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Division of Records & Reporting
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Tallahassee, FL 32399-0850

Re: Joint Application for Transfer of Water and Wastewater Facilities of GULF UTILITY

COMPANY to GULF ENVIRONMENTAL SERVICES, INC.

Dear Ms. Bayo:

Enclosed on behalf of Gulf Utility Company are an original and five copies of the above-

referenced application.

Please open a docket for processing this application.

Please acknowledge receipt of the foregoing by stamping the enclosed extra copy of this

letter and returning same to my attention.

Thank you for your assistance.

`CUtZJILD & FILED Sincerely,

B. Kenneth Gatlin
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cc: Daren L. Shippy. Esq. w/application only
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BEFORE THE FLORIDA PUBLIC SERVICE COMMISSION 

In re: Joint Application for Transfer of ) 
Water and Wastewater Facilities of 1 
GULF UTILITY COMPANY to GULF ENVIRONMENTAL ) 
SERVICES, INC. ) DOCKET NO. 

\ 

JOINT APPLICATION FOR TRANSFER OF 
FACILITIES TO GOVERNMENTAL AUTHORITY 

Applicants, GULF UTILITY COMPANY ("Gulf Utility") and GULF 

ENVIRONMENTAL SERVICES, INC. ("Gulf Environmental"), a Florida Not- 

for-Profit Corporation sponsored by Lee County, Florida, a 

political subdivision of the State of Florida ("Lee County"), by 

and through their undersigned attorneys, and pursuant to Section 

367.071 ( 4 )  (a), Florida Statutes, and Rule 25-30.037 (4) , Florida 

Administrative Code, file this Joint Application for Transfer of 

Water and Wastewater Facilities of Gulf Utility to Gulf 

Environmental, and say as follows: 

1. Gulf Utility operates under Water Certificate No. 072-W 

and Wastewater Certificate No. 0 6 4 - S ,  and is located in Lee County, 

Florida. 

2. The name and address of Gulf Utility, and its authorized 

representative, for purposes of this joint application, are: 

Gulf Utility Company 
19910 South Tamiami Trail 
Estero, Florida 33928 
Authorized Representative: 

B. Kenneth Gatlin, E s q .  
Gatlin, Schiefelbein & Cowdery, P.A 
3301 Thomasville Road, Ste. 300 
Tallahassee, Florida 32312 
(850) 385-9996 

3. The name and address of Gulf Environmental, and its 
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authorized representative, for purposes of this joint application, 

are : 

Gulf Environmental Services, Inc. 
19910 South Tamiami Trail 
Estero, Florida 33928 
Authorized Representative: 

Daren L. Shippy, Esquire 
Rose, Sundstrom & Bentley, LLP 
2548 Blairstone Pines Drive 
Tallahassee, Florida 32301 
(850) 877-6555 

4. The transaction between Gulf Utility and Gulf 

Environmental is in accordance with Internal Revenue Service Ruling 

63-20, which permits a not-for-profit corporation to issue tax 

exempt bonds if (a) the corporation engages in activities that are 

essentially p&lic in nature; (b) the corporate income does not 

inure to any private person; (c) the state or one of its political 

subdivisions (1) has a beneficial interest in the corporation while 

the indebtedness remains outstanding, and (2) acquires legal title 

to the property of the corporation with respect to which the 

indebtedness was incurred when the indebtedness is retired; and (d) 

the state or one of its political subdivisions approve both the 

corporation and the specific indebtedness issued by the 

corporation. Gulf Environmental is such a not-for-profit 

corporation. 

5. On June 9, 1998, Lee County conducted a public hearing in 

accordance with Section 125.3401, Florida Statutes in which it 

considered (a) the most recent available income and expense 

statement for Gulf Utility, (b) the most recent available balance 

sheet for Gulf Utility Company, listing assets and liabilities and 
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clearly showing the amount of contributions-in-aid-of-construction 

and the accumulated depreciation thereon, (c) a statement of the 

existing rate base of Gulf Utility for regulatory purposes, (d) the 

physical condition of Gulf Utility Company's facilities being 

purchased, (e) the reasonableness of the purchase price and terms; 

(f) the impact of the purchase on Gulf Utility's customers, both 

positive and negative; (g) any additional investment required and 

the ability and willingness of Gulf Environmental to make that 

investment, (h) the alternatives to the purchase and the potential 

impact on Gulf Utility Company's customers if the purchase is not 

made; and (i) the ability of Gulf Environmental to provide and 

maintain high-quality and cost effective utility service. 

Lee County found the transaction to be in the public interest, 

and as a result, issued its resolution that approved (a) Gulf 

Environmental, (b) Gulf Environmental's acquisition of Gulf 

Utility's assets, and (c) the specific indebtedness to be issued by 

Gulf Environmental. A copy of that resolution is attached hereto 

as Exhibit "A. " 

6. The transaction is scheduled to close on or before June 

30, 1998. 

7. Gulf Environmental engages in activities that are 

essentially public in nature; its income will not inure to any 

private person; Lee County has a beneficial interest in Gulf 

Environmental while the indebtedness to be issued by Gulf 

Environmental remains outstanding; and Lee County will acquire 

legal title to the property of Gulf Environmental with respect to 
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which the indebtedness was incurred when the indebtedness is 

retired. 

8. Attached as Exhibit "B" is a copy of the Articles of 

Incorporation of Gulf Environmental ("Articles") , which reflect 

that the Board of Directors of Gulf Environmental must be appointed 

or confirmed by Lee County, and thus, Lee County has the ultimate 

power to determine the policy-level decisions of Gulf 

Environmental. To this end, the Public Works Director of Lee 

County is one of Gulf Environmental's Board of Directors. The 

Articles also reflect that the assets of Gulf Environmental may not 

be disposed of except to Lee County. 

9. Attached as Exhibit "C" is a copy of the Franchise 

Agreement between Gulf Environmental and Lee County, which among 

other things, reflects that Lee County has the ultimate power to 

determine the rates of Gulf Environmental. 

10. This application must be approved as a matter of right as 

a sale to a governmental authority pursuant to (a) Section 

367.071(4) (a), Florida Statutes, and (b) In re: Petition by 

Osceola Service ComDanv, City of Kissimmee and Florida Community 

Services Corp. for declaratorv statement resardins FPSC 

jurisdiction, Docket No. 880583-WS; Order No. 19486. 

11. This Commission in In re: Petition bv Osceola Service 

ComDany, City of Kissimmee and Florida Communitv Services Corp. for 

declaratorv statement reaardins FPSC iurisdiction, Docket No. 

880583-WS; Order No. 19486, in a 63-20 transaction, and under 

circumstances similar to those at hand, found "that the utility 
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will be controlled by a governmental agency and will, therefore, be 

exempt from this Commission's regulation." This Commission further 

found "that [Florida Community Service Corp. 'SI purchase of the 

utility and its subsequent lease of the utility to the City will be 

a transfer to a governmental agency, which must be approved as a 

matter of right. I' 

12. A copy of the Agreement for Purchase and Sale of Water 

and Wastewater Assets ("Agreement") entered into between Gulf 

Utility and Gulf Environmental is attached hereto as Exhibit "D." 

13. Subsequent to the closing of this transaction, Gulf 

Utility will retain no assets that would constitute a system 

providing or proposing to provide water or wastewater service to 

the public for compensation. 

14. Gulf Environmental and Lee County obtained from Gulf 

utility its most recent available income and expense statement, 

balance sheet, statement of rate base for regulatory purposes, and 

contributions-in-aid-of-construction. 

15. Pursuant to the Agreement, the liability for all customer 

deposits and the accumulated interest thereon, will be transferred 

to Gulf Environmental, which shall be given credit therefor on the 

purchase price. 

16. Gulf Utility will pay all outstanding regulatory 

assessment fees and file the final Regulatory Assessment Fee Return 

with the Division of Administration of the Florida Public Service 

Commission as soon as is reasonably possible, but in any event, 

within the time period required by the rules of the Florida Public 
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Service Commission. 

17. Attached are copies of Water Certificate No. 072-W and 

Wastewater Certificate No. 064-S for cancellation. 

WHEREFORE, the applicants jointly request that this Commission 

approve the transfer of water and wastewater facilities of Gulf 

Utility to Gulf Environmental as a matter of right, declare Gulf 

Environmental to be exempt from this Commission's jurisdiction, and 

cancel the water and wastewater certificates of Gulf Utility. 

ROSE, SUNDSTROM & BENTLEY, LLP 
2548 Blairstone Pines Drive 
Tallahassee, Florida 32301 
(850) 877-6555 

DAREW L. SHIPPY / Y  / 
Attorney for Gulf Envifonmental 

Services, Inc. 

Gatlin, Schiefelbein & Cowdery, P.A. 
3301 Thomasville Road, Ste. 300 
Tallahassee, Florida 32312 
(850) 385-9996 

. "NETH GATLIN 
Attorney for Gulf Utility Company 
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LEE COUNTY RESOLUTION NO. 9 8 - 3 8  

A RESOLUTION OF THE BOARD OF COUNTY 
COMMISSIONERS OF LEE COUNTY, FLORIDA, 
GRANTING FINAL APPROVAL TO A PROPOSED 
PLAN OF FINANCE FOR THE COST OF THE 
ACQUISITION OF AN EXISTING WATER AND 
WASTEWATER FACILITY KNOWN AS GULP 
UTILITY COMPANY AND THE ACQUISITION 
AND CONSTRUCTION OF ADDITIONAL WATER 
AND W A S T E W A T E R  D I S T R I B U T I O N ,  
COLLECTION AND TRANSMISSION FACILITIES 
IN LEE COUNTY BY GULF ENVIRONMENTAL 

PROFIT ORGANIZED UNDER THE LAWS OF THE 
STATE OF FLORIDA; AGREEING TO ACCEPT A 
GRANT OF TITLE TO SUCH FACILITIES UPON 
THE RETIREMENT OF THE BONDS TO BE 
ISSUED PURSUANT TO SUCH PLAN UPON 
SATISFACTION OF CERTAIN CONDITIONS 
PRECEDENT BY THE CORPORATION; 
PROVIDING FOR PUBLIC INTEREST FINDINGS 
PER F.S. SEC. 125.3401; PROVIDING FOR 
APPROVAL OF A FRANCHISE AGREEMENT AND 
TARIFFS AND POLICIES; PROVIDING CERTAIN 
O T H E R  M A T T E R S  I N  CONNECTION 
THEREWITH; PROVIDING AN EFFECTIVE 
DATE. 

SERVICES, INC., A CORPORATION NOT-FOR- 

WHEREAS, the Board of County Commissioners (the "Board") of Lee 

County, Florida (the "County") adopted Lee County Resolution No. 98-03-249 on 

March 31, 1998; and 

WHEREAS, in Lee County Resolution No. 98-03-249, the County gave its 

preliminary approval to (a) the Bonds (as defined therein), @) Gulf Environmental 



Services, Inc. (the ”Corporation”), including its purposes and activities, (c) 

accepting unencumbered title to all real and personal property constituting the 

Project (as defined therein) upon the discharge, defeasance, or to the extent 

permitted by law, assumption of the Bonds; and 

WHEREAS, the conditions for final approval by the County, as set forth 

in Lee County Resolution No. 98-03-249, have been satisfied; and 

WHEREAS, the Board has held a public hearing pursuant to Section 

125.3401, Florida Statutes (1997), and received public input on the Corporation’s 

purchase of the water and wastewater assets of Gulf Utility Company, and wishes 

to make a determination that the purchase serves a public purpose and is in the 

public interest. 

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF 

COUNTY COMMISSIONERS OF LEE COUNTY, FLORIDA, that: 

SECTION 1. ADOPTION OF PUBLIC BRIEFING DOCUMENT. 

The County adopts and accepts into the record the Public Briefing Document 

prepared by Gulf Environmental Services, Inc. pursuant to Section 125.3401, 

Florida Statutes (1997) (Exhibit “A” hereto) 

SECTION 2. TRANSACTION SERVES A PUBLIC PURPOSE. The 

conditions and requirements of Section 125.3401, Florida Statutes (1997) having 
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been satisfied, the County finds the Project, as defined in Lee County Resolution 

98-03-249, serves a public purpose and is in the public interest. Specifically, Gulf 

Environmental Services, Inc.’s acquisition, ownership, maintenance, and operation 

of the water and wastewater utility assets owned by Gulf Utility Company is 

necessary and desirable to maintain and improve the quality of public water supply 

and sanitary wastewater utility service as provided to residents who live, work, or 

visit within the County. In determining that the purchase, as heretofore described, 

serves a public purpose and is in the public interest, the County considered 

information including, but not limited to, the following: 

(a) The most recent available income and expense statement for Gulf 
Utility Company; 

@) The most recent available balance sheet for Gulf Utility 
Company, listing assets and liabilities and clearly showing the amount 
of contributions-in-aid-of-construction and the accumulated 
depreciation thereon; 

(c) A statement of the existing rate base of Gulf Utility Company for 
regulatory purposes; 

(d) The physical condition of Gulf Utility Company’s facilities being 
purchased; 

(e) The reasonableness of the purchase price and terms; 

(f) The impact of the purchase on Gulf Utility Company’s customers, 
both positive and negative; 

(g) Any additional investment required and the ability and willingness 
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of the Corporation to make that investment; 

(h) The alternatives to the purchase and the potential impact on Gulf 
Utility Company's customers if the purchase is not made; and 

(i) The ability of the Corporation to provide and maintain high- 
quality and cost effective utility service. 

SECTION 3. CONFIRMATION AND APPROVAL OF BOARD OF 

DIRECTORS. The County confirms, and approves of, the Corporation's Board 

of Directors. 

SECTION 4. APPROVAL OF BOND RESOLUTION. The County 

approves the Bond Resolution (Exhibit "B" hereto) for the issuance of the Bonds 

of the Corporation, with such changes, insertions and deletions thereto as do not 

change the substance of such Bond Resolution. 

SECTION 5. FINAL APPROVAL GRANTED. The conditions for 

final approval set forth in Lee County Resolution 98-03-249 having been satisfied, 

the County grants its final approval to (a) the issuance and sale of the Bonds by 

the Corporation; (b) the execution of all documents necessary to finance and close 

the transaction, including, but not limited to, the Bond Resolution, Preliminary 

Official Statement and other documents in substantially final form; (c) the 

Corporation, including its purposes and activities, and its acquisition of the assets 

of Gulf Utility Company; (d) construction and equipping of the Project; and (e) 
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accepting unencumbered title to all real and personal property constituting the 

Project, including any additions to the Project, upon the discharge, defeasance, or 

to the extent permitted by law, assumption of the Bonds. 

SECTION 6. APPROVAL OF FRANCHISE AGREEMENT. The 

County approves the granting of a Franchise to the Corporation. (Exhibit "C" 

hereto). 

SECTION 7. APPROVAL OF TARIFFS AND SERVICE 

AVAILABILITY POLICIES. The County approves the Water Tariff and 

Wastewater Tariff of the Corporation, including the Service Availability Policies 

set forth therein. (Exhibit "D" hereto). 

SECTION 8. FURTHER ACTION. The Board is authorized to 

execute any and all further documents, and take all such action, as may be 

necessary to close the acquisition by Gulf Environmental Services, Inc. of the 

assets of Gulf Utility Company including, but not limited to, executing any 

agreements relating to acceptance by the Board of unencumbered title to the assets 

of Gulf Environmental Services, Inc. 

SECTION 9. CONDEMNATION. This action is being undertaken in 

lieu of the initiation of condemnation proceedings by the County, and under threat 

of condemnation by the County of the assets of Gulf Utility Company. 
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SECTION 10. LIMITED APPROVAL. The approvals and consents 

given herein shall not be construed as an approval of any necessary rezoning 

applications or approval or acquiescence to the alteration of existing zoning or land 

use, nor approval for any other regulatory permits relating to the Project, and the 

Board shall not be construed by reason of its adoption of this Resolution to have 

waived any right of the Board, or estopping the Board from asserting any rights 

or responsibilities it may have in such regard. Further, the approval by the Board 

of the issuance of the Bonds by the Corporation shall not be construed to obligate 

the County to incur any liability, pecuniary or otherwise, in connection with either 

the issuance of the Bonds or the acquisition and construction of the Project, and 

the Corporation shall so provide in the financing documents setting forth the details 

of the Bonds. Finally, the County shall not be construed by reason of its adoption 

of this Resolution to (a) attest to the Corporation’s ability to repay the indebtedness 

represented by the Bonds, or @) constitute a recommendation to prospective 

purchasers of the Bonds to purchase the same. 

SECTION 11. NO OBLIGATION OF COUNTY. Nothing herein 

contained shall be construed to create any obligation, direct, indirect or contingent, 

on the part of the County to pay any part ofthe cost of the Project, or any expense 

of the operation or maintenance of the Project or of such financing, or to pay the 

principal of and/or interest on any such proposed Bonds as may be issued by the 

Corporation, or to accept, operate or maintain the Project either in the event of 
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default or failure by the Corporation. 

SECTION 12. EFFECTIVE DATE. This Resolution shall become 

effective immediately upon its adoption by the Board. 
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The foregoing Resolution was offered by Commissioner St. Cernv 

who moved its adoption. The motion was seconded by Commissioner- 

Albion and, being put to a vote, the vote was as follows: 

DOUGLAS ST. CERNY 2255 

JOHN MANNING &= 
RAY JUDAH -&e 

ANDREW COY &e 

JOHN E. ALBION are 

DULY PASSED AND ADOPTED THIS 9TH DAY OF JUNE, 1998. 

ATTEST: BOARD OF COUNTY COMMISSIONERS 
CHARLIE GREEN, CLERK OF EE COUNTY, FLORIDA A 

Opice of the 6fountydAttorney 
\sevem\gulficountyS.res 
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PUBLIC BRIEFING DOCUMENT 

SECTION 125.3401 FLORIDA STATUTES 

Acquisition of the assets of 
Gulf Utility Company 

Prepared for: 

Gulf Environmental Services, Inc. 

May 27,1998 

Prepared by: 

Rose, Sundstrom & Bentley, LLP 
Johnson Engineering, Inc. 

A.A. Reeves, III 

- EXHIBIT "A" 
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Section 1 

BACKGROUND 

General 

Gulf Environmental Services, Inc. (the “Utility or Company”) is a private, not-for-profit water and 
wastewater utility operating in Lee County, Florida. The Utility will obtain the assets of Gulf Utility 
Company (GUC), a private for-profit corporation, with proceeds of this bond issue. The assets of GUC 
include a potable water supply, treatment, transmission and distribution system (“water system”) and a 
wastewater collection, transmission, treatment and disposal system (“wastewater system”), collectively 
referred to as the (“system”). In 1982, GUC was formed to acquire the assets and Florida Public 
Service Commission (FPSC) certificates of San Carlos Utilities, Inc. which had formed the utility in 
1972. As a not-for-profit entity, the Utility will not be subject to FPSC certification or regulation. 

The Utility will operate under sponsorship and regulatory authority of the Lee County Board of 
County Commissioners, allowing it to issue tax-exempt bonds on the County’s behalf to finance the 
acquisition and subsequent system expansions and improvements. The sponsorship resolution 
(Resolution No. 9 8 - 2  was adopted by the County Commission on 

Today, the Utility serves approximately 7,421 water and 2,682 wastewater customers 
in the south Lee County communities of Island Park, San Carlos Park, Estero and Three Oaks. GUC has 
more than tripled the number of customers served since 1982. Treatment facilities and pipeline systems 
have been expanded to keep pace with service area demand, and further expansions will be required to 
meet projected growth, much of it related to the new four-year state university which began operations 
in the service area last year. 

Service Area 

The Utility’s service area generally extends from Williams Road north to Alico Road and from the 
sections west of U.S. 41 east to the two sections adjacent to the eastem border of 1-75. These areas are 
generally known as Island Park, San Carlos Park, Estero and Three Oaks. Florida Gulf Coast University, 
the new four-year state university which opened in August 1997, is within the Utility’s service area. Maps 
of Gulfs water and wastewater service areas are shown on Pages 12-A and 12-B. 

Utility Management and Operations 

The Utility’s sole business is the delivery of potable water and wastewater treatment service in its 
service area. The Utility is govemed by a Board of Directors, whose responsibilities include reviewing 
monthly financial statements, and annual budget and cash flow projections. In conjunction with the 
Utility’s Administrator, the Board sets short and long term investment policy, long term financial planning 
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policy and strategies. The Board also monitors the performance of the Utility’s policies and operational 
strategies. Board members are J.W. French, Fred Edenfield, and Kirk Beck. 

The water and wastewater systems owned by the Utility will be operated and maintained by Sevem- 
Trent Environmental Services (STES), who will structure the Utility into three (3) divisions headed up by 
STES employees. The Operations Divisions will be run by Steve Messner, Operations Manager, and will 
perform all plant, distribution and collection system operations and maintenance. The Finance & 
Accounting Division will be headed by Carolyn Andrews, Chief Financial Officer, and will perform data 
processing, billing, purchasing, records, and accounting functions. Customer Service is also part the 
Finance & Accounting Division and will handle opening, closing and transfemng accounts, tum-ons and 
tum-offs, meter reading, customer inquiries and complaints. The Administrative Division will be headed 
by Kathy Babcock, Administrative Manager, and will conduct developer-related activity from initial 
contact through final acceptance and connection, and operations administration including safety, training, 
recordkeeping and equipment maintenance programs. 
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LOCATION MAP 

GULF UTILITY COMPANY 
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Section 2 

INCOME AND EXPENSE STATEMENT 

125.3401 (11 The most recent available income and exDense statement for the Utiliw. 

The most recent Income and Expense Statement for the utility that is available was based on the 
Audited Financial Statement provided by Gulf Utility Company for the 12 month period ending 
December 31,1997. These revenues and costs for the water system are summarized below. 

Gulf Utility Company 
Statement of Operations 

For the year Ended December 31, 1997 

Revenue: 
Water 
Sewer 

Expenses: 
Operations and Maintenance 
Depreciation 
Taxes other than Income 

Operating income 

Other income (expense): 
Interest income 
Interest expense 
Amortization of debt issue costs 
Gain on sale of investments 
Loss on sale of investments 
Amortization of investments and premiums 
Amortization of contributed taxes 

Loss before income tax benefit and cumulative 
effect of change in accounting principle 

Income tax benefit 

Loss before cumulative effect of change in 
accounting principle 

Cumulative effect of change in accounting 
Principle 

Net income (loss) 

1997 

$2,068,757 
1.556.271 

3.625.028 

2,280,975 
556,583 
399.775 

3.237.333 

387.695 

148,626 
(927,3 18) 

-0- 
(8,517) 

(1 1,933) 
(1,291) 
64.732 

/735.7011 

(348,006) 

107.053 

(240,953) 

431.683 
$ 190.730 

3 



Section 3 

BALANCE SHEET 

125.3401 (2) The most recent available balance sheet for the utilitv. listinp assets and liabilities and 
clearlv showinp the amount o f  contributions-in-aid-of-construction and the accumulated 
deweciation thereon. 

Presented on Table 3-1 and 3-2 is a balance sheet of Gulf Utility Company. These tables 
were directly fiom Gulf Utility Company’s Audited Financial Statement for the year ending 
December 31, 1997. 
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TABLE 3-1 

Gulf Utility Company 
Balance Sheet 

December 31, 1997 

Assets 

Utility Plant: 
Utility plant in service 
Construction work in progress 
Net plant held for future use 

Less: Accumulated depreciation 
Utility plant acquisition adjustment 

Restricted Investments 

Current assets: 
Cash and cash equivalents 
Restricted cash 
Short-term investments 
Accounts receivable 
Unbilled revenue 
Income tax refund receivable 
Other 

Deferred charges and other assets: 
Net deferred tax asset 
Unamortized debt issue costs 
‘Deferred rate case costs 
Advances for construction 
Other 

$35,518,440 
2,280,478 

83.952 

37.882.870 

(8,734,005) 
(158.784) 

(8.892.789 

28.990.081 

1.137.285 

1,637,859 
461,289 

-0- 
124,883 
182,153 
546,462 
35.995 

2.988.641 

2,678,017 
364,585 
235,151 
143,862 
90.733 

3.512.348 

$36.628.355 
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TABLE 3-2 

Gulf Utility Company 
Balance Sheet 

December 3 1, 1997 

Stockholders’ Eauitv. Liabilities. and Other Credits 

Stockholders’ equity: 
Common stock, $1 par value, authorized 5,000 shares, 

Additional paid-in capital 
Retained eamings (accumulated deficit) 
Unrealized gain (loss) on investments 

416 shares issued and outstanding 

Liabilities: 
Long-term debt, excluding current portion 

Current Liabilities: 
Current portion of long-term debt 
Notes payable to stockholders 
Accounts payable 
Customer deposits 
Accrued taxes other than income taxes 
Accrued interest 
Revenue subject to refund 
Income taxes payable 
Other current liabilities 

Deferred credits and other liabilities: 
Contributions in aid of construction, net of 

accumulated amortization of $5,909,947 and 
$5,242,660 at December 31, 1997 and 1996, respectively 

‘Contributed taxes 
Advances for construction 
Prepaid service availability charges 
Regulatory liability 

$ 416 
952,711 
94,618 
15.272 

1.063.01 7 

9,430,000 

125,000 
1,544,360 

655,464 
223,512 
174,059 
249,071 
254,808 

14,693 
139.257 

3.380.224 

17,188,709 
3,913,549 

265,624 
1,387,232 

-0 

22.755.1 14 

$36.628.355 
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Section 4 

STATEMENT OF EXISTING RATE BASE 

125.3401 (31 A statement o f  the existing rate base o f  the utilitv for remlatorv VurDoses. 

The rate base of this utility system represents the depreciated original cost of the plant and 
facilities deemed by the Florida Public Service Commission (FPSC) as used to provide service to the 
public. Specifically, the rate base of a utility includes gross plant in service, less depreciation and net 
contributed capital andor plant, an allowance for working capital, materials, supplies and inventory 
and contain other financial considerations. In determining the existing rate base, net plant which is in 
service but is not used and useful or plant held for future use, is generally subtracted from the total 
plant in order to arrive at the level of rate base required to provide service to the existing customer 
base. The rate base for the Gulf Utility Company system is shown below. Rate base does not reflect 
the total equity of the Owner, rather that amount which the FPSC determines is appropriate upon which 
to recover a rate of retum. This information is derived from the FPSC Annual Report filed by Gulf 
Utility Company for the year 1997. 

Gulf Utility Company 
Statement of Rate Base 

Water 
Utility Plant in Service $193 17,047 
Accumulated Depreciation (4,934,074) 
Advances for Construction 
C.I.A.C. (14,264,094) 
Amortization oFC.1.A.C. 3.517.145 

RATE BASE 

Wastewater 
$16,001,404 
(3,799,931) 

(1 2 1,762) 
(10,221,791) 

2.392.803 

$4.250.723 



Section 5 

PHYSICAL CONDITION O F  THE FACILITY UTILITIES 

125.3401 14) The vhvsical condition o f  the iitilitv facilities beine purchased, sold. or subject to a 
wastewater facilitv vrivatization contract. 

5.1 Water Supply I 

The System can utilize 16 production wells. Four wells are located in the San Carlos Wellfield, to the 
northeast and less than one mile from the San Carlos Water Treatment Plant. A fifth well is located on the 
plant site. The wells draw water from the shallow or ground water aquifer. The depth of the wells range 
from 34 to 55 feet. Eleven wells are located in the Corkscrew Wellfield, to the southeast and approximately 
1% miles from the Corkscrew Water Treatment Plant, five of which are currently in production; the 
remaining six wells can be put into service when necessary, however, well pumps and related piping will 
need to be installed. The wells draw water from the shallow or ground water aquifer. The average depth of 
each well is 38 feet. Currently drawing from the shallow aquifer, the Corkscrew wells can be modified to 
draw from deeper aquifers. 

5.2 
The San Carlos Water Treatment Plant consists of three conventional, up flow design units with a 

total treatment capacity of 2.415 MGD. The water treatment process utilizes bentonite clay, polyaluminum 
chloride, Betz 11 1OP (anionic coagulant acid), Betz 1190 (cationic coagulant acid), potassium 
permanganate and chlorine for disinfection. An additional chemical, Betz 500P, is added to the product 
water for corrosion control. 

Water Treatment and Pumping Plants 

Following the chemical addition process, the water travels through the filtration system, then by 
gravity to the clearwell where it is temporarily stored. The transfer pumping system pumps water to the on- 
site storage tanks. The storage facilities, with a rated capacity of 0.500 MG, provide treated water to three 
on-site high service pumps. 

The San Carlos plant site includes buildings sized to house the maintenance shop, chemical feed 
equipment, chlorination equipment, laboratov, control room and equipment/material storage and offices for 
the operations staff. 

The Corkscrew Water Treatment Plant consists of a 1.80 MGD membrane softening process 
complete with pre-treatment, membrane units, post-treatment stabilization and a disinfection system. 
Additional chemicals utilized are sulfuric acid, caustic soda, Betz 500P and 502P for product water 
corrosion control. Chlorine is added for disinfection. 

Following the membrane softening process, the water is directed to the on-site storage tank. The 
storage facilities, with a rated capacity of 1 .O MG, provide treated water to two on-site high service pumps. 

The Corkscrew plant site includes a process control building complete with all necessary chemical 
handling facilities, electrical and instrumentation systems. 

Portions of the San Carlos Water Treatment Plant are approximately 25 years old and the raw 
water supply is of such quality that high chemical treatment is required to meet drinking water 
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standards. Because of this, one of the first projects to be funded by this bond issue is an interconnection 
between Lee County's Corkscrew Water Treatment Plant and the GES Water Distribution System. This 
will provide a new source of supply with higher quality. 

5.3 Water Facilities 
The water transmission and distribution system was originally constructed in the early 1970s and has 

subsequently been extended to serve new subdivisions and adjacent developments within its fianchise area 
as certificated by FPSC. 

The existing water distribution system includes approximately 600,618 feet of water trimsmission 
mains, approximately 575 fKe hydrants., and meter installations at each customer's property line. The 
system main lines are constructed of materials approved by the American Water Works Association, 
specifically polyvinyl chlorine CpVC) and ductile iron pipe (DIP). The following table contains a summary 
of main type and size. 

5.4 Water Supply, Transmission and Distribution Mains (Provided by GUC) 
Quantities in Service 

Diameter of Pipe (Feet) 
Tvue of Piue flnches) As of 12/31/97 

PVCDIP 1% 
2 

2% 
4 
6 
8 
10 
12 

TOTAL: 

660 
3 1,247 
15,345 
56,262 
89,006 

233,414 
74,560 

100.124 
600.6 18 

The System's water quality meets all local and state standards as well as the Federal Safe Drinking 
Water Act. Routine testingbill be conducted by the Utility and the Lee County Health Department. 

5.5 Water Distribution System and Storage 
The system is served f?om two (2) high service pump stations with one (1) on-demandfbooster station. 

The on-demandfbooster station is located on the west side of U.S. 41, behind the former Three Oaks 
Model Home Center. Direct access is off the southbound lanes of U.S. 41. At this location, there is a 1.0 
million gallon ground storage reservoir and two variable speed high service pumping units. 

One high service pump station is located at the Corkscrew Treatment Plant site which is located 
approximately 1 !4 miles east of Interstate 75 on the south side of Corkscrew Road. At this location, there is 
a 1.0 million gallon ground storage reservoir and two variable speed high service pumping units. The 
reservoir is a dual purpose structure that contains an aerator, chemical feed system piping and controls for 
post-treatment of the water plant product water. These facilities provide adequate storage to maintain water 
volume for &-e flow demands throughout the southeastem sections of the service area and as an emergency 
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back-up for System malfunctions. These facilities were completed and placed in service in December 
1989. 

The other high service pump station is located at the san Carlos Water Treatment Plant, which is 
approximately three miles east 0fU.S. 41 within the San Carlos Park subdivision. At this location, there is 
a 0.500 MG ground storage reservoir and three high service pumping units. 

The main transmission and distribution lines are installed from the plant and extend throughout the 
service area. To ensure sufficient pressure to the extremities of the distribution system, the on-demand 
pumping is programmed in coordination with the water treatment plant high service pumps. 

5.6 Wastewater Facisties 

are the San Carlos Wastewater Treatment System and Three Oaks Wastewater Treatment System. 
The Wastewater collection and treatment facilities are composed of two independent systems. These 

The combined wastewater collection system consists of approximately 189,424 feet of gravity 
collection mains, approximately 108,843 feet of force mains, and approximately 43 pumping stations that 
collect and transmit raw wastewater to the treatment plants. The gravity collection mains ranges in 
diameter from 4 inches to 18 inches, and the force mains vary fiom 3 inches to 16 inches. The following 
table contains a summary of gravity and force main sizes and quantities. 

5.7 Wastewater Collection and Force Mains (Provided by CUC) 
Diameter of Pipe 

Twe of PiDe (Inehes) 
Gravity Lines 4 

6 
8 
10 
12 
15 
18 

Diameter of Pipe 
TvDe of Pipe nnches) 
Force Mains 3 

4 
6 
8 
12 
16 

TOTAL: 

Quankes in Service (Feet) 
As of 12/31/91 

2,695 
11,084 

167,150 
1,438 
6,047 

10 
Subtotal 189.424 

1,000 

Quantities in Service (Feet) 
As of 12/31/97 

10 
28,900 
26,228 
21,016 
32,669 

The 12-inch Corkscrew Concentrate Disposal Pipeline is a force main that originates at the Corkscrew 
Water Treatment Plant site and follows the Corkscrew Road right-of-way west to the west side of Interstate 
75. This pipeline, which was completed in August 1989, transports concentrate by-product flow stream 
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from the Corkscrew Water Treatment Plant to blend with wastewater effluent for ultimate disposal by spray 
imgation on golf courses. 

5.8 Wastewater Treatment Plants 
The San Carlos Wastewater Treatment Plant is a secondary treatment system including: flow 

equalization (surge tanks); extended aeration process, clarification (settling), filtration and chlorination for 
disinfection prior to discharge. The original plant was built in the 1970s and expanded in late 1986. The 
plant has the capacity to treat 0.218 MGD in the extended aeration mode and 0.300 MGD in the contract 
stabilization mode. 

The Three Oaks Wastewater Treatment Plant was placed in service in late December 1988 to provide 
wastewater service to customers located in the eastem and southeastem franchise area. The Three Oaks 
Wastewater Treatment Plant is a secondary treatment system including: influent screeningkontrol unit, 
brush aerator oxidation ditch extended aeration process, clarification (settling), and filtration and 
chlorination for disinfection prior to discharge. The plant has the capacity to treat 0.750 MGD of 
wastewater; an expansion is currently under construction, and when completed this year, the plant will 
have treatment capacity of 1.50 MGD. 

5.9 Effluent Disposal System 
Effluent disposal from the Three Oaks Wastewater Treatment Plant and the San Carlos Wastewater 

Treatment Plant is handled by golf course irrigation (reuse). Treated effluent is pumped from the San 
Carlos plant to the San Carlos golf course. Treated effluent from the Three Oaks plant is pumped to three 
golf courses; The Vines, The Villages of Country Creek and Pelican Sound. The effluent from both plants 
is delivered to dedicated storage lakes at each golf course, and from that point each golf course re-pumps 
out of the dedicated lakes to the golf course imgation system. What makes this system unique is that the 
discharge brine from the Corkscrew Water Treatment plant is blended into the effluent reuse system from 
the Three Oaks Plant and discharged through the golf course irrigation. The Corkscrew Water Treatment 
Plant also has a 1.0 MG ground storage tank for brine. 

The Three Oaks plant is currently being expanded to a total treatment capacity of 1.5 MGD, 
however, one of the Special Conditions in the FDEP permit limits the effluent disposal to approximately 
1 .I 56 MGD. Of this amount a portion is allocated to the water plant brine disposal. This means that until 
additional reuse customers are located, the capacity of the Three Oaks plant will be limited to 0.867 MGD. 
Conversations with GUC disclose that three additional golf course developments (West Bay Club, 
Stoneybrook and Bonita Bay B & F) have verbally requested reuse water. GUC is currently negotiating 
reuse agreements with these additional sites. As part of those agreements, the developer will be responsible 
for the capital improvement costs to transfer such reuse effluent to the disposal points. Currently the three 
golf comes receiving effluent from the Three Oaks plant have a combined FDEP rated capacity of 
approximately 1.1 MGD. Once the additional golf course developments place their reuse systems online, 
the FDEP permit for the Three Oaks plant will be re-rated to reflect such additional disposal capacity. 

The dedicated storage lakes at each golf course serve as the system wet weather storage. The San 
Carlos plant has a reject storage tank at the plant site, which could double as system storage should it 
become needed, but that volume would need to be retreated. The Three Oaks plant has one storage tank for 
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substandard water needing retreatment, and another tank for system storage in addition to the golf course 
dedicated lakes. The reuse agreements require that the golf courses take reuse water whenever the Utility 
sends it. Discussions with GUC operational personnel indicate that adequate storage has historically been 
available at the golf course lakes. As new reuse customers are added to the system, the Utility will have 
additional system storage available with those customers which will continue to increase the overall system 
capacity. The new reuse agreements also need to require that the customers take reuse water whenever the 
utility sends it. 

5.10 Environmental S.ite Assessments (ESA’s) 
Ardaman & Associates, Inc. was retained by the Utility to perform ESA’s of the five ( 5 )  utility sites 

(San Carlos Wastewater Treatment Plant, Three Oaks Wastewater Treatment Plant, Corkscrew Water 
Treatment Plant, San Carlos Water Treatment Plant, and the U.S. 41 Booster Station). In addition, lead 
based paint surveys and asbestos surveys and assessments were performed for the structures located on 
these properties. Copies of the report section of Ardaman’s assessments are included as Appendix “A” to 
the engineer’s report. Ardaman’s report concludes that the results of the assessments revealed no evidence 
of recognized environmental conditions in connection with any of the subject properties. They further 
recommended that no additional inquiry into the environmental condition of the subject properties was 
necessary at this time. 

5.11 
Representatives from ST Environmental Services conducted the operations, maintenance and 

safety observations of the GUC Facilities. A copy of their report, outlining their findings, is attached as 
Appendix “B” to the engineer’s report. STES concluded that overall the facilities are well maintained 
and operated. The staff is qualified above the average certification required and the current maintenance 
system provides daily, weekly, and predictive and preventative actions. Also, a detailed Safety 
Inspection was conducted and the report indicates a good overall Safety Program. 

5.12 Summary 
Based upon the general field observations and reliance upon the various consulting reports, it is 

staffs opinion that the existing water and wastewater systems appear to be in good operable condition 
and have been receiving adequate maintenance in accordance with usual utility practices. Due to the 
age of some of the facilities, repairs and/or replacements are planned or underway through the Repair 
and Replacement and Capital Improvement Programs. 

Operations, Maintenance and Safety Report 
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Section 6 

REASONABLENESS OF SALES PRICE AND TERMS 

125.3401 15) The reasonableness of the ourchase. sales. or wastewater facilitv orivatization contract 
price and terms. 

Gulf Environmental Services, Inc. retained the firm of Utilities & Investments, Inc. (U & I) to 
determine a fair value assessment of the system. The Executive Summary of the Fair Value Assessment 
is attached to this section as Exhibit ES. 

The report sets forth the findings of U & I analyses, investigations, field inspections and 
evaluations of the subject utility systems. Overall, the Gulf Utility Company water and wastewater 
systems were found to be in good to excellent physical condition. 

Based upon the analyses, evaluations, assumptions contained herein and investigations 
performed by U & I, it is their valuation opinion that the Gulf Utility Company water and wastewater 
systems as of April 1, 1998 have a fair value ranging between $65.000.000 to $75.000.000. 

This is well in excess of the purchase pnce to be paid for the system. In addition, the terms and 
conditions of the purchase are consistent with those generally encountered in transactions of this type. 
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Section 7 

IMPACTS OF SALE 

125.3401f6) The imuacts o f  the uurchase. sale or wastewater.facilitv urivatization contract on utility 
customers. both Dositive and nepative. 

There are positive impacts on the utility customers resulting from the acquisition of the utility 
assets of Gulf Utility Company which are summarized as follows: 

I .  

2. 

3. 

4. 

5 .  

6 .  

7. 

8. 

9. 

The purchase will add to the unified water and wastewater system in Lee County which 
benefits planning efforts, system expansion, and economies of scale in capital improvements, 
system repairs, and customer service. Both County and GES customers will enjoy these 
benefits. 

Decision making in the operation of the utility will be made by local residents on behalf of 
the County which can be more sensitive and responsive to customer needs. 

As a not-for-profit Corporation issuing debt on behalf of the County, the Company can 
obtain a lower cost of capital than a privately-owned utility, and enjoys the benefits of an 
exemption from income and certain other taxes. 

Lee County Utilities may interconnect the San Carlos Water Treatment Plant with the 
County’s Corkscrew Water Treatment Plant, assuring the highest possible reliability and 
quality of water service for customers of both systems. 

The company will be in a position to serve residents of San Carlos Park in the future which 
will offer a needed source of quality water and the environmental benefits of central 
wastewater service to a large number of residents of Lee County. 

Rates charged to residential and commercial customers will be lower than under Gulf Utility 
Company’s proposed rates pursuant to recent Public Service Commission filings. 

ST Environmental Services, Inc. currently operates the Lee County Utilities water and 
wastewater systems. Extension of this operating contract to the GES systems ensures 
uniformity with County policies and practices, professional service to the GES customers, 
and opportunities for cost savings and operating efficiencies for Lee County Utilities. 

Control of the capital improvement program in the GES service area provides for meeting the 
needs of strong customer growth demands for Florida Gulf Coast University and others in a 
timely manner at the lowest possible cost. 

Further County Comprehensive Plan goal of regionalization of utility services and unified 
central systems. 
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There are negative impacts of the proposed utility acquisitions which are summarized below: 

Connection fees for future development will increase from GUC levels to County-wide level. 

Additional capital improvements of approximately 2.5 million dollars will be incurred out of 
the Series 1998 Bonds for the benefit of the water and wastewater systems and its customers. 

During the transition from private ownership to GES ownership changes in rates, costs, 
billing practices, and customer service may be temporarily disruptive to customers. 

1. 

2. 

3. 
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Section 8 

ADDITIONAL INVESTMENT REQUIRED 

125.3401 17a) A n y  additional investment reauired and the abilitv and willinmess o f  the purchaser, 
or the private firm under a wastewater facilitv vrivatization contract. to make that 
investment. whether the purchaser is the countv or the entitv vurchasinn the utilitv 
from the Countv. 

Gulf Environmental Services, Inc. plans to undertake certain capital improvements, extensions and 
additions to the system scheduled for completion in the near future. For purposes of this report, projects 
through 2003 are listed based upon our review of the GUC December 1997 Capital Improvement 
Project list and discussions with the GES operations and financial consultants. These projects will be 
funded from the Series 1998 bonds, connection fee receipts and system revenues. The San Carlos Utility 
Extension project will be funded from a future bond issue. As shown below, the capital projects include 
facility additions to serve future customer growth and expanded service areas. The following is a brief 
description ofthe various projects. 100% of the project costs are budgeted in the year that the project is 
anticipated to start. Some projects may run into the next year@) as they are constructed. 

PROJECT DESCRIPTION 

Corkscrew Water Treatment Plant 
Chemical Auto Feed System 1998 
(PROJECT NEEDED TO AUTOMATEpH CONTROL FOR 
CHEMICAL ADDITION OF ACID AND CAUSTIC FEED AND 
CORROSION CONTROL) 

Retrofit Skid, (Skid 1) 1999 

Software Upgrade 1999 

Activate Well (1) 1999 

3.0 MG Storage 2001 
(THIS PRWECTCONSISTSOFANEW3.OMlLLlON GALLON 
GROUND STORAGE TANK INCLUDING PUMPING AND CONTROL 
SYSTEM TO PROVIDE ADDITIONAL SYSTEM STORAGE TO 
IMPROVEPEAK HOURLY DEMANDS AND FIRE FLOW DEMANDS) 

Retrofit Skid, (Skid 2) 2002 

Membrane Replacement, (Skid 3) 2002 

DOLLARS 

$25,000 

150,000 

25,000 

30,000 

1,500,000 

165,000 

108,000 

! 
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PROJECT DESCRIPTION DOLLARS 

San Carlos Water Treatment Plant 
t Variable Drive Unit 1998 

1999 

15,000 

20,000 High Service Pump and Control System 
(ADDITION OF ONE VFD AND PROGRAMMER TO ENSURE 
SUFFICIENT PRESSURE IN THE DISTRIBUTION SYSTEM) 

t Chlorine Room Upgrade 
(THIS PROJECT CONSISTS OF UPGRADING THE 
CHLORINEROOM TO COMPLY WITH NEWREGULATORY 

1999 450.000 

. _. ~ ~~ . ~~ ~ 

REOUIREMENTS ADDRESSING "ACCIDENTAL RELEASE 
PREVENTION PROGFAUS') 

30,000 
U.S. 41 Booster Station 

1998 t Variable Drive 
(ADDITION OF 2 50HP UNITS WITH AN EFFICIENTDRIVE 
FOR HIGH SERVICE PUMPING FROM GROUND 
STORAGE RESERVOIR) 

Three Oaks WWTP 
2,020.000 2002 t 750,000 GPD Expansion 

(THIS PROJECT WILL CONSIST OFADDINGA 750,000 GALLON 
PER DAY TREATMENT P U N T  EXPANSION TO THE EXISTING 
F A C I U N  TO ACCOUNT FOR CONTINUED GROWTH IN THE 
SERVICE AREA) 

Main Relocations/Installations 
t 

t 

US. 41 (Sanibel to the Vines) 

Corkscrew Rd (Sandy Lane to 1-75) 
WMlFMlReuse Main relocation 

Alico Rd widening (US 41 to Treeline Ave) t 
forcemain adjustments 

233,000 1998 

400,000 1998 

1999 

2000 

70,000 

700,000 t Alico Rd to San Carlos Blvd (forcemain) 
(THIS PRQlECT CONSISTS OF UTILITYRELOCATIONS 
ASSOCIATED WITH FDOTs RECONSTRUCTION 
OFUS41) 

t Alico Rd to San Carlos Blvd (water main) 

us 41) 

(THIS PROJECT CONSISTS OF UTILINRELOCATIONS 
ASSOCIATED WITH FDOTs RECONSTRUCTION OF 

2000 400,000 
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PROJECT DESCRIPTION YEAR 

+ Treeline Ave South extension 2000 
(THIS PROJECT WILL CONSIST OF NEW UTILIN 
EXTENSIONS ALONG LEE COUNTY'S EXTENSION OF 
TREELINE AVENUE SOUTH OF CORKSCREWROAD) 

+ San Carlos Blvd to Williams (WMIFM relocations) 2002 
(THIS PROJECT CONSISTS OF UTlLlNRELOCATlONS 
ASSOCIATED WITH FDOTs RECONSTRUCTION OF 
us 41) 

+ San Carlos Park Watermain Installations 2002 
(THIS PROJECT CONSISTS OF WATER MAIN EXTENSIONS 
AND INSTALLATION OF FIRE HYDRANTS TO THE CENTRAL AREA 
OF SAN CARLOS PARK, WHICH IS NOT CURRENTLY SERVED 
B Y A  CENTRAL WATER SYSTEM, THE PROPOSED SERVICE AREA 
IS APPROXIMATELY 1.5 SO. MILES CONTAINING APPROXIMATELY 

BEENBUILT UPON. THIS PROJECT WILL BE FUNDED OUT O F A  
FUTURE BOND ISSUE.) 

2700 HOMESITES OF WHICH NEARLY 50% OF THE HOMESITES HAVE 

+ Three Oaks Parkway Widening 2003 
(THIS PROJECT CONSISTS OF UTILITY RELOCATIONS 
ASSOCIATED WITH LEE COUNTY'S WIDENING OF THREE OAKS PARKWAY) 

Collection, Transmission & Distribution: 
+ Wastewater Pumping Stations 

(FENCING AND SECURIN IMPROVEMENTS) 
1998 

6 Corkscrew WTP /Lee Countv Interconnect) 1998 
~~ \ - - -  - - . . .- .. - . . . . . . 

(THIS PROJECT WILL INCLUDE INSTALLATION 0; 

LEE COUNTY'S CORKSCREW WATER TREATMENTPLANTAND 
GULF ENVIRONMENTAL SYSTEMS CORKSCREW PLANT. 

APPROXIMATLEY 22.000 FT. OF 24- WATERLINE BETWEEN 

THE INTERCONNECT WILL PROVIDE INCREASED CAPACIN 
TO THE GULF ENVIRONMENTAL SYSTEM ALONG WITH 
INCREASED WATER QUALITY) 

Florida Gulf Coast University 
(THESE PROJECTS WILL PROVIDE WATER AND WASTEWATER 
SERVICE TO THE PLANNED ADDITIONS TO FLORIDA GULF COAST 
UNIVERSINAS FOLLOWS:) 

. + Phase I DormdNorth Entry Road 

t Campus Support Facility 

+ Recreational Facility 

+ Whittaker Science Center 

+ Performing Arts Center 

1998 

1998 

2000 

2000 

2001 

DOLLARS 

500,000 

600.000 

8,000,000 

1,500,000 

50,000 

1,900,000 

370,184 

250.000 

250,000 

250,000 

125,000 
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PROJECT DESCRIPTION 

4 Teaching Gymnasium 

4 Classroom Buildings 

4 2nd Central Energy Plant 

Administration 
Century Date Upgrades 

PCslPrinters for Secretary/Accounting 

Computer Hardware Upgrade 

Computer Hardware Upgrade 

AccountinglUtility Billing Software and Operation 
System upgrades 

Miscellaneous Capital Items 
(THESE AMOUNTS PROVIDE FOR UNKNOWN 
FUTURE CAPITAL PROJECTS) 

CIP SUMMARY 

2002 

2002 

2002 

1998 

1998 

1999 

2002 

1998 
1999 
2001 
2003 

1998 
1999 
2000 
2001 
2002 
2003 

YEAR DOLLARS BUDGETED(') 
1998 $3,321,684 
1999 
2000 
2001 
2002 
2003 

816,500 
2,125,000 
1,656,500 

11,308,000 
1,531,500 

DOLLARS 

125,000 

125,000 

125,000 

15,000 

7,000 

40,000 

15,000 

1,500 
6,500 
6,500 
6,500 

25,000 
25,000 
25,000 
25,000 
25,000 
25,000 

(I) 100% of the project costs are budgeted in the year that the project is anticipated to start. Some 
projects may run into the next year(s) as they are constructed. 
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Section 9 

ALTERNATIVES TO THE SALE 

125.3401 18) The alternatives to ihe uurchase, sale, or wastewater facilitv urivatization contract, 
and the uotential imuact on utilitv customers if the uurchase, sale or wastewater 
facilitv urivatization contract is not made. 

There are two (2) principal altematives to the sale of Gulf Utility Company to Gulf 
Environmental Services, Inc. which are: 

1. 

2. 

3. 

4. 

5. 

6 .  

-7. 

8. 

1. No Sale. 
2. 

Each of these altematives would have the following impact: 

No unified water and wastewater system in Lee County with attendant planning, system 
expansion, and economy of scale benefits. 

Decision making in the hands of a few private businessmen seeking to maximize profits 
rather than local residefits responsive to customer needs. 

A higher cost of debt and equity in the hands of privately enterprise passing through income 
and other taxes into customer rates. 

No interconnection of the San Carlos Water treatment Plant with the County’s Corkscrew 
Water Treatment Plant and therefore no benefit kom increased reliability and water quality. 

No control over extension of service to residents of San Carlos Park with associated water 
quality water and environmental benefits. 

Higher rates charged to residential and commercial customers upon completion of Gulf 
Utility Company’s pending rate case and future rate increases. 

No opportunities for cost savings and operating efficiencies pursuant to the ST 
Environmental Services operating contract with lee County Utilities. 

No control over the capital improvement program and no control over meeting customer 
growth demands including Florida Gulf Coast University. 

Sale to another private investor. 
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Section 10 

STATEMENT OF QUALITY SERVICE 

125.3401 19a) The ability of the uurchaser or the urivate firm under a wastewater facilitv 
privatization contract to urovide and maintain hiph-aualitv and cost-erective utilitv 
service, whether the uurchaser is the countv or the entitv vurchasine the utilitv from 
the countv. 

In order to provide and maintain high quality and cost effective water and wastewater utility 
services, GES will be govemed by a Board of Directors, whose responsibilities include reviewing 
monthly financial statements and annual budget and cash flow projections. In conjunction with the GES 
Administrator, the Board sets short and long term investment policy, long term financial policy and 
strategies. Board members are J.W. French, Fred Edenfield and Kirk Beck. The interim general 
manager will be A.A. Reeves, 111. 

GES, throughout the evaluation and acquisition process, has engaged the professional services of 
Johnson Engineering, Inc., a well recognized consulting engineering firm to assist in technical areas. 
GES has entered into an agreement for operations and maintenance of the water and wastewater system 
with Sevem -Trent Environmental Services, Inc. (STES). STES is a worldwide contract management 
and operations company and has been the operator for Lee County Utilities System since 1995. STES 
intends to offer employment to the current Gulf Utility Company staff, in order to have a smooth 
transition at the time of acquisition. 

21 



Section 11 

MONEYS PAID PURSUANT TO PRIVATIZATION CONTRACT 

125.3401 (IO) AI1 moneys paid bv a Drivate firm to a countv Dursuant to a wastewaterfacilitp 
privatization contract shall be used.for the DurDose o f  reducinp or offiettinp DroDerN 
taxes. wastewater sewice rates. or debt reduction or makinp infrastructure 
imDrovements or caDita1 asset expenditures or other oublic DurDose: provided 
however. nothinp herein shall Drechde the countv from usinp all or Dart o f  the 
moneys for the uurDose o f  the counfv’s auulification-for relief from the reDavment of 
federal a a n t  awards associated with the wastewater system as mav be reauired by 
federal law or redation. 

The Operations Contract between ST Environmental Services, Inc. and GES is structured similar 
to the contract between ST Environmental Services, Inc. and Lee County. However, ST Environmental 
Services, Inc. is not making a payment to the County or GES pursuant to its contract to operate the 
system. If any such payment is made in the future, all moneys will be applied in the manner consistent 
with this requirement. 
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Section 12 

STATEMENT OF PUBLIC INTEREST 

Statement of Public Interest 

Based upon the foregoing, it is the opinion of the engineers, consultants, attomeys and GES 
Board of Directors that the acquisition of the Gulf Utility Company system is in the public interest, and 
that Lee County Utilities has the experience and the financial ability to provide service to the customers. 
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Gulf Utility Company, Inc. owns, operates and maintains the potable water and 

wastewater utility system serving a rapidly growing area of Lee County, Florida. These 

utility systems provide potable water service to approximately 9,500 equivalent 

residential connections and wastewater service to 3,250 equivalent residential 

connections, as of April, 1998. 

The Gulf Utility Company water system has water supply, treatment, storage and 

pumping facilities located at three sites in the service territories. The wastewater system 

has wastewater treatment effluent pumping and storage facilities at two site. Effluent 

disposal is accomplished by means of irrigation of four area golf course. Reuse of the 

effluent in this fashion is typically preferred by the regulatory agencies. The utility has 

long term agreements with the golf course owners, who are responsible for the operations 

and maintenance of the irrigation systems and the associated costs. 

The purposes of our professional services was to evaluate, inspect, review and analyze 

these utility systems and their associated financial, technical and regulatoly 

documentation in order to perform two (2) separate valuation methodologies. The 

valuation methodologies employed were the replacement cost new less depreciation and 

income analysis. A quantitative methodology determined its own estimate of value for 

the subject utility systems, as set forth below: 

0 Replacement Cost New Less Depreciation $67,3 56,06 1 

Incomehalysis $96,740,957 

+ Operations $77,379,138 

+ ImpactFees $19,361,819 

The two (2) valuation methodologies examine different aspects and facets of the utility 

systems is arriving at their value determination. A comparable sales analysis was not 

performed because in our opinion the subject property is too unique and represents a 
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special purpose property for which such an analysis would not yield a reliable value 

estimate. 

Our assessment report sets forth the findings of our analyses, investigations, field 

inspections and evaluations of the subject utility systems. Overall, the Gulf Utility 

Company water and wastewater systems were found to be in good to excellent physical 

condidon. Section 2 of the report addresses these matters in greater detail and provides 

and overview of the existing physical assets of the utility. 

Therefore, based upon the analyses, evaluations, assumptions contained herein and 

investigations performed to date, it is our valuation opinion that the Gulf Utility 

Company water and wastewater systems, as of April 1, 1998 to have a fair value ranging 

between $65,000.000 to %75,000,000. 

It must also be recognized that no valuation methodologies are able to assess the 

intangible values or are the methodologies designed to monetarily quantlfy the intangible 

values that require consideration in an acquisition such as this one. Such intangible 

values and their overall worth can only be assessed in the analytical processes of the 

business decisions being made by those empowered to do so. In this instance, the 

intangible value items which require assessment and consideration can be identified as: 

a) the reduction in the monthly charges for utility services that the existing 

customers would receive under the ownership of Gulf Environmental 

Services, 

b) economies of scale that will result in operational cost savings, 

c) avoidance of potential litigation by means of a negotiated transaction and 

acquisition, 
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d) the exclusive water and wastewater service areas of Gulf Utility Company, 

Inc. now becoming under the control of Lee County, 

e) the fkture customers in these service areas would also be served by Gulf 

Environmental Services, Inc., and, 

0 the citizens of the County who are currently customers of the utility company 
would not be impacted in the f i b r e  by actions of the Florida Public Service 

Commission. 

The above intangible value items do represent a substantial value in our opinion, which 

cannot be monetarily quantified but must be utilized in the business decision making 

processes in an acquisition such as this one. Such business decision making processes 

make the final determination that the purchase price to be paid and its associated terms 

and conditions are reasonable. 

.. 
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RESOLUTION NO. - 

A RESOLUTION OF THE BOARD OF DIRECTORS OF GULF 
ENVIRONMENTAL SERVICES, INC. AUTHORIZING THE 
ACQUISITION OF THE ASSETS OF GULF UTILITY SYSTEM 
AND THE ACQUISITION, CONSTRUCTION AND ERECTION 
OF IMPROVEMENTS TO SUCH SYS- AUTHORIZING THE 
ISSUANCE BY GULF ENVIRONMENTAL SERVICES, INC. OF 
NOT TO EXCEED {L)[%56,000,0001 IN tTIIEf 
AGGREGATE PRINCIPAL AMOUNT OF GULF 
ENVIRONMENTAL SERVICES[, INC.] WATER AND SEWER 
SYSTEM REVENUE BONDS[, SERIES 19981; PLEDGING THE 
NET REVENUES, THE CONNECTION FEES AND VARIOUS 
OTHERMONEYS TO S E W  PAYMENT OF THE PRINCIPAL 
OF, REDEMPTION PREMTUM, IF ANY, AND INTEREST ON 
SAID BONDS, AS WELL AS ANY OTHER BONDS ISSUED 
PURSUANT TO THIS RESOLUTION; PROVIDING FOR THE 
RIGHTS OF THE HOLDