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January IS, 1998 

Via UPS 

Ms. Blanca Bayo 
Florida Public Service Commission 
2540 Sbumlrcl OK BouJev.d 
Tallabulee, PL 32399-0150 

Re: Docket N I I 11 
Applicalioo for T...&r to Governmental Authority 
by Florida w-. Servica Corporation 

Dear Ms. Bayo: 

Enclosed for fi1iDa me six copies of the executed contract for the above-referenced 
matter. This is beiDa provided as Ute Filed Exhibit A. 

Also enclosed is an oriainal.ad five copies of an affidavit. This is being provided as 
Late Filed Exhibit D. 

In order to confirm filiDa oftbele late-filed exhibits, please date stamp the enclosed copy 
of this letter a return it to me in the ~elf-addressed, stamped envelope provided. 

If you need any lldditioaal iDformlaioD or other assi~. please call me at ( 407) 880-
0058, ext. 267. Thank you for your cooperation. 

___ Sincerely, 

_a~ 
C' · 1 

J --- Donna L. Henry 
-~ ' ~I • 

I t: ~ 
- -.) 

: r 

• . - I 

___ Executive Lep1 Assistant 

--- dlhiD9IL3 

Enclosures 

s:. c __,_I __ 

@j;L_ 
OTH--

Ronde Wallr .s.rwc. eo,._., I P.O. S. 81085201 Orilndo. Roridl ~1620 I PhoM 407..-o.oo51 

W.tM- F(Jif, F~~ Fti~iJu 
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ORANGE COUNTYJrLV"IUA 
.. WATER SERVICES CORPORATION 
WATER & WASTEWATER SYSTEMS 

ASSET PURCHASE & SALE AGREEMENT 

. December 30, 1997. 

Gray, Harris & Robinson, P.A. 
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ORANGE COUNTY/FLORIDA 
WATER SERVICES CORPORATION 
WATER & WASTEWATER SYSTEMS 

ASSET PURCHASE & SALE AGREEMENT 

THIS AGREEMENT, made and entered into this 30th day of December, 1997. by 
8nd between ORANGE COUNTY, a political subdivision of the State of Florida (hereafter 
"COUNTY"), and FLORIDA WATER SERVICES CORPORATION, a Florida corporation, 
formerly known a Southern a.tes UbTities, Inc. (hereafter "SELLERj. 

'• 

RECITALS·· 
.· 

1. SEUER owns and operates several potable water production, treatment, 
storage, tranlmiulon, and dlllrtbution aystems In Orange County, Florida to wit 

(1) The Un~ity Shores Water System 
(2) The Holiday Heights Water System 
(3) The DMlw;'ter Shores Water System 
(4) The lake Conway Water System, and 
(5) The Westmont Water System. 

(These water systems shall hereinafter be sometimes referred to collectively as "the Water 
Systems" and\ each indMdudy u a -water Systemj. 

2. SEUER OINI1I an~ operates a sanitary wastewater collection, treatment and 
effluent di~ aystllm in Orange County, Florida, commonly known as the University 
Shores was•J• •• Syatlm (T* WiltiWater system being hereinafter sometimes referred 
t~.as the 'W .... ..,...~. 

3. The Wat8r SY*M and the Wastewater System (hereinafter collectively 
called the "Utiiity S,altms1 opallll under Certificates of Authorization (the "Certificates1 
issued by the Florida Public SeMce Commission (the "Commissionj, which authorize 
SELLER to provide waw and wastewater service to certain territories In Orange County, 
Florida. 

4. Pursuant to Its gcM~~MMN~tal powers under Chapters 125 and 153, Florida 
Statutes, and other IIPPficable lllwl, the COUNTY is authorized to preserve and enhance 
present advantages, encourage the moat appropriate use of land, water and resources, 
consistent with public interwlt. facilitate adequate and efficient provision of water and 
~ facilities, and ~rw. develop, utilize, and protect natural resources within its 
jurisdiction. 

1 
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5. The SELLER ·11 willing to sell the Utility Systems to the COUNTY and the 
COUNTY is~ to pun:hase the Utility Systems from the SELLER. ' 

6. The COUNTY has the power and authority to acquire the Utility Systems and 
to operate the Utlity S)st.ms in Older to provide potable water and wastewater 
infrastructure and service within Orange County, and the SELLER has the power and 
authority to sel the Utlty Syltema. 

7. PurluMt to Section 125.3401, Florida Statutes, the COUNTY has examined 
the SELLER's WaiiJr and Watllwater Systems Assets, has examined its existing financial 
.structure, has eamined the long-range needs and goals of the COUNTY relative to the 
provision of ...,. and watawatar service to Its present and future citizens, and has 
detennined ~t the 8CqUiaition of the Utility Systems Is In the public interest 

8. · The partiel h.- negotiated In good faith and are empowered to be bound 
by the tenna .nd condlllonllet folth In this Agreement'' 

.· 
ACCORDINGLY, i'l ccnideration of the above Recitals and benefits to be derived 

from the mutual obleMitlon cf the covenants contained herein, and other good and 
valuable consldeNIIon the r..rpt and suflldency of which are hereby ackncM1edged by 
the parties, the partiei8S~fM u follows: 

SECTION 1. RECU•• 1. The above recitals are true and correct, and form a 
material part c.f thia AgreMienl 

SECDQN 2. PURCHASE AND SALE OF WATER AND WASTEWATER 
sySTEMS A§SETS. The SELLER, pursuant to the cJrcumstances noted In the Recitals 
above, agrees to eel and the COUNlY agrees to buy the Utility Systems, consisting of all 
real, personal and mixed property used or held for use In connection with the Utility 
Systems, henlinaft8r I .rend to as the tlfurchased Assets" or the "Water and Wastewater 
Systems AsHts.• The Purchased Assets shall not Include any cash derived from the 
monthly rates of the SELLER I8C8ived by the SELLER, except as set forth In this 
Agreement. nor WI it include the Excluded Assets described In Subsection 3.8 below. . . 

SecTION 3. PliRCtWIED ASSETS. On the Closing Date, as defined below, 
SELLER shaD ..a, aalgn, ~. convey and deliver to COUNTY, and COUNTY shall 
purchase, accept and pay for .. of the right. title and Interest, In and to the following 
property and a•ela: 

J.1 Btal pmptt1y. AU real property and interests In real property (the 
"Property"), owned by the SELLER. a dacrtbed in Exhibit •1• hereof, whereupon water 
production, stor.ge, trutment. transmiufon, and distribution facilities and wastewater 
treatment plant, well, pwnpfng stations, etnuent disposal areas and other water aiid 
wastewater service faciiHte. 81'81ocated. 

U f'=pntl Wid Other Rlqhtl. All rights, privileges, easements, 
licenses, presc:riptiw rights, rtghts-of-waya, and rights to use public and private roads, 

... 2 



highways, sbaeta, .xt other areas owned and/or used by the SELLER in connection with 
the construction, ntCOnltrudion, installation, maintenance and operation of the Utility 
Systems and the PurdiMed Aaets (collectively referred to as the "Easements;. The 
Easements .. ,... pir:llculalty described in Exhibit "2" hereof, provided that, such 
easements ~-- ot .shown In recorded plats and rights b locate lines in dedicated public 
rights-of-way ant nat lndllded In this Exhibit but which are nevertheless being conveyed to 
the COUNTY. Exhibit "2" lhll conaiat of two separate Schedules. Schedule "2-A • shall 
include the ~ for which SELLER's title thereto Is being insured pursuant to this 
Agreement and the use cl which Is considered essentiaJ for the use and enjoyme;iit of the 
Property. Schedule "2-8" includes the remainder of the easements for which SELLER's 
.tide theleto is not being 10 i1UIId but for which the use .net er1oyment of facflities is being 
indemnified by SB I fR • Ill b1h herein. Currently, SELLER has identified those 
facilities for which . .,..,. -.ntl nor rtghts-of..way exist which may or may not be 
coveted by tow_. 1111men11. n.e facilities and easements are listed In Schedule 
"2-B" of EXhibit T tMnof fD the extent that they are known at the time of closing. 
Schedule "2.C of Exhibit T ,.,.,.. to Easements containing lift stations crftical to the 
operation of the Ut8y Syltama.IIDmdon on the title to which has not been fumished to 
the COUNTY and thllllf<n .. to .. Eaementa may or may not be rnadcetable. SELLER 
agrees to provide good Md ,..,..... title or render the title good a~ .marketable after 
closing pursuant fD 8eclon 8.3 hetaof. · 

U Plant and Otbtr Facllltlta. The following assets owned by the 
SELLER and used or held for uae In connection with the Utility Systems, as more 
specificaBy delcrbld in Exhibit T hiNot, Including all water production, treatment plant, 
storage, treatment, tr.nlmiuion, diltrfbution, pumping, and other water facilities and all 
wastewater treatment plant. w.e.water collection, transml!sion, pumping, and disposal 
facilities of every kind and deiCitptlon whatsoever including without limitation, all trade 
fixtures, leasehold irnpRwementl, 1ft atations, pumps, generators, controls, collection and 
tr.ansmission pipes or faclltiel, v.MI, meters, service connections, and all other water 
and/or waatewaw ...W. connections, and all other water and wastewater physical 
facilities and _property inltallationa in uae In connection with the operation of the Utility 
Systems by the SELLER 

.,. 
Jd Egylgment. lrMntory of all equipment. vehicles, tools, . .;arts, 

laboratory equipment. oftlce equ1prnn 8nd other personal property owned by the SELLER 
and located on the Property and/« utllzed by the SELLER exclusively In connection with 
the operation of the Utility Systems, including but not limited to those items more 
particularly described In ExhiMt •.t• heNof. 

