION
AVAILABILITY OF BOOKS AND RECORDS

The books and Records of Sailfish Point Utility Corporation are available for inspection by the

Commission al:

3300 PGA Blvd., Suite 900
Palm Beach Gardens. FL 33410
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Exhibu |

FINANCIAL AND TECHNICAL INSPECTION
AVAILABILITY OF FEDERAL INCOME TAX RETURNS

Sailfish Point Utility Corporation (SPUC) s currently a third tier wholly owned subsidiary of Motnl
Corporation. Please see Exhibit “Q", “Explanatory Notes Relating to the Transfer”. As a
wholly owied subsidiary, SPUCs federal tax obligations are wcluded in Mobil Corporations
consolidat .d tax return. The utility does not file a separate tax return with the Internal Revenue
Service.

In Lieu of the tax returns, SPUC has provided the Sailfish Point Property Owners and Country Club
Association, Inc. with analyses reconciling the book income to the tax income reported for SPUC in
the years 1991 (the year the Commission most recently established a rate base for SPUC) through
1994. SPUC has assured the Sailfish Point Property Ownors and Country Club Association, Ine. it
will provide similar reconcilintion for the 1905 and 1996 returns as soon as they become available.

Date Harold R Hansen
President
Sailfish Point Property Owners and
Country Club Association, Ine. and
Sailfish Point Service Corporation
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Exhibat

FINANCIAL AND TECHNICAL INFORMATION
SYSTEM IN COMPLIANCE WITH
DEPARTMENT OF ENVIRONMFNTAL PROTECTION STANDARDS

The Sailfish Point Property Owners and Country Club Association, Inc. is satisfied that as of the date
of this application and after reasonable investigation, the Sailfish Point Utility Corporation water and
wastewnter systems appear to be in satisfactory condition and are in comphbance with all appheable
standards set by the Department of Environmental Protection

Date Harold R. Hnnsen
Presulent
Sailfish Point Property Owners and
Country Club As«ciation. Ine and
Sailfish Pownt Service Corporation
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Exhibit K

NOTICE OF ACTUAL APPLICATION

GOVERNMENT AGEMCIES AND CERTIFICATED UTILITIES

Tho affidavit and a copy of the Notice will be a late filed exhibit.
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Exhibt L

NOTICE OF ACTUAL APPLICATION

WATER AND WASTEWATER SYSTEM CUSTOMERS

The affidavit and a copy of the Notice will be a late filed exhibit
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Exhibit M

NOTICE OF ACTUAL APPLICATION
PROOF OF PUBLICATION OF NOTICE

The affide it and a copy of the Proof of Publication of Notice will be a late filed exhibit

a7
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OTHER
WATER AND SEWER TARIFFS

The L' lity is being sold to the Sailfish Point Service Corporation. a subsidiary of Smilfish Point
Property Owners and Country Club Association, Inc., a not for profit entity whose membership
consists of owners of Sailfish Point property. Effective with the statutory change of July |, 1996, this
nat for profit entity will be exempt from the regulation of the Publbic Service Commission and as an
exempt entity is not required to file sample tariffs.
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PUBLIC SERVICE COMMISSION

CERTIFICATE
NUMBER

- .

Upon consideration of the record it is hereby ORDERED thot
authority be and is hereby grontad fo

SATLFISH POINT UTILITY COMPANY

Whose principal oddress is
6529 5. E. SOUTH MARINA WAY

STUART, FLORIDA 33494 {MARTIN)

to provide witer service in accordance with the

provisions of Chapter 367, Florida Stotutes, the Rules, Regulo-
tions and Orders of this Commission in the territory described
by the Orders of this Commission.

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

ORDER__ 11673  DATED___/4/83  DOCKET__8]0277-4s
ORDER_____DATED DOCKET
ORDER____ DATED DOCKEY
ORDER DATED DOCKET,

BY ORDER OF THE
FLORIDA PUBLIC SERVICE COMMISSION
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PUBLIC SERVICE COMMISSION

CERTIFICATE
NUMBER

J35-5
Upon consideration of the record it is hereby ORDERED thot
outhority be ond is hereby gronted to
SATLFISH POINT UTILITY COMPANT

Whaose principal oddress is
6929 5. £. SOUTH MARIMA WAY

STUART, FLORTDA 33454 {MARTIN)

to provide sewer service in occordance with the

provisions of Chapter 367, Florido Stotutes, the Rules, Regula-
tions and Orders of this Commission in the territory described
by the Orders of this Commission.

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

ORDER___ 11673 DATED_ Mu/82 DOCKET  810277-us
ORDER_____ DATED DOCKLCT
ORDER DATED DOCKET,
ORDER o DATED DOCKET

BY ORDER OF THE
FLORIDA PUBLIC SERVICE COMMISSION




Exhibit Q

Sailfish Point
Transfer Application

Page 1 of 15

BEFORE THE FLORIDA PUBLIC SERVICE COMMISSION

Application for Transfer of
Sailfish Point Utility Corporation,
Its Assets and Its Operating Authority
to the
Sailfish Point Property Owners
and Country Club Association, Inc.

EXHIBIT Q

EXPLANATORY NOTES RELATING TO THE TRANSFER

21




Exhibat

Smilfish Pownt Transfer Apphication

EXHIBIT 3

INDEX

A

B.

G

H.

O

The Transfer
The Utility

. Asset Purchase Agreement (Mobil Land and Westbrook Holdings)

Litigation in the Circuit Court for Marun County, FL (POA va the Developer)
The POA Litigation Settlement

Sailfish Point Utility's Role in the Westhrook Asset Purchase Agreement anid
in the POA Litigation Settlement Agreement

Continued Operation of the Utility

Steps Nocessary to Accomplish the Utility Transfer
Jurisdietion

Avoiding a Cauwch-22

The Solution

Conclusion

Exhibit A to the Settlement Agreement (excerpts, 7/30/06G)

I'age 20f 15

PAGE

=4

15

i

Order of the Cireuit Court (10/20/96) approving the Settlement Agreement (now on appeal) 7

Notice of Appeal of the Circuit Court Orders (1 1/26/96)

Order of the Circuit Court (11/13/96) as to County V1 of the Complaint in Circuit Court i

{also on appeal but not relevant to this transfer)

Other References
The Stock Purchase Agreement

(nttached as Exlibit B to the Application for Transfer)

92

[H




GIRF'H“N TEL:1-904~656-3233 Jan 07.97 12:52 No.0D5 P.03

Exhibit Q
Sailfish Point
Transfar Application
Page 1 of 15
A. The Transfer

The application for transfer of Sailfish Point Utility
Corporation (hereinafter referred tc as “"the Utility” or “sSpuc®)
calls for the transfer of the common stock of Sailfish Point
Jtility corporation (including its assets and its operating
authority) from BSailfish Point, Inc., (SPUC’s parent company,
referred to herein as the “"Developer" or "SPI"), %o the Sailfish
Point Service Corporation (BPSC), a wholly owned not-for-profit
subsidiary of the Sailfish Point Property Owners and Country Club
Association, Inc. (herainafter referred to as "the FUA"). The
transfer to SPSC is made pursuant to an assignment from POA. The
POA is made up of, and represants, the residants at Bailfish Point.
EPSC will operate as an exempt utility pursuant to Section
167.022(7), Florida Statutes. Referancas herein to the transfer to
the POA should be construed as transferring the Utility to BPSC,
the POA’s not-for-profit subsidiary.

Although other events make the transfer appear =more
complicated than that, the eimple fact is that the utility
Corporation, its assets and its operating authority are being
transferred from the Developer to SPSC, a wholly owned not-for-
profit subsidiary of the POA.
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Exhibit Q
Sailfish Point
Transfer Application
Page 4 of 15
B. The Utility
Sailfish Point Utility Corporation provides water and
wastewater utility services to Sailfish Point, a residential
devlopment built by Sailfish Point, Inc. on the south end of
Hutchinson Island, in Martin County, Florida. Sailfish Point

Utility Corporation is a wholly owned subsidisry ol SPI.

C. Asset Purchase Agreiment

The assets of Sailfish Point Utility make up only a small part
of the total assets located at seventeen (17) separate residential
developments throughout the United States which were owned by Mobil
Land Development Corporation (a Delaware corporation) or its
subsidiaries (hereinafter collectively referred to as "Mobil
Land"). sailfish Point is one of those 17 residential
developments.

