
August22, 2013 

Ann Cole, Commission Clerk 
Office of Commission Clerk 
FPSC 
2540 Shumard Oak Boulevard 
Tallahassee, Florida 32399-0850 

From the desk of: Gary Deremer 
5320 Captains Court 

New Port Richey, Florida 34652 

RE: Correspondence from Mr. Tom Ballinger, FPSC- Dated 07/17/13e 
Brevard Waterworks, Inc. - Certificate No 002-W 
System Docket: 130174-WU 

Ms. Cole: 

Please note the following answers to specific questions asked by Mr. Ballinger related to all 
system docket noted above 

Deficiencies: 

(1) Response Emailed 8/20/13 to Mr. Stan Rieger and Commission Clerk- Hard Copies 
Attached 

(2) No additional considerations exist outside the Asset Purchase Agreements previously 
provided. 

(3) All are outlined in the APA attachment schedules- Hard Copies Attached. 

(4) Shareholders of Brevard Waterworks, Inc. funded purchase. No other source utilized. 

(5) An Acquisition Adjustment is hereby requested should rate base at time of purchase be 
determined to be greater than purchase price. Use of all assets are required to provide 
uninterrupted service. It is also our plan to improve customer service to the systems 
impacted by this transfer of ownership by improved efficiency of use of all listed assets. 
It should also be noted that currently it is anticipated that there will be a need for rate 
increase filing possibly in 2014, based upon the recent few months of operational 
experience as stand alone systems (Oakwood and Kingswood) since 3/28/13. 

(6) Income Tax Returns of Previous Owner are available through Aqua. The information 
represented is not clearly defined as to items that relate specific to the utility systems of 
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concern- as there are no individual tax returns available for each system to my 
knowledge. 

ADDITIONAL: 

( 1) Hard Copies Attached. 
(2) Aqua 
(3) Hard Copy enclosed. 

\/f:t'.,...,..,..'YIIorks, Inc. 

Sunny Hills Utility Company 
Jumper Creek Utility Company 
The Woods Utility Company 
Lake Osborne Waterworks, Inc. 
Brevard Waterworks, Inc. 

xc: Carl Smith 
V. Penick 



COMMISSIONERS: 

RONALD A. BRISE, CHAIRMAN 

LISA POLAK EDGAR 

ART G RAI IAM 

EDUARDO E. B ALBIS 

JULIE I. BROWN 

STATE OF FLORIDA 
DIVISION OF ENGINEERING 

TOM BALLINGER 

DLRECfOR 

(850) 413-6910 

Juhlic ~ £r£rir£ illommizzion 

Mr. Gary A. Deremer, President 
Brevard Waterworks, Inc. 
5320 Captains Court 
New Port Richey, FL 34652 

July 17,2013 

R e: Docket 130174-WU -Application for approval of transfer of Aqua Utilities Florida, 
Inc.'s water systems and Certificate No. 002-W in Brevard County, Florida 

Dear Mr. Deremer: 

Your application for the above Application for Approval of Transfer has been received and 
reviewed by Commission staff. This let1er addresses the deficiencies, as well as additional 
information staff needs to complete its review of the application filed on June 24, 2013. 

Deficiencies 

I. Assets and Liabilities. Rule 25-30.037(2)(g)(2), Florida Administrative Code (F.A.C.), 
requires 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. Please provide a list 
of the specific assets and liabilities including the dollar amounts allocated to each. 

2. Additional Consideration. Rule 25-30.037(2)(g)(3), F.A.C., requires a description of all 
consideration between the parties, for example, promised salaries, retainer fees, stock, 
stock options, and assumption of obligations. Please provide a description of all 
consideration between the buyer and the seller. 

3. Contract for Sale. Rule 25-30.037(2)(h)(2, 3, 4, and 6), F.A.C., requires that the contract 
for sale include the disposition of any guaranteed revenue contracts, developer 
agreements, customer advances, and leases. Please provide an explanation for the above­
mentioned items 
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4. Other Financing Sources. Rule 25-30.037(2)(1<), F.A.C., requires 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 I 0 percent ownership interest in the utility. 

5. Acquisition adjustment. Rule 25-30.037(2)(m), F.A.C., requires a statement setting out 
the reasons for the inclusion of an acquisition adjustment, if one is requested. 

6. Income Tax Returns. Rule 25-30.037(2)(0), F.A.C., requires 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. Please identify all steps taken by the buyer 
to obtain copies of the federal income tax returns. 

Additional Information 

I. Schedules. Please refer to the transfer application filed on June 24, 2013. Please provide 
the following schedules which were referenced, but not provided, in the Asset Purchase 
Agreement (Exhibit D): 

(a) Schedule 1.1 

(b) Schedule 1.1 (b) 

(c) Schedule 1.1 (d) 

(d) Schedule 1.2(f) 

(e) Schedule 1.2(1) 

(f) Schedule 1.5(a)(ii) 

(g) Schedule 6.2 

2. Regulatory Assessment Fees. Please refer to the transfer application filed on June 24, 
2013. Please identify who "owner" refers to in Exhibit E. 

3. Other. Please provide a three-year projected budget that includes rate base, cost of 
capital, and net operating income. Please provide all supporting documentation, including 
information regarding the assumptions and forecasts relied on, as well as work papers. 
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Your application will not be considered complete until the deficiencies identified in this letter 
have been corrected. Your response to this letter should be filed with the Commission on or before 
August 17, 2013. When filing the response, please inc] ude the docket number and direct the response 
to the Ann Cole, Commission Clerk, Office of Commission Clerk, 2540 Shumard Oak Boulevard, 
Tallahassee, FL 32399-0850. If you have any questions please call David G. Jopling at (850) 413-
6858 or Ms. Suzanne Brownless at (850) 413- 6218. 

TB:DJ:pz 

cc: Suzanne Brownless (GCL) 
David Jopling (ENG) 
Curt Mouring (AFD) 
Clarence Prestwood (AFD) 
Stan Rieger (ENG) 
Lydia Roberts (ECO) 
CLK for docket file 

Sincerely, 

~--.?~:2 . 
fa~ Ballinger / r 
Director of Engineering 

!:\Aqua 20 13\Docket 130174 Brevard County- dif. letter 07-17-2013.doc 



Brevard Waterworks, Inc. 

