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January 15, 1997 

Ms . Blanca s . Bayo, Direc tor 
Division ot Records and Reporting 
Florida Public Service Commission 
2540 Shumard Oak Blvd. 
Tallahassee, PL 32399-0850 

HANP PELIVERX 

Ro : Joint Application Co r Transter of sailfish Point Ut ility 
Corporation, the Utility Assets and Certificates 394-W and 
335-S from Sailtish Point, Inc. to Sailtish Point Serv ice 
Corporation, in Hartin County. 

Dear Hs . Bayo: 

Enclosed for tiling aro tho original and ti t teen copies ot tho 
above roforenced application tor tranater ot Sailtiah Point 
Uti lity. Also enclosed is check number 501729 in tho amount ot 
$3,000 f o r the application tee ($1, 500 each tor water and for 
waotowoter). 

Thank you for your assistance. 

Enc l o . 
--..,c .. •c wjencls 
----- Hal Bradford, Esq. 

Esq . 

Sincerely yours, 

D. Kenneth Gatlin, 
----- James Krivok, Esq. 
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BEFORE THE 
FU>RIDA PUBLIC S&RVICE COKKISSION 

) 
In re: Joint Application tor Transfer ) 
ot Sailfish Point Utility Corporation, ) 
the utility aaaeta ancS ) 
Cortiticatea 3~4-W ancS 335-S 

DOCKET NO. 
Submitted tor tiling: 
January ~. 1997 

from Sailtiah Point, Inc. to 
Sailfish Point Service Corporati,on, 
in Ha t in County. 

JOINT APPLICATION PQR TRANSFER 

COKE NOW applicants, Sailfish Point, Inc., (Transferor), and 

ita wholly ownecS aubaidia~, Sailfish Point Utility Corporation , 

ancS Sailfish Point Service Corporation (Transferee), a Florida not­

tor-profit corporation, and its owner, Sailfish Point Property 

ownors and Country Club Association, and tile this joint 

applicat ion tor the transfer of tho utility corporation, its assets 

and ita operating authority from the Transferor t o the Trans toroo, 

in Hartin County, Florida. 
H. 

RESPECTFULLY SUBHITT£0, this /5 day ot January, 1997. 

/5 JY9ratL 
8. KENNETH G~'l'LIN, Esq . 
Fla . Bar t 0027966 
Gatlin , Schiefelbein 

& Cowdery, P.A. 
1709-D Kahan Drive 
Tallahassee, PL 32308 
(904) 877-5609 

Attorney t or Transferee, 
Sailfish Point Service 
Corporation 

BfAE. GIRTMAN, Esq. 
Fla. Bar t 186039 
1020 E. Lafayette St. 
Suite 207 
Tallahassee, I'L 32301 
(904) 656-323:1 

Attorney for Transferor, 
Sail f ish Point, Inc . 

OOCUHf~ l ' H~fO · QAIE 

0 0 50 5 JAH IS G; 

FPSC·R£COfiOS/R£PORTIIIG 



1020 E.llll J...ofqetLC Sltect 
Suite 'll1l 
1)!1ab • Florida 3l.l01-US2 

• BEN E. GIRTMAN 
A~ at Low 

Dlt.40 '~ '• •··· 

January 15, 1997 

Ka . ... lanca s. Bayo, Direotor 
Divlaion of Recorda and Reportinq 
Florida PUblic service ca.aiaaion 
2540 sbwaard Oak Blvd. 
Tallabaaaee, FL 32399-0850 

• 
OAT£ 

T~ (!IOC)~l 
(!104) 6$6-lll) 

~= (!104) 6$6.313) 

.1115'97 

97007~- ws 
tw!O DELIV£RX 

Re: Joint Application for 'l'ranafer ot Sailfiah Point Utility 
Corporation, tbe Utility Aaaeta and certiticatea 394 -W and 
335-S froa Sailfiab Point. Ino. to Sailfiah Point Service 
Corporation, in Martin County. 

Dear Ka. Bayot 

Encloaed for filing are the original and fifteen copiea of the 
above referenced application for tranafer of Sailfiah Point 
Utility . Alao encloaed ia check nuaber 501729 in the amount of 
$3,000 tor the application fee ($1, 500 each for water and for 
wastewater). 

Thank you tor your uaiatance . 

Sincerely youra, 
.., 
....... • 
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APPL.ICATIOH FOR SALE, MBIGNMENT OR TRANSFER 
r r CZATIF:CATE CR FACil.ITttS 

( Pur~uan~ t o Sec~ion 367 . 071 , rlo rida Statute~l 

To· Director, Diviaion o f Recorda and Reporting 
Florida Public l•rvice C~aa1on 

2540 Shumard Oak Llvd . 
Tallahaaa .. , Florida J23PP- 0850 

The undersigned hereby ma ke appll catio n tor Lhn 1nle , ·• ~~ lqnrnnnt 

0 1 transfer o f all o f Water Cert i Cicate No . 394W 

Certi!l.cate No. 33SS o r fac 1l i ties 1n Martin County, 

r1 o r1da and ~ub~t• the f ollowing ln t o rmat ion: 

Part I APPLICANT INJ'OJIHATION 

Sa ilfish Poin t Ut ilit y Corporat i on 
N-.- of utility 

(561} 225-1615 (561) 225-1631 
Phone No . Fax No . 

6929 s. £. South Mari na way 
Office atreet addreaa 

Stuart fl o r i da H99t 
City State Zl.p Coda 

3300 P.G.A. Blvd., Ste 900, Palm Bch Gardens, fL 33 41 0 
Haili"9 addreaa i f cUfferent f rom atr .. t addr••• 

N/A 
Internet addr ••• it applioabla 

PSC/WAW 7 ( ~ev. 8/95) 

• Sailfiah Pain . Utility Corporation ia a " holly o .,..S 
aubaicUary of the tranafero r , lulfiah Pol.nt , Inc. Pl•••• 
... &xhibit •o•, • &xplanat<>ry Notaa Rel a tl.n<;J to the 
Tranafer.• 



8) The name, address and telephone number o! the person t o contact 
concerni ng this a pplicatio n: 

Hal R. Bradford• (561 1 622- 7550 
N- Phone 

3300 P.G.A. Blvd., Sui te 900 

Palm Beach Gardens Florida 3341 0 
City State Zip Cocla 

C ) The 'ull name (as it will appear on the cert1Ci catc ) , address 
and .clephone number ot the buyer: 

Sail fish Point Service Corporation•• 

(5611 225-1000 1561 ) 225-1504 
Phone No. Fa>< Mo . 

2201 s . E. Sailf ish Point Blvd. 
o ttice ·~t address 

Stua r t Florida 34996 
City 8 t.ata U p Cocla 

Same as above 
Ka1l1n9 addresa 1C diCCarant Crom a tr••t addz••• 

N/ A 
I nternet address i t a ppl1C&bla 

0) Indicate the o rqantzational character o C the buyer: lctr !~ o nc l 

~ Sole Proprtcto rshtp 

Other : 
ISpcc l!y) 

2 

• Mot.J.o.a , pl-edtaq. , e tc . • bou.ld. &la o be aeot t.o t.be a tto,._y to~ t..M 
appli·O&At.. Mr. -..a & . OL.rt:a&D, a.q •• 1020 &&at JA.fa ye tt.a ltt-eoet. , 1\U. t.e 
201, T·• l t • b ••... . Flo .1cla )2J01• 4SS2 uad a t.toi"De7' t o r t.M tr&Aat e,._. 
S . - th O. t.lJ..o , &oq., 110• D MAI>&a De~-. T~ah.uo-, n. UJ08 . 

• • I&Ll.t.l&b Po..l.At ~oe COI'por.&UoD 1 • a wbolly OWDed a \lba l-dJ &ry o t t.be 
8Ul.tlah PoUt l'c~ty - n &Del Ccnmtty Cltab .IUooc.LAUoo , loo . lloth 
a.re Flo rida oorporauou aot. t o r profJ.t . Wbeo r-afereao- 1 • ...S. beJ'e1.D 

to tran.oLer ot tM UUJ.J.ty to tM 8~fhb l'o1At Pr~ty -·• &IWI 
CcniDU)! Club .IUoocuUoa (tM IIQAl , ouch ..u.- obo\llcl be OOftat.n>ecl u 
U &D.efarri.Drg the Ut.U.1ty to U.. POA' a aW..1-d.1.uy , I&.Lltta b h..lat a e rvt.a­
Co EpOr&UOA . • o oerUtJ.oat.e vUl be c~ bec.au.a• i.t vLll be ~t. 

t ree the cc-:L••.i.oD' • )u.rLad.loUo-o pa.r• ·u.&Dt. t.o lao Lion ,,, • 022 (l) , 
r lodcl& eta~:~aa. • . 



E) The d ate and st<.:e o f incorporat ion o r o rganLt,.tl >n o t the 
buyer: 

Sa1lfish Po1nt Serv icn Corpo ration was Incorporated on 
, in the Stale o f florida, and 1s a no t f o r 

profit subsidiary o ! the Sail fish Point Proper t y Owne r s and 
Country ClUb Associa tion, Inc ., wh ich was lncorporated 
februa ry 1 , 1980 in the state o f fl o rida . 

f") If t he buyer is a corporatio n, list the names, titles , and 
addresses o ! corporate o C!icers and direc~ora . (Use addit i ona l 
sheer if necessary). The Corpo rate OCCicers and Directors !pr 
Sail 1sh Point Service Corporation are not ava!lablo ,,t th i s 
time , and will be provided aa a late t iled rMh lbl t. 
The names, titles and addresses or the coC"poratc o crt cers 
and director s o t the Sailfish Point Property Owners and 
Country Club Assoctat ion, Inc. are listed o n Exhillit ~R", 

a nd will also const itute the o ffi c ers and d1 r ectors o ! 
Sail fish Point Servic e Corporat ion . 

GJ IC the buyer is not a corporation, list the names , Cltles, and 
addresses o f ill perso ns owning an lnterest in the orqani:atlo n. 
(Use additional sheet i ! necessary). 

N/ A 

PART II FINANCIAL AND TECHNICAL INJ"'RKATIOH • 

A) EMhibLt A - A statement indicatlng how rhe transfer IS 

in t h e puhllc i ntetest , Including a sUlMIDry o r the buyer's 
eMperience in water and/or wastewater utility operauons , a 

showing o f the buyer ' s financial ability to provide sorvtce and 
a statement that the buyer will !ul!ill tho commttments, 
obligatio ns and representations o ! the seller wt th regard t o 
utility matters. 

Sl Ltst the names and locattons o ! other wato•r and/o r wastewater 
utilities owned by the buyer and PSC cer• HtcAte numbers, t r 
any . 

C) Exhibit s 
auMilia ry o r 
applicable: 

None 

- A copy o f the cont r act t or sale o.~nd a ll 
supplemental agreements, which shall lnclucJ., , It 

(1) Purchase pric e and terms o ! payment . 

l~l A list o ! and t.,e dollar aJnOunt o r the assrts purchased 
and liabilities assumed o r not assumed, 1ncludlnq th "" t 
nonre gulate d o perations or entitles. 

• 

) 

All &ahibit.a are a-red oo,_ti-ly a t U.. bott- o t t.h• P.9• . 
ao paqeo l through , 1J• i aoluoi- . 

•• ••-• a l ao &Jthib.l t "'Q•, &no l o a \l re U) , a t &.x.h ibi t ~>&9•• 106 t ht'·OU9 h 
101 . 
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( 3) A descriptl.on of all consideratlon be'Cween the partlell, o r 
example, promlsed salaries, retal.ner fe<!•, "t ' ·•. M\ oc k 
options, assumptio n oC obliqatlo na. 

The cont r act Cor llale shall also provl.de t o r the 
disposition, where applicable, o! the foll ow1no: 

(a) custor.l.er depos1ts and interest thereon; 
(bl Any guarAnteed revenue contrac ts: 
(c) Deve loper agreements : 
' d) Customer advances; 
, e) Debt of the utility; and 
(!) Lea5cS 

Exhibit C 
any outstanding 
owed. 

Exhibit 
purchase. 

D 

- A atatament regarding the dupos 1 t1on o! 
regulatory assessment tees , !inos o r refunds 

- A statement desc r1b1ng the !inanc1 ng o t the 

f) Exhibit E - A lut o r all enUtlcs upon whtch t he 
applicant is relying to provide !undtng to :;h., huy<H, Mod an 
explanation o! the manner and amount o r such funding, which 
shall include their tinoncial stntementll and copies o f any 
fin ancial agreements with the utility. This requirement !!hall 
not apply to any person or entity ho lding less than 10 percent 
ownership i ntere st in the utility. 

G) EKhibit: r - The proposed net book value o ! t he system 
as o! the da'Ce o ! the proposed transfer. I! rate balle (o r net 
book value) has been establiahed previously by this Commiaslo n, 
state the Order No. and date issued. Order No : 2S092, Issued: 
9-~3-91. lden1:1!y all adjustments mad~ ~o updat e thls ra~~ ba3~ 
(o r net book value) t o the date o ! the pro("'sed t rans fet. Se" 
also Order No. 2S092-A, 1saued 10-1-91 . 

HI Exh1bit: G - A statement setting ! o rth t he reasons ! o r 
the inclusion o! an acquisitio n adjustm .. nt, i! one 1s requested. 
(An acquisition adjustment resul'Cs when 'Che purchase pr1ce o! 
the utility di!! ers !rom the o riqinal cost calculal1o nl . 

I 1 The full name, address and telepho ne number o f the per !lo u who 
has possession o! the books and records of the seller : 

Lo b S. Taylor ( 5 61 1 o22-1sso 
N,._ Phone No. 

3300 PGA Boulevard, Suite 900 

Palm Beach Gardens fL 3341 0 
C1 t y State Zip C ode 

4 



J l Exhibit H - If the books and records o ! tho seller a.:e 
not available tor inspection by tho Commission o r are not 
adequate t or 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 record~ !or 
inspec·tion by tho Commission and der.ailing the steps taken to 
obtain the boo~s and records . 

K) Exhibit I - A statement !rom the buyer that lt has 
obtainer or will obtain copies of all of th~ federal income tax 
returns of the seller !rom the date the utility was first 
establ ished, o r rote base was last e5tablished by t he Commission 
or , if tho tax returns have not been obtained, a statement !rom 
t he buyer detailing the steps taken ro obtain tho returns. 

Ll Exhibit J A statement !rom the buyer that after 
reasonable invescigation, the system being acquired app.,.lrs to 
be in satisfactory condition and in compliance with all 
applicable standards set by the Department o ! Env1ronmental 
Protection (OEP) . 

rf the sy:stem i s ~n need o! repa1 r o r improvement, has any 
outstanding Notice of Violation o! any standard set by the OEP 
o r any outstanding consent orders with the DEP, the buyer s hall 
provide a li:lt o ! the improvements and repairs needed and tho 
approx imate cost to make them, a list o f the action taken by the 
utilicy wi th regard to the viola~ion , a copy o! the Notice o t 
Violation(s ) , a copy o! the consent order and a list o r tho 
improvements and repairs consented to and tho approximate cost 
to make them. 

PART III !lO'l'ICE OF AC'l"Ul'.L APPLICA'l'Iotl 

A ) Exhibit K - An affidavit that the notice o f actual 
application was given in accordance with Socti~n 367 . 045 ( 1) (a ) , 
florida Statues , and Rule 25- 30 . 030, r :Jrida Adminlslrnttve 
Code, by regular mail t o the following: 

(ll the governing body o ! the municipality, county, or 
countie5 in which the system or the territory proposed to 
be served is located: 

( 2) the privately owned water and 
hold a certificate g r anted 
Commission and that are located 
t.he utility or the terri tory 
located I 

wastewater utilities that 
by the Public Service 

within the county in which 
proposed to be served is 

( 3) i f any portion o f the proposed te~rritory is within o ne 
mile o! a county boundary, tho utility "hall not1c e the 
privately owned utilities locoted in the border1ng 
counties and h olding a certiticate grant:ed by the 
Commission I 

5 



( 4) ~he regional planning council: 

(5) ~he Off ice of Public Counsel; 

( 6) t.he Public Serv1ce Colmliasion• s 01rect:or o t Ro.co rds and 
P.oporting; 

1'7) t;he appropriate regional o f flce o ! th" Dep111lmenl o r 
&nvironmenta l Protection: nnd 

(9) t.he appropriate we t or ma noqoment district . 

Cop "" of tho Notice and a list of entities noticed shllll 
accompany t h e a!fidllvit. THIS HAY BE A LATE-FILED EXHIBIT. 

8) Exhibi't L - An o!fidavit that the nouce o C dCtual 
applica tion waJS given inaccordance \11th Rule 25-30.031.1, Florida 
Admini,.tra tive Code , by r e qula r mail o r personal delivery to 
each cust ome r o f the system being transferred. A copy o ! the 
Notice sha ll accompany the a!!idavn. THI S HAYSE A LATE-FILED 
EXHIBIT . 

C) Exhibi't H - Immediately upon completi on o ! publlcal1on, 
an a!! l.davi t that t he notic e o ! a ctual applicati o n was published 
once i n a news paper o! general circulation in the territory in 
accor d a nce with Rule 25-30.030 , Florida Adminlstrative Code. A 
copy o f t he proof o f publication shall accompany r.he a!!idavit . 
THIS MAY BE A LATE-FILED EXHIBIT. 

PART IV MLDIG FEE 

Indicllte the filing fee enclosed with the applicat.lon: 

$1 , 500 . 00 (for water ) and s l. 500 . 00 

( for wastewater) . 

Note : PursUllnt to Rule 25-30.020, Flo r1da Administra t lv,. Code, 
-- the amount ot the filinq !ee u '"' fol l ows: 

!11 f"or applicnt.l o ns in which th" utllity to be tr<1n:s!erred 
has the capacity t o service up to SOO ERC:s, the filing fee 
shall be $750 . 

(2) E'or a pplications in which the utility to be t ran:s!erred 
ha:s the c apacJ.ly to serve !rom SOl to 2, 000 I:RC:. the 
filing fee shall b~ $ 1, 500 . 

(:JI ror application:s in which t:he utiltty to b" t tnnsr"' r.,d 
hu the capaclty to 10rvo (rom l, 00 I EI\C":t t a 4, 000 LI\C~ 

the Cilin9 Ceo •h•ll be $2,250. 

6 



(4) For appl1cat1ona 1n wh1ch the ut1l1ty t u be trans!er::ed 
has the capa city to ser•1e more than 4, 000 &Re s tho ! ' ling 
!ee shall be $3 , 000. 

PART V OTHJ:R 

Ill Exhlblt S • Evidence that the utility own" the lnnd where 
the u t ility treatment Cacilil:hs are located. Or , whore the 
utility does not own th• land, a copy o r the agreement wh1ch 
provides f o r the long term, continuou~ use o! the land , "uch as 
a 99-year lease. The Commission may consider a written easement 
or <' hor cost·e!hctive alternative. Thi a will be a late f1lad 
exhibit. Plaaae &.lao •- Exhibit "0 ", " l:x:planaeory No te• 
Relating to the Tranater". 

Bl Exhibi t 0 The o riginal and t wo cop1ea o r sample 
tacit:! sheets re!lecting the new na1110 o r th" utl .l ty, the 
exhting r a t e s a nd charqea and teaito rial drs C'r1r tl o n o t thr 
water and/or wastewater systems. 

C) Exhlbit P - The ut1l1ty' s c urrent certl!ic ate l s l r , i! 
not available, an explanation o r the strps the applic ant t ook t o 
obtain the certificate s Is). 

PART VI 

I 

I Norman D. Peel , Vice President, Sa1l!ish Point, fnc. 
(applicant) do solemnly swear o r af!lrm that the !acts stated 1n 
tho foregoing appl1cation and all exhibits attac hed thetelo arc 
true and correct and that aaid statements oC !ac t thereto 
constitut e a complete statement o ! the matter t o whlc h it 
relates. 

sr: 

No rtMn o . Peel 
nppl Lc ant ' S Name !Typed) 

Vic e President 
Appl1cant's Title 

s upsc r1bcd and s worn t o boC >re me this 

~I , 3 ~· 
---~'~·~-------------------0' 

\ t ? ,t,+a--,~ 19 r z 

//'Yc•~ G'l'£,•7 
/ t~ ry Publi c 

--""" wm *ICC..., , 
--~~.---.... --



If the applic ant ia a corpora t1on, the a!!1dav1t mu"t be 
made by the president o r o ther o !C1cer author ! ="'d by the 
by-laws o r the corporation to act ! or it. If the 
appllcant 1s a partnershlp or assoc1at1on, a m~~ber or the 
organization autho rized to make such a!fiQAVIt shall 
e xec ute s ame . 

8 
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Exhibit A 

FINANC IAL AND TECHNICAL INFORMATION 
STATEMENl SUPPORTING TRANSFER BEING IN THE PUBLI C INTEREST 

The Sail!ish Point Utility provides water and wastewater s~vlces 

to Sailfish Point, an exclusive residential corr.:nunl y on 
Hutchinson Island in Stuart, florida. The !ac ll ltles o t the 
Utility will be trans ferred to the Sa1l!1sh Point Pr operty Owners 
and Country Club Association, Inc. (POA) , a not fo r pro !1l entity 
whose member ship is comprised o f the owners o l s,d 1 f ish Point 
property . 

Al t hough the POA has no previous experience operotlng a woter o r 
wastewater facility, we foresee positive effects to the residents 
of Sailfish roint as a result of the sale . The POA 1ntends 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) , 
flonda Statutes and expects to be able to provide wa ter and 
wastewater services to the residents o! Sa1ltlsh Point at less 
cost than the current regulated utility. 

Salllish PoJ.nt Utility Corporation has previ •>usly expanded t he 
capacities o f the water and wastewa ter treat'llent t acllitles to 
adequately serv1ce Sailfish Point at bulldout. The Assoc1at1on IS 
financially staole and wil l be able tc adequately serve the 
residents of Sailfish Point. 



Exh1b11 ll 
To •\1•1thrnuoo fur Tran.fer 

Exhibit I .o Exhibit A to SenJemem Agreement 

C.asc No. 94-489 CA 
Manin County Circuit Coun 

STOCK PURCHASE AGREEMENT 
Rc: 

SAILFISH POINT UTILITY CORPORA TlON 

THIS STOCK PURCHASE AGREEMENT is !lllldc lind cntuecl mto by lind amona 
SAILFISH POINT PROPERTY OWNE~ AND COlMI"RY CLUB ASSOCI A nON. INC .. 1 

FloridB not· for.-profil corponulon. ("Purc.lwcr"): and SAILFISH POINT, INC .. B Delaware 

corporauon. ("feller."). 

w 1 I t! E ~ ~ E I Ji: 

WHEREAS. Seller OWl\$ all of the 1ssued and ouuWld.ing ~~tal stock tthc "Shares") of 

SAILFISH POINT UTILITY CORPORA nON. 3 Delaware eorporauon t"SPUc-): i1l1d 

WHEREAS. SPUC owns and oprnues the water 3lld wastewater tren:unent f:~ciliues servmg 

SailfiSh Point PUP. Martin County, Florida: llnd 

WHEREAS. liS one of scvc:ul induc.cmenu to Pun:.hascr to enter mto the senlement o( the Class 

Action Md the Dcriv.tivc Action pending agAinst Seller and others ("SailfiSh Potnt Litlgation"), 

Seller has agreed to tnnsfer. and convey the Slwes of SPUC to Pwdwer upon the ter.ms and 

conditions set fonh in the Transaction Oocwnents. 

NOW. THEREFORE. in consideration of the premises. the mutUill represen13tions. 

watr.llllles, conditions. lind covenants herein contained and in the Senlement Aareement to which 

this Stock Purclwc: Agreement IS anached. lind for other good and valuable coi\Slderauon. the 

rece1pt and suffic1enc)l of which is he.reby acknowledged. the part1es hereto agree :u follows: 

ARTICLE I. 
DEFJNmONS 

1.1 Definition ofCcOAin Ierms. The terms defined in thiS Secuon 1.1. whenever used 

tn this Stock Purchase Agreement (includinll the Exhibits and Schedules) shall have the respccuve 

mearungs mdicated below for all pwposes of thiS Stock Purchase Agreement. All refCTCnca 

herem to a Section. Anicte. Exhibit. ur Schedule :ue to 3 Secuon. Antcle. E.'lhabu. or Schedule 

of or to this Stock Purchase Agreement. unless otherw•sc andicated. 

tal Affili:uc: Of J Person mCllnS :1 Person that dtrcctly or tndllcctl)l. tlvou11h one 

nr more antermediancs. controls. ts controlled by, or as under common control woth the first 

l'er:«>n. · comtrol" Ctncludinllthe terms 'controlled by" and "under common control wuh") means 

1hc posscss1un. directly or •ndm:ctly. of the power 10 direct or cause ahc Jorecuon of the 
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l'llllllllgemeru policies of a Person. whether through the ownership of voting sccunu~. by conltllCt 

or credit ;unmgemeru. as austee or cxecu!Qr. or olherwue. 

(b) Stock PurchAse Amemcnt: This Stock Purchase Agreement. •ncluding the 

Schedules and Exhibits bcrcto. 

(c) Al!!!licable Lm: All applicable provisions of Gil (i) c:onsuruuons. trcalies. 

statutes. Jawa (inchldlng the CQmmon Jaw), rules. regulations. ordi!W1CC3. codes. or orders of 

Govemmemal Autbority; (li) Oovcramcmal Approvala: and (iii) orders. decisions. injun.cdon.s. 

judgmentS. awvds. a.od decrees of or ~ with any Govcmmcnw Authority. 

(d) AuG~~: All of the weu. W!glblc and inWlgible. owned. possessed. or held 

by SPUC. wherever locatc:d. including fully-deprecialcd assets. 

I e) Busjnm: Water :md wastewater treatment a.od disposal for Sllllfuh Pomt PUD. 

(f) C]oaing~ The deliveries conltmpla!ed by Alticles 7. and 8. of this Stock 

P\U'Chase A&rcc mrnt shall be m.de on the Closing Date at the Clubhouse at SailfiSh Point at 

I 0:00 a.m.. local lime. Sud! deliveries shall constitute the ·oosina." The Closing shall not 

occur unlCS3 and untiJ all of such deliveries are made (or appropriately waived), and oonc of such 

actions shall be d......,rd 10 have been taken unless and until all of them have been Ulkcn (or lhc 

J'alWmnCDI that they be taken ~Jy waived). 

(g) Closing Pate: The Dau: 10 be agreed on which the Closing WI! occur. not to 

exceed ten bnsincn days after the last 10 occur of the following events: (i) wnnen order of PSC 

approving the tli.IISfer has become flllAI IDd not subject to appeal: (ill Coun approval of the 

Sen!emeru Agn:cmcnc (iH) expllation of inspccrion period p:-ovided in Paragraph I 0. I or. (i v) 

deficiencies identified have been waived or cured. 

(b) !:&sk: The lntcm&.l Revenue Code of 198u. llS amended. 

(i) Effective Pate: This Stock Purchase Agreement shall become effective upon 

the we execuu:d by the last of the parties to execute it 

(j) Emp!gym: The employees of SPUC a. set fonh on Exhibit 3.20 (including any 

forme.r employee or dependent of any employee or former employee who m11y have any rights 

to any benefits for which 'JPUC is obligated). 

(k) Environmental LAws: All Applicable laW$ rclaung to the protccuon of the 

environment hwnan hc&lth and safety, or 10 any emission. dischArse. gcner~~tion. processing, 

SIOrage, holdJna, llbattmeru. c:xistence. relc:ase. threatened relc:uc. or trliiiSpOnauon of IIDY 

hazardous suhstaaea.. includina. widlout limiwion. all ~uircmcnts pcnalrung 10 rcpornns. 

) 
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licensing, pennlttina, lnvesdallion. or remedi&tlon of erruuioru. dbdwgcs. rc:leuea. or 

lhreatencd releases of b.azudous subsl.1nces into the air. surface watc. BJUWld watc. or lltld. or 

relAting to the acnenuion. manufoctw'e. proccssina. distribution. usc. sale. ~cnL receipL 

Slorage, disposal, transport. or handling of lumt.rdous subswlccs. lUid 11.11 olhcr rcqwrcments 

pcnninina t' the prolCCtion of the heallh llld safety of employees or lhc public. 

(I) EoyjrpommW Pmnjq: Any fcdctiiJ. swe. 3lld local pcmut. ,;c:cnsc. 

rcaiJlrltion. COCICilt, on:lcr. adminisu'ativc consent order, cenifiaue. a.pprovlll. or ocher 

outhorizatlon with respect 10 SPUC neccasary for tho conduct of the Ouslneu ll.l currently 

conduc1cd or p-r:viously conducted under any Eovlronmcnw Law. 

(m) El!cmmjon: The exemption from Flonda Public Service ComlllJssicn rc:auJation. 

pursuant to the non·proflt assodatlon exemption provided tn 9Jbl.v.tl(7, Flruua :)uuutu. 

(n) 
Aulhonty. 

Ooyemmmml Approypl: Any Consent of. wllh. or to :uJ)I Governmcntlll 

(o) Oo'lCD!!!!Q!IIl Autbori'Y: AD.y cnuty excrcisina executive. leaUtauve. jud.icial. 

regulatory, or adminislrativc f\mcuoru of or pcnainina to aovemmcnL iocludina. Without 

limitation, 111y aovemmcnt authority,aacncy, deputmcnt, board. com.mi.uion, or instrumentality 

of the United St.uca, lily 5taiC of the United s-. or any poll deal subdlvilion thereof. aod any 

tribunal or arbilrl10r(a) of compcwn jurisdiction. lUid any sdf.rqu~atory oraMi7lllion. 

