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Joint Application of Tamiami Village Water Company, Inc. and Ni Florida, L& f o e  
Approval of Transfer of Tamiami Village Water Company, Inc.’s Wastewater 
System 

Re: 

Dear Ms. Cole: 

Enclosed for filing on behalf of Tamiami Village Water Company, Inc. (“Tamiami”) and 
Ni Florida, LLC (“Ni Florida”) are the following documents: 

1. Original and five copies of the completed Application and attached exhibits; 

2. Original and two copies of the proposed tariff sheets; and 

3. The filing fee in the amount of $1,500.00. 
a3M “.-.-I 

CTVl --- 
ECR __ Î_. 

Please acknowledge receipt of these documents by stamping the extra copy of this letter 
“filed“ and returning the copy to me. 

GCL Thank you for your assistance with this filing. 

Sincerely, 
OPC -L-. 
RCA _--- 
SCR 

Kenneth A. Hoffman SGA 
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BEFORE THE FLORIDA PUBLIC SERVICE COMMISSION 

0%?6 183 In re: Joint Application of Tamiami Village 

for Approval of Transfer of Tamiami Village 

) 

) 
Water Company, Inc. and Ni Florida, LLC ) Docket No. 

Water Company, Inc.’s Water System. 1 Filed: March 3 1 , 2008 

JOINT APPLICATION 
OF TAMIAMI VILLAGE WATER COMPANY, INC. AND NI FLORIDA, LLC 

FOR APPROVAL OF TRANSFER 
OF TAMIAMI VILLAGE WATER COMPANY, INC.’S WATER SYSTEM 

Tamiami Village Water Company, Inc. (“Tamiami”) and Ni Florida, LLC (“Ni Florida”), 

by and through their undersigned counsel, and pursuant to Sections 367.045(2) and 367.071, 

Florida Statutes, and Rules 25-30.036(3) and 25-30.037, Florida Administrative Code, hereby 

file this Application for approval of the transfer of Tamiami’s water system to Ni Florida. In 

support of this Application, the Joint Applicants state as follows: 

I. APPLICANT INFORMATION 

1. The name and address of the Seller, Tamiami, for purposes of this Application, 

and as it appears on Tamiami’s Commission-issued water certificate, are: 

Tamiami Village Water Company, Inc. 
9280-5 College Parkway 
Ft. Myers, FL 33919-4848 
(239) 482-0717 (Telephone) 
(239) 489-2017 (Telecopier) 

2. The name and address of the Buyer, Ni Florida, for purposes of this Application, 

are: 

Ni Florida, LLC 
109 13 Metronome 
Houston, Texas 77043 
(713) 574-5952 (Telephone) 

DOCUMENT HI;ME?tR - 0 A T t  
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(713) 647-0277 (Telecopier) 

3. The name and address of the Buyer’s and Seller’s authorized representatives are: 

Kenneth A. Hoffman, Esq. 
Marsha E. Rule, Esq. 
Rutledge, Ecenia, Pumell & Hoffman, P.A. 
P. 0. Box 551 
Tallahassee, Florida 32302 
(850) 681-6788 (Telephone) 
(850) 681-6515 (Facsimile) 

4. Tamiami has been issued Water Certificate No. 388-W by the Florida Public 

Service Commission (“Commission”) related to its operations in Lee County. 

5 .  Attached hereto is the Joint Applicants’ Application for Approval of Transfer of 

the Tamiami water system in Lee County, Florida (the “Application”). The attached Application 

includes all of the information required by Rules 25-30.036(3) and 25-30.037, Florida 

Administrative Code. 

11. FINANCIAL AND TECHNICAL INFORMATION 

Ni Florida is a Delaware limited liability company (“LLC”) incorporated as an 6. 

LLC on November 16, 2007. Ni Florida is authorized to conduct business in Florida as of 

December 3, 2007. Ni Florida is a single member LLC and the single member is Ni America 

Capital Management, LLC (“Ni Management”). The names and addresses of all of Ni Florida’s 

and Ni Management’s corporate officers and directors are attached hereto as Exhibit “A” to the 

Application. 

7. Exhibit “B” to the Application is a statement indicating how this purchase is in 

the public interest, including a summary of Ni Florida’s experience in water and wastewater 

utility operations; a showing of Ni Florida’s financial ability to provide service; and a statement 
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that Ni Florida will fulfill the commitments, obligations and representations of Tamiami with 

regard to utility matters. 

8. Exhibit “C” to the Application contains a copy of the Asset Purchase Agreement 

by and between Ni Florida, LLC, Tamiami, and John J. Ustica concerning the purchase and sale 

of the Tamiami water system. Under Section 7.1 of the Agreement, the parties will close on the 

transaction following approval of this Application by the Commission. The Asset Purchase 

Agreement includes definitions of the “Assets” purchased by Ni Florida (Section 1.1 of 

Agreement), the purchase price and terms of payment (Sections 2.2 - 2.4 of Agreement), and a 

provision addressing assumed liabilities of Tamiami (Section 2.6 of Agreement). The 

Agreement also addresses accrued interest on customer deposits. Such interest on customer 

deposits will be a liability assumed by Ni Florida and the amount of such accrued interest will be 

accounted for as a reduction in the purchase price. There are no guaranteed revenue contracts or 

customer advances at issue. All existing debt of Tamiami will be paid off and retired under the 

Asset Purchase Agreement. 

9. There are no currently outstanding regulatory assessment fees, fines or refunds 

owed for the Tamiami system. 

10. Exhibit “D” to the Application is a statement describing the financing of the 

purchase of the Tamiami water system. 

11. Composite Exhibit “E” to the Application is a list of any or all entities upon 

which Ni Florida is relying to provide funding for the sale, and an explanation of the manner and 

amount of such funding, including Ni Management’s financial statements and a letter from Ed 

Wallace, Chief Financial Officer of Ni Management and Ni Florida, confirming that Ni Florida 
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will have the necessary financial resources to own and operate the Tamiami water system in 

accordance with applicable regulatory statutes. 

12. Exhibit “F” to the Application sets forth the proposed net book value of the 

Tamiami water system as of the date of the transfer, as well as the Commission Order and date of 

issuance establishing rate base. 

13. Exhibit “G” to the Application is a statement confirming that Ni Florida is not 

requesting an acquisition adjustment. 

14. The books and records of Tamiami are available for inspection by the 

Commission. The name, address, and telephone number of the person who has possession of the 

books and records of Tamiami are as follows: 

John J. Ustica 
Tamiami Village Water Company, Inc. 
9280-5 College Parkway 
Ft. Myers, FL 33919-4848 
(239) 482-0717 (Telephone) 
(239) 489-201 7 (Telecopier) 

15. Exhibit “H” to the Application is a statement from Ni Florida confirming that it 

has obtained copies of the federal income tax returns of Tamiami for calendar years 2005 and 

2006. 

16. Exhibit “I” to the Application is a statement from Ni Florida regarding the 

condition of the Tamiami water system and the status of its compliance with applicable standards 

set by the Department of Environmental Protection. 

111. NOTICE OF ACTUAL APPLICATION 

17. In accordance with Rule 25-30.030(2), Florida Administrative Code, the 

Applicants have obtained from the Commission a list of the names and addresses of the 
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municipalities, the counties, the regional planning council, the Office of Public Counsel, the 

Commission’s Director of Commission Clerk and Administrative Services, the appropriate 

regional office of the Department of Environmental Protection, the appropriate water 

management districts, and privately-owned water and wastewater utilities that hold a certificate 

granted by the Commission, and that are located within the county in which the systems proposed 

to be transferred are located. 

18. In accordance with Rule 25-30.030(5), Florida Administrative Code, the 

Applicants will provide notice of this Application containing the information required under 

Rule 25-30.030(4), Florida Administrative Code, by regular mail to the governing body of each 

county and municipality contained in the list obtained from the Commission as referenced above, 

as well as the other entities contained in the list obtained from the Commission, within 7 days of 

filing this Application. 

19. Pursuant to Rule 25-30.030(8), Florida Administrative Code, within 15 days of 

filing this Application, the Applicants will submit Late-Filed Exhibit “J” to the Application, 

which will include an affidavit confirming that the Notice of Application was provided as 

described in Paragraph 18, along with a copy of the Notice and a copy of the list of entities 

obtained from the Commission. 

20. In accordance with Rule 25-30.030(6), Florida Administrative Code, the 

Applicants will provide a notice by regular mail, to each customer of each system to be 

transferred within 7 days of filing this Application. Within 15 days of filing its Application, the 

Applicants will submit Late-Filed Exhibit “K” to the Application, which will include a copy of 

the Notice of Application provided to the customers, and an affidavit reflecting that it has 

provided the Notice of this Application to each customer of each system to be transferred. 
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21. In accordance with Rule 25-30.030(7), Florida Administrative Code, the 

Applicants will publish the Notice once in a newspaper of general circulation in the territory 

proposed to be transferred within 7 days of filing this Application. Within 15 days of filing this 

Application, the Applicants will submit Late-Filed Exhibit “L” to the Application, which will 

include an affidavit reflecting that the Notice has been published once in a newspaper of general 

circulation in each territory proposed to be transferred, along with proof of each publication. 

IV. FILING FEE 

The application fee required by Section 367.145, Florida Statutes, and Rule 25- 

30.020, Florida Administrative Code, has been submitted to the Commission Clerk of 

Administrative Services along with the filing of this Application. 

22. 

V. OTHER 

Exhibit “M” to the Application is a copy of the Agreement between Tamiami and 23. 

Lee County Utilities Department dated October 1,2002, for bulk water service. 

24. Exhibit “N” to the Application contains sample tariff sheets for each system 

proposed to be transferred reflecting the change in ownership, the existing rates and charges, and 

the territorial descriptions of each water and water system. 

25. Exhibit “0” to the Application contains the current water certificate issued to 

Tamiami, Certificate No. 388-W. 

WHEREFORE, Ni Florida and Tamiami request that this Commission: 

A. Grant this Application; 

B. Approve the transfer of the Tamiami water system to Ni Florida as described 

herein and in the attached Application; and 

Grant such other relief as is appropriate. C. 
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Respecthlly submitted this 3 lSt day of March, 2008. 

L 

Kenneth A. Hoffman, Esq. 
Marsha E. Rule, Esq. 
Rutledge, Ecenia, Pumell & Hoffman, P.A. 
P. 0. Box 551 
Tallahassee, Florida 32302 
(850) 681-6788 (Telephone) 
(850) 681-6515 (Facsimile) 
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APPLICATION FOR SALE. ASSIGNMENT OR TRANSFER 
OF CERTIFICATE OR FACILITIES 

(Pursuant to Section 367.071, Florida Statutes) 

TO: Director, Division of the Commission Clerk & Administrative Services 
Florida Public Service Commission 
2540 Shumard Oak Blvd. 
Tallahassee, Florida 32399-0850 

The undersigned hereby makes application for the sale, assignment or 
transfer of all of Water Certificate No. 338-W and/or Wastewater 
Certificate No. __ N/A or facilities in Lee County, Florida, and 
submits the following information: 

PART I APPLICANT INFORMATION 

A) The full name (as it appears on the certificate) , address 
and telephone number of the applicant: 

Tamiami Village Water Company, Inc. 
Name of utility 

(239) 482-0717 (239) 489-2017 
Phone No. Fax No. 

9280-5 College Parkway 
Office street address 

Ft. Myers, Florida 33919 
City State Zip Code 

N/A 
Mailing address if different from street address 

N/A 
Internet address if applicable 

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

Michael J. Ashfield (713) 574-7762 
Name Phone No. 

10913 Metronome Drive 
Mailing address 

Houston Texas 77043 
City State 

1 
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C) The full name (as it will appear on the certificate) , 
address and telephone number of the buyer: 

Ni Florida, LLC 
Name of utility 

( 7 1 3 )  5 7 4 - 5 9 5 2  ( 7 1 3 )  6 4 7 - 0 2 7 7  
Phone No. Fax No. 

10913  Metronome 
Office street address 

Houston Texas 77043 
City State Zip Code 

NIA 
Mailing address if different from street address 

www.niamerica.com 
Internet address if applicable 

D) Indicate the organizational character of the buyer: (circle 
one 1 

pora t i 0 9  Partnership Sole Proprietorship 

Other: Limited Liability Company 

E) The date and state of incorporation or organization of the 
buyer: 

Delaware - November 1 6 ,  2 0 0 7 .  

F) If the buyer is a corporation, list the names, titles, and 
addresses of corporate officers and directors. (Use 
additional sheet if necessary). 

See Exhibit A. 

G )  If the buyer -- is not a corporation, list the names, titles, 
and addresses of all persons owning an interest in the 
organization. (Use additional sheet if necessary.) 
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PART I1 FINANCIAL AND TECHNICAL INFORMATION 

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

B) List the names and locations of other water and/or 
wastewater utilities owned by the buyer and PSC certificate 
numbers, if any. 