1.§ CIJIIpnw RM *and Supplftr Lilts: PlaDI and SMclflcatlons. 
All current customer rec:cxds 8nd auppllr lltl, ~ surveys and water and sewer plans, 
plats, engineering and other drawings, ~ns, blueprints, plans and .::.,A!Cificatlons, any 
and all reproducible docunenll, myllrs. ~~Pia. C1d other original documents used or held 
for use with the Utility Syllllml, ~ lnd customer ntCOrds and aU other Information 
and busjness recorda In the po11111f0n of the SELLER that relate to the operation of the 
Utility Syatems. The SELLER may make copies of its books, plans and records, at its 
expense, before transferring the ortgNI or copies of the books, plans and records to the 

3 WIWW Syst~~N A.-,....._. & .. At~ws•lt 
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COUNTY. TheN ctocunliD lhan include any such documents related to Work-in
progress, W any. A llllng d the -.built engineering plans is attached to and incorporated 
in this Agreement • ExhM •s.'!. · 

U Ctrtlflcata· P.~nnlts: ~nd. Approyal•: . Subject to all necessary 
regulatory approvals and to d conditions, limitations or restrictions contained therein, all 
existing original certiftcatlls, pennia, and other governmental authorizations and approvals 
of any kind in the pol-lion of SELLER necessary to operate and maintain the Utility 
Systems in accordance~ II pwnmental requirements, more specifically described in 
Exhibit "6," attached ton Incorporated in this Agreement Cettiftcated Service Area maps 
.and legal d~ 8CCL1'11t11y nsftecting those service areas cunenUy certificated by the 
FPSC related to the Utlly Systems n attached to and incorporated in this Agreement as 
Exhibit "7." The COUNTY..,_ to .-cute necessary fonna required by governmental 
agencies to transfer and to auwne SELLER's future obligations under aild permlti and 
approvals. Thae certificates, pennill, and approvals shall Include any such certificates, 
permits, and approvals related to work-in-progress, if ariy . 

. · 
J.Z CY!tpnwr Dtpolhl. Cash to be paid by cashier's check or wire 

transfer in an amount which r.presentl the customers' water and sewer service security 
deposits held by the S8 I ER for~ of the Utility Systems. In consideration for the 
transfer by the SB.LER d- a.tomers' dePosits to the COUNTY, the COUNTY ·agrees 
to continue to provide utllty services to those customers for which a deposit is held and, 
to the extent c::onaiHtent wilh § 78821, Florida Statutes, to Indemnify and hold the SELLER 
harmless for any claiml, adionl, ecpensea or damages, ·induding costs and attorneys' fees 
at trial and/or appeal, to which SELLER may be exposed in the future as a result of the 
transfer of such customer depolitl. A complete list of the Utility Systems' Customer 
deposits as of December, 1997, ia attached to and incorporated In this Agreement as 
Exhibit "8." An updated complete list of the Utility Systems' Customer deposits and 
accounts receivable by name ar.d account number setting forth the amount of each 
individual d~ or receivable and the aggregate totals thereof shall be delivered to 
COUNTY on . . the Closing Date. Interest accrued by SELLER on such deposits and 
accounts receivable through the Closing Date shall be credited to customer bills provided 
for in Sub-section 10.2. · 

.. 
U ExCiudtd Apttl. The following assets of SELLER regarding the 

Utility Systems shall not be Included In the assets conveyed to COUNTY as part of the 
Purchased Assets: 

a. SELLER's cash and SELLER's bank account; 

b. SELLER's accounts receivable; 

c. Federal, State or Local Tax or other deposits (excluding 
customer deposits) maintained by. SELLER with any governmental authority for SELLER's 
use and benefit; 
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.. . . . . . 

e. · Vehicles or other equipment which are not utilized by SELLER 
exclusively in the opet ation and maintenance of the Utility systems; and 

.. 
f. AI fumiture, fixtures, oftice equipment, general business records 

and other asaeta of SELLER not located on the site of the Utility Systems or which are not 
held for the exclusive use or benefit of the Utility Systems. 

SecTION 4. PURCHASE PRICE AND PAYMENT. The COUNTY agrees to pay 
to SELLER on the Cloling Date, and the SELLER agrees to aCC6pt as the Purchaae Price 
for the Utility Systems I tot.l Purchaae Price In the amount of THIRTEEN MILLION ONE 
.HUNDRED THOUSAND NfD N0/100 DOLLARS ($13,100,000.00), subject to adjustments 
and less the 88crowed amounts and prorations as provided herein. Said Purchase Price 
shall be paid at Closing in federal or other immediately available funds by COUNTY 
warrant · 

SECTION I. DD.E EVIDENCE. The COUNTY's attorneys, Gray, Harris & 
Robinson, P A, lhal C8UM to be Issued, at the expense of the SE~. a title 
commitment for an owner. ALTA Form 8 Mari(etability Policy In favor of the COUNTY In 
the amount of the purdtlile price from a title Insurance company licensed In Florida as 
detennlned by the COUNTY ft 1111018 d~n. The SELLER shall convey a marketable 
title subject only to the title exceptions set forth beloW. · 

· £1, f!Fnllo.' tp DUe. The Commitment shall show the SELLER to be 
(i) vested ~ fee linple tile to the Property shown on Exhibit "1" and (IQ vested with valid 
easement intelests for the easements described on Exhibit "2-A." subject to following (the 
"Permitted Exceptlonsj: 

(1) AIJ valorem real estate taxes and assessments for the year 
1997 and subsequent yea~; 

(2) Re&tr1ctions set out in the recorded plats of subdivisions covered 
by the Utility Systenis; 
,. 

(3) Easemerats for utilities and drainage set out in such recorded 
plats of subctivisioM; prc:Mded, howewlr, that none of the restrictions or easements set out 
in such recorded plata of IUbdMiionllh8l pnNent, hinder or restrid the present use of the 
Property; 

<•> Rntrlctiona of record (except liens, encumbrances, or 
mortgages) that do not impair, rwstrtct, or inhibit the present use of or improvement to the 

· property as permitted by appkable zoning and land use regulations presently in effect and . 
that are not coupled with 1 forfeiture or reversionary proVision; and 

(5) AI-.. ordinan~s. and governmental regulations, including, 
but not limited to, aU applic8ble bulding, zoning, land use and environmental ordinances, 
regulations, restrictions, prohtilions and other requirements, none of which wfll prevent or 
hinder the present use of the Property and Easements. 
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J.Z. Status of Dtlt. · The COUNTY shall have until Oecem~r 30 1977 
from receipt of the Tile Cormlilr1'Md within which to examine same. If the COUNTY find~ 
title, as shown on the Commitment, to be defective Q.e., matters which render tiUe 
unmarketable in ac::ccMdMce wlh the tide standards adopted by the Florida Bar and are not 
Permitted Exceptions), the COUNTY shall, on or before December 30, 1997, notify the 
SELLER in writing lpeclfying the defect(s), provided that if the COUNTY fails to give the 
SELLER written notice ofdet'ecl(a) on or before December 30, 1997, the defects shown in 
the Commitment shall, MYihJng In this Agreement notwithstanding, be deemed to be 
waived as title objections to closing this transaction and the SELLER shall be under no 
obligation whatsoever to tMe any c:orrectNe action with respect to same nor to warrant tiUe 
to same In its statutory warranty deed of conveyance. If the C 0 t.: : ~ -.-v heal~ given the 
SELLER timely written notice of defect(s) and the defed(s) render the title other than as 
required by ~is Agreement, the SELLER shall use its reasonable efiurts to cause such 
defects to ~ cut'8d by the Claling 01111. In the event that defects are timely raised and the 
SELLER, after exerclllna II ,...._ efforts, canno~ clear same prior to the Closing 
Date, then, In that event. the COUNTY lhd have the right to purchase the Property and 
Easements in its then ullaag candilion of tile, or to-rescind and terminate this Agreement 
without liability by either party to the other. Notice of such election shall be given by the 
COUNTY to the SELLER. In we11iag, as contemplated in this Agreement, within the time 
herein prescribed. · 

§d. DtldOn of Sgndard Exceptions. SELLER will execute at or prior 
to Closing, in favo,. of the title insurance company, the standard form mechanic's lien 
affidavit and "Gap• aflidftit to allow the title Company to delete all standard exceptions 
addressed by such aflldavlts. Prtor to Closing, the surveys shall be updated as reasonably 
requested by the rille Company or. COUNTY so that the survey exception may be deleted. 

SECTION 6. REPRESENJADONS ANQ WARRANTIES OF SELLER. The 
SELLER represents and warrants to COUNTY that: 

.L1 Organization. Standing And Power. The SELLER is a corporation, 
duly organized, valdly existing, and il good ltanding under the laws of the State of Florida. 
"~:he SELLER has all requisite pov.w and authority to own and lease Its properties being 
conveyed hereunder~ the Utility~. and to ·conduct its businesses related thereto 
as it is currently being conduded . . 

