
Sunshine Utilities 
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September 7,2010 

Ann Cole, Commission Clerk 
Florida Public Service Commission 
2540 Shumard Oak Blvd. 
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Docket No. 100377-WJ, Application for transfer of water facilities to Marion 
County, and amendment of Certificate No. 363-W, by Sunshine LJtiiities of Central 
Florida, Inc. 

Dear K g .  Cole: 

Please find the corrections to the deficiencies in the above mentioned docket. 

Deficiencies 

1. Please fmd attached a copy of the Original Agreement. 

2. 

3. 

4. 

5.  

A copy of Sunshine Utilities 2009 Annual Report was delivered to Todd Petrie. Assistant 
Dircctor of Marion County Utilities. 

Marion County officially assumcd rcsponsibiiity on August 2,2010. That is thc day that 
we read the customers meters for their ikal bill. 

AU customer deposits and interest have been refunded to customem on August 11, 2010. 

AU KAF's that are due on the Lake View €ids subdivision Wiu be included in our next 
payment for the period on July-December 2010. 

E you have any question concerning the above information, please feel h e  to contact 
me at (352)347-8228 or E-mail me at Sunsl~ieEt&L?,ao!.coni. 

Pewaine Christmas 
Manager 
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d THIS INSTRUMENT PREPARED BY 
AND SXWLD BE RETURNED TO: 

Thomas A. cloud, Esq. 
GRAYROBINSON, P.A. 
301 East pine Street. Suite 1400 
Post moe Bcpr 3068 
Mando,R 325023068 
(#3) 843-8880 
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MARION COUNTYlSUNSHlNE UTILITIES OF 
CENTRAL FLORIDA, INC. 

WATER SYSTEM 
ASSET PURCHASE & SALE AGREEMENT 

CONTRACT NO. *O-= 

THIS AGREEMENT, IS made ard entered into thte zoA day of 
,2010 (me Znectlve We"), by and between MRION COUNW, a 

politral subdivrskm of the State of Florida (hefeafkf "COUNTY"), and SUNSHIHE 
UTILITIES OP CENTRAL FLORIDA. I=., a Florid8 corporation (hereafter "SEUER") 

R E C I T A L S  

April 

1. SEUER own6 and operates a potable watar pradrrclion: treatment, 
storage. rran%rmWn. and ~stnbutm .system in Marlon Comly, Florlda, mown as tte 
Lakeview HtNs Water System (hereafter the 'Water ~ S k r n 3 .  

Tne Water Sy8tem (hereafter a160 referred to as the %Rillty System7 
operates under Certi i i te of Authorization (the "Certificate") issuad b/ the Florida 
?ut& Seivfce Cornm'soion (the "C6minissk*1"], which authwkes SELLER to provtde 
water senrioe to certain territories in Marion Courdy, Rw&. 

2. . 

1 
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3. Pursuant to its governmental prmers IJ&~ Chapter 125. Flclrida Statutes. 
and other applicable laws, the c(xINN i6 authorired to preserve and enhance psent 
advantages, encourage the most appropriate m e  of land, water and reswms, 
consistent with public intereei, facilitate adequate and efficient provision of water and 
seweage facilities, and wnwrve, develop, utilize, and proteot ~ t u r a l  iesourca wlthin 
its prisdlctii 

4. The SELLER is willing to sell the Ut i l i i  System to the COUNTY, and the 
C O U W  Is wllling to purchase the MiMy System from the SELLER. 

5. The COUNTY hes the pwef  end authority to aoquirr VR Wtlity System 
and to operate Me UWily System in order to provlde potat& water rnlrastwture and 
sew- wimm Marion County, and the SELLER has the power and authorrty to s e l l  the 
UtiMy System 

6. Pursuant to Section l25.2401. Ficrjda Statutes, h* COUNTY hzs 
examin& the SELLER6 Water System A d ,  b s  examined its exlsting financial 
strudure, has examined the long-range needs and goals of the COUNTY relative to the 
provision of water sewice to its present and future cittzrS, and has deteimined that the 
acquisition of the Utility System is in %e prrOric interest. The COUNTY has alm 
examinedlhme docwnents specified in Section 37.071(4)(a), Florida Statutes. 

7. The partles have wgotlateb In gDod lam and are empowered to be tmund 
by the h a r m  and conditions set forth in this Paeement. 

ACCORDWOLY, in comlaeramn or me above Reatals and benefits to be 
denved f r m  the rmhlal observetion d the cwenarrts contained hersn, and other goad 
ard ~lusble constderatin t h  receipt end sufficiency of which are hereby 
acknowledged by the prtles, the parties a p e  a6 follows 

SECTION 1. RECITALS. The above recitals are true and conect, and form a 
materia! part d thrs Agfeement 

m m N 2 P W E  AND 8ALE 0 F WATER syaaru ASSET% . The 
SELLER, ~ u r s ~ a n t  to the circumstances noted in the Recitals abwe, aarees to aell and 
ttm COciFin agrees to tuy itm uti l i  m. mnsistlng d all persa&~ pmpeity used 
M held for use in canT)Bc1K: ‘ n wlth the MI& System, heremafter refelred to as the 
‘Purcheaed Assets* or the Water @&em Assets ” 

SECTION 3. PURCHASED A-S. On the Closing Date, as defined below, 
SELLER shall sell. amen. transfer, convey and de!kr Lo COUNTY, and COUNTY shal! 
purchase, aocept and &y for all of the right, title and irkrest, in and to the fd!aWlog 
propetty and assets: 

2 
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3.1 Easements and Other W~hts. All rights, privileges. easements, 
rienses, prapt ive rigMs, righte-of-ways, and rights to we p u ~ i  and private roads, 
highways, streeta, and other amas owned and/or mxi by the SELLER in connection 
with ttm mnstruction, reconstrudion, installation, maintenance and operation of Me 
Utility Sys@rn and the Rar;hased A s &  (coilectjvely referred to as thp 'Easements"). 
?'he Ememer?ts am located in recorded plats and dedleated pbllc rights4Gway and 
are M n g  conveyed to the CotlNlY. 