Ni Florida, LLC's acquisition of Hudson Utilities, Inc. is 
pending in Docket No. 070740-SU. 

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

(1) Purchase price and terms of payment. 

(2) A list of and the dollar amount of the assets purchased 
and liabilities assumed or not assumed, including those 
of non-regulated operations or entities. 

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

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

(a) Customer deposits and interest thereon; 
(b) Any guaranteed revenue contracts; 
(c) Developer agreements; 
(d) Customer advances; 
(e) Debt of the utility; and 
(f) Leases. 

D) Exhibit N/A - A statement regarding the disposition of 
any outstanding regulatory assessment fees, fines or refunds 
owed. 
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E) Exhibit D - A statement describing the financing of the 
purchase. 

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

G )  Exhibit F - The proposed net book value of the system as 
of the date of the proposed transfer. If rate base (or net 
book value) has been established previously by this 
Commission, state the Order No. and date issued. 
Identify all adjustments made to update this rate base (or 
net book value) to the date of the proposed transfer. 

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

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

The books and records of Tamiami Village Water Company, Inc. 
are in the possession of: 

John J. Ustica 
9280-5 College Parkway 
Ft. Myers, FL 33919 
(239) 482-0717 (Telephone) 

J) Exhibit N/A - If the books and records of the seller are 
not available for inspection by the Commission or are not 
adequate for purposes of establishing the net book value of 
the system, a statement by the buyer that a good faith, 
extensive effort has been made to obtain such books and 
records for inspection by the Commission and detailing the 
steps taken to obtain the books and records. 
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K) Exhibit H - A statement from the buyer that it has 
obtained or will obtain copies of all of the federal income 
tax returns of the seller from the date the utility was 
first established, or rate base was last established by the 
Commission or, if the tax returns have not been obtained, a 
statement from the buyer detailing the steps taken to obtain 
the returns. 

L) Exhibit I - A statement from the buyer that after 
reasonable investigation, the system being acquired appears 
to be in satisfactory condition and in compliance with all 
applicable standards set by the Department of Environmental 
Protection (DEP) . 
If the system is in need of repair or improvement, has any 
outstanding Notice of Violation of any standard set by the 
DEP or any outstanding consent orders with the DEP, the 
buyer shall provide a list of the improvements and repairs 
needed and the approximate cost to make them, a list of the 
action taken by the utility with regard to the violation, a 
copy of the Notice of Violation(s), a copy of the consent 
order and a list of the improvements and repairs consented 
to and the approximate cost to make them. 

PART I11 NOTICE OF ACTUAL APPLICATION 

A) Exhibit J - An affidavit that the notice of actual 
application was given in accordance with Section 
367.045(1)(a), Florida Statutes, and Rule 25-30.030, Florida 
Administrative Code, by regular mail to the following: 

the governing body of the municipality, county, or 
counties in which the system or the territory proposed 
to be served is located; 

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

if any portion of the proposed territory is within one 
mile of a county boundary, the utility shall notice the 
privately owned utilities located in the bordering 
counties and holding a certificate granted by the 
Commission; 

the regional planning council; 
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(5) the Office of Public Counsel; 

( 6 )  the Public Service Commission's Director of the Division 
of the Commission Clerk and Administrative Services; 

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

( 8 )  the appropriate water management district. 

Copies of the Notice and a list of entities noticed shall 
accompany the affidavit. THIS WILL BE A LATE-FILED EXHIBIT. 

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

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

PART IV FILING FEE 

Indicate the filing fee enclosed with the application: 

$ 1,500 (for water) and $ (for wastewater) . 

Note: Pursuant to Rule 25-30.020, Florida Administrative 
Code, the amount of the filing fee as follows: 

(1) For applications in which the utility to be transferred 
has the capacity to serve up to 500 ERC's, the filing 
fee shall be $750. 

(2) For applications in which the utility to be transferred 
has the capacity to serve from 501 to 2,000 ERC's the 
filing fee shall be $1,500. 

(3) For applications in which the utility to be transferred 
has the capacity to serve from 2,001 ERC's to 4,000 
ERC's the filing fee shall be $2,250. 
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(4) For applications in which the utility to be transferred 
has the capacity to serve more than 4,000 ERC's the 
filing fee shall be $3,000. 

PART V 

A )  Exhibit M - Evidence that the utility owns the land 
where the utility treatment facilities are located. Or, 
where the utility does not own the land, a copy of the 
agreement which provides for the long term, continuous use 
of the land, such as a 99-year lease. The Commission may 
consider a written easement or other cost-effective 
alternative. 

B) Exhibit N - The original and two copies of sample tariff 
sheets reflecting the new name of the utility, the existing 
rates and charges and territorial description of the water 
and/or wastewater systems. 

C) Exhibit 0 - The utility's current certificate(s) or, if 
not available, an explanation of the steps the applicant 
took to obtain the certificate(s) . 
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PART VI AFFIDAVIT 

I, J o * w  3. 0 5 - n C 4 k  (applicant) do solemnly swear or 
affirm that the facts stated in the forgoing application and all 
exhibits attached thereto are true and correct and that said 
statements of fact thereto constitutes a complete statement of the 
matter to which it relates. 

BY: 
‘/Signature , 

tTaW J’. u371cJ9 

Pn esi 7- 
Applicant’s Name (Typed) 

Applicant‘s Title * 

Subscribed and sworn to before me this J/og? day of &rcL7 I 

2008 by who is personally 

known to me !,/ or produced identification 

Name of Notary Public 

* If applicant is a corporation, the affidavit must be made by the 
president or other officer authorized by the by-laws of the 
corporation to act for it. If applicant is a partnership or 
association, a member of the organization authorized to make such 
affidavit shall execute same. 
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PART VI AFFIDAVIT 

I, E d d d r d  R, d a l l a c e  (applicant) do solemnly swear or 
affirm that the facts stated in the forgoing application and all 
exhibits attached thereto are true and correct and that said 
statements of fact thereto constitutes a complete statement of the 
matter to which it relates. 

E d i J a r d  8. L J n f l a c e .  
Applicant‘s Name (Typed) 

Subscribed and sworn to before me this 8is+ day  of ma,& , 
2008 by who is personally 

known to me / or produced identification 

Name of Notary Public 

* If applicant is a corporation, the affidavit must be made by the 
president or other officer authorized by the by-laws of the 
corporation to act f o r  it. If applicant is a partnership or 
association, a member of the organization authorized to make such 
affidavit shall execute same. 
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EXHIBIT A 

If the buyer is a corporation, list the names, titles, and addresses of corporate officers and 
directors. 

Officers and Directors for Ni America Entities: 

A. Ni America Capital Management, LLC 

Officers: 

Peter Moerbeek, President and CEO 

Ed Wallace, CFO and Secretary 

Directors: 

Leigh Abramson 
Andrew Feller 
Michael Fiuzat 
Pete Moerbeek 
Ed Wallace 

B. Ni Florida, LLC 

Officers: 

Peter Moerbeek, President and CEO 
Ed Wallace, CFO and Secretary 

Directors: Ni America Capital Management, LLC is the sole member of Ni Florida, LLC 
and, therefore Ni Florida, LLC has no directors. 

The addresses of all of the above individuals is the same: 

Ni America Management, LLC 
109 1 3 Metronome 
Houston, TX 77043 

DOCUMENT NCMPER-DATE 
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EXHIBIT B 

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

Ni Management and Ni America were founded by Pete Moerbeek and Ed Wallace and are funded 
primarily by MetalMark, a private equity firm, and members of management. Ni Florida was 
more recently incorporated as a limited liability company as the corporate entity for Florida water 
and wastewater ownership and operations. Ni America is the single member manager of the Ni 
Florida limited liability company. 

While MetalMark has majority ownership of Ni Management, Mr. Moerbeek and Mr. Wallace 
oversee day-to-day activities. Mr. Moerbeek was formerly the Chief Financial Officer of 
Southwest Water Company (“SWWC”), a publicly traded company, effective August 1995, and 
became President of SWWC’s operations unit, ECO Resources in January 1997. Mr. Moerbeek 
later became Chief Operating Officer of SWWC in 2004 until his departure in June 2006. Mr. 
Wallace started Aquasource in 1996 and served as its initial Chief Financial Officer. After his 
time at Aquasource, he formed API Investments, a merger and acquisition firm that focused 
primarily on transactions in the water utility industry. Over a period of four years, he oversaw in 
excess of 100 purchasehale transactions. Ni Management prepares monthly management reports 
for its Board of Directors addressing financial, operational, and development matters. 

The transfer requested herein will provide benefits to the Tamiami customers by bringing 
seasoned, experienced management and operational experience in the water and wastewater 
industry. The sole focus of Ni Management and its subsidiaries is the provision of high quality 
water and wastewater services at reasonable prices within the states in which the Ni entities 
operate. In addition, the Tamiami customers will be served by a fiscally sound company that has 
the capability to finance necessary capital additions. These facts, coupled with the fact that the 
current owners of the Tamiami system no longer wish to remain in the utility business, make the 
transaction and approval of the transfer by the Commission in the public interest. 

Ni Florida is sufficiently funded to not only make the acquisition but also operate the acquired 
assets and maintain them in accordance with applicable regulatory standards. As such, Ni 
Florida intends to fulfill the commitments, obligations, and representations of the seller with 
regard to utility matters. 
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COMPOSITE EXHIBIT C 

A copy of the Asset Purchase Agreement, including attachments, by and between Tamiami 
Village Water Company, Inc. and Ni Florida LLC, is attached hereto. 

OOCUMENT NUMBER-DATE 
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ASSET PURCHASE AGREEMENT 

THIS AGREEMENT (the “Agreement”) dated the 14‘h day of March, 2008 by and among 
Ni Florida, LLC, a Delaware limited liability company (the “Buyer”), Tamiami Village Water 
Company, Inc., a Florida corporation (the “Se22ev”), and John J. Ustica (the “Shareholder”) and 
sets forth the terms and conditions by which the Buyer shall acquire certain assets of the Seller 
used in the Seller’s operation of a water utility system. The Buyer, the Seller and the 
Shareholder are referred to collectively as the “Parties.” 

RECITALS 

WHEREAS, the Seller owns and operates a water utility business located in Tamiami 
Village, Lee County, Florida (the bcBusiness”); 

WHEREAS, the Seller desires to sell and Buyer desires to purchase certain assets utilized 
in the Business on and subject to the tenns and conditions set forth herein; 

WHEREAS, the Shareholder of the Seller joins in the execution of this Agreement for the 
purpose of evidencing its consent to consummation of the foregoing transactions and for the 
purpose of making certain representations and warranties to, and covenants and agreements with, 
the Buyer. 

NOW, THEREFORE, in consideration of the premises and the mutual promises herein 
made, and in consideration of the covenants herein contained, the Parties agree as follows: 

SECTION I 
DEFINITIONS 

1.1 Definitions: In this Agreement, each of the following terms has the meaning 
specified or referred to in this Section I: 

“Assets” shall mean all right, title, and interest in and to all the assets owned by the 
Seller and utilized in the Business, except for the Excluded Assets, including all: (a) tangible 
personal property (including, without limitation, all machinery, equipment, inventories and 
supplies and those items identified on Schedule 3.1(1)); (b) customer deposits; (c) licenses and 
permits associated with the Business, including, without limitation, those items listed on 
Schedule 3.1 (m); (d) contracts, licenses, leases and agreements and other similar arrangements 
and rights thereunder ((‘Contructs”); (e) franchises, approvals, permits, licenses, orders, 
registrations, variances and similar rights obtained from governments and the governmental 
agencies, including the FPSC; ( f )  intellectual property of any type, including any service marks, 
trade secrets and know-how; and (g) files, documents, correspondence, lists, drawings, plans, 
specifications, warranties and plats. 

“Business ” shall have the meaning set forth above. 

“Buyer” shall have the meaning set forth above. 

HOUSTON 964902~8 



“Closing” shall have the meaning set forth in Section 2.5 hereof, 

“Closing Date ” shall have the meaning set forth in Section 2.5 hereof. 

“Disclosure Schedules ” shall mean the disclosure schedules of Seller set forth in Section 
111. 

“EnvironmentaZ, Health and Safety Laws” shall mean all laws of federal, state and local 
governments (and all agencies thereof) concerning pollution or protection of the environment, 
public health and safety, including laws relating to emissions, discharges, releases or threatened 
releases of pollutants, contaminants or chemical, industrial, hazardous or toxic materials or waste 
into ambient air, surface water, ground water or lands or otherwise, including, without limitation, 
the Comprehensive Environmental Response, Compensation and Liability Act, the Solid Waste 
Disposal Act, as amended by the Resource Conservation and Recovery Act, the Emergency Plan 
and Community Right to Know Act of 1986, the Clean Air Act, the Clean Water Act, the Toxic 
Substances Control Act, the Hazardous Materials Transportation Act, the Federal Insecticide, 
Fungicide and Rodenticide Act, the Federal Safe Drinking Water Act, the Federal Radon and 
Indoor Air Quality Research Act and the Occupational Safety and Health Act, as all such laws or 
acts have been amended. 