An Asset Purchase Agreement was entered into (effective as of
May 15, 1996), between Mobil Land (as "Seller”) and Westbrook
Sailfish Holdings, L.P. (a Delaware limited partnership hereinafter
referred to as "Westbrook" or "Purchaser"). As a part of that
agreement, Mobil Land‘s assets at Sailfish Point (including the
assets of Sailfish Point Utility Corporation), and its assets at
the other 16 developments have been conveyed to Westbrook. Closing
on the asset purchase of the 17 Mobil Land developments by

Westbrook occurred on November 27, 1996.
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Exhibit Q
sailfish Point
Transfer Appllication
Page 5 of 15
With the uncertainty as to whether a settlement of litigation
with the POA would be reached, and whether that settlement would
include transfer of the Utility to the POA, the Utility’'s assets
had to ‘e included in the Asset Purchase Agreement with Westbrook,
with the condition in the offering materials and in Westbrook’s
Asset Purchase Agreement that the Sailfish Point Utility assets
might eventually have to be conveyed to the POA, if the POA were to
receive the Utility as part of settlement of the pending
litigation.

D. Litigation in the Circuit Court for Martin County, FL
IPOA ve., the Developer)

Westbrook has been aware that certain litigation was pending
in the Circuit Court in and for Martin County, Florida, in Case No.
94-489 CA and in a companion Case No. 94-493 CA, between the
Developer interests and the POA. The litigation involved issues
relating to certain aspects of the operation of the development and
the turnover of control of the development from the developer,
Sailfish Point, Inc., to the POA. Sailfish Point, Inc. is a
wholly-owned subsidiary of Mobil Land Development Corporation and
also is the sole owner of the common stock of the Utility. It is
to the benefit of both Mobil Land and Westk:sok to resolve the

litigation with the POA.
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Exhibit Q
sailfish Point
Transfer Application
Page 6 of 15
E. The POA Litigation Settlement Adreement

Subsequent to the execution of the Asset Purchase Agreement
with Westbrook (as of May 15, 1996), the Developer antered into a
Litigation Settlement Agreement (dated July 30, 1996) with the POA.

Exhibit A to the Settlement Agreement discussed the resolution
of the issues between the Plaintiff and Defendants, and Paragraph
2 (and its sub-paragraphs on pages 4 and 5 thereot) discussed the
transfer of the water and wastewater plant and facilities to the
POA as part of the litigation settlement. A copy of the relevant
portions of the Exhibit A to the Settlement Agreement entered into
on July 30, 1996 are attached hereto as Enclosure (1).

Exhibit 1 to Exhibit A to the Settlement Agreement is the
Stock Purchase Agreement whereby Sailfish Peint, Inc., as a
condition of settlement of all pending issues in the litigation,
agreed to transfer the Utility to the POA under the terms and
conditions set forth therein. A copy of the Stock Purchase
Agreement between Sailfish Point, Inc. and the POA (Exhibit 1 to
Exnibit A to the Settlement Agreement) is included as Exhibit "B
to the application for transfer.)

The Settlement Agreement was written to became eff=ctive five
(5) days after entry of the Circuit court‘s Order granting the
Plaintiff’s (POA’s) Motion for Approval of the Settlezent
Agreement. That Order on Motion to Approve Settlement Agreement

was entered by the Circuit Court on October 29, 1996, and a copy is
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attached hereto as Enclosure (2). Oon November 26, 1996, some
dissident residents filed a Notice of Appeal of the Circuit Court’s
Order, and a copy of the notice is attached hereto as Enclosure
(3). (It .hould be noted that the appeal also seeks review of a
separate Order of the Circuit Court entered on November 13, 1996,
not relevant to the transfer. For information, a copy of that
Order on Motion for Summary Judgement and Defendants’ Cross-Motion

for Summary Judgement as to County VI of the Complaint is attached

heretc as Enclosure (4).)

F. Sailfish Point Utility’s Role

in the Westbrook Asset Purchase Agreement

The assets of Sailfish Point Utility are a very small part of
the asset sale from Mobil Land to Westbrook, and the Utility is
only one aspect of the litigation settlement with the POA.
However, the Utility assets were required t> be conveyed to
Westbrook pursuant to the Asset Purchase Agresement (subject to
possible resolution of the POA litigation), and the POA is entitled
to transfer of the Utility and its assets to the POA as a condition
of reaching a settlement of the litigation. Time has moved
forward, and both of these circumstances have introduced soma
timing differences intoc the resolution of the Utility transfer.

All three entities (Mobil Land, Westbrook and the POA)

understand and agree that the ultimate objective is to reach a
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settlement of the litigation in Martin County which will include a
transfer of the Utility, its assets and it operating authority to
the POA pursuant to tne Settlement Agreement entered into on July

10, 1996,

G. Continued Operation of the ULility

The Utility will continue to be operated by the same
individuals under the direction of Mr. Richard Marx (who has
supervised the day-to-day operation of the Utility for over 135
years) until the transfer of the Utility, its assets and its
operating authority to the POA is finally approved by the Florida
Public Service Commission. The POA has indicated that it plans to
continue the employment of the current individuals in the operation
of the utility after the Commission grants approval of the
transfer.

Under its water and sewer certificates, Sailfish Point Utility
Corporation continues to be ultimately -esponsible to the PSC for
the operation of the utility until approval of the transfer.
Operational control normally would have been turned over to the POA
during pendency of the PSC transfer application. However, the
circuit Court’s Order (which is now on appeal to the 4th D.C.A.)
and the Settlement \greement itself (as approved by in Circuit
Court’s Order) both prevent the POA from receiving or operating the

utility until after PSC approval. Although SPUC and some ralated
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Mobil Land subsidiaries continue in existence, they are shell
corporations and SPUC nas arranged for Westbrook to provide

operational oversight until the PSC approves the transfer to the

POA.

H. Steps Necessarv to Accomplish the Utility Transfer

Due to the prior existence of the Asset Purchase Agreement
with Westbrook, and due to certain timing differences, the transfer
to the POA will be accomplished i{n the following steps which have
been, or will need to be, completed (but not necessarily in this
order) :

1. Because an Asset Purchase Agreement was entered into with
Westbrook Holdings effective as of May 15, 1996, Mcobil Land has
executed documents to convey the assets at the 17 residential
developments (including the Utility assets at Sailfish Point) to
Westbrook. Closing was held on November :7, 1996. However, both
the Settlement Agreement (finally entered into between Sailfish and
the POA) and the Circuit Court’s Order approving that Settlement
Agreement now call for transfer of the Utility (and its assets) to
the POA after, and oply after, the Public Service Commission
approves the transfer to the POA. All three entities are aware,
and agree, that any transfer of the Utility, its assets or its
operating authority is subject to approval by the Florida Public

Service Commission in Tallahassee, Florida, (hereinafter referred
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to as "the Commission" or "the PSC").

2. The sale of the Utility’s assets to Westbrook was agreed
to by Mobil Land, subject to possible resolution of the litigation
ith the POA. Now that the litigation Settlement Agreement has
been approved by the Circuit Court (and assuming that the ~'rcuit
Court’s Order is upheld on appeal), Westbrook wi.l be compelled to
transfer the Utility assets to the POA, (subject to approval by the
PSC; .

3. fThe Circuit Court in and for Martin County, Florida, han
entered its Order approving the proposed settlement of the
litigation between the POA and Sailfish Point, Inc., et al. On or
about November 26, 1996, a Notice of Appeal to the Florida Fourth
District Court of Appeal was filed by a few dissident residents at
Sailfish Point.

4. A joint application will be filed with the Florida Public
Service Commission by the Developer arc the POA seeking Commission
approval for the transfer of the utility to the POA. As part of
that application for transfer, the Commission also will be
requested to approve the transfer of all the Utility assets from
the Utility (SPUC), through Westbrook, to the POA, and to approve
the transfer of Water Certificate No. 330-W and Sewer Certificate
No. 277-5 to the POA. The POA then will hold the common stock of
Sailfish Point Utility Corporation, its assets, and its water and

sever certificates.
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%, Sailfish Point, Inc., as part of the settlement agreement
with the POA, will transfer all the common stock in the Utility to
the POA (subject to approval by the PSC). That transfer will occur
shortly after the PSC approves the transfer of the Utility’s water
and sewer operating authority to the POA.