3.2 Water DMrlbuUon L h .  The fdlowing assets owned by the 
SELLER a n d T k d  or held for use in connection with the IJtil i  System, as more 
specificelly d%scfibed En ExhM "1" hereof, including all water tnnsmission. 
distribution, and other water facilities of every kind and description whatsoever including 
withad Iimitatlon, all trade fktures, IeasehM improvements, controls. col lect i  and 
tnnamissian pipes or faciiiiis, valves, meters, service connections and all other water 
seMm mnections, and a# other water physical facjliks and propetty inftal)ations in 
use in connection with the operation Cri the Utiiity System &f the SELLER. The patties 
hereto agree that the CWNTY is buying the physlcai assels ai the SELLER in an "as 
isn and 'where is" mnditm withobt relying upon any warranty or revesentation from the 
SELLER rsgard@ ths phVsioa1 conditjon of the Purchased A ~ s e b  or condition of any of 
the improvements m W e d  thereon. The COUNTY ha5 inade its w n  investiptiom 
of the Purchased Assets and is relylng a e h ,  upon mew invest!gationa in makkg tne 
purchase dt9cri&d in this Agreement, 

3.3 f e m l g r v  Wdl kens&. SELLER agrees and acknowklges 
that coUNTY%M require use of the wen located on the Ian& described in Exhibit "2'' 
attacned to and incofporatecl in thk Agreement Therefore, SELLER M e b y  grants to 
COCLldTy a temporary Ilcense r+&t to use the well and appurtenent equipnerd to supply 
@able water to those custoners of the W&r Syatein Ixghnlng on the Effective Dale 
of ihii Agreement and term.mting upn the earher of [I) one {I) year after the Effective 
!Ate, or (2) upon cornpledion of construction by the COUNT\! of a water pipeline and 
oormedion to p d e  water service to the customers of the W e b  System. In the went 
such water pipehe construction and conriedicn tc provide watw sewice to its 
customers cl the Water SysIern is not acwrnrjiihed within one (?) year of the Etkctive 
Cate of this Agreement, SELLER agress and acknowbbges the COUNTY may 
thereafter use the well and appurtenant equipment ta supply patable water to those 
customers af the Water -System for an additional priod mt to exceed o w  (I) year. 
During anjj such Wtlonal one (1) year period. the COUNTY zgrses to pay SELLER an 
amount equal to THREE HljNGRED ANcl N0/100 DOLLARS ($300.00) per month for 
its me of the well and appurtenant euuipment, Wch amount shall be due and pyabk 
to SELLER u p  the first (1 ") bay of each month. 

3.4 Eau imnent All equipment, bois, pairs, laboratory equipment, 
office eqtiipmZ and other personai propmy Owned ty the SELLER and utilized IS/ the 

3 
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SELLER exdusively in connection with the operation of !he Utility system 
equipment as exists is w minor that no inventory tbreof is requlred. 

L5 Customer Rscirrds and Suuppller Lists; Plans and 
Swmqationr. All current customer records and supplier lists, as-buiit surveys and 
water pans. plats. engneerlng and ather Omwlngs, &slgns, Muepnnq plans and 
specifications, any and all repmducbk documents, mylars, sepias, and other original 
dmuments used or for use with the Utilitf System, accounting and CUStQlli8r 
records and all oMer irformatlon and &@ness records in the possession of the 
SELLER t M  relate to the operation of the Utility System. The SELLER may make 
copies of its 5xioks, plans and records. et its expetlfx, before transferring the wigiwl or 
copies ol the books, plans and r w r d s  to the COUNTY, These ~A~uments  shall include 
any such documents related to wo~I~-in-progress, if any. A listin0 of the as-hiit 
endneerhg pbns is attached to and inowparated in this Agreement as ExhlMt "a" 

Cectlficaton. Pornits. and Apwouak. Sajejec! to aM necessacy 
regulatory appwab and to ali wnditiona, IirnMione or rcstricfMns oontained therein, all 
exiding o@WI cerMiCates, permits, and other governmental authorisations and 
apprwab of any kind in the poseession of SELLER necessary to cperale and maintain 
:he Utiilty System in accordam with all governmental requirements, more sper;tfiCally 
described in ExhW =4," attached to zhc[ mmporeted in th!s Agemnt. Certificated 
Service Area maps and legal descripions accuratetf reflecting those service area6 
twenty csrtlflcated by the FPSC rebled to me Utility !3ptern are attached to and 
incorporated in this Agreement as ExhM "5." The COUNTY agrees to exeoute 
necessary forms required by priwienhal agemies t* tcansfw and to aeswne 
SELLER'S lutwe oM@&tlcns UMer s a M  permits and approvals. These c e r t i f i m ,  
perdts. and approvals shall inclwle, but no! be limited to. the SI. Johns R k r  Water 
Mansgemgnt Dlstrid ("SJRWMD') carrsufnplive use or water rn permits. he FPSC 
ceiiirwk, and any such certificates, permits, and approvals related to workh-progress, 
If any, and sMI tm transferred and delivered to the COUNTY ai SELLER's expense. 

SJ @cdudec! Ass&. The foWDwing assets of SELLER regarding the 
utility System shall not be included in the assets CowJeyed to COUNTY as par! of the 

Sixh 

Purchased Assets: 

(1) SELLER's cash and SEI. 1,ER's bank account; 

(2) Federal, State or Lccal Tax or other deposits mair&ained by 
SELLER with any governmental authority for SELLER's use and benefi; 

(3) Vehicles or other equlpzn! which are r d  utilized by 
SELiER exclusively in the operatian and mairdenafice of the Utllitj System; and 

4 
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(4) AM furniture, fixtures, Onim equipment, general mslmejs 
records and other assets of SELLER oot located on Me sde of the MI#y %&ern or 
which are not held fcr the excllLsive us@ or bemM of the Utillty System 

That oertaln real propertv M E  paacularly described as Lot 
I ,  Block c. as Shown on mat cei-tatn ptat of ~alcevlew H N ~ ,  amrang to me piat thereof 
recorded m Rat Book W. Page 28, W i c  Records of Maron CQUniy, Flonda, Parcel 
Idei-tificatlot-t W 4wSOaMi3-01 (the "Uhlrty Propedy"), &all not be included in the 
assets wnveyed to me CMIIWf hereunder and shali ba retained by SELLER 

(6) 

S€Cl'IOM4.PURCHABE PRICE AND PAYMENT. The partiia hereto have 
amem4 u r n  a ourchase nrtoe mrowh a subbtantfa( and complimt8U negat&ting 
$oc%ss. ' The Pwehage f&e agreed upon is neither the high&, nor the lowest, 
amOunt that could be jurWkd as a fair value of the Utile system aaxrrding to t k  terms 
and mndiine of this &ement. Such Agreement has h reached in order to make 
the acquisition of Uie Purchased Assets attaiwbfo b,! fhe COUNTY with a view thst the 
COUMY wU1 miry through the written commitmenis of the SELLER to its m u m r s .  
and that the CWNTY will attemp to operate the system in as efficient manner as  
po&&, subsequent ta We closing. 