“Excluded Assets” shall mean cash held by the Seller, accounts receivable, original 
corporate minute books, stock certificate books and corporate seal of the Seller and any of the 
items listed on Schedule 1.1. 

“Excluded Liabilities” shall have the meaning set forth in Section 2.6 hereof. 

“FPSC” shall mean Florida Public Service Commission. 

“Hazardous Substance ” shall mean petroleum, petroleum hydrocarbons or petroleum 
products, petroleum by-products, radioactive materials, asbestos or asbestos-containing 
materials, gasoline, diesel fuel, pesticides, radon, urea formaldehyde, lead or lead-containing 
materials, polychlorinated biphenyls; and any other chemicals, materials, substances or wastes in 
any amount or concentration which are now included in the definition of “hazardous substances,” 
“hazardous materials,” “hazardous wastes,” “extremely hazardous wastes,” “restricted hazardous 
wastes,” “toxic substances,” “toxic pollutants,” “pollutants,” “regulated substances,” “solid 
wastes,” or “contaminants” or words of similar import under any of the Environmental, Health 
and Safety Laws. 

“Knowledge” shall mean, in respect of any person or entity, the actual knowledge of such 
person or entity and each director and officer of such entity after making all due and reasonable 
inquiries. 

“Ordinary Course of Business ” shall mean the ordinary course of business consistent 
with past custom and practice. 

“Parties ” shall have the meaning set forth above. 

“Purchase Price” shall have the meaning set forth in Section 2.2 hereof. 
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“Real Property” shall mean all fee property, real property, leaseholds and subleases, 
improvements, fixtures, easements, right-of-way and other appurtenances thereto. 

“Regulatory Approval” shall mean any approval and compliance required pursuant to 
Chapter 30 of Chapter 367, Florida Statutes and the rules and regulations promulgated 
thereunder, to operate the Business or in connection with the consummation of the transactions 
contemplated by this Agreement; such approval and compliance is administered by and through 
the FPSC. 

”Seller” shall have the meaning set forth above. 

“Tax” shall mean any federal, state, or local income, gross receipts, license, payroll, 
employment, severance, unemployment, disability, real property, personal property, sales, use, 
transfer, or other tax of any kind whatsoever, including any interest, penalty, or addition thereto, 
whether disputed or not. 

SECTION I1 
PURCHASE AND SALE OF ASSETS: CLOSING 

2.1 Purchase and Sale of Assets: Subject to the terms and conditions of this 
Agreement, the Buyer agrees to purchase from the Seller and the Seller agrees to sell, transfer, 
assign and deliver to the Buyer, all of the Assets free and clear of all liens, security interests, 
options, rights of first refusal, mortgages, charges, indebtedness, deeds of trust, leases or security 
agreements on the Closing Date against receipt by the Seller of the Purchase Price (as adjusted as 
provided herein). 

2.2 Purchase Price: 

(a) Subject to the following adjustments, in consideration for the sale of the 
Assets, the Buyer agrees to pay the Seller on the Closing Date SEVEN HUNDRED 
FORTY-FIVE THOUSAND and No/l 00 Dollars ($745,000.00) (the “Purchase Price”), 
less FIFTEEN THOUSAND and No/100 Dollars ($1 5,000.00) (the “Withheld Sum”), 
which shall be retained by the Buyer in accordance with Section 2.3. 

(b) All ad valorem Taxes relating to the Assets, FPSC annual assessments, 
utility bills and any other monthly recurring payments related to the Assets shall be 
prorated as of the Closing Date in such a manner that will result in (i) the Seller having 
paid for and received the benefit of those items attributable to the period of time prior to 
and on the Closing Date and (ii) the Buyer having paid for and received the benefit of 
those items attributable to the period of time following the Closing Date. The Purchase 
Price shall be adjusted to account for such proration. If the actual amounts to be prorated 
pursuant to the foregoing provisions are not known on the Closing Date, then the 
proration shall be made on the Closing Date using the best evidence then available, and 
thereafter, when actual figures are received, a cash settlement will be made between the 
Seller and the Buyer. The Purchase Price shall be adjusted downward by the amount of 
the customer deposits (and all interest accrued or properly accruable thereon) as of the 
Closing Date. 
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2.3 Withheld Sum: Subject to the provisions of this Section 2.3, the Withheld Sum 
shall be paid to the Seller on the date that is 90 days after the Closing Date. If on or prior to such 
date, (a) any claim shall have been delivered by the Buyer to the Seller for indemnification 
pursuant to Section VI11 hereof, and (b) full payment relating to such claim has not, at such date, 
been made by the Seller to the Buyer (the “IndemniJication Amount’), the amount of the 
Withheld Sum to be paid by the Buyer to the Seller on such date shall be reduced by an amount 
equal to the Indemnification Amount (and, if the Indemnification Amount exceeds the Withheld 
Sum, the Seller shall promptly pay the amount of such excess to the Buyer). The Buyer shall not 
be required to make any additional payment with regard to the amount of the Withheld Sum that 
was retained for the Indemnification Amount unless and until the first to occur of (i) the final 
agreement between the Seller and the Buyer of the amount of the Indemnification Amount or 
(ii) the determination by a court of final appeal of the extent of the Indemnification Amount (in 
each case, “Actual Damages”), and then only to the extent that the amount of the Indemnification 
Amount retained by the Buyer from the Withheld Amount exceeds the Actual Damages (such 
excess is refmed to herein as the “Excess Retained Amount”). In such case, the Buyer shall 
deliver the Excess Retained Amount to the Seller within 14 days of the determination of the 
Actual Damages in accordance with the preceding sentence. 

2.4 Allocation of Purchased Price: Consideration for the Assets will be allocated in 
accordance with Schedule 2.4. This allocation will be conclusive and binding for all purposes 
and each party will file all income or other tax returns in a manner consistent with such 
allocation. 

2.5 The Closing: 

(a) The closing of the transactions contemplated by this Agreement (the 
“Closingyy) shall take place at the offices of Rose, Sundstrom & Bentley, LLP, the 
Seller’s local counsel, located at 2548 Blairstone Pines Drive, Tallahassee, Florida, on 
or before the fifth (5th) business day after the conditions set forth in this Agreement have 
been satisfied or waived or such other date as the Parties may determine (the “Closing 
Date”). 

(b) At the Closing, the Seller shall deliver the following to the Buyer: (i) a 
Bill of Sale in the form attached as Exhibit A; (ii) such other instruments of transfer, 
assignment, and conveyance in form and substance reasonably satisfactory to the Buyer 
sufficient to transfer to and effectively vest in the Buyer all right, title, and interest in the 
Assets together with possession of the Assets fi-ee and clear of all encumbrances; and (iii) 
any other certificates, resolutions or documents reasonably requested by the Buyer in 
connection with the Closing, including, without limitation, a certificate executed by an 
officer of the Seller certifying that all of the representations and warranties made by the 
Seller herein are true and correct in all material respects as of the Closing Date and that 
the Seller has performed all of its obligations hereunder through the Closing Date. The 
Buyer shall pay the Purchase Price (less the Withheld Sum and as further adjusted 
pursuant to the provisions hereof) via wire transfer to the Seller in accordance with wire 
transfer instructions provided by the Seller to the Buyer at least two business days prior 
to the Closing. 
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2.6 No Assumption of Liability: From and after the Closing Date, the Buyer will 
assume and discharge all obligations of the Seller which accrue and are due and performable 
subsequent to the Closing Date under the Contracts listed on Schedule 2.6 (the “Assumed 
Liabilities”) provided that (i) the rights thereunder have been duly and effectively assigned to the 
Buyer and (ii) the Buyer shall not assume any liability arising from or related to any breach of 
the Contracts by the Seller prior to the Closing Date. Other than the Assumed Liabilities, the 
Buyer does not assume any direct or indirect duties, liabilities or obligations of the Seller of any 
kind or nature, fixed or unfixed, known or unknown, accrued, contingent or otherwise and it is 
understood that all such liabilities are retainedby the Seller, including, but not limited to, any 
liabilities under or related to any employee benefit plan or termination thereof, except as may be 
transferred to Buyer, at its sole election, on the Closing Date, and the Seller shall be responsible 
for the payment and discharge of all such liabilities (such liabilities herein being defined as the 
“Excluded Liabilities”). 

2.7 JoWSeveral Liability: Each of the Shareholder and the Seller hereby 
acknowledge and agree that they shall be jointly and severally liable for all representations, 
warranties, covenants, obligations and other agreements of the Seller and the Shareholder under 
this Agreement and that they shall jointly and severally indemnify, defend and hold harmless the 
Buyer from any liability in connection therewith. 

SECTION 111 
REPRESENTATIONS AND WARRANTIES OF THE SELLER AND THE 

SHAREHOLDER 

3.1 Except as set forth in the Disclosure Schedules, the Seller and the Shareholder, 
jointly and severally, represent and warrant that as of the date hereof and as of the Closing Date: 

(a) the Seller and the Shareholder have all the requisite power and authority 
and capacity to enter into this Agreement; 

(b) the Seller is a corporation duly organized, validly existing, and in good 
standing under the laws of the State of Florida; 

(c) this Agreement has been duly executed and delivered by the Seller and the 
Shareholder and constitutes a legally binding and enforceable obligation of each of the 
Seller and the Shareholder enforceable against the Seller and the Shareholder in 
accordance with its terms; 

(d) this Agreement and its consummation will not conflict with or result in a 
breach of any agreement, judgment, order or govemment permit, nor will it result in the 
creation of a lien, or require consent fkom a third party or any governmental entity, except 
for the Regulatory Approval; 

(e) the balance sheet and statement of income for the Seller for the fiscal 
period ended December 31,2007 and the period beginning January 1, 2008 and ending 
January 3 1 , 2008 attached hereto as Schedule 3.1 (e), have been prepared and maintained 
in accordance with “NARUC” standards applied on a consistent basis and accurately, 
completely and fairly present the Seller’s financial position and the results of operations 
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as of the respective dates thereof; other than as disclosed in the financial statements, there 
are no undisclosed liabilities of any nature associated with the Business; since the date of 
the last balance sheet contained in the financial statements attached hereto as Schedule 
3, there has not been any material adverse change in the business, operations, 
properties, prospects, Assets or any condition of the Seller; no event has occurred or 
condition exist that may result in such a material adverse change; 

(0 there are and have been no violations by the Seller of any Environmental, 
Health and Safety Law and, to the Knowledge of the Seller and the Shareholder, no 
violations of any such law have been committed on properties owned by the Seller; 

(g) the Seller: (i) does not own or is not a party to any agreement relating to, 
nor has it ever owned or been a party to any agreement relating to, any Real Property 
used in connection with its operation of the Business and (ii) has good and merchantable 
title to all of the Assets, in each case fkee and clear of all liens and other encumbrances. 

(h) there are no pending actions, claims, suits or proceedings to which the 
Seller is a party, or to the Knowledge of the Seller and the Shareholder threatened, that 
may prevent or delay the Closing of the transactions contemplated hereby or have any 
effect on the Assets; 

(i) the Seller is not a party to any Contract other than as set forth on 
Schedule2.6, and as of the date hereof and upon consummation of the transactions 
contemplated hereby, is not and will not be in default under any Contract and, to the 
Knowledge of the Seller and the Shareholder, no other party to any Contract is in default 
thereunder; 

(j) except as set forth on Schedule 3.1(i), the Seller does not maintain, 
sponsor, participate in or contribute to, and is not required to contribute to, and has no 
obligation under any employee benefit plans; 

(k) all returns of Taxes, information and other reports required to be filed in 
any jurisdiction by the Seller have been timely filed and all such returns are true and 
correct in all material respects and all Taxes of the Seller have been paid; 

(1) Schedule 3.1(1) sets forth all material tangible property owned by the 
Seller and such Assets are adequate for the uses to which they are being put and without 
the need for repair or replacement, and are sufficient for the continued conduct of the 
Business after the Closing Date in substantially the same manner as conducted prior to 
the Closing; the Assets comprise all of the assets utilized by the Seller in the operation of 
the Business; 

(m) Schedule 3.l(m) sets forth all rights, licenses and permits of the Seller 
associated with the Business (the “Permits”); all such Permits are in full force and effect 
and are valid and enforceable in accordance with their respective terms; such Permits 
constitute all the licenses and permits required for the conduct of the Business as 
presently conducted, and all such Permits will be in full force and effect at Closing; 
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(n) except as set forth on Schedule 3.1(n), the Seller and the Assets are, and at 
all times have been, in 1 1 1  compliance with all applicable laws, statutes, ordinances, 
rules, regulations and orders that are or were applicable to it or to the conduct or 
operation of the Business or the ownership or use of any the Assets; 

(0) except as otherwise set forth on Schedule 3.1(0), the Seller has no 
employees and is not a party to any collective bargaining, employment or consulting 
agreement; 

(p) the representations and warranties of the Seller and the Shareholder 
contained in this Agreement and in all other documents and information hrnished to the 
Buyer are complete and accurate and do not and will not include any untrue statement of 
a material fact or omit to state any material fact necessary to make the statements made 
not misleading; 

(9) except as set forth on Schedule 3.l(a), no shareholder, director or officer 
of the Seller or any associate or affiliate of such shareholder, director or officer is 
currently directly or indirectly a party to any transaction with the Seller; 

(r) neither the Seller nor any of its affiliates has employed any broker, finder, 
advisor or intermediary in connection with the transactions contemplated by this 
Agreement that would be entitled to a broker’s, finder’s or similar fee or commission in 
connection therewith or upon the consummation thereoc and 

(s) Schedule 3.1 (s) sets forth the number and identity of customer accounts of 
the Seller, as of , 2008. 