6. As a condition for the PSC’s grant of approval for the
transfer, Westbrook will convey to the POA all the Utility assets
(of 8PUC) which it received as a part of the asset purchase from
Mobil Land (and its subsidiaries), and proof of ownership of the
assets by the POA (and the recording of such documents as may be
required) will be filed with the PSC as a condition of the PSC
order becoming final.

7. After approval of the transfer by the PSC, the POA will
then merge Sailfish Point Utility Corporation into its not-fox-
profit corporation and operate the utility as an exempt entity
without further action of the PSC (pursuant to Section 367.022(7),
Florida Statutes, and Section 367.031, Flor.da Statutes, as amended

by Ch. 96-407, Laws of Florida (1996).)

I. Jurisdiction

It is important to recognize the different, respective
jurisdictional authorities of the Florida Public Service Commission
and of the Circuit Court of Martin County. The PSC has exclusive

jurisdiction to grant or deny the application for transter of the
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Utility’s ownership, its assets and its operating authority to the
POA. On the other hand, the Circuit Court in Martin County has had
exclusive jurisdiction over certain matters pending in the
litige _ion, including whether it is in the best interest of the
residents of Sailfish Point to own and operate the Utility through

their POA.

J. Avoiding a Catch-22

The Circuit Court’s finding was contingent upon the resolution
of all issues pending between the Developer and the POA.
Otherwise, the Utility would not be transferred to the POA. The
Court has rendered a determination, based on the causes of action
pending before the Court, that the POA may appropriately accept and
operate the Utility. The Court has not been called upon to approve
or disapprove the actual transfer, which is within the exclusive
jurisdiction of the Florida Public Service “ommission pursuant tr

Chapter 367, Florida Statutes.

K.  The Solution

A direct transfer of the common stock (including the assets
and the operating authority) of the Utility from the utility
company’s present owner, Sailfish Point, Inc., to the POA certainly
would have been simpler, and if events had unfolded on a different

time schedule, that might have been accomplished. However, as

102




Exhibit Q
Sailfish Point
Transfer Application

Page 13 of 15
events have unfolded day by day and month by month, we find that
the Utility and its assets have become an integral part of both
pending matters, the asset sale from Mobil Land to Westbrook and
the demand by the POA that the Utility be transferred to the POA as
a ccndition for resolving the litigation between the POA and the
Developer. If the litigation Settlement Agreement had bee. entered
{nto and the Court had approved that Settlement prior to the Asset
Purchase Agreement with Westbrook, those facts and the disposition
of the Utility would have been known and the utility assets .ould
have been left out of the Westbrook transfer.

In the continuing day-to-day operations of both the
residential development and the Utility at Sailfish Point, the
transfer of the Utility to the POA is the most appropriate action
under the circumstances, and is required by contract (subject to
PSC approval). The three entities (Mobil Land, Westbrook and the
POA) all will benefit by disposing of the licigation, an essential
part of which is the transfer of the Utility to the POA.

As for the application for transfer fliled with the P5C, we
must take the facts as we find them. To resolve the litigation,
the POA .emands that the Utility must be transferred to the FPOA.
To complete the asset sale of 17 residential developments to
Westbrook under the previously existing contract, the assets
(including the Utility assets) had to be transferred to Westbrook

subject to possible settlement of the litigation which would
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require transfer of the Utility, its assets and its operating
authority to the POA. Westbrook is aware of, and does not object
to, the resolution of the pending litigation (invelving other
sailf .sh development assets as well as the Utility) in Martin
County, and Westbrook is bound to transfer the Utility assets to
the POA under the terms of the Settlement Agreement executed by the
POA and the Developer on July 30, 1996, which was assigned to, and
assumed by, Westbrook at closing.

Prior to the Westbrook closing, Westbrook knew of the
litigation pending in the Circuit Court of Martin County and
received the assets of the 17 developments (including the Sailfish
Point utility assets) subject to all contracts and agreements
entered into by Mobil Land subsidiaries prior to the Westbrook
closing. Therefore, as a part of the resolution of the Martin
county litigation regarding several matters at sailfish Peint,
Wwestbrook expects to, and is bound to, exec.te documents to convey
the assets to the POA as soon as approval of the transfer is given

by the Publi~ Service Commission.
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L. conclusion
The bottom line is that the application for transfer calls for
the transfer of Sailfish Point Utility Corporation, its assets and
its operating authority from Sailfish Point, Inc. to the Sailfish
Poir . Property Owners and Country Club Association, Inc. The sale
of 17 residential developments to Westbrook and the settlement of
the multi-faceted litigation with the POA in Martin County,
Florida, do not change that simple fact.
All parties have agreed that the contract provisions relating
to the transfer of the Utility, its assets and its operating
authority, all are subject to approval of the Florida Public

Service commission.
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EXHIBIT A TO SETTLEMENT AGREEMENT
CASE NO.: 94-489 CA
MARTIN COUNTY CIRCUIT COURT

WIINESSEIH
This Agreement, made this :“_f_wd.ly of u"rull-l , 1996, between Sailfish Pont,

Inc., ("Developer”), Mobil Land Development (FloridaJ Corporation ("MLDFL"), Sailfish Point
Utility Corpoaration ("SPUC™) and the Sailfish Point Property Owners and Country Club Association,
Inc. ("POA™);
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2.

WATER AND WASTEWATER TREATMENT PLANT AND FACTLITIES

21  The wastewster and water treatment facilitics serving Sailfish Point including the real
property im*  ovements constructed thereon, associated water distribution pipes, systems, manholes
and meters and wastewater collection pipe systems and manholes wherever located on Sailfish Point,
the wells, pumps, pipes, equipment and all licenses and permits rclated therets and all other property
and assets currently used by Sailfish Point Utility Corporation in providing water and wastewater
treatment serv-ces will be transferred to POA.

22  The wansfer will be accomplished pursuant to the stock transfer agreement attached hereto
as Exhibit 1.

2.3 The consideration for the transfer of the stock of SPUC is the releases to be given by POA,
as provided in paragraph 8 herein, dismissal of the Sailfish Point Litigation as provided in the
Settlement Agreement and the Purchase Price to be funded solely from future hook-up charges as
provided in Exhibit 1 hereto.

2.4  The partics acknowledge there are requirements of the Florida Public Service Commission
(‘PSC’jInaﬂ'mdwnmﬁrmdemwMCﬁmHCmﬁmmm
the non-profit association exemption provided in Section 367.022(7) Florida Statutes. Within thirty
dnsmummnmﬁmmmnwmwmwmwmum In
anticipation of the approval of this Agreement, Developer and SPUC will provide POA with
information required to complete the applications. Each party agrees to cooperate in good faith to
mmﬂyﬁmmwmﬂwdﬁwwﬁmmchmnﬂmzmmchmum
be necessary to effect the transfer and exemption in accordance vith such requirements. The
transfer is expressly conditioned upon approval of such transfer by the PSC. Cost of special legal,
mmﬁngmnﬂlﬂﬁtauﬂwhnﬂ:ﬂMMdumpﬁmmmbe:pﬂtqum
between POA and Developer.

2.5 Pending Closing, SPUC will operate the business in the ordinary course; will use its best
=ﬁ'urutnmmthtpoﬂﬁﬂufhmppﬂmmduﬂmshwingmﬁmuhﬁumwimiﬂﬁﬂ
wmmmm,wwwmiummgcmumw
and working order; will use its best efforts to perform all its obligations under contracts reiating to
MaﬂwﬁngmemmdmeHdeﬂxmmmmnmormmimmumm
purchases; will allow POA and its representatives, by appointment, 10 examine during normal
huﬁmhnm.aubmhandrmﬂ:afswcmmﬁcmpiﬂummhlquucmd.nnd,mhn
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EXHIBIT A TO SETTLEMENT AGREEMENT

prior writien permission from POA otherwise has been given. will not declare or pay or make any
dividend ¢ other distribution or payment with respect 1 its shares.

2.6  SPUC will transfer all equipment in its present operating condition, free from apparent
defects (other than those which may be corrected by routine maintenance, repair and replacement
parts) which would impair their ordinary commercial utility, and, together with the other assets of
SPUC, will be sufficient to enable SPUC to conduct the business of SPUC as it is currently being
conducted.

2.7  POA shall hold Developer harmiess of and from any and all claims made with regard to any
occurrence, the happening of which occurs after the twansfer of the stock of SPUC to POA, in
connection with the operation of the business of SPUC or the ownership, use, maintenance or control
by SPUC of any of its assets or facilities.