U Aulhqrttv for Aai'MIIIIflt. The SELLER has the power and authority 
to execute and deliver thla Agreement and to carry out its obl.lgations hereunder. This 
Agreement has been duly authorized by aJJ action required to be taken by the SELLER, has 
been duly executed and deiMtred by the SELLER, and constitutes a valid and binding 
obligation of the SELLER, enfon:eable in accordance with Its tenns. 

y Good 1od Mldsltablt Dat. Subjed to the Permitted Exceptions, the 
SELLER has good and matkeblble tile to the Purchased Assets. Notwithstanding anything 
contained herein to the CCMib8fY, the EMements shown on Exhibit'? are not subject to the 
fee simple ownership NqURmentlalet forth In Section 5.1 hereof. SELLER shall fumish 
marketable tiUe to the easements depicted on Exhibit ·2-A. • The Easements ~t~t forth in 
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Exhibit "2-C" contain It lfatlonl critical to the operation of the Utility Systems and the title 
to the foregoing Eaements may or may not be marketabr.. Before or after closing 
SELLER agrees to take whatever action necessary, at SELLER's expense, to render the 
titJe to Exhibit "2-C" rnadcetable including petfeding tiUe in the COUNTY by eminent domain 
and COUNTY agrees to cooperate and uaist SELLER induding using COUNTY's power 
of eminent dornakl, al at the lale ~ d the SELLER. The SELLER shall transfer, convey 
and assign to the COUNTY at Cloling an enforceable easement interest for each of the 
Easements shown on ExhiHt T 10 that the present use of the easement parcels may be 
continued by the COUNTY for the QP8I'Ition of the Utility Systems. The Easements shown 
on Exhibit "2" conveyed tD the COUNTY shall not be subordinate to any superior Interests 
. which could result in the COUNTY losing the right to use the easement parcel for utility 
purposes. Arty such superior fntenlstlshall be deemed a title defect under Section 5.2 
hereof and shall be qurect by SB.LER. At Closing, the SELLER shall assign to the 
COUNTY aD of Its -.nt lnterestl i1 the Property ragardlesa of whether sUch easement 
is listed on atlibit "2. • Following the Cloling (should it ~r). SELLER further agrees that 
should any·penon c:llin*v., iac..at i1 properties where easements or any portion of the 
plant or other faciliti8S that comprlle the Utility Systems rfacilitiesj are located obstruct 
or otherwise refuse to permit the COUNTY the use of the facilities conveyed to COUNTY 
hereunder in the rMr•"W canllrnplat8d by this Ag~Mment, then, upon notice thereof from 
COUNTY, SELLER wil commence and thereafter diligenUy pursue wf'latever action is 
appropriate or neoesiary, in SELLER's reasonable discretion, at SELLER's expense, 
including appropriate conctermation actions related thereto, to obtain for the COUNTY the 
use and enjoyment of aucb easenwrts and facrlities as provided for in this Agreement. An 
initial and partial list of fee simple or easement parcel deficiencies is listed in Exhibit •1e. • 
These and other fee simpl8 or easement deftciencies shall be corrected by SELLER to the 
satisfaction of th8 COUNTY. · 

Jd No Liens or Enct.mbcanctrs. Except as otherwise S::,'~ifically set 
forth in this Agreement or as may b3 released prior to the Closing Date, there are no 
mortgages, liens, claims or encumbronces of any type or nature upon or against the Pur
chased Auets including, but not limited to, mortgages, financing statements, or security 
instruments filed under the Unifonn Commercial Code either in the County where the 
Property is located or with the Secretary of State. SELLER is in exclusive ownership, 
possession, and t01abol of the Purchased Assets exeept for nonrexclusive easements and 
SELLER at Closing lhd deliver posaession and control of the Purchased Assets to the 
COUNlY. 

U Utlqatlon. Except for that CMI Action No. 97-711-CIV-T-21E tile in 
the U.S. District Court for the Middle Dlstrld of Florida (the "Federal Case"), there are no 
actions, suits, or proceedings at law or In equity, pending against the SELLER before any 
federal, state, municipal or other court, admlnlstr.tive or governmental agency or 
instrumentality, domestic or foreign, which affect the : Utility Systems or any of the 
Purchased Assets or the SELLER's right and ability to make and perform this Agreement; 
nor is the SELLER awant of any·f8dl which to its knowledge are likely to result in any such 
action, suit or proceeding. The SELLER is not in default With respect to any permit, 
approval order or decree of any court or of any administrative or governmental agency or 
instrumentality afl'ecting the Utity Systems or any of the Purchased Assets. The SELLER 
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agrees and WMWds that it shd haYe a continuing duty to disclose up to and including the 
Closing Date the existence and natunt of an pending judicial or administrative suits actions 
proceedings, and otdets .which iD any way relate to the operation of the Utility S~tems. ' 

l.§. LMsa. None of the Purchased Assets are subject to any interest of 
any lessor or lessee. · . 

l.l No Goytmmtntll VIolations. The SELLER b oot aware and has not 
· been notified of the exiltence of any violations of any governmental rules, regulations, 
permitting conditions or other governmental requirements applicable to the ownership, 
maintenance or opetation of the Utility Systems. 

1.1 tfo Blqgnl VIolations. The SELLER Is not aware and has not been 
· notified of any restrictionl or conditions of record which would adversely affect the use of 
the Utility Systems on the Plaperty or Easements as d~ in Exhibits •1• and ~-• 

U '"toct of Cbanaes. After the date of the execution of this 
Agreement. ~ SB.l.ER lhlll not 

. .(1) undergo any change in its condition of properties, assets,_ 
liabilities, businea or opetldlona 'other than changes in the ordinary course of business 
which are not. either In any cae or in the aggregate, materially adverse to the operation 

· of the Utility S~; · 

(2) acquire or dispose of any of the Utility Systems' assets or 
properties of material value (in excess of $5,000) except in the furtherance of this 
Agreement, except In the ordinary course of business and except with the COUNTY'S 
consent, which shall not be unreuonably withheld, delayed or conditioned; 

(3) IUbjectto Jvailable administrative remedies pursuant to Chapter 
120; Florida Statutes, or any 8dmlnistrcit1Ye or judicial procedures or proceedings applicable 
to particular permits, intentionaJ1y fal to comply with aU Utility Systems permit requirements; 
an9 

(4) fall to seek or obtain any necessary permit extensions or 
renewals so that said permb are valid, extended or seeking extension as of the Closing 
Date. 

iaiJl DIMialurw. No repr.entation or wam~nty made by the SELLER in 
this Agreement contalna any untrue atatement of material facts or omits to state any 
material fad required to mike the afrlrn-.nll.herein contained not misleading. Should the 
SELLER become 8W818 hit rtf of the repN~entationa or warranties of COUNTY provided 
for herein are, or may reaonably be, materially untrue or Incorrect, SELLER will promptly 
advise the COUNTY of aame, In writing, specifying in reasonable detail the reasons why 
the SELLER believes aucb repreaentations or warranties of COUNTY are, or may 
reasonably be, untrue or ioconKt 
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.L11 Swytyal qfCoytnants. SELLER agrees that its representation and 
warranties set forth heNin .,. true and correct as of the date of the execution hereof shall 
be true and correct at the time of ht Closing Date, and shall survive the Closing Date. 

Jan FIRPTA. The SELLER is not a "foreign peraon• within the meaning 
of the United States tax laws and to which reference is made in Section 1445 (b) (2) of the 
Internal Revenue Code. On the Cloling Date, the SELLER shall deliver to the COUNTY 
a certificate to such ellct. 

ian All Nr=•arv Goummental Ptnnlts and ApProvals. As of the 
Closing Date, the SELLER .....,. that it shall transfer to the COUNTY all necessary 
governmental pennitl and ~ such that the COUNTY can operate for at least five 
(5) calendar years the Utlty 8yltems at the volume capacities set forth on Exhibit •9• 
hereof witho,ut exception 8nd wllhQut pennit condition requiring the COUNTY to expend 
money or pay' for .tdllaMI CIP.III COitl or. any operating .costa above those now inclined 
by the SELLER. 8B I ER.IIIII pnMde a signed and 'sealed certification by a Florida 
registered and llolnlld piaf111lonal engln1er with error1 and omlulone lnlurance 
coverage reasonably .....,...-,to the COUNTY certifying to the COUNTY as to the truth 
and veracity of the lldU8I ~ dthe Utity Systems u set forth In Exhibit •g- hereof. 
Actual capacitiea for~ watewater treatment and eftluent disposal facilities shall 
be b8sed upon the ....,. of (I) FDEP-pennitted capacity, (ii) least capacity component of 
existing facilities, and (I) available ftnn capacity. Actual capacities for reuse wastewat~r 
treatment facilities 3hal be baled upon the lesser of (I) through (iii) above, and Class 
reliabDity capacity. c.pecitiea for....,. production, treatment. and storage facilities shall 
be based upon the ....... of (i) FDEP-permitted capacities, (II) consumptive use permit 
capacities, (iii) least capacity component of existing facilities, and (iv) available firm 
capacity. The above stated certification shall be limited by the assumption that th6 
COUNTY and/or its contnlct operator propef1y operates the facilities in accordance with the 
permits; does not modify the faclltfea in any manner which would adversely affect the 
permits, and is further subject to force majeure and any change In applicable laws, rules 
and regulatio"s. 

_ Ja.H Nq \IJoldqn by yJrtua of Election. The execution, delivery and 
perfonnance of this Agreement_. not violate any· provision of law, Older of any court or 
agency of government. the~ d lncocporation or any by-laws of the SELLER. or any 
indenture, agreement, or other Instrument to which the SELLER is a party, or by which it 
is bound. 