SECTION IV 
REPRESENTATIONS AND WARRANTIES OF THE BUYER 

4.1 The Buyer represents and warrants to the Seller as follows: 

(a) the Buyer is duly organized, validly existing and in good standing under 
the laws of the jurisdiction of its formation; 

(b) this Agreement constitutes a legally binding and enforceable obligation of 
the Buyer enforceable against the Buyer in accordance with its terms; and 

(c) there are no proceedings or other actions commenced against the Buyer 
that may prevent or delay the Closing of the transactions contemplated hereby. 

SECTION V 
AGREEMENTS THROUGH CLOSING 

5.1 During the period from the date hereof until the Closing: 

(a) the Seller shall provide the Buyer with reasonable access to the Assets and 
its customers, suppliers, officers, directors and employees, including access for the 
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purposes of conducting the environmental investigations or audits contemplated in 
Section 7.l(d); 

@) the Seller shall not, without the consent of the Buyer, acquire or dispose of 
any Assets, terminate or amend any Contract, increase the compensation of any 
employees or commit to do any of the foregoing or make any other commitments or take 
any actions that are outside the Ordinary Course of Business; 

(c) the Buyer and the Seller shall cooperate to the maximum extent possible to 
satisfy all Closing conditions, including applying for Regulatory Approval as promptly as 
possible after execution of this Agreement and obtaining Regulatory Approval upon 
terms and conditions reasonably acceptable to the Buyer; 

(d) the Seller shall conduct the Business in the usual, regular and ordinary 
manner consistent with past practice and use its reasonable best efforts to preserve the 
Seller’s present relationships with persons having business dealings with the Seller; 

(e) the Seller shall promptly advise the Buyer of any fact or condition that 
causes or constitutes a breach of any of Seller’s representations and warranties, or if 
Seller becomes aware of the occurrence after the date of this Agreement, of any fact or 
condition that would or could have a materially adverse effect on the Assets or the 
Business; and 

(f) the Seller and the Shareholder will not, and will cause the Seller’s officers, 
directors and advisors not to, directly or indirectly, solicit, initiate or encourage any 
inquiries or proposals from, discuss or negotiate with, provide any non-public 
information to, or consider the merits of any unsolicited inquiries or proposals from, any 
person (other than the Buyer) relating to any transaction involving the sale of the business 
or assets (other than in the Ordinary Course of Business) of the Seller, or any of the 
capital stock of the Seller, or any merger, consolidation, business combination, or similar 
transaction involving the Seller. 

SECTION VI 
UCC SEARCH 

6.1 Commitment Documentation: Buyer may elect, at its option, to perform current 
searches (the “UCC Searches”) of all UCC-1 filings which relate to the Assets and which reflect 
the Seller or any other person who has owned the Assets, within the last five (5) years as 
“Deb tor”. 

6.2 Encumbrances: If the UCC Searches, or any update of the UCC Searches, 
shows that the Assets are subject to any lien, claim, encumbrance, reservation, restriction or 
other matter of whatsoever nature other than the Permitted Encumbrances (herein defined) (all 
liens, claims, encumbrances, reservations, restrictions and other matters that affect the Assets 
herein being called the “Encumbrances”), then Seller shall, subject to the terms hereof, cure or 
remove such Encumbrances. The Buyer shall have fifteen (1 5) days from the date it has received 
the UCC Searches in which to examine the same and notify Seller of those Encumbrances 
subject to which the Buyer will accept title to the Assets (the “Permitted Encumbrances”) and 
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those Encumbrances which the Buyer finds objectionable. If such notice is not given, it shall be 
deemed that all Encumbrances reflected by the UCC Searches are objectionable. Seller, at its 
sole cost and expense, shall use its best efforts to cure or remove all Encumbrances, other than 
Permitted Encumbrances, and deliver within thirty (30) days of the date of the Buyer’s notice 
amended UCC Searches reflecting the cure of such Encumbrances. The Seller shall not be 
obligated to spend more than $10,000 to cure or remove any such Encumbrance (other than any 
lien constituting an Encumbrance, which the Seller shall remove, regardless of cost). The Seller 
shall not place, or allow to be placed, any Encumbrance of any nature against or relating to the 
Assets between the date hereof and the Closing. In the event any such Encumbrance is placed 
against or otherwise becomes relative to the Assets between the date hereof and the Closing, 
notwithstanding the other provisions of this Section 6.2 or in Section 6.3, the Seller, at its sole 
cost and expense, shall cure or remove such Encumbrance and shall deliver within thirty (30) 
days of the date such Encumbrance is placed against or otherwise becomes relative to the Assets 
amended UCC Search reflecting the cure of such Encumbrance. 

6.3 Remedies: If the Seller refuses or fails to cause any Encumbrance (other than a 
Permitted Encumbrance) to be removed or cured, or the Seller gives notice to the Buyer that the 
Seller will not cause such Encumbrance to be removed or cured, then the Buyer shall have the 
right and remedy, to: 

(a) unilaterally extend the date for Closing for a period not more than sixty 
(60) days after the date which the Agreement could otherwise be terminated pursuant to 
Section lO.l(ii) to afford the Seller additional time within which to cure such 
Encumbrance (without prejudice to the later exercise of the Buyer’s rights set forth in 
subparts (b) and (c) of this subsection); 

(b) consummate the purchase of the Assets pursuant to this Agreement, in 
which event the Purchase Price shall be reduced by the amount of any lien constituting an 
Encumbrance not so removed or cured, or any amount paid to cure or cause the release of 
(or required to be paid to cure or cause the release of, in the good faith estimate of the 
Buyer) such Encumbrance other than a lien; or 

(c) terminate this Agreement by giving the Seller written notice thereof at or 
before Closing, or if sooner, by no later than one hundred and twenty (120) days after the 
date on which the Seller has delivered the notice contemplated in the preamble to this 
Section 6.2. 

SECTION VI1 
BUYER’S CONDITIONS TO CLOSE 

7.1 Conditions to Close: Unless waived by the Buyer in its sole discretion, the 
Buyer’s obligation to consummate the transactions contemplated by this Agreement is subject to 
the following conditions: 

(a) the representations and warranties of the Seller and the Shareholder shall 
be accurate at and as of the Closing Date as though such representations and warranties 
had been made at and as of such date; 
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(b) all statutory requirements for the valid consummation of the transactions 
contemplated herein shall have been fulfilled and all governmental consents, approvals or 
authorizations necessary for the valid consummation of the transactions contemplated 
herein shall have been obtained or provided for; 

(c) no action or suit shall have been commenced and no statute, rule, 
regulation or order shall have been enacted or proposed that reasonably may be expected 
to prohibit the Buyer’s ownership of the Assets or render the Buyer unable to purchase 
the Assets, make the sale of the Assets illegal or impose material limitations on the ability 
of the Buyer to exercise full rights of ownership of the Assets; 

(d) the Buyer shall have completed to its sole satisfaction a due diligence 
review of the Assets and the Business; 

(e) the sole member of the Buyer shall have approved the transactions 
contemplated by this Agreement; 

(9 all consents, approvals and waivers necessary to permit the Seller to 
transfer the Assets to the Buyer, or necessary to permit the Buyer to conduct the Business 
as presently conducted, shall have been obtained, including the Regulatory Approval; 

(8) the Seller shall have delivered to the Buyer at or prior to Closing a 
certificate executed by an officer of the Seller that certifies (i) the due adoption of the 
Seller’s directors and by the Shareholder (as the sole shareholder of Seller) of resolutions 
attached to such certificate authorizing the transactions and (ii) resolutions authorizing 
the execution and delivery of this Agreement and the other agreements and documents 
contemplated hereby and the taking of all actions contemplated hereby and thereby; 

(h) the Seller shall have delivered to the Buyer at Closing a certificate 
executed by the Chief Executive Officer of the Seller, dated as of the Closing Date, that 
certifies that the representations and warranties of the Seller and the Shareholder 
contained in this Agreement are true and correct as of the Closing Date and that the Seller 
and the Shareholder have performed and complied with all covenants and conditions 
required by this Agreement to be performed and complied with by any of them at or prior 
to Closing; 

(i) the Seller shall have delivered to the Buyer at Closing a certificate of the 
Secretary of State of Florida, dated as of a recent date, duly certifying as to the existence 
and good standing of the Seller under the laws of the State of Florida; 

6) the Seller shall have provided to the Buyer at Closing a true and correct 
accounting of the number and identity of all customer accounts of the Seller (to update 
and supplement the information set forth in Schedule 3.1 (SI); and 
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SECTION VI11 
INDEMNIFICATION 

8.1 Survival; Right to Indemnification Not Affected Bv Knowledge: All 
representations, warranties, covenants and obligations in this Agreement or any document 
delivered pursuant to this Agreement will survive the Closing as set forth below. Except for any 
matter to the extent disclosed in the Disclosure Schedules, the right to indemnification will not 
be affected by any investigation or any knowledge acquired at any time with respect to the 
accuracy or inaccuracy of or compliance with, any such representation, warranty, covenant, or 
obligation. 

8.2 Indemnitv: The Seller and the Shareholder shall, jointly and severally, indemnify 
and hold harmless the Buyer and its officers, directors, shareholders, employees, agents and 
assigns from and against any claims, liabilities, losses, damages, fees, penalties, costs, including 
reasonable attorneys’ fees to which the Buyer may become subject and arising out of, resulting 
from, or in any way related to: 

(a) a breach of, or the failure to perform or satisfy, any of the representations, 
warranties, and covenants made by the Seller or the Shareholder in this Agreement; 

(b) violations or claimed violations of any Environmental, Health and Safety 
Laws which relate in any way to the ownership, occupancy, use, operation or conditions 
of the Business or any present or former Real Property or Asset utilized by the Seller in 
connection with its operations of the Business or otherwise related to the conduct of the 
Business on or before the Closing Date; 

(c) any cleanup or remediation requirement or liability or any other damages 
or liability arising from a release or threatened release or exposure to any Hazardous 
Substances to the extent that those Hazardous Substances are present at any present or 
former Real Property or in any Asset utilized by the Seller in connection with its 
operations of the Business or otherwise related to the conduct of the Business on or 
beforathe Closing Date; 

(d) any Taxes attributable to the Seller; and 

(e) any Excluded Liabilities, 

in each case provided that a notice regarding the matter giving rise to such indemnification 
obligation shall have been given to the Seller within five years following the Closing Date, 
except with respect to indemnification for (1)  matters arising under Sections 8.2(b), 8.2(c) and 
8.2(d), which shall be subject to the appropriate statute of limitations, and (2) matters arising 
under Section 8.2(e), which shall not be subject to any time restrictions or limitations. The Seller 
and the Shareholder shall, jointly and severally, reimburse the Buyer for any legal or other 
expenses reasonably incurred by the Buyer in relation to any matter for which the Seller or the 
Shareholder shall be required to indemnify any person or entity under this Agreement as such 
expenses are incurred. 
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8.3 Attorneys’ Fees: In the event that any Party (the “Defaulting Party”) defaults or 
is in breach of any of its obligations under this Agreement and, as a result thereof, the other Party 
(the “NundefauEting Party”) seeks to legally enforce its rights hereunder against the Defaulting 
Party, then, in addition to all damages and other remedies to which the Nondefaulting Party is 
entitled by reason of such default or breach, the Defaulting Party shall promptly pay to the 
Nondefaulting Party an amount equal to all costs and expenses (including reasonable attorneys’ 
fees) paid or incurred by the Nondefaulting Party in connection with such enforcement. 

SECTION IX 
COVENANTS AFTER CLOSING 

9.1 Non-Comgete: 

(a) During the two (2) year period following the Closing, neither the Seller, 
the Shareholder nor any of their respective officers, directors or other affiliates of the 
Seller or Shareholder, shall, directly or indirectly, compete with the Buyer in the Buyer’s 
operation of the Assets or with the Buyer in the water utility business by purchasing or 
otherwise obtaining an ownership interest in any water utilities in any of the following 
Florida counties: Lee, Charlotte, Glades, Collier and Hendry. 