2.8 Developer shall hold POA harmless of and from any and all claims made with regard to any
mmcnne.theh:ppuinanfwhichmmbefmmm:rufSWCmPDA.inmnm:timﬁm
the operation of the business of SPUC or the ownership, use, maintenance or control by SPUC of
any of its assets or facilities.
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EHIIFITHTOSETTIMAGREEM

do:mmu.andﬁ*mrwdwdﬂdﬂhmviewndbylh:POAinlh:ﬂmcmannﬂﬂsmymhﬂ
application.

[N WIT..£SS WHEREOF, the parties hereto have caused ihese presents 10 be exccuted by
their properly authorized officers on the dates shown opposite the signatures.

Wimesses:

Print Name

CORPORATION
By
Dowdell L
Afest: \
Hal R Asgisfant Secretary

HiMain
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IN THE CIRCUIT COURT OF THE 19TH
JUDICIAL CIRCUIT, IN AND FOR
MARTIN COUNTY, FLORIDA.

CASE NO.: 94489 CA
JUDGE: CYNTHIA ANGELOS
CLASS REPRESENTATION

SAILFISH POINT OWNERS
REPRE"ENTATIVES BY JEFF JAFFE,
Chairman, Hﬁ_F.DLD HANSEN, Vice

Chairman, and MICHAEL DELCOLLO,
Member, and SAILFISH PROPERTY OWNERS
AND COUNTRY CLUB ASSOCIATION, INC.

Plainiffs,

Vs,

SAILFISH POINT INC., MOBIL LAND
DEVELOPMENT CORP., SAILFISH

POINT MARINA CORPORATION, and
SAILFISH POINT UTILITY CORPORATION,

Defendants.

QRDER ON MOTION TO APPROVE SETTLEMENT AGREEMENT
This matter comes before the Court on Plaintiffs’ and Defendants' Joint Motion for Approval
of Settlement Agreement. An evidentiary hearing was conducted on October 10, 1996, at which
Plaintiffs and Defendants and fourteen unnamed class members, who appeared by counsel and
collectively referred to themselves as *Concerned Class Members,” presented testimony and other
evidence. Additionally, the Court heard testimony from twelve owners at Sailfish Point, two of

whom had opted out of the glass, The hearing began at 10:00 a.m. and ended after 7.00 p.m.

including a lunch recess.

RECEIVED 00T 5 + fe5
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Prior to the October 10, 1996, hearing, the Court heard various motions at which testimony

and other evidence was received. Pursuant 1o previous crders of the Count the Settlement Agreement
and all of its attached exhibits, was sent 10 each of the 524 owners at Sailfish Point along with a
Comment Sheet on which the owner could indicate approval or disapproval of the Sertlement
Agreement anc write comments if desired. Those sheets were returned to a local public accounting
firm who tabulated them and provided the results to the Court, to the parties and to counsel appearing
on behalf of unnamed class members. Of the 285 owners who returned the comment sheet, 162
approved, 108 disapproved and 15 failed to indicate either choice.

One of the major conteations of the Concerned Class Members was that promises had been
made by those who were negotiating the sertlement with the Developer that the owners would be
permitted to vote on approval or disapproval of the agreement before it became final. Although the
owners had been kept fully informed of the status and issues involved in the ongoing negotiations by
periodic mailings, detailed informational meetings and resident involvement, and further the residents
2pproved the terms of the settlement by written ballots indicating 364 approvals and 26 disapprovals,
the Concemned Class Members argued that 2 formal vote still should have beea held. For
inforrational benefit of the Court in considering the Joint Motion, the Plaintiff Sailfish Point Property
Owners and Country Club Association, Inc. agreed to hold a meeting pursuant to its Bylaws at which
its members could again vote on approval or disapproval of the Settlement Agreement. That meeting
was held on October 11, 1996. The votes cast at that meeting were 256 for, 149 against and 7
abstentions. Owners who did not choose to vote numbered 114.

Considering the evidence presented at the various hearings, the statements made by owners
at the October 10th hearing, the pleadings, the memoranda of argument and law previously submitted
ﬁmrumiommmmqm;mwglnwcmChHMmbmuﬂﬁmrm
to the lis pendens issues, the Court is sufficiently apprised of the operative facts, the pertinent
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authorities and positions of the parties and of the Concerned Class Members 1o render findings of fact

and conciusions of law as 1o the reasonableness, adequacy and fairness of the settlement as it is
required to do in a class action.'

The Court determines that issues regarding the lack of authority of the Plainuff Sailfish Point
Property Owners and Country Club Association, Inc. 1o enter into the Settlement Agreement on
beha! of its members, as a result of failures to follow the requirements of the governing documents;
promises previously made by persons who were on the board of directors; the majority needed for
approval of the vote conducted and cther reasons which have been addressed in testimony and
arguments of Concerned Class Members and the statements of other owners, are not properiy before
the Court. None of those issues have been properly raised by any party in any motion or pleading
which is currently before this Court. Concerned Class Members sought 10 raise those issues in their
efforts to establish a subclass and to intervene to oppose the settlement on the basis of its unfaimess
and inadequacy, bowever, never scheduled for hearing a Motion to Intervene or any Motion that
would have properly brought said issues before the Court. Consequently, the sole role of the Court
is to carry out the stantory review requirement imposed by Fla. R. Civ. Proc. 1.220(¢) and determine
whether the sertlement reached by the parties is fair to the unnamed class members who, by its terms,
are required 1o release all claims and rights which arise out of the marters and things included in this
action or which could have been included in this acton.

In reviewing the reasonableness, adequacy and fairness of a proposed class action settlement
the Court is not to determine whether, considering the evidence anew, it or unnamed class members

: See Carson v_Amencan Brands. Inc., 450 U.S. 79, 101 S. Ct. 993, 67 L. Ed. 2d 59
(1981)
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would have reached the same result as the Class Representatives.” Rather, the Court is required 1o

consider the likelihood of success at trial; the range of possible recovery if Plainuffs were to prevail
at trial; the relative point on or below the range of possible recovery at which a sertlement may be
considered fair and adequate; the relative complexty, expense and duration of litigation; the substance
and the amount of opposition to the settlement; and the stage of the proceedings at which the
settiement ‘vas achieved .’

The testimony showed that representatives of the owner and the Developer have been
engaged in “transition” negotiations for at least the past six years. In 1993 a new group was elected
to pursue those negotiations on behalf of the owners. That group set up a commuttee structure in
which more than 100 of the Sailfish Point owners participated. The purpose of the committees were
10 canvass the owners, determine the matters which were of concemn and ¢~ velr , wnose into a

position paper 10 be used as an objective for negotiations. The position paper was finalized and

H

Steinberg v. Carey, 470 F. Supp 471 (SDNY 1979) (the function of the court in
reviewing a sertlement is not to reopen and enter into negotiations with litigants in the hope of
improving the terms of the sertlement, nor is the court called upon to substitute its business judgment
for that of the parties who worked out the senement), [n re Armored Car Annrust Litig., 472 FSupp
1357 (ND Ga 1979) (the court should be reluctant to interpose its busiess judgment for that of the
settlers; rather, the litigants should be encouraged to determine ther respective rights berween
themselves; here, the court acknowledged the extensive experience of counsel for plaintiffs and
defendants and acceded to their business judgment), Sommers v. Abraham Lincoln Fed Sav & Ln
Assn, 79 FRD 571 (ED Pa 1978) (in evaluating the success of the case at trial, the court is not to
substitute its own busin=ss experience for that of experienced counsel, especially in a case of this
length and complexity); McNary V. Amer. Sav & Ln. Assn., 76 FRD 644, 649 (NDTex 1977) (courts
have consistently refused to substitute their business judgment for that of counsel, absent evidence
of fraud or overreaching); Hammon v. Barry, 752 FSupp 1087 (DDC 1990) (a court should not

substitute its judgment for that of the proponents of the sertlement unless the settlement is clearly
inadequate).

*  Seeln Re Dennis Greenman Securitics Litigation, 622 F. Supp. 1430 (S.D. F11983);
Moore, Federal Practice, § 23.80(4), p. 23-520 to 23-525.
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ransmitted 1o ail residents. The testimony was that it represented a political statement of the matters

which were cf concern to the residents and it was not intended to and did not represent a statement
of the legal obligations which the Developer may owe to the residents.

The operative facts conceming the items contained in the posidon paper were further
investigated by the commirtee residents and by experts hired by the residents at a cost in excess of
$500,000.