The ClOUNN hereby agrees to pay to the SELLER at oloslng 8 
total Purchw-Wi in the a w n :  or EIGHTY SIX THOUSAND EIGHT HUNDREO 
AND NOnm lxRLARS ($86.80000). wMch amount equals ONE THOUSAND FOUR 
IJUNDRED AND NO/lOO OOLLARS ($1,400.00) for each of the $My No (62) 
connections within the Uti@ Sysicm cCMtcsCi;d 6ewiCi Area &own on Exhibit "5" 
attached to and IncorporateU in this Agreement. Said Purchase Price shall be paid at 
closing in federsl or dher immediately available funds by wire transfer. 

Although &&?d elsewhere in this Agreement, it is specifically 
agreed by and among the partlea hereto. that t i  COUNTY shali not and at cioSrng wiii 
not purchase or assum any of the liabilities or outslading obligations of the utili 
Systems and the SELLER shall rsmam responsible for same, iriduding pivment or 
satisfactlori of ita wtsbnding dsWs, ob)igatior",, and responsibilities, except as 
otherwise herein pmvided. 

In the went SEILLER, in accordance with all necessary regulatory 
apFwais, &Gs ths utm property inta two (2) or mere resicientiai lots (individually, a 
"Lot"), each iirne a new owrar of a Lot or wcupant of any residence, building or unit 
construct thereon pays the COUNTY Its water capital charge a s  &fin& in the 
COUNTY% then current rate resolution to receive retail water service from the 
CDUMY. the COUNTY shell p y  to EELLEF! an amunt equal to ONE THOUSAND 
EIGH; ilUNM7EO EIGHTY SEVEN AND N0!100 DOLLARS ($1,8E7.00) for each 
reslaentlal connection not to exceed a totai of two (2) connectins. if any such 

4.1 
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connection does not occur within seven (7) years of the date of this .A.greement, the 
COUNTY's agreement to pay hereunder $h~!I ~}q::Jlr€ , 

~ As part of the (;(]nsicieration for the purchase and sale of the Water 
System, the COUNTY agrees to ex1end a water pipeline to replace the weil and provide 
potable water to the customers or tile Water System, as more panicutar1\1 set forth in 
Section 3,3 of this Agreement The point of connec.tion ia depicted on ' Exhibit "6" 
attached io and jhCOrporat~d In u'lts Agfeen-.enL 

secnoN 5. B2BESENTATIONS AND WARRANTIES OF SaLER, The 
SELLER represents and warrant'S to COUNTY ll-)at: 

g c:>,oanlzatJon, Standing And Power, The SELLER is a 
corporation, duly organized, valid4y existing. and in good standing under the laws of the 
Staw of F!orida. The SELLER has aU requisite power and authority to own and lease its 
properties being conveyed hereunder and tho Utility System, and to conduct its 
businesses related thereto as it ja currently being cohducied, 

5.2 A1!thoritY fot Agreement The SELLER has the power and 
auihority to eXecute and del:ver this Agreement and to cany out its obligations here­
under. This Agreement has been duiy aUulorlzeu by aH action required to be taken b'i 
the SELLER, has been duly executed and delivered by tr,e SELLER, and constitutes a 
va!id and bInding obligatIOn of the SELLER, enforceable fn accordance wlth its terms, 

6.3 Good and Me!rk"ttWt~ Utiii' n·,e SELLER r.as good and 
marketable title to the Purchased Assets, 

5.4 No L!ens or Encumbrances, Except as otherwise sptxifically set 
forth in this Agreement or as may be rel€ased at or prier to the Closing Date, there are 
no mortgages, liens, claims or encumbrances of any type or nature upon Of against tr,e 
Purchased Assets including, but not limited to, mortgages, financing statements, or 
security instruments filed UJ'l.der the Uniform Commercial Code either in the County 
where the Utility System is located or with the Secretary of state, SELLER is in 
exClusiVe ownerShip, JXlssession, and control of me Purchased Assets except for nOii­

exclusive easements and SELLER at closing shall deliver posseSSion and control of the 
Purchased Assete to too COUNTY. 

S.5 Litigation. There are no action6, suits, or proceedings al law or in 
equity, pending against the SELLER before any federal, statE, municipai Oi other court, 
administrative or governmental agency or Instrumentality, domestic or foreign, which 
affect the Utilltv System or any of the PUfc-hased Assets or the SELLER's right and 
ability to make and pertOfiTI this Agreement; ncr iG the SELLER aware of any facts 
which to its knowledge are likely to result In any such action, suit or proceeding The 
SELLER is not aware and has not been notified that it is in default with respect to any 

6 
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permit. appnwal order IX decree of any court or of any administrative or governmental 
agency OT instrumentaliv affactii the Wity System or any of the Purchased Assets. 
The SELLER a p e s  and warrants that it shell have a continuing duty to disclose up to 
and including the Closing Date the existence and nature of all pending judicial or 
adrninistfative suits, actions, prcceedings. and orders wnkh in any way relate to the 
operatton Or the ut i i  System. 

m. Nol-e of the Purchased Assets arc subject to any irkerest 
of any lessor of lessee. 

g7 No Oovernmantd \Ildatfons. The SELLER is not ewre ard has 
not been rifjf& of the existence of any violstions of arrj ypvernmanta! r h s ,  
regulations, prmhting condiiiom w othsr governmental requirements applicable to the 
ownership, maintenam or opemtion of the Utility System. 

No Record Violations. The SELLER is not a w m  arxf has r& 
been notified of any restrictions or conditions of record which would adversely affed the 
use of the Utilcty System or Easement8 as described in Exhibit "1" and Exhlblt "2" 

Absence of C h a m .  Af!er the M e  of me execution of this 
Agreement, theSELLEH shall not permit any change in ita eof?didiiion of propsities, 
assets: libiilies, suSim66 or operations other than changes in the ordinary course of 
business which are not enmr in arr$ case or in the eggregate, materialty adVBrse to the 
5per2iion of the Vtilify System. 