(b) Any successor corporation to the Buyer or any transferee or assignee 
thereof shall be entitled to the benefits of this non-competition covenant. 

(c) The Parties intend that the covenants contained herein shall be construed 
as a series of separate covenants, one for each separate legal jurisdiction in which such 
covenant applies. If, in any judicial proceeding, a court shall refuse to enforce any of the 
separate covenants included herein, then such unenforceable covenant shall be deemed 
eliminated from these provisions for the purpose of those proceedings to the extent 
necessary to permit the remaining separate covenants to be enforced. Notwithstanding 
the foregoing, it is the intent and agreement of the Parties that these covenants be given 
the maximum force, effect and application permissible under applicable law. 

(d) Each covenantor acknowledges and agrees that, in the event of a breach or 
a default under this Agreement or any covenant contained herein, neither the Buyer nor 
any successors or assigns thereof will have an adequate remedy at law, and the Buyer and 
any successor or assign thereof shall be entitled to equitable relief including, but not 
limited to, injunctive relief, in addition to any legal or other remedies which may be 
available to it hereunder. 

(e) Each covenantor agrees that the provisions of this non-competition 
covenant are reasonable and necessary for the Buyer’s protection and that if any portion 
thereof shall be held contrary to law, invalid or unenforceable as to one or more periods 
of time, areas of business activities, or any part thereof, the remaining provisions shall 
not be affected but shall remain in full force and effect and that any such invalid or 
unenforceable provision shall be deemed, without further action on the part of any 
person, modified and limited to the extent necessary to render the same valid and 
enforceable in such jurisdiction. 
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( f )  Each covenantor agrees that in the event of a breach of this non- 
competition covenant, the term and duration hereby shall be extended with respect to the 
breaching covenantor by the period of the duration of such breach. 

9.2 Operations: The Seller and the Shareholder shall provide reasonable assistance to 
the Buyer in the administration and operation of the Assets and the Business for a period of up to 
ninety (90) days after the Closing Date, at no cost to the Buyer. 

SECTION X 
TERMINATION 

10.1 Termination: Anything herein to the contrary notwithstanding, this Agreement 
shall terminate upon the occurrence of any of the following events: (i) by written consent of the 
Buyer and the Seller; (ii) subject to Section 6.3(c), on written notice from the Buyer to the Seller 
or the Seller to the Buyer if the Closing shall not have occurred on or before 120 days from the 
date that the Regulatory Approval is obtained or deemed to have been satisfied in accordance 
with Section 7.l(f) (provided, however, that if the Closing has not occurred by such date due to a 
breach of this Agreement by one of the Parties, that Party may not terminate this Agreement); 
(iii) if FPSC shall decide not to give the Regulatory Approval; (iv) on written notice fiom the 
Buyer to the Seller that the Seller or the Shareholders have breached any of their representations, 
warranties or obligations hereunder and such breach has not been cured by the Seller or the 
Shareholders or waived by the Buyer within ten (10) days after receipt of written notice of such 
breach from the Buyer, including, but not limited to, Seller’s failure to remove or cure any 
Encumbrances under Section 6.2; or (v) on written notice from Buyer to Seller that the condition 
in 7.1 (d) is not satisfied. 

10.2 No Liabilities in Event of Termination: In the event of any termination of this 
Agreement as provided above, this Agreement shall forthwith become wholly void and of no 
further force or effect and there shall be no liability on the part of the Buyer, the Seller or its 
respective officers, directors, or agents, except that (i) the provisions of Sections 8.3, 10.1 and 
1 1.1 hereof shall remain in full force and effect; and (ii) nothing contained herein shall release 
any party fiom liability for any willful failure to comply with any provision, covenant or 
agreement contained herein. 

SECTION XI 
GENERAL PROVISIONS 

11.1 ExPenses: Each Party shall be responsible for its own expenses incurred in 
connection with this Agreement. 

11.2 Further Assistance: The Seller shall execute and deliver, without additional 
expense to the Buyer, such additional documents and take such additional actions as are 
reasonably necessary to transfer the Assets and the Business to the Buyer. 

11.3 Governing Law: This Agreement shall be governed by and construed in 
accordance with the laws of the State of Florida without giving effect to any choice or conflict of 
law provision or rule that would cause the application of the laws of any jurisdiction other than 
the State of Florida. Any disputes hereunder shall be resolved in the Circuit Court of the 

HOUSTON 964902~8 - 1 3 -  
. .  



Twentieth Judicial Circuit, in and for Lee County, Florida and/or the United States District Court 
for the Middle District of Florida. 

11.4 Notice: Any notice, request, instruction, correspondence or other document 
required to be given hereunder by either Party to the other (“Notice”) shall be in writing and 
delivered in person or by courier service requiring acknowledgment of delivery or mailed by 
certified mail, postage prepaid and retum receipt requested, or by telecopier, as follows: 

If to the Buyer, addressed to: 

Ni Florida, LLC 
109 1 3 Metronome 
Houston, Texas 77043 
Attention: Michael J. Ashfield 
Telecopier No.: 713.574.7758 

With a copy to: 

Gardere Wynne Sewell LLP 
1000 Louisiana, Suite 3400 
Houston, Texas 77002-5007 
Attention: Daniel Cohen 
Telecopier No.: (713) 276-6860 

If to the Seller or the Shareholder, addressed to: 

John J .  Ustica 
Tamiami Village Water Company, Inc. 
9280-5 College Pkwy 
Fort Meyers, Florida 33919-4848 

With a copy to: 

Rose, Sundstrom & Bentley, LLP 
2548 Blairstone Pines Drive 
Tallahassee, Florida 3 23 0 1 
Attention: William E. Sundstrom, P.A. 
Telecopier No.: 850-656-4029 

Notice given by personal delivery or courier service shall be effective upon actual receipt. 
Notice given by mail shall be effective five days after deposit with the United States postal 
service. Notice given by telecopier shall be confirmed by appropriate answer back and shall be 
effective upon actual receipt if received during the recipient’s normal business hours, or at the 
beginning of the recipient’s next business day after receipt if received before the recipient’s 
normal business hours. All Notices by telecopier shall be confirmed promptly after transmission 
in writing by regular mail or personal delivery. Any Party may change any address to which 
Notice is to be given to it by giving Notice as provided above of such change of address. 
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11.5 Public Announcements: Any public announcement or similar publicity with 
respect to this Agreement or the transactions contemplated hereby will be issued, if at all, only at 
such time and in such manner as the Buyer determines. Unless consented to by the Buyer in 
advance or, as required by applicable law, prior to the Closing, the Seller shall keep this 
Agreement strictly confidential and may not make any disclosure of this Agreement to any 
person. The Seller and the Buyer will consult with each other concerning the means by which 
the Seller’s employees, customers, and suppliers and others having dealings with the Seller will 
be informed of the transaction contemplated by this Agreement, and the Buyer will have the right 
to be present for any such communication. 

11.6 No Waiver: The rights and remedies of the Parties to this Agreement are 
cumulative and not alternative. Neither the failure nor any delay by any Party in exercising any 
right, power or privilege under this Agreement or the documents referred to in this Agreement 
will operate as a waiver of such right, power or privilege, and no single or partial exercise of any 
such right, power or privilege will preclude any other or further exercise of such right, power, or 
privilege or the exercise of any other right, power or privilege. To the maximum extent 
permitted by applicable law, (a) no claim or right arising out of this Agreement or the documents 
referred to in this Agreement can be discharged by one Party, in whole or in part, by a waiver or 
renunciation of the claim or right unless in writing signed by the other Party; (b) no waiver that 
may be given by a Party will be applicable except in the specific instance for which it is given; 
and (c) no notice to or demand on one Party will be deemed to be a waiver of any obligation of 
such Party or of the right of the Party giving such notice or demand to take further action without 
notice or demand as provided in this Agreement or the documents referred to in this Agreement. 

11.7 Amendments: This Agreement may be amended, supplemented or otherwise 
modified only by a written agreement executed by the parties hereto (or their permitted assigns). 

11.8 Savinps Clause: If any provision of this Agreement is held invalid or 
unenforceable by any court of competent jurisdiction, the other provisions of this Agreement will 
remain in full force and effect. Any provision of this Agreement held invalid or unenforceable 
only in part or degree will remain in full force and effect to the extent not held invalid or 
unenforceable. 

11.9 Interpretation: The headings of Sections in this Agreement are provided for 
convenience only and will not affect its construction or interpretation. All references to “Section” 
or “Sections” refer to the corresponding Section or Sections of this Agreement. All words used in 
this Agreement will be construed to be of such gender or number as the circumstances require. 
Unless otherwise expressly provided, the word “including” does not limit the preceding words or 
terms. 

11.10 Multiple Counterparts: This Agreement may be executed in one or more 
counterparts, each of which shall be deemed an original, but all of which together shall constitute 
one and the same instrument. 

11.11 Sales and Transfer Taxes: The Seller shall be responsible for and pay any 
applicable taxes and fees (including any penalties and interest) that may become due or payable 
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in connection with this Agreement and the transactions contemplated hereby, except for the 
FPSC filing fee and related costs and expenses (the “FPSC Fees”), which shall be borne by the 
Buyer. 

11.12 Entire Ameement: This Agreement (including the Exhibits and the Disclosure 
Schedule attached hereto) constitutes the entire agreement between the Parties and supersedes all 
prior agreements and understandings, oral and written, between the Parties with respect to the 
subject matter hereof, including any letters of intent and confidentiality agreements among the 
Parties. 

11.13 Assignability: This Agreement shall not be assigned by the Seller without the 
prior written consent of the Buyer. Except for an assignment to an affiliate of the Buyer, the 
Buyer shall not be entitled to assign this Agreement prior to Closing without obtaining the 
consent of the Seller. 

11.14 Emplovees: The Buyer shall have no obligation to employ or to provide benefits 
to any of the employees of the Seller. The Buyer shall have no responsibility, liability or 
obligation, whether to employees, former employees, their beneficiaries or to any other person 
with respect to, and the Seller and the Shareholder shall, jointly and severally, indemnify and 
hold the Buyer harmless with respect to, any employee compensation or any benefit plan, 
practice, program or arrangement maintained for employees of the Seller prior to the Closing 
(including, without limitation, any pension, retirement, bonus, medical, dental or other health 
plan or life insurance or disability plan). 

11.15 Mail and Accounts Receivable: The Seller authorizes and empowers the Buyer 
on or after the Closing Date to receive and open all mail received by the Buyer relating to the 
Business or Assets. The Buyer shall promptly deliver to the Seller in cash, checks or other 
instruments of payment in respect of the accounts receivable of the Seller. The Seller shall 
promptly deliver to the Buyer any mail or other communication received by it after the Closing 
Date pertaining to the Business or the Assets and any cash, checks or other instruments of 
payment in respect of the Assets. 

11.16 Use of Name: Following the Closing Date, the Seller shall retain use of its name 
or any trade name currently used. 

[SIGNATURE PAGE FOLLOWS.] 
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IN WITNESS WKEREOF, the Parties have executed this Agreement which is effective 
as of the date first written above. 

BUYER 

NI FLORIDA, LLC 

SELLER 

TAMIAMI VILLAGE WATER COMPANY, INC. 

By: By: 
Name:- Name: 
Title: G F D  Title: 

SHAREHOLDER 

John J. Ustica 
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IN WITNESS WHEREOF, the Parties have executed this Agreement which is effective 
as of the date first written above. 

BUYER SELLER 

NI FLORIDA, LLC TAMIAMI VILLAGE WATER COMPANY, INC. 

By: By: 

Title: Title: P 11 P$'@E?N 7- 
Name: N a g  33#@J' . U S 7 / d P  

SHAREHOLDER 
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EXHIBIT A 

BILL OF SALE AND ASSIGNMENT 

THE STATE OF 
FLORTDA 

COUNTY OF LEE 

9 

9 
9 

9 KNOW ALL MEN BY THESE PRESENTS: 

Pursuant to the terms of that certain Asset Purchase Agreement (the “Purchase 
Aweement”) dated as of March 14, 2008 between Tamiami Village Water Company, Inc., a 
Florida corporation (“Grantor”), and Ni Florida, LLC, a Delaware limited liability company 
(“Grantee”), and for and in consideration of the sum of Ten and No/100 Dollars ($10.00) and 
other good and valuable consideration paid to Grantor by Grantee, the receipt and sufficiency of 
which are hereby acknowledged, Grantor does hereby grant, sell, transfer, deliver, assign and 
convey unto Grantee the Assets. All capitalized terms used herein but not defined herein shall 
have the meanings ascribed to them in the Purchase Agreement. 