Proposed Operating Proforma 

Revision: 6/3/13 
2013-2016 

System Revenues 

Water Revenues: 

Wastewater Revenues: 

Other Revenues: 

Index on WTR/WST Revenues (Aqua 2012): 

Index = 1.1% 
Proposed Rate Increase 

Total Utility Revenues: 

Operating Expenses: 

USW 0 & M Customer Service & Billing- Water 

USW 0 & M Customer Service & Billing- Wastewater 

Officer Salaries 

Chemicals 

Sludge 

Sad Debt 

Purchase Water 

Purchased Power 

Insurance 

Rents (land, etc. 

Sunshine Locates 

Misc. Expenses 

SCADA/Phones 

Total Direct Operating Expenses 

Net Operating Revenues Before Other Deductions 

04/01/13 03/31/14 04/01/14-<!3/31/15 04/01/15 03/31/16 

Brevard Brevard Brevard 

$ 115,012.00 $ 116,277.13 $ 117,556.18 

$ - $ - $ -
$ 6,245.00 $ 6,245.00 $ 6,245.00 

$ 1,150.12 $ 1,162.77 $ 1,175.56 

$ 1,277.78 $ 1,291.84 $ 1,306.05 
$ - $ 20,100.00 $ 20,321.10 

$ 123,684.90 1 s 145,076.74 T s 146,603.89 

$ 40,931.93 $ 41,832.43 $ 42,752.75 

$ - $ - $ -
$ 8,000.00 $ 8,000.00 $ 8,000.00 

$ - $ - $ -

$ - $ - $ -

$ 2,473.70 $ 2,901.53 $ 2,932.08 

$ 71,246.00 $ 73,383.38 $ 75,584.88 

$ - $ - $ -

$ 1,500.00 $ 1,500.00 $ 1,500.00 

$ - $ - $ -

$ 300.00 $ 300.00 $ 300.00 

$ 1.236.85 I s 1,450.771 $ 1,466.04 

$ - $ - $ -

$ 125,688.48 1 s 129,368.11 1 s 132,535.74 

$ (2,003.57)1 $ 15,708.63 I s 14,068.15 

$ 

$ 

$ 

Total for al l categories 

$ 348,845.31 

$ -
$ 18,735.00 
$ 3,488.45 

$ 3,875.67 

$ 40,421.10 

415,365.54 

$ -

$ -

$ 125,517.11 

$ -
$ 24,000.00 

$ -

$ -

$ 8,307.31 

Note: 1.1% Utilized as 

Annual Index 

Anticipate CPI 2.2% 

Annually 

Estimated - Trends with 

Revenue 

$ 220,214.26 I 

Anticipated Annual 

ncrease of 3% Annually 

$ -

$ 4,500.00 
$ -

$ 900.00 

$ 4,153.66 
$ -

387,592.34 
$ -

27,773.20 

E stimated- Trends with 

Revenue 
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Brevard Waterworks, Inc. 

Proposed Operating Proforma 

Revision: 6/3/ 13 
2013-2016 

Allowances for Other Deductions: 

Legal 

FPSC Fee: 

Other Taxes: 

Assumed Ad Valorem Tax deduction 
Bank Fees 

lntrest Cost 

Federal Accounting 

Total Cost: 

Total Available Funds: 

Less Estimated Depreciation/R & R Replacement 

Net Operations 

04/01/13-03/31/14 04/01/14-03/31/15 04/01/15.03/31/16 

Brevard Brevard Brevard 

s 2,000.00 s 2,000.00 s 2,000.00 

$ 5,565.82 $ 6,528.45 s 6,597.18 

$ 135.00 $ 135.00 s 135.00 

$ - $ - s -

s 5o.oo 1 s 5o.oo 1 s 50.00 

s - $ - $ -
s 2,500.00 Is 2,500.00 I s 2,500.00 

$ 10,250.82 $ 11,213.45 $ 11,282.18 $ 

$ (12,254.39) $ 4,495.17 $ 2,785.97 

$ 
$ 12,000.00 $ 12,000.00 $ 12,000.00 

$ (24,254.39) $ (7,504.83) $ (9,214.03) $ 

Depreciation Estimated 

Total for all categories 

s -

s -

s 6,000.00 

$ 18,691.45 

s 405.00 

s -

$ 150.00 

$ -
$ 7,500.00 

32,746.45 

$ -
$ -

$ (4,973.25) 

-
$ 36,000.00 

(40,973.25) 

Prior to Depreciation and 

Possible CIP 
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This instrument prepared by: 

Sandra A. Romaszewski, Esq. 
Fox Rothschild LLP 
2700 Kelly Road, Suite 300 
Warrington, PA 18976 
{215) 345-7500 

After recording, return to: 

Stephen C. Booth, Esq. 
Booth & Cook, P.A. 
7510 Ridge Road 
Port Richey, Florida 34668 
(727) 842-9105 

(space above this line for recording information) 

QUITCLAIM DEED 
(Brevard County) 

TIDS QUITCLAIM DEED, effective as the 29th day of March, 2013, by AQUA 
UTILITIES FLORIDA, INC., a Florida corporation ("Grantor"), whose address is 762 West 
Lancaster A venue, Bryn Mawr, Pennsylvania I 9010, to BREVARD WATERWORKS, INC., a 
Florida corporation ("Grantee"), whose address is 5320 Captains Court, New Port Richey, Florida 
34652: 

Witnesseth, That Grantor, for and in consideration of the sum of $10.00 and other good 
and valuable consideration, the receipt of which is hereby acknowledged, does hereby remise, 
release and forever quitclaim unto Grantee all right, title, and interest of Grantor, if any, in and to 
the real estate described on Exhibit "A" attached hereto and incorporated herein by this 
reference located in the County ofBrevard, State of Florida. 

Subject To real estate taxes and assessments for 2013 and subsequent years; all valid 
easements, rights-of-way, covenants, conditions, reservations and restrictions of record, if any; 
and also to applicable zoning, land use, and other laws and regulations. 

To Have and to Hold The same together with all and singular the appurtenances 
thereunto belonging or in anywise appertaining, and all the estate, right, title, interest, lien, equity 
and claim whatsoever of Grantor, either in law or equity, to the proper use, benefit and behoof of 
Grantee forever. 

[signature page fo llows] 
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In Witness Whereof, Grantor has signed and sealed this Quitclaim Deed as of the day 
and year first written above. 