As the negotiations continued without resolution, the residents became concerned (bout
possible statute of limitation issues. Complaints in this class action and in 2 companion derivative
action were prepared and filed in 1994. Shorily after filing an order was entered upon the joint
motion of the parties staying these proceedings in order 1o allow the parties to continue 10 pursue
resolution of these marters by agreement. Subsequently, the stay was lifted when the Plaintiffs
prepared and filed notices of lis pendens which the Defendants sought to have dissolved. By order
of September 27, 1995, this action was certified for class representation on behalf of all owners,
except the Defendants, of improved and unimproved lots in Sailfish Point. Notice of pendency of
class action and rights of class members was sent to each owner at Sailfish Point. Among other
things the notice advised was that any owner who did not wish to be bound by the results of the
action could be excluded by notifying the Court of that desire on or befo-e November 30, 1995.
Eighteen owners requested 1= be excluded from the class. At a status conference on May 14, 1996,
the parties announced that they had reached sertlement in principle. The Settlement Agreement was
executed by the parties on July 30, 1996.

In order 10 properly review this settlement consistent with the required standards, the nature
and types of ciums must be reviewed. Count ! of the Complaint alleges that Defendant Sailfish Point,
Inc. was required by the Declgration of Covenants and Restrictions for Sailfish Point 10 maintain,
repair, replace and restore the beach strip designated on Plat 24 while that Defendant had title thereto;
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that it failed 1o properly perform that responsibility and instead conveyed title to the beach strip to

the Property Owners Association in an unmaintained and unrestored condition imposing upon the
Association and its members a greater responsibility 1o carry out the Association’s duty to maintain
the beach strip as 2 common area withi~ the development. Damages are sought for the cost required
to restore and repair the beach strip as a result of the failure of Sailfish Point, Inc.

Ihe evidence with regard to that claim showed that other provisions of the Declaration placed
into question whether the provision relied upon by the Plaintiff as requiring the Developer to
maintain, repair, replace and restore applied to the beach strip before it was plarted and dedicated to
the Association. The language contained in the Declaration requires pla:ing as a prereguisite to the
Developer's obligation. Plaintiffs’ sole basis for liabiliry is questionable at best since the Plainriffs
contend the Developer should have maintained it pursuant to that paragraph because there is no
statutory or common law obligation requiring a developer to maintain the shoreline upon the Atlantic
Ocean; especially in view of the many disclaimers contained in the development documents. The
Court concludes that the likelihood of the Plaintiff prevailing on the liability issue as to the Count [
claim was in considerable doubt.

Likewise, the evidence showed that the experts who had studied the erosion issue werz not
in agreement on the proper method for ameliorating it. All agreed the erosion was affected by the
deficiencies in the north jetty to the St. Lucie Inlet and until that could be sand tightened, beach
renourishment efforts would be temporary at best and therefore the benefits 10 be obtained were not
justified by the cost to be incurred. Efforts had been made by Developer and others to perform
repairs on the north jetty but, because it is a federal project, it could not be repaired by private
interests. Nevertheless, in recognition of the erosion problem and to ameliorate its damage, the
Developer, at a cost of $547,000, cbtained a permit and constructed a sheet pile groin north of the
jetty which proved to have a beneficial effect upon the southern portion of the Sailfish Point beach.
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Additionaily, the Sertlement Agreement provides for a $437,000 payment from the Developer to the

Association over the next three years for erosion control uses.

There was some evidence from a newspaper anticle that a contract had been let by Palm Beach
County 1o restore a beach about the same length as the Saiifish Point beach at a cost of approximately
four mi"'ion dollars. Other evidence indicated erosion control measures in the range of one-two
million dollars had been suggested by various experts.

The Court concludes on the record before it that proving damages as 1o the Count [ claims
within reasonable cerainry would be a difficult task for the Plaintiffs and that the maximum damages
would be in the 51 10 $3 million dollar range.

Count II of the Complaint seeks a declaratory judgment against Sailfish Point, Inc. and Sailfish
Point Marina Corporation £nding that the Developer failed 10 provide upland spoil areas within
Sailfish Point or other suitable spoil sites and Plaintiffs demand a declaratory judgment that the
Association has no responsibility to maintain any channeis located in the Indian River or in the St.
Lucie Inlet so as to provide access to the Marina or Inland Harbor at Sailfish Point or 10 be
responsible for obtaining or maintaining any permits for dredging in any such access channel or t0
participate in the funding thereaf and that the development documents place that responsibility upon
the Developer and/or the Marina owner. An injunction is sought prohibiting Developer from selling
the Marina and relinquishing its rights as Developer until adequate provision has beea made for the
continued maintenance dredging of the access channels and disposal of the spoil created thereby.

The evidence shows the Developer has completed the dredging of the access channels to the
Marina pursuant to its obligations under the Marina sales contract and has constructed a spoil
disposal and dewatering site upon three seachfront lots, constructed a permanent pipeline to the spoil
area and has granted a license to the Marina owner for the continued use of those three lots as spoil
disposal sites for a period of three years.
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Count III of the Complaint seeks a declaratory judgment finding that the Developer is
required to deregulate its utility operation by December 31, 1995 and to convey the sewage and water
treatment facilities at Sailfish Point or the stock of Sailfish Point Utility Corporation to either the
Association or some govemment entity. As supplemental relief, Plaintiffs seek to enjoin Developer
and Sailfish Point Jtility Corporation from conveying the title to the utility parcel, any improvements
constructed thereon or the stock of SPUC to any person or entity other than the Association or some
government entity and a mandatory injunction requiring Developer to deregulate SPUC by December
31, 1995.

The evidence shows that the Declaration of Covenants and Restrictions restncts the entities
who may hold title to the utility parcel to the Developer, Sailfish Point Utility Corporation, and the
Association or any government entity and require the utility parcel to always be used for sewage and
water treatment facilities and service only 10 all owners and users of the Sailfish Point property.

The Sentlement Agreement resolves this issue by conveyance of the stock of Sailfish Point
Utlity Corporation to the Association at no cost to the Association free and clear of all obligations
except trade accounts incurred in the usual course of business. The evidence showed that the water
treatment and sewage disposal plant owned and operated by SPUC is excellently constructed and
maintained with a fair market value of $2.8 million.

Count IV seeks damages against the Developer based upor. an implied obligation of the
Developer to construc: improvements upon portions of the land within Sailfish Point, title to which
is conveyed to the Association 10 be used, operated, maintained, repaired, replaced or restored by the
Association for the benefit of all owners and users of Sailfish Point in accordance with approved plans
and specifications, good desig~, engineering and construction practices and applicable codes and
standards. It is alleged that such obligation was breached and that the improvements were
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constructed with defects and deficiencies as idenufied in various engineering reponts. Damages in the

amount necessary to correct the deficiencies are sought.

Liability of a developer of a non-condominium association in Flonda for defective
construction based upon an implied warranty of habitability and fitness for use of improvements
constructed ca real estate which are not the part of any residential structure or required for the proper
functioning of such residential structure has not been established by any statutory or common law
authority binding upon this Court. The Developer contends in the Joint Motion for Approval of
Sertlement Agreement that the issue is controlled by Port Sewall Harboc and Tennis Club Association
v_First Federal Savings and Loan of Manin Countv, 463 So.2d 530 (4th DCA 1985) and Conklin
¥ Huriev, 428 So.2d 654 (Fla. 1993). Conklin holds that a seller’s implied warranty 10 the original
purchaser of residential real estate applied only to the residential structures themselves and not to the
bulkheads containing the fill upon which the homes there involved were constructed. Por Sewall,
citing Conklin, refused to imply a warranty to defective roads and drainage systems constructed in
a subdivision which did not pertain to the construction of homes and other improvements immediately
supporting the residences. Through it's review of these cases as well as the claims in this action and
the evidence presented , the Court concludes that the liability of the Developer for the alleged
construction defects to the improvements constructed by the Develper upon the common areas at
Sailfish Point is in doubt.

The evidence is that during the negotiations, the engineering committee of the residents and
the negotiators reviewed each of the items identified in the various engincering reports with
representatives of the Defendants and agreed to place those items in one of two categories:
maintenance related and original ccastruction defects. As a result of those negotiations, the
Devdupengmdmmdhun?deurmmmpﬁ“ﬁh: construction defects in the amount
of $600,000. No agreement was reached as to other items in which repair costs werz estimated at
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approximately $554,000. Ultimately, those claims were settled together with the claim for

reimbursements for improper charges contained in Count V, for the sum of $500,000 to be paid by
the Developer.