Dtactorurp. No representa!lon OI warranty made by the SELLER 
in this Agreement contains any untrue statement of material facts or omits to stab any 
material fact raquired to mice the statements herein contaid nut mialmding. ShouM 
the SELLER kmme aware that any cf the repmentations or warranties to COUNTY 
provlded for herein are, of may regsoMbly be, materialty untrue or incorrect, SELLER 
will promptly sdvrse the COUNTY of same, in writing, apecifyicg in reasonable detaii the 
reasons why the SELLER believes such representations or warranks of COUNTY are, 
or may reasonably be, illitrw DT incwred. 

- ill Survival of Covenants. SELLER agrees that its representation 
and wanantiea set forth hewin are true and rnrrecl a6 af the date of the execution 
hereof shall &a :rue and correct ai the time cf t k  Clnsiog Date, and shall survive the 
Cming Date far two (2) years thereafler, exmpt that SELLER'S wvenants related to 
ltle to the PurcMsed Assets shall no! explre. 

&2 FIRWA. The SELLER is not a "foreign person" wiMn the meaning 
or Vle United States tax taws and to which reference is macle in Section 1445 (b) (2) of 
the Internal R w f m e  Cock? On the Closing Gate, the SELLER snail deliver to the 
CC)UNiY a certifie to such effect. 

&j 

6.9 
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All Na#ssarv G o v ~ n m p n ~ l  Parnits ard Amn ovals Asofth6 
CLCraing mte, me SELL€f? warrants @at it shalt transfer to the COUNTY all necessary 
governmentel permits and approvais such that the COUNTY can operate the WlIity 
System 

- 6.14 No VIdStbn bv Virtue of E l d o n  The executron, delivery and 
perfwmemt? of this Agfwmt  will not \nolate any pmvlsion of law, order of ery court M 
agency d govemnerrt, the Alucles of incorporation or any by-laws of the SELLER of 
any ~nderrkKe agreement, or other inshument to whch the SELLER 16 a party', or b/ 
which it 4 bound 

&lJ No CERG4.A Violations. The SEUER has not vioiated, e m @  a5 
disdosed by the environmental audits, in connection with the ownership, use, 
maintenance, or operabn of the Purchased Assets. am%Gable environmental, federal, 
St&, Oturty, or beat laws relating to pollution or pctetion of the efWkOflIT!enf 
inctudmg, txB not timtted io, ihe i;ompr&raive Ewiviramntal Response, 
Compensation and Liabiri Act of 1980. as amended the Superfund Amendmenis 
and Reauthwizatron Act ot I=, the Resource Consetvation and Recovery W, or the 
foicic Substam Control Act ('Envirnnmental W). SELLER h s  not a W r k e U  the 
placimg or depositing of hazardous substances on the real propetty contahlng any of 
the PWchaseU Assets except, I at ah', In acwr&rx;e wrth the applicaMe Environmenlai 
Laws. and SELLER has no actual knowh?Uge of any hazardous substance having been, 
or currentJy being, paced or deposited on the premiw except in amr&fance with such 
Laws. 

&gNoAwecmen ts The SELLER has not entered into any 
agreemmta related to providii sewtoe tu mtorners or ptetdml oustmn withtii UW 
service arm conveyed to C W N l Y  by this Agreement. 

- 5.17 No Comtrudion. There IS no constructm work in pogress on 
!he Utilih/ System. 

4;151 a Docunwnb. SELLER has provided ail documents and 
infomtion requested In furlherem d this Agreement by COUNTY in retatton to the 
utility *tern and Purchased Aesets which am available or can be reasonably avaiiaMe 
to SELLER 

MCTtON 6. CUNW CT PENMN 0 a0 SING. The SELLER covenants that 
~ e n d l g  the Closlng' 

8.1 B&ness Conduct. E~cepZ as otki-ivise consented tc in wrtthg 
by COUNM-ivIwse Consent shall mt be unreasonaMy withheld. delayed or 

8 
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concttbed, for the period k g i n n i g  on the date of execution of this Agreement and 
endirg on fhe Clcsiq Dab, SELLER shal!: 

I?} operate the Wlity System in, and only in, &e crwal, rquiar 
and ordinscy course and neverthebss cornply with all apphWf2 goVemtnf?ntal 
qlnremnts and law; 

maintain aU of Ihe Utility Sy&m’s matenai strxttires, 
equipment, p6fmrts and omr  tan@Me personel property In pc4 repair. order and 
condition, except for depletiin. depredatbn, ordlnap wear and tear and damage by 
~ ~ ~ i d a b k ?  caswlly, 

Keep in ful force and effect insurance comparable in amount 
and scope of coverage to imuranm ruw carried by it for the Utility Sytem; 

peflorm in at! material respcts all of its obligations under 
agreements, contracts and ilstruments relating to or affecting ihe Uiiw System’s 
prowies, assets and opratim: 

subject to awilaUe ac4ministm:ive remedies pursuant to 
Chapter 120, Fbrlaa Statutes, or any edrniniatmiive judicial procedures or proceedings 
applicable to particu:er permib, comply n all material reymcl with all stat~.R@a, laws, 
ord inam, wfes and regulations appficaD!e to If and to the operation of the Utility 

prompt& advise the COUNTY. in writing, of any mterlal 
change which adversely affects the operation of the U t i l i  System; 

not enter inlo ary tranc;ijctin: indudirg witbut lirnitatlon, 
the purchase, sa& or exchange of poperty the value of wnich exceeds S5,oOO.~. 
which relatea to ths MiMy System, except in furtherance of this Agreement with he 
SELLER. or the rendering of any service to SELLER except in the ordinacy aoum of 
and pursuant to the masomble requirements d the business of SELLER; 

wbpct to availat& administrative remedies pursu?nt ta 
Chapter 120, Florida Statutes, or any adminidrative or iudicial procedures or 
prooeedirgs applicable to partioular parmiis, comply with all Utllity Spfern permit 
reqiiremnts and obtain all mssary permit extensions or renewals with no additiinal 
operational or capital obligations wch :hat said permits are valid a s  of the Closing Date; 
and 

(2) 

(3) 

(4) 

(6) 

Sv*m; 

(e) 

m 

(8) 