Signed, sealed and delivered 
in the pres c of: 

Sign: t'.IJ.Jt~ 
Print Name:~EY 

STATE OF FLORIDA 

) COUNTY OF PASCO 

GRANTOR: 

AQUA UTILITIES FLORIDA, INC., 
a Florida corporation 

By:.----.~.U~ __ t./'t-__s._~-+--
Name: Richard S. Fox 
Its : President 

I HEREBY CERTIFY that on this 281
h day of March, 2013, before me, an officer duly 

authorized in the State and County aforesaid to take acknowledgements, personally appeared 
RichardS. Fox, as President of AQUA UTILITIES FLORIDA, INC., a Florida corporation, who 
is either: 0 personally known to me, or ~ produced /JC- r!;v b as 
identification, who acknowledged to me that he executed the foregoing Quitclaim Deed on 
behalf of the corporation. 

[Notary Seal) 

Notary Public, tate of Florida 
Name ofNotary Public:. ______ _ 

_,-i?.'.~'Htf;:, CAROLYN BAilEY 
£-/"~'\~ MYCOI.~w.ss!O"lfEE000072 
~~~~~ EXPIRES: May 24,2015 

• •• ,'lf.,f.\• Bormd Th!u Hotaly Pu!J8c UnderM\!911 

Commission Expires: --------

2 of3 
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EXIDBIT "A" 

Parcel No.: 

Parcell 

Description 

Oakwood Manor 
Water Treatment Plant 

The North 50 feet of the East 115 feet of Parcel "A", Block 7, OAKWOOD SUBDIVISION, 

SECTION A, according to the Plat thereof as recorded in Plat Book 16 Page 139, of the Public 

Records ofBrevard County, Florida. 

Note: Parcel use descriptions are provided for reference and informational purposes only. 

3 of3 
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Return to: 

"Br~f/N Ctd 
(fi. 9> 

Stephen C. Booth, Esq. 
Booth & Cook, P.A. 
75 10 Ridge Road 
Port Richey, Florida 34668 
(727) 842-9105 

(EXECUTION VERSION) 

BILL OF SALE 

KNOW ALL MEN BY THESE PRESENTS that Aqua Utilities Florida, Inc., a Florida 
corporation ("Seller"), for the sum of TEN and No/100 Dollars ($10.00) and other good and 
valuable consideration, paid by Brevard Watenvorks, Inc., a Florida corporation ("Buyer"), 

the receipt of which is hereby acknowledged pursuant to the Asset Purchase Agreement, dated 
March 19, 2013, by and between Buyer and Seller {the "Purchase Agreement"), hereby grants, 

sells, assigns, and conveys to Buyer, effective as of 12:01 a.m. (EDT) on March 29, 2013 (the 
"Effective Time"), all of its right, title, and interest in and to all of its personal property, both 
tangible or intangible, of the Assets, as such term is defmed in the Purchase Agreement, 
including, but not limited to, the following: 

(a) all of the land, buildings, pipes, pipelines, wells, treatment equipment and facilities, 
pumping stations, storage tanks and facilities, standpipes, fire hydrants, 
improvements, ftxtures, rights-of-way, rights, uses, licenses and easements owned 
by Seller relating to the Assets, or in which Seller has an interest, and all 
hereditaments, tenements and appurtenances belonging or appertaining thereto; 

(b) all rights of Seller under any written or oral contract, easement, license, agreement, 
lease, plan, instrument, registration, permit, certificate or other authorization or 
approval of any nature, or other document, commitment, arrangement, undertaking, 
practice or authorization, relating to the Assets and listed on Schedule 1.1 (b) to the 
Purchase Agreement; and 

(c) all information, files, records, data, plans, contracts and recorded knowledge, 
including customer and supplier lists and property records, related to the utility 
services provided by Seller in the Service Area; provided, however, that confidential 
business records of Seller are specifically excluded as provided in Section 1.2 to the 
Purchase Agreement. 

Notwithstanding the foregoing, Seller does not hereby convey to Buyer those certain 
Excluded Assets, as described in Section 1.2 of the Purchase Agreement and Schedule 1.2(1) to 
the Purchase Agreement. 

Seller represents and warrants that it is providing all of its ownership interest in and to the 
above-referenced property and has removed or provided fo r the removal of all liens, security 
interests, or encumbrances, other than such liens, security interests, or encumbrances as may be 
listed in Seller's Schedules to the Purchase Agreement. 

DTI 1036573v2 03127/13 
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(EXECUTION VERSION) 

All capitalized terms utilized herein, and not otherwise defined herein, shaH have the 

meanings ascribed thereto in the Purchase Agreement. The terms and conditions contained in 

the Purchase Agreement are incorporated herein by reference. 

IN WITNESS WHEREOF, this instrument is executed on the 28th day of March, 2013, 

but shall become effective as of the Effective Time on the 29th day of March, 2013. 

Witnessed: 

STATE OF FLORIDA 

COUNTY OF PASCO 

AQUA UTILITIES FLORIDA, INC., 
a F lorida corporation 

By: rb!.o:LH 

This instrument was acknowledged before me this 28th day of March, 2013, by Richard 
S. Fox, as President of Aqua Utilities Florida, Inc., a Florida corporation, on behalf of said 

corporation. He is U personally known to me or XJ has produced 
fV C... d.A--k as identification. 

,.•;:;!.t!i~:·. CAROLYN BAILEY 
f~l:· ··~<. uy COMM!SSION i EE 080072 
~ ~ M 5 W. .:~J EXPIRES: May 24, 201 . 
~-:~···· ··~'-'' Bonded Th1u Notary Pub!ic Undel'llri!etS 
···llf .. r,\• 

2 
{Signature Page 10 Bill of Sale 10 Brevard Walerworks. Inc.] 
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After recording, return to: 

Stephen C. Booth, Esq. 
Booth & Cook, P.A. 
7 510 Ridge Road 
Port Richey, Florida 34668 
(727) 842-9105 

ASSIGNMENT OF EASEMENTS 
(BREVARD COUNTY) 

(EXECUTION VERSION) 

THIS ASSIGNMENT OF EASEMENTS (this "Assignment") is made this 29th day of 
March, 2013, by AQUA UTILITIES FLORIDA, INC., a Florida corporation ("Assignor''), to 
BREVARD WATERWORKS, INC., a Florida corporation ("Assignee"). Capitalized terms 
not defined herein shall have the meaning(s) ascribed to them in that certain Asset Purchase 
Agreement, dated March 19, 2013 (the "Purchase Agreement"). 

WHEREAS, among the Assets owned by Assignor and intended to be conveyed to 
Assignee, in accordance with the Purchase Agreement, are the rights of Assignor under those 