Count V alleges that while Developer was in control of the Property Owners Association, it
caused the As.ociation to pay for repairs and maintenance to Sailfish Point property to which the
Developer had title and by virue thereof was obligated to maintain; delayed expenditures for repairs

. 10 portuons ofthe property to which the Association had title so that Developer's pro rata share of
such expenditures would be less and caused the Association to purchase and pay for capital items
which should have been initially provided by the Developer. The Complaint alleges that such excess
charges exceeded $600,000.

The evidence showed that the representatives of the owners caused an itemization to be made
of all items which arguably could be included in any of the categories alleged as improper charges.
Subsequently, during numerous meetings with the Developer's personnel, each item was discussed.
As a result of that process, many of the items were shown to be proper Association expenditures.
Ultimately, after all accounting records were reviewed and analyzed, the Property Owners
Association Board concluded that $114,000 was the largest good faith claim that could be advanced.
Those were settled by inclusion with the defective construction items a3 part of the 5500,000 payment
to be made by the Developer.

Count VI seeks a declaratory judgment that the Sales Center Parcel may not be used for
purposes other than marketing Sailfish Point propesty unless Developer retains title to the Parcel, and
such other use as is approved by Martin County. An injunction against Developer conveying title to
the Sales Center Parcel 10 any third part - not identified in the Declaration as being authonized to take
title to the Sales Center Parcel is sought.
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This claim is resolved in the Sertlement Agreement by a Joint Motion for Summary Judgment

declaring that the provisions of the Declaration of Covenants and Restrictions, the Suppiementary
Declaration of Covenants and Restrictions for Plat |, and the Supplementary Declaration of
Covenants and Restrictions for Plat 13, wnich relate to the uses which can be made of the Sales
Center Parcel nd whether its ownership is restricted to only the Developer, the Froperty Owners
Association, any builder, or a condominium association, are ambiguous when considered and read
together. The motion seeks judgment declaring that the Declaration of Covenants and Restrictions
for Sailfish Point and the Supplementary Declarations of Protective Covenants and Restrictions for
Plats No. | and 13 Sailfish Point PUD relating to furure uses and conveyances of the Sales Center
Parcel, are ambiguous and are susceptible to reasonable construction permitting the Developer 10
market and convey the Sales Center Parcel as an ocean-front residential lot.

No evidence has been presented by the Concerned Class Members indicating that the
proposed motion for summary judgment erroneously interprets the provision of the documents cited
therein or contains improper conclusions to be reached therefrom.

Concerned Class M:mbers presented testimony opposiog the provision of the Settlement
Agreement by which the Association will purchase the stock of the Sailfish Poini Realty Corporation
and relocate the reaity operation from the Sales Center Parcsi into ancther building to be constructed
at the Association's cost on another parcel within Sailfish Point. The Count heard testimony as to the
. value of the real estate business and concludes that the terms of the purchase of the stock of Sailfish
Point Realty Corporation provided in the Settlement Agreement are reasonable and well within the
range of values reflected in the testimony.

Count VII seeks damages against the Developer for failing to provide a *full service” country
club operation sufficient to fulfill the food, beverage and entertainment needs of the residents given
the remote location of Sailfish Point and to plan for and provide land area and facilities sufficient to
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serve the needs of the Association and to house the equipment, supplies, matenials and operations

reasonably required to perform the property management and maintenance functions imposed.

No evidence was presented by the parties indicating any specific deficiencies which formed
the basis of this claim or any specific legal basis to support it. Counse! for Plaintiff testified that the
Complaint was diafted in an artempt to find a legal basis to support the items contained in the position
paper which had been prepared to reflect the concerns of the residents and to serve s a guide for
objectives durifg the transition negotiations. Item 2 of the position paper recites that the Country
Club and its facilities are not large enough to satisfy the needs of a full complement of €00 resident
families and that Mobil must take steps to fulfill its obligation to provide a facility which is adequate
for the designed population which must include Parcel M being conveyed to the P.A. at no cost.

The evidence showed that the likelihood of prevailing at trial with a theory such as this would
be minimal.

The Senlement Agreement provides for the purchase of Parcel M by the Property Owners
Association at a cost of $850,000. The appraiser who testified on behalf of the proponents of the
Sertlement Agreement found the fair market value of Parcel M to be 5930,000. The appraisal
testimony offered on behalf of Concerned Class Members testified to a fair market value of $550.000.
The evidence is that Parcel M is an oceanfront lot, well in excess of an acre, which abuts the Country
Club facilities, is vacant and is the only available property to accommodate furure Country Club
expansion. The Court finds that the $850,000 purchase price for Parcel M is well within the range
of the testimony. Having concluded that the Association paid fair market value for Parcel M, that
transaction has no monetary etfect upon the Settlement Agreement.

Pursuant to Florida Rule of C vil Procedure 1.220(¢), the Coun must, in this class action,
approve the proposed settlement and dismissal of this case. The standard is whether the proposed
sertlement is fair, reasonable and adequate to the class. Ses Carson v American Brands, [oc, 450

121




Enclosure (2)

to Exhibit Q
Sailfish Point
Transfer Application
Page 13 of 17

U.S.79,10185.Ct. 993,67 L. Ed. d. 59 (1981). As discussed below this Court has considered the

following factors: (1) the likelihood of success at trial; (2) the range of possible recovery that
Plaintiffs would realize if the prevailed at trial; (3) the relative point on or below the range of possible
recovery at which a settlement may be considere- fair and adequate; (4) the complexity, expense and
duration of litigati 'n; (5) the substance and the amount of opposition ta the settlement; (6) the stage
of the proceedings at which the settlement was achieved. See In Re Dennis Green man Securities

Litigation, 622°F. Supp. 1430 (S.D. F1. 1985); Moore, Federal Practice, §23.80(4), p. 23-520 to 23-
525,

LIKELIHOOD OF SUCCESS AT TRIAL

This Court received the tesimony of attorney Wm. Reeves King, attomey John Young, and
antorney Michael B, Buckley, While the Court understands that Mr. Buckley is the artomey for the
Defendant in this action and accordingly discounted portions of his testimony, as well as placed a
differing weight to it than that placed on the testimony of Mr. King and Mr. Young, for the most part,
the Court finds the testimony of these witnesses 10 be credible and the Court specifically finds that
the substance of their testimony demonstrates a high degree of understanding of the claims
presented. This Court further finds that those claims which were most likely to succesd at trial
including but not limited to defects of the clubhouse and code violarions were previously funded by
the Defendants at & cost of $600,000 and therefore, no further recovery would be available with
respect 1o those claims. The clear and unrebutted testimony Wm. R. King and John Young persuade
this Court that aithough the claims were well pled, they were certainly susceptible to being resolved
adversely to the Plaintiffs prior to their submission to a jury John Young testified that he believed
that there was a substantial likelihood of a majority of these claims being resolved favorably to the
Defendants by way of Motion for Summary Judgment or Motion for Directed Verdici. The
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opponents of the Settlement Agreement proffered no expert testimony addressing the likelihood of

success at tral, despite having the opportunity 1o do s0. There was no competent expernt testimony
contravening the testimony of Mr. King, Mr. Young, and Mr. Buckley’s testimony. Based on this
Court's consideration of the pleadings, tue relevant case law, and the testimony at the hearing it
concludes thr  the probability of success at trial is slight.

THE RANGE OF POSSIBLE RECOVERY IF PLAINTIFFS PREVAIL AT TRIAL

This Court received exper !.ut.i.mnny from Wm. R. King and John Young regarding the
potential range of recovery if liability were decided in favor of Plaintiffs and against the Defendants.
Both Mr. King and Mr. Young testified that the calculation of damages for claims such as beach
erosion, dredging and the necessity of providing a spoil site in perpetuiry was in fact, very difficult
to prove. Both Mr. Young as well as Mr. King stated without equivocation that the settlement
proffered to this Court contains benefits to the Plaintiffs substantially greater than those which were
capable of being proved by the Plaintiffs with reasonable certainty even if liability could be established
against the Defendants. While the opponents of the Sertlement Agreement argue that a very
substantial sum of money could be recovered for the claims of beach erosion and dredging, the
individuals opposing the Settlement Agreement proferred no expert testimony other than that of an
accountant. The opponents of the Settlement Agreement chose aot to offer any expert testimony
from a trial lawyer with respect to damages which could be proven at trial with any reasonable
certainty. Based on the totality of the evidence the Court finds the range of damages which could
have been recovered at trial were less than the economic benefits which the Plaintiffs will receive if
the settlement is approved by this Court.