(p) Commjgjon or PSC: The Florida Public Service CommiJ;sion 

(q) fmsm: Any l\lU1Iral person. fum. parmcrship, a.uocilUion. corponlrion. 

company, tru5L business truSt. GovernmenW Authonty, 01 olhcr entity. 

(r) Bpi Propmy: All interc::Sts in real propertY owned or leased by SPUC ;u 

set forth in i:Jchibit 3.16. 

(s) SajiOsb Pojnt Ll!lgauon: The Clw Action and the Ocrivanve Action liS defined 

in the Agreement to which thiJ Stock Purclwe Agreement is atw:bcd u Exhibit I. 

(t) Toownon Docummq: The documents Md instruments executed in 

connecuon with thb Stock Purchase A~ent. 

ARTICLE 2. 
PURCJiASE AND SALE OF StlARES 

2.1 I!'l!l•fq of Stwn. Subject 10 the lemts and conditioDll of this S1ock Purelwe 

Agreement. Seller sba1J COilvey, transfer. and assign the Slwcs to Purclwer. and Purdlaser sba1J 
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acqwre :and purchase the Sb.ua from Seller. on and as of the Closina Date. Seller lw valid 1M 
market~~ble tide to lhe Shares. free 1M clear of all liens. claims of ownership. pledacs. secunry 
interesu. rcsaictions on ownc:rshlp, votina. tnuufer or receipt of dividends. or other encumbrances 
of any kind wbwocvcr (in any such esc. :t "Stock Entumbrancc"l :and shall deliver such tide 
to the Shares to Pwdwer. 

2.2 f:v cbay Price;. The Pw-cb.uc Price for the Sbar= mall be SI O.OO lind other &ood 
and valuable coosidcntion i.ncludina the releases &ivm by Pwclwcr with respect to the SailflSb 
Point litigation aod payment of the Hook-Up Fee Component to be paid as hereinafter provided. 

2.3 Hook-Up fee Comwocnt. The Hook·Up Fee Component is that;unount of IDOOC)' 

which is equal to sa pc:r=n of all book·up fees pot.cntially to be received by SPUC from 
Effective Due until all lou and IlDia at Sailfi.sb Pof.ot bavc bem ~ to the SPUC fiiCilitic:s 
("Pot.cnti&l Hoolc·Up Fees"). 

2.4 Payment of Hook-up Fee Componcpt. The Hoo.k·Up Fee Component shall be paid 
solely from boolc-up fca m:clved by SPUC. Paymena to Seller sbal1 be tnlde nsonthly after 
Clo•inll. Prior 10 CJosiDa. Seller ab&ll continuo 10 receive all book·up fees. After Clolina. until 
the book·up fca have been inaeucd u provided In piRiriPb 2.S below, payments to Seller 
shall be IDllde In the &aiOIIOl of Sl.600 for C*eb lot for which book-up fees have been received. 
Tbcn:o.fter, paymcu.ts to Seller shall be In the amount of S4,SOO for C*eb lot for which book·up 
fees have been received. Paymenu of the Hook-Up Fee Component shall terminate wbcotM:r 
the cumulative Hook-Up Fee Compooau pi)'IDCiltl equal sa pcrcc:nt of the Potcnti&l Hoolc-Up 
Fees. Should cwnulalivc Hook-Up Fee Componcu.t paymcu.u l'lllde to Seller throuah founh 
anniversary of the Effec:tivc Due 110t equal SB perc.clll of PotCilti&l Hook-Up Fees. nsonlhly Hook· 
Up Fee Co.mponan paymcu.u to Seller equal to SB pcrccm of boolt·up fees thc:ra.ft.cr received 
by SPUC shall conlinue to be l'lllde until Seller sball bavc received sa pm:a~t of Potcnttal Hook· 
Up Fees. Should cwnulative Hook·Up Fee Component payments to Seller exceed S8 pcrccu of 
Potenwal Hook·Up Fees. Seller shall promptly rcrOJt to SPUC s:.ach excess. 

2.S Hook·Up f ee 1"'1'?'£· Within teo bt•siDMs da)l after the wrincn order of the 
Commission approvina the Exemption has become ful&l I10d not subject to appeal. or if 
exemption is not required ten bualncss day• after Closina, SPUC will incrca.sc: iu hook-up fcca 
to S3,000 for wuer and $3,000 for WU!CW&1er for 11 total of S6.000 per lot or unit. 

2.6 Tax Electjon. Seller 1M Purch.ucr c.ch aaree to elect. pursuant to §33a(b)( 10) 
of the Code. to bave th1J tra~~JKtion be treated for Federal Income Tax purposes as a sale of 
asscu. Purc:haxr and Seller shall '\&TCC on a ~oable :Uioeation of the sale pncc 10 aa:ordaDcc 
w11h govemina Treasury regulatiuns. 
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ARTICLE 3. 
REPRESENTATIONS AND WARRANTIES Of SELLER 

In order tO induce Purcha..ct to enter into this StOCk Purchase Agreement a.nd toiiSUilllll&lC 

the trll11Sa1:1ions conscmplated bcmmder. Seller 1 ept ClCI11S IIDCi wamants to and for the bc:ndlt of 

Purr .ascr the followina. each wuranty a.nd represen.wlon beina deemed to be indepc:ndcntly 

nwma1 &Dd rdled upon by Putdwer reprdleu of a.ny lnvestiption made or informwon 

obtamc:d by Purdwer: 

3.1 OrsMiptlpn tod O!MIIDcatlpg. SPUC Ia a ~orporatlon duly oraanlzcd. validly 

cxlJtlna.IIDd Ia aood IW!dlna UDder the laws of the Swe of Delaware. wi·Jl fW1 tofliOrlle power 

a.nd :unhority to c:any on the Business a.nd to own. !cue. :md open~e ics properties. 

3.2 Autborjahpn; ~o Logflin. The ll'IIISfer of lht Sbares And the WT)'ina ow by 

Seller of the tcnns and provtsiorcs of thil Sto<:k Purchase AIJf«mc:nt li) Will not conllict Wlth. 

or rau.J t in a blach. of the terms or provtSJOIII of the Anic:les of locorporauon. liS Gmc:nded. or 

Bylaws. as aJl"M'Ddcd. of SPUC (lnlc: and complete copies of exh of which an: JUtached bc:reto 

liS Exhibit 3.2); (ii) wiU not constlMC a violalion or breach of aoy order. injunction. dcaee. or 

otbcr judicial prohlbldon or rmricdon aaalnst. atrccuna. or applicable to Seller. SPUC. or any 

of their lt>t«dve properties: and (iU) will not coa.fllc:t with. or constitute (with due notice or 

lapse of time. or bolh) e violation. default. or breach of the terms or Jlrovisions of a.ny nwcNI 

coruract. lease, IIOte. or lliJUment. 

3.3 CtnisaHllJdpn. The Alllhorizcd capital stOCk of SPUC co111isu of 1.000 shares of 

Common Stoc::k., S 1.00 par value, which S1wa arc lhe only issued aod outltllld.ina aharc:s them~ f. 

AU of the Sbares an: duly and validly awhorizcd. iJsucd and outs!aJY!jna :md fully paid a.nd 

nonassessable. There ate no preemptive rillhts existina wilh respect to lhe capitalatoc:k of SPUC. 

l!ld none of the Slwet were issued in violation "' a.ny prmnpuvc ri&bu. 11Im ate no 

outSWV!i.na wananu. opuons. nahts. ails. or other WIIIIIIIIments of lillY ll&Nl'C rel.wng tO the 

capital ~ock of SPUC. a.nd lhcrc ate no ou•Siondina scc:urities or debt obligwons of SPUC 

coovcniblc !moor "c:haoaeablc for sbares of capiw stoCk of SPUC. Then: Jll'e no ..,ecmau:a. 

c:ommitmmtS, razric:tlons. or arnoa-a relatin& tO oWDCt"Jhip (includina. without llmitalion. 

repurchase or redcmpuon), vodna, or reecipt of dividetvb or dlstnbunons m rnpect of any sbares 

of SPUC's c:apilal stOck. SPUC h.u not deelarcd or paid lillY dividend or made lillY other 

di.ftribution in respect tO SPUC's capital stOCk nor bu it issued aoy other sbares of its capital 

StOc:k or 11ty otbcr security, diRctly or Indirectly, nor rcdccmcd. purchased. o:r olbCI"Wlac a.c:qwrcd 

any aharc:s of its own c:a,Aial StOc:k. Seller Is the record and beneficial owner of lhe Shares. a.nd 

Ill of the Sbaret are free a.nd clear of oll Sto<:k Encumbrances. Upon the Closina of lhe sale of 

the Slwes u c:omemplated hemn. Seller shall tranSfer to Purdwer a.ll naht. title. :uv1 inlcr'CSl.. 

bolh of record and bcoelic:i4lly, in and tO the Slwes. fru :md clear of all StOCk Encurnbranccs. 
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3.4 Sutnidjari;s and ParmmhiM SPUC is not a shareholder 1n any other corpor3Uoo: 
ll not 3 panner in my pctnership: and OWIU no owncnh.ip intero:st in :u~y olher cnuty. 

3.5 Profit and Lo33 S!Atemcnu. AltiiChed here10 as Exhibit J.S :Ire Profit Md Loss 
S!atcments which fairly present 1'1 all nwmal rcspe1:1.1 the revenues and ex~ of SPUC ;u 

of their respeclive ~ aud the =ults of ope111lions of SPUC for the periods then ended. 

3.6 Abtcnee o( Unc!lastniCd I llbllhl;s. SPUC hu no mataiaJ debts. liabilities. or 
obligations of any narure. whether acenJed.. absolute. contingent. or otherwise:. and whether due 
or to bellomc due.. ariJU1i out of traosKtions en~ in!O. or o.oy swc of facu cx.istina on or 
prior to lbe dale o( lhil SIDCk Pwdwc Aammcnt. olber !han (a) llabllitlea And obllpdons u 

dbclosed or eomemplated in lhil Stoc:lt Putclwc AIJleemenL (b) liabilities a.nd obligations sc:t 

fonh (speciJkally ic!tntified IDd quandfied and accepuble 10 Purelwcr) in the Exhlbiu hc:mo. 

(c) tl'lde ISCeOUUts ll.risina in the ordinary course of business. (d) intcrtomp;uly obligwons 
reflected on t.lmce sheet of Selle. or Seller' s rcpoft1lll affililuc. ~ (c) as shown on Exhibit 
3.6. AI of lbo Oosina, SPUC shall have no obllpuon of any kind to an SPUC Affiliate nor o.ny 
dmct or IDdlrect obUplion for borrowed funds. a.nd the only oblisanons SP'UC Will have after 

Closing will be !l'llde payables inc:wTed in thc ordinary course: of business that :lJ'C not overdue 
o.nd as shown on Exhibit 3 .6. 

3. 7 Title to Mseu· SPUC has aood o.nd marketable title to its Assets free and clear 
of any and all monaaaes. hypothcc:atlon claims (except actions beins senlcd). lawsuits (cxc;:pt 

actions beiDa ICilled), causc:s of action. liens. federol. swc or local lAX liens. clw'scs. equities. 
covcna.nu. conditions, reset'VIlio111. restrictions. security in~. options. escrow. other 
~ md my other CDC\IIDbrmces or man.en of wbauocvcr IIINrC. Tbc Asxu comprise 
aU assets required for the continued conduct of the Business of SPUC u of the Closma. The:re 
:lJ'C no facu or C'QOdi:tions known 10 Seller or SPUC affcctina the Asxu which could. iJldividually 
or 10 the aagrepte. inttrlere in any ma1mal rcspea with the we. ~upAOty, or operution lbc:rwf 
u currently used. occupied. or operulcd. or theu :ldeqnncy for ~ use. 

3.8 Lic:cnses and Pmmu. The licenses 1111d permiu of SPUC are 1denulird on Exhibit 
3.8. 111m: are no procecclin&J presently pcndins or threatened that mny rcsuJt in the revocal.ion. 
C41lccll.ation. suspension or modification of o.ny license or permit held by SPUC: SPUC is no1 in 
violation of 1111y of tbc terms and conditions of IUlY license or permit. 

3.9 Tax Rc!ums files!. All applicable federal . swe. counry, loca.l and forc1gn lllX 

retUrns. infollllation returns and rcporu whiWI U'C required to be filed in connection with SPUC' s 
Business IDd the A&sc:u l1ve been filed or Will be filed by Seller or its reponins affiliate and 
SPUC has paid or has made adequate prov1Sion for the paymen1 in full of all 1ncome. profits. 
franchise:. sales, use. occupa1ion. personal property, property. excuc. value :lddcd. payroll. FICA. 
uoanploymcm. accumulalcd eami.np. withboldi.o&. UDm~ployment and all otbct tucs. fees. 
IJOvmunenW c.har&es. duties. lntcrcst. pena!tlcs. usc:ssmcnts or deflcienclcs. if IUly, with respect 
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to present il!ld prior periods tO the: extent they have: bccom.c due ilOd payable:. There: uc: no liens 

10 rc:spc:c:t of Taxe3 c:ni:UillberinJ any of the Assets or the 1~ propcruc:s. 

3.10 CooJjtion of Eguipmc:m. As of w dal.e hereof. substantially all of the: c:qwpmc:nt. 

vc:hicle3 and all ocbr:r operuina and/or Wlatblc Assc:u includi.oa Buildings constitutina pan of 

the Aucu of SPUC ArC in openuina tondition. lll'C fr:e from known dc:fc:tu (other lhan for 

routi c lmintc:naDc:c. repair il!ld rc:placc:mc:nt paru). 

3.1 1 Accouoll Rcctjyablc. Except u set fonh on Exhibit 3. 11. the accountS rc:cc:ivable 

rc:fiec:ted on the boola of SPUC on the dale bac:of ArC valid and c:.xistina and rc:prc:3Cnl mooic:t 

owed to SPUC fiX scrvlces provtdc:d and dc:livc:rc:d in the ordinary tOW"SC vf business. 

3.1 2 No Notificarion Af[ecttDR Business. As of lhc dale hc:rc:of. nCJthc:r SPUC nor 

Seller has received any wriac:n notitc: of any aovcmmcual rqulauon. order. or rc:quuc:mc:rn 

rc:suittina the opc:ruloo of the Assc:l.s or the BWiincss of SPUC in the: ~r ito :1hich lhc Assets 

ArC currc:m.ty beiDa opentc:d In the 8UJUJCSS. which would advmely affect the opc:nmon of the 

Bu.sincu lllldcr any ICI'Vice III'CeTncnt or other n:llllonahip With any customer except 11.s set fonh 

in Exhibit 3.12. 

3.13 !nawJncc. No llabiUty IDS\Irii1CC is c.vried by SPUC which Will c:nwc: to bc:ocfit 

of Purc:buer. Anw:hed bemo u Exhibit). 13 iJ a !!Cbedule of all Wwanee coolniCU m•iotaincd 

by SPUC. wbich includes the name: of c:atb amer. the acmnJ descripaon of the: covcngc:, IDd 

the amoiiiiU or c:ovc:rqc. Seller has dc:livc:rc:d to Purcbascr copie3 of each of the: LDSUr'IIIXC 

COOil1ICU llsu:d OQ Exhibit 3.13. 

3.14 Abaenc;e of Material ChanRQ. Except llll disclosed on the: Profit and Loss 

statemc:rll tbrouab the date bc:rc:of. tbc:rc: has oot been. with 1c:spec:t t0 SPUC any matc:nal advc:nc 

change: in the: fliWil:ial condition. liabilities. Of Busio= of SPUC. Liken as 11 whole:. 

3.1 S Liriaarlgn and Qajms. Tberc: lll'C no UOSIIUficd judamc:nu ap.ulSI SPUC or 

coruc:nt d:crees. orders or injlll)ttions to which SPUC is subject. :I.Dd thc:rc: u no litigation. 

proc:c:cd.ina or investiptioo or nwc:.rial claim pc:ndina to the: knowlcdac: of Sc:ller or SPUC. other 

than the SailfiSh Point Litiaation. 

3.16 Bpi PmMny. The real property lislcd on Exhibit 3.16 c:orwstS of All rc:t.1 propmy 

owned by SPUC. At Closina SPUC Will have aood md markcublc fee utlc 10 sud! real 

property. free and clear l'f all monwcs. plcdaca. liens. restrictiosu. or c:ncumbnu~ces of any 

lcind. except for (a) tJx.jt c:uc:ments. covc:rwus and resuittiosu created by the: rc:cordcd 

Oecllll'luon of Covenana and Rc:slnttions for Sailfish Point md Amendments thc:rc:to: rc:cordcd 

SupplemrnllU)' Oocl&nuioo of CovCDIIDI.IIIId Rcmjttions and Amc:odmcnu thc:rcta: the recorded 

PUD ZoD.I.IJi Asrcemc:rus and Amcodmc:rus thc:relo and shown on recorded Plw of SailfiSh Point 

PUD, (b) aeneral utility c:asc:rnc:nu which do not intclierc: with tbc WIC of the propc:ny. (c) CWTc:nt 

• 
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real Or penorW property tiXC3 or otbc:r SlaiUtory lic:ru COValna nmounLS not yet due a.nd payable. 

(d) liens impoted by operation of law. IUid (e) such imperfections of title Md encwnbi'IUJGCS as 

do not awerlally deuact from the value or m.ark.etabllity of such propertY or otherwise maamally 

imp;ur the Business operations of SPUC. :&ken u a whole. 

3.17 Fixed Aam Exhibit 3. 17 is a uue IUid correct schedule of aJJ itcmJ of 

mac hi Defy, equipment vdlide3 offic:e fwnitun: and fiXtUreS. set fonh on the scllcdule of fixed 

asseu ("Fixed Aaeu") of SPUC. 

3.11 f.mployn Bmcfit Piau (a) Except u set forth on Exhibit 3.18, SPUC bu no 

obliaDtion to conuibwc to or provide bencfiu pursuant to, and is not liable for any contribution, 

I.IX. lien. penalty, cost. iDtm:st claim. loss. actions. suit. damAac. cort weument or olbet llab!Uty 

or expense of lt1)' kind with rupcct to, any "employee benefit plan" (u defi.DCd by Section 3(3) 

of the &nployee Redrcmtnt Income Security Ml of 1974, as amended ("ERISA")), or o.ny other 

bonus. profit sbarina. pension. compensation. deferred compensation. stOCk option. stock 

parclwe, fri.nae beocfit. sevc:rm::c, post•mircmen.t. scholarship. disability, sick luve. vacanon. 
individual employmem. commi•siw. bonus. payroU practice. retention or other bindiD11 plan. 

aarccm=t. pollcy, tniSl fuud or amnvmcnt, wbe1her for employee3 of SPUC (or their ellsible 

depcndenu) rsruc PCI"'IOIIICI") or otherwise. 

3.19 Boog ens! Records. As of tbc date hereof. the books and ~rds of SPUC 

adequately rdlcct tbc opc:rarlons of tbc Busiaea. 'Tbere arc no mau:rial tri.DWtioru known to 

Sel ler involvina SPUC's business which properly should have been set forth therein ami which 

have oot been ICUlally so set forth. 

3.20 Employees: Compmpdon. Exhibit 3.20 is a list of the clllmlt Employee3 aod 

their job titlea. A sebcdule of tbe compensation incl\ldi.na bonus 1m11111emenu or commitmCDts 

curmuly bcillg Plid to all EmploYee3 bu been furnished to Purchaser. 

3.21 Uruog and Employment Manm. SPUC is not a patty or subject to IUlY labor 

wuon or colleaive blrpirUna qnemenu or contracts. To the lcnowtedge of Seller Md SPUC. 

(i) no union aaempu to orpniz.e any or all of the employee3 of SPUC are being made. (ii) there 

is no labor suilcc. llli1Crial slowdown or awerial work SUlppaae or loekow peodina apinst 

SPUC. md (ilil there are no llllfair labor pnctice complainu pend ina aaai au S PUC before the 

Nllional Labor R.cbttions Board or lilY ol.ber OovemmmL 

3.22 Bapk Ac;couots. SPUC pramtly bas no bank accounts. 

3.2J Powm of Anomey. SPUC bas not given any power of attorney, whethc:r limited 

or general to lilY penon. fu n. corporation or othcrwtse that is continwng in effect. 

9 
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3.24 Brokea and Fjndm. Neither Seller. nor SPUC. nor o.ny officer or dirtctor thertof. 

has employed liD)' broker or fuw:!cr or incWTcd any liability for any brokcrugc iees. comnusstons 

or fmdcr' s fees in COM~tion wtth the t.r.lnSaCuons conu:mplatc:d hm:in. 

J.2.S Enviroompn!AI Manm • Non·CompliQDcc. There: 111e no known non-complit.nCA:s 

by SP'JC of lilY applicable Envtronmcntal Laws penamlna to o.ny of the propcntes and AJ.seu 

of ll.e Bua!!CS" (inc.ludi.ng. wtthout limnauon. the R.caJ Propcny) llld the usc :t.nd owncnhip 

thereof. Md to the opmation of the Business. 

3.26 No Consnts. Other than from lhc Florida Public Service Commwion. Seller has 

no knowlcdae of 111y aulhorizauon. consent. ~val or license of any penon or cnuty w!Uch 

is or will be rc:qtlirtd in coMecnon with Seller's execution of this Stock Purchlue Agreement or 

the Transaetion Docummts.. other than as set out in Exhibit 3.26. 

ARTICLE -1. 

COVENANTS Of SELLER 

Seller hereby covenants o.nd ~with Purchaser as follows: 

4.1 Owlgn jn Anjc!g oflocorporation or Bylaws. Between the: Effective: DaLe of 

!his Stock Purl:b.uc AifCCIIICIIt and !he: CloJUI& Date. lhc:n: will be no cbanae in the Asticl~ of 

loco1poration or Bylaws ofSPUC except as to changes 111 Officeaand Directors. o.nd SPUC will 

mainllin its corporate: existence and po~. 

4.2 fmwr or J>w:chur of Sccurjtjg. Between lhc daLe of this Stock Purdlase 

Asrcc:mcnt aDd lhc Closina Dat.e. SPUC wtll not (i) issue: my addltional capit.a.l stock or other 

security, (ii) declare. set aside: or pay 111y dividend or make: any other diSirlbunon in rc:spoct to 

its capillll stock. (iii) directly or indirtctly redeem. pur~hlue or otherwise ncquirt nny sharc:s of 

tiS capilli stOCk. (iv) issue: to any person or other en•tty opuons. warrants or other nahts to 

~ any securities of SPUC. or (v) enter inw my shareholders' ~cmcnt or sunilu 

11arecment with ooc or more sharc:holdea of SPUC. 

4.3 Coodus of Bu.sinc:ss. Except with the prior wrinc:n 11pproval of Purchaser or as 

exptessly ses fonh in Exhibit 4.3 hc:mo. pnor to the Closmg DaLe: 

(a) Tbc Business will be conducted in subsuuuially th.e S41l\e manner 111 presently being 

cooduscd. llld SPUC wi . not enter into any material ITIIlSIC!ions or COlllrKU other than in lhc 

ord.Uwy c:ourse of bustoess or 10 connecuon with the uanwuons contemplated herc:tn. will not 

make: o.ny mau:rial chanae in Its methods of nw~~gement. diSIJ'Ibuuon. marlcetmg, liCCOUOtlll8 or 

operations. lllld will tlllte no ~~etion that will cause a breach of IIDY of the \Varranties. 

repn:senWJons.. and covenants of Seller se1 forth in this Stock Purchase AiJtttnenl; 
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lb) (i) No new employment :~~ent. or seve=. consulting llr rctcnuoo 

3ifeement. will be entemi imo by SPUC. :uld Iii) no cortiiiilunenu to the employed as a group 

(including any commitment to pay retimncnt or other bencfiu) will be entered Into by SPUC. 

(c) No 1nc:rease will be rnldc 10 the salaries p4id nor any cbanae mAde 1n the plAn or 

manner by which co.mpcnsation (including fringe, retirement. pcru1on plan or savmgs piAn 

bcnel'u ) is determioed with respect to any officers. dl~rs or employees of SPUC, other than 

in t!..: ordinary course of business consistent with past practicc:s or as contc:mpl&tcd herein: 

(d) SPUC will not (I) wumc, crnte.lncur or lluatllllte any indebte<ioeu for borrowtd 

money cJtcept In the ordinary course of buslnesJ or u contemplated by this Stock Purchase 

Agreement, (ii) enter intO as lessor or lc:ssec. :111y l'llllmAI lease or subleMC with respect to ruJ 

property or penonal property, (iii) enter into or terminate. :u lessor or lessee. any lease or 

sublease with respect to real or personal propcny other thAn in the ordifUIJ')' course of business. 

(iv) cmuc :IllY subsidiary, or tv) rc.ease or cmuc :my liens or other sccunty mterc:su. except 1n 

the ordinary course of business: 

(e) SPUC will not sell. encumber, or otherwise convey any material asset or make any 

commitment to sell lillY such asset: 

(f) SPUC will not (i) mcrae or consolidate with any other corporation. or ( ii) acquire 

any or all of abe stOclt of or all or subswuially ~I of the 3.).JC1S of :IllY other person. fi.rm. 

association. corporation or other business orpmnrion: 

(&) SPUC will no« loan or ildvancc monies from SPUC 10 any person: and 

(h) SPUC will not C411CCI, without payment in full. 1111y notes. loaru or rnatcriaJ 

rtettVIIbles from any c:mployc:c. officer or d~or of SPUC. or :~~~y member oi thm f;unillcs. 

or from any corporanon. pllltllCnlup or other enuty 1n Nhich anv officer or d1m:tor of SPUC. 

or lillY member of tbcir fanulies. bas lillY direct or tndi.rcf 1 mt= as an officer. director or owner 

of a five percent (Wo) or more equity interest. 

4.4 Ma!pu;naose of ProDCOjg. SPUC shall. at ~I 111ncs pnor to the CIOSIJlil Da!C. 

rnaml!Ul iu materi.aJ properties and asscu In their present condition. reasonable wear and usc 

excepted. :md shall maintain its books. accounu lllld records in the usual. regular lllld ordinary 

m.anner on a basU in ~I nwmal rcspccu conslStCilt With pnor years. 

-'.S R.clarionsbi s with Employm and Cuuomm . At .UI ume~ pnor to the ClosiJlg 

Date. SPUC sball (i) pn::sc:rvc iu b"PDN1 Ofi!njzanon miKt. (ii) usc IU best eiTons 10 keep 

available 10 SPUC. i.u key officers. c:rnployccs IUid aac:nu. tiii) usc rc:!50nable effons 10 preserve 

rhe present rel&don.shlp of SPUC with iu supplim and customers and olhers lulv1nil business 
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relationships wilh it. and (iv) conJult wnh Purclwer prior to bidding for or entcnngmto D.llY new 

contnlet with a C01111'11(t value m excess ofTweruy-Five Thousand lllld 00/100 Dollnrs tS25.000). 

4.6 Accm· At o.IJ tunes prior to the Closina Date. SPUC will allow Purchucr"s 

employee~. IIUOmcyl, ICCOWIW\1.1. aaenu and other awhoriud and dcsigna.tcd representatives 

reasonable access to tbe propenic:. books and records of SPUC. meludina without limitation. 

deeds. title dOC1!!Dalts leases. insurance policies. miJll'l.e books. slwdloldcr lists. accoiiiiU, 

fiiWich l statcmenu and all other da&a which ore rcaJOIIably requested by Purchaser. provided. 

howe• cr. that aoy such invesuptions shall be conducted in such manner ii.S not to interfere 

llllrCaSOO.Ibly wid! tbe operltion of the Bunnc11 

4.7 Coopmtiop wj!h Pwclwq. Seller and SPUC shall cooperate IUld cause SPUC's 

officer. employees. aaenu. ClOd rcprueuutivea to cooperate wi!h Putclwe1 :wl shall we their 

~vc best efrons to COIUUIJitllAI.e the lti.DSICti.ons coatemplatcd bc:reby. 

4.8 funhcr ApwanceJ. u pon the request of Purchuer at any tune niter !he Closma 

Dale. Seller sba1l fonhwlth execute and deliver such further instruments of IWIJpmetll. transfer. 

conveyance. CDdorxmeo1. di.rec:tion or authorization and other documents u PW'thaser or its 

counsel may reuonably reques1 to perfect title of Purch.ucr and its SlltX'C330rs ClOd IWISJ1S to the 

SliMes or othawilc 10 effectuate !he J'Ul"P05C' of thia SlOCk Pw-clwe Agreement. 

ARTIO.E 5. 
REPR£SOOATIONS ANQ WARJWflJES OF PURCHASER 

Purebuer hereby rqnsents ano wanama to and for the benefit of Seller. cacb of which 

Jeptucnwions IDd warranties bcina dtemtd 10 be i.odc:pCIIdcntly nweri&1 and relied upoo by 

Scllcr. rep.nllcss of any invcsdplion made or informanon obtained. u follows: 

5.1 Orppjmjon of Pwclwg. PurchAser ., a corpomion duly ors:u!l7ed validly 

cusrina and in cood aandioa under the lawt of tbe State c.f Florida With po~ ClOd authority to 

corry on tbe IICtivides in which it is enaaacd. 10 cxccute and deliver this SIOCk Purtbase 

Aarcemcnt. and any other documents contemplated by this St.ock Pwdwc Aarecment. and to 

perform its ooeplions UDder tlus SlOCk Pwclwc AarecmwL 

5.2 A!!!hnrjptjon of Al!lcgncm. The euclllion and delivery of lhia Stock Pwdwc 

Aatecmentllavc been duly authorized and approved by !he Board of Directors. of Pun:lwcr. Tb.iJ 

SlOCk Purdwc A&recmcnt and !he perforrna.nc:c by Pwdwc:r of the terms and provisions o( thia 

Stock Pun:huc Aa:rcemcm: (I) WIU 110( conflict with. or result in a brca.cb of !he terms or 

provuions of, the Ccnifi.c:atc f lncorpota~~on or BylaWI of Purdwcr. (ii) Will not constirwc 11 

violation or bRKh of any order. injunaion, dmce or other judlclo.l or rcaulatory prohibition or 

resuiction •a•jnJI or affcctina Pun:lwcr. o.nd (iii) Will not conflict With. or consurutc a VIOlation. 
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deflWit or bread~ of. the tcnnS or proVIsions of lillY material contru.cu.. leASCs. not~. llifCCniCilU 
or a.ny olbcr obUplion of PurclwcT. 