1..11 · Nq CEBCLA YlolatloQI. Except for the allegations set forth In the 
Federal Caae the real property portion of the Purchased Aaaeta ha"' complied with, and 
the SELLER hal not violated, except u disclosed by the environmental audits, In 
connection with the ownerahlp, use, maintenance, or C)peration of the Property or the 
Purchased Assets, applicable ..vtronmental, federal, state, county, or local laws relating 
to pollution or protection of the environment, including, but not limited to, the 
Comprehensive Envlronment8l Reaponae, compensation and Uability Act of 1980, as 
amended by the SupiiAnl ~Amendments and Reauthorization Act of 1986, the Resource 
Conservation and Recovery Ad. or the Toxic Substance Control Ad rEnvironmental 
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Laws1. SELLER,_ not aulhorized the placing or depositing of hazardous substances on 
the real propetty pcdon d the Purchased Assets except. if at all, In accordance with the 
applicable ErwiranrMnt8l LIIWI, and SELLER has no actual knowledge of ar.u hazardous 
substance having been, or CI.INntly being, placed or deposited on the prem~ except in 
accordance with IUCh Laws. 

1.11 l.p;"'m ·or f'lantl. The water and wastewater ptants, wells, and lift 
stations used In the operation of the Utility Systems are located on the Property as 
identified in Elchibl•1• 01 k1 E••ments described in Exhibit "2". and ttie use of such water 
and aewer plantl, well Md 1ft ltltiona on the Property does not vtolate any zoning 
certifications, ..,.-1 exceptloill or variances In a manner which would prohibit or 
materially ln..,_ with the aper.tlon and maintenance of such water and wastewater 
plants. 

· la2Z ;; pplMity ptan Accyqcy. The SELLER hereby representa and 
warrants to the COUNTY 1111 h potable water mains, W.atewater force mt1"t, efftuent 
force malna, and wtalt•ttdlr .. vlty oolllctlon syatem. aa applicable. as shown on the 
University ShoNe. Holldly Heights. Like Conway. D11twyler Shna, and W.tmont 
m..w utlly plln ll_...lftd oonat as to the alzea, ltngtha. matlrtlla and locations 
of said ayatem ,..._ •lhcMn on the reapectlve mas~r utility plan. In the event that 
any 'such system fat: ... •fluid not to be In accordance with the master utility plan, the 
SELLER shall be wholly liable for any deficiencies of any nature and the coats of all 
corrective actions~ to be taken by the COUNTY to bring the utility system into 
compliance with the eppt0ptt111 mater utility plan. These ma.ster utility plans are listed in 
Exhibit "14" attached to and Incorporated in this Agreement. 

J.1l AulgniDiflt of Ctrflln AgretmtnJI. The SELLER agrees that it 
shall obtain aU necessary Ulignments, consents, and approvals in order to assign the 
agreements set forth In Exhibit •1 1" 11 referenced in Section 20 hereof. 

lJ1 No CoDitruction. There Is no construction work in progress on the 
Property other than that shown In ~lblt 18, all of which shall be perfonned by the 
~~LLER at no cost to the COUNTY. 

JaD SELLER hu provided all documents and infonnatlon requested in 
furtherance of thia Agreement by COUNTY in relation to the Utility Systems and Purchased 
Assets which are available or can be ruaonably available to SELLER. 

SECTION 7. CONDUCT PENDING CLOSING. The SELLER covenants that 
pending the closing: 

lJ. B&aiMif Condyct Except as oth-erwise consented to in writing by 
COUNlY, whose consent shall not be unreasonably withheld, delayed or conditioned, .tor 
the period begiMing on the data d U8CUtion of this Agreement and ending on the Closing 
Date, SELLER shaH: 
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. (1) ope~te the Utility Systems. in, and only in, the usual, regular 
and ordanary courM end nevertheless comply with all applicable governmental 
requirements and law; 

(2) maintain all of the Utility Systems' material structures 
equipment, permits and other tangible personal property in good repair, order and 
condition, except for depletion, depreciation, ordinary wear a,d tear and damage by 
unavoidable~ 

(3) U8p in fuU force and effect Insurance comparable In amount 
and scope of COV8I1I88 to lnaurance now carried by It for the Utility Systems; · 

·· (4) perform In all material respects all of its obligations under 
agreementa, conll acta n lnltruments relating to or affecting the Utility Systems' 
propertlel, ..... Md opllllllon; .· 

(5) . •lbject to available administrative remedies pursuant to Chapter 
120, Florida Statutes, or any lldmlnlstrative judicial procedures or procHcflngs applicable 
to particular pemill, comply in .. material respect with all staMes, laws, ordinances, rules 
and regulations appkable to It and to the operation of the Utility Systems; 

. 
(8) ~advise the COUNTY, in writing, of any material change 

which advertely affects the operation of the Utility Systems; 

(7) . not enter Into any transaction, including without limitation, the 
purchase, sale or exchange of property the value of which exceeds $5,000.00, which 
relates tQ the Utility Systems, except in furtherance of this Agreement with the SELLER, 
or the rendering of any aeNice to SELLER except in the ordinary course of and pursuant 
to the re~ requirements of the business of SELLER; and. 

(8) subject to avaDable administrative remedies pursuant to Chapter 
120, Florida StaiLDI, or any admini3tratMt or judicial procedures or proceedings applicable 
to particular permb, comply wfth·an Utility Systems permit requirements and obtain all 
necessary permit extensions or renewals with no additional operational or capital 
obligations such that said permits are valid as of the Closing Oat.e. 

Z.Z Rltk of LQII. The SELLER shall bear the risk of loss, dam~ge or 
destruction of the Pun=haled Alletl by fire or other casualty prior to and Including the 
Closing Date. If any portion of the Purchased 'Assets Is damaged by fire, act of God or 
other casuaJty bet'ont the Clalqa Date, the COUNTY shaD .have the option of (1) taking the 
Purchase Aslets • II, without nlduction In price, together with the SELLER's assignment 
to the COUNTY of al rights un&W ill insurance policies and all of the Insurance proceeds, 
if any; or (2) taking the Pwd1Med Assets. as Is, with a reduction in price, mutually agreed 
to by SELLER and COUNTY, baled upon a percentage allocation of the Purchase Price 
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derived by comparing the net ~ value of the Purchased Assets destroyed to the net 
book value of the Utility Systems and the SELLER shall maintain all rights under its 
insulance palcl11 ~to el of the insurance proceeds; or (3) canceling this Agreement in 
YAich .,.. .. PMiel heteto wn be released from all further obligations to each other. 

Ll No Iran•ftm or Encumbrances. From and after the date of the 
execution of this Agreement. SELLER will not. without the prior written consent of the 
COUN1Y, which ahaJI not be urveaonably withheld, dispose of, hypothecate, or encumber 
any of the Pun::haMd Assets, with the exception of any transactions occurring in the 
·ordinary COUIM of SELLER's business. 

· Zd kw• w Rtcordl. The SELLER will at all times cooperate· by 
providing reMonllble 81Xle11, upon prtor written notice (not less than forty•ight (48) hours 
in adv8nce), to their NCOrda and facilities applicable to the Utility Systems for inspection 
to asailt In acqUIIIntlng the COUNTY'S operating. and administrative personnel in the 
optnlion of the lJ-.y &;1t1ma; pnMded, however, that no such Inspection shall materially 
interfere with the opetdon of the Utility Systems or the day to day activities of the 
SELLER's personnel. 

Ll parlgnrwnct ofCioalnq Conditions. The SELLER shall perfonn all 
of the candllont to c1o11nQ which should be perfonned by the SELLER prior to the Closing 
Date as provided herein .. 

Ll IDIIIIIJCI. Prior to dosing, the SELLER shall maintain adequate fire 
and extended cowerage Mnnce to cover the cost of any repairs to the Purchased Assets 
that may be required by casualty damage. 

LI Examination and lotcection. ·The SELLER will permit rea.ton.able 
examination by the COUNTY'S authorized representatives of all existing contractual 
obligations, physical.y.a.m., assets, ruJ estate, rights-of-way, easements and inventories· 
which are utillad by the SELLER in connection with the Utility Systems. No such 
eXamination by the COUNTY's authorized repmsentalives shall lrrterfent with the SELLER's 
opelations of the Ullly Syst8ma or the day to day operations of the SELLER's personnel. 
The SELLER shall make theN Ulets and records available for examination by the 
COUNTY's authorized representative~ at reasonable times and upon prior written notice 
(not less than forty-eight (48) hours In advance) from the COUNTY. Such facilities will be 
property maintained by the SELLER within the custom· and usage of the water and 
wastewater Industry in. Florida until the Closing Date. 

SECDON 1. BfPBfi'ENTADONS ANQ WARRANTIES OF COUNTY. The 
COUNTY represents and warrants to the SELLER, as follows: 
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IJ. OmerQptlgn. Standina and Power of COUNJY. The COUNTY is 
a municipal corporation duly chartered and validly existing under the laws of the State of 
Florida and hal .a raquilll municipal power and authority to enter into this Agreement, to 
own and lease real and periOnll property, and to carry out and perform the terms and 
provisions of this Agteement. 