(0) sea& and ubtaitaii-r it% ne&ssaiy permit extension or rereffa! 
so that said perrn!ts are Val@. exterf5ed, Or seeKing extenston as of the Ctosing Date 

9 
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a mk of Lm. The SELLER shail hear the risk of loss, damage or 
destrudion of me Purchased Assets by fire or other cawalb prior to and including the 
Closicg Date. If any portion of the Purchased Assets is damaged by fire, act of God or 
o h r  a$uaw before Me Closing Gate, the COiJNTY shall h v a  the option of (I) taking 
the -chase Assets as Is, without reduction in price, i w h e r  with the SEUER'e 
assignmert to the COUNTY ol all rights mer its mrance policies ana all of the 
insurance proceeds, if any; or (2) taking the Purchased Assets, as is, with a reduction in 
pke, mutually eyreed to by SEUER end COL)NIy, based upon a prcentage 
allocation of Me Purchase Price derived b, comparing the net book value of the 
Purchased Assets destroyed to the net bok value or the UWty System and the 
SELLER Shall maintain all rQhb Wr its iriswant% polbiis and to at1 of the insurance 
prwexk; or (3) csnceling this Ageentent in which event ?he Parties hereto %hall be 
released from all fufther obligations to each other. 

L3 & a s s  to Records The SELLER wiU at all times cooperate by 
providing reasonable accffs, upon prior writken n0rje.e. (not leas than fortyeism (48) 
hours in advance), to their fmxds and facilities applcab!e to the utility system for 
inspecton to assist in acquairulng the COUNTY'S operating and admidstratiwe 
persoml in the operatin d the U t i l i  Sysiem; prwided, however, that ra such 
inspaction *&It .mterii8y inte!fefe with the operation of the Utiiity .System nr the day to 
day ar;tivities of the SELLER'S personnet. 

mtf- nce Of cloriw ColldttJoM . The SELLER shall perform 
all of the mnclitions to closw which should be performed by the SELLER prior to the 
Cidrg  Date BS prwW heccin. 

k? 

g& Utnmlnstlon and inspection The SELLER will permit reasomole 
rxammtron by t k  COJMV'S adhormU reprwentalves of all exxcfjhng contiactual 
obkgabns. -%a: systsms, a;sets, real estate, rights-of-way, emements and 
inventones w n d  are uhllred by the SEUER in connection 'NIVC the VU& System No 
a u ~ h  examiration by the COUNTY'S aulhorm?cl represenlarwes snail in idwe Vmh \he 
SELLER'S opratlons of the Utlbty Sysfem or the day to day operations of the SELLER'S 
person& The SELLER shall make h s e  assels 3rd records avadable for examinatlor, 
uy ine COWiiY's authonnd repn%%8M&wm at reasonabk time anb upon p o i  wrCten 
mhce (not less Man forty-elght (48) hours u1 advance) from the COUNTY Such iecili- 
lles wlll be voprly maintained by the SELLER vnthin the custom and usage of thr: 
w:cf rv3ustr-j in Florlda unhl \he C!oscg Date 

&8 !@&. ELLER agree6 thai no inore MUS shall be constmded 
and any existing well shall be operated soleQ for irr!@tion purposes wiMin the Ubrlty 
System Certificated Service Area s h m  nn Exhibit ''6" attached to and incorporated in 
this ngrfnment, -6 to the pvisbm %et fam in !2c!ion 3.3 $f this Ageemerrt. 
SELLER agrees rn exisfing well shaii be operated fm dornes-tic.. cornimrcial, or 
industrial purposs. 

.^ 
-1 u 

*-,9)7u= 
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SECTION 7. REPRESENTATIONS AND WARRANTIES OF COUN'W The 
COUNTY represenls and warrants to the SELLER, as follows. 

7.1 0raenizot)on ding end Power of C O U N N .  The COUNTY 
is a polltlcal ;;t;dwsion of the StaieYFWibe duy created and vaHay exisbng under 
the Laws of the State of Florida and k s  ail reguffiile power and authority to d e r  Into 
Uiia Agreement to w n  ana lease real and personal property, end to carry wt and 
perform the terms and prwisiom d this Ageme13 

7.2 A hf A t The COUNTY has t k?  authority md 
power to e x e z e  a d z t i s  A g Z E Z n d  to c a q  cut its odigations tweuder  
The COuEiM has held 811 ol the nnesaaty pblk tearings to a u h t a e  :be c0uNM'S 
exemse of CCS option to plJrChaSe the Utdi  System ana obtainea the cbcumenls 
required ty Section 367 071(4!(a). Fbnda Statutes This Agreement has k e n  duly 
adthoitzed by ?.U a&ac requiM lo &e taken by the COUNTY, has been duly e~cuted  
and Ueiibelred a/ the COUNTY, std wnstitdes a valid and legairy bifxilng OoltgaCIcn m. 
Ihe COUNTY enforceable in accordance wlth lls terms 

L.3 Disclosure. No representation or wmnv made oy tb? COUNTY 
in this Agreement cuntafm 01 wcll m~nteffl any u n & r ~  sratemnt of material facrs Gr omils 
or will omit to 6taate any material Tact required to make ine 6taiernent6 heiein contained 
no! misleading. Should the COUNTY kcorne aware that any of the representations or 
warranlies of SELLER provrded fcr kfeir! are, or way reasonably be, meferiah'y unfrw 
or incorirct, CWMY wi8 pfomf ly  &vi60 tte SELLER c f  =me, in whins, ;pealying i n  

reasonable detail me reasons why [he COliNiY bebves such reprcserJattom or 
warranties of SELLER are, or may reasonably be. untrue of incorrect 

Litiaalion Them zre no 3c!13m, suits. cr proceedings af  law or in 
equny, penainiagaimi i t  COUNTY tefore any ietieiai, s ~ e ,  rnw>tciix\ or oV\ar coue, 
adrmnrstratws or governmenbl sgency OI ~rt$trurnmtallty, domestic or lorecgn. whkh 
affect the COUNTY'S atiiily lo enter into and perform this Ageement The COUNTY 
shall have the oordinuing &% tc drsclcse LQ to and including fhe Clos!ng Gate the 
existem and nature of ail pending judkial u bdrli,nistrar,re s u e ,  actions. p - d i f i .  
and orders which M any way relate 10 its ablllly to peiiorm its obhgatlwrs under the 
AgreemPnt 

7.4 

j?J Pertormance of Closlna Cendltions The CO!J?!TY shall p?rforn? 
all of the conditions to closlng which shuid b~ performed by the CGGNTY war io the 
Closir~~ Date a s  provided herecn 

7.8 Survival of Covenants CCUNTY wrees that its representation 
an0 warrarnierser iwtin herein are \rue and coflec\ a3 6f the date el We execut~~n 
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hefeof. sRaR he true and mr~ecR at the time of the Closing Dale, and shafl s w e  the 
Closiq b t e  

7.7 Dallvew of Rasofuth?n. /f it has not alfeffiiy &ne 50, C W W  
will wiver  SELLER B c e i t ~ ~  copy ~f a resotution ot the ~oard  apprmiing +e 
COUNTY'$ erecutlon and performam of th)s Ageement wlth five (5) business days of 
COUNTY'S execution her&. 