5.3 Apgrpya!s. No uempoon. consent. approval. order or liUthorlZIUion of, or 
rca•SU11tion. dec:Jawion or fllina with 1111y cowt. qeney or commission or other Government 
11uthoriry or lnatrumc:nr.aJity is required by or with respect to Pun:hascf in coMcct.ion with the 
execution and ddivay of thiJ SIOclt Pluc;buc A~cul by Pun:hascf or the consummation by 
Purd- :ser of tbe u.maaions comempl.au:d hereby except approval of the Court in the S•llf!Jb 
Point Lltlplioo Class Action Seul.cmeru Aareemc:nt of which thiJ SIOclt Pw'Ciwe Alf'C'miCIIt II 
• pan. 

5.4 Brokm epd Eipdm. No aatnt. broker. fUldcr. investment banker. penon or finn 
is or wiU be cm!llcd to my broker' s or finder's fee or any other compensauoo or commiuion or 
simillr fee direclly or iDdireetly in eonoccuoo with the trlllSIGtions conlCillpllled by thiJ Stock 
l'luclwc A&m .. .,.m bucd on lrTIZiicmcnts rMde by or on behalf of Purduucr. 

5.5 No Yiolvion. Purdwct is not subject to or obUpscd UDder any ccnifiea1e of 
inl:orporadon,. bylaw, law, or rule or rqulation of any aovemmcntal authority, or any apemen~ 
or instrwnall,. or any Uc::eme. &mc.hite or pennit. or subject to any order. writ. injunction or 
dcaec which would be in any mau:rial respect breocbcd or violaud by the execution. dellvery 
or performance of thiJ SIOclt Purcbue Aareement olbcr than u respectS the Sallfuh Point 
Lidpuon Settleznem Aareement approval. 

ARTICLE6. 
COVENANTS OF PURCtiASER 

Purdluer ber'cby covenants and aarecs with Seller as follows: 

6.1 Cooommon WJtb Selig. 1'\udwcr shall coopcn!C wuh Seller a.nd shall UK its 
best dforu to fu1filJ or obwn the fulfillment of this St lCk Purclwc AKJUmCDt pnor to the 
Ctostoa Date. 

6.2 FunW Assurancg. Upon the n:qw "t of Seller Ill any tunc after the Closina Dale. 
Purchaser shall forthwith CXCC\ne and dc:liver such documents u Seller or their cowuel may 
reasonably request to efreetuate the pw-po~e~ of this Stoclt Purchase Aareemcnt. 

6.3 Cqnmlnajons-in-A!d1lf..<;onsqucsion <QAC). Pwdwct K.Jmowled&cs 11w the 
uuliry holds CIA. C. l'urclw£r has made: such lDdcpcndc::nl analysis and rcvlew of the subjctt.. and 
has consulted with such inL.lviduaiJ. doc:umeaU and qeu::ics u to fully sansfy n.xlf of the 
~ of. amoum of a.nd effect of such CIAC on the uulity and on this tl'&IUat:tiOil. By 
a.cqwrina the Utlliry's common SlOI:k. Purdwcr Will KqUi.rc ll1l of the ASKU of the Uuliry, as 
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set fonh e~Jcwbt:re in this Aarmnem. lllld lifter Closing, Seller slull hllve no ,~!igauon to 

Purchaser 10 rtprd 10 lbosc Assets. ~Juding ClAC. 

6.4 R:.etendon ansi lnsocction of Rcs;ords. After the Closmg, Purclwer shall provade 

Seller with access to aU records n:!Juna to the opcnulons of SPUC prior to the Closma. In the 

event that SPUC c.boosci 10 dlJposc of records exiltina at the Clos111g Date. SPUC ~I first offer 

such records 10 Seller. 

6.5 Se!lq"s Al!djt RJghfl. Seller. :11 iu expense. shall have !he righu 10 audit 

the books and reconil of SPUC foe 111 purpotet from the Closing until six months after Seller 

as no longer catitlcd to payments of the Purclwc Price u provided an panliJllPh 2.2. 

ARTICLE 7. 
CONDITIONS TO OBLIGATIONS OF SEI.l.ER 

The obliplions of Seller under tb1s Stock Purclwc Agreement shall be subje1:t to lllld 

conditioned upon the followina: 

7 .I ACCWRcy of Representations. Eacll of the n:pre$Cnuulons and w:am.nties of Seller 

shall be true IIDd conec:t on the date bcteof and shall be uuc: and torrect on 4lldl u of the CIOSUI& 

Date: IUid Salles shall have c:xccu:t.cd &ad delivered to Putc.baser Ill the Closing ceniticnta 10 such 

effect dated the CIOIIJli Date in the form ll1ldlcd bcn:1o as Exhl bit 7 .I. 

7.2 Pmormonee. Each of the qrccmcnts. covCDADts. stipulations, terms and conditions 

bcteof to be performed and complied with by Seller on or prior to the Oosma Date shall have 

been pcrfonntd and complied with on or pno.r thcmo. 

ARTICLE 8. 
CONDITIONS TO OBLIGATIONS OF PURCijASER 

The obliprions of Purchaser under this Stock Purcba.sc Agreement shall be subje1:t to and 

conditioned u~o the following: 

8.1 Accurw;y of Rcm8naQODS. Each Of the ICpidUIUiliODS 4Dd warrAilUCS of 

Purclwc:r sbaJJ be true and correct on the date ben:of and sball be uuc: and COI'Tcct on and u of 

the Clos.ina Dli&e: and Purchaser shall have executed and delivered to Seller on the CloStog Date 

a c:cnific:atc to such effect dated the Oosina Dale in the form anadlcd hereto u Exhibit 8.1. 

8.2 PmoapMce. Eaul of the I&J'CCillCD1S. coVCIWl!J. Stlpulauons. terms and conditions 

hereto to be performed and complied with by Purclwcr on or pnor to the Closlna Date slull have 

been performed and complied with on or prior tbcmo. 

14 



SPUC STOCK PURCHASE AGREEMENT 

ARTICLE 9. 
IRANSfER TAXES. PRORATIONS. AND COSTS & EXPENSES 

9.1 TAAS{q Iua. Seller and Pwtlwer shall each pay one·half of o.ll tn.tufer LUa. 

doewnenwy, or limiJar Wet or f.:es. personal property tua. rccordlna fees. Md other stmlllll 

fees ineurml as a result of the sale and tn.tuf er of the 'ibares 111 the Purcha.se Price. SUited in 

pan~groh 2.2 ('"Trmsfer Taxes"). 

9.2 Sa!q Md Us Tax. SeUer and Pwclwcr shall be responsible for and shall pay 

one·half of all applicable sales aod use taxes (if any) pcnainina to the transfer of the Shares 

pumwu to this Stock Purclwe AgreemcnL 

9.3 IDF9'De pnd Otbg Taxq. Any income or other wa. tf My, tmposed upon SeUer 

llS 11 result of the lliDIICiionJ contemplated by th1s Stock Purclwc Agreement shoJI be paid by 

Seller. Any iocomc or olher UIXes which may be imposed on SPUC resultina from intcn:ompany 

transac:tions prior 10 CIOJina between SPUC. Seller or Seller· s affilialcs to effect the ti'1IUICUOIU 

cont.emplaled by thb S~k Pure.lwe Aareemcnt. shall be paid by Seller or Seller's reponing 

al!lllate. 

9.4 Cosy Md EX1!e!!5e1. No fees and expenses incurred by Seller or SPUC prior 10 

Closing ill coi!Dedion with thiJ ll'lllSidiOll. illcludln& tl¥ir co~l and a.ccounuants shall be 

transferred to SPUC 4ft.c:r C!OSUI&. 

9.5 Suryey. Purelwc:r sba1l pay the cost of lilY fees and expenses required for a 

survey of the Real Propcny prior 10 the C!osin& Dale, if cksired. 

9.6 Accoun!5 Receivable and Pmb!e. Accounts receivable Md payments received 

Ute:r ClosUI& for services rendered pnor to the CIOSUIII D~ shall be detenruned by SPUC by 

prorntion based upon the nwnber of days pnor to Closu•, c:ompllled With the tow period for 

which the payman wu l!lld.e. E'q)e'lln incurred prior to Closina but paid or payable after 

C!OSUI& shall abo be proraled on the same basU. The value of supplies and other consuma.bles 

t~vailable for use after Closina. but which wne pwclwed prior to Clc.sing, shall be determi.ned 

bued upon l.bdr cost. Seller sbaU be a-edited with the income anributable to servic:e3 performed 

prior 10 Closing md the value of supplies aod conswnables on bind after Clostna. Purchaser 

sbaU be cmlited with the expense~ paid or payable Clftu C!osina anributable 10 services 

performed prior to Closina. Within 1ixry day• of Closmg, Seller shall pay 10 SPUC the lllDOunt 

by which Purdwer' s credits exceed Seller's cmllts or SPUC shall pAy to Seller the amount by 

which Seller' s credits excm- Purchaser' s credits. 
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ARTICLE 10. 
INSPECTION. J;BMINATION 

10.1 TqmjMtion. 1'hU Stock Purclwe Agreement may be temunated 111 any umc prior 

to the Closina by the mlllUIJ wrinet. consent of Seller l1llli PurchAser. Thls Stock Purc:hu;: 

Agreement will terminate if the Settlement Aareement of the Sailfish Point l!tlgauon Cla.a 

Action i: .ot approved by the Court and either puty notifies the other in wntina that 11 does not 

desire to UDdertake funbcr cffons to obcain approval by the Coun. 

I 0.2 IDR'S'ion Period. Purdwcr sball have sixty days after the Etrec:tive Date (the 

"Inspection Periodj 10 ct~nduct such inv=tiptlons of tbc BusiDMs Real Property lllld 

environmental lllld otber penni!~. including by way or iUusuatlon lllld not in limitation. 

inspections u 10 the physical ct~ndition of the buiJdlnaJ. facilities lllld equipment located on the 

Utility Parcel. coaduct ao environmental audit of the R=l Propeny, investigate the swus. 

cxpuution. non-compliances lllld transferability of any pcrmiL lic:ensc or llpproval nec:C3S&l)' for 

the operation of th.o Buaincss or of the Asseu lllld any ol.ber condition or cbatuctcnsuc wbic:h 

Purclwer may deem necen•ry or relevant before Purchucr clo~e~ on aod o.ssumes responsibility 

for opcmlon oftbe Business Should Purtbaset become dJmrirOed or concerned with the result • 

of any such inspection. search. inquiry or repon as contempl&led herein. then Purclwc:r may, 

prior 10 the expiration of the Inspection Period notify Seller in writina of Purchaser's objections. 

10.3 Se!lq's Cure. If within thiny days after rcctipt of l'urclwu's written notice of 

objection. Seller bas comcted. cW'ed or allcvi&led each objection to Purclwc:r' s reasonable 

satisfaction, Purcbuer shall be obligated 10 accept lr'IDSfcr of lbe stock lind the parties sball 

othcrwi.ae perform in ecx:ordancc with this A&J t*"""'t Othcrwi.se. within teo days after expiration 

of sud! thirty-day period, Purctwer will nonfy Seller in writi.na whether it elccu to: (i) accept 

transfer of the stOdc with the b<IStness in its • as is• condition ur. (li) tcrmin&le this A&Jeet..,. 

10.4 P\m;hesr's Jmnmagon Aficr lnspcctjon. In the event Purc:lwer clccu to 

terminate this Stock Purc.base Agreement piU'SUIIliiO parqnph 10.2. Pwclwer hereby aarccs that 

all other IISpcc:IS of the Scnlemcnt Agreement and Exhibit A thereto sball not be aifcc:tcd. Abo 

in such cvcnt.. Purcbuer agrees to waive its right of first rcfu.saJ pursuant to Arucle X. Section 

4 of the Decl&mtioo u 10 any tonveyaoce of the Utility P=l by Seller of SPUC but not to 

subsequent ~ from the Jll"'l11CC of Seller or SPUC. 

ARTICLE 11. 
PUBLIC SERVICE COMMJSS!ON AfPRQVAL 

11.1 Agrmnsm Subjcq 10 ApprpnJ. TbiJ SLOclc Purc:hasc: Agreemt111 and thc transfer 

contemplated herein are expressly subjcc:t to approval by the Florida Public Service Commission. 

Seller lllld Purc:but:r are 11wve that the Commission must fim llppi'OVC lilY lr&IUfcr of the uulity, 

tts tcrtifiauc. its stock or its IISSc:tS lind tlw Pun:lwcr may file with the Commilsion an 
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applicution for exemption pWl\IAilt to tJ67.022(7), Flonda Sl4tutcJ. Neither Seller nor Purclwer 

make 1111y tepRSCnwlons or WIITIIUics u to approval by the Commission of 1111y application. 

pcutioo. or other request of IUIY kind filed by or on bcba1f o( Seller. Pu.~. 1111dlor SPUC. 

11.2 Npn·approyaJ gfiraosfq. In the event the opplicauon for tni!Ufer is not approved 

by the Commi&:ion UDder !UM•nrially the same terms as set forth in thiJ Stock Purc!we 

~ and in the application for transfer. the panics agree to consider th.e objecuons of the 

Commission and to usc their best etfons. in good faith. 10 resolve those objeetions. The trms{er 

of fPUC is 111 inteanl put of tbc Seulement A&feemenl ll!ld the II'IIUfer iJ 11n inducement llld 

co.1Sidmtion by each of tbe penics for tbc other 10 talce the actions contemplated in thH Stock 

Purclwe A&recmenl and the Seulm~ent Agreement. Tbef-cfore. Seller is obliptcd 10 convey 10 

Purchaser and Purchaser is oblipled 10 receive from Seller tho utility l)'llUD u more fully 

desaibed in lbia Stock Purcbue Apment llld the Senlemenl A~t::lL The Purchaser lllld 

Seller ~ 10 work together in good faith to accomplish the transfer without 1111y additional 

consideration. Eath party shall bear their own cosu lllld anome( s fees. 

11.3 QbligatlonnftqT!JAifq. M.er U'UISferofSPUC. Seller shall have no obligiUoOJ 

for conti.oued opention of SPUC, oor sbaU it have any continuing continaeol or pocentia1 

obliption to Purclwer in regard 10 the Utility, its opcnlioo. certilication. fllWICing or in any 

way other. tha:n u c:xprcssly set forth in thiJ A.~ent and the Sc:nlemeo1 Asrcemen1 to wbkh 

it is anacbed u an exhibit. Upon IJ'IDSfer of the Utility, Purchucr sbaU be t;)bliwcd 10 usc the 

euh flow de$cribed in thH Stock Pu:rdwe Asreemeot 10 pay the amounts then due and owing 

10 Seller. 

ARTICLE 12. 
INDEMNifiCATION 

12.1 Purthwr. Purchaser shall hold Seller twmleu of o.nd from any and :UI c:laims 

made With rqard 10 any OCCWTmee. the happening of which OCC\Il'S after the 1111ll.Ster of SPUC 

to Purclwc:r in ~on with the operwon uf the busUICS3 of SPUC or the ownership, liX. 

maintenance or contrOl by SPUC of any of its IISSCU or ilcilities. 

12.2 ~- Seller shall bold Purclwc:r lwmleu of llld from any and 1111 claims made 

With rep<! to a.ay OtCUrTcnCe. the happenina of which occun before the u.nsfer of SPUC 10 

Purchaser. in connection with the operation of the business of SPUC or the uwnenhip. ux. 

maintenance or contrOl by SPUC of any of iu IISSCU or fadlltics. 
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SPUC STOCK PURCHASE AGREEMENT 

ARTICLE 13. 
GENERAL 

13.1 CujWimt Irons. The opiwized temu used hCKan sl::.!l have the m=ungs 

iiSc:ribed to them in this Stoc:k Purduue Agrttntent. or in some c33CS. in the !Exhibits attll(hcd 

hereto. 

13.2 Nosjw. Ally nouce~ or other commun.ieallon required or which may be gtveo 

hereunder shal.l be in writin& IUid shall be delivered pcnonally, teleppbed. telocopicd or telexed. 

or sent by ccni6cd. rqi.sletcd. or CXJ)RSS mail posuae prepaid. IUid shall be deemed Jiveo wbcu 

so delivered personally, telepphed. telecopied or telexed, or if nwled. three (3) days after \be 

date of mailina;. u follows: 

(i) If to Purduuer. to: 

with a copy to: 

(ii) If to Seller. to. 

with a copy to: 

Sailfish Point Property Ownen nnd Country 

Club Aslociauon. Inc. 
Atte:nuon: Genc:ral Manaaer 
220 I S.E. Sailfish Point Boalevard 
Snwt. Florida 34996 

Wm. Rcc~ Kina, Esq. 
SL John. Kina &: Dicker 
SOO Clcarlak.e. Suite 600 
SOO AIISinlian Avenue So. 
West Palm Beach. Flonda J3401 

Sailfi.sh PoinL toe. 
~obil Land !Xvelopmcnl CofllOraUon 
Attenuoa: H41 R. Bradford.. Esq. 
3300 PGA Boulcvwd 
Suite 900 
Palm BCIICb Gardens. Flondll 33410 

Paul E. Sklanslcy 
Mobil Corp. 
3225 Gallows RDad 
Room 88 310 
FairfiiX. Vifitnia 22037 

Any party may dlin&c the penon IIDd ~ 10 which DOticc or other commuruauions are to 

be sent to 11 by iJvioa wrincn notice of any such chanae in the I1WIIICf provtded herem for IPvinll 

notice. 

II 



SPUC STOCK PURCHASE AGREEMENT 

13.3 Eprin; Amgncnt. This Stock Pw'Ciwe A~meru (including the Exhibits 

illtliChed hemo) llld the Aareemeru to which il is anacbcd IU Exhibit I. conwn the more 

~ement am.oo; the panics with respect to the subject maner hen:of 11nd ~upersede ~ prior 

~enu. negotiations.l.lllderstAndln&J lltld discussions. wrinen or oral wtth rc:spcct h=. li.Dd. 

olber than as swed in this SIOck Purchase AIJec:mcnt. lltld the Aifmllmt to which 11 IS anached 

IU Exhibit I. ~ ~ no rcptueHtaUons or wvranucs IIDd no other supulllllons. coven&IUS or 

agreemen.ts by or among the panics hemo cooceming the subject matter of this Stock Purclwe 

AgreemenL 

13.4 Wtiym and Alpcpdmmu. This Stock Purclwe ASIU1llent may be a.men.dcd. 

modified.~ cancelled. tene"wt:d or extended. lUld the terms and cooditions hereof may 

be wa~vcd. only by a wriac:n ins:aument sipd by the panics or. in the case: of a wa~vcr. by lbe 

pany waiving compliance. No waiver of lillY of the providons of this Stock "urch.uc Aareement 

shall be deemed a waiver of any other provisions. whether or not similar. or of lillY subsequent 

br=:b of this Stock Pwclwe Aarccmcnt. :-lo delay on the pan of 11ny party an excreisina any 

rigbL. powa- or privilqe hemmcler. nor any sinaJe ar paniaJ excmsc of a.oy ngbL. power or 

privilqe hereuad.cr. preclude lillY olber or further exc:rd x tbereof or lbe c:xcmsc: of lilly other 

riahL. powa- or privlleae bcmmdc:r. 

13.S Hcwljpn The subject beldinp oflbe sections of this Stock Pwclwe Aarecmcnt 

are iutluded for pu1pox1 of convc:nic:ncc: only lllld m.!l not affect the construction or 

interpmation of my o( its provisions. 

13.6 A.qjgnmC1]t. Thls Stock Pw'CJwc ~t shall be binding upon a.od inure to 

the benefit of the SUCC"S$0!'$. assiiJlS. Uld leaaJ iCI* dtllw.iYC:S Of the pattiCS hcmo. 

13.7 Gomnins Law. Thls Stock Pwclwc: Aar=mcnt shall be int.crpmcd lltld 

conmucd in a.c:c:ordaDcc with 1be uws of 1be S~ of FloridA. 

13.8 [)jJcloswg. Ally docWIICDI or other tnfcrnwion fwn1shcd by Seller shall be 

dccmcd to have been dellvercd as pan of lbe Exhibit attached hereto in which such docwncnt or 

infomwion is disci~ by Sc:Uer. 

13.9 Exs:cutjon in Countqpvu. This Stock Purchase ASIU1llc:nt may be cKcculcd in 

one or more:~ eACh of which shall consriNtc: 110 oriiinal bcreof. but all of which shall 

constitute bu:t one llld lbe same documan. 

13.10 Ocfinirions of •J<nowlgtge" ;w1 "!'lotics"' 

(a) for putpOtC$ o1'1his SIIKk P~ Avccment. the: "knowlcdac· or ·noucc· of 

Purciwer sbaU me&~~ !he lcnowledac of lillY officer of Pwcluuer holdina a utle otlc:ut equivalent 

to vice president of Pun:bascr lUld. wllb respect to the Sc:Jler. shall mean the: knowlcdae of any 
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SPUC STOCK PURCHASE AGREEMENT 

officer of the Seller or SPUC holding 11 mle. :u lew equivalent to vice pres1dent or general 

11Wl118el'· 

IN WinlESS WHEREOF. the parries he:relo have executed this Stoc.k Purchase 

Agreement u of the dale f111t WT .nc:n :lbove. 

SEL' i R: 

A~:~:::;:::~~~-==----
Hal R. l'ldfo . Secrcwy 

Date: .,;,of,, 

UUOiel no 

20 

PURCHASER: 

SAILfiSH POINT PROPERTY OWNERS 

AND COUNTRY CLUB ASSOCIATION, 

INC. 

" ·. ::=mautt« 
By:·~~~~~~~~~~~­

Harold Hamen. President 

'' L.- I 
Aaesc~/Ntttt. ~~~c,/V 

Sonia Ncbon. SCC1'C'W)' 

Da~e: __ 7 /._.J_P_/..;....f_6 ____ _ 
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EXHIBIT :-10. l .l 
TO 

STOCK PURCHASE AGREEMENT 
FOR 

SAil.FlSII POINT tmLITY CORP. 

Cr:?.'!'U'!CI.T:': OF !!ICOR?O?.J\TIO:I 

OF 

SAI~!Sn ?OI IrT UTILITY COR?ORJ.T!O!l 

---ooOoo---

:-!?.5!: '!'he naae of the corporation !s 

SAILFISH PODiT UT!!.LTY CORPORATION. 

SECOND: Its registered otf!ce in the Sta~e or 

Delaware !.s located at flo. 100 West Tenth Street, 1.n the 

City ot 't7Ucington, County ot lfew Casele. The name and 

address or !ts registered agent at such address is The 

Corporatio~ T:ust Co~any. 

THIRD: !he nature of the business and objects 

and purposes ~or the conduct or promotion ot which , and 

a~y ot which, the corporation is roraed are (1) to engage 

in any law.ruJ. act or activ1ty tor wh1ch corporations may 

be organ1:ed under the General Corporation taw ot the 

State or Oalo.:1are, and (ii) Hithout l1mita~ion ot the 

roregoir~, to ·do any and all or the things hereinafter 

set forth to the same extent t~at a r~tural person eight 

or cOuld c!o, ·.riz:: 
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(1) ':o engage in t'he cusines:l or !.mes-:::.!nt 

in and developcent and turnin; to ~ccount o r lant~ or 

other real p rop erty and per sonal ;>ro;>e::--.::,· o f' every 

~~nd end description. 

(2) To purc!".!lse, lease or ot'h!r Hise acquire 

lands or other rea l pr operty and p ersonal pr operty or 

every Y~nd and Gescr!?tion, and to own, holO , ::.ortgage, 

pledge, sell, convey, assi6n, take and give options with 

respect to, lease , exchange and other11ise ::!is pose of , 

~ends and other real property and personal pro;>erty and 

to transrer righto and inter~sts !n su~~ lands and other 

real propert y an~ personal p roperty to ot he: persons, fi~s 

or corporation, and to cake contract s of a ny ~1nd or nature 

whatsoever !n connection wi th such lants and other real 

p r operty and ;>ersonal ;:~ropere:· . 

{3) To purchase or otherl;ise acquire, construct, 

own, mortgage, ple~e, sell, exchange and ott.e:-~11se deal 

in and with cac'hinery and equipment necessary or useful 

in the conduct o r any or its business or operations. 

14) To acquire and pay ~or tn ca sh, stoc~s 

or bonds or t'he cor?oration, o r other.•ise, and own, hold, 

se11 or otherwise dispose o! the good will, :-ights , con­

tracts, evidences o r !ndebtedness , assets and proper ty 

2J 



or any person, r1ro or co~ornt1cn, and to ~ndertaY.e 

or assume the ~hole or ony port of the obl1&ntiona or 

l1~b1l1t1es or any 3uch person, ~iro, association or 

corporation. 

(5) To acquire, hold, use, sell, 3ss1gn, 

lea~e, grant licenses 1n r espect or, ~ortgage or other.11ao 

disJioae or letters patent or the United States or an:r 

foreign cou.nt:.:y, .,a t ent rigbta, ::!.icenses and pr!:;ilege:~ , 

inventions, improveoents and processes, copyrightn, tr:de­

marl-.s and trade names, relatir.g to or u.se !'ul. in connection 

with any business ot this corpor ation. 

(6) To guarantee , purchase, hold, sell, assign, 

tr~nater, mortgage, pledge or othern1se dispose ot shares 

ot the capital stock or, or any bonds, securities or 

evidences of indebtedness created by any othb• cor.,orat1on 

or corporations organized unrler t he l aws of this state 

or any other state, country, nation or government, and 

wh~e the owner thereof to exer~se all the rights, powers 

and pr1v11ogee of ownership, including the right to vote 

thereon. 

:7) To enter into, make and per~orn contract:~ 

ot every kind and description with any percon, firm, 

association, corporation, ~1cipal1ty, :ounty, state, 
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body politic or goverr.:e:1t or colony or cependency 

thereat. 

(8) To borrow or raise coneys :or any ot the 

purposes or the corporation, and rro~ time to ti~e, with-. 
out ~t aa to amount , to draw, aake, accept , endorse, 

execute and iaaue pro~saory notes , drafts, bills ot ex­

change, war~nt~, bond3, debentures, an~ other :le&otiable 

or non-negotiable ins~~~ents and evi~ences o~ incebted­

nesa, and to secure the paycent ot any thereot, and ot 

the interest thereon b y aor tgage upon or pledge, conveyance 

or asaignaent 111 trust or the whole or 01ny part ot tho pro­

perty or the corporation, whether a~ the t i ne owned or 

thereatter acquired and to sell, pledge or otherwise dis­

pose ot such bond:s or other obligations ot the corporation 

tor itZJ corporate purposes. 

(9) To have one or u Jre ot!~ces, to carry oo 

all or any or ita operations and business and without 
. 

restrtction or .llmit aa to aaount to purchase or other-

wise acqUire, hold, own, mortgage, sell, convey, or other~ 

wise dispose or real and personal property ot every clasa 

end descripti~~ 1n any ot th= s tates, ~istricts , ~err1tories 

or Colonies ot t he united States, and in any and all fore i gn 



countrie::, subject to o;!'\e !3\IS ot sue~ Sta~a , :::>1::-::-!.ct, 

~er~!tory, Colony o:- Coun~r1. 

(10) To en&tse ~~ the bu~iness of cons~ructin; 

and operatir.g se1rar and water traatcen~ !ad.llt!.ex; . 

The business :md purposes specified in the !'ore­

going claU5es shall, axce.,t :~here other.i1Se expressed, be 

in nowise 1 1~1ted or restricted by re!erence t o, or in­

ference ~roc, ~he ~~~~s ot any other clause in this cer­

tit1cate ot incorporation, but the b~iness and purposes 

specified in each ot the toregoing clauses ot this article 

shal1 be reg3rded as independent objects and purposes. 

FOURTH: The total :1umber ot' shar" :> o! stock 

which the corporation shall nave authority to issue is 

One Thousand (1,000) shares o! the par ~~lue ot One 

Dollar ($1.00) per share. 

FI:F'l'S: '!he naaes and ca n 1 ng addre sses ot the 

incor;rorators are a a rollo11a: 

Naae 

M. A. Ferrucci 

K. L. Hu:i!elt 

w. J . Rei! 

26 

Ma 11.1.n5 A ddre !18 

100 Hast: Tenth Street 
WSln1ngton, Delaware 19601 

100 Hut Tenth Street 
WSlmington, DelAware 19801 

100 Heat Tenth St r eet 
wtl.mington, Dela11nre 19801 



SI:\T"t!: The cor;:oration i s to h:~ve ";;)er-;: etWil. 

existence . 

sc:IJE!1'1':1: 'lhe ;1rivate proper.::r of 'the ;; -::oc!~'1olde:-s 

sh:~ll. qot be subject to the ~a~ent ot co~ora~e debta to 

any extent :1hatsoever. 