U Authorltv fpr Aamment The COUNTY has the authority and power 
to execute and delhtw thll Agreement and to carry qut its obligations hereunder. The 
COUNTY has held II of .. ,._lilY public hearings to authorize the COUN1Ys exercise 
of its option to~ the tay Systems. This Agreement has been duly authorized by 
aD action requnct to be t.ken by the COUNTY, has been duly executed and delivered by 
the COUN1Y, and conltlidl1 a valid and legally binding obligation of the COUNTY, 
enforcelble·ln IIOCOI'dance wllh Ita terms. 

•' 

U Dl!clqlln. No ,._entation.or warranty made by the COUNTY in 
this Agreement containl or_. contiJn any untrue statement of material facts or omits or 
will omit to stat. any rnat.rlll f8ct NqUired to make the statements he~in contained not 
misleading. Should the COUNTY become aware that any of the representations or 
wananties of sa• ER provided for herein are, or may reasonably be, materially untrue or 
incorrect, COUNTY will pcanply lldvile the SELLER of same, in writing, specifying in 
reasonable detal the. nta10n1 ·whY the COUNTY believes such representations or 
warranties of SELLER are, or may teaSOnably be, untrue or incorrect 

Ia Litigation. There are no actions, suits, or proceedings at law nr in 
equity, pending against the COUNTY before any federal, state, municipal or other eourt, 
administrative or gcwwnmentiiiiSJID'Y or Instrumentality, domestic or foreign, which affect 
the COUNTY's ablty to enter into and perform this Agreement The COUNTY shall have 
the continuing duty to dildou up to and Including the Closing Date the existence ant 
nature of aU ~judicial or admiMitNa suits, actions, proceedings, and orders which 
in any way relate to. Ia 8blly to perfonn Ita obligations undor the Agreement. 

J..1 perfonnanct of Closing Conditions. Th.e COUNTY shall perform 
all of the conditions to ao.lng which should be performed by the COUNTY prior to the 
Closing Date as provided herein . 

.1a1 Swylyal of Covwnta. COUNTY agrees that its representation and 
warranties set forth t.r.1o ant true and ccxrect as of the date of the execution hereof, shall 
be true and correct at the time of the Closing Date, and shall survive the Closing ~~te. 

. LI Dllhttrv of RttoiUtton. If It has not-already done so, COUNTY will 
deliver to SELLER a certtfted copy of a resolution of the Board approving the COUNTY's 
execution and performance of this Agreement with five (5) business days of COUNTY's 
execution hereof. · 
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1.1 No Contllcg. The execution, delivery and performance of this 
Agreement wl not v1o11t. .nY proVision of law, order of any court or agency of government, 
the charter of the COUNTY, or any administrative regulation or decree, or any provision of 
the Constitution or the laws of the State of Florida relating to the COUNTY or its affairs or 
any ordinance, resolution, agreement. indenture, lease, or other instrument to which the 
COUNTY is a party, subject or by which It is bound. 

U Pollet Pmytr. Subject to the police power of the COUNTY and its 
ability to charge ill pr.wlng capital charges, COUNTY shall after closing fulfill the 
SELLER's obligatlool tc) bnllh Wllllr lnd wastewater service as of the date of Closing as 
set forth in Section 20 of this Ag..ement. 

. ··' 
·IJl Cqyrph*•· The COUNTY shaD take no action inconsistent with 

its express obligationa under the terms and conditions of this Agreement. 
.· 

1J.1 lnaptetlaF'w. AI Npectioi1s of the Utility Systems by COUNTY or its 
representatiYes perbmed ...-nt to a. Agr8ement shall not materially interfere with the 
operation of the u.y I'JIIIIml or the~ activitJes of the SELLER's personnel, •nd 
subject to 768.28, F.S., COUNTY igniM to lndemnifi and hold SELLER harmless from any 
third party claims, actions, expenses~ or damages, including costs and attorney's fees at 
trial and appeal, which. the SELLER Incurs (for personal injury or property damage) as a 
direct result d the inlpection dthe Ullly Systems by the COUNTY, Its agents, contractors, 
representatives and/or employees. 

SECTION I. AQDmONAL CONQUCT PENDING CLOSING. ·The COUNTY and 
the SELLER COY8MDt wllh eech other that pending the cJosing on this transaction, neither 
shall obstruct. hinder or lntedere In t"le os--tion of the Utility Systems by the SELLER or 
with the processing ~ consider allan by governmental agencies of any applications or 
petitions filed by the SFI I ER or COUNTY Chat are related to the Utility Systems. ·SELLER 
shall execute· all necessary documents to assist in securing necessary govemmental 
approval(s) for the renew.~, ..-.cfod a., Md transfer of said permit. and shall use its 
best efforts to assilt the COUNTY in obtaillng .. such necessary governmental approvals. 
Prior to Closing, neilherthe COUNTY, nor any of COUNTY's representatives, consultants, 
employees or agents sh.a fie any 8tppicrltion or petition with any governmental agency 
having jurisdiction over the Utility Systems. 

SECTION 10. ADJU8I!PMD AND PRQRADONS: CLOSING COSTS. At the 
time of closing, the p•rtlea covenMt ~agree that the following adjustments shall be 
made: 

1!U Real and personal property taxes for 1997 on all real and personal 
property which is being conveyed by the SELLER to the COUNTY, shall be prorated as of 
11 :59 p.m. of the Closing Date .ad sMU be paid by the SELLER. The COUNTY shall not 
be charged with proration of My ad valorem taxes. 
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JJl.Z Wlhin ten (10) days after the Closing Date, the SELLER will render 
bills in ill name to .. c::ulbMrl tir the last month of service through the Closing Date. All 
rates, fees, and cMrges for water and wastewater service through the Closing Date shall 
be the property of the SELLER. The SELLER shall include a written notice to each 
customer that the Utility Systems are being transferred to the COUNTY. All rates, fees, 
and charges for...,. 8nd sewer urvice after the Closing Date shall be the property of the 
COUNTY. Subject to ltlltelaw, COUNTY agrees to disconnect service from any customer 
who fails to pay SELLER amounts owed SELLER through the Closing Date upon 
notification to COUNTY by SELLER that such amounts are sixty (60) days past due. 

jU · The SELLER lhall request all of its suppllel'l and vendors to submit 
final invoices (Of .W.S, materials, and supplies, including electricity for the period up to . 
and including the Cloeing Data. The SELLER shall be responsible for, and shall provide 
to the COUNTY, "*' ......-. .vidence of the payment of all such Invoices . 

. · 
1Ad SB ' ER lbaH retain all Connection Charges, as hereinafter defined, 

heretofore paid to SEll ER l.l'lder the agreements set forth In Exhibit 1.1 ~ SELLER has 
· entered into no .....-ot commilments with developers or customers providing for the 

extension of seMcea or f8cltles with regard to the Utility Systems except as set forth in 
Exhibit 11. COUN'TY lhal be entlled to receive aU Connection Charges paid after Closing 

. under those ag,.,.,.. set b1h in Exhibit 11. The term Connection Charges shall mear:t 
connection, plant a.pacity, main extension, aiJowance for funds prudently Invested \AFPij 
chalges and/or cepital chatges ("'Connection Chargesj. The COUNTY will not accept or 
recognize any obligations to honor the amount of any prepaid or discounted connections 
for customer. properties, dwelling units, or commercial or lndustrial structurtl's not 
connected to the Utility Systems prior to the Closing Date. Nothing contained in this 
Agreement shill be construed to require the COUNTY to exercise the police power in the 
allocation of wet« and/or wastewater service capacity (hereby deemed to be a govern
mental function) other than In accordance with the COUNTY's current or future ser ice 
allocation or extension rules. The COUNTY agrees to the extent consistent with § 768.28, 
Florida Statutes, to indemnify and hold the SELLER harmless for any third party claims, 
actions, ~or damages, including costs and attorneys' fees at trial and/or appeal 
to which SELLER rnllde be exposed in the future as a result of this transfer of the 
Connection et.ges..Uor aclons taken by the COUNTY punsuant to Its pollee power to 
collect its connection charges .. 

.11.1 AJ .. llbatenta and prorations shall be calculated as of 11:59 p.m. of . 
the Closing Data. 

1U All coets of recording ar y releases, satisfactions or corrective 
instruments, if any, ahd be paid by SELLER. 

j,g.l Celtifild, confinned or ratift8d special assessments or municipal liens 
prorated as of the date of Closing, will be paid by SELLER. 

15 



. : 

11..1 Any.,_ on gross receipts or regulatory assessment fees incurred 
as of the Date of Clollng lhal b8 paid by SELLER. 

jJal The lmCU1t d customer deposits being retained by SELLER shall be 
credited to COUN1Y 8QIInlt COUNTY' a cash to close or shall be transferred to COUNTY 
by separate cashiers chedc. A ftnallsting of the customer deposits by individual name and 
aggregate total shall be provided by the SELLER to the COUNTY at Closing. 

jJI.1Jl If applicable, rents under any lease agreement assumed by 
PURCHASER heNunder shaH be prorated as of the date of Closing. 

. B.11 1'he bill for electrfc:ity and other utility aervices for the month In which 
this Closing shal take piece ahaJI be prorated between the parties at Closing and 
arrangements rude for the appropriate utilities to bill COUNlY for services rendered 
subsequent to the Cloling. .· 

11JJ All bill for other aeMc:ea, materials ··and aupp.llea rendered in 
connection with the operation of the Utility Systems prior to Closing shall be paid by 
SELLER. · 

.11.11 A8 documentary atamps, if required, on the deeds of conveyan~ of. 
Property included In the Pwd-.d Assets, and aU costs of title insurance, shall be paid by 
SELLER. 