RANGE OF POSSIBLE RECOVERY
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In view of the fact that this Court specifically finds that the Seitlement Agreement which is

before this Court is at the higher end of the range of possible recovery, it is therefore unnecessary for
this Court to consider the relative point on or below which the range of possible recovery may be

considered fair »nd adequate.

THE COMPLEXITY. EXPENSE AND DURATION OF LITIGATION

The unrebutted expert testimony received by this Court concerning the expense of litigation
was from Wm R. King. Mr, King testified that the expense of litigation including legal fees, expert
witness fees, consulting fees and other costs of litigation would require an additional 3300,000 to
$750,000 if this marter were 10 proceed to trial. Further the unreburted testimony of both Messrs.
King, Buckley and Young, cleariy establishes that the litigation would be extremely complex for the
Plaintiffs in light of the fact that there is little if any precedential authority for the recovery of beach
erosion expenses or dredging expenses against the Developer. Therefore, the legal theories and
computation of damages based on conflicting engineering srudies, which the Plaintiffs must advance
in order to prevail at trial, are in some respects novel and not well established by the curreat state of

the law.

SUBSTANCE AND AMOUNT OF OPPOSITION
This Court has received testimony that the proposed settlement was approved by a vote by
the vast majority of the owners in March of this year. The unrebutted testimony was that the March
vote favored approval by and overwhelming majority of those residents voting. In the August 14 and
29 Orders of this Court, this Court r.quested an additional vote for informational purposes. The
result: of this vote disclosed that approximately 62% of the residents voling were in favor of approval

of the Seutlement Agreement and approximately 36% of those voting were against the Settlement
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Agreement. Further, this Court takes note of the fact that approxumately 78% of all residents voted.

Although this Court understands that 36% of the residents are opposed to the Settlement Agreement,
this Court is also concerned that if this Count does not approve the Settlement Agreement, the 62%
of the re<idents who voted in favor of the Settlement Agreement will be dep:ived of the benefits
containce »ithin the Settlemer~ Agreement. This Count further takes note that the opponents of the
Settlement -.gre asent who offered testimony to this Court were overwhelming concerned with the
issue of potential fines and penalties which might be levied by certain permitting agencies such as
South Florida Water Management District and also were concemed about giving up millions of
dollars of claims against the Defendant. However, the expert testimony received by this Court from
attomey Alfred J. Malefarto, who this court recognizes as an expert in this area of law, was that the
exposure to fines and penalties is clearly not a substantial risk. Further this Court notes that there was
no competent expert testimony contravening Mr. Malefanto's testimony. This Court is concerned that
the opposition to the Settlement Agreement is founded upon issues of concern which wi. ¢ proven
by Mr, Malefatto's testimony 1o be of minimal risk.

STAGE OF THE PROCEEDINGS AT WHICH SETTLEMENT WAS ACHIEVED

This Court received substantial testimony from Mr. King, Mr. Buckley, Mr. Young and Mr.
Hansen concering the stage of the litigation. The unrebutted testimony from Mr. Hansen, Mr. King
mdh&.Bu:ﬂqdudydhdmudﬁmaﬂdmmmqumndhyMPMnﬁﬂﬁnmhuﬁpﬁonm
provided to the Plaintiffs and were analyzed by the Plaintiffs' financial and engineering consultants,
one of which was formerly a member of the accounting firm of Price Waterhouse. Further, the
unrebutted testimony was that the Plaintiffs expended in excess of $500,000 in professional fees in
order to access the likelihood of success in proving liability as well as the quantification of the value
of all claims which were available to the Plaintiff. This Court specifically finds that the Plaintiffs did
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in fact garner sufficient data and information (o make intelligent well-informed decisions about the
probability of success of their claims and the range of damages which would be provable at trial.
Further the unrebutted testimony of attorney, Michael Buckley, counsel for the Defendant was that
he specifically directed his clients to provide all data and information o the Plainuffs and that all
documents requested were provided to the Plainiffs. Further, the unrebutted testimony of Messrs.
Hansen, King and Jaffe was that all documents and data were analyzed by the Board and their
experns. : ‘

The Court hereby approves the Sertlement Agreement and hereby adopts it &5 the Judgment
of this Court in connection with this matter and the parties hereto are directed to comply therewith.
The Court retains jurisdiction to enforce compliance should that become necessary. As per the
agreememt of the parties, each side shall bear their own fees and costs in connection with this matter,

DONE AND ORDERED in Chambers on this_J¢/ day of October, 1996

Conformed Copies to:

Noel A. Bobko, Esquire /
Michael B. Buckley, Esquire /
William Reeves King, Esquire

Dennis E. Murray, Sr., Esquire

Steve Pardo, Esquire

GADATALITIDIOOPLEADNGORDER
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IN THE CIRCUIT COURT OF THE
NINETEENTH JUDICIAL CIRCUIT [N
AND FOR MARTIN COUNTY, FLORIDA

GENERAL JURISDICTION DIVISION

CASE NO. 94-489 CA
SAILFISH POINT OWNERS
REPRESENTATIVES BY JEFF JAFFE,
Chair1an, HAROLD HANSEN, V ice
Chai man, and MICHAEL DELCOLLO
Member,

Plaintifhy, NOTICE OF APPEAL

LA

SAILFISH POINT, INC., MOBIL LAND
DEVELOPMENT CORP., SAILFISH
POINT MARINA CORPORATION,
SAILFISH POINT UTILITY
CORPORATION, and SAILFISH
PROPERTY OWNERS AND

COUNTRY CLUB ASSOCIATION, INC.,

Defendants,
/

NOTICE IS HEREBY GIVEN that the following individual Plaintiff class membpers,
known as the Concerned Class Members, appeal to the Fourth District Court of Appeal the order
of this Court rendered in this cause on October 29, 1996: Mr. Warren Andrews, Mr, Willard
Askew, Mr. Emui Baer, Mr. William Cassel, Mr. William Dobson, Mr, Garland Duke, Mr.
Laurence Fordham, Mr. Chuck Knoph, Ms. Nancy Koppel, Mr. Jack MacDonald, Mr, Maxwell
Rice, Dr. Amold Simon and Mr. Baird Tewksbury. The nature of the October 23, 1996 order is
an order on the Plaintiff class’ and Defendant’s motion to approve the Settlement Agreement as
drafted berween the Plaintiff class and the Defendants in the above styled lawsuit. The Concemned

Class Members further appeal to the Fourth District Court of Appeal the order of this Court
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rendered in this cause on November 13, 1996. The nature of November 13, 1996 order is an

agreed order on the Plaintiff class’ motion for summary judgment and Defendants’ cross motion
for summary judgment as to Count VI of the Plaintiff class’ complaint, such motion having been
filed by the Plaintiff class and the Defendants in the above styled lawsuit. A conformed copy of

both aforementioned orders are artached hereto.

Respectfully submitted,

ZARCO & PARDO, P.A.

Attomneys for Concerned Class Members
NatonsBank Tower at Int'] Place,

2Tth Floor

100 S.E. 2nd Street

Miami, Fionda 33131

Telephone (305) 374-5418

By:_g (A= Cv_:-?--;"'
STEVAN J. PARDO
Florida Bar No. 438626
ELISSA GAINSBURG
Florida Bar No. 995444

CERTIFICATE OF SERVICE

I HERCBY CERTIFY that a true and correct copy of the foregoing was served via U.S. mail
to NOEL BOBKO, McCARTHY, SUMMERS, BOBKO et al., 2081 E. Ocean Blvd., Stuart, Florida
34996, WM. REEVES KING, ESQ.; ST. JOHN, KING & DICKER, 5000 Australian Avenue South,
West Palm Beach, Florida 33401, and MICHAEL BUCKLEY, ESQUIRE; FOWLER, WHITE, et
al., 100 S.E. 2nd Street, 17th Floor, Miami, Florida 33131 this _26 _ day of November, 1996.

Br. E? - C—c._"-"b —

STEVAN J. PARDO —
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IN THE CIRCUIT COURT OF THE 19TH
JUDICIAL CIRCUIT, IN AND FOR
MARTIN COUNTY, FLORIDA.