EIGET:.: In !'Urtherance, ancl not in !.!.t:ito- tion 

O .P '!'.he ~ b t tut •h b d .. .... - .... 
- - pot•ers coru er:-ed y tS a e, " e oar ::>_ ....:e ..... ors 

is express ly authorized: 

To authorize ancl ea~se to be ~xecu'ted cortgagee 

and llens upon the real ancl personal. property ot the cor­

poration. 

To establlab and maintain branch ot!'tces and 

agencies ot the corporation in any co~try ot t he worl.d 

enQ to cliscon't!.nue the sace; to aLlocat~ to crane~ off ices 

a portion of the corporation • s CD. pita l and to !.ncr~ae 

or decrease this al.loce'tion r.rom tice to t ice as :ay ~eem 

dhi.rabl.e. 

To grant t!l.rougb otricers ot the cor;,orat1on, 

to agents, canagers or representatives in the United 

States and tore~on countries, ~owers of attorney to do 

and pertora ancl to authorize others to do and pertorc 

specific acts connectacl ~ith the buainese ot the cor­

poration, or to perton:: eny and all acts or things 
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necessary or incidental to the car~Jing on of business 

in such co~~tr!es. 

To s et .lpart out ot eny ot the funds ot the 

corporation av3ilable !or dividends 11 reser-:e o r reserves 

!or any proper PUT?ose or to abo~ish nny such ::eser7e 

in the manner 1n which it ~~aa created. 

By resolution or resolutions passed by a ma j ority 

ot the whole board, to designate one or core co~ttaaa, 

each committee to consist ot t~o or core o~ the directors 

ot the corporation, which, to the extent provided 1..n aaid 

resolution or ~esolut1ons or 1n the By- lawo o~ t he cor­

poration, ahall have and may exercise the powers ot tba 

board ot directors in the aanagement ot the b'wsinesa and 

attairs ot the corpot""ation, and cay have po:4er to authorize 

the sea~ ot the corporation to b e at:!..xed to all ;:apera 

which lllay reqUire it. Such cOl:lmi:;tee or co~:~~~~i.ttees shall 

bave such name or names as cay 'be stated !.n the 3;r-l&wa 

ot the cor;: om tion or . a a may be deterci.ned trom time 'to 

tice by resolution adopted by the board ot directors . 

When and aa autbori:ed b y t he ettir--ative vote 

ot the holders ot a majority ot the stock issued nnd out­

standi..ng haVing voting po~1er &i.ven at a stockholders' 

meeting dUly called tor that purpoae, or ·..;h-en authori.:ted 
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by the :iritten consen-;; of the holc!e:::s or a E:ajority or 

t he ·1ot1ng stock 1s11ued. and outctanding, the board ot 

d1r ~cto=~ shal1 have power and au~hority to cell, lease 

or exchange all ot t he prope~:r and assets 9t the cor­

poration, including its good will and its corporate 

tranchisea, upon such terms and conditions and tor sllcll 

consideration, which cay be in whole or in par~ shares 

ot Gtock in, and/or ocher securities.ot, any other cor­

poration or corporation, as its board ot directors 

shall deeQ expedient and tor the best i nterests ot tha 

corporation. 

The corporation may in its By- laws con~er powers 

upon its board ot directors i n addition to the for egoing 

and 1n addition to the powers and authorities expr essly 

conterr ed upon it by ctatute. 

NniTB: HeetiDgs o! stockholders cay be held 

within or without the State or Delaware, aa the Ey-lawa 

may provide . The boolta ot the corporation may be kept 

(subject to any provision contained 1n the s tatutes) 

outside the State ot Delaware at such place or places 

as may be designated tram t1ae to tiQe by the board .ot 

directors or in the ay-iawa ot the corporation. Elections 

ot directors need not be by .,,ritten bal1ot unleaa the 

By-laws ot the corporation shall so provide. 
29 



The corpo:at!.on shall have .,o:•e:-, ec::ti:'!g 

thro~~ itG coa:d of di~ecto:s, to cake, alter or amend 

l3y-la:fl, pro·tided, :tow ever , that :ay-laws t:ade, altered 

~r 3Cended by t he ~rectors cay be altered, amended 

or repealed by the directors or 3tocy~olders ot the 

corporation. 

amend, alter, cr~nge or repeal any ~revisions contained 

in this cert1!1cate ot incorporation, in the ~oner now 

or nerearter prescribed by statute, and all rights 

conferred upon stockholders herein are granted subject 

to this reservation. 

!:§., ~UNDERSIGNED, being each ot the incor­

porators hereinbefor e r~ced ~or the pur.,ose ot :or--ing 

a cor.,oration pursuant to the Ger~eral Corporntion Law 

ot the State ot Delaware, do cake this cert1t1cate, her e­

by declaring and cert1tying that the !acts herein stated 

are true, and accordingly have ~ereunto set our hands 

this 5th day ot J une, A.D. 1979. 

It. A. Parrucc:t 
u. A. .rerrucci 

In preaence ot: 1':. L • . Ruatelt 
it • ..... . iiwri'el-c 

E. L. ltinsler 
&. . J.... Riiis.ur w. J. Rei.t 

)0 W. ,J • deit 
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STATE 0? DEUI\iARE 

OF.FIC~ 0? 3~C~~ARY OF STA~ 

I, GT.::1TN c. r.Eh"TOH, Sec:-etar :r ot Sta'te ot 

the State o£ Dela~4are, DO Hilt:.""BY CERT.r.::f that the above 

and foregoing !s a true and cor=ect capy of Cert1!1cate 

ot Incorpor~tion or ~he "SAIU'.ISH UTIL.L-rY COR?ORATION" 
1 

as received and ~1led ~n this ot!~ce the ~i:t~ ca:r or 

June, _A.D. 19791 at lO o•c.loclt A.H . 

:m TEST!: \ON'! HBEREOF 1 I have hereu."lto 

set ay hand 11nd ot~1c1a1 seal at Dover t b.i.s 

titth day ot June in the year ot our Lord 

one t housand nine hund:-ed and seventy-nine. 

GLENU C • i lll'l'Oll 
Secretar y o t State 

0. E. DEliNE'! 
Aeo•t. Secretary ot State 

lf iiHttlflllllftt lltrttU U UitiiiiUUUII"It 

II 

II 
Secretary 's Ottice II 

" 
11 1855 DelawarL l7Q3 " 
''"''"'' '''' ''"u urrerttnrtrtttu'••una 
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Rece1.·1ed !'or ~eco:-d 

J~~e ;th, A.D. 1979. 

Lao J . IJuoan, Jr., Recorder. 

S~ 'E OF DEI.J. ~iARE 

!fEW CASTIZ COUl:TY 
ss . : 

Recorded 1n the Recorder 's Ot~ice at 

W11~1ngton, !n Incorporation ~ecord • 
Vol. 

ot J't:ne • 

?age &c., the 5th day 

A.D. 1979 • 

'..'i~ness o.y han~ and ot!!.ci.lll seal. 

Leo J. nuean, J r. 

lflllllltl"'''''''''''''''''''''''''''''''''''''' 
" Recorder:s Ott'l.c e " 
" New Caatle Cc Del " 
II • • t 

l(ercv Juato1ce ' 
u n uunntt Tr If tt 1111 u u uuuu u ntt nu u u 

l2 

Recorder. 



of 

SA:u.FISH POniT UTILin CORPORAOZiotl 

---ooOoo---

l.RT!C::.Z ! 

STOCm\OLOtllS 

Sect!on 1. Place of Meetines 

All. Deetings o f the stockholders , both annual and 

special, shall be held at t.'le off!ce of ~e Coro:oretion in 

the City of Wilcington, State of Delaware , or at such other 

place as ~:~ay be fixed by the Board of Directors and stated 

in ::..'le :1otice o ; - et' • ·~e .~o nq, o= ~dicated in a duly ~~ecuted 

wai·1er of :~otice thereof. 

Sec~!.on 2. Annual ~eetinq 

An annual meetin9 of the stockholder!! for the 

election of Directors and !or other pu=?oses, co~encinq with 

the year 1980 , shall be held on the thi=::l l!ednesday !.n July 

in each year, if not a legal holiday, and i! a legal holiday 

then on the business day next !ollO'..,inq, at :! : 30 o 'clocl: P. 11. 

)) 



Sec:i~!l -

Unless otr.er.~ise prescr~ed by law or ~y ~~e Ccr­

~!ice~e of :ncorporecion, special ~eetin~a of ~~e stocr.­

holc e:s (a) cay be called by ~~o ?resicen~ and (b) shall be 

called by the Pr esident, any Vice President or the Secretary 

at the request in ~riting of ona Director, or a~ the =•quest 

i.:'l ·--' ~--' n"' o"' t · '- ld ' ... t -
-· ., .. s ocr-.o ers o-o~nl.r:g -"en~:,· ?er c en or 

capi~l s tock of ~~· Cor ?orat!on issued and oucstandi !lq and 

entitled to vote. such request shall state the objects of 

the pr oposed caeting . The bu siness transacted a : a ny special 

meeting shall be con!~ed to t he objec~ stated :.n ~~e call . 

Section 4. Notice 

Except a s o~~ero~ise prescribed by law wri tten notice 

of each annual and each special meeting of the stocr~olders, 

s tacing the time, ?lace and ob jeccs thereof, shall ~e served 

upon or mailed , ?Ostpaid, to each s tockholder entitled to vote 

tlher!!at at suc:h address as appears on the books of tho corpo­

ration, not more ~an sixty nor leas than ten daye next pra­

ceding the day of tre maetinq; pr ovided , however, thac notice 

of any such c eet!ng !lead not be given to any stockholder who 

shall attend such meeting i n person or by proxy or shall , 

either i n person or by dul y authorized attorney, w&ive notice 

thereof in writing or b y telegr~, c&blegr~ or =adioqrem, 

aithAr bafor• or .,~Ar such ueet~nq . Notice o f any adjourned 



~eecinq need not =• given unles~ the adjour~;enc ~s ~or ~ore 

than thirty days or unless after the adjour~~cnc a ~ew =ccord 

date i~ f i xed for :he adjour~ed Deet!ng. 

Section 5 . List of Stoc~~olders 

The of!!.ce.r who has cha:-c;e of ':.he stoclo: ::.edger o f 

the corpor ation shall prepare and ~Y.e, at least tun days 

be:o:e ever] :e~t~~c; of stocY~olde:s, a co:plete l!.=t o f ':.he 

stocy~oldar• entitled to vote at the ~aati~q, arranqod in 

alphabetical order, and showing the add=ess o! eac~ stock­

holder and the nuwber of shares registered in the name of 

each stockholder. such list shall oe o9en to the o~ADinDtion 

of any stockholder, for any purpose qe...-.:-.ane to the ~eetinq, 

durinq ordinary business hours, for a period of at least ten 

where the ceetinq i s to be ~eld, ~hich ?lece shall ~e =~eci­

fied ~ the notice of the caetinq, or, ~f r.ot s o epec i!ied , 

at the place where ':.he meeting is to b e held. The list shall 

also be produced and kept at the time and place o:t the meeting 

dur!.:tq tbe whole ti::la thereof and may ba i .napected b y any stock­

holder who is present . 

Section 6 . Quo~~ 

The holders o f ~ift1-one per=ent of the stock 

isaued and outs~ndinq and entitled to vote thereat, present 

either ~person or by pro~, shall constit~te a quo~~ at 
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all ~cetinqs of t~e stoc~holders and shall ~e requisi~e ~or 

:.'":.e -:ran:se.c~~on of all !::usL"\ess ar.d '.then a ~.Jor\!..':\ i3 :;:resent 

at any :::eat!.ng the ·:ote of the holders o! a. najority of the 

stoc~. having voting ?OWer present either in person or by proxy 

shall dec!de any question brought before sue~ r.eet!n~ , except 

es otherwise provided br l aw, by the Cer~:!.!icate of : ncorpora­

~on or by these 3y- laws. I n the absence of n quor~~ the stock­

~olde:s of the Co:ro:a.tion entitled ~o vote, ?resent ei:.'":.er in 

person or by proxy , ~ar , except aa provided in Section 4 ot 

these 2y- laws, by a ~ajority vote adjourn the ~eet:!.ng ! rom time 

to t~::!l.e without notice other than announcer-ent at the meotinq 

until a quorug shall :e present or represented . At such 

adjourned r:utet:!.nq, at •.thich a quorum shall be present or 

:epresented, any busi ness cay be transacted whicb could have 

~ee:1. ~=ansacted a t -:!\e ~eet:.::lg !or ·o~hich notice was originally 

~iven. 

~ection 7 . Voting 

Each stockholder ot :ecord entitled to vote in accord­

ance with law, the Certi!icate of Inco~oration ot these By- l aws 

shall be entitled at LverJ meeting o t ~'":.e stockholders o t the 

Cor~oration to one vote !or each share o t s tock having voting 

~ower r eqiatered i~ his naoe on the books ot the CoL~razion. 

Each such :>tockholder :u.y vote by pro:-.-y, but no proxy shall be 
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~·otea· on a 6 t•- .. '-ree ye·.,-~ 
id 

• ~ ~· ~-~ ::om ~ts date unless sa ?ro:~ pro-

vices !or a longer ?•riod. 

i'.RT!CL<: II 

DIJU:CTORS 

Sec~~on 1 . Number - Quali!~cat!ons - Tern - Removal 

The n~~er ot Directors which shell consti~uta tho 

~hole 3oar~ sbal: oe six. Directors ~eed not z e s t ccY.holders . 

EAcept &I may be otherwise provi~ed by law, by the Cer~i!icate 

of !ncorporation or by these sy- lawa, the Directors shall ~. 

elec ted at the annual meeting of the stocr.holders and eac.h 

Director shall be elected to s~1e unt!l his respect~ve suc­

cessor is elected and ~!tied. Any one or mare of the Di­

rectors ~:~ay be removed either with or •.tithout cause at AnY 

SFec~al ~eating o! the stoc~~oldor:s called !or that ?~oae 

by a vote of stocY.holcer:s holding ~ ma~ ority o! all -:.he i :Sllued 

and outstanding stocY. entitled to vote thereat:. 

Section 2. Powers 

The business ot ~~e Corpornt!on shall be ~anaqed by 

its Soar d ot Directors , which shal~ have and ~y exercise all 

the powers ot tho co~poration to do all such l awful ac e# and 

things aa are not by law, or by the Certificate of :ncorporation , 

or by t hese By- l aws, directed or required to be exercised or 

done by the stockholders . 
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Sec:!.::1:1 3. Place -Jf :!eee:.:1os - 3ooks 

~e Direc:::1rs ~ay ~old :~ei: ~ee~:.~;s a~d ~eep ~~a 

'::oo:-:s ot t he Coq~ora1:ion outside of 'Ute Stzt:e o~ !lela·o~ara 

and at: su~ place or places as they cay !rae tice t::l t~e 

dete=ina. 

Sec:!.on 4. Co~ttees of j irecto:a 

~he 3o~rd ot ~iractors ~y, by resolution or reso­

lutions passed by a majority of the whole 3oard, deaiqnate 

one or ~oro co~itteas, each co~ttee to consist of one or 

more of the Direc:tors o! the corporation , which 1;o the e~e~~t 

provided i n said resolution or resolu~ons sh~l have and may 

e.-~~rcisa the powers of the Board of Directors in the :nanage­

ment of the business and affairs of the Corporation. 

Sec:!.on 5. tlawlv C:eatad Oirec:orsh!.?s and 'lacancies 

Newly created directorsh~ps resulting f:om an in­

crease in .:be authorized nUIIIbar of d.i.rectors, and vac;mcioa 

in the Board of Oi.roctors resulting from any c awse, may be 

!illed by a Qajority of the Directors than in of!ica thouqh 

less than a quoru.-:~ or by a sole rel:l&ininq director , and the 

Oi:cctcrs so chosen shall hol4 office un~l the next annual 

election and until their respective succa1aors are elected and 

qualified. 
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Direc~~rs aa such shall ~ot receive any ~ tet~d sa lar1 

!or ~;ei: aarvicaa, ~rovided that nothi~g herein contained shall 

be const-~ed to preclude any Direc~or !ro~ ser;ing the Corpo­

ret!.on in any other c 11pac!.t:j· and recaivL'"Ig co::;:ansation there­

for. 

ART!r.!.t !!! -
M!:E'!'!~CS OF 'l'JU: SOARD 

Section l . Oraanization ~aatina 

lihen Directors sha1l have been elected at a l':leeti.nq 

of the stockholders, the newly electad Soard hlAY ~et !or the 

purposes of organization or otherwise at such time and pLac e 

as shall be fixed by the vote of the stockhol~ers at said 

~eet!.ng. No notice of such meeting of ~~e Board shall be 

: e-qui:ed. 

Sec~on 2 . Reoular Heetinas 

Regular meetinq11 of the Board t::ay ba held at such 

time and pla«:e as sha.ll fro:~ time to tir.e be deter::Uned by a 

cajority vote o f the whole Soard ax any validly c onvened meet­

ing . No notice of any reqular c eeting shall be r equired. 

Section J . Special Neetir.c:a 

Special meetinqa of the Board (a) ~y be called by 
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:..'le -=~esic!ent on one -'ay' ~1.· ce to e-•c.'- C:irec::or e i·;en either 
-- · • ~ s ~o- .. ~ 

;e:sc~~lly or ~ wr:..~•nc; or ~y telec;:~, cableqr~~ or r adio­

c;r~, end (b) shall ~e called !:ly -;:he P:esicen-::, any 'lice PreJJi­

ce .• :: or the Secretar1 ~ li.~e ::~Anner and on like noti::e upon 

the ·~-ritten request of one Director 1 provic!eci, l':o·.le•ter, that 

no notice shall be required of any special ~eet:ing of the 

Boarc at which all :..'le ::-.ern.ber:r shall be present, or of o.;.y 

::eet:i..'lg of 1~hic.'l not:i::e s hall be •.;ai ved !:ly all absen::ee::> 

ei~'ler before or after the ~eetinq in 11ritinq or by telegram, 

cableqra.m or ro.dioq:~. 

Sec:ion 4. guorun 

At all ~eetinqa of the Soard ~.~o Directors shall be 

ne::essary to constitute a quorun !or the transaction o f bUJiiness, 

and ':he act of a ~jority of the Directors present at ~'lY ceetinq 

at ·~ich there is a quorum s hall !:Ia ~~~ ac:: of the Eoe:d of 

Directors, except as m3Y ~e other.1ise specifically provided by 

law, by the Certi!icate of Incorporation or by these 3y-lawa . 

In the absence of a <tUOru::l at any ceetinq a oajority of the 

Directors present oay adjourn the meeting ~ro~ tine t o t~e, 

wi~'lout notice other than announc~~ent: at ~e rneet:ing, until 

a quD=uQ shall !:le present. 

Sec::ion 5. Participation in Haetinas bv Conference ':'elephona 

Nernber:s of the Soard, or of any co=ittee thareor , 



~y ~art!c!pate !~ a roeet!nq o ! such Board or co~it~~e ~y ~ans 

of conference telepnone or s~il~ c o .. ~Hunice~!cns equ!~~ent ~y 

Qean~ of ~hich ~ll persons ~articipatinq !n ~~e neet!~q can 

hear each other and such par~icipation shall c onst! tu:a presence 

in ~erson at such ~eet!nq. 

ARTICLE rv -
Section ! . Uumbar 

The of!icers o f :.he Corporation shall be appoi..'lted 

or elected by the Board of Directors . The o fficers shall be 

a Cha~ of the Soard, a President, a Vice Cha~an of the 

Board (if the Board so detercines), a Secretary, a Treasurer, 

a Cont=oller, and s uch n~er o f vice p residents, assistant 

sec:etari ea, aasist~nt ~Qasurers a nd ~ ssiscent contr oLlers as 

the Soard ray !=co time to t:il::e cete=~ne. '!'he ?res!d11nt shall 

be the chief executive o f!icer o f the Corporat!on . Two or roore 

of!!ces cay be held by the aame ~arson . 

Section 2 . Othu Officers and il.qe nts 

The Soard "'f Dire ctors may elect or appoint such 

o~~er o f!icers, a9ents and factors a s it shall dee~ ne cessary. 

Section J . Te~ o f Office 

The Chairr~an o f the Soard , the Presid e nt , the Vice 



c:::~i=a.n at '=.":.e 3oarc, t !le 5ecr:!t:~ry and t.'le ':'reas~~::e: :;hall 

:::o le ~~eir offi~es unt~l ~~eir successo::s are chosen a~d quali ­

!icc, suaje~~ to t.'le p::ovisior.s of 5ec~ion ~. All ct:he: officers 

and a~dnts shall hold thei: : espective of!~ces or :osit~ons at 

the pleasure of the 3oar~ of Oi=ectors. 

Sec~ion 4 . Removal 

iluly of!!ce:: :2y ::e reooveci ! ::o::t of!!.ce at .1ny ti.oe 

by ~e Soard of Directors ~i~'l or ~ithout cause. 

Section 5 . Duties 

The off icers and agents shall perforr.1 the dutiu and 

e~ercise the p~ers usually inciden~ t o the o ff ices or positions 

held by tham respecti vely, and/or sue~ other duties and powers 

as ::.ay be assignee! to them !:ott tbe to ti::le by tbe 3oard of 

Directors or the Presicent. 

ART!CLE V 

INDEMMIFICATION OF DI~CTORS , OFF:!CERS AND ~PLO~ES 

Section l. Authorization for Indemnification of Directors 

and Officers in Actions by or in the Right of 

the Corooration to ?roc-.::e a Jude.:~ent in its Favor . 

Any person who was or is a party or ~a threatened to 

be ~Ado a party t o any threatened, pending or completed action 

or suit by or i n the right of the Corporation to procure a 

j udq-:1ent in its favor by nason of the fact that t,a, hill tea­

~t:or or i ntutu.te is or ·o~as a director or office: of ::!le Cor-

n 



POrl!.t.:.on or, while such direc:::~r o= of!!.cer, i s o= ·.:as s erving 

any :l~~er corporation, ~ar:~ershi?, j oi~t vent~re, t r u3 t o r 

o~'1er enterpr!.:se at tr.e req-.;est o f t.!le cor?o=~tion shall be 

incie·..nif.!.ed agair.st e~peru~es (includinc; attorneys' !oes) 

&ct:.:ally and reaso:lably in==ed by h!r:l in connec:ion •.-i th 

the C.efen.e o r settle::~ent of such action o r su.i: !.! h e a.cted 

in ~ood faith And ~n a ~nner he ~eaaonably ~elieved :o be 

in ::!te best interest.s o f -:..~e corporation and e~ce~t -:.hnt no 

indemnification shall be ~de i n :aapect o f any cla~, isaue 

or ~tter a.a to which such person shall have been adj~dged t o 

be l iable for negligenc e or oiacond~c: in the perfo~ance ot 

h.is duty to the Cor;:lorat!.on unless and o nly to the extant that 

tlle Court of Chanceey o r the court in ·.:hich such act!.on o r suit 

was brought shall dete~e u pon application ~~at, desp ite the 

a.d judic.e.tion of liabilit y but in \fl.ew ot dl -=he ci=c~o:.-~ sta.ncu 

of the caaa, such person i s f airly a~c reasonably entitled to 

indemnity for such expenses which the Court of Chancery o r such 

other court shall deem proper. 

Section 2 . Authorization !or Inde~~i~.!.cation o f Directors or 

Otf!.cers in Act.!.ons o r Proceedings Other ':'han by 

or i :-1 the Right of the corrorat!.on to Procure a 

Judcn1nt i n i ts Favor. 

Any person who w .. or is a party or !.s ~,reatened 

to be Dade a part/ t o any threatened, pendL,9 o: co~pleted action 

suit or proceedinq (othar than an actio n by or !.n the :iqht o f 

of) 



::...~e C::=;:orationl, ~~h~t.~e:: c!.vil, crinir.al, adr:li:1!.stra::!.·;e or in-

\·esc!.;ative by rtaac:t ot t he ~act ::hat h e, hh t eutat:or or intoa­

ute, i s o r ~:as a ci::ecccr or officer of! tile CorFo::a~on or, 

·o~hi!e suc.h direc:or or of~!.cer, !.s or waa strvinc; ano::.\:er cor­

porat!.on , ?~~er:hip, ~oint venture, t_-us t: or other ente~rise 

at the request of ::...~e Cor poration shall bo · inda~i!ied ac;ainat 

expensea (includi~q atto~\ays ' ~aes), 1ud~tnts, fines and acounts 

paid .!.n settlament act.cally and reaaona.Oly incurred ~y hiD in 

connection with such action, suit or proceeding if he acted in 

c;ood faith and. in a ~U~.nner he reasonably believed t.o be in the 

best interests of ::...'le Co%l)oration , and , with ::esf.ect t:o any 

cri=inal action or p::oceed!.nq , had no reasonable c ause to be­

l ieve hia conduct •t~as 11:'\lawful . 

The te~.inat!.on of any action , suit or pr oceed inq by 

jud;-::ent. order, set-:!em.ent , convic::icr. or '.lpo!l a plea ot ~ 

co:1t:endere or its equivalent, shall not, of !.tselt, create a 

~resumption that any such director or o t!f!.ce:: cid :1ot act in 

good ~a.ith and in a r.~anner which he reaaon&bly believed to be 

in the bast i."ltarests o f the Corporation, and with respect to 

any c riainal action ~r proceeding, h ad reasonable cause to b e­

lieve that his conduct ~-. ~"llaw~l . 

Sectio~ J . ?aV"-on~ ot lnd~itication Other ~han by Court Award. 

(a) To the extent a person has been successful on 



tr.e ~erits or otr.e~~ise i n ~~e dete~ae o t any act~o~ . sui t or 

proceed~~9 reter:ed to i n s ection l or Sec:~on :, o: ~~ :~e 

de!ensa ot any claL~, i ssue or ~atter ~ere~n . ~e =~all ~e 

ind~~ified aqaL~st expenses (including attorneys' !eea) act­

~ally and reasonably incurred by h~ i n ~onnec:io~ :~erewith. 

(b) Except aa provided ~paragraph (a l , any i ndaQ­

ni!ication under Sections 1 or 2, unless orcered =y a cour~ . 

shall. be made oy t!le Corporation only a s au:.'lori:e<i :.."'' :.'lo 

speci!ic caae upon a determination that indamniticat~on i s 

proper in the circ~tences ~ecause the director o r ot~icer 

has oet the applicable stancard ot condyc;t set tort!l ! n said 

Sect~ons: 

(l) By the Board of Directors by a ~jority vote ot 

a quoruo ot Directors who were not ~arties to 

such action, sui~ or proceedinq , o r 

(2) It such a quorum is not. obtainable, or even i t 

obtainable a quorum ot disintere sted cirectors 

so directs, by independent l egal c ounsel in a 

written opinion, or 

(3) By the stockholders. 

(c) ~xpenses ~curred L~ de~e
ndinq a civil or eric­

ina! action , suit or proceeding ~~Y be paid by the Cor poration 

i n advance of the final disposition thereof as aut~or~:ed by tho 

Board of Directors in the manner ?rovi~ed i n parAqr:ph (b) upor. 



reczi?t o! an ur.der~~~ing by or on b~hal! ot che c iroc : or or 

ot!~cor to repay such amount unleas it shall ult~~a~ely :a 

doto~-Lned that he io enti~led to be indemni!:ed by ~~a Cor­

?Qrat:.on ~~~ authori:ed herei:l . 

Sec~i~n ~. General 

The tonqoinq ?rovidona ot tl\1.1 Article '/ shall be 

C.eer::.ed to be a concract: brc-~·aen :he corc:orat!on 4nd each direc­

tor and otticar who servu in such capacity at any tine while 

this By- law is i .n ef!ect, and any repeal or modi!ication thereof 

shall not affect any rights or obligations then existing with 

res~ect to any state of facts then or theretofore e~isting or 

any action , snit or ?roc:eadinq theretofore or thereafter brought 

based in whole or in part upon any such state of !acts. 

The previs ions of ~~is nrticle V shall be 4pplicable 

:o c 1Li=5, actions, suits or proceedin~~ D&de o r co~enced after 

t."'e adopt.!on of thi:~ Article, ..,het.':er arising !:o:n acts or 

OPds:~ions to act occurring before or after the adop~ion of this 

Article. 

The foregoing rights of indemnification shall not be 

do~-:ed exclusive of 3.J\Y o tl:er rights to which t .hose ind=i~ied 

oay ~~ ent!tl.ed apar:: !ro:n ::he provisi ons of t his Ar~!cle. 

The Board of Directors in i ts discretio n shall, to 

the !uil extent perpitted by the laws of t."'e State of Delaware, 
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have powar on ~ehal! of ~he corpo:at~on ~o inde~,i!y, in addition 

~o any ir~~,ity ~o which such person i s enti~~ed a s a ~attar ot 

=i~ht under said l awa, any person, otha: ~~an a di:ec~or or 

offic ~r, made a party t o any action, suit or ?r oceeding by reason 

of the fact, that he, his testate: or i ntestate, is or was an 

employee of the Corporntion . 

.u>.T!C!.Z "/ I 

'lhe fiscal year shall be the calendar year. 

Section 2. Offices 

The principal off!.ce of the Corporation i n the !:tate 

of Delaware shall be at 100 \lest lOth Street, liil.mington, 

Delaware. ~e Cor-or·-•o~ ·•y ~ .. ave sue~ .. •dd!.t!.onal of!ices ... .. ~~- .. =- ... 
within or without the State of uelaware u t.~e !!oard o f 

Directors cay fro~ t!ce to ~· det~~e. 

Section l . Seal -
The cor~orate seal shall have inscr~ed ~ereon the 

mt.me of the Cor;:orat:ion, the year of i '::5 incorpor;a cion Alld the 

wor d:s "Corporate Seal Delaware" . 