1G,.H The pwchaae price ahall be reduced by the aum of TH!RTEEN 
THOUSAND EIGHT HUNDRED SEVENTEEN AND N0/100 DOl.lARS ($13,817.00) 
becaUM .....W of the whldt that tht COUNTY bargained for at tht tlmt th• purchase 
price wee t1tlbllhld M nr 1\'lllble for tfanat.r bV SELLER to COUNTY. 

SECTION 11. ESCRQfi. N.QoU,g, an escrow will be established as provided for 
in Elchl* ... 0" ~~~ached henlfiO and m8de a part hereof. SELLER and COUNTY will provide 
tHe Closing~ at Closing with written instructions to pay to the Escrow Agent from the 
Closing proceeds the amounts nec81181Y to fund said escrows· and COUNlY will receive 
a credit at Cloling In ....-ct thereof against the payment of the Purchase Price due 
SEllER at Cloling. 

SECIJQN 12. . Elapt aa otherwise provided for in this Agreement, 
the SEllER ._. Indemnify and hold the COUNTY, Its representative agents and 
employees hamllea flam and against any and all clalma, liability, demands, damages, 
surcharges, refundl, ..,.,.,.,,feel, ftnes, penalties, suits, proceedings, actions and f~s, 
including damage to property or property rights that may arise from or are related to thtrd 
party claims ariU1g from or ..tated to ads, errors, or omissions of the SELLER, its agents, 
employees, MN8ntl, lcln1111, iwlles, or contractors or by any person under the control 
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or direction of the SELLER lriling out of (1) its operation, maintenance, or management 
of the Utility 5ylelml up to and h:luding the Closing Date, (2) the Feder~l Case, (3) any 
other local, state, 01 federaleubcement case that may be later filed after the Closing Date 
related to alleged or actual viQidons of local, state or federal laws, rules, ordinances 
policies, or requiwMnll that oaaun.d prior to or on the Closing Date, or (4) any FPSC rat~ 
case proceeding Mlated to the Utlty aystems. Furthermore, the SELLER covenants and 
agrees that it shal fcngo any a~rcharge due from the customers of the Utility systems 
arising in connection wilh the SB.LER's cunent rate case before the FPSC bearing Docket 
Number 920199-WS ot'My .wl1t1d 8dministrative or judicial proceeding (the •Rate Casej, 
·and the sa ' ER commltl to pay any refunds due to the customers of the Utility Systems 
arising in connecllon wlh the Rltl Cae. In addition, SELLER lhlllndemnify and hold the 
COUNTY, Its ,..........._, 8g811ts, and employees harmless from environmental 
pollution on the Closing Dat8 located withiri the property shown on Exhibit •1 . • · . 

SEll FR. lhll. It II...-. ,.ac., repal~. and maintain the deftciencles In the 
water and w.-WIIWfllc .. ~by SELLER to the COUNTY listed in Exhibit •15,• 
aD of which shall be COft'1JII ... d by SA I ER no later than three (3) months.-fter the Closing 
Date In the event SB.LER lhall fail to timely replace, maintain, and repair such 
deficiencies, the COUNTY may do 10 and SELLER shall indemnify COUNTY for all costs 
reasonably requir8d to do 10. 

. . 
SELLER shall, at Ita ...... cure or correct certain title deficiencies which were 

discovered immedlat 1ly prior to CIOiing and which title deficiencies are set forth in Exhibit 
·1s• attached hendD and lncorpolated herein. Such title deficiencies shall be cured or 
correct.d at or IUblequent to Claling, but In no event later than one (1) year after the date 
of execution of the Agreement In the tNetrt SELLER fails to timely cure or correct the title 
deficiencies, the COUNTY mav do 10 and SELLER shall indemnify the COUNTY for all 
costs reasonably r.quir8d to cure or correct such title deficiencies. 

Finally, ·aft8r one (1) year's prior notice from the COUNTY to the SELLER, the 
. SELLER shaD to modify as necessary the lease agreement for irrigation of property 
between Chapel,. Cemetery, Inc., and SB.LER's predecessor, Southern States Utilities, 
Inc., dated Mardi 13, 1983, and u amended December 23; 1983, August 17, 1984, 
February 19, 1985, and August 24, 1987 (the •cemetery Irrigation lease1 and the 
requirements contained in any St Johns River Water Management District \SJRWMD1 
consumptNe use permlateh • tc» ~. remove, and expunge any requirement to deiJver 
reclaimed water or treated wuawaw for reuse to the Chapel HHI Cemetery in a manner 
that is final and non-appealable at no expense to the COUNTY. S~ould the SELLER fail 
to so modify the tenns of the cemete1y irrigation lease and the requirements contained In 
any SJRWMD conaurnptiv. ~ permit such as to delete, remove, and expunge any 
requirement to deliver r.CialrMd water or treated wastewater for reuse to the Chapel Hill 
Cemetery, then the Sfll FR lhlllndem.lify the COUNTY for any expenses which may be 
incurred associated with alaMul by the Owners or Operators of the Chapel Hill Cemetery 
should the COUNTY ceese dflpoling of treated wastewater at the Chapel Hill Cemetery 
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and any costs IID:iltld wllh replacing the Chapel Hill Cemetery's irrigation water source. 
The COUNTY~·· to caopet1de including but not limited to filing or co-filing a permit 
application so 81 to ..,... 8fJ LER to fulfill its obligations hereunder so long as such 
appfiCation does not requk8 .. COUNTY to shut down the wastewater plant by a specific 
date. 

Except as otherNile provided for in this Agreement and subject to Section 768.28, 
F.S., the COUNTY lhalllndenwllfY and hold the SELLER, its representative agents and 
employees hannlell from and against any and all third party claims, liability, demands, 
damages, surchargea. rab1dl, ..,.,._, fees, fines, penalties, suits, proceedings, actions 
and fees, including dM1IQe to property or property rights that may arise from or which are 
related to the acts, errors, or omillionl of the COUNTY, its agents, employees, servants, 
licensees, lnvlteel, or COidlldal'l or by any person under the.control or direction of the 
COUNTY arising out cf (1) b operation, maintenance, or management of the Utility 
Systems subsequent tD ._ Clollng Date, (2) any other local, state. or federal enforcement 
case that may be llllllrllld dlrthe Cloling Date re1ated to aiJeged or actual violations of 
local, state or feder1ll ..... rulel, ordinances, poUcies, or requirements that occurred 
subsequent to the ao.lng Data, related to the Utility ayste~s. 

SECDQN 13. BMBONMENTAI.. MATTERS. The COUNTY had the right and did 
perform both a l.8Y811 and lAMI U Environmental Audit of the Property, as such tenns are 
generally undelltood by the 'envfftnnental consulting Industry In the State of Florida. 
These audits went performed at the COUNTY's expense. These environmental audits 
included, but were not lmlted ID, appropriate borings, samplings, "sniffer" teats, as well as 
an appropriate title a.n:h In Older to determine that the sites were In full compliance with 
applicable local, state, and ..... environmental and occupational health and safety 
statutes and regulation•. Alter Nviewlng the environmental audits, the COUNTY 
reasonably deternUned that a lmal por'.ion of the lands to be conveyed hereunder were not 
in full compliance wlh applicable Iocr I, state. and federal environmental and occupational 
health and safety atatutes and ragu!ations, but the COUNTY has elected to acquire the 
lands so long 81 the SELLER pay1 for the clean up costs, which SELLER has agreed to 

· do, Clean up costlll'e estimallld to be up to TWO THOUSAND THREE HUNDRED AND 
N0/1 00 DOLLARS ($2,300.00). 

SECTION 14. CLQSING. The place of dosing shall be in Orange County at the 
offices of Gray, Harris & Robinson, and IUCh closing shall occ;ur on or before December 
30, 1997 (the "Closing Oatil,. ~ anything to the contrary, the Closing of this 
transaction shaD take place upon the delivery of the Purchase Price to the SELLER In the 
manner and on the ct.~e pnMded for in this ~nl The parties agree that the closing 
of this transaction on or before December 31, 1997, was a material part of the negotiations 
and absent such agreement thil hnudion would not have taken place. Accordingly, the 
closing of this transaction lhal not be extended beyond the Closing Date. 

18 



. · .. 

SECTION 11. CLQSINQ'DocUMENTS AND PROCEQURES . 

.1iJ. Dlllytdts from Sfl ' FR. The following documents shall be delivered 
by the SELLER to the COUNTY no later than December 26, 1997, but shall be executed 
on the Closing Date: 

(1) w.ranty deeds to an of the Property owned by the SELLER as 
described in Exhibit •1• conveY.ng to the COUNTY all of the SELLER'S right, title and 
interest in aU such property and warranting that such Property is free and clear of all liens, 
claims and encum~ other than Permitted Exceptions, as that term is defined in 
Subsection 5.1 hereof. 