CASE NO.. 94.439 CA
JUDGE; CYNTHIA ANGELOS
CLASS REPRESENTATION

SAILFISH POINT OWNEF S

REPRES INTATIVES BY JEFF JAFFE,
Chairman, HAROLD HANSEN, Vice

Chairman, and MICHAEL DEL COLLO,
Member, and SAILFISH PROPERTY OWNERS
AND COUNTRY CLUB ASSOCIATION, INC.

Plainuiffs,

v

SAILFISH POINT INC., MOBIL LAND
DEVELOPMENT CORP., SAILFISH

POINT MARINA CORPORATION, and
SAILFISH POINT UTILITY CORPORATION,

Defendants.

AGREED ORDER ON MOTION FOR SUMMARY JUDGMENT AND DEFENDANTS'
CROSS-MO R M JUD NTAS TO COUNT VI

COMPLAINT
THIS MATTER is before the Court on Plaintiffs' Motion for Summary Judgment and
Defendants' Cross-Motion For Summary Judgment as to Count VI of the Complaint. Count VI
of the Complaint seeks judgment declaring that the Sales Center Parcel may not be used for
purposes other than marketing Sailfish Point property, unless Developer retains title to saud
Parcel, and such other use as is approved by Martin County and for supplementary relief enjoining
Developer from conveying title to the Sales Center Parce! to any third party not identified in the

Declaration as being authorized to take title to said Sales Center Parce!
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In their Motion, the parties recite the relevant portions of the controlling ducuments and

conclude that, when read together, the provisions of the documents are ambiguous and are
susceptible 1o a reasonable construction which permits the Developer to market and coavey the
Sales Center Parcel, as an ocean-front lot, at such time as the Developer no longer desires to use
it for a sales cen’er. They move for a declaratory judgment consistent with such interpretation

Upon review of the Motion and the pertinent provisions of the governing documents
recited in the Motion, the Court concurs that those provisions create an ambiguity and that the
interpretation suggested by the parties in the Motion is reasonable, particularly since the Sales
Center Parcel is an ocean-front lot which has already been zoned by the County for single-family
residential use.

Article [11 Section 6 of the Declaration of Protective Covenants and Restrictions for
Sailfish Point (the "Declaration”) is the only provision which conflicts with the interpretation
suggested by the parties. That section provides that the Developer reserves the option to retain
tifle to the Sales Center Parcel or to convey any part or parts thereof 1o the Sailfish Point Propenty
Owners' Association (the "Association™), any condominium association or any builder, but at all
times subject to the provisions of Article IX regarding uses. Since Article IX Section 2 and the
other provisions authorize the Developer to make other uses of that Parcel, the Court adopts the
interpretation that this provision would apply only in the event the Developer desires to convey
the Parcel for continued use as a sales center. The Developer has the choice of conveying the
Sales Center Parcel and sales operation to the Association, a condominium association or any
builder, or to retain title to the Sales Center Parcel, cease using that Parcel as a sales center and
use it for any purpose permitted by the County

Therefore, it is hereby

ORDERED AND ADJUDGED that Plaintiffs' Motion for Summary Judgment and
Defendants' Cross-Motion For Summary Judgment as to Count VI of the Complaint be and the
same is hereby GRANTED and judgment is entered declaring that Article I1I Section 6 and
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Article [X Section 9 of the Declaraticn and the Supplemental Declarations of Protective

Covenants and Restrictions for Plats No. | and 13 Sailfish Point Planned Urban Development
("PUD") are ambiguous as to the transfer of title and uses permitted of the Sales Center Parcel,
and that they are hereby construed as nermitting the Sales Center Parcel to be used as a single-
family res'dential lot and conveyed to any qualified owner or purchaser, subject to all other terms,
conditions and restrictions applicable to the other lots in Plat 13 of the PUD

DONE AND ORDERED in Chambers, at Stuart, Martin County, Florida, on this _/3

day of November, 1996

i h i
/!
r _..-"l Fe=

CYNTHIA ANGELOS, CIRCUIT JUDGE
Copies furnished to:

Moel A. Bobko, Esquire
Michael B. Buckley, Esquire
William Reeves King, Esquire
Dennis E. Murray, Sr., Esquire
Steve Pardo, Esquire

Laurer : Fordham

CADATALIT ) 2IBOPLEADINGEALLSCNT GRDvevembar |1, | 994
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EXECUTIV"™ COMMITTEE
Presidemt & CEQ

Vice President/Treasurer

Vice President

DIRECTORS
Ronald R. Cauley

Jay P. Dawiey

Salvatore Simeone

Harold R. Hansen
P. O. Box 942
Windemere Drive

Kennebunkport, ME 04046

James |. Spiegel
97 Barnes Road

Stamford, CT 06902

Michael Del Collo
3210 St. Davids Road
Newtown Square, PA 19073

Sonia Nelson
3001 S.E. Island Point Lane, #11
Stuart, FL 34996

Jeff Jaffe

28 Georgetowne North
Greenwich, CT 06831

2808 S.E. Dune Drive, #1205
Stuart, FL 34996

6834 S.E. Isle Way
Stuart, FL 34996

60 Clif Road
Weston, MA 02193

1924 S.E. Sailfish Point Boulevard
Stuan, FL 34996
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Dean W. Crawford

Alan J. Golden

George E. Mayer

Donald MacNaughton

Norman Rich

Glona J. Wolfe

G. Thomas LaFon, Jr.

Exhibit R
Page 2 of 2

6901 S.E. North Marina Way
Stuart, FL 34996

4 Carmnage Hill Dnve
Momistown, NJ 07960

P. O. Box 2006
Highland NC 28741

195 Fairfield Avenue, Suite IC
West Caldwell, NJ 07006-6419

1925 S.E. Sailfish Point Boulevard
Stuart, FL 34996

6900 5.E. Harvor Circle
Stuart, FL 34996

Sailfish Point Realty Corporation
1755 S.E. Sailfish Point Boulevard
Stuart, FL 34996

The above named persons will also constitute the

Board of

rectors for Sailfish Poiat Service Corporation.
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Exhibi 5

EVIDENCE THAT THE UTILITY OWNS THE LAND WHERE

THE TREATMENT FACILITIES ARE LOCATED

This will be o late filed exhibit.
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NOTICE OF JOINT APPLICATION FOR TRANSFER OF Iy
MAJORITY ORGANIZATIONAL CONTROL AND TRANSFER OF J’I*;,
WATER AND WASTEWATER CERTIFICATES AND FACILITIES <,

PURSUANT TO SECTION 367.071, FLORIDA STATUTES il

LEGAL NOTICE

Notice is hereby given on January 22, 1997, pursuant to Section 367.071, Flonda
Statutes, of _ie joint application for transfer of Sailfish Point Utility Corporation, its
assets and its Water Certificate No. 394-W and Wastewater Certificate No. 335-S lo
the Sailfish Point Service Corporation, to provide water and wastewater services to the
following described temitory in Martin County, Florida, in the following portions of
fractional Sections 8, 8, 16 and 17, Township 38 South, Range 42 East:

Sections 8 and 9

The south 3,000 feet of Section 8 lying on Hutchinson Island between the Indian
River on the west and the Atlantic Ocean on the et =~ al ortun of
Section 8 lying on Hutchinson Island, west of the Atlantic Ocean

Sections 16 and 17
All of Sections 16 and 17 lying on Hutchinson Island between the Indian River
on the west, the Atlantic Ocean on the east and the St. Lucie Inlet on the south.

The transferor is Sailfish Point, Inc., ¢/o Sailfish Point Utility Corporation, 8929 S E
South Marina Way, Stuart, Florida 34898. The transferee is Sailfish Point Service
Corporation, a not-for-profit wholly owned subsidiary of the Sailfish Point Property
Owners' and Country Club Association, Inc., 2201 S.E. Sailfish Point Bivd., Stuar,
Florida 34896,

Any objection to the 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, within thirty (30) days from the date
hereof. A copy of said objection should be mailed to the attorneys for both applicants
at:

Ben E. Girtman, Esq. B. Kenneth Gatlin, Esq.
1020 East Lafayette Street Gatlin, Schiefelbein & Cowdery. P A
Suite 207 1708-D Mahan Drive
Tallahassee, Florida 32301 Tallahassee, Florida 32308
' Attorney for Transferor Attomey for Transferee
wzw “
sec- |
33070039
0172097
DOCUME T wvjpmar

VU055 JAHE}.';. |

FPSC-RECORDS /REPORTING

26-wWS

.-_ill\
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