Sec t ion ". Amend.::-.ents 

These By- l aws may be al~ered or repealed (a) at any 



~~nual ~eating o~ ~~· stoc~holders b y the at!~~at~ve voce o~ 

a ~ajor~~: of the stoc~ ~ssued and out~tandi~q and ant~tlad to 

·:oce t!lereat, o r by :.!.ke vote at an y :1pec!.al. oeet!.:lg of -::!le 

stoc~-~olders i ! not~ce o f ~~e proposed alterat~on o r r epeal 

!le contai .ed i n the notice of the c:eetL-.g, or (b l by ::!1e 

a£!i~tive vote of a r.ajori~y of the whole Soard o~ ~irectora 

at a ny reqular ~eeti~q of the 3oard , o r ~y like vote at any 

speci~l ~eet.inq of ~~e ~o~d !.f notice o f ~~e rrcpc~ed 

alteration or repeai ~e conta_ned in the notice o f ~~· Peetinq. 



STAT2~~:r o:r n;co~oR.:;:o:~s 

IN LI :::U OF O!tGt.11IZA T!G~I 

!-!.C::S!!NO 

OF 

SAI!?!SE ?ODIT UTILITY CORPORATION 

---00000---

~e cer~~:~care or ~nco~orn~ion or ~~il 

corporation ~~v1ng been tiled in the ot~1ce ot t he 

Secretary ot State, the unde~signed, being all of 

the incorporators naoed in saici cert1!'1<:.Qte, do 

hereby sta te tha~ the ~ollo~ino actions ~ere take~ 

on thi s day :or the purpose ot organizing t his cor­

poration: 

1. 3y-laws ~or the ~e~a~ion of the 

affairs of the corporation ~1ere adoptee. by the 

undersigned i ncor?orators and were ordered inserted 

in t he minute book 1ooediately tollo~ing the copy 

ot t he certificate ot ~corporation and be!ore th~s 

instrument. 

2 . The to~~ow1ng persons ~ere el ected as 

directors to hold ot!~ce until t he !irst a nnual :eeting 

ot stocy~olders or until their ~espect1ve successo~s are 

elected and qualified: 
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F. ~noldson 
G. T " . Kar-*-.an 
:c:. A. !Cavounas 
R. •• .. . Sch!esaler 
D • ... Seaquist, Jr . .. 
D. J . Haller 

3. The beard or d.irector:s \IS S author!.=ed, 

in i ts disc~etion, to i ssue the shares or the capital 

steer. or this corporation to the tuJ.:!. amount or nucber 

or shares au~hor!:ed by the cert1~1cate o t !.ncorporot1on, 

in such amountc 3nd ~or such considerati ons as !ro~ tiae 

to t ine shall be detercU.ned by t he board ot director:s and 

as cay be percU.tted by law. 

Dltod, June 5th, !.979. 

M. A. ?erruccj. 

-4·z(~f?~ 
(1.-J~~ 
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ll.c.rv::..~ C'i :: OT !C::: 
o! 

FIRST :·:EE"!.'!:;:l C? D!r.ECTC~S 
o! 

SAII.HSii ?Or.;T :..1:!:.:!"! COR?O?.AT!C:: 

We, the un<i.ersio;-.~d, all. ·:eing ~irec tcrs 'J'f ~AI!.: ISH 

":>_ OD:"'.· :_-..,T"' .ITY C 10" n' a - '- Li. · - "~ O:tPOP..,vr::;;l, a. Dela11are cor?orat .• , ~::<e.'J .., ·te 

all not~ce wb&taoevar c! t he ~iDe, place and ~ur~ose of ~he 

first ~eating ot Director~ o! said Corporet1on, and :o ~ereby 

a~::-ee ! .!"l d consent the:: -:he !&ee '!le ~eld a.t ::;o :::a.st :.2~: S treet, 

Nev1 York, N.Y., on t~e 6th c1ay o! J une, 1979, at ;:oc o'cl ock 

? .!1 ., ~or the purpose of electing o!!1cers; authorizing ':he 

issuance ot the capital stock; completing the organization ot 

said Corpor~t1cn; and -:ransect~ such other business a~ ~ay 

?r operl1 be bro~~ batore the meetL~. 

Dated: New Yorki i'L '!. 
June 6, 979 

Sl 

R.W.S. 



H~t:J :..:. C·? :;o1r:z 
o! 

:I?sr :z::::::::; c£ ::.r:o.:::cTo:=.3 
o! 

SAii -:.-zsr. :=):::-: ·.r.:::.:-.: CC?.:?C:.;.::c:i 

We~ t he ~~dersi~.ec~ ~oth ~eing :~ec:~rs c! ~A:~:ZSH 

:=o=~ UT!!.IT"! CORPC?.J.T!O!{, ~· Jeh~:a.re '=or;:.,re.t!.on, here::y 11&.1ve 

til :'\Ot!.ce ·.rh&taoever o! tht :!Foe, plece a.~d ;:ur;:ose ,._ ~ :he 

-
,_, _,...... 1n t .. .. ... . b ·~ ~eet g o 01rec:ors ~~ s aid. Corporat_o~, ~~ ~o r.ere y 

.. ,.. __ s -
-c .. - t_eet, 

.. I I· 'I v v 0 - 00 ' ·' • _or •. ,.,,'[,, on -:he 15th '!a.y o! J~'le, 197~, z.t ;: o•c _ock 

? .:-:. , !or the ~urpose ::! elect!.ng o!!icers; author:!.= ins :he 

:!.ss~ance or the capital &toe~; completing :he or6anization or 

said Cor?or&tion; and -: ra.nsacting such other ousi:.ess a3 ~ay 

?r O?erly be br ousht ~e!ore t he meeting. 

ua:ed.: San Francisco, Cali~orn!a 
June 6 , 1979 

' 
-.:!!!1~~~~:::::-;-:,.;;zr::;tz::~~- G . J .H. 



EXHIBIT 3.S 
TO 

STOCK PURCHASE AGREEMENT 
FOR 

SAJLFISH POINT UTILITY CORPORATION 

Profit IIIIi Loss StatementS 

The •mechM Profit and Lou S111tme11U reflec t the receipu and expendlnuu of the 

business for each of the pRVious two eomplete years IIlii for the six months of the current yur 

111101-.11 

5) 



SAILFISH POINT UTILITY CORPORATION 

CASH OPERJTING INCOME SUMMARY 

.._ lol l 

For Full Yeara 1994 and 19115 and She Month• Ending June 30, 1996 
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SAILFISH POINT UTIUTY CORPORATION 
RECONCIUATION TC. BOOK INCOME BEFORE TAX 

Peq. l cll 

For Full Years 1994 and 191111and 91x Month• Ending June 30, 1998 
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EXHIBIT 3.6 
TO 

STOCK PURCHASE AGREEMENT 
FOR 

S.AILFJSH POINT UTIUTY CORPORATION 

Liabilities Remaining after Closing 

The following customers have prepaid hook-up fees as indic:u:cd: 

DescriDt:ion 

t. C.rltgn WUc:on 
Hiqh Spec 13 
Timothy CJ.uW.l 1 
3ohn OUano 
Edward O'Reilly 
Tlmochy C1aaull.l. 
William Tavol.llaraa.a 
Charles !uckridqa 
Cbar!ea euckridqe 
Kcnnecb MacGlllivary 

IIDO.IIIIIIO li'IU:Ji!.UD CXM COLU:CTXONS 
IAXLJ"U8 POUlT tiTXLX'rt CORPORATION 

AS or .nnn: 30. uu 

ACCQI.Int Len; Pht 
Humber Hwober Humber 

1091 19 4 
1095 3 8 
1107 7 8 
1118 1 14 
1119 5 4 
1128 1 4 
1129 5 14 
1130 ll 1( 

1131 12 14 
5002 2 l 2 

Amount: 

4, 000.00 
4, 000.00 
4,000. 00 
4, 000.00 
4,000.00 
4,000.00 
4,000.00 
(, 000.00 
(, 000.00 
4,000. 00 



EXHIBIT NO. 3 .8 
TO 

STOCK PURCHASE AGREEMENT 
FOR 

SAILFISH POINT UTIUTY CORP. 

JST OF UCCNSES ANO PERMITS - Page 1 of 3 

Agoncy 

. . .:..? 
O.E.P 

O.E.? 
::>.E.? 
:I.E.? 
O.E.P 

J.E.P 

r o 
L._.P 
O.E.P 
?.E.P 
:.e.? 
O.E.P 
D.E.? 
:l.E.P 
O.E.? 
O.E.P 
'l.E.P 

E.P 
...1.E.P 
O.E.P 
D.E.P 
D.E.P 
D.E.P 
D.E.P 

Parm11 Oaacroptlon 

W!Ll C ...ri8TRUCTION PERMITS 
P01&tlle Well•t - Conauuet1on Permit WW- .:.3- 10541 
(C.ntncatJon thai wlllltf1 hu been phltlcatly chcoMtcted 
Pot&tlle Well #2 - Conatn.ictlon Plfmlt WW- 4!J- 10541 
Pot&tlla wau tre - Conatnlc:tlon Petmn ww- -'3- 5110112 

RAW WATt:R TRANSMISSION SYSTEM CONSTRUCTION PERMITS 
Raw \Vat If S~tm - Cormrue110n Pe~mot •·•c-43- 2466t 
Raw Water Syatam - MOCIIIIc:allon Pettrot WC- .13-J 861A 
Raw Walel 6yattm - CIIIIII\CI tor 61tv1CI WO- 43--10922 
Raw Watet S~em - ConattUCIIon Plfmat- weU lf8 WC- -'3- 1311021 

DISTRIBUTION SYSTEM CONSTRUCTION PERMITS 
Phut 1 - Wiler Olat. Sy&. Col\struecon Pet mil OS- 43- 402158 
(lncludea Pill 1) 
Phue1E -Watlf Olal. Sya. Construc:UonPetmJI OS-43-48747 
(Includes Poats 4.8,9,14) 
Townnomn- WatarOIIt. Sya. Conatrue11onPerm10S-43-389151 
SP Club Ext - Wll., Olst. Sya. Conatruc:tlon Permlt OS- 43-36361 
Plat 10 - Wat• Olat. Sy&. Construc:tlon Permit OS- 43-08953 7 
Plat 11 - Wat11 Olal. Sya. Conatrv<:tlOn Pemvt OS- 43-089538 
Plat 15 - WIUI Olst. SyL Consll\ldbn PlfiTIII OS- 43- 121243 
Plat 16 - Water Dis!. Sya. Construdign Petmot OS-43-1395411 
Plat 17 - Wattt Olat. Sya .. ConstructiOn Permit OS- 43- t 37538 
Plat :8A - Wa~r 0111. Sys. Consttui:IIOnPermll OS-43 -148742 
Plat 19 - Water Olat. Sya. CotmructJOn Pwmot OS-.:.:.> - 1411 1 4 
Plat 20 - Willi Olat. Sya. Conm\M:tlon Permo\ OS- 43 - 14!58911 
Plat 21 - WIU6 Olat. Sys. Cotmi\IC\1011 Ptrm1t OS-43- 148743 
Plat 22 - Wt't., Olat. Sv-. Conatruc:Uon Permit OS-43- 1385311 
Plat 25 - Wallt Olat. Sya. Conatruc:tlon Permit OS-43-1487<13 
Plat 27 - Wiler Olat. Sya. Conati\ICIIon Permit OS- 43 -184)48 
Plat 28 - Water Olat. Sya. Construction Petmlt OS- 43- t7871HI 
Plat 29 - Wiler Olat. Sy1 . Construction Permit OS-43- 1 Cl8t311 
Pill :11 - WatwDlat. Sya. ConstNctlonPetmll OS-43-lniiAIS 
Pla1 33 -Water Dial . Sya. Cormlucllon Permit OS- .. 3 - Z211105 

IUUOd !!j.ptrtd I 

07/10178 N/A 
0<1/ 17/81 NIA 
07/10(78 NIA 
07/ 211/82 NIA 

11/ 14/7g NIA 
03/23/81 N/A 
03/24/81 NIA 
011/21/87 N/A 

12/05/150 N/A 

12/1 1/81 N/A 

02/26/81 N/A 
10/21/80 NIA 
07/03/84 N/A 
07/03/ 8<4 N/A 
011/ 181811 N/A 
10/011/87 N/A 
04/15/88 N/A 
0<4/ 13/88 N/A 
02/111/89 N/A 
04/13/ 88 NIA 
0<1/13/88 N/A 
10/08/87 N/A 
04/13/88 NIA 
08/10/88 N/A 
03/28/80 NIA 
011/12/811 N/A 
04/ 17/110 N/A 
12/0 4/112 N/A 

No con:uuctlon permits were required for r Ill& 12 .13 and 211, aa these wera awvlee lin- only. 

" 



EXHIBIT NO. 3.8 
TO 

STOCK PURCHASE AGREEMENT 
FOR 

SAILFISH POINT UTIUTY CORP. 

UST OF UCENSES AND PERMITS - Page 2 ol 3 

Agency Par."nu baac.uotion 

.? 
COu.ECTION SYSTEM CONSTRUCTION PERMITS 
Phrse 1 - Coll~lonSya. ConllrucllonPetmlt CS-43-38138 

.-.E.P Pt .ae I - Coll~uon Sya. ConstruCtion P~m~~t CS- 43- 24560 

O.E.P 
(lndUdn Pial 1 ) 
Phua IC1 -eou.ctlon Sys. Conltructlon Perm1t CS-43-3!1187 

O.E.P 
(tndudu Pl&lll 4,8,11,1 4) 
Townhomu - Collec:JIOll Sya. Con11rucuon Ptrmll CS-43-3811152 

O.E.P Plat IE - Coll.c:lion Sy1. Construtuon Pwmlt cs-.:3-·H714 
J.E.P SP Club Ext - Collec:llon Sya. Constl\lc~on Ptrmll cs- 43-35352 
- .::.? Pill 10 - Collec:1lon Sya. Constnrcuon P1trm1t cs- -13- 0811533 
) .E.P Plat 11 - Collection Sya. Constl\lcuon Ptrmlt cs-43- 0811!534 
... :.~ Plat 13 - Collection Sya. ConttrutllOn Pwmlt CS-43-1011513 · ;, .;._ .. 

Plat 15 - Colleetlon Sya. Conatrucllon P11ml1 cs- 43-121248 
O.E.P Plat 16 - Collection Sys. Construction Permit cs-43- 139545 
O.E.P Plat 1 7 - Collection Sys. Construc:~on Pttm•t 
O.E.P Plat 18A - CoiiKdon Sya. Conalruc:l/on Pennlt cs-43- 148741 
).E.P Plat 19 - Collec:11on Sys. Conlll\lcllon Ptmlll CS-43-141118 
'""-:p 

Plat 20 - Colleetlon Sya. ConstrUcllon Ptmut CS- 43-1 45388 
. .P Pial 21 - Co11tc:Uan Sya. Conftruc:tlon Ptm~ll CS-43-148740 

O.E.P Pia 22 - Collactlon Sya. ConltNCUon Permlt CS -43- 1311537 
O.E.P Plat 2.5 - Colllc1lon Sys. ConatNCUQI P~m~~t CS-43- 1487.(0 
j,.e.p Pla.t 27 - eoa.c:tion Sys. Cormruc:don Plmllt 
D.E.P Pill 28 - Cc ' 1 :lion Sya. Consttuc:uon Petmll CS-43-178798 
O.E.!" Plat 29 - eoa.ction Sya. Cons1ructlon PWIT\It 
O.E.P Pf&t 31 - Collec:Uon Sy1. Conatrucccn P.rm11 
O.E.? Pial 33 - Collec:tlon Sya. Construcuon Ptrmll CS-43-2.2198 1 

iPUea 

12/01/80 
12/12/80 

03/05/81 

03111/81 
12/11181 
10/21180 
07/0~/84 

07/08/84 
07/06/84 
08/17/88 
11107/811 

04/06/88 
12/22/87 
04/12/88 
04/08/88 
10/08/88 
04/08/88 

03102/90 

11127/92 

No con$tructlon parmlla Wife required tor Plats 12 and 215. u then wtra nrvlce lin" only. 

O.E.P 
WASTEWATal TREATMENT PUNT PERMITS 
W .. ttwatar P•.m Conatructlon Parmlt oc- ... 3-20457 08/23/79 

O.E.P Wasttwat• Plant T~uy ()pet &lin<.! Permit OT-43-108431 11/14/8!5 
: E.P w-ttwater r .... tament Plarnt MOdillc&tlon Permit OC-o43-1Uo414 1 0/:Z:S/OCI 
.J.E.P WUIIWCIII Tr--t Pllll\1 fl[ganalon P'""'l OC-43-180588 02/28/110 
O.E.P Wa.ttewat• TrNiam~~nt Plant Opera11on Pwmn OC-*3-212882 02/12/113 

D.£.P 
WATal ~TMI!NT PUNT ~MITS 
Wa.ter Plant Conauuc:tJon Pemut WC-•3-20458 07/24/711 

0.£.P Wa~• Plam Consuuc:tion PWIT\It &t. W0-43-•0015 12/11/80 
O.E.P Wa.l• Pllnt Stong~ Tlnlt Addtlon Pennel WC-43-80577 10/22182 
:l.£.P Wa.t• Pllni\Jpratlng Cons1NCDon Pemut WC-43-111UII 015/18/87 
O.E.P Willi Pl.,t Mod!IC&tiOn P1111111-Cak:ate Contactor WC -43- 1477118 015104/88 
O.E.P W&ltl Plan I EltpaNion Pln'l'lil WC -•3-228•118 11/021113 

,. 

Elip11eo 

N/A 
N/A 

N/A 

N/A 
N/A 
N/A 
N/A 
N/A 
N/A 
N/A 
N/A 

N/A 
N/A 
N/A 
N/A 
N/A 
NIA 

N/A 

N/A 

NIA 
11/14/88 

NIA 
N/A 

02/12/118 

NIA 
NIA 
NIA 
NIA 
NIA 

11/02188 



EXHIBIT NO. 3.8 
TO 

STOCK PURCHASE AGREEMENT 
fOR 

SAILFISH POINT UTIUTY CORP. 

UST OF UCENSES AND PERMITS - Page 3 o f 3 

Agency I - Permh OucnptJon 

- ; c:.s. RO PLANT DISCHARGe ~MITS 
Fedet&l RO Plant Dltc:tlw;. Permit A..0037001 
Industrial Wutl Permit A..0037001 

$.F.W.M.O. 
WAl"ER Use PEHMIT 
AO Plant Water Ull Permit 43 - 0 01415 -W 

S.E.R.C. 
HAZARDOU:8 CHEMICALS PEJ'tMITS 
Emergency &. Hazardous Chemicals Inventory Repon 75- 1855883 

).E.? PolluWit Storage Tanle AegauatJon - OIIMI Fuel 43- 9501847 

I.ABOAATOY BASIC ENVIRONMENTAL CERnFJCATION .. L.a.bora10ry Cwtlftoallon PENDING 

. COUNTY OCCUPATIONAL UCENSE 
~o~azun County Priv~e Utlllty Wattl & sawer OccupatloNI ucense 87-315-018 

.S.C. 
FLORIDA PUBUC SERVICE COMMISSION 
Aorida P .S.C. Wattl Certltlc:ate 384-W 

"Lf.S.C. AoridaP.S.C. Wastawater Certificate 335- S 

) .B.P.R. 
OPERA TOA cerrrFJCA TION 
Orlnlling Wat.er Truunent PIIW'It Operator - A. Men< 3•6!55-B 

l .B.P.R. Orini<Jn9 WatM Trt11m1111 Plant Opuator~ T. s.tno 4465 -c 
1.P.R. W~ewater Truunen1 Plant Operatar-R. Marx 4306 -a 
:.? .R. Watewa~er TrU1ment Plant Oplfator- T. Sima 6000-C 

lssueo Eipsrecl I 

07/01/95 0 4/30/2000 
04/01/98 04/01 /2001 

0 7/09/'i/2 04/0'il/2002 

03/01/96 03/01/517 
07/t 9/95 N/A 

N/A N/A 

10/01/95 10/011915 

03/04/83 N/A 
0 3/04/83 N/A 

06/12/79 N/A 
1)1!/05/62 N/A, 
08/23178 N/A 
05/03/84 N/A 



EXHIBIT 3.11 
TO 

STOCK PURCHASE AGREEMENT 
FOR 

SAD...FJSP. POINT UTn.ITY CORP. 

Lilt oiUncollecuble Accounts Rece:vable: 

NONE 

60 



EXHIBITNO. 3.12 
TO 

STOCK PURCHASE AGREEMENT 
FOR 

SAJLFISH POINT UTIUTY CORP. 

UST OF NOTICES FROM GOVERNMENT ENTITIES WITH RESPECT TO 
CUSTO ,1ER SERVICE AGREEMENTS: 

NONE 

61 



EXHIBIT 3.13 
TO 

STOCK PURCHAS!i AGP.!.EMENT 
FOR 

SAD...FISH POINT UTll.lTY CORP. 

Scbcdylc o!lnwoncc C o O(C!!W" 

NONE 



EX.BIDIT 3.16 
TO 

STOCK PURCHASE AGREEMENT 
FOR 

SAII.FISH POINT U1lLITY CORPORATION 

Pnrstl No, Onte CD1e Utility Parcell 

Parcel C-1, Pl.a~ No. 1-A SAD..FISH POINT P.U.D , t.ccordinll to the Pl&t thmof, 1 1 

rcc:ordcd in Plat Book B. P•a• -17 of the Public Recorda of Mantn County, Flonda. and 

Pnrcel No, Two Cibt £ffiucnt Tank Parsell 

A portion of Pared No. I, Plat No. 6 SAlLFISH POINT P.U.D .. more panicularly 

described u : 

A parcel or l&nd lying In fractional Section 8, Township 38 South. Range 4 Z East, also 
lymg within Golf Course Parcel Number "I" u lhown on Plat Number 6. Sailfish Point 
P.UD .• rceorcled in Plat Book 8, Pqc 90 of the Public: Records of Manin County, 
florida. Said -parul being more paniculuty dacribcd u follows: 

From the Soulhcut cornu of said Cracuonal Sccuon 8, bear N 88' 57'00" W, along the 
South line of said fi"ac:tional Section 8, a dilt&IICC of 1463.29 fett: thence N l"OJ'OO" E. a 
distance of 16l0.88 feet to the Point ofBcSIJllling of the herein described parcel of land: 
thence N :3'45'36" W, a din.ance of 217 00 feet, thence N 66' 14"24" E. a distance of 
197 26 feet: t.henc.e S 23'45'36" E. a distance of 217 00 feet; thence S 66"14"24" W, • 

distance of 197.26 feet to the Point ofBeginnina of the herein dcscnbed parcel of land. 

Together with: I) all cuemenu and appunenanccs to Pared No. One a.nd Pared No. 
Two: and 2) all maim, lines, meten, pumps and ~pmem pemnen1 themo which &re 

located off the Lands but within Sai16.sh Point 

ll06t~9 

(o) 
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EXHIBIT NO. 3.18 

STOCK PURCHASE AGREEMENT 
SAILFISH POINT UTILITY CORPORATION 

Schedule of Employee Benefit Plans: 

Life ao Accidental Death ana Dismemberment: 
Combined lluurance Company of America 
Poliey OE2JS 

Medical Coverage: 
Melri.Hcalth, Admuwltlltor ior The Travelers Insurance Com pan" 
Policy 167207 



EXHIBIT NO. 3.20 
TO 

STOCKPURCHASEAGREEMENT 
FOR 

SAILFISH POINT UTIUTY CORP. 

USTING'OF EMPLOYEES, JOB TITLE ANIJ COMPENSATION: 

llnUTY Dl.UCTOl/SU7.El!.VlSO!: lU.ehard Hazx 

Ke eponei~lo to provide continuoua, C4et officiant operation 

ol tba llaur and ll&~tavacu Tac:U1t1u. 1.1abl.a to auuu 

aovarninc r taula tory eaonciee that tha ayocam t. oparotad, 

aa1at&1nad, and aonitorad 1n a aannar pralcribad by l.av. 

Cb1ol controller of all utility tunrt1ona - Adcio1acrat1v• , 

Opua t.ioru, liainttnanco, \later and llu tcvotor A.naly&ia , and 

Cuttoaar Sarv1ct . 

UTILITY Ol'll!Ato&/UIIOUTOI\Y TIQilfiCUII: Aathooy Sa roo 

Operate• true.ant tac.1.l.1ty to c.oo~o.l flov. ·proe•••1aa ol 

\la t er, 1/aatcvatar. Sludce, and tltluaat. &outioa ooaitor1na 

ot cql&ipmlllt , Co..,lotu a nd u int&ine loa• &Ad 'r epone tor 

Utillcy lla&u.latory A&aocJ.••. Dally ioepecU.on a od opera tion 

ot uorcenc:y aquipauc. 
Pcr.foraa cluuli.cal, bactor1oloc1cal, and pbyoical tutl and 

ao.alyaio o r 1/ator , \l&~tavaur, Sllld&•• and Uflu&At u ra­

q..Ued. lkiotain• laboratory ncorde, aquiJill&nt, uc! eurpliu. 

IIIll.lTY DIS'tllDUTION/CO~CTlO:I l'..!:CHIIIIIC: David Callowy 

ll.paire llatar l'.aLca , Fore a Kaioe, &Ad cravit:y ayatULI u re­

q..Ued , Iaee&U.auoo of nov n nito ll.nu. IA.opocu tor bruka, 

baclr.flov problu1, aad crou coa111ction•. KdAUia• L.Uc sea­

Cion• &ad dl.e tribution tooll aad euppliu. Perforaa , .. ur 

t.uoca llat1ona u.d aeur rudio&•· toape~ca aad cuLiliea 

plumbu1 vacar and aavu c:=oaceioa... 

69 



liiJOINl.JI 

EXHIBIT 3.26 
TO 

STOCK PURCHASE AGREEN!ENT 
FOR 

SAILFISH POINT UTILITY CORPORATION 

Listing o{ Approvals Rcqu.ircd (rom Othcll 
for Seller·s Ex.ecurion of this Agreem~nt 

:-lone 

10 



EXHIBIT 4 3 
TO 

STOCK PURCHASE AOR.EEMENT 
FOR 

SAJI..FISH POINT UTILITY CORP. 

Ust ofPermined Chang~s in Conduct of Business Prior 10 Closing: 

NONE 

71 



EXHIBIT 7.1 
TO 

STOCK PURCHASE r.ORfEMENT 
FOR 

SAILFISH POINT UTiliTY CORPORATION 

The undersigned ben:by r«oruinns that u~b oi the rcprelClltlltions a.nd \YVr.I!IUe.s made 
by Seller under the Stock Purclwe 1\arccmentiU'e cue IUid concct on and as of the ( IOJIDII 011e. 

Dated: ________ _ 

72 

Sailfish Poinl. Inc. 

By:_.,.-...,....,.:-::----::---:-­
Oowdcll Brown. PreSident 
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EXHIBIT 8.1 
'TO 

STOCK PURCHASE AO~'viDIT 
FOR 

SAILFISH POINT UTILITY CORPORATION 

Purchaser's Cenifie31e as co RepresentAtions Md Wem111ties as of CloSUlg 

The undemiiJled h~by rcconiimu lh:a1 each oi the rcprescntAuons and wanunua made 

by Purchasu uoder the Stock Purchase AIIJCement Are crue lUld cor-rca on a.nd IU oi the CloJIJl& 

Date. 

Dated: ________ _ 

U UOI..U II 

73 

Sailfi.Sh Point Proper.y Owners and 
Country Club Association. Inc. 

By:-.,.,---,...,...,.,----,,...-~-­
Harold H.a.usen, PrcsiCicnt 



FlNAllCI.\L AND T£CKtiiCAL INF'ORWIT!Otl 
DISPOSITION OF OUTSTANDING REGULATORY 

ASSESSK&NTS FEES, FIN&S OR R£fi111DS Oli£D 

&xhlbit C 

~ of • aia date 1 there Ate no 0\.l tltand-inq regulatory ••••usment feea, tlne.s o r 
refund• owed. 



FlNAIICll\l. AIIO TtcHlllCAL IN FORHATIO!I 
STATEMENT 0£SCRIBING rtNAIIClliG Of TH£ PURCHASE 

£xh1b1t 0 

Under the t erms of the Stock l'llrchuo Aqreement, the Sail!ish Point Utility 
Corpora tion will be convoyed to the S&ilf iah Point Property Owners and Country 
Club A .. ochti on , Inc . fo r noaind conaidera tion when compa r " d to the book 
value or ra te b•se of the utility. Pa yment to the trana!eror Wlll be r • de tro" 
c uh Clo" d erived fro111 a portion ot the proceeds o f Cututct Contrlbullons·ln· 
Aide·ot-Conatru ction (ClAC) • •·d only upon receipt ot those colle ctions. No 
portlon o f t:he purchase price will b• paid !r0111 opecatinq revenues of tho 
ut:.!s.ty. 

7S 



Exnlbl t E 

FINANCIAL AND TECHNICAL INFORMATION 
I.! STING OF ENTITIES PROVIDING FUNDING TO TilE IIUVE II 

The Trl\nsfcree is not relying on nny other ontitir8to provulc funding for tho 1rnnsne110n 

76 



Exhibil f' 
Pqelol~ 

· 9/ FPSC 9:7 

BtrORt rLOR l~A PUBL I C SERVlCt COKHI SS IOH 

I n re1 Pe~ l ~ion Cor a r•~• incraaae 
i n Kan:in County by SAILPIIII POUlT 
trnl.ITY COUORATIOH 

AMCHDATOBX OBQ£8 

BY TlU: COKKISSIOII: 

OOCKtT 110. 900110-1111 
ORDER 110 , 25092-A 
ISSUED: 10/01/91 

On Sap~r ll, 11111 1 . Ulil Coaa11110 n ilauacs Order llo. lSOt:Z, 
aattinq ratea end charqaa Cor Sailfiah Poin~ Utill~y Corpora~ion. 
Solla4ulaa Hoa. 4•A and 4•8 o f that Order ware inadvar~:antly 
-itte4. 