7.8 No GOMI&. The execution, delivery and performance of this 
Agreement w r n o t  violate any provision of law, order of any court or agency of 
permnerd, && ctmter of ths COUNTY, or any arhninivtratii rqyulaiiun or decree. or 
any pr&sion of the GmstRution or the $we of the State of Rorida relating to t% 
COUNTY or t s  affairs w any ordinance, resojution, agreement, indenture, !ease, M 
other instrument to which the COUNTY is a prty. subject or by which it is ktuml. 

7.9 Police Poww Subject to t k  palice p w e r  of the CCJUEilY and i t s  
ability to chxG iis prevailing capital chargn, CSUNil' shaR after closing futfill the 
SELLER'S oMitions to furnish wafer service as of the CXming Date as set forth in this 
Agreemnt. 

COUNTY Actions The CoiJNiy 5 t i #  take no action irinsisteflt 
with !t6 express migabon6 under Me terms and condkions of this Agreement 

SfEC!'lOH 8. A W T i 0 W . L  CONDUCT PfiMMWHQ CCOSINQ. The C O U h !  wd 
the SELLER covenant with each M e r  that pending the dosing on this irzlrrsaciin, 
neither shall obstruct hinder or irrterfere in the operation of the Utility sysrem by the 
SELLER of with processinq and corsideratron Cy governmenfai agencies of any 
ap#ications or pethiions fled by !ks SELLER or COUMY ?h2f are related to the iLIt1lil.j 
Sydm.  SELLER Rhali exwlte all mxss6ry documenis to assid in %wing 
necessay gcivefnmeniaf approval(s} for the renewal, expanded use, an3 kamfer of 
said permit, end shall use Its best efforts to assist me COUNTY in oMairilng all such 
necessary governmec!al approvals. Prior to dosinq neither the COUNTY. nor any of 
C W W f s  ie,we5a-&ties, mfi&atit.q em@@fms ~i agwits shall file any applicarion 
or pett8On w m  any governmentel agency haviing jurisdiction Over ihe Wility System. 
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SECS)ON 9. AWUSThENTS AND PROM TONS ; Q Os(N0 COST6 At tha 
time of c k ~ ~ c g ,  the partes covenant a d  agee that the Tollowmg adjustment6 shal: bf 
made 
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a -. Except as otnerwise provided for in this 
&geemen:. the SELLER shall indemndy and hold the W N N ,  its representative 
egenta a& ernp4cyyee.s t\amtless from and agaipst any a d  ell daims, liabd!t#, demands, 
damages, wrciiirges, refunds. expsnws, fees, finas, pralties, suits, p r o ~ a e d i r n ,  
actions am lees, incWUng damage to prqm'cy or !mope@ rights thai m y  aiise irom or 
am related to mird party chms aristng f m  OT rf9ated to acts, erm, or omissions of 
the SELLER, its agents, en?ployees, servants! Iwnsees, iwitees, or contn&rs or by 
ai+ vwmn umtei the && of direct~n af the SELLER aria- out of (ti its ~@6mtion, 
maintenance, or mamgement of the Ufi/ity System up to and including the Claslw 
Date, (2) any local, state, or federal entorcement case that rnay.be later filed aRer the 
Closing h k  related to alleged OI actus! viokttiwrs of Wi, state or federal laws. ru+s. 
Crrdirances, policies; OF iecp/rements that occuned prioi io of on the Cki6irtQ Date, ar 
(3) any FF5C m e  case proceeding mbted to the UMiQ System. The CWFIlY shall 
indemnify and told the SELLER, its represffltative agents and employees harmiess 
from and a@& any and all third pafly claims, Cability, demands, damages. 
surchaiges. refunds, expenses, f-, Rnes, pnnWes. SUES, p c e e d i r g ,  zctiors and 
iees, including damage tu property or p o w  rights tiat rnay arise frutri or whtoh are 
related to the acts. e m ,  ar amiasions d the C O U W ,  ils agents, employees, 
servants, licensees, invitees. or mntractars or by ijny p m n  tmdsr  the control or 
dimtion ot the COUNTY arising out of (1) its operat'on, maintenance, or management 
of the Utitity System suhequent tu the CWiny Dab, f2) arty other ioc91, state, or 
federal mfofcement Case tha# may be later filed after he c'loskig Date related to 
alle@d or actual ViOIahOffi of Wl, state or feeera1 laws, rules, ordinances, poliaes, or 
reqllirmwks tSat occurred whserpJent ?D the Closbg Date, related to the Wility 
System. EKC+ for iwues c&l& to SEUER'G &gations t~ delrder title to the 
Pufcbhased ASSetS, ttw Inoemnmes provkled hereunder shall expire two [2j years after 
the Closing Date. 