(2) lnltn.mlnll cf conveyance, in· appropriate recordable form, of 
aU the Easements a d11CJI)ed k1 ectti? conveying to the COUNTY all of its right, title 
and interest in aJI such property, together with all utility improvements thereto, and 

· wananting that such 11111T*1t tW* and rights to uae dedicated rights.o(-way are or shall 
be made pursuant to Sublectlon·8.3 hereof, free and clear of all liens, security interests, 
encumbrances, leasehold i...,...., charges or options, covenants or restrictions other than 
Permitted Exceptions, u that term II defined herein; 

. 
(3) ~ aaignment to and assumption by the COUNTY of all 

other interests in the Property. together with a general assignment of all Contracts, 
Agreements, pennits and approvall a provided for and in the manner specified in this 
Agreement; 

(4) Bls of sal8 or other documents of assignment and transfer, with 
full warranties of title aa lpec:ifted in this Agreement, to all Water and Wastewater Systems 
Assets other than those aseta covaNd by Subsections 15.1 (2) and 15.1 (3) hereof; 

(5) Copies of all business records sold to the COUNTY hereby 
· ·(cfriginals thereof to be delivered at Closfng); · 

(8) Copies of all permits, governmental authorizations and 
approvals, together with applications for or transfer approvals from any and all agencies 
that have Issued said .,.nnitl, authorizations, ind approvals (originals thereof to be 
delivered at Closing); 

(7) StandMt no-lln affidavit in a form reasonab~ required. by the 
title Company as to realty and personalty insuring·· against any hens, clarms or 
encumbrances upon the Purchaed Assets; . 
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(8) Sch~ule of the customer service security deposits as of the 
Closing Date as described in Subeection 3. 7 hereof; 

(9) A "non-fon!ign" affidavit or certificate pursuant to Section 1445 
of the Internal Revenue Code; 

(1 0) Such other affidavits and acknowledgments as the tiUe company 
shall reasonably request In order to cause the title company to issue the policy evidencing 

. ~arketable title as contemplated herein; 

(11) ~ oorpcnte officer's certificate confirming that the SELLER's 
warranties h~reunder are true and correct as of the Closing Date; 

(12) EWtlncaoflnaurance and an Original executed certification and 
warranty to the COUNTY a · coniJimplated by subsection 8.13 hereof; and 

(13) Such other instruments and documents; in form approved by 
the COUNTY's CCU1111a. may be ru10nably required in order to transfer ownership and 
possession of the PurchaMd Aaets' to the COUNTY; provided that none of such 
documents shall result in any additional liability on the part of SELLER not otherwise 
provided for in thla Agreement. 

(14) AI aaignments of agreements listed In Section 20 that assign 
the agreements to COUNTY. 

jJ...Z Dtllytdts from tht COUNTY. On the Closing Date, the COUNTY 
shall pay the Pun:hase Price by delivering a COUNTY warrc~rat to the SELLER in the 
amount due SELLER as provided in Section 4 of this Agreement, subject to the prorations 
and adjustments and the creation of the escrows to be created by SELLER as provided f ~"r 
herein. The· COUNTY shaU afso deliver at the Closing , the executed form of an 
~of the ...,....ms lit forth in Section 20 of this-Agreement. an assumption of 
the leases, permitS, ~. approvals and other Interests in the PurchaSed Assets 
being assigned by the SELLER. a provided by the SELLER pursuant to Subsection 15.1 
hereof, and a ~ copy of a NIOiullon at the COUNTY approving this transaction, if not 
previously deliwnd to SELLER. Said documents shall be executed on the Closing Date. 
The assignments and asunplionl being prepared by the parties may be incorporated into 
one document at the conv.nience of the parties. COUNTY shall also deliver at Closing: 
(a) such aflidavlta and acknowledgments as the title Company shall reasonably request in 
order to cause said t111e Company to laue a title insurance policy evidencing a marketable 
title in COUNTY; (b) a County otricer's Certificate confirming that the warranties of 
COUNTY set forth in thil Agreement applicable to the Closing are true and correct as of 
the Closing; and (c) such other Instruments and documents as SELLER's Counsel may 
reasonably require, in .form approved by COUNTY's Counsel, In order to transfer 
possession and control of the Purchased Assets to COUNTY, provided that none of such 
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documents shan rasult in any ~ditional liability on the part of COUNTY not otherwise · 
provided for in this Agreement 

SECTION· jl. •eoNSIBILilY FOR PROFESSIONAL FEES ANQ COST$. 
Each party hereto ahal be responsible for its own attorneys' fees, engineering fees 
accounting fees and other costs in connection with the preparation and execution of thi~ 
Agreement. the doaing of lbe transaction contemplated herein and in connection with all 
judicial and admlnlltrativa proceedings related to the acquisition of the Utility Systems. 

. SECTION 1L PUBLIC SEftYICE COMMISSION APPROVAL SELLER shall apply 
for approval by ft1e Florida Pubic SeMce Convnission for transfer of the Purchased Assets 
from SELLER to ~NTY: . S8 I FR agr-. to pay al fees and costs incurred by SELLER 
incident to sUch delllrigl wllh the Florida Public Service Commission. It is agreed that 
COUNTY st.l irpply fMIY .-..ble effort to cooperate With SELLER to obtain approval 
from the Florida Public Servloe Commllaion and wiU render all reasonable aulstance to 
SELLER neceu11rY. to oblllln IUCh approval. 

. .. 
· SECDON 11. 'CO.SSIONS. The SELLER and the COUNTY warrant to the 

other that the transaction contemplated by this Agreement Is a direct. private transaction 
between the SELLER and the COUNTY without the use of a broker or commissioned 
agent 

SECDQN 11. "FURIHEB MSUBANCES. Each of the parties hereto agrees that, 
from time to time, upon the Mllaillble MqUeSt of the other party and at the expense of the 
requesting party, without fwther CCinliderdon, it shall execute· and deliver to the requesting 
party any and all further JnltrUmentl, affidavits, conveyances and transfers as may be 
reasonably required to cany out the provisions of this Agreement 

SECTION 20. CEBINN AGRffMENTS. 

22a1 Contractl and Agrttmtntl. The COUNTY shall take title to the 
Purchased Assets encumbered onty by thole developer, service, or wholesale contracts 
and agreements that are lilted on echiHt •11• attached to and incorporated In this 
Agreement (herullw"Coi...._. and ~j which will be assigned to and assumed 
by the COUNTY. The SB I FR hal* .upplied the COUNTY with a map series attached 
to and incorporated In thJI ~ 11 Exhibit "12" which depicts au lots for which 
prepaid capacity, c:omeciCion or. Clplal charges have been coUected. The SELLER 
represents and warranllel th8t thiN .. no other 1uch lots, within its service area as 
depicted in Exhibit 'T' heNof, for which p~ald capacity, connection or capital ch.a~ 
have been collected by SELLER. Notwlthltandlng anything to the contrary stated tn thiS 
Agreement, the COUNTY II not auurnklg and hu no obligation to honor the amount of 
any prepaid or discounted connectionl for customers or properties, dwelling unitS, or 
commercial or industrial strudlnl not cOr•lec:C8d to the Utility Systems prior to the Closing 
Date, but rather reserves the right to charge and collect Its own capital charges as 
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pn:condition to providing service •. giving due credit for connection fee amounts previously 
pa1d. . 

B..Z Otbtr AarnmtrJts. Elccept as expressly set forth in this Agreement 
the COUNTY is not assuming any other agreements to which SELLER is a party. ' 

SECTION 21. NOTJCES; PROPER FORM. Any notices required or allowed to be 
delivered hereunder shaD be in wrtllng and may either be (1) hand delivered, (2) sent by 
recognized overnight courier (auch as Federal Express) or (3) mailed by certified or 
·registered mail, retum 18ceipt ~. in a postage prepaid envelope, and addressed 
to a party at the add,.. let forlh opposite the party's name below, or at such other 
address as ~e party. shill hM tpded by written notice to the other party delivered in 
accordance herewith: 

.,. 

SB I ER: John Cftllo, PE, Ph.D .. · 
Prlliltent 
Florida Water Services 
1000 Color Place 
Apopka, FL 32703 

With a copy to: Brian Armltrang, Esq. 
VIce Pnllldent & General Counsel 
Florida Water Services 
1000 Color Place 
Apopk8, FL 32703 

COUNTY: Alan B. lspau 
onctor- Utilities Division 
Orange County 
101 E. Chc.trch Street 
Ortando, Fl32801-3318 

With a copy to: . ThomasA. Cloud, Esq. 
Gray, Harril & Robinson, P A 
201 Pine St 
Ortando, FL 32801 

Notices personally delivet.t by hand or sent by overnight courier shall be deemed given 
on the date of d.av.ty and no11cea mailed In accordance with the foregoing shall be 
deemed given three (30-c:lays after deposit In the U.S. mall. 

SECTION 22 END8E AGREEMENT. This instrument constitutes the entire 
Agreement between lhe pMiea .nd aupefHdes all previous discussions, understandings, 
and agtMmenta ~:•en the pMiea relltiug to the subject matter of this Agreement. This 
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Agreement may not be change4, altered or modified except by an instrument in writing 
signed by the party against whom enforcement of such change would be sought. 

SECTION 23· . Amendments to and waivers to the provisions of this 
Agreement ahall be made by the parties only In writing by formal amendmenl. 

SECOON 24. DtscWMEft OF THIRD PARTY BENEFICIARIES. This Agreement 
is solely for the benefit of the formal parties hereir. . and no right or cause of adion shall 
~ccrue upon or by ru10n hiNof, to or for the benefit of any third party not a formal party 
hereto. 

SECQQN 21. .... G EfFECT. All of the prov!!iona of this Agreement shall be 
binding upon and hn to .. benefit of and be enforcea.ble by the legal representatives, 
successors and nomln111 of the COUNTY and the .SELLER • 

. · 
SECTION .. nr Of THE ESSENCE. Time Is hereby declared of the essenc-J 

in the performance of ..:h Md .very provtsfon of this Agreement. 