4Ccord1nqly, Order No. zson u aaandad to include tb .... 
tcba4ulu wbicb dapl.ol: Ula var:er and waatevel:ar rata deer•••• in 
tour year• foUowinq rata caaa expen•e recovery. and whic:J\ •r• 
attac:lla4 bllrei:O. 

It ia, tberetore , 

OIIDEJUa:l by U~e Florida Public s ervtce co.aiaeton ~·~ ')rder 
No. zsotz 1• hereby ·-ndad to include Schedule• IIDI. 4-A and 4-8 
wblcb are attac:J\ed hereto . II: i t Curthar 

ORDERED that Orde r Ho. 25092 l e attlraed in all other 
r aapecu. 

By ORDER of tbe r1orida Publ ic Sarvice coaa1••1on. tbla l a c 
day ot oc;xoau , 1 tt 1 • 

(SE AL) 

C8 

Sftvt tkf&act. olrao~or 
Dividon o t Recorda and Raportlnq 

17 



.. 

91 FPSC 9:8 

OlOEq 1:0. :5092·! 
oocr.n :to. i00816·:JS 
'-"£ l 

.......... . ....,.., • • \41ftt ... -.................... '-'"'"'-
.... , ...... , O...,.a 

-- lU• z 11ra11•· ,. 
1·11r 

•• ,. 
•• 

.. ~~---···· 

IOOilll 01 IA111 
..... , Mttt.&1l 

••,.. tUI\ 

••u 

c-..... --
m.• 
'-''·" ....... 

Ull. rt 
PM ... 
Ult ... ........ 

u ... 

71 

st. tt 
u.n 
U . ll 
U .ll 
ll.ll 

lit .. 
lrt .. 

Exbibi1 F 
Pqe2d 4 

FPSC 

_j 



A J':+&e•tee ott"Al_..M, a..c.. r.o. Du liS. 
c ........ n . lUOl 1'04l ns..au 

ORO£~ IIU. ~SO?Z·; 
oocr.rt r10 . ?OOtt6·JS 
PAQ[ J 

Ull\llf \.tt lf t.- ~t•t Mt h. , , .,_,. _. .. 

... .-M .... 

..... , ........ , c...,... ...., ...... 

"".,. • ., lllll It--· 
Ultl - U ll KCII'\1 to , .. ..... , 

. ................... 0 • •••• .-..-

"""''"'" 
,...._..,, ....... 

l l't .M 

C.l l .... ~ .. , · ·-' 

......... "·-··· U . ll 

"--•• .... -.•u·a..,._,,., ~"' '" 

.... , ...... , o..,.., 
... r t U• : 
vt"oJJ•-,. 

1•111" .. ,. .. ,. 
... ,,..,. ca.,... .. ,. ··-' 

79 

ll't . M 

'"·" uu.M 

""'·" ,.,, ... 
llli .M ... ., ... 

u ... 

.... .., .... 

lt. W 

.. " 

..... 
11 .11 
u .u 
u.o 

U l ,l l 

"'·" ,, ,., 
lt.U 

Exhabit f 
Pace 3 ol ~ 

91 FPSC 9:9 



I r 01 I ( I 
§ 111'1!11 

I 
I I I X I I i I 

I i f j j I· , • . I 
X I f 

f f 

I I i I ! I . i ! I ! i ~ I ; i 'I 
lr 

I • .. .. .. .. 
I i ; c I I I ; i ~ 

rJ~ 
Wpi'I · i tJl 

i a s e Ls ;lr 
I I I J J J I 8 8 &BJJ.Baa 

til I ! · I ~ I I : I !; ~ II ; f :s Ill I I I J J I • 8 J I I J J I • I 

I I I I f i I l(flfill 
dl 
lh 

i • f J I i ~ i 'll i R~i 

f : I , j I f , I , 1 1 • 
1 i i 1 ' 

f .. r l .. 
I 1 f r 

i ! ! I l i ! l I I 
1 f I r I 1 f i r I 
. " ' I i i i ! l I I I .. 1 
i ( I I i I J f 

I I f t I I i I 
1 I I I. ! 
i I . . I r 

f • I 
• r ( 

' ' I 
I t 

I I f I I J 
I I r 
J ' .. .. 
1 1 

• JO" •hd 
~ 11QIIIX3 

. 



Exhobn G 

FINANCIAL AND TECHNICAL INFORMATION 
STt\TEMENT OF REASONS FOR INCLUSION Of' AN AQUISITION All,JU&'1'MF:NT 

No nctiUU!illon Rdju• ..nent ill beln& requoated. 

81 



FINANCIAL AND TECIINICALINfOitMATlON 
tWAIL.ABILITY OF IIOOKS AND RECORDS 

E~wn 11 

T11c books nnd Roc:ord!! o( Sallf111h P0111t Utility Corpornlion nre 1\Yftilabl~ for lMI'~'"'" h) the 

C(l'Tlmlll!llon "'· 

:1300 PGA Blvd , Suit«- 000 
l'nlm &ach Gardon8. FL S:l410 



FINANCIAL ANI> TECIINICAL INSPEt"'lON 
AVAJl.i\BII.ITY Of' t"Em:ltAI. INl:OME TAX llEn.IRNS 

f:xhobu I 

Snolro.sh l'ouu Uulity Corpontion (SPUC) •• currnrnly n thonl t i~r wholly ownNI •ubtou1onry of Mobol 
Corporation. Pleate ... Exblblt "Q", "Eltplanatory Notea Relatln1 to tbe Trana(er". AA n 
"'holly ewo 100 oubeldlary, SPUC'a foderal IIIJL oblil(a toono o re tncluded on Mobil (:otporauont 
rnn110hdat ..d tax return .. Tho uuluy doo• not file o ..eparnto tax return wnh thn lntc.mal Rev4!nu c 
Storvoce 

In Lieu o( tho tax retu<M, SPUC ha provodod tho S.utrW. Pomt Property o .. nerw anti Country Club 
A.Mort~~tion . Inc. with analr- reeonciline the boo!. mcomo to lbo w mc:Ome rtpon6d for SPUC 111 

the )'Uri 1991 (the )'U.r the Comnuaaoon m0111 rl'Ct'ntly Mtablo.shod n rate bAM~ (or SPUC) throu~th 
1994 S PUC has ueurt!d tho &llf11h PO&nt Property Ownon and Country Club 1o.a-Uitoon. In( u 
Will provodo ~om liM reconciliation fOt' tho 10'.4 and 1000 returns as 11000 as thoy ~~~ nvnolable 

Dnt ~ 

83 

Harold R llnn•~n 
President 
Saill'JAh Potnt Prop~rty o .. nnno nnd 
Country Club i\118onauon. In( . Md 
Sailrllh Poont Scrvl<'il CorporatiOn 



FINANCIAL AND n;riiNICAJ, lN.-ORMATION 
SYSTEM IN COMPLIANCE \\'1111 

flEPAR'rMENT Or ENVIRONMPNTA11'1t<YrECTION STANDAIUl:; 

t:,.hobu J 

n.~ S..olfasch l'oont Propeny Ownen and Counuy Club AMooatoon , Inc . .. uu..rol'dthAt •• u( thr dati' 

rL th .. Rppbet~uon and after ~ble anve.t .. uon. lhe S.olfaah Pmnt Uubty ('.u,_"'""' .... ~r ftlld 
,. ... ,.,,.,uer ")-.~m.ll appear 10 be in utWIIC'IOI'y condsloon and are on romphan~ •oth all npphl'llbl" 
AUind.trm ~~ by the Depanment o( Envuonmental r,..,.,"'" 

Dnlf• llarold R llnniiA'n 
J>,..,_odMt 
&ulfiAh l'oonl f'rop<'n )' (),. """' nml 
Counll') l'luiJ '"' • <"ontwn In~ nnd 
SAtlf&Ah f'oono S.." tee l'11rpon111on 



r 

NOTICE OF A\'TUAI. AI'I'LICi\TION 
GOVEitNMENT ACf: NCIF.S AND 1'1-:RTif' ICt\TIW UTII .ITIES 

Thn t.oidovtt 11nd a copy ol the Not.ke .. o11 J,. 11 ln1c filed ~xhtbiL 



NOTICE OF AC11JAJ. 1\l'I'Lit:i\TION 
WATER ANI) WASTEWA'f,.: ll sniTEM CUSTOMERS 

The affidnv1t ond a copy o( the Notw:c w11l be o Into filed e.xhibit. 

86 



r 
NOTICE Or AI.:TUAL Al'l'l-IC,\11 0 N 

PROOF O f" PUBLICATION (W NOTICE 

Tho uffid~ .t nnd 0 copy of the l'roo( or l' ubliwuon or Notice wllllw II Intel filed n~hlbil 

81 
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~: .lulut 0 

(YflfF.Il 
WA'n:ll i\NU S~:Wt:H TAHWfS 

The L' lity 11 beJni 10ld 1o tho Swlf11h P0111t Service Corpornhon n •uboulrnl')' of Snrlrl!lh l'omt 
Propeny Ownel"l and Country Club Auoc14tl0n, Inc .• a not for proli1 enlll)' "ho.<o rneml>l'n~hrp 

COI'IJIII.II of ownerw a( Sailfilh Pmnt properly EITI'C:Itvo ,.,th the •tatutory rhnn11n of Jul)• I. 1001). lhr• 
not for prolit onlity will be exempt from the replauon a( tho Pubt.c S..rvrce c,. mmiMIOII and n~ nn 
~umpl enl11)' 11 not roquu-ed to file Ample tanll'a 

811 



FLORIDA 

~·· '- l otl 

1t"'c."'uOI 0 """ "'" '"'""'-'"..., 

Cf l\fr c.&cllll1't ..., , . .. J A4.!. 

A .uu . .......,.ll'f'" • a " """'' .'""' 

6f c&'"''"~trt •• '"*'"'"" 

PTI.dLIC SERVICE COMMISSION 
CERTIFICATE 

NUMiiR 

Upon conslchratlon of The I'8COtd If Is nerdr( ORDER£0 tna: 
outhority be ond Is hereby grant'td ro 

SAIUISII POilrt 1/Tilm CJJfiNfl 

Whose p rincipal oddraa Is 
6929 S. [ , SOOTII 1\WAA !CAT 

to provide ... ur HrllCe In occO<dance wlrh The 

provisions of Chapter 367, Florida Sronrtas, the Rules, Regulo. 

rions and Ordert of ttlla Commlu lon In me territory described 
by the Orders of ttlls Commiulon. 

This Cerriflcote lholl rwnain In fora ond .-ffed ..,111 

IUSClmded, ~lied or rwobd by Orders of mil Commlalon. 

OROER. UUl DATED ll'lll DOCKET 11~77-115 

OROER DATED DOCKET 

ORO~ DATED DOCKE':' 

ORDER DATED DOCKET 

BY OROER OF lliE 
FLORIDA PUBLIC SERVICE COMMISSION 

,, 
r:ua;n •• biretUr 

., 
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PUBUC SERVICE COMMISSION 
CERTIFICATE 

NUMBER 

m -s 

Upon conalderatlon of the rKOnl It 11 hereby ORDERED lhot 
outhorlty be and 11 hereby granted to 

SA I Lfl SH POUlT 1/Tl U n COI9Ain 

Whose pri~lpol address i1 
6fZt S. [ . SM!IINIAA WAT 

to pf'OVicM •-• n rvlce in occordonce with th• 

PTVVbloru of ChopteT 367.:. Flot!do StotUTes, the Rul.,, Regula­
tions ond Orden of this Uli'N'niiSion In the mritory described 
by the Ordin of rhls Conwnla lon. 

This c:.rtfflcatlt .shall remain In force ond .tfect ~til 
suspended, cancelled or I'WYObd by Orders of rhis Commission. 

ORDER nm DATED )/• Ill DOCKET l lotn..ws 
OROER.__ ___ DATED, ____ DOCKC'r ___ _ 

ORDER DATED DOCKET ___ _ 

ORDER DATED DOCKET ___ _ 

BY ORDER OF THE 
FLORIDA PUBUC . SERVICE COMMISSION 

Coo: •C~Mt 



Exhibit 0 
Sailtiah Point 

Transfer Application 
Paqe l ot 1' 

BEFORE THE FLORIOA PUBLIC SERVICE COMMISSION 

Application tor Tranater ot 
Sailtiah Poi nt Utility Corporation, 

Ita Aoaeta and Ita Operatinq Authority 
to the 

Sailfish Point Property ovners 
and Country Club Association, Inc. 

EXHIBIT 0 

g)(pLAHATOBX NOTES BgLATIHC TO THE TJW!SFtR 



~:xhobll tl 
Sooo lfOJ<h l'mno 'l'rnn~fllr Applot'Jiooon 

I'I\Re :l o( If. 

~;XIIIBIT Q 

El<C!.ANAIO!D' NOTES RE!.t\DNG TO TilE TK.\NSEER 

a. The Ulillty 

C. Awll Pu rchue A(rcemcn t (Mobil Lund and W~olorook lloldon~t•) 

D. 1-ttiltoLion in the Cli'C'uot Coun for M.nnm County. FL (I'OA ' '" oh e l>o•\'olop~n 

E. ' rhc POA Litlptlon &tt~eno 

~· Snolfub Point Utility'• Role in tbn Westbrook ,\losct l'urchusn ,\jrr,.• m• no und 
111 the POA Litigation Seulcm~nt A~erN.mMI 

U. Cnntmued OpornLion of th e Uo.Uioy 

H. Steps Noe-.ry to Aecompli•h the Utillly TmMfe r 

I. Jurisdlction 

J Avooding 11 ~tch·22 

I< The Solution 

L Cnnclu~ion 

Jtcfercnc"" to Enr!ooyrn 10 rhU. Exh1b!L 0 

• .. 
(j 

7 

!) 

I I 

12 

12 

l lj 

I. Exh ibot A uo the Souloment Agreement (excerpUI. 71:10100) l1 
:l Order of the Circuit Court (10/".tll/00) approving lhe Setolemcno i\i:rermrno (nnw un 111111•nl ) 7 
a Notocc of Appeal olthe Circuit Court Ordet11 (1112('~ 7 
4 Order of tbe Circuit Court (11/1811)6} u to County VI of ohe Complmno m l'irt"ull I 'nun 7 

(ut..o on oppoal but not relovnntto thilllnlnsfer) 

Osher Rrfcnmm 
'llte Stock Purchii.O Ac"roomont G 

(attached OJ! ExU bit B to the API>ha uoon for 'rmn•frr) 
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lixhibit Q 
Sailtilb Point 

Tn.nater Application 
Paqa 3 of 15 

Tbe •pplioation for tranefer of Sailfieh Point Utility 

Corporation (hereinafter raferrad tc aa "the Utility" or "SPUC") 

c:alh tor the tranafar of the c:oaaon atoclt of Sail tiel\ Point 

~tility Corporation (inoludinq ita aaaete and ita oparatinq 

authority) froa sailfbb Point, I.no., (SPUC'a rerent eoapany, 

referred to herein 111 the "DeVelopel'" or "SPI"), to the Seiltill\ 

Point Service Corporation (SPSC), a vtaolly ovne4 not-tor•profit 

eubsicUary of the Sa1lfiall Point Property ovnera an4 Country Cl\lb 

Aeaoo1at1on, Ino. (hereinafter referred to aa "the KIA"). Tho 

transfer to SPSC ia aade purauant to an udqnaant troa POA. The 

POA ia ucla up of, and repreaenta, the reaidenta at lleilfiab Point. 

SPSC vill operata aa an ex-.pt utility punuent to section 

367.022 (7), Florida Statut"•· Jleteranoee herein to the tranafer to 

the POA ahoul.d be c:orwtruad ae tranefarrin9 tho Utility to BPSC, 

the POA' a not-tor-proti t e\lba1diary. 

Althouqb other evanta aake the transfer appear aore 

coaplioat.ed than that, the daple tact ia that the Utility 

Corporation, ita aeaeta an4 ita operatin9 authority are beinq 

treneterrll4 troa tho Developer to SPSC, a vl\olly ovno4 not-tor­

profit auba1d1ary o f the POA. 
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B. The Utility 

Exhibit Q 
Sailthh Point 

Tra."\S!er Application 
Page 4 ot 15 

Sailtiah Point Utility Corporation provides water and 

wastewater utility aarvicoa to Sa iltioh Point, a raaidential 

dev 1lop:ent built by Sa iltish Point, Inc. on the south end ot 

Hutchinson Island, in Hartin county , f'lor ida. sailthh Point 

Utility Corporation ia a wholly ovned aubsidiary o: SPI. 

C. Aaaat Purchase Agrement 
(Mobil Lond ond Wtttbrogk Holdinqal 

Tbe aaaeta or Sailtiah Point Utility ma~e up only a small part 

ot the total assets located at seventeen {17) separate residential 

developments tbrouqhout the United stataa which ware owned by Mobil 

Land Development Corporation {a Delaware corporation) or ita 

subaidiariea {hereinafter collectively reterrod to aa "Mobil 

Land"). Sailfish Point ia one ot thoee 17 resi dential 

developments. 

An Aaaet Purcbaae Agreement was entered into {ettec tive as ot 

Kay 15, 1996), between Mobil Land (as "Seller") and Westbrook 

Sailrish Boldin.ga, L.P. (a Delaware limited partnership hereinatter 

reterred to aa "Waatbrook" or "Purchaeer"). As a part ot that 

agreement, Mobil Land's aaaata at Sailtiah Point {including the 

asoets ot Sailfish Po l nt Utility corporation), and ita assets at 

the other 16 developments h:~ve been c onveyed to Weatbrook . Closing 

on tho aaaet purchaao ot the 1.7 Mobil Land developments by 

Weatbrook occurred on November ~7, 1996. 
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Exhibit Q 
sail tish Point 

Transfer Application 
Page 5 ot 15 

With the uncertainty as to whether a settlement ot litigation 

with the POA would be reached, and whether that settlement would 

include tranater ot the Utility to the POA, the Utility's assets 

had to >e included in tbe Aaaet Purchaae Agreement with Westbrook, 

with the condition in the ot tering materials and in Westbrook'• 

Asset Purchaae Agreement that the sailtiah Point Utility asseta 

might eventually have to be conveyed to the POA, it the POA were to 

receive the Utilit~· as part ot settle111ent ot tho pendinq 

litigation. 

D. Litigation in the Circuit court tor Martin County, FL 
CPQA ya. the Otytlopor) 

Westbrook h.aa been aware that certain litigation was pending 

in the Circuit Court in and tor 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 litiqation involved i ssues 

relating to certain aapects ot the operation ot the development and 

the turnover ot control ot the development tro111 the developer, 

Sailtish Point, Inc., to the POA. Sail tioh Point, Inc. 1a a 

wholly-owned aubaidiary ot Mobil Land Development Corporation and 

also is the sole owner ot the co:mon stock ot the Utility. It ia 

t o the benefit ot both Mobil Land and Weatt:;· :~ok to reaolve the 

litigation with the POA. 



E. Tb• PQA Litigation Settlement Agreament 

Exhibit Q 
Sailtiah Point 

Trlt.nafor Application 
Page 6 ot 15 

Subsequent to the execution of tho Asset Purchase Agreement 

with Westbrook (as of ~ay 15, 1996), the Developer entered 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 ita sub-paragraphs on pages 4 and 5 thereot ) discussed the 

transfer ot the water and wastewater plant and tacil!.ties to the 

POA as part of tho litigation settlement. A copy of the relevant 

portions ot the Exhibit A to the Settleaent Agreement entered into 

on July Jo. 1996 are attached hereto 01 Enclogure Cll. 

Exhibit l to Exhibit A to t .he Settle111ent Agreement is the 

St ock Purchase Agreement whereby Sailfish Point, Inc., ae a 

condition of settlement of all pending issues in the litigation, 

agreed to transfer the Utility to the POA under the termo and 

conditions set forth therein. A copy of the Stock Purchase 

Agreement hetveen Sailtiah Point, Inc. and the POA (Exhibit 1 to 

Exnibit A to tho Settlement Agreement) is included aa £xhibit "B" 

to tht oppligat ign tor tron•fgr.) 

Tbe Settlement Agreement was written to became otf~ctive five 

(5) daye after entry o f the Cir cuit court's order granting the 

Plaintiff's (POA'ol Kotion for Approval o f the settlo:ent 

Aqreemant. That Order on Motion to Approve Settlement Agreement 

was entere.d by the Circuit Court on October 29, 1996, and a copy 1a 



attached hereto as Enclosure C2l • 

Exhibit Q 
Sailtioh Po int 

Trans tar Appl !cation 
Page 7 ot 15 

on Noveaber 26, 1996, soae 

dissident reaidents tiled a Notice ot ~ppeal ot the Circuit Court's 

Order, and a copy ot the notice ie attached hereto ae Encloaure 

ill· (It .hould be noted that the appeal alao aeekl review ot a 

separate Order ot the Circuit Court entered on November 13, 1996, 

not relevant to the transfer. For information, a copy ot that 

Order on Motion tor Summary Judge~ent and Defendants' Cr oss-Motion 

tor Summary Judgement aa to councy VI ot the Complaint is attached 

hereto aa gnclgsura C4) .) 

F. Sailtilh P9int Utility's Role 
in the Weatbrook ~aset Purchaae ~qreement: 
and in the PQ~ Litigation Sattlegent Agreement 

The aaaets ot Sail tiah Point Utility are a vary s.all part ot 

the asset aale trom Mobil Land to Weatbrook, and the Utility ia 

only one aspect ot the litigation aettlement with the PO~. 

However, the Ut ility aaaats ware required t, be conveyed to 

Westbrook pursuant to the A.aaet Purchaae Agreement (eubjoct to 

possible reaolut!.on ot the PO~ li.tigation), and the PO~ is entitled 

to trana ter ot the Utility and ita aaaets to the PO~ aa a condition 

ot reaching a settlement ot the litigation. Tica has moved 

ton.tard, and both ot thaae circuastancee have introduced aoae 

ti.ming ditterances i.nto the resolution ot the Utility transfer. 

All threo entities (Mobil Land, Westbrook and the PO~) 

understand and agree that the ul.tiaate objective is to reach a 



Exhibit Q 
Sailtish Point 

Transfer Application 
Paqe a or 15 

settlement ot the litigation i n Kartin county which will include ft 

trftnster ot tba Utility, its ftssats and it operating authority to 

the POA pursuant to tne Settlament Agreement entered into on July 

JO , 1996. 

C. Continutd Operation o C tho Utility 

The Utility will continua to be operated by the same 

i ndividuals under the direction ot Hr. Richard Marx (who has 

supervise!! the day- to-day operation ot the Utility tor over 15 

years) unt il the transter ot the Utility, its aesets and i ts 

oporatinq authority to the POA is tinolly approved by the Florida 

PUblic Service co .. ission. The POA has indicated that it plans to 

continue the employment ot the current individuals in the operation 

ot the utility attar the Colllllll ission qranta approval ot the 

trans tar. 

Under it. water and sewer certiticat es, Sailtish Point Utility 

Corporation continues to be ultimately :esponsible to the PSC tor 

the operation ot the utility until approval ot tho transter. 

Operational control normally would have been turned over to the POA 

during pendency ot the PSC transter application. However, the 

Circuit COurt's Order (which is now on appeal to the 4th o.c.A.) 

and the Settl-ent \cp"eeaent itaelt ( as approved by i n Circuit 

Cou rt's Order) both pravent tha POA trom raceivinq or operatinq the 

uti l1 ty until attgr PSC approval. Al thouqh SPUC and some r-elated 
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Exhibit 0 
Sailfish Point 

Transfer Appl1C4tion 
Page 9 ot 15 

Mobil Land subsidiaries continuo i n existence, they are a hell 

corporations and SPUC naa arranged tor Westbr ook to provide 

operational oversight unt il the PSC approves the transfer to the 

POA. 

H. Steps Htc otaory tg Accohpliab tho Ut ility TronaCtr 

Due to the prior existence ot the Asset Purchase Agreement 

with Westbrook, and due to certain timing differences, the transfer 

to the POA will be accomplished in the fol lowing steps which have 

been, or will need t o be, completed (but not necessarily in this 

order): 

1. Because an Asset Purchase Agreement vas entered into with 

Westbrook Holdings ettsctive as ot Hay 15, 1996 , Mobil Land baa 

executed documents to convey the assets at the 17 reaida·ntial 

developments (includinq the Ut~lity assets at Sailtish Poin~) to 

Westbrook. Closinq was hold on November : 7, 1996. However, both 

the Settlement Aqre-ent (tinally entered i nto between Sailtia h and 

the POA) and the Cir cuit court's Order a pproving that Sett;lement 

Agreement nov call tor transfer o t the Ut ility (and ita assets) to 

the POA a ttar, and only otter, the Public Service Commission 

approves the transfer <;o the POA. All three entities ora aware, 

and agr ee, that any t rans fer o t the Utility, ita assets or i ta 

operating authority is subject to approval by the Florida Public 

Se~1ica commission in Tallahasse e, Florida , (hsreinattor referred 

,, 



to as "the Co111111ission" or "the PSC") . 

Exhibi t Q 
Sail!ish Point 

Tran!Cer Application 
Page 10 ot 15 

2. The sale ot the Utility's assets to Westbrook was agreed 

to by Kobil Land, subject to possible resolution ot the litigation 

•·itll the POA. Now that the litiqation Settlement Agreement has 

been approved by the circuit court (and assuming that tho · ~ rcuit 

court's Order is upheld on appeal), Westbrook wi. l be compelled to 

trnnator the Utility assets to t .he POA, roubjoct to approval by t h• 

Psc;. 

J. The Circuit Court in a.nd tor Hartin 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 o ! Appeal to tho Florida Yourth 

District Court ot Appeal was til•d by a Caw dissident residents at 

saiHiah Point. 

4. A joint application will be tiled with the Florida Public 

Service co.111111ission by the Developer ard the POA aookinq Co~~~~:~ission 

approval Cor the transtor or the utility to tho POA. As part or 

that application tor transfer, the commission also will be 

requested to approve tho transfer o t all tho Utility assets trom 

the' Utility (SPUC), through Westbrook , to the POA, and to approve 

the transfer o! Water Certificate No. JJO-W and Sewer Certi ficate 

No. 277-S to the PO.\. Tho POA than will hold the common stock ot 

Sailfish Point Utility corporation, ita assets, and i ts wator and 

sewer certificates. 
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Exhibit Q 
Sailfish Point 

Tranator Appl ication 
Paqe 11 ot 15 

5. Sailfish Point, Inc., as part ot the settl8lllent aqreOlllent 

with the POA, will transfer all the common stock i n tho Utility to 

tho POA (subject to ap:;)roval by the PSC) . That transfer will occur 

shortly attar the PSC approves the transfer ot the Utility's water 

ane sewer operating authori ty to the POA. 

6. As a condition tor the PSC'a grant ot approval tor the 

transfer, Westbrook will convey to the POA all the Utility assets 

(o t SPUC) which i t received as a part ot tho asset purchase trom 

Mobil Land (and ita subaidiarie•) , and proot ot ownership of the 

assets by the POA (and the recording ot such documents as may be 

required) will be tiled with the PSC as a condition o t the PSC 

order becoming tinal. 

7. Attar approval ot the transter by tho PSC, the POA will 

t hen merge Sailtish Point Utility Corporation into ita not-tor­

profit corporation and operate tho ut ility as an elCompt entity 

without turther action ot the PSC (purouant to Section J67 .022(7), 

Florida Statut-, and Section J67 . 031, Flor ! da Statutes , as amended 

by Ch . 96-4 07, Laws ot Florida (1996).) 

I. Jurisdiction 

It i• important to recoqnize tho different, respective 

j uri sdictional authorities ot the Florida PU.blic Service Co111111iaeion 

and ot the Circui t Court o f Hartin county . The PSC has exclusive 

jurisdiction to qrant or deny the application tor t rans t or ot the 
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ExMbit 0 
Sail Hah !Point 

Tranatar Application 
Page 12 ot 15 

Utility's ownership, i ta aaaets and ita operating authority to the 

POA . On the other hand, tho Circuit Court in Martin County has had 

exclusive juriadiction over certain mattera pending in t .h• 

lit ige ~ion, i ncludinq whether i t ia in the beat interest ot the 

residents ot Salltiah Point to own and operate t he Ut ility thr ouqh 

their POA. 

J . Ayoidipg a Cotcb-22 

The Circuit Court•a f inding waa contingent upon tho rosolution 

of all iaauea pending between the Developer and the POA. 

Otherwise, the Utility would not be tranat errad to th.e POA. The 

Court baa rendered a determination, baaed on the causes ot action 

pending before the Court, that the POA may appropriately accept and 

opera to tho Utility. The Court baa not been ca lled upon t o appr ove 

or d isapprove the actual tranafor, which is within the excluaive 

jurisdiction of the Fl orida Public Service :ommiauion pursuant t c 

Chapter 367, Florida Statutea. 

K. Tho Solution 

A direct tranater ot the common atock (including the aeaeta 

and the operati ng authority) ot the Ut ility !rom the Utility 

company ' s preae.nt owner, Sail thh Point , Inc., to the POA certainly 

would have been simpler, and it eventa bad unfolded on a ditterent 

t ime schedule, that might have been accomplished. However, •• 
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Exhibit Q 
sailfish Poi nt 

Transfer Application 
Page 13 or 15 

events have unfolded day by day and conth by month, we tind that 

tho Utility and ita aaaeta have become an integral part ot both 

pending matters, the asset sale !rom Mobil Land to Westbrook and 

tho d&J:and by the POA that tha Utility be transferred to the POA aa 

a ccndition tor reaolving the litigation between the POA and the 

Developer. It the litigation Settle111ent Agreement had beet. entered 

into and the Court had approved that Settlement prior to the Anet 

Purchase Agreement with Westbrook, thoae !acta and the disposition 

of the Utility would have bean known and the utility aaaota ~~uld 

havo been lett out of the Westbrook transfer. 