SECTION IO. CLOSING. The pbcz of c3e;ng shall k in &ala, Maeon Count{* 
Fbrida ai the CtKjiTYs adminffitraiion builcjing and such ciosing s k i $  mcur m UI 
before May 4, 2010 (the 'Closing Lkte'') Notwithstanding anyttning to fhe contrary, the 
closing of this transaction shall lake place i~iprtthe delivery of the PlJrchase Price t.o the 
SELLS? in the mnne: 31x3 en >k date provided for in this Agement T k  parties 
agree that tin? ciosing cf this tramadion on ur More May 4, 2010, was u rnateriai part 
of the negotiations and absent such ageemen! this transaction W O U ~  not have taken 
Dlam Amrdingly, the cloaing OF this transaction shall not De extended beyond the 
C!oSing Dete. The COUNTY *ai) ass~lrn respccnsibility for opereiicn cf the Water 
3ystem nu iater than .kine I, 2010 

SECTION 17. CLOSING DOCUMENTS AND PROCEDURES 

I 17-f Cetiveerias from SELLER The !ol!owing &CSITIIR~S shal! !x 
delivered by ihe SELLER to the W U N W  170 iatef than the Closing Gate, but siiail be 
executed on the Closing Date: 
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iy Betwr-nmm* COUNTY. on the cioscng Date, the COUNTY 
shall pay the Rrrchaae price to the SELLER bj wire transfer in the amount due 
SELLER a6 provided in this agrgement, subject to Ihe prorations wd adpsfrnenfs. The 
CCUNTY shalt e& deliver at the cbeing& the exwt8d form GF an assumf;(ion of 8% 
agreemetihj {i any) set forth in this Agreement, an a % s i i  EA the \eases, permits, 
agreements. approvals and other interests in the Purchased Assets beiw assigned tr/ 
the SELLER, as provided b) the SELLER pursuant to this Pgreement and a certifi&d 
cow of e iesdiriion d tk COUNTY awwing thi tcanaaction, it not prwuiow 
delivered lo SELLER. Said cbeuments shall &e executed on tfie Ciosing Date. l%e 
assigrunents and assumptiom kzng prepared by the parties may be incorporated into 
one doct\rrvtnt at the cunvm;K.re of the prtiers. C(x1NTY ahall also deliver at cloying 
(a) such affidavits and aeltnOwledgments as the title Cwnpar;~ shall reasonably request 
h order to c a w  sajd tine Company io iswe a iitk insurance pow evvidencjw a 
rnarketab4e Me in COUNTY; (b) a County oftlcer's Certificate mnfimhg that the 
wanenties of COCIMTY set forth in this Agreement appiicaMe to the closing are true and 
msiiect as of the dosing; a d  (c) such ctkr insbments and documents as SELLER'6 
C;ounsei may reasonably require, in form apprwed by CDUNTY's Counsel, in order to 
transfer possession and control of the Purchase0 Assets to COUNTY, povided that 
nore of such docmnts &a!! result in ?ry additional liability on the pad Of COUNTY 
not othewise prcivided fo: in this Agr~ernfst. 

SECTIQN 12. RESPO((SIB(UTY FOR PRWESSfONAL FEES AND COS=. 
Each pew hereta sha!! be wspnsibk: for its own attorneys' fees, erghering fees, 
a m t i r i g  fees and other cost0 in wmoctiticn d h  the preparation a d  execution of this 
Agreement, t k  closing of the tmnseotion w~&n@ated her& and in connection with all 
judicial and administrative pwceedlngs relatea to me acquisition of the Utm System. 

3- PUBUC SERVICE GOMk4S510N APPROVAL. SELLER s(78u 
ap@y for approvat by the W d a  WMic Sewice Commisuon for tnr\Efer ot the 
Purchased a t 6  from !33..LEi? to COUNTY. S U E R  agrees ta pay ail fees and 
costs incumd by SELLER incideflt trr such dealings with the Florida Pubiii Sewioe 
CnmEissjcn. Lt is agreed that C W N T Y  shall apply every reasonable effort to 
ooaperate WiM SELGR to obtain approval from the Fhrida PuMb Sw&c Commission 
and will render all reasonaMe assistance to SELLER necessary io obtain sucn a m i .  
Copies of the Cxder{s) of the Commission acMaMedging sale of the Utilq Systems to 
the COUNTY shall !x pmmptty provided to the COtJNTY, upan SELLER'S receipt 
:b-e&. 

SECrnN $4. c c ? M s ~ t 4  5. The SELLEK and Ute COUNTY warrant to the 
other that the tmrrsactlon mnternphted by this Agreement IS a direct, private tmnsachan 
?streen ttn SELLER and the COUNTY withwt the use of a broker or cncnmissioned 
agenk 

16 
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P E  REWNDER OF THIS P A W  LEFT MENTIONALLY BLANKJ 
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COUNTY: 

wiih a copy to: 

SELLER: 

Marion County 

Ocala? Flwida 34471-25'50 
Attention: COUNJY Administrator 

Thorns A.. Clod. Esq 
Gra yRolunsan. P. A. 
3W East Pine Sir&, Suitr 14CO 
Orlando, Florida 32NJI 

SUNSHUE UTLLITIES r3F CENTRAL 

lanu East Hfghway 25 
~ ~ m i e w ,  Florida 34420 
Mmtian: Jam!-bc&s 

601 S.E. 2tih AWYU!? 

FcW\D& INC. 

Not~ces p?mnaDy oellvered by nand or s e a  by overnight courier shall be deemed 
given on the date of delivery and no!ices mailed in accorcfance with fhe foregolng shall 
be deemed given three (30 days eWf &p3sit iri ftw U . 3 .  mail 

This mskurnerrf constitutes the eftire 
Agreement between the parties and supersedes ali previous biscllsliions, 
un&ffihrdiogs, and agreements between We parties =Wing to the sukect matter of 
this Agreement This Agreement may mj bc o b m p d ,  a#ered DI ,mdfied except by an 
irmnrmenl in wn%ng signed by the pariy spina wbm eniwcertrerit oi smh d x t ~  
wolild be swght 

QmTIoM ? 8. A M o M E u  T. Ameflmentr fo and waiver8 to the provisions oi 

SECTION 17. ENnRE AOREEME NT. 

thi bgreemeni sh&i ke made tE, the pa&s orAy in writtiny by f r n a l  a m d m n t  

SECIMN'l9.DISCLAIMER OF THIRD PARTY BP3EFICIARES This 
4ormment JS solely for the benefit of the fwmal wrtie~. herein, and m right or came d 
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-22APPLlCABLE LAW. Thm Agreemer;t shall ke mstrwd, 
controlled. and interpreted according io the iaws of the state of FIorida 

SECTIOM24.RADON GAS RADON IS A NATURALLY OCCURRING 
RADIOACTWE GAS THAT. 'JVHEN fT #AS ACCCIMULA7ED If4 A BUILDING IN 

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

SUFFICIEM QUANTITIES, MAY PRESENT HEALTH RISKS TO R R S O N S  WHO 
ARF. E.XWSEO TO IT OVER TIME. LEVELS OF R A W N  THAT EXCEED FEDERAL 
AND STATE GUlMLINES HAVE BEEN FOUNO IN BUILDMGS IN FLORIDA. 
ADDT!XXAt lNFORMATtON REGARDING RNWN AND RADCN TESTING MAY Bf 
OBTAINED FROM Y W R  L W M Y  PUBLIC HEALTH UNW. 