certain rights, privileges, easements, licenses, prescriptive rights, rights-of-way, and other rights 
to use public and private roads, highways, streets, railroads and other areas owned or used by 
Assignor in connection with the construction, reconstruction, installation, expansion, operation, 
and maintenance of the Water Systems, as described and set forth in the Purchase Agreement 
(the "Easements"); and 

WHEREAS, Assignor has agreed to transfer to Assignee all of the rights, title and 
interest of Assignor as grantee under the Easements, including, but not limited to, those certain 
Easements described in Exhibit "A" attached hereto and made a part hereof; 

NOW, THEREFORE, in consideration of the mutual promises, covenants, 
representations and agreements contained herein, together for $10.00 and other good and 
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties 
agree as follows. 

1. Assignor hereby quitclaims, conveys and assigns unto Assignee all right, title and 
interest of Assignor, if any, in the Easements, together with all other recorded or unrecorded 
rights, privileges, easements, licenses, prescriptive rights, rights-of-way, and other rights to use 
public and private roads, highways, canals, streets, railroads and other areas owned or used by 
Assignor in connection with (a) the construction, reconstruction, installation, expansion, 
maintenance, ownership, and operation of the Water Systems or (b) the Assets; provided, 
however, that, other than as contained in the Purchase Agreement, Assignor makes no additional 
representation or warranty herein regarding the Easements. 
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(EXECUTION VERSION) 

2. Assignee hereby accepts the transfer and assignment of the Easements as set forth 
in Paragraph 1 herein, and assumes the performance, obligations, and duties of Assignor under 
such Easements as of the date hereof. Except as otherwise set forth in the Purchase Agreement, 
Assignor shall have no liability or obligation with respect to the Easements after the date hereof, 
other than that attributable to the period prior to the date hereof. Assignor shall indemnify and 
hold Assignee harmless from and against any loss, claims, costs and expenses arising in 
connection with the Easements prior to the date hereof. Assignee shall indemnify and hold 
Assignor harmless from and against any loss, claims, costs and expenses arising in connection 
with the Easements upon and after the date hereof. 

3. Assignor covenants and agrees with Assignee that Assignor will do, execute, 
acknowledge and deliver, or cause to be done, executed, acknowledged and delivered, any and 
all such further acts, instruments, papers and documents, as may be necessary, proper or 
convenient to carry out and effectuate the intent and purposes of this Assignment. 

4. This Assignment shall inure to the benefit of Assignee, its successors and 
permitted assigns, and shall bind Assignor and its successors and permitted assigns. This 
Assignment is not intended to confer upon any person other than the parties hereto any rights or 
remedies hereunder. 

5. This Assignment shall be governed in all respects, whether as to validity, 
construction, capacity, performance or otherwise, by the laws of the State of Florida applicable 
to contracts made and to be performed within that State. 

6. If any term or provision of this Assignment shall, to any extent or for any reason, 
be held to be invalid or unenforceable, the remainder of this Assignment shall not be affected 
thereby and shall be construed as if such invalid or unenforceable provision had never been 
contained herein or been applicable in such circumstances. 

7. This Assignment may be executed in one or more counterparts, each of which 
shall be deemed to be an original, but aJl of which shall constitute one and the same Assignment. 

(REMAINDER OF PAGE LEFT BLANK INTENTIONALLY) 

2 ofS 
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(EXECUTION VERSION) 

IN WITNESS WHEREOF, this instrument is executed on the 281
h day of March, 

2013, but shall become effective as of12:01 a.m. on the 29th day ofMarch, 2013. 

WITNESS: 

DTI 1036790v3 03/28113 

AQUA UTILITIES FLORIDA, INC., 
a Florida corporation 

By: (L!J7d_ 
RichardS. Fox, President 

BREVARD WATERWORKS, INC., 
a Florida corporation 

3 of5 
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STATE OF FLORIDA 

COUNTY OF PASCO 

(EXECUTION VERSION) 

This instrument was acknowledged before me this 28th day of March, 2013, by RichardS. 
Fox, as President of Aqua Utilities Florida, Inc., a Florida corporation, on its behalf. 

''""'' ,.~<,or.~ ~s:~. CAROLYN BAILEY 
f•((h;.~ :*1 MY COMMISSION NEE 080072 
?.o'·~W EXPIRES: May 24,2015 
"'l'i.f!t..~~· Bonded Thru Notary Public Underwriter~ 

(Print, Type or Stamp Commissioned Name 

0 Personally Known OR ~roduced I~entifjcation 
Type of Identification Produced N {!_ J'../v v:__ 

STATE OF FLORIDA 

COUNTY OF PASCO 

This instrument was acknowledged before me this 28th day of March, 2013, by Gary 
Deremer, as President of Brevard Waterworks, Inc., a Florida corporation, on its behalf. 

(Print, Type or Stamp Commissioned Name 

¥Personally Known OR 0 Produced Identification 
Type o{Id"entification Produced-------------

''''''Y·~···~ . 
/~~'.'!'··~~ CAROLYN BAILEY 
~·: ~'{!i,~ ;•~ MY COMMISSION# EE 0800?z 
~~~:- EXPIRES: May 24, 20lS 

····\'r.,r.l··· Bonded Thru NotaJy Public Underwritets 

of5 
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----------------------------------------------------------------------

(EXECUTION VERSION) 

EXHffiiT "A" 

THE EASEMENTS 

AQUA UTILITIES FLORIDA, INC. 

I. That certain Agreement by and between M.K.M. Development Corporation and Southern 
States Utilities, Inc. recorded in Official Records Book 507, Page 376 of the Public 
Records of Brevard County, Florida. 

2. That certain Exclusive Franchise Agreement by and between Sea Coast Construction 
Corp. and Southern States Utilities, Inc. recorded in Offic ial Records Book 596, Page 289 
of the Public Records of Brevard County, Florida. 