In the continuing dAy-tQ-day operations o! both the 

reaidential development and the Utility at Sailfish Point, the 

transfer o! tho Utility to the POA is the moot appropriate action 

under the circumstances, and is required by contract (aubjsct to 

PSC approval). The three entities (Mobil ~'nd, Westbrook and the 

POA) all will benefit by disposing o! tho li t igation, en oosontial 

part or whiCh is the transfer o! the Utility to the POA. 

Aa tor the application tor tranafer tiled with the PSC, we 

IIIUst take the !acta aa we tind tha=. To reaolve tho l i tigation, 

the POA ~eaands that the Utility must be trana!erred t o the POA. 

To c o111plete the aaaet sale o t 17 reaidential developments to 

Westbrook undar the previoualy -iating contract, the aaaeta 

( inc luding the Utility aaseta) had to be trane!erred to Weatbroolt 

aub1oct to poaaible settlement of the litigation whic h would 
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Exhibit 0 
Sailtish Point 

Transfer Application 
Paqe 14 o f 15 

require transfer ot tbe Utility, its assots and 1 t111 operating 

authority to the POA. Westbrook is aware of, and does not object 

to, the resolution ot the pending litigation (involving other 

Sailf ah development a s sets as well as tho Utility) in Hartin 

County, and Westbrook is bound to transfer the Utility aaeete to 

the POA unde,r tlle teres ot tlle Settleaent Agreeaent executed by the 

POA and the Developor on July )0, 1996, which was oaaiqned to, and 

assumed by, Westbrook at cloainq. 

Prior to the Westbrook closing, Westbrook knew of the 

litigation pending i n tho Circuit Court of Hartin county and 

received the aaaee. ot the 17 developments (including the Sailtiah 

Point utility aaseta) aubjec:t to all contracts and agreements 

entered into by Mobil Land subsidiaries prior to tho Westbrook 

closing. Therefore , aa a part ot tlle resolution of tho Hartin 

County Ut~qation roqardinq several 111atters at Sailfish Point, 

westbrook expects to, and is bound to, exec•t• documents to convey 

the assets to the POA as soon as approval ot t .he transfer ia given 

by the Publi~ Service commiaaion. 
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L. Congluaion 

Exhibit Q 
sailtish Point 

Tranofor Application 
Paqe 15 ot 15 

The bottom line ia that the application tor transfer ca lls for 

the tranafer of Sailfi~h Point Utility Corporation, its assets and 

i ts operatinq authority troD Sailfiah Point, Inc. to the Sail tiah 

Poir . Property ovners and Country Club Association, Inc. The sale 

ot 17 residential developments to Weetbrook and the settlement of 

the multi-faceted litiqation with tho POA in Hartin county, 

Florida, do not chanqe that simple tact. 

All parties have aqreed that the contract provisions relatinq 

to the tranafer of the Utility, ita assets and its oporatinq 

authority, all are subject to approval of the Flori da Public 

Service co .. i•sion. 

105 



Encloauro ( l ) 
to Exhibit Q 

Sailtish Point 
Tr anstor Application 

Pogo 1 o C 4 

EXHIBIT A T \> SETTLEMENT AGREEMENT 

CASE NO.: 94-<Q9 CJ.. 
MARTIN COUNTY CIRCUIT COURT 

AGBEEMm'T 
brtfrno 

SAJLD8B PQJNT. INC. 

u.4 
MOBfi. LAND D£YELOPMENT flLORJDAl CORfORATION 

u.4 
SAQ,DSB POINT !DJJID COBPOBATION 

114 
SAILFISH POINT PROPERTY OWNJBS AHJ) COUNTBY CLUB ASSOCIATION. JNC. 

~IIN~S:S.~IIi 
~~ I 

This Agreerncut. made !his ~ l · 'day of ../,'fi;t , 1996. between Sailfub Point. 

Inc., (''Developer"), Mobil Land DevclopaiCilt (Aorl Corporation ("MLDFL "), Sallfu!h Pob:rt 

Utility Corpontion ("SPUC") and lhe Sailfish Poim Pzopc:cty Owncnaud Cownry Club Assncittloa, 

Inc. ("'PP A"); 
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Enclosure ( l ) 
to Exhibit Q 

Sailtiah Polnt 
Tranatc:- Application 

Pogo 2 o C ; 

2. WATER AND WASTJ:WADR 1'BEAIMENI PLANI AND FAcn.tm:s 

2.1 The ~ IIIli W11U lJ""Tmt1J! fiCUb:ies 5a'Vina Sai..lfish Point includlng tho n.! 

ptOpeny im· .owm "" CO!ISIJ'IICted thereon. moc:iJ%ed wa~a dls!ributioo pipes. systems. llllllboles 

and metets wi wuteWIU:t colleclioo pipe symms and manholes wbctevcr louted on Sailfuh Poim. 

the wells, pumps, pipes. cqu1pm.mu and all J!e«~ses IIIli pennlts rclllled the:ret:: t.11d tU other property 

and usets eummly IIIIDd by SalUlsb Point Utility Corporation in provid.ing W4let and wutew~~~er 

treauncm sen~~ will be ~ en POA. 

2.2 The ausfer will be "cornpll.sbed p\!mlt.llt to the noc:k 1r:1111fer aar=c:ru aru~ched bcmo 

u Exhibit I. 

2.3 The colllideratloo for the !l'llllfer of lbt IIOCit of SPUC is the releases to be given by PO A. 

u provided In pcqrapb I herein, dlanlml of the Sall.6&b Poim Utlgation M provided In the 

Settlement Aan-emrn• and the Purc:h.ue Price en be fimdcd solely from 1\mirc hook-up c:b.up u 

provided in Exhibit 1 betefo. 

2.4 The panics ac:lalowledge !here G'll rcquitemenu of the Florida Public ServiC4 Cornnili:lion 

("PSC") to eft'cc:t the lr.IDI&r and upo11 UIIIJfer to c:xoempt SPUC &om PSC tqUlation pursu1111t to 

the DOil·pro!lt •aoc:i lllioo cumption provided 1.11 Sec:doo 367.022(7) Florida Stcuw. Wlthl.u tblny 

days afte-r the Efr~ 0. o! this Apemem. POA will cause tha applications to be llled.. 1.11 

IUiticlpalion of the approval of this A;rccmall. Developer ll!ld SPUC will pro'idc POA whh 

in!OrmatiOD requimi to compltle the applic:tdODI Each party agsut to c:ooper.ne in good failh to 

comply with such rcquimDcms IDd to do t.11d pcdinm au.cb Ilea IDd t:tcc:ull: such doewnelli.J u may 

be llCCC3Sif)' to dfcct !he lriDSf'er and ca:mpQ011 in DCCOrdAnl;c ' ti1h such rcquimnents. Tbc 

ttaDsfer is aprcsa1y CODdlliooed upon approval of such ti'IIIJfer by the PSC. Cost of spc:dallepl, 

IICCO\IDting or olhlr fea llld ""q'CiC.ICI to ~ nawfct and exemption arc to be split equally 

betwec:n POA &ad Dewloper. 

2.S Pen.dina Closing, SPUC will operate tho buna.ss in the ordlJ:ulry course: 'viii usc its best 

efforts to preserve the aood will of hi suppl.lcn aad otb&:ra havi.Da bndneu relations with it; will 

k.eep lind m•illfllin the paopel)', ""Chlnery and equ1pmrn1 in ia presem operati.oa con.didoa. repair 

llld working order: will use its best cff'ons to perfoan all iu obtiptions UDder c:onuxts rclstiD& to 

or affecting the uacts1111d propatla: will l uk& no new c:onll'ICtS or commianents except U$Uil tndc 

purchaseT, will allow POA IIDd Ita rqt.~ by appointmezu. to "'miM durina DOI"'DA1 

business ho11r1, all boola and records o! SPUC t.lld make cop! a u rcuonably requested. 11114. 11D1.e:ss 
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EXHIBIT A T:> SETTLEMENT AGREEMENT 

prior wrinen permialon from POA olbtrWilt hu bun given. wtll not dec hue or pay or mllke o.ny 
dividend ~ other d!Jtribudon or p11ymcnt with 1npcct t • its slwcs. 

2.6 SPUC will ll'IDS!er all equipment in lu prescut opemlna condition. free from apparem 
dd'ects (olhat thaa lbote whlch may be corrected by routine mainrm•DN'. fq)lir IUld rcpba:mc:nt 
puu) which would impair their ordhwy oommc:rcial uliliry, IIDd. 10gelher wilh the ocher utea of 
SPUC. wiU be JUfficic:ntiO enable SPUC 10 oooduct the business of SPUC u II is currently beilla 

conducted. 

2.7 POA shall bold Developer h.t.rm1ea of and from IIDY and all cW.ms made wtlh reprcl to IIDY 
OCCIIrfl:IICe, the h'l'f"'"'"l of which occurs aftct the ttmsfcr of the steele of SPUC 10 POA, ill 
connection wilb the opercion of the buslnas of SPUC or the ownmhlp, use, maintenance or control 
by SPUC of lillY of Its asscu or *llitles. 

2.8 Developer sbalJ bold POA harm leu of IIJd from any and all elalms mad~ with rega.:d to my 
occum:nce. the hlppmina of which ~\II'S befoll'C lhe IJ"ll..l.Sfcr of SPUC 10 POA. in c:onnc:etlon with 
the opc:ration of tho busiDC$S of SPUC or the ownership, use, me!menancc or eolllrOI by SPUC of 
any of its ISICU or fK.illties. 
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EXHIBIT A TO SETTLEMENT AGRE£MEN'T 

doc:wnmu. :~nd when ra:cived will be revi~ by the POA in the same m<wJu :IS 3ny other 

appli=on. 

tN WlT .• ESS WHEREOF. the putla hemo have taused 1boc presenu to be e:<ecuted by 

their properly authorized off!cen oa lhe dales sbowu opposite lbe signarurcs. 

SAILFlSli POINT PROPI!ItTY OWN'ER.S 

AISOClATii. l}IC. 

'" ~~~'-·~· By: -- - -<"/,£, 

Anal:~~~ 
5GDla NtiJoa.. s.a-y 

8yt 

AIIUt: 
HaiR. 

By: 
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SAII.FlSH POINT OWNERS 
REPRE""ENTAllVES BY JEFF JAFFE, 
Chainnan. HAROLD HANSEN, Vice 
Chainnan, and'MICHAEL DE!.COLLO, 
Member, and SAD...flSH PROPERlY OWNERS 
AND COUNTRY CLUB ASSOCIATION, INC. 

Pl&inilirs, 

vs. 

SAII.FlSH POINT INC .. MOBU. l.AND 
DEVELOPMENT COJUI., SA.IL.FISH 
POINT MARINA CORPORATION, and 
SA.n.FI.SH POINT UTILlTY CORPORATION, 

Defendanu. 
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lN THE CIRCUIT COURT OF TH:E 19TH 
JUDICIAL CIRCUIT. IN AND FOR 
MARTIN COUNTY, FLORIDA. 

CASE NO.: 94-<89 CA 
JUDGE: CYNTHIA ANGELOS 
CLASS REPRESENTATION 

OMER ON MOTION TO APPROVE SEffiEM};NT AGR£EMII'II 

11li.s maner comes before lhe Court on Plaintiffs' and Defendanu' Joint Motion for Appioval 

of Settlement Agrecm.enL An evidentiary hwins; was conducted on October 10, 1996, ~t which 

Plaintiffs and Defcndanu and founeen unnamed c:Ws members, who a.ppcared by counsel and 

coUectively referred to themselves u "Concerned Ous Members, • presented testimony and olher 

evidence. Additionally, the Coun heard testimony from rwelve owners at Sailfish Point. two of 

whom had Opted OUt of the ~US. Th; hearing began It 10:00 a.m. and ended s.f\er 7.00 p.m. 

induding a lunch recess. 

REC!::~'/ !:Q GCi 3 ! 1:-!05 
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Prior to the Oaobef !0, 1996, huring, the Coun heard various motions at which testimony 

and other evidente was received. Pursua.ntto previous erders of tho Coun the Settlement Agreement 

and all of iu anaehed exhibits, was sent to each of the 524 owners at Sailfish Point ~long with a 

Comment Sheet on which the owner could indic:ate approval or dbapproval of the Settlement 

Agreement anr' write commenu if desired. Those sheets were rerurned to a local public accounting 

firm wbo ""'d'lcd them and provided the results to the Co.sn, to the panics &lid to cowuel appearing 

on behalf of unnamed cJa.ss members. Of the lSS owners who returned the comment sheet, 162 

approved, I 08 disapproved and IS failed tQ iruli~e eit.her choice. 

One of the major contentions of the CC'nccrued Clua Mom ben wa.s thll t promacs hAd been 

made by those wiho were negotiating the scnlement with the Developer that the owners would be 

permitted to vote on approval or disapproval of the agreement before it became 5n.a.l. Although the 

ownm had been kept fully informed of the status and issues involved in the ongoing negotiations by 

periodic nuiliogs, ·dcWled lnfortnlliooalmec:tinsJ and resident involvement, and further the rcsidenu 

approved the ternu of the scttlemem by wrinen ballots indicating 364 approvalaand 26 disapprovals, 

the Concerned Class Mcmbcn argued tha.t & formal vote still should have been held. For 

illforr....Uona.l ~~ of the CoWl in considcting lllc Joim Molion, tbc Plai.nUff S&ii.5Jb Point Property 

Owners and Country Club Association, Inc. agreed to bold a meeting pursuant to iLS Bylaws 11 wtuch 

iLS mc.'llbcn couldl again vote on approval or disapproval of the Settlement Agreement. Th&t meeting 

wa.s held on Octobes II, 1996. The votes cut 11 tha.t meeting were 2S6 for, I. 49 agaimt and 7 

abstentions. Owners who did not choose to vote numbered 114. 

Considering the evidence presented 11 the various bearin8'. the swements m.tde by owners 

11the October lOth hearing, the pleadinp. the memoranda or argument and law previously submitted 

with resp«t to intervention and; iUbclass swus sought by Cooccrned Cl&ss Mcmbct'li and with respect 

to the Jjs pendens issues, the Court is sufficiently apprised or the operative fat:ts. the pcnioent 
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authontics and positions of the panics and of the Concerned Ous Memws to render findings o{ fact 

1nd conclusions ortaw u to the reuonableness, 1dequacy &lid fairnCls oi the settlement u it is 

required to do in 1 class 1aion. 1 

The Coun determines tlw Issues rr:gudlng the lack of authority of the Plaintiff Sailfish Point 

Propcny Owners and COWluy Club Association, Itl<:. to enter into the Senlemcnt Agreement on 

behL1 ofiu membc:rs, u a result of Wlurcs to follow tho rcqWrCIDCDU of the governing documcnu; 

promises prcviowly made by persons who were on the board of direc:ors; :he majority needed for 

approval of the vote conduaed &nd othu rcuons which have been addressed in testimony and 

argumcru.s oiCollCCrllcd C!w Mcmbcn and the naccmenu of other owners. u e not properly before 

t.he Coun. None of t.hose issues bave been properly raised by lilY parry in &ny motion or pluding 

which is currcmly before this Cou.n .. Concerned Cl&u Members sought to raise those issues in their 

dfom 10 CNblisb a~~ and 10 intervene to oppose lhe ~cnlement on the buis of its llllfa.imess 

and inadequacy, however, never scheduled for bearing a Motion to Intervene or any Motion that 

would have properly brought said issues before the Court. Consequently, the sole role of the Cou.n 

is to a.rry out t.he swmory rc-.icw requircmc:m imp<»ed by Fla. R. Civ. Proc. I .220(e) 111d determine 

whether the scrtlc:mcm ~icc by lhe parties IS hir to the wuw:ned c.!us members who. by au tcmu, 

ue required to rdeue all claims &lid rights which &rise out of the maae.-s and things included in thiJ 

aaion or whicb eollld have been included in this action. 

In reviewing tbe reasonableoess, adequacy and fairness of a proposed cluJ action scnlcrnCDl 

the C<>un is not to dc!en:ninc whether, considering the evidence anew, it or uMamed cliW members 

,S= Cwgo y Amcngn B[Jnds Inc. 4SO U.S. 79, 101 S. CL 993, 67 L Eel 2d S9 
(1981) 
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would have reached the same rffilh u the Clus Representatives.= Ratl:er. the Coun is required to 

consider the lilcelihood of success at trial; the 11llge of pouiblc: recovery if Plaintiffs wm to prC'Vl11 

11 trial; the relltive point on or below the range of pouible recovery at which a sen! em em may ~ 

considered flit and idcqlwe; the rdarive complexity, apc:nse and duration of litigation: the subsu.nce 

IUid the tmouru of opposition to the scnlemcnt; and the rug~ of the proceedings at which the 

scnlemcnt vu a.chi.eved.' 

The testimony lhowed that representatives of the owner and the Developer have been 

cngaaed in "tramizioa• negotiations for u least the put six years. In 1993 a new group wu elected 

to pursue tho~ r.cgori&.tions on bc:h&lf of the ownen. illat group set up a commince stnletUre in 

which more than I 00 of the Sal!Ash Point own en p&rticipued. Th.e pufll<lse of the committees were 

to CIUI\IUS the ownen, det.ermine the manen which were of concern and c' •vclr r' tnose into a 

position paper 10 be ~ u an objective for negotiations. The position paper wu 6.nali4ed and 

: StliniHrg v. Cony, 470 F. Supp 471 (SONY 1979) (the function of the coun in 
reviewing a sc:alcment is not to reopen and enter ilno negotiations with litig&nts in the hope of 
improving the terms of the sculemc:N. nor is lhc court alled upon to subslilllte iu business judgment 
for thu of t!:e panics who worked outlhc sallant::U),/n rt Amtorui Car Anmrust Urfg .. 4 72 FSupp 
1357 (ND Ga 1979) (thecoun should be reluc:wu to intc:tpOsc iu busl.1essjudgrncnt for tlut of !he 
settlers; rather, !he litigants should be encouraaed to determine th.::r rcspea:ive rights bc:twun 

themselves; here, the court aclcnowledged tho ex1c:nsive experience of Q)Unsd for plaintiffs and 
defendants and ac:ceded to their business judgment), Somm•n v. Abraham Uncoln Ftd Sav 4c Ln 
A=L, 79 FRD 571 (ED Pa 1978) (In cvaJIWins the 1\lCCtss of the case utrial, the coWl is not to 
substitUte iu own busin"SJ cxpcrieace for that of experienced counsel, especially in a ease of this 
length and complcxily);McNary V. Amu. Sav&Ln. ..wn., 76 FRD 644, 649 (NDTcx 19TI) (c:ouru 
have consistently rdUscd to substitUte !heir busincsl judpent for tlw or~. absent evidence 
of fraud or overrca.chins); Hammon v. Barry, 752 FSupp I 087 (DOC 1990) (a COWl should not 
substitute iu judgment for tlw of the proponents of !he sca.lemcnt unless the senlc.mcnt i' dearly 
inadequate). 

~ 1o Re Qmojs Gmnman Smums;:s Wtipt!oo 62.2 F. Supp. 1430 (SD F1 1985), 
Moore, Fcdea.! Practice. 123.80(4], p. 23·520 to 23-525. 
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tnnSmmed to ~ residem.s. The tCSiimony wu t1w it reprC$ented a political smement of the matters 

which were of conce.m to the rcsidtnts and it wu not intended to and did not represent 1 mtement 

of the legal obligations which the Developer may O\'•e to the residenu. 

The operative facu cooccrning the items contairied in the position paper were further 

investigated by the comminee residenu and by experu bired by the rcsidenu at a cost in excess of 

S.SOO,OOO. 

A.s the negotiations cootinued without resolution, the residents beame concerned .bout 

possible swute of limitation Wucs. Complaints in this dw action and in a companion derivative 

a~ ion were prepared and filed in 1994. Shon.ly &1\er 6Jingan order was entered upon the joint 

motion of the parties staying these proceedinp in order to allow the parties to continue to pursue 

resolution of these maners by agreement. Subsequently, the suy wu lifted when the Plaintiffs 

prepared and filed notices of lis pendens which the Dcfendanu sought to have dissolved. By order 

of September 27, 1995, this ac:tion wu certified for cl"" representation on bchaif of aU owners, 

except the Defendants, of improved and unimproved lou in Sail.lish Point. Notice of pendency of 

clus ac:tion and ri ghu of clus members wu sent to each owner at S •ilfi•h POUlt. Among other 

things the notice advised was that UJy owner who did not wish to be bo\;nd by the results of the 

a~ion could be excluded by notifying the Court of that desire on or bcfo -e November :lO, 199S. 

Eiglueen owners requcsud tc be cxduded &om the dw. Ala swus conference on May 14, 1996, 

the parties &niiOUilCCd that they had reached senlement in principle. The Sen.l.cment A81cement wu 

executed by the parties on July 30, 1996. 

In order to properly review this scnlcment consistent with the required ltiLldards, the nature 

and types of Cl.llln$11Wl be reviewed. Cowu 1 of !he Complaint &lieges that Defendant Sallfilh Point, 

Inc, wu required by the Occ4mion of Covcn&IIU and Rcstri~Oil$ for Sail.filh Point to maintain, 

repair, replace and ~ore the beach strip dcsipi&Led on Pla.t 24 while that Defendant had title thereto; 
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that it failed tO properly perform that respons1b1lity and iiUtead c~nveyed title :o the be:ch stnp to 

the Property Owners Auoci&tioa in an unmainwned and unrcstored condition tmposmg upon the 

A.uocuuon and ita memben a IJtUtu responsibility to carry out the As.sociauon's duty to maintain 

the beach suip u a common area withb the development. D11111ges are sought for the cost requited 

to restore :111d repair the beach suip u a result of the failure of Sailfish Point, Inc. 

fbe evidCDCe with regard to tlw claim mowed t1w otbcr provisions of the Declaration placed 

into question wbcUiet the provision relied upoa by the Plaintiff u requiring the Developer to 

rn&inuin. repair, repilce llld restore applied to the beach strip before it was p~ned w dedicated to 

the Association. The W:lguage coDtained in the Declaration requires pl1:·ing u 1 prerequiSite to the 

Developer's obUption. Plaintitfs' sole buls for liability is questionable 11 best since the Plaintiffs 

contend the Developer should have maintained It piUluant to that para~ph bectusc there is no 

swu10ry or common law obligation ~8 1 devdopu to maintain the shoreline upon the Atl&lltic 

Ocean; especially in view of the many disclaimers contained in the development documents. The 

Court concludes that the lilrelihood of the Plaintifr prevailing on the liability issue u to the Count I 

claim wu in considerable doubt 

Likewise, the evidence showed that the expuu who bad stUdied the erosion issue were not 

in agreement on tllc proper method for ameliorating it All agreed the uoSJon wu a.lf«tt11 by the 

deficiencies in the north jetty to the St. Lucie Inlet and until that could be sand tightened, bea.c:b 

renourishment cff'ocu would be temporary at best a.nd thetefon: the benefits to be obtained wuc oct 

justified by the oou to be incurred. Elforu had been made by Developer and o thus to perform 

repairs on the north jetty but, because it is 1 federal projea, it could not be repaired by private 

intere:ru. Neven:hdess, in reco(lllitlon of the erosion problem and to ameliorate its damage, the 

Dcvc:lopu, u a cost of SS47,09<J, obtained a purrut and c:on.strUaed a sheet pile gTOin north of the 

jcny which proved to have 1 beneficial effect upon the southern poruon of the Sailfuh Point beach. 

115 



Encloauro (2) 
to £xhibit Q 
s a il thh Point 
Tronster Jlpplicod on 

Page 7 o t 17 

Additionally, the Sc:nle:ncnt Agr= prov1des for a S·Gi,OOO payment from the Developer 10 the 

Association over tbe next three years for erosion control uses. 

There wu some evidence from a newspaper article t.lw a contract had been lcl by P:l!m Beach 

County to ratore a beach about the S&mC length u the SallfiJh Point beach at a cost of approximately 

four ml"ion doUan. Other evidence iodiwed erosion conuol measures in the rll!lgc of one· two 

million doll&n bad been suyated by various cxperu. 

The Coun concludes 0 11 the m:ord before it that proving damages u to the Count 1 claims 

witnin reasonable c:cttain.ty would be a diLI!cult task for the Plaintilrs and that the nwtimum damages 

would be in the S 1 to S3 million dollar Mgc. 

Count n of the CompU.ial scclu a dcc:IAn!ory judgment apinst Sailfish Point, inc. and Sailfish 

Point Muina Corporation liDding that the Developer failed to provide upland spoil areas within 

Sail.lish Point or other suitable spoil sites wl Pla.i.ntUrs demand a declaratory judgment that the 

Association nas no responsibility to m•inu jn 111y channels loca.ted io the indlan River or io the Sl. 

Lucie Inlet so u to provide access to the Marina or .LniJ.nd Harbor at Sai.lfisJI Point or to be 

responsible for obllining or mainujniag ury penniu for dredging io ury such acc.cu channel or to 

p&rticipa1e in the 6mding thtteot a.od 11w the development documc:u.s place that responsibility upon 

the Dcvdopc:- 31ldfor tbe Marin& owner. An injunction is sought prohibiting Developer from sdliog 

the Marina llld relinquishina iu rigbu u Developer until adequate provision bu been made for the 

continued malnten&.D<:e dredging of tho aC«U channels and dispoS&l of the spoil created thereby, 

The evidc:oce shows tbe Dcvdopct has completed tho dredging of the access channels to the 

Marina purSU&rll to its obliptions under the Marina S&lcs contract and bu consuucted a spoil 

dispoS&l &Dd dewatering site upon lhtee le&Cb6-ont lou, conmucted a pennancnt pipeline to tbe spoil 

uca md has snzned a license ~o tbe Marina owner (or the continued uu oC those three lots u spoil 

dispoS&l sites for a period of three years. 
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Count IU of the Complaint scckl a declaratory judgment finding that the Developer is 

requited to deregulue iu utility openlion by December j I, 199S and to convey the sewage :md water 

treatment facilities 11 S&ilfuh Point or the stoclc of S&ilJish Point Utility Cofllomion to either the 

AssocWion or some gove:mne:m entity. As Sl.lppleme:mal relief, Pl&intitfs seek to enjoin Developer 

and S&ilJish Point 'Jtility Corpocation from conveying the title to the utility parcel, 1111y improvements 

constructed thereon or the stodc ofSPUC to any person or entity other than the Association or some 

goverr.ment entity and a mandllory injwlaion requiring Developer to deregulate SPUC by December 

31, 1995. 

The evidence shows that the Dcclam:ion of CovCIWlts and Restriaions restrias the entities 

who may hold tide 10 the utility pueclto the Ocve.loper, S&ilJisb Point Utility Cofl'Omion., and the 

Association or any government Clllity and requite the utility parcel to always be used for sewage and 

water treatment facilities and service only to all owners and users of the S&ilJish Point propertY. 

The Settlement Agreement resolves this issue by conveyance of the stock of Sailfish Point 

Utility Corporation to the Association at no cost to the A»ociation free and clear of all obligations 

except trade accountS ioc:uzml in the usual course of business. The evidence showed that the wuer 

treatment iUld sewage disposal plant owned and operated by SPUC is cxcdlcmly c:onsttUaed and 

maintain.ed with a fair market value ofS2.8 million. 

Count IV sub d.amases aga.in.n the Developer lwcd upor. an implied obligation of the 

Developer to COIISUUC( improvemans upon portions of the l&nd within Sailfish Point, title to wbic:b 

is conveyed to the A noci!ri?o to be used, opaated, maintained, repaired, replaced or restored by tho 

A•soci>tion for the benefit of aD owncn and users of Sailfish Point in accordance with approved plans 

and specifications, good desig". engineering and construction practices and appl.icable codes and 

sundards. It is alleged that. such obligation was breached and that the improvements were 
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constructed with defccu and ddicicncics u idcnu£ied in various cngincenng rcpons. Dumgcs m the 

amount ncceuuy to correct the deficiencies arc sought. 

Liability of a dt"doper of a non-condominium association in Florida for defective 

conruuction based upon an impUed wamnty of habitability anc! fitness for use of improvcmenu 

COnstructed c. a rw cswe which are not the pan of arry residential struc;rurc or required for the proper 

functioning of such residemial sti\ICtUre lw not been established by any surutory or conunoo law 

authority binding upon this Court. Tbe Developer contends io the Joint Motion fc· Approval of 

Scnlemcnt ~ that the iwc is COCIIJ'OUed by Poa Sswa!! Had!or wl Tennis Oub Asspd11ipn 

v fjm Fcdrn! Sayjnps lad Loan ofMaain County 463 So.2d 530 (4th DCA 1985) and CpN;!jn 

v Hurley 428 So.2d 654 (Fla. 1993). Cpnk!in holds t1w a seller's implied wam.nty to the original 

purchaser of resic!c:ruial real cswe appUed only to the residential structures themselves and not to the 

bullcheads containing the fill upon which the bomc:s there involved were construCted. Ppo Sewall 

citing Conlsljn refused to imply a warranty to dc£eaive row ud drainage systems construCted in 

a subdivision which did 1101 pcnain to the consuuaioo ofbomes &lld other improvcmenu immedilldy 

supponing the resideoces Through it's review of these cases as well as the cWms in this action &lld 

the evidence presented , the COWl concludes t1w the liability or the Devdoper for the alleged 

consuuction de!ecu to the improvements construCted by the Devel >per upon the common areas a.t 

Sailfish Point is in doubL 

Tbe evidc:oce is that during the ncgotla.tions, the engineering cornmincc of the ruidenu and 

the negotiators reviewed each of the items identified in the various engineering rcpons with 

representatives of the Defeodanu and agreed to place those items in one o( two c.uegories: 

rnaintelWlcc rela.tcd and origi.nal cc lUUUCtioo defecu. AJ a resuh o( those negotiations, the 

Developer agreed to and lw ~ OC' coouibuted 10 repairs of the construction defe<U in the amount 

of S600,000. No agreement wu reacbed u 10 othct items in whic:h repair costs were cstun~.ted II 
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approxmately SSS4,000. Ulti.m&tely, those claims were settled toaether with the claim for 

rcimbursemenu for improper clwse:s contamcd in Count V, for the sum of SSOO,OOO to be paid by 

the Developer. 