SECTlON 26. DYENSE M ACTIONS OR CLAINLS. 

Each miry who is o r  may be enlitted io indemnitp under itre 
provisions of this Agreement (the 'Inckrnnitee") shall prompt& notify the other party wha 
is or m y  be required to provide ind4mMy under the ,orvision+ of this Agreement> as 
appkat;te {the Yrx%ernnbf), of any taaW% a: dcih against such Lndemdee which i t  
has reasanabfe cause to txlieve w~fct entitle ct lo indemnificirw~ under Sucn Sectinn of 
this Agreement. Failure Of such ln&mnike ta prornpny noriry the lnilemmt ' w u i  any 
such action or claim shaU constitute a defense by indemnitor against its oWigation to 
indemnrfy the lndemifee under ibis &reemen4 with r q w d  fo ELI& claim or action. if 
such failure io @-&de w h  prompt notifffiation reawnabtt prejudices the defense or 
other su~cess1uI resollrtion of such action or ctaim by indemnitor. 
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Upon receipt oi such pmmpt notification d such claim or action, 
t k  lndemiiitcr fi%U be entitled, in its ebwlute diwetion, to select legal counse\; to 
assume at Its expense the defense of any such action or claim. including the 
jxosecution of any arnica& cross-claims or counter daim; to direct the mnner in 
w K i  such defense &an be mndmtect, and to determine the term% of %!%km+n( d, 
any such suit or claim wainst Indemnitee, provtcled mat r)o such resofutlon awarding 
relief other than mney damages against the Indemnitee may be agreed to without the 
conserat of the \nd%mniiee, which c=& shjt nct be unrewrsbly withkld, cktayed 
or wnditloned by Indemnitee. Indernntfee shall proviUe its ftili cooperation and 
assistance to Indemnitor with W r d  to the defense of Such dam or action againsi 
IndemnRee, as afore-dembd. as reasonaMy requested by inde~nnitor. 

I? the deiern$mts iri or to any ~ u e h  z c k n  or claim incbds both the 
Indemnitee and the IndwnnjhP and &e Indemnitee reasonabty condudes that there are 
valid legal & f e r n  available to the Indemnitee which are different from or additional to 
t k  &ferses kirq raked @ t k  i&xru~&or. and which, aRec written notice 
thereof berng given to the hidem;tor b y  the liic;emO&e, am nut baing asserted @ tbe 
\n&mnitor an beha# of the indemnitee regarding such action or Ciam, ihe lndernhiie 
&&I have the && to select sparate www! to asfelt 6uGh additional !egal defenses 
in such zcfion on behalf of such Memnitee; provided such itgal defenses which 
indemnitee W i e s  to -3 are wt rea.6mMy inconsk&ant witb, cantracy to or would 
Mthelwibe prejudm the deferses which the :nctemnitor (6 a 6 & i  on Maif of ma 
Inbernnitee. The indemnitee Shall take no action with regard to such clam or actlOn 
which is incorrsistent with or may reasona!3y p e j d i i  the defenses, cms-daims or 
catinter chiirts &irg asserted tq indemrritor on behalf of Inc!emni!c+a 

If an Indemnitor elects to assume and does assume, W e  defense 
of any sucl~ stiit or ciaim, it shell not be IfaHe for any ieysi ewpt.nses iilourred by the 
:r&Wtee wRti rem ;Q such wa%r anli U the Indem.&%?, after due notioe tc t W  
lndernnitor of the exisierbze of valid defemes r& k i r g  err@@fed bf the lndernnltoi as 
afore-described employs separate coccnijel in connectcon with t e  asseftion of such 
!e@ defenses rot being raised by the Indemnitor on behalf of the Indemnitee and the 
Indemnitee is, in fact, ultimately SSCCES~~G~ in the essertion of those legal defenses that 
tbe tndermitor refvsed to asset$ a& due iwNfication b, the tcrdwn6w. 

255 

268 If fhe Indennitw, after receipt of such prompa rajiication of such 
claim or a&mn, does n& assume the defense of any such suit or claim, it sht1 
thereafter be hacred frwn displithg the nakse ard amour6 of the damages t~!tm&Ay 
tncuned or determined fa have been incilrr&d b y  Me Indemnitee in setttirii or iitigt3tiog 
the action or claim 
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement on 
the date and year first above wrftten 

BrONED, SEALED, AND DELiV€R€V 
IN THE PRESENCE OF. 

S U W H M  UT(LmES OF 
CEHTF!! FLORIDA, IN., 
a M-mxnatian 

DATE 3 / I 6  

[CORMRATE SEAL] 

STATE OF FLORIDA 
COUNTY 0 

bmrness in the ,state of Flortda. on behaif of the wrporatron 

AFFIX NOTARY STAMP 
My commmsron ~xprres 
Comrmsslon No 
&.wnal!y known, or 
D Pfduced Idetificatkm 
Type of Iden!!f!catfon Producea 

22 
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FOR THE USE AND RELIANCE 
OF MARION COUNTY ONLY 
APPROVED AS TO FORM 

STATE OF FLORIDA 
COUNTY OF MARION 

i h ~  faregang insifumi?: was ackiiowkQed before me fhis day of 
A p K U  , ZHO. by Barbara F ~ t m ,  Chair of rhe Board m Couniy 

Cornnnssioners, known lo rn to be the person described in and who executed the 
Forewing. 

AFFIX NiiTkKf STAMP 
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EXHIWT NO. 

1. 

2. 

3. 

4. 

3. 

8. 
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EXHIBIT "I" 

WATER DISTRIBUTION LINES 
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EXHIBIT “2” 

Y S &  
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EXHIBIT “3” CONT’D 

ir 
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St. Johns Water Managemefir Dis!rict - Consumptive Use Permit Number : 29§3 

Slate of Florida, Publi Sttwice CornrnWion - Godret Number : 880907-WU 

Florida Depa&nent of Envircnmental Protection - Publk Wabr S p b m  ID Number : 
3424687 
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EXHIBIT "6" 

FPSC SE RWCE AREA MAPS 