3. All other Easements owned or possessed by Aqua Utilities Florida, Inc. that are necessary 
for the use of the Assets. 

5 of5 
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(EXECUTION VERSION) 

ASSIGNMENT AND ASSUMPTION OF DEVELOPER AGREEMENTS 

THIS ASSIGNMENT AND ASSUMPTION OF DEVELOPER AGREEMENTS (this 
"Assignment"), is made this 29th day of March, 2013, by and between AQUA UTILITIES 
FLORIDA, INC., a Florida corporation ("Assignor"), and BREVARD WATERWORKS, 
INC., a Florida corporation ("Assignee"). 

WITNESSETH: 

WHEREAS, Assignor has conveyed to Assignee, pursuant to that certain Asset Purchase 
Agreement, dated March 19, 2013 (the "Purchase Agreement"), all of its real and personal 
property, both tangible and intangible, that comprise the Assets in connection with the Water 
Systems. All capitalized terms not defmed herein shall have the meaning(s) ascribed to them in 
the Purchase Agreement; 

WHEREAS, the Assets owned by Assignor and intended to be conveyed to Assignee, in 
accordance with the Purchase Agreement, include the rights of Assignor as the grantee under all 
developer agreements which are assumed by Assignee pursuant to the Purchase Agreement, 

) including, but not limited to, those certain developer agreements identified on Exhibit "A" 
attached hereto and made a part hereof (the "Developer Agreements"); and 

WHEREAS, Assignor and Assignee wish to provide for the assignment of rights and 
duties contained in the Developer Agreements. 

NOW, THEREFORE, in consideration of the mutual promises, covenants, 
representations and agreements contained herein, together with $10.00, and other good and 
valuable consideration exchanged between the parties, the parties do undertake, promise and 
agree for themselves, their permitted successors and assigns as follows : 

l . The foregoing recitals are true and correct and are incorporated herein. 

2. Assignor hereby conveys and assigns unto Assignee all right, title and interest of 
Assignor in the Developer Agreements, together with all other related recorded or unrecorded 
rights, privileges, agreements, development credits, if any, and any other rights in connection 
with the construction, reconstruction, expansion, and development ofthe Assets within the Water 
Systems. 

3. Except as otherwise set forth in the Purchase Agreement, Assignee hereby accepts 
the transfer and assignment of the Developer Agreements as set forth in Paragraph 2 herein, and 
assumes the performance, obligations, and duties under such Developer Agreements as of the 
date hereof. Except as otherwise set forth in the Purchase Agreement, Assignor shall have no 
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liability or obligation with respect to the Developer Agreements after the date hereof, other than 

that attributable to the period prior to the date hereof. 

4. Assignor covenants and agrees to do, execute, acknowledge and deliver, or cause 

to be done, executed, acknowledged and delivered, any and all such further acts, instruments, 

papers and documents, as may be necessary, proper or convenient to carry out and effectuate the 

intent and purposes of this Assignment. 

5. This Assignment shall inure to the benefit of and be binding upon Assignor and 

Assignee and their successors and assigns. This Assignment is not intended to confer upon any 
person other than the parties hereto any rights or remedies hereunder. 

6. This Assignment shall be governed in all respects, whether as to validity, 
construction, capacity, performance or otherwise, by the laws of the State of Florida applicable 
to contracts made and to be performed within that State. 

7. If any term or provision of this Assignment shall, to any extent or for any reason, 
be held to be invalid or unenforceable, the remainder of this Assignment shall not be affected 
thereby and shall be construed as if such invalid or unenforceable provision had never been 
contained herein or been applicable in such circumstances. 

8. This Assignment may be executed in one or more counterparts, each of which 

shall be deemed to be an original, but all of which shall constitute one and the same Assignment. 

(REMAINDER OF PAGE LEFT BLANK INTENTIONALLY) 
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IN WITNESS WHEREOF, Assignor and Assignee have caused this Assignment to be 
duly executed on the date acknowledged below, but this Assignment shall be effective as ofthe 
day and year frrst above written. 

Prin~~IPI 
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By:---\:--(?d~A~l-1-~---
Richard S. Fox, President 
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STATE OF FLORIDA 

COUNTY OF PASCO 

This instrument was acknowledged before me this 28th day of March, 2013, by Richard S. 
Fox, as President of Aqua Utilities Florida, Inc., a Florida corporation, on its behalf. 