TO HAVE AND TO HOLD THE Assets, together with all rights and appurtenances 
thereto in anyway belonging, unto Grantee, its successors and assigns, forever, and Grantor does 
hereby bind itself and its successors to COVENANT, AGREE and DEFEND good and valid title 
to the Assets unto Grantee, its successors and assigns, to and for its use, against the lawful claims 
of any and all persons lawfully claiming or to claim the same or any part hereof, subject to and in 
accordance with the indemnification provisions as set forth in the Purchase Agreement. 

The Assets are hereby conveyed free and clear of all claims, liens, mortgages, security 
interests, charges, leases, encumbrances, licenses, or sublicenses and other restrictions of any 
kind and nature except for the Permitted Encumbrances. 

Grantor hereby constitutes and appoints Grantee, its successors and assigns, the true and 
lawful attorney of Grantor for and in the name or otherwise on behalf of Grantor, with full power 
of substitution, to do and execute all acts, deeds, matters and things whatsoever necessary for the 
assignment, transfer and/or conveyance of any interest in the Assets to Grantee, its successors 
and assigns. The power of attorney contained herein, being coupled with an interest, shall not be 
revoked by the dissolution of Grantor or be otherwise revocable. 

If any term or provision hereof shall be held to be invalid or unenforceable for any 
reason, such term or provision hereof shall be ineffective to the extent of such invalidity or 
unenforceability without invalidating or otherwise affecting the remaining terms and provisions 
hereof, which shall remain in full force and effect, nor shall the invalidity or a portion of any 
provision of this Bill of Sale affect the balance of such provision. 

The Assets do not include the Excluded Assets. 
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This Bill of Sale shall be binding upon and shall enure to the benefit of the parties hereto 
and their respective permitted successors and assigns. 

This Bill of Sale shall be governed by and interpreted in accordance with the laws of the 
State of Florida. 

Nothing herein shall be deemed to alter, amend, or supersede the Purchase Agreement, 
the terms of which shall in all respects be controlling, including the representations and 
warranties made by the Seller and the Shareholder (as those terms are defined in the Purchase 
Agreement) in the Purchase Agreement, which shall survive in accordance with the terms 
thereof. 

[SIGNATURE PAGE FOLLOWS.] 
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IN WITNESS WHEREOF, Grantor has executed this Bill of Sale and Assignment as of 
the day of ,-- 

GRANTOR: 

TAMIAMI VILLAGE WATER COMPANY, INC. 

By: 
Name: 

STATE OF FLORIDA 9 
0 

COUNTY OFLEE 0 

BEFORE ME, the undersigned authority on this day personally appeared John J. Ustica, 
President of Tamiami Village Water Company, Inc., known to me to be the person whose name 
is subscribed to the foregoing instrument, and acknowledged to me that he executed the same for 
the purposes and consideration therein expressed. 

GIVEN UNDER MY HAND AND SEAL OF OFFICE this day of 
,2008. 

Notary Public in and for the State of Florida 

Printed Name: 
My Commission Expires: 
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Schedule 1 .I 

Computer 
Printer 
Copy Machine 
Golf Cart 
Books 
Ledgers 
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Schedule 2.4 

Water Tariff 
Distribution lines 
Meters 

Total 

$500,000 
200,000 
45,000 

$745,000 
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Schedule 2.6 

Agreement for Wholesale Sale and Purchase of Treated Potable Water By and 
Between Lee County, Florida and Tamiami Village Water Company. 
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Schedule 3.l(e) 

(See attached). 
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03/ 12/2008 TAMIAMI VILLAGE WATER COMPAN 12:41:00 PM 
BALANCE SHEET 
December 31,2007 

ASSETS 

CURRENT ASSETS 

Checking Account 
CASH - SAVINGS 
Undeposited Cash 
Accounts Receivable 

TOTAL CURRENT ASSETS 

PROPERTY AND EQUIPMENT 

PLANT IN SERVICE 
ACCUM DEPR - PLANT IN SERVICE 

TOTAL PROPERTY AND EQUIPMENT 

OTHER ASSETS 

SECURITY ON RENT 
APPLICATION EXPENSES 
ACCUM AMORTIZATION- APPLICATIO 
ELECTRIC DEPOSIT 
DEPOSIT 2" METER 

TOTAL OTHER ASSETS 

$ 1,852.09 
7,777.2 1 

0.00 
18,679.49 

$ 450.00 
1,858.48 
(1,858.48) 
105.00 
300.00 

$ 

!$ 273,449.97 
(193,932.56) 

$ 

28,308.79 

793 17.41 

$ 855.00 

TOTAL ASSETS 

1 



03/12/2008 

LIABILITIES AND EQUITY 

CURRENT LIABILITIES 

TAMIAMI VILLAGE WATER COMPAN 
BALANCE SHEET 
December 31,2007 

ACCTS PAYABLE - REGULATORY FEE 
ACCOUNTS PAYABLE - WATER 
PENSION PAYABLE - 2004 

ADVANCED PAYMENTS 
PAYROLL TAXES PAYABLE 

TOTAL CURRENT LIABILITIES 

NON-CURRENT LIABILITIES 

LOAN FROM STOCKHOLDER 
ACCR EXPENSES - UTILITY DIRECT 
ACCR EXPENSES - OTHER 
CREDIT LINE 
CUSTOMER DEPOSITS 
CUSTOMER DEPOSIT 1 1/2" METER 

TOTAL NON-CURRENT LIABILITIES 

EQUITY 

COMMON STOCK 
PAID IN CAPITAL 
CIAC 
ACCUM AMORT - CIAC 
ACQUISITION ADJUSTMENT 
Retained Eamings 

NET INCOME (LOSS) 

TOTAL EQUITY 

TOTAL LIABILITIES AND EQUITY 

$ 9,246.42 

5,43 8.3 6 

1,510.00 

5,629.65 

1,18 1.62 

64,612.37 

74,313.30 

16,534.31 

12,592.00 

3,026.58 

300.00 

100.00 

23,900.00 

110,778.88 

(106,266.70) 

30,680.15 

(139,926.18) 

(4,969.5 6) 

12:41:00 PM 

23,006.05 

171,378.56 

$ (85,703.41) 

2 



03/12/2008 TAMIAMI VILLAGE WATER COMPAN 
INCOME STATEMENT 

For The Period 

SALES 

RESIDENTIAL - BASE 5/8 

RESIDENTIAL - METERED 5/8 

COMMERCIAL - BASE 5/8 

COMMERCIAL - METERED 5/8 

COMMERCIAL - BASE 1" 

COMMERCIAL - METERED 1" 

COMMERCIAL - BASE 1 1/2 
COMMERCIAL - METERED 1 1/2 

COMMERCIAL - BASE 3" 
COMMERCIAL - METERED 3" 

INSTALLATION FEE 
SHUT OFF FEE 

Total SALES 

COST OF SALES 

WATER PURCHASED 
REGULATORY ASSESS FEE - 2007 

Total COST OF SALES 

Total GROSS PROFIT 

GENERAL&ADMINISTRATIVE 

DEPRECIATION EXPENSE 
CIAC - AMORTIZATION 
SALARIES - OTHER 
SALARIES - METER READERS 
SALARIES - UTILITY DIRECTOR 
SALARIES - OFFICE W A G E R  
PENSION 

January 01,2007 
to 

December 31,2007 

$ 105,079.29 

54,809.72 

2,273.16 

5,097.77 

299.88 

1 , 194.76 

3,597.66 

10,143.04 

15,328.14 
10,325.53 

585.00 

10.00 

$ 208,743.95 

$ 77,884.25 

9,393.48 

$ 87,277.73 

$ 12 1,466.22 

$ 6,509.13 
( 1,695.52) 

7,094.14 
3,3 62.52 

25,327.44 

20,000.04 
9,060.00 

12:41:36 PM 

Pct% 

50.30 

26.30 

1.10 
2.40 

0.10 

0.60 

1.70 

4.90 

7.30 

4.90 
0.30 

0.00 

100.00 

37.30 

4.50 

41.80 

58.00 

3.10 
( 0.80) 

3.40 
1.60 

12.10 
9.60 
4.30 

- 1  



03/12/2008 TAMIAMl VILLAGE WATER COMPAN 
INCOME STATEMENT 

For The Period 

12:41:36 PM 

PAYROLL TAXES 
REPAIRS 
HEALTH INSURANCE 
BANK SERVICE CHARGE 
MATERIALS AND SUPPLIES 
INSURANCE - LIABILITY 
INSURANCE - WORKMAN'S COMP 
EASYBILL - BILLS 
FL RURAL WATER ASS0 MEMBERSHIP 
OFFICE EXPENSE 
TELEPHONE SERVICE 
TELEPHONE 
OFFICE RENT 
ELECTRIC 
CREDIT LINE - ANNUAL FEE 
TAXES - TANGIBLE 
CORP ANNUAL REPORT 
OCCUPATIONAL LICENSE 
BACTERIOLOGICAL ANALYSIS 
POSTAGE 
POSTAGE PERMITS 
LEGAL - ROSE, SUNSTROM 
TRANSPORTATION REIMBURSEMENTS 
BACKFLOW DEVICE TESTING 
STG 2 DISINF BY PROD RULE 

Total GENERAL & ADMINISTRATIVE 

Total NET OPERATING INCOME (LOSS) 

January 01,2007 
to 

December 31,2007 

$ 4,48 0.66 

13,652.70 

15,577.16 

1,300.42 

382.18 

2,853.05 

744.88 

927.58 

248.80 

924.55 

2,142.80 

1,557.73 

8,368.04 

759.93 
150.00 

12.90 

150.00 

50.00 

5 10.00 

2,420.32 

320.00 

150.00 

7 16.22 

500.00 

405.00 

$ 128,962.67 

$ ( 7,496.45) 

Pet% 

2.10 

6.50 

7.50 
0.60 

0.20 

1.40 

0.40 

0.40 

0.10 

0.40 

1 .oo 
0.70 

4.00 

0.40 

0.10 

0.00 

0.10 

0.00 

0.20 

1.20 

0.20 

0.10 

0.30 

0.20 

0.20 

62.00 

( 4.00) 

2 



031 1212008 

OTHER (INCOME) AND EXPENSES 

METER READING FEE 
INTEREST INCOME 
INT EXP - CREDIT LINE 
INTEREST EXPENSE - CUSTOMER DE 
ACCTS REC & ADVANCED PAY ADJ 
LOSS ON RETIREMENT OF PROPERTY 

Total OTHER (INCOME) AND EXPENSES 

NET INCOME (LOSS) BEFORE TAX 

NET INCOME (LOSS) 

TAMIAMI VILLAGE WATER COMPAN 
INCOME STATEMENT 

For The Period 

January 01,2007 
to 

December 31,2007 

$ ( 4,500.00) 

( 14.69) 

1,404.80 

213.90 

216.10 

153.00 

$ ( 2,526.89) 

$ ( 4,969.56) 

12:41:36 PM 

Pct% 

( 2.20) 

0.00 
0.70 

0.10 

0.10 

0.10 

( 1.00) 

( 2.00) 

3 



031 1212008 TAMIAMI VILLAGE WATER COMPAN 12:40:09 PM 
BALANCE SHEET 
January 31,2008 

ASSETS 

CURRE" ASSETS 

Checking Account 
CASH - SAVINGS 
Undeposited Cash 
Accounts Receivable 

TOTAL CURRENT ASSETS 

PROPERTY AND EQUIPMENT 

PLANT IN SERVICE 
ACCUM DEPR - PLANT IN SERVICE 

TOTAL PROPERTY AND EQUIPMENT 

OTHER ASSETS 

SECURITY ON RENT 
APPLICATION EXPENSES 
ACCUM AMORTIZATION- APPLICATIO 
ELECTRIC DEPOSIT 
DEPOSIT 2" METER 

TOTAL OTHER ASSETS 

TOTAL ASSETS 

$ 4,273.40 
8,640.89 

0.00 
20,938.97 

33,853.26 

$ 273,499.97 
(193,932.56) 

$ 79,567.41 

$ 450.00 
1,858.48 
(1,858.48) 

105 .OO 
300.00 

$ 855.00 

1 



03/ 12/2008 TAMIAMI VILLAGE WATER COMPAN 
BALANCE SHEET 
January 31,2008 

LIABILITIES AND EQUITY 

CURRENT LIABILITIES 

ACCTS PAYABLE - REGULATORY FEE $ 

ACCOUNTS PAYABLE - WATER 
PENSION PAYABLE - 2004 

ADVANCED PAYMENTS 
PAYROLL TAXES PAYABLE 

TOTAL CURRENT LIABILITIES 

NON-CURRENT LIABILITIES 

LOAN FROM STOCKHOLDER 
ACCR EXPENSES - UTILITY DIRECT 
ACCR EXPENSES - OTHER 
CREDIT LINE 
CUSTOMER DEPOSITS 
CUSTOMER DEPOSIT 1 1/2" METER 

TOTAL NON-CURRENT LIABILITIES 

EQUITY 

COMMON STOCK 
PAID IN CAPITAL 
CIAC 
ACCUM M O R T  - CIAC 
ACQUISITION ADJUSTMENT 
Retained Earnings 

NET INCOME (LOSS) 

TOTAL EQUITY 

10,249.28 

6,383.48 

1,510.00 

6,199.39 

1,169.98 

64,6 12.37 

74,313.30 

16,534.3 1 
12,499.40 

3,026.58 

300.00 

100.00 

23,900.00 

110,778.88 

(106,266.70) 

30,680.15 

(144,895.74) 

3,180.99 

12:40:09 PM 

25,512.13 

171,285.96 

$ (82,522.42) 

TOTAL LIABILITIES AND EQUITY 

' 2  



03l12l2008 TAMIAMI VILLAGE WATER COMPAN 
INCOME STATEMENT 

For The Period 

SALES 

RESIDENTIAL - BASE 518 
RESIDENTIAL - METERED 5/8 

COMMERCIAL - BASE 5/8 

COMMERCIAL - METERED 5/8 

COMMERCIAL - BASE 1" 
COMMERCIAL - METERED 1" 

COMMERCIAL - BASE 1 112 

COMMERCIAL - METERED 1 112 
COMMERCIAL - BASE 3" 

COMMERCIAL - METERED 3" 

INSTALLATION FEE 

Total SALES 

COST OF SALES 

WATER PURCHASED 
REGULATORY ASSESS FEE - 2008 

Total COST OF SALES 

Total GROSS PROFIT 

GENERAL & ADMINISTRATIVE 

SALARIES - OTHER 
SALARIES - METER READERS 
SALARTES - UTILITY DIRECTOR 
SALARIES - OFFICE MANAGER 
PENSION 
PAYROLL TAXES 
HEALTH INSURANCE 
BANK SERVICE CHARGE 

12:42:39 PM 

January 01,2008 
to 

January 31,2008 Pct% 

$ 9,771.98 

7,297.55 

211.47 

528.47 

27.89 
145.32 

334.56 

829.92 
1,425.53 

1,7 13.0 1 

45.00 

$ 22,330.70 

43.80 
32.70 

0.90 

2.40 

0.10 

0.70 

1.50 

3.70 

6.40 
7.70 

0.20 

100.00 

$ 9,341.92 41.80 

1,002.86 4.50 

$ 10,344.78 46.30 

$ 11,985.92 54.00 

$ 488.07 

373.56 
2,110.62 
1,666.67 

755.00 

454.00 
1,482.07 

108.18 

2.20 

1.70 
9.50 

7.50 
3.40 

2.00 

6.60 
0.50 

1 



0311 2J2008 TAMIAMI VILLAGE WATER COMPAN 
INCOME STATEMENT 

For The Period 

INSURANCE - LIABILITY 
Bad Debts 
FL RURAL WATER ASS0 MEMBERSHIP 
OFFICE EXPENSE 
TELEPHONE SERVICE 
TELEPHONE 
OFFICE RENT 
ELECTRIC 
BACTERIOLOGICAL ANALYSIS 
TRANSPORTATION REIMBURSEMENTS 

Total GENERAL & ADI"ISTFtATIVf3 

Total NET OPERATING INCOME (LOSS) 

OTHER (INCOME) AND EXPENSES 

METER READING FEE 
INTEREST INCOME 
INT EXP - CREDIT LINE 
ACCTS REC & ADVANCED PAY ADJ 

Total OTHER (INCOME) AND EXPENSES 

NET INCOME (LOSS) BEFORE TAX 

NET INCOME (LOSS) 

January 01,2008 
to 

January 31,2008 

$ 226.34 

40.47 

248.80 

56.18 

147.00 

94.92 

697.84 

33.54 

50.00 

35.44 

$ 9,068.70 

$ 2,917.22 

$ ( 375.00) 

( 2.10) 

107.40 

5.93 

$ ( 263.77) 

$ 3,180.99 

12:42:39 PM 

Pct% 

1 .oo 
0.20 
1.10 

0.30 

0.70 

0.40 

3.10 

0.20 

0.20 

0.20 

41.00 

13.00 

( 1.70) 

0.00 
0.50 

0.00 

( 1.00) 

14.00 

14.00 ----- 
---e- 

2 



Schedule 3.1 (i) 

Employee pension plan 
Health Insurance 

HOUSTON 973586~3 



Schedule 3.1(1) 

Distribution Lines and corresponding customer meters. 

HOUSTON 973586~3 



Schedule 3.1(m) 

None 

HOUSTON 973586~3 



Schedule 3.l(n) 

None 

HOUSTON 973586~3 



Schedule 3.1(0) 

Utility Director 
Office Manager 
Office Clerk 
Meter Readers 
Field Employees 

HOUSTON 973586~3 



Schedule 3.1 (9) 

None. 

HOUSTON 973586~3 



Schedule 3.1 (s) 

(See attached). 





... . _ .  _......... .... .. .... .... ~ .................. . 1 . ... 



. .. 











2 :1 j 1.i;;: :,*:.f..;aii.. ;<&Ak 
., . . . , . . . . , . . . . . . . . . . . . , .. . . . . . . . .. . . . . . . . .. . . . . . . . . , , . . . 

G;! 
... 



I. 
3
 



, 
. 

. 
... 





r
-
-
 





.. . . . . . . . 



-
i
 

t?
 

1'
1 





EXHIBIT D 

A statement describing the financing of the purchase. 

The purchase of the Tamiami water system was financed through the use of equity financing by 
Ni America Capital Management, LLC. 



COMPOSITE EXHIBIT E 

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

Ni Florida, LLC is funded through a related entity, Ni America Capital Management, LLC (“Ni 
Management”). The financial statements for Ni Management are provided herewith. 
Additionally, a letter fiom the CFO, Ed Wallace, is included indicating Ni Management’s ability 
and intent to provide funding necessary to Ni Florida. 

Ni Management is funded through a private equity source, MetalMark Capital LLC, along with 
management investment. 



Ni America 
Consolidated FI 

As of and for the Twelve M 

Income st.atement: 

Ordinary Income/Expense 
Expense 

D.qXeCiatlQn Expense 
Interest Expense 
Operation and Maintenance 
Miscellaneous Expenses 
Due Diligence Expenses 
Capitalized Acquisition Costs 

Total Expense 
Net Ordinary Income/(Loss) 
Other InramejExpense 

Transaction Expense 
Other Income 

statement of Cash Flow 
Operating 

Net Income 
Depreciation Expense 
Working Capital 

Net cash provided by (used in) Operating Activkies 
Investing 

Fixed Asets 

ncing 
Amegy Bank Capital 
Member Equity 
Capital Stock Expense 

Net cash increase (decrease) for period 

Net cash provided by (used in} Investing Activities 

Net cash pt-ovidqtl by (used in) Flnancfng Aetlvitles 

Cash at beginning of pertod 
Cash at end of period 

December 2007 
Actual Budget, 

$ 214,693 $ 175,169 

11,313 
4,860 

2,089,864 
168,713 

76,641 76,641 

$ (1,939,7781 
11,313 
509,923 

(1,418,541] 

63.387 
18,534,403 
(1,432,&3O] 
1?’,204,959 
15,378,129 

$ 15,378,129 



Consolidated Financial Stateme 
As of and for the Twelve Manths Ending 

Balance Sbeet 

Current Assets 
Cash 

Chasewuod Operating Account 
Amegy Bank Account 
Restricted Cash 

Totat Checking/Swings 
Other Current Assets 

Accts Rec from Customers 
Prepayments 

Total Other Current Assets 
Total 
Defer enses 
Fixed Assets 

Utility Property 
Non-utility Property 
Accumulated Depreciation 

Total Property and Investments 
Total Assets 
LiaWIltles & Equity 

Wabnlties 
C 

Accrued Taxes 

Due to Metalmatk 
Mlsc Current & Accrued Liabilities 

Total Current Liabilities 
Long Term Liabilities 

Long-Term Debt 
Total Long Term Liabilities 

Total Liabilities 
Equity 

Member Equity 
Capital Stock Expense 

Total Equlty 
Total Liabilities & Equity 

pecem ber 2007 

$ 4,529 
1$855,847 

517.754 
15,378,129 

6,003 
27,552 
33,556 

15,411,684 
5,913 

282,021 
126,268 
(13,313) 
402,888 

$ 15,814,573 

$ 147,230 
39,761 

107 
13 

31,250 
327,556 
549,391 

3,475 

63,387 
63,387 
612,778 

18,574,403 
(1,432,830) 
(1,939,778) 
lS,Zf&795 

$ 15,814,573 



Ni America Capital Management LLC 

March 31 ,2008  

Ms. Ann Cole, Director 
Commission Clerk and Administrative Services 
Florida Public Service Commission 
2540 Shumard Oak Boulevard 
Room 110 
Tallahassee, Florida 32399-0850 

Re: Tamiami Village Water Company Inc. and Ni Florida, LLC’s Application for Approval 
of Transfer of Tamiami Water System 

Dear Ms. Cole: 

This letter is provided in suppoit of the above-referenced Application. I, Ed Wallace, as CFO of 
Ni America Capital Management LLC and CFO of Ni Florida, LLC, hereby confirm that I have 
the requisite authority to provide the necessary financial resources for Ni Florida, LLC to own 
and operate Tamiami Village Water Company, lnc. in accordance with applicable regulatory 
statutes and rules so as to ensure the health and safety of our customers. 

Sincerely, 

Edward R. Wallace 
CFO 
Ni America Capital Management LLC 
Ni Florida LLC 
109 1 3 Metronome 
Houston, Texas 77043 
713-574-7755 



EXHIBIT F 

The proposed net book value of the system as of the date of the proposed transfer. If rate 
base (or net book value) has been established previously by this Commission, state the 
Order No. and date issued. Identify all adjustments made to update this rate base (or net 
book value) to the date of the proposed transfer. 

Net book value of plant in service is $79,517 per Tamiami’s December 31, 2007 financial 
statements. 

Rate base for the Tamiami water system was last established by the Commission in Order No. 
95-1441-FOF-WS, issued November 28, 2008 in Docket No. 950015-WU. The rate base per 
Tamiami’s December 3 1,2007 financial statements is calculated as follows: 

Utility plant in service $273,450 

Accumulated depreciation (1 93,93 3) 

CIAC (1 10,779) 

Amortization of CIAC 106,267 

Current rate base $ 75,005 



EXHIBIT G 

A statement setting forth the reasons for an acquisition adjustment, if one is requested. 

Ni Florida is not requesting an acquisition adjustment at this time. 



EXHIBIT H 

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

Copies of Tamiami’s federal income tax returns for the years 2005 and 2006 were provided to 
the Buyer. 



EXHIBIT I 

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

Ni Florida, after reasonable investigation, notes the assets appear to be in satisfactory condition 
and in compliance with applicable standards set by the Department of Environmental Protection. 
The seller currently has no notices of violation to be addressed; however, as part of its review, Ni 
Florida noted certain capital improvements to be addressed within a reasonable time period post 
closing. 



EXHIBIT J 

An affidavit that the notice of actual application was given in accordance with Section 
367.045(1), Florida Statutes, and Rule 25-30.030, Florida Administrative Code, by regular 
mail. 

Exhibit J will be a late-filed exhibit. 



EXHIBIT K 

An affidavit that the notice of actual application was given in accordance with Rule 25- 
30.030, Florida Administrative Code, by regular mail or personal delivery to each customer 
of the system being transferred. 

Exhibit K will be a late-filed exhibit. 



EXHIBIT L 

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

Exhibit L will be a late-filed exhibit. 



EXHIBIT M 

Evidence that the utility owns the land where the utility treatment facilities are located. 
Or, where the utility does not own the land, a copy of the agreement which provides for the 
long term, continuous use of the land, such as a 99-year lease. The Commission may 
consider a written easement or  other cost-effective alternative. 

In lieu thereof, the Joint Applicants have attached a copy of the Agreement between Tamiami 
and Lee County dated October 1 , 2002, for bulk water service. 



JOHN USTICA 

‘ I  

AGREEMFNT FOR WHOLESALE SALE AND BURCWSE OF 
TREATED POTABLE WATER BY ANR BETWEN 

LEE COUNTY, FLORIDA AND 
TAMIAMX VILLAGE WATER COMPANY 

PAGE 12/20 

TI-US AGR.EEMENT is made and entered into on this 1st day of October, 2002, 

by and between LEE COUNTY, Florida, a Charter County and a polittcat subdivision of 

the State of Florida (“County”) and Tnmbmi Vfllnge Water Company, collectively the 

“PaTfies”, for the wholesale sale and purchase of treated potable watet. 

WEIEREAS, the County owns, operates and maintains a Public Potable Water 

Supply System in Lee County (“System”) which is available for providina service to 

Tamiami Village Water Company and, 

WHEREAS, the County’s potable water ptaduction and treatment facilities have 

sufficient capacity, and will continue to do so fir thc term o f  this Agreement, to provide 

treated potable water to Tamiami Village Water Company and, 

WHEREAS, Tamiahi Villa@ Water Company now desires to purchase, and the 

County desires to sell, wholesale treated potablc water to Tamiami Village Water 

Company for so long as Tamiami Village Water Company provides retail potable water 

service to 1.19 water customers; and, 

WIXBREAS, both the County and Tamiami Village Water Company have the 

legal ability and authority to enter into an Agreement for the wholesale sale and purchase 

of treated potable water; and, 

WHEREAS, this is  solely a contract for the wholesale sale of tteated potabIc 

water to T a m i d  Village Water Company and is not to be canstrued in any manner as a 

cliange to any of the billing policies for either thc County or Tamiami ViIlege Water 

.. . 
s : \ u t l t ~ \ C o m A ~ m l  fbr.Fot6hle Wntcr.doc 1. 
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Company with respect to Its' retail sale of potable water to Tamiami Village Water 

Company customers on a non-emergency basis; and, 

WHEREAS, tlie Parties find that this Agreement serves a public purposs and i s  fa 

the public's bencfit. 

NOW TI-IE€?EFORE, in corisideration of the above, and the conditions, covenants 

and obligations between the Parties as outlined further herein, the sufficiency of which is 

accepted by thc Parties hereto, the Psrtfes agree as follows: 
, 

PRTXCLEX, GE N E W  CONDITIONS 

1.. J The preamble statements above are accepted and approved by the Parties, 

atld arc incorporated herein as if set out at length in this Section. 

1.2 The County agrees to provide to Tamiami Village Water Company and 

Tamiami Village Water Company agrees to accept, pursuant to the terms snd coiidltions 

get forth herefn, a quantity of treated potable water, treated in accordance with and 

conforming to the cxisting standards o f  the Department of Environmental Protection, the 

Divlsion of Health, and/or County Health Depmbr" and all other governmental bodics 

having regulatory jurisdiction over such matters, as may be modified by those agencies 

from time to time. The County represents to Tamiami Village Water Company that its 

watcr treatment facilities are praently operating and producing treated potable water in 

accordance with cxlsting regulations and standards. The County furthcr agrees that 

during the life of this Agreement, the water quality shall be inaintained at n level to 

conform with present and fiturc reqirircments of all regulatory agencies having 

jurisdiction thereof, or in the event there are any changes in the regulations o f  the relevant 
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regulatory agencies, the County shall hnvo use of all necessary time that is allotted by the 

affected regulatory agency to bring the water quality to the new regulated standards. 

The County shall not, at any time, assume or be obligated to Bssume any 

financial responsibility for the operation and maintenance of Tamiami Village Water 

Company’s potable water distribution lines lying within the corporate limits of the 

Tamismi. Village Water Company. 

ARTICLE If. REP RESEN’I’ATIOJWS 

2.1 The County hereby represents to Tamiami Village Water Company that it 

has and will continuc to have thc ability to provide T a m i d  Village Water Company 

wlth sufficiefit treated potable water, of the quality required by this Agreement, to the 

existing service territory, for the tenn of this Agreement. 

2.2 The County reprcsents to Tamiami Village Water Company that it will, 

during the term of this Apemenr, have sufficient raw water supply capacity, and water 

treatment capocity, to furnish the treated potable water in sufficient quantity referred to 

above, except for those events beyond the County’s reasonable control, to include, but 

not be Ijmited to: mechanlcnl failures, repairs, routine maintenance, Acts o f  God, 

rationing, or additional regulation by any State or Federal agencies which would 

potentially alter the quantity and/or the quality of the delivered water, or any other 

matters beyond the rcasonable lawfir1 control of the County. 
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TltCLl?, 111. CHARQES AND MA3NTENANCE 

3.1 Tamiami VlIlag0 Water Company shall pay the “County-Wide Bulk PotabIe 

Water Rate” of $2.46 per thousand gallons delivered pursuant to Lee County Resolution 

No. 02-07-44. As it may be amended &om time to time by the BOCC, pursuant to law, 

and wMch rate may be modified by the County from t h e  to time, system-wide, during 

the term of this Agreement. 

3.2 Tamiami Viliagc Water Company shall be responsib1.e for payment for 

water delivered by the County to Tamiami Village Water Company. Tamhi Village 

I 

Water Company shofl make all reasonable efforts to minimize leakage within its water 

distribution system3 and will comply with the Florida Department of Environmentid 

Protection, CCR rules and regulations, and other regulations as they apply. 

3.3 The County shall remain and be r~spons~bk for all maintenance, repairs and 

calibrations of the Meters for wholesale potable water services to Tadami Village Water 

Company. 

3.4 All, Meters required hereunder shalt be readily accessible for reading, testin8 

and maintenance. The County dial1 be responsible for maintaining the Meters in good 

working condition’at all times, and for the testing and calibration of the Meters. The 

. Meters shall be tested at least annually in accordance with the American Water Works 

Associatioi) Standards for Meter Testing or other mutually agreeable standatds. 

3.5 The County shall have the right upon rcasonabb notice to Tamiami Vilisge 

Water Company, and whcn reasonably necessary, to enter upon Tamiami Villaie Water 

Company’s lands and improvements thereon to revIew and inspect Tamiami Village 
9 
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Water Company’s operating practices for the distribution of potable water, as they may 

relate to this Agreement. 

3.6 Payment for all charge1 for the sale of the wholesale potable water from the 

County by Tamiamj Village Water Company, shall be made to the County on a monthly 

basis during the term of this Agreement within thirty (30) days, RIOSS, or as otherwise 

mutually established by the Parties, 

3.7 Tmiami Viflage Water Company shaIl be responsible for all charges 

associated with new connections to the County’s potable water system when such new 

con.nections constitute an increase: in the flow from the previous customer. 

ARTICLE IV. T E m  OF&REE MENT 

4.1 This Agreem.ent for Tamiami Village Water Company’s purchase of bulk 

potable water from the County shall rem&, in full force and effect on a continuously 

exclusive basis. 

ARTKLE VI ADDITIONAL PRO VISION$$ 

5.1 Tis Agreement sball be binding upon and inure to the benefit of the 

stlccessors and assigns of the County aid Tarniami Village Water Company. This 

Agreement may only be amended.by a mutual agreement of the Partics hereto, which 

mendmcnt shall be reduced to writing and executed with the same formalities as the 

execution of this Agreement. 

5.2 TKS Agreement shall be construed and enforced in accordance with the 

laws af the State of Florida. 

. 



5.3 Notices provided by this Agreement to be served in writing upon either of 

tlie Parties shall be deemed sufficient if delivered to an authorized representative of either 

of the Parties, or if mailed by registered or certified mail, return receipt requested, to thc 

sddrcss of the Party below witten or such other address= as the Parties may designate in 

writing. Such notices shall be effective from the date the same is deposited in the mails, 

registered, first class postage prepaid and addressed,.whether or not received. 
4 

Tamjaml Village Water Company: Mr. John Mica 
Utility Director 
9280-5 College Parkway 
Fort Myers, PL 33919 

County: Director of Utilities copy To: 
Department of Lee County Utilities 
Post Office Box 398 
Fort Myers, FL 33902-0398 

Ofice of Lee County Attorney 
Post Office Box 398 
Fort Myers, FL 33902-0398 

5.4 If for aixy rpson during the term o f  @is Agreement, any local, stat0 or 

fedemf governments or agency shall fail or refuse to issue tho necessary permits, grant 

necessay approvals, or require any change in the operation of the treatment, transmission 

and distribution systems by thi? Parties hereto, then, to the extent tltat such requirements 

. shall affect tlie ability of either Party to perform any of the terms and conditions of this 

Agreement, the affected Pam shall be excused fiom the performance thereof. 

5.5 Each Party shall remain liable for its own negligonce or omissions, and by 

entering into this Agreement, the County has not waived its right of sovereign immunity 

beyond the statutory limits as set out at Section 768.28, Florida Statutes. 

i .  , . .  , 
9 . . 

. .  
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5.6 This Agreement is solely for the benefit of the Parties signing hereto, their 

successors and assigns, and no riglit nor cause of action shall accrue upon or by reason 

hereto to or fox the benefit of any third party not a signatory hereof 

5.7 This Agreement shall be binding upon the heirs, executors, administrators, 

successors, elid assigns of the Parties liereto, except aa may bs expressly limited herein. 

5.8 All rights, remediea and powers granted to Tamiami Village Water 

Company or the County herein shall be cumulative and may be exercised singly or 
2. 

wncurrently. In the event a dispute arises between Tamiami Village Water Company 

and the County relating to the: performance of the respective obligations under this 

Agreement, both Parties may utilize all remedies authorized by law. 

5.9 Each party hereto shaIl keep, observe and perfom all requirements of local, 

statte and federal laws, rules, regulations, or ordinances applicable to this Agreement 

while it is in force and effect. 

5.10 The failure of either party hereto to enforce any of the provisions of this 

Agreement or the waiver thereof, in any instance, shall not be construed as a general 

waiver or rehquishment on its part of any such provision but the same shall, 

neverthelesso be and remain in full force and effect. 

5.1 1 Where m y  consent, approval or standard is required by the Patties hereto 

pursuant to the tems of tliii Agreement, then thc applicrtble standard for determination 

shall be on a reasonable basis. 

5.12 ' The headings uscd in this Agreement are for reference only, and will not 

be relied upon nor used in the interpretation of same. 

S:\UTlL;i\COffTRAC'Mgmt for.Potnblo Walu.doc 7 
I 
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.,- 

5.13 This Agmement and any addondum pertaining hereto, as may be executed 

by the Patties, represents the entire understanding between the Parties wkh respect to &e 

undertakings covered hereunder and there are no oral or collateral agreements with 

respect ther?t,to between the Parties. Any prlor agreements ox understanding dealing 

basically with the same subject matter of tl6s Agxeement.sbal1 be superseded by this 

Agreement and no longer of force and effect. Neither Patty hereto shall be bound by any 

supplement hereto unless it is signed by an authorized repx'esentative of each of the 
% . 

Parties. 

5.1 4 No assignment, delegation, hansfer or novation of this Agreement or part 

hereof, shall be made by Tamiami Village Water. Company, unless approved by the 

County. 

5.15 It i s  understood and agreed to by the PartiesL that eithcr Party shaU have 

reasonctble access to the books, records and accounts of the agents, designees or vendors 

duly contracting with either Patty for the purpose of fulfilling, any of their oblgations 

under this Agreement. 

5.16 This Agreement and any subsequent amendments hereto shall be filed 

with the Lee County Clerk of the Circuit Court, Minutes Department, 

S\UTll3CONlRAC7U\gmt for Polablu Wnrer.doc 8 
# 
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IN WITNESS WI-lEREOF, the parties have executed this Agreement by their 

duly authorized officials, on the date above first written. 

ATTEST: 

ATTEST: CHARLIE GREEN 
CLERK OF COURTS 

4 

APPROVED AS TO FORM: 

By: 

BOARD OF COUNTY COMMISSIONERS 
OF LEE COUNTY, FLORIDA 

APPROVED AS TO FORM: 

k B 
of county Attomey 

S:\UTlLg\CONTRAC?L\msnt Far PotnWs Wnlcr.doa 9 



EXHIBIT N 

Sample tariff sheets for each system proposed to be transferred reflecting the change in 
ownership, the existing rates and charges, and the territorial descriptions for each water 
and water system. 

See attached sample tariff sheets. 



EXHIBIT 0 

The current water and water certificates issued for each system, and where not available, a 
statement providing an explanation of the steps taken by Ni Florida to obtain the 
certificates. 

Attached is Certificate No. 388-W issued by the Commission to Tamiami Village Water 
Company, Inc., Inc. 



3910468  

Pu6Ci Service Commisswn 
CERTl F!CAJE NUMB Eli  

386 - W 

Upon consideration of the record it is hereby ORDERED 
that authority be and is hereby granted to 

TAMIAMI VI- M m  CQMPANY, INC. 

Whose principal address is 
9250-5 COI3;M;T: P-X?KL\mY 

ET. PEE%, FLORIDA 33919 (LEE COUIWY) 

to provide WXJER service in accordance with 
the provisions of Chapter 367, Florida Statutes, the Rules, 
Regulations and Orders of this Commission in the territory de- 
scribed by the Orders of this commission. 

This Certificate shall remain in force and effect until sus- 
pended, cancelled or revoked by Orders of this Commis- 
sion. 

ORDER PSC-95-1441-FOF-hKl DOCKET 950015-FJU 

ORDER DOCKET 

ORDER DOCKET 

ORDER DOCKET 

BY ORDER OF THE 
FLORIDA PUBLIC SERVICE COMMISSION 