SECDON 27. Af'pur.ABI.E LAW. This Agreement shall be construed, controlled, 
and interpreted accpn:t~ to the laws of the State of Florida. 

SECTION 21. CQMOBQRADON OF PAYMENTS AFTER CLOSING. In each 
instance in which either the SELLER or the COUNTY is to receive money from another 
party after the Clolitg Oat. pursuant to the provisions of this Agreement, the party who is 
entitled to receive the rnoMV under the terms of this Agreement shall have the right to 
inspect, at its own upenae, thole books and records of the other party as may be 
necessary to corrobolata the accur.c:y of the amount of money~ by the party, within 
thirty (30) days of receipt of payment In the event the party making the inspeclion 
discovers an error in payment, the party making the payment shall promptly transfer the 
difference in payment to the party who Is entitled to payment; provided, however, that to 
~tit extent that the emw In payment is ten percent (1 0%) or more, then the party making 
payment shall, In 8ddltlon to paying the shortfall, reimburse to the party making the 
inspection the ruaonable ~ of the inlpection. 

SECTION 21. RADQN GAS. RADON IS A NATURALL V OCCURRING 
RADIOACTIVE GAS THAT, WHEN IT HAS ACCUMULATED IN A BUILDING IN 
SUFACIENT QUANTITIES, MAY PRESENT HEALTH RISKS TO PERSONS WHO ARE 
EXPOSED TO IT OVER nME. LEVELS. OF RADON THAT EXCEED FEDERAL AND 
STATE GUIDEUNES HAVE BEEN FOUND IN BUILDINGS IN FLORIDA. ADDITIONAL 
INFORMATION REGARDING RADoN AND RADON TESTING MAY BE OBTAINED 
FROM YOUR COUNTY PUBUC tEALTH UNIT. 

SECTION 30. DEfENSE OF ACDONS OR CLAIMS 
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. ·. 

BJ. Each party v.:flo is or may be entitled to indemnity under the provisions 
of this~ (the -.ndermitee, shall promptly notify the other party who is or may be 
required to provide Indemnity under the provisions of this Agreement, as applicable (the 
"Indemnitor"), of any lawsuit or claim against such Indemnitee which it has reasonable 
cause to believe would entitle it to indemnification under such Section of this Agreement. 
Failure of IUCh Indemnitee to promptly notify the Indemnitor of any such action or claim 
shall conatltut8 a defense by Indemnitor against its obligation to indemnify the Indemnitee 
under this Agreement with regard to such claim or action, if such f!!lure to provide such 
prompt notification rusonably prejudices the defense or other successful resolution of such 
action or claim by Indemnitor. 

H.z Upon. rwceipt of such prompt notification of such claim or action, the 
Indemnitor sh8l be entitled, in itl absolute diacretion, to aelect legal counael; to uaume 
at its expen1e h .,.,_ of. any auch action or claim, including the prosecution of any 
appnc.ble Cia II cllma « oaunt11r c:lains; to direct the manner In which such defense shall 
be conducted; n to det8nnlne the tenns of settlement of, any such auft or claim against 
Indemnitee, pnMded that no IUCh ,.solution awarding relief other than money damages 
against the lnct.nn~M may be agreed to without the consent of the Indemnitee, which 
consent ahall not be unreaonably withheld, delayed or conditioned by Indemnitee. 
Indemnitee shall provide Its ful coopetation and assistance to Indemnitor with regard to the 
defense of such clain or action against Indemnitee, as aforeo(t~scribed, as reasonably 
requested by Indemnitor. 

· Jld If the defendants in or to any such action or claim include both the 
Indemnitee and the Indemnitor and the Indemnitee reasonably concludes that there are 
'lalid legal defenses avaiable to the Indemnitee which are different from or additional to the 
legaJ defenses being railed by the Indemnitor, and which, after written notice thereof being 
given to the Indemnitor by the Indemnitee, are not being asserted by the Indemnitor on 
behalf of the Indemnitee rage 'ding such action or daim, the Indemnitee shall have the right 
to select..,.,... counsel to assert auch additional legal defenses in such action on behalf 
of such lndemnfl~~e; provided such legal defenses which Indemnitee desires to assert are 
not reaaorwbly lnconlistent wfth, contrary to or would otherwise prejudice the defenses 
which the lndemnlor Ia allerting on behalf of the Indemnitee. The Indemnitee shall take 
no action wllh ~to auch claim or action which is inconsistent with or may reasonably 
prejudice the ~. cross-daims or counter claims being asserted by Indemnitor on 
behalf of Indemnitee. · 

~ If an Indemnitor e1ec:ta to assume and does assume, the defense of 
any such suit or claim, ft ahaJI not be Hable for any legal expenses incurred by the 
Indemnitee with reaDeet to such matter ·and if the Indemnitee, after due notice to the -r 
Indemnitor of the existence of valid defenses not being employed by the Indemnitor as 
afore-described, employl aepa,..te counsel in connection with the assertion of such legal 
ijefenses not being ,..ised by the Indemnitor on behalf of the Indemnitee and the 
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Indemnitee is, in fact, ultimatlly auccessful in the aaaertion of those legal defenses that the 
Indemnitor refuted to aaaert after due notification by the Indemnitee. 

H.~ If the Indemnitor, after receipt of such prompt notification of such claim 
or action, does not aaaume the defense of any such suit or claim, it shall thereafter be 
barred from disputing the nature and amount of the damages ultimately incurred or 
determined to have been incurred by the Indemnitee in settling or litigating the action or 
claim. 

0 

SECDQN 31. OPEBADONS BY SELLER. SELLER shall provide operations 
servicea following Closing Date to the COUNTY in accordance with the Operational 
Services Agreement attached to and incorporated in this Agreement as Exhibit "13." 

' 

SECDQN 32. SUfMVAL OF AGREEMENTS. All agreements of the parties set 
forth in this AgrMment ahaiiUIVNe the Cloalng. 

SECTION H. MJSCfil I A.NEOUS. 

W. All of the parties to this Agreement have participated fully in the 
negotiation and preparation hereof, and, accordingly, this Agreement shall not be more 
strictly construed agalnat any one of the parties hereto. 

D.Z Except for' the provisions of Section 4 and 15.1 (1) hereof, in the event 
any tenn or ~ofUVIU)n of thla Agntement be determined by appropriate judicial authority to 
be iUegal or otherwise Invalid, IUCh provision shall be given Its nearest leg~ I meaning or be 
construed u delet8d as such authority determines, and the remainder of this Agreement 
shall be construed to be in fuU force and effect. 

D,J In the ewnt of any litigation between the parties under this Agreement, 
the prevailing party lhaR be ent'ded to reasonable attorney's fees and court costs at all trial 
aQ~ appellate levels. 

0 

,Ud In Construing this Agreement, the singular shall be held to Include the 
plural, the plural shall be held to Include the singular, the use of any gender shall be held 
to include every other and al gender~, and captions and paragraph headings shall be 
disregarded. · 

n.J The l*tllllhal joirtty petition the Commission for either cancellation 
or modification of the Certificates, as appropriate, in order to terminate the Commission's 
jurisdiction over the Utility Syatema. AD costs and expenses relative to terminating its 
relationship with the FPSC shall be borne by the SELLER. Copies of the Order(s) of the 
Commission acknowledging sale of the Utility Systems to the COUNTY shall be promptly 
provided to the COUNlY, ~pon SELLER's receipt thereof. 
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. . . 

IN WITNESS WHEREOF, .the parties hereto have executed this Agreement on the 
date and year ftrat above written. 

Signed, sealed and delivered 
in the presence of: 

STATE OF FLORIDA 
COUNTY OF ORANGE 

AFFIX NOTARY STAMP 
-:" 
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FLORIDA WATER SERVICES 
CORPORATION 

BY:~ ·~8!J18:~ c,.;;.;t;; / Ttue. l'fltt;:.h _ ____r 

DATE: tj~/d r~~ ~ 
.· [CORPORATE SC~J . tv~ 

ture of Notary Pub •c 

Unda rt C!t".::!:ltt 
(Print Notary Name . 1 .. J, 0 
My Commission Expires: c3/tPOj~~ 
C~isslon No.: _____ _ 
B'" Personal1y known, or 
0 Produced ldenlfflcatlon 
Type of Identification Produced 



. . 

ATTEST: Martha 0. Haynie aa Clerk 
to the Board .~f County Commiallonetl 

BY:~ · -

STATE OF FLORIDA 
COUNTY OF ORANGE 

ORANGE COUNTY, FLORIDA 

BY: ~ t..v.~.: 
County Chairma~ 

DATE: Ll.c-ulhj, Vt 8a, 199 7 

/\ TheAforegoing instrument was acknowledged before me this 311!/day of 
UrbuciL . 1997~ by UNDA W. CHAPIN, as County Chairman of ORANGE 
COUNTY, FLORIDA, and acknowledged before me that she executed the foregoing 
instrument on behalf of ORANGE COUNTY, FLORIDA. 

-.• 

AFFIX NOTARY STAMP 

FOR THE USE AND RELIANCE 
OF ORANGE COUNlY ONLY. 

AS TO FORM. 
~~~~~~1997 
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(Print Notary 
My-Commissio'-i...,.,_l!!!:!:!:!!! ........ " 
Commission No.: _____ _ 
li:t1S'ersonalty known, or 
0 Produced ldentlftcdon 
Type of ldenltftcatlon Produced 
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