Notary Public 
State of Florid 

(Print, Type or Stamp Commissioned Name 

0 Pe~sona~Jy Known OR~r9duced ¥fentification 
Type ofidenttficatlOn Produced N (!_ d./v ~lw < 

~~~~~j~~ CAROLYN BAILEY 
~: ''Ji.'' :~ MY COMMISS!O~ K EE 080072 
~·~::~:,y:i\'f EXPIRES: May 24, 2015 
··~ifi.,f..~·· Booded Thru Notary Public Underwriters 

STATE OF FLORIDA 

COUNTY OF PASCO 

This instrument was acknowledged before me this 28th day of March, 2013, by Gary 
Deremer, as President of Brevard Waterworks, Inc., a Florida corporation, on its behalf. 

State ofFlonda 

(Print, Type or Stamp Commissioned Name 

;(Personally Known OR 0 Produced Identification 
Type of Identification Produced-------------

,.-~::if·~~~tr. CAROLYN BAILEY 
§•: ''~\~ MY COMMISSION 8 EE 080072 
~-,;~r~~ EXPIRES: May 24,2015 
··t.f.iif..re~·· Bonded Thru Notary PubHc Underwriters 
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EXHIBIT "A" 

DEVELOPER AGREEMENTS 

Aqua Utilities Florida, inc. 

I. That certain Utility Agreement by and between DCB/Woodside Melbourne, LTD and 
General Development Utilities dated January 30, 1987. 

A- 1 
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ASSIGNMENT AND ASSUMPTION OF PERMITS 
AND GOVERNMENTAL APPROVALS 

THIS ASSIGNMENT AND ASSUMPTION OF PERMITS AND GOVERNMENTAL 
APPROVALS (this "Assignment") is made and entered into this 29th day of March, 20 J 3, by 
and between AQUA UTILITIES FLORIDA, INC. , a Florida corporation ("Assignor'') , and 
BREVARD WATERWORKS, INC., a Florida corporation ("Assignee"). 

WITNESSETH: 

WHEREAS, Assignor has as of this date conveyed to Assignee, pursuant to that certain 
Asset Purchase Agreement, dated March 19, 2013 (the "Purchase Agreement"), all of its real 
and personal property, both tangible and intangible, that comprise the Assets in connection with 
the Water Systems. All capitalized terms not defined herein shall have the meaning(s) ascribed 
to them in the Purchase Agreement; 

WHEREAS, included within the Assets Assignor intends to convey to Assignee, and 
Assignee intends to accept, are all of Assignor's rights and obligations under all of Assignor's 
certificates, immunities, privileges, permits, license rights, consents, grants, ordinances, surveys, 
leaseholds of the Water Systems, and all rights to construct, maintain and operate the Water 
Systems and its plants and systems for the procuring, treatment, storage and distribution of 
potable and irrigation water, and for reclaimed water if any exist, and the collections and 
disposal of wastewater, including irrigation water, and for reclaimed water if any exist, and every 
right of every character whatever in connection therewith, and the obligat ions thereof; all water 
rights, flowage rights and riparian rights and all renewals, extensions, additions or modifications 
of any of the foregoing; together with all rights granted to Assignor under any of the foregoing, 
made available by or under the authority of any governmental body or pursuant to any legal 
requirement, to the extent they are assignable, including but not limited to, rights identified on 
Exhibit "A" attached hereto and made a part hereof (collectively, the "Permits"); and 

WHEREAS, Assignor and Assignee wish to provide for the assignment of rights and 
duties contained in the Permits. 

NOW, THEREFORE, in consideration of the mutual promises, covenants, 
representations and agreements contained herein, together with $ I 0.00 and other good and 
valuable consideration exchanged between the parties, the parties do undertake, promise and 
agree for themselves, their permitted successors and assigns as fo1Iows: 

1. The foregoing recitals are true and correct and are incorporated herein. 

2. Assignor hereby, conveys and assigns unto Assignee, its successors and assigns, 
all right, title and interest of Assignor in the Permits, together with aU other related recorded or 
unrecorded certificates, immunities, privileges, permits, license rights, consents, grants, 
ordinances, surveys, leaseholds, and any other governmental approvals in connection with the 
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Water Systems and the Assets to the extent that such Permits and other related recorded or 
unrecorded certificates, immunities, privileges, permits, license rights, consents, grants, 
ordinances, surveys, leaseholds, and any other governmental approvals are transferrable; 
provided however, that, other than as contained in the Purchase Agreement, Assignor makes no 
representation or warranty that the Permits are legally sufficient. 

3. Between the execution date of the Purchase Agreement and the date of this 
Assignment, Assignor has complied with all legal requirements applicable to the Permits . 
Except as otherwise set forth in the Purchase Agreement, Assignee hereby accepts the transfer 
and assignment of the Permits as set forth in Paragraph 2 herein, and assumes the performance, 
obligations, duties and liabilities of Assignor under such Permits as of the date hereof. As of the 
date of this Assignment, and pursuant to the Purchase Agreement, Assignor's obligations and 
responsibilities to act under such Permits shall cease and terminate and Assignor shall have no 
further liabilities or obligations with respect to the Permits, except for those obligations and 
responsibilities which accrued prior to the date of this Assignment. Assignor shall indemnify 
and hold Assignee harmless from and against any loss, claims, costs and expenses arising in 
connection with the Permits attributable to the period prior to the date hereof. Assignee shall 
indemnify and hold Assignor harmless from and against any loss, claims, costs and expenses 
arising in connection with the Permits attributable to the period after the date hereof, to the 
extent permitted by law without waiver of sovereign immunity. 

) 4. Assignor covenants and agrees with Assignee and its successors and assigns that 

) 

Assignor will do, execute, acknowledge and deliver, or cause to be done, executed, 
acknowledged and delivered, any and all such further acts, instruments, papers and documents, 
as may be necessary, proper or convenient to carry out and effectuate the intent and purposes of 
this Assignment. Further, Assignor hereby irrevocably constitutes and appoints Assignee and its 
successors and assigns the true and lawful attorneys for Assignor to do all acts and things 
necessary under and pursuant to the Permits in Assignee with like power and as fully as Assignor 
could or might have done. 

5. This Assignment shall inure to the benefit of and be binding upon Assignor and 
Assignee and their successors and assigns. This Assignment is not intended to confer upon any 
person other than the parties hereto any rights or remedies hereunder. 

6. This Assignment shall be governed in all respects, whether as to validity, 
construction, capacity, performance or otherwise, by the laws of the State of Florida applicable 
to contracts made and to be performed within that State. 

7. If any term or provision of this Assignment shall, to any extent or for any reason, 
be held to be invalid or unenforceable, the remainder of this Assignment shall not be affected 
thereby and shall be construed as if such invalid or unenforceable provision had never been 
contained herein or been applicable in such circumstances. 

2 
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8. This Assignment incorporates the Purchase Agreement and by reference all 
definitions, terms, provisions, conditions and limitations set forth therein. In the event of any 
conflict or inconsistency between the Purchase Agreement and the definitions, terms, provisions, 
conditions and limitations set forth therein and those which are set forth in this Assignment, the 
defmitions, terms, provisions, conditions and limitations set forth in the Purchase Agreement 
shall supersede and prevail. 

9. This Assignment may be executed in one or more counterparts, each of whjch 
shall be deemed to be an original , but all of which shall constitute one and the same Assignment. 

(REMAINDER OF PAGE LEFT BLANK INTENTIONALLY) 
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IN WITNESS WHEREOF, Assignor and Assignee have caused this Assignment to 
be duly executed and entered into on the date fust above written. 

4 
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AQUA UTILITIES FLORIDA, INC., 
a Florida corporation 

Richard S. Fox, President 

a Florida corporation 
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EXHIBIT "A" 

GOVERNMENTAL AUTHORIZATIONS 

I. Public Water System DEP Identification Number 3054101 for Kingswood Manor 
(Consecutive to Mims Water Treatment/North Brevard). 

2. Public Water System DEP Identification Number 3054100 for Oakwood Manor 
(Consecutive to Mims Water Treatment/North Brevard). 

A-1 
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SCHEDULES 

TO 

ASSET PURCHASE AGREEMENT 

BY AND BETWEEN 

BREVARD WATERWORKS, INC., 

AS BUYER, 

AND 

AQUA UTILITIES FLORIDA, INC., 

AS SELLER 

DATED MARCH 19, 2013 
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INDEX OF SCHEDULES 

Schedule 1.1 Assets of Aqua Utilities Florida, Inc. 

Schedule 1.1 (b) Assumed Contracts, Leases, Easements, and Governmental Authorizations 

Schedule 1.2(f) Excluded Contracts, Leases, Easements, and Governmental Authorizations 

Schedule 1.2(1) Excluded Rights, Properties and Assets 

Schedule 1.5(a)(ii) Assumed Liabilities 

Schedule 6.2 Exceptions to Seller's Representations and Warranties (Other than 
Compliance with Environmental Laws) 

Schedule 6.3 Exceptions to Seller's Representations and Warranties with Respect to 
Compliance with Environmental Laws 
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Schedule 1.1 

Assets of Aqua Utilities F lorida, Inc. 

I. Parcel No. 21-35-08-25-00007.0-000A.Ol. 

2. All other assets listed on the attachment hereto. 

) 
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Schedule l.l(b) 

Assumed Contracts, Leases, Easements, and Governmental Author izations 

A. Contracts 

l. That certain Utility Agreement by and between DCB/Woodside Melbourne, LTD 
and General Development Utilities dated January 30, 1987. 

B. Leases 

None. 

C. Easements 

l . That certain Agreement by and between M.K.M. Development Corporation and 
Southern States Utilities, Inc. recorded in Official Records Book 507, Page 376 of 
the Public Records of Brevard County, Florida. 

2. That certain Exclusive Franchise Agreement by and between Sea Coast 
Construction Corp. and Southern States Utilities, Inc. recorded in Official 
Records Book 596, 289 of the Public Records of Brevard County, Florida. 

D. Governmental Authorizations 

I . Public Water System DEP Identification Number 3054 10 I for Kingswood Manor 
(Consecutive to Mims Water Treatment/North Brevard) . 

2. Public Water System DEP Identification Number 3054100 for Oakwood Manor 
(Consecutive to Mims Water Treatment/North Brevard). 

2 
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Schedule 1.2(0 

Excluded Contracts, Leases, Easements, and Governmental Authorizations 

None. 

\ 
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) 
Schedule 1.2(1) 

Excluded Rights, Properties and Assets 

None. 

) 
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Schedule l.S(a)(ii) 

Assumed Liabilities 
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Schedule 6.2 

Exceptions to Seller's Representations and Warranties 
(Other than Compliance with Environmental Laws) 

A. Undisclosed Liabilities 

None. 

B. Other Parties 

None. 

C. Rights to Facilities 

None. 

D. Compliance with Law 

None. 
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Schedule 6.3 

Exceptions to Seller's Representations and Warranties 
with Respect to Compliance with Environmental Laws 

A. Compliance with Law 

None. 

B. Adequacy ofPermits 

None. 
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39011 ,211-C""""OII' 
39021 271-<:IAC·Non. 

40787 10W:Omplo1:K 

38533 111l.Uillily Plan 

34669 ! 01.ut1Jtr NM1 

394J' 101 

38322 l~ l-l,i t!ley Pltn 

40817 111'J.Il!illlv Pion 

UIU f l OMJII Plo 
40725 101-Utll~ Plan 
! ~-

.M11 M.Ujlllty~ 
34669 101-Ut lllty Plan 

ld lon descrl t1on 

39448 CIAC - ---39326 OAC 

DMI! ICIAC 

38991 CIAC 

ISLH IR c-..ttlion 
38139 FL Conversion 

~IUII IR~rs 

39326 aAC 

a-aAC 
38991 OAC 

!D26 CW: 
40179 CIAC 

flP] OAC 
39448 CIAC 

40787 Blanket Distr Ln l'l0111-0o'-

38838 R!Jpl;a~ 6' of4• watermain 

If ntqe ~1r rw1taterrttrM 

38139 •ws <~piooll • in till• ~• • r remtemtM 
1 b. Sonn sno 1'" - 40 Lf l!lld 2" u..., 

4011t:l:Clf 

Order as of 06/30/04. 

38838 

40544 Malns:Asbestos Cem~!t..'!" & und t r) 

oliOHI -~~ 2 nwWINt'll~:ia 
40544 Service Llno:3/4" 

'~ • ~-ftnitf':V""""'· coiin~· 

---~---lr'lltll-il· . 381.39 FWS upload vinta1• year restatement 
.-,.... . ~ 

CIAC 

AC 
CIAC 
0,6,C 

CIAC 

O<Jo.o~ 
Dlhor ltquipmoHrt 

ntloor t'q1.1p111ont 
CIAC 

CIAC 

~ 
CIAC 

lAC 

CIAC 

Non-Un~lzod 

Mains 

Jnti~lt Plant 

O!llotr hi!!Rmt!•l 
~l!otr [qYI1!"'4M; 

Mains 

Ill 

Mains 

M~ 

Service Lines 

~rs 

Otl1111r Eit<~ii>monl 

331400-T&D Mains 2006 

a-~en 1 ~ 2005 
334400-Motors & Ill 2006 

l~~ 2110i 

33640238476 

~-75 
33640238476 

~'f 
CIAC 

CtAC 
CIAC 

320300-Watar Troa· 2006 33640238476 

~~ >- ~IJ"::"'c' 

Non-Unitized 

OthHTo ...... lo Plant 

~Uru ifiodi ,1Ji0. 

Molns:Ductlle Iron ~~ - & ....cltq 

331400-T&D Mains 2004 

3~tarsr.~ 20041 

333400-Sorv;c.s 2006 

331400-T&D Molns 2011 

l.l~S.r'iieu 'ZIW 
334400-Metors & t.l 2004 

l~lerJi.t~ZOll 

Molns:Piutli:/P'K/HDPE [4' & u~d'Of) 331400-T&D Molns 2012 

331400-T&D Mains 2004 

""'om.nl *OGO-!IM:tur.t 1005 
Malns:Asbestos Cam• lkplo~ 4' · oli"lllo~• 331400-T&D Mains J:OU 

:3 ,. 

Sorvlco line · 14" 

!oA-r·5}a" 

Orh Tln1 Plant 

I !.!!! 1" 

i u.IOO-M- 1 ~ 
333400-Sorvlcos 2011 

~.,.,., mcl7 

303001>-l.and & Lone 1994 

33640238476 

CQIMJISII)N 

CONVERSION 

'I:OIIIIItiiOfll 
33640238476 

J61112Ja471' 
33640238476 

336402384 76 

33101195783 

D 640'l064G:l! 

113111Hts713 
CONVERSION 

33101195783 

W0056 

LQH OHJAO 
33101195783 

MQ~640l 

33101100363 

tJS4020HOl 

11/2012 

··e 
11/lOU 
1~1~ 
11/lOlZ 
1lnQ12 
11.12012 
U.{201) 
11/lOU 

12 

11/lOU 
il.£2012 
11.12012 

U.l21112 

11/lOU 

11/JOU 

I 

U /JOU 

1 012 
U/201l 

~~~ 
1 /UJ12 

11 0 
UJ'10U 

11!2012 

0 

J 

0 

allocatcd_res 
book cost erve 

-2,705.00 ,0,2§! 

-143.00 · 19.40 

ua.e 

0.00 0.00 

0 111.00 106.68 

.as 
444.19 

JlD,.;J 
131.76 

UlU f 
0.00 

0.00 

"" -445.98 

•31.1.!10 

·123.60 

Ht.17 

0.00 

4 .32 



BREVARD - Oakwood - WATER ONLY 

4387662 Oakwood · Water all 1-Water Aqua Florida Fl Conversion 

AFU.DCAccru.f C!ft 

38139 101-Utllity Pion 

I 
ld lon descrl t1on 

38139 Fl COnversion Other Equipment Other Tanciblo Plont 3314()()-T&O Mains 2004 CONVERSION 11/2012 

4502763 01kwood·W1Wr 1H lrW.IIIII' ~Florida ~Pfo)ect ~$825 101·U_tllfl'll'llr1 3!!QIB AfUOCAccnal~,._. ~&lm--III!IR'li""'I\L »>I00-$~1lQ05 S:~!if10 11/2012 

........ ! ................. !.... ....! ............................................. ..... 

0 0.00 0.00 0.00 

0 
70567 9 24353 96 



5057085 Kineswood- Water all 

~--wM~ 

4904292 Kineswood - Water all 

•- 4~~omHY~ oh 
4387620 Kinsswood - Water all 

..... , .... ,,.._,.--.,.,~II(; 

4146192 11Jrc<¥<i>od • W• t« all 

~ 15 I ·W- II 

5056536 IG.w>wood -- all 
50!t61'0Cl i~ · 'It oil 

6089948 Klnpwood . w •r al1 
'Saj 320~·W-all 

1-Waur 

\-W-
1-Water 

1-Water 1--1-WHer 

1-WiU.r 

1-Water 

1-Water 

J.w.-
1-Water 

J-W-

1-Water 

l·-
1-Water 

;j -W41ot 

- Florida Fl Conversion 

- Florld.l Fl~ 
62 • 5/Sx 3/4" RF 

~Fiorido ~!"· ~ 

~···-1 ""fbidt ~Ofllli<loallif.-
4 LF of 1" distribution 

~UI Florida line 

,r,quo Flk<lda H c--tlo• 
Aqua Florida FL Conversion 

ll.!f•U Flwh;tli canwnlan 

,ti..Q.Ui iFktftda. FLConverslon 

~· f lolfdl FLCDn!Mnlpn 
Cost Adjustment for 

~a Fill~ Meters Prev Unt 

_il f l~ltU L Gl{wd 

39478 l ()H JilMy PI• 
381JSI 101 .ulmly P1or 

34669 lru.uullrr P1 

~•m lo.l-\lt.HII """ 

39416 JOt-Utility Plan 

39478 l OI..utl llty Ft:.tl 

38322 lD l ·LJtillty·l'ion 

~JD1 

ld lon descn t&on 

38139 Fl Co.....-slon 

94Jiil!l cao.w.-. 
38139 FW$~ -.,. • .,.... ....,.,.!Mfll: 

39448 2. - a.~ ••••Vmo, l~lF oJ 3" L)pin 

Jft39 'Fl. Ccmotnlon 
38139 FWS uf)ioad -.._. - r r-.mt..­

R.C>inWnlon 

62 • S/8 x 3/4• RF meters, connection 

39387 materials and Installation 

,r,ddillonol-'<~lllll!f­
.... -~olprojoct...,..jco 

Meter> 

M.llns: IAI<tl le lmf>W & ....doQ 
Ollwforwllli<-
Otl'otf Tan!lill•·lb!l 
Othoo< ,.. Pbnli 

Meter:5/8" 

lt519to-- ~ftol1"1!'!!!; ~~-

38838 

FWS Opon CWIP with no detail per FPSC 

Order I S of 06/30/04. 

Mains ~ns~Dudfl e lnlft l4" &~ 

lnlilllftlle PiW 
00! ~ 

'ott...-~ 

334400-Meter> & W 1994 

~ ... ... ou 

33l~T&D Mains 2008 

-~·l-.200* 
331400-T&D Mains 1994 

334-4011-.. ... 11/',;!004 

334400-Meters & w 2007 

331400-T&D Mains 2008 

:HIZl~Sft. ( 004 
331400-T&D Mains 2004 

l_~~~~ 

331400-T&D Mains 2004 

~M4'lii--Moten fo DM 

334400-Meters & W 2007 

-~:~ ' ill~ 
334400-Meters & w 2012 

J.l l 0!17-1443 

CONVERSION 
COWER-

33640106401 

640 1-&7~~~ 

CO!il'r~ 

CONVER!iOH 

ERS<OIII 

W00 56 

6401:>-'illoli 
CONVERSION 
c;QNVER51ICI!t 

33640106401 

. 1~2 

IJt.l~U 

U/)Dll 

U/'2012 

IJfl~U 

l:W~U 
.IJ/21112 
.11/21111 

ltil OU 
01 

1:1/20 1~ 

U/'2D1l 

U/2012 

1(l01J 

62 

1 

4 

0 

0 

D 

l2,2!10..t9 

0.00 

563.00 

D.S3 

'1,0.2.4.58 

0.00 

400.49 

0.110 

'l;,M-5.51 

1&3.81 

U 14.1;11 
iMO 
0.00 

0.00 

76.30 

}lS.64 

162.51 

:\,115t.OO 

· 157.57 

2Z.1S 

553.60 

zz.oos sz s.s21 ss 1 16,483 94 


	04990-13
	4990