Coum V alleges that while Developer was in conuol of the Property Owners Association, it 

cauud the Al.oci&tion to pay for repairs and malntenanee to Sailfish Point property to which the 

Dc:velopcrhad tideandbyvinuelhereofwas obliga~ed to mainWs!; delayed expcndirures for repairs 

. to portionJ ofthe pro petty to which the Auoci&tion had title so tlw Developer's pro rata $hare of 

such expenditureS would be less and caused the Association to purchase and pay for capital items 

which should h.ave been inilia1ly provided by the Developer. The CompWn! alleges that such ucas 

clwge:s exceeded S600,000. 

The evidence showed tlw the rcpre:senwives of the owners caused an itemiution to be made 

of all items which arguably could be included in any of the categories alleged as improper clwgcs. 

Subsequently, dwing oumeroUJ meetings with the Developer's pcno1111d, each item was discussed. 

As a result of tlw process, many of the items WU"C shown to be proper Auociation cxpendlrure:s. 

Ultimately, after all accouming reeords were reviewed and analyzed. the Property Owners 

Associuion Board mndnded tlw Sll4,000 was the l.t.rgest good faith d&im that could be 1dvanced. 

Those were $Ctlled by inc:huion with the defccavc coastruaion items u part of the SSOO,OOO payrnem 

to be made by the Developer. 

Count VI scelcs a dcclantory judgment that the Sales Center Pa.rul may not be used for 

purposes otbct than lllll'ka!zlg Sailfish Po!m p10pcny unless Developer rc:Wns title to the Parcel, and 

suc:b other usc as i.s approved by Martin County. An injunctlon against Developer conveYing tltle to 

tho Sales Ccmcr Pared to any thitd pan not idcnrified in the Dcclantion as being authorucd to take 

title to the Sales Cerucr Parcel u sought. 
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This claim is r=o!YC:d in tllc Scnlcmcnt Agreement by & Joint ~olion for SuiMW)' Judgment 

deduing that tho provisions or the Oed&ration of COVCll&tlU and Rutnctions, the Supplementary 

Oecla.ruion of CovclliJlts and Rc~tnetions (or Plat I, and the Supplementa.ry Decla.r:~.tion of 

CovenantS and Restrictions ior PJ.t 13, wnich relue to the uses which can be made of the Sales 

Center Parcel .nd whelher iu ownership u restricted to only the Developer, the l?ulperty Ownen 

Msoc:i&tion, IllY builder, or 1 colldominium u.uxi"ion, are ambiguous when considered and read 

togc<.her. The motion S«ks judamau declarins that the Ded&mioo of Covcn&tlts and Restrictions 

for Sailfish Point and the Supplemenwy Declanuons of Protective Covenarus and Re.stri-uons for 

Plats No. I a.nd 13 Sailfuh Point PUD relatlns to future uses and conveyances of :!le Sales Center 

Parcel, are ambiguousltld are swceptible to reasoo.able coOSt!Uction permitting the Developer to 

market a.nd conv.ey the Sales Center Parcel u an ocean-front residential lot. 

No evidence has been presented by the Concerned Class Members indicating tlw the 

proposed motion for summary judgment errone.ously interprets the provision of the documents cited 

therein or contains improper conclusions to be reached therefrom. 

Concerned Class M .:mbers presented ti!S1lmony opposing the provision of the Settlement 

~by which the Association will purtha.u the stock of the Sailnth Point Rcalry Corporation 

3lld relocate the rea1ry operation from the Sales CI!D!et Puc.:! into ancther buildins to be constn~cted 

at the As'iO'ieti?o's cost on another pared within S&ilfuh PoinL Th.e Court heard testimony as to the 

value of the rcall!stlle business and concludes th&t the t.erms of the purclwc of the stock of Sailfish 

Point Rcalry Corporation provided in the Settlement Agrec.tncot arc reasonable a.nd well within the 

range of values reftceted in the testimony. 

Count vn seclu damages apios1 the Developer for f&iling to provide a "fuU service· country 

club operuion su.f!icic.ttt to fWfi1l the food, beverage and entcruinmcnt needs of the residents given 

the remote location of Sailfisb Point and to plan for and provide land uea and facilities sufficient to 
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serve the needs of the Association and to house the equipment. supplies. nuterials and oper1tions 

reasonably required to perform the property management and mainte!Wicc functions imposed. 

No evidence was presented by the parties indiating any speci£c deficiencies which formed 

the basis of this claim or &ny specific legal basis to support it. Counsel for Plaintiff testified that the 

Complaint was <hafted in an anempt to find a legal bw to support the items contained in the position 

pper which b.ad beet~ prepared to rdlea the concerns of the residcnu &nd to suve as a guide for 

objectives duridg the ttansition neaotiations. Item 2 of the position paper recites tlw the Country 

Club and its facilities are not large cno.ugh to satisfy the needs of a fuU complement of 600 resident 

families and that Mobil must take steps to fulfill iu obligation to provide a facility which is adeqwe 

for the designed population which must include Parcel M being conveyed to the P.A 3t no cost. 

The evidence showed that the likelihood of prevailing at trial with 1 theorv such u this would 

be minimal. 

The Settlement ~cru provides for the purch.uc of Parcel M by the Property Ownen 

~ti.on at a cost of SSSO,OOO. The app~ wbo testified oo bcha1! of the propooenu of the 

Settlement Agreement found the fair nurltet value of Parcel M to be $930,000. The apprais&l 
. 

t~ony offered on bchalfofContcmed Class Members t.esWied t.o a. f.alr market value: of SSSO.OOO. 

The evidentc is thai Parcel M is an occanfrom lot, well in excess of an .ere, which abuts the Country 

Club facilities. is vacant and is the only avail&ble property to accommodate: furure Counuy Club 

cxpi.IUion. The Cowt finds that the S8SO,OOO putclwe price for Pared M is well within the range 

of the testimony. Having concluded t1w the A.nociatioo pa.id fair nurket value for Parcel M. that 

~c:tion bas DO mooewy elfect upon the Settlement "&fcemcnL 

Pursuant to Aorida Rule of C vii Procedure t.220(c), the Court mun, in this class action, 

approve the proposed smleme.nt and diJmissal of thlJ case. The standard is whed'ler the proposed 

sutlement is f&ir, reasonable and adequ&le to the clast. ~ Cwoo v hmerican BAnds Inc 4SO 
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U.S. i9, 101 S. Ct. 993, 67 L. Ed. d. 59 (1981). As diseusud below this Coun Ius considered the 

following factors: (I) the likelihood of suctcll at trial; (2) the range of possible recovery tlw 

Pb.intiffs would rcaliz.c if the pn:vailcd 11 tri1l; (j) the rdarive point on or bdow the range of possible 

recovery 11 which a settlement may be considere-1 fair and adequate; (4) the compiCJcity, expense and 

duration oflitigath n; (S) the submncc and the amount of opposition t:l the settlement; (6) the stage 

of the proceedings u which the senlement wu achieved. ~ In Re Qcnn!s Greco man Securidet 

Litigacion 622-F. Supp. I430(S.D. fl. 1985); Moore, Fcdrn! Practice 1 23.80(4], p. 23-520 to 23-

525. 

LJKtt.WOOD OF SUCCESS AT TRIAL 

Thil Court received the testimony of anomcy Wm. Reeves King. anomcy John Young, and 

anomcy Michad B. Buckley. While the Court undemands that Mr. Bucldcy is the anomcy for the 

Defendant in thU action and accordinsfy discounted portionJ of his testimony, as wdl u placed a 

differing weight to it than that placed on the testimony ofMr. !Gng and Mr. Young, for the most pan. 

the Court finds the testimony of these witnesses to be credible and the Court specifically fi.ods that 

tbe substance of their testimony demonstntcs a high degree of undemanding of the clainu 

presented. Ibis Court further finds that thou clalms which were moSt likely to succee.; at trial 

including but not .limited to defects of the clubbouu and code viola~ ions were previously funded by 

the Defenda.nu a.t k cost of S600,000 and therefore, no further recovery would be aV1.ilable with 

respca to those claims. The clear and unrebutted teulmony Wm. R.l<ing and John Young persuade 

this Court tha.t although the clairru were weU pled, they were cerui.nly susceptible to being resolved 

advcnely to the Plaintiffs prior to their submi.uion to a jury John Young testified wt he believed 
. 

tha.t there was a substantialli~clihood of a majority of these claims being resolved favorably to the 

Defendants by way of Motion for Sumrna:y Judgment or Motion for Directed Verdi~•. The 
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opponenu oi the Settlement Agreement proffered no e:.'lpen tcstimon)l addreums the likelihood of 

success 11 tri&l, despite having the opponuniry to do so. There wu no competent u pen testimony 

contravening the testimony of Mr. King, Mr. Young, ll\d Mr. Buckley's testimony Based on this 

Court's consideration of the pludings, tloe relevant cue law, and the testimony at the hearing it 

concludes ths the probabiliry of succus at trial is slight 

THE BANGE OF POSSmLE BECOVJ:RY II PLAINTIIFS PREY A IT. AI TRIAL 

This Coun received expert ~estimoay &om Wm. R. King and John Young re;a.rding the 

pote:.'!li&l nnge of recovery ifliabil:'t)' were deeded in favor ofPJaiJltifj and against the Dcfendanu. 

Both Mr. lGng and Mr. Y OW'Ig testified that the c:alc:u.Wion of d&mages for claims such u beadl 

erosion, dredJin.a and the necusiry of provldln& a spoU she ln p~tulry wu ln fact, very dltl!cult 

to prove. Both Mr. YOW'Ig u well u Mr. Kin& stated without equivocation mat the settlement 

proffered to this COUll c:ontains bcneflu to the Plaintilrs substantially grc:uer than those which were 

c;apable of being proved by the PlainD1& wilh reasonable CCIUinry even if liabiliry could be est.abliJbed 

against lhc Defendants. While the opponc:nu of the Scnlement Agreement argue that a very 

subS'l&Dtial sum of money CQ\IId be r~ered for the claims of beach erosion and dredging. the 

UldMdual.s opposing the Settlement Agreement prof erred no cxpe'l testimony otJier tlwlth.u of an 

accountant The opponenu of the Settlement Aareement those not to otrer any expert testimony 

&om a trial lawyer with respect to damages which could be proven at trial wuh any rcuonablc 

c:eruinry. Bucd on the totaliry of the evidcnc:e the Court find.s the range of d.u:nages which could 

have been r~vued at trial wac leu than the economic bcncJits which the Plaintiffs wtll rec:cive if 

the settlement is approved by lhis Coun. 

BANGE OF POSSmu; RECOytBY 
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In view of the &a tlut this Court speafiWiy finds tlut the Se:tlement Agreement wrjch is 

before this Coun is u the higher end of the range of possible recovery, it is therefore uMeceswy for 

this Court to consider the relative point on Clr below which the range of possible recovery m&y be 

considered fair Jnd adequate. 

TID: COMfi J:YDY. EXPENSE A@ DUBATION OF LITIGATION 

The unrcbuned expert testimony rt(cived by this Coun conc:eming the expcmr of litigation 

wu from Wm R. King. Mr. King testified tlw the expense of litiguion including legal fees, expert 

witnus fees, consulting fees and other com of litigation •NOUid requtre an additional SSOO,OOO to 

S1SO,OOO if this maner were to proe«d to trial. Further the unrcbuned testimony of both Meun. 

King. Buclcley and Young, durly establishes t1w the litigation would be extremely complex for the 

Plalnti1rs in light of the &a t1w there is linlc if any preudential wthority for the recovery of beach 

erosion expcmes or dredging expe!l$U against the Developer. Therefore, the legal theories and 
. 

compuwion of damages based on eon11iaing en8111cenng sNdies, which the PlaintitU must advance 

in order to prevail at ttia1, are in some respec:u novel and not well established by the curreot swe of 

the law. 

SUBSTANCE AND AMOlJNI OF OPPOSW ON 

This Court h.u received testimony t1w the proposed scnlemcnt wu approved by &. vote by 

the vast majority of the owoers in March of this year. The u.nrebuned testimony wu tlw the March 

vote avored approval by &lld overwhelming majority of tho~ residenu voting. In the Au sun 14 and 

29 Orders of this Court, this Court r .:quested an additlollll vote for inform&tion&l purposes. The 

result: of this vote disclosed tlu} &ppCOlCimauly 6r/o of the residcnu voting wc.re in favor of approval 

of the Settlement Agreement and approximately 36Ye of those voting were ag~nat the Scttlcmcm 
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Agreement. Funhet, this Cou.n wes note of the f&c:t tMt approxun.udy 7SY. of all rClldents voted. 

Although this Coun Wldcrsu.nds t1w 36% of the rc:sadenu are opposed to the Settlement Agreement, 

this Coun is We concerned tlat if this Coun does not approve the Settlement Agreement, the 62Yo 

of the re•dents who voted in 1\vor of the Settlement Agreemcllt will be dep·ived of the benefiu 

contairu.c. withh lhe Settleme!'" Agreement This Coun further ulces note that the opponenu of the 

Seulemem t-Gf aJCDt wbo 'l£."'ered testimony to thU Coun were overwhelming concerned wilh lhe 

issue of potentW :fiiiC3 and penalties whieh might be levied by certain perminins a.gencie.s such u 

South Florid& Water Management District &nd also were concerned about giving up millions of 

dollars of cl&ims &Pmt the Oeiendant. However, the expert testimony received by this Coun from 

&aomcy Al&'Cd J. Malc:!ano, who this court recognizes u an expert in this aru oflaw, was that the 

exposure to lines and penalties is clwty not a subSWitial rUle. Funher this Court notes that there wu 

no competuu expen tesdmony coll!l'lven!ng Mr. Malefano's testimony. This Court is concerned that 

lhe opposition to lhe Settlement Agrttmeot is founded upon issues of concern wh.lch w4.. c proven 

by Mr. Malchno's testimony to be of minimal risk. 

STAGE OF 'Jlll: PROCEEDINGS AI WIDCH SE I i LEMJ:NI WAS AC1JIEvtD 

This Clun receiocd subswui&ltestimony from Mr. King. Mr. Buckley, Mr. Young and Mr. 

Hansen eonc.emiog the sage of the 61iplion. The unrtbuned testimony from Mr. Hansen, Mr. lG.ag 

and Mr. Buckley c:leady disclosed t1w aU documents requested by lhe Plaintiffs in this litigation were 

provided to the P l•inrift\ and were analyzed by lhe Plaintltrs' financial &nd engjneerins consultants, 

one of which was fonnerly a member of the accounting linn of Price Waterho~~SC. Funher. the 

unrebuned testimony wu that the Ptalntllrs expended in excess ofSSOO,OOO in professional fees in 

order to leU$$ the liJrdjbood of suc.c:ess in proving Uability u well u the quaot.ifiwion of the value 

of aU claims wbic:b MrC available to lhe Plaint.itt This Court spec:ific:ally finds t!at the Plaintiffs did 
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in fact gamer sufficient data and infonnation to malce intelligent well-informed dec1sions about the 

probability or succas or their claims and the ranae o( damaaes which would be provable at lri&l. 

Funher the unrebutted testimony of anomcy, Michael Buckley, counsel for the Defendant wu lh&t 

he specifically dire:cted his clients to provide all data and information to the Plaintiffs and dw all 

doc:wnents requested were provided to the Plaintiffs Funher, the unrebuned testimony ofMesm. 

Hansen, Kmg and Jaffe was dw all documents and d.ua were analyzed by the Board and their . 
experu. 

The Court hereby approves the.Senlement Agreement and hereby adopts it u the Judgment 

of this Court in conoection with thiJ maner and the parties hereto are directed to comply therewith. 

The Coun retains jurisdiction to enforce compliance shouJd that become necessary. As pet the 

agrecmcm of the puties. ca.c:h side shill bear their own fees and costs in conoection with this matter. 

DONE AND ORDERED in Chambers on this .1!1-~ of Oetober, 1996. 

Conformed Copies to: 

Noel A. Bobko, Esquire 
Michael B. Buckley, Esquire 
William Reeves King. Esquire 
Dennis E. Mwny, Sr., Esquire 
Steve Pardo, Esquire 
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fN THE CIRCUIT COURT OF THE 
NrNETEENTH Jt,"OIClAL CIRCt.1T IN 
N'lO FOR MARTfN COUNTY. FLORIDA 

GENERAL JUR.ISDICTION DIVISION 

CASE NO. 94..489 CA 

NOTICE OF APPF;AL 

!'IOTICE IS HEREBY GIVEN that the folloWing individual PI:Unuff c!;us mcmocrs. 

known a.s the Concerned Clw Members, appeal to the Fou.V District Court of Appeal the order 

of this Court rendered in thiJ cause on October 29, 1996: Mr. Warren Andrews. Mr. Willard 

Askew, Mr. Emil B11er, Mr. William Cusel, Mr. Willilm Dobson. Mr. Garland Duke, Mr. 

Laurence Fordham, Mr. Chuck Knoph, MJ. Nancy Koppel, Mr. J3ck MacDonald, Mr. Maxwell 

Rice, Dr. Arnold Simon and Mr. Baird Tewksbury. The narure of the October 29. 1996 order is 

an order on the Plaintitf'dw' and Defendant's motion 10 approve the Scnlcmcnt Asrccmcnt as 

drafted between the Plaintiff cJ:w and the Dcfcndanu in the 1\bovc styled IAWlUit The Con~med 

Clus Memben further 3ppulto the Fourth District Court of Appeal the order of this Court 

1:17 
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rendered in this cause on November 13, 1996. The nature of November I J. 1996 order is an 

agreed order on the Plaintiff d Ul' motion for summary judgment and Defendants' cross motion 

for summary judgment as to Count Vl of the Pla.intiJI'ciOJs' complaint, such motion having been 

filed by the PlaintifF clUl and the Defendants in the above STyled lawsuit. A conformed copy of 

both aforementioned orders arc anached hereto. 

Respectfully submitted, 

ZARCO &. PARDO, P.A. 
Attorneys for Conce.med Class Memben 
Nation.sBanX Tower at lnt'l Place, 
27th Floor 
100 S.E. 2nd Street 
Ml~i, F: ,rida 33131 
Telephone (30S) 374-5418 

By: EL C.. e 
STEV AN J. P AJUfc5 
Florida Bar No. 438626 
EUSSA GAINSBURG 
Florida Bar No. 995444 

CERTIFICATE Of SERVICE 

I HEREBY CERTIFY t1w a true and c:orrect copy of the foregoing was served vaa U.S. mail 
to NOEL BOBKO, MtCAR1HY, SUMMERS, BOBKO et al, 2081 E. Ocean Blvd., Sruan, Florida 
34996, WM REEVES KING, ESQ.; ST. JOHN, KINO&. DICKER. SOOO Australian Avenue South, 
Wt:$1. Palm Beach, Florida 33401. and MICHAEL BUCKLEY, ESQUIRE; FOWLER. WHITE. ct 

al., 100 S.E. 2nd Street, 17th Floor, Miami, Florida 33131 this ....1§._ day of November, 1996. 

By· [ L_ t:.., c-. • 
STEV AN J. PARDO :;;;:-"' 

~ ..... ,.,. 
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REPRES::NTATIVES BY JEFF JAfFE, 
Chatrmlll, HAROl..O HANSEN, Vice 
Chairman, and MICHAEL DEL COLLO, 
Member, a.nd SAil.FISH PROPERTY OWNERS 
AND COlJi'.'TRY CLUB ASSOCIATION. INC. 
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vs 

SAILFISH POINT INC .. MOBIL L1\ND 
DEVELOPMENT CORP., SAJLFISH 
POINT MARINA CORPORATION, and 
SAJLFISH POINT UTILITY CORPORATION, 

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

CASE NO. 94·.:S9 CA 
JUDGE. CYNnUA ANGELOS 
CLASS REPRESENTATION 

AGREEQ ORDER ON MOTION FOR SUMMARY J\JDG\IEc.'T AND l>t:ft:i"OANTS' 
CROSS·MOTION FOR SUMMARY JUOGME:"T A~ TO rQHNT VI OF TilE 

COMPI.A INT 

THIS MATTER is before the Coun on PI!UntiiTs' Motion for Summary Judgment and 

DefendantJ' Crou.·Motion For SummAry Judgment as to Count VI of the Complaunt Count VI 

of the Complaint sew judgment declaring that the Sales Center Pl\rcel may not boc used for 

purposes other than marketing Sailfish Point propeny. unleu Developer retn•ns title to satd 

Pnrcel , ~nd such other use as is approved by Mantn County ~nd for supplementM)' relief COJOtntng 

Developer from conveying title to the Sales Center Parcel 10 any thtrd p3ny not tdcnutied '" the 

Deebr~tton lU being authonz.ed to take title to satd Sales Center Parce1 
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In theu Mouon, the pa.niel rec11e the relevant pontons of the controllins d~~..~menu ar.d 

conclude that, when read together. the proVISIOns of the documents arc ambisuous and ~rc 

susceptible to a reuonablc construction which permits the Developer to market and convey the 

Sales Center Parcel. as an ocean-front lot, at such ttmc as the Developer no longer destrcs to use 

it for a sales cen•er. They move for a declara tory Judgment consistent with such Interpretation 

Upon review of the Motion and the pcninent provisions of the sovcrning documents 

recited in the Motion, the Coun concurs that those provtsions create an ambiguity ond thlt the 

•nterpretauon suggested by the panics tn the Mouon ts rusonablc. pantcularly Stncc the Sales 

Center Parcel is an ocean-front lot which has already been toned by the County for "ngk -famtly 

restdcnual usc 

Antcle Ill Secuon 6 of the Declarauon ofProtecuve Covcnanu 111d Reswcttons for 

Sailfish Po tnt (the • Decltration") is the only provision which conflicts 'vith the intcrpret ~uon 

suggested by the ptmies. That section provides that the Developer reserves the option to retain 

ti)le to the Sales Center Parcel or to convey any pan or pans thereof to the Sailfish Point Propeny 

Owners' Association (the • Association"), any r.ondomtnJum association or any builder, but ~~ all 

times subjea to the provisions of Anicle IX regarding uses Since Anitle IX Secuon 9 and the 

other provisions authoritc the Developer to make other uses of that Parcel, the Coun adopts the 

1nterpretauon that Lllis provision would apply only tn the event the Developer des11cs to convey 

the Parcel for continued usc as a sales center The Developer hu the choice of conve)'lng the 

Sales Center Parcel and sales operation to the AssociMion. a condominium a.ssoc•auon or any 

builder, or to retain title to the Sales Center Parcel, cuse using thM Parcel as n snlcs center nnd 

use 11 for any purpose permiued by the County 

Therefore, 11 is hereby 

ORDERED AND ADJUDGED that Plam111T1' Mo1ion for Summarv Judgment ~nd 

Defendants' Cross-Motion For Summary Judament as to Coun1 VI of the Compl11n1 be and th: 

same ts hereby GRANTED and judgment is entered declaring that Article m Scr.uon 6 and 
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Arlicle IX Sec!lon 9 of the Oeclarauc:1 and the Supplement~! OeclarMiOM of Protecuvc 

Covcn~nts and Restrictions for Plats No. I and 1 J Saalfish Po ant Planned Urban Development 

("PUD .. ) are ambiguous as to the transfer of title and uses permitted of the Sales Center Parcel. 

and that they arc hereby construed as ;Jermiuing the Sales Center Pnrcel to be used as a sanglc· 

family rei:!ential lot and conveyed to nny qualified owner or purchaser. subject to all other terms. 

conditions and restrictions applicable to the other lots in Plat I J of the PUD 

DONE AND ORDERED in Chambers, at Stu an, M~nin County, Florida, on this .E_ 

day of November, 1996 

Copies furnished to: 

Noel A. Bobko, E•quire 
Michael B. Buclcley, Esquire 
William Reeves King, Esquire 
Dennis E. Murray, Sr .. Esquire 
Steve Pardo. Esquire 
Laurer: : Fordham 

Ul 

' ' • ' .• / /-; 

CYNTHIA ANGELOS. CIRCUJT JUDGE 
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SAILFISH POINT PROPERTY OWNERS' 
ANQ COUNTRY CLUB ASSOCIATION. INC. 

BOARD OF DffiECfORS 
122.§. 

EXECJJII\IT" COMM!'ITEE 

President &: CEO Harold R. Hansen 
P. 0 . Box941 
Windemrre Drive 
Kem!cbu.ulcpon. ME 04046 

Viu Pmidem/Treasum- James 1. Spiqd 
97 Barnes RtJid 
Stamford, CT 06902 

Viu Presidau Mlchul Del Collo 
3110 St. Oavidl Road 
NewtOwn Square.. PA 19073 

Sccnwy Sonia Nelsoo 
300 I S.E.. lslalld Point Lane. II II 
Stuan. FL 34996 

Cbairmao Emcriuu Jeff Ja& 

DIREOORS 

Ronald R. Cauley 

Jay P. Dawley 

S&IV11ore Simeone 

21 Gcoraaowne Nonh 
GrMnw!ch. CT 06831 

2108 S.E. Dune Drive, -1205 
Stuan, FL 34996 

6134 S.E. 1Jie Way 
Stuart, FL 34996 

60 CliJf Road 
WCSlOII. MA 02193 

1914 S.E.. Sailf!sb PoiDt Boulevard 
Stuart. FL 34996 
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Dean W. Crawford 

Alan J. Golda! 

George E. Mayer 

Donald MacNII.libton 

Norman Rich 

Glona J. Wolfe 

G. Thomas LaFon. Jr. 

6901 S.E. Nonh Marina Way 
Stuart. Fl. 34996 

4 Caniage Hill Drive 
Morristown, NJ 07960 

P. 0. Box 2006 
Highland, NC 28741 

\9S Fairfield Avem~e. Sulto IC 
Wut Caldwell NJ 07006-6419 

1915 S.E. Sa.ilfisb Poilll Boulevard 
Stuan, Fl. 34996 

6900 S.£. Harbor Circle 
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THE TREATMENT F'ACILITIES ARE W Ci\TED 
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NOTICE OF JOINT APPUCATION FOR TRANSFER OF .9~ 
MAJORITY ORGANIZATIONAL CONTROL AND TRANSFER OF 
WATER AND WASTEWATER CERTIFICATES AND FACIUTIES 1.1, 

PURSUANT TO SECTION 3&7 071. FLORIDA STATUTES 

LEOALNODCE 

Notice Is he,...by given on January 22. 1997. pursuant to Section 387 071. Florida 
Statutes, of . 1e joint applleatlon for transfer of Sailfish Point Utility Corporation. ita 
assets and its Water Certificate No. 394-W and Waatew.ter CertJflcatt No 335-S to 

the Sallfilh Point Servlca Corporation. to provide water and wast.water services to the 
following descnbed tenftOI)' in Martin County, Florida. in the following portions of 
fractJonal Sections 8, 9, 1611\d 17, Township 38 South, Range <t2 East: 

Stc!!oo• 8 and 9 
The aoU1h 3.000 fHt of S.(:llon 8 lying on Hutchinson laland between thl' lndtan 
River on the west and the Atlantic Ocean on the e~ t ~ "wt o,. m ot 

Sadlon 9 lying on Hutchinson Island, west of the AdanbC Ocean 

Ste!loos lhod 17 
All of Sedlons 16 and 17 lying on Hutchinson Island between the Indian River 
on the west, the Atlantic Ocean on the east and the St. Lude Inlet on the south. 

The transferor Is Salltllh Point, Inc., eJo Saltlish Polnt Utility Corporation, 6929 S.E 
South Marina Way, Stuart. Florida 3-499e. The transferee Is Sailfilh Pomt SeMCe 
Corporation, a not-for-profit wnotly owned svbsldiary of the Sailfish Potnt Propeny 
Owners' and Country Club Association. Inc.. 2201 S.E. Sadfilh Point Blvd • Stuart. 
Florida 3-4996 

Any objee!lon to the Application must be fTillde m wn11ng and fded Wlth the o.rector. 
D1v1slon of Records and Reporting. Florida Pubhc SefVIC8 Commission, 25-40 Shumard 
Oak Boulevard, Tallahassee, Florida 32399, Wlthln thirty (30) lays from the date 
hereof. A copy of said objection should be malted to the attorneys for both applicants 

at. 

Hlt8-
D7100:10 
01121)97 

Ben E. Girtman, Esq. 
1020 Eut Lafayette Street 
Sulta 207 
Tallallassaa. FlOrida 32301 
Attorney for Transferor 

B . Kenneth Gatlin, Esq. 
Gatlin. Schiefelbein & Cowdery. P A 
1709-D Mahan Drive 
Tallahassee, FlOrida 32308 
Attorney for Transferee 

DOCUH[ i ' • • 1-H /. ( 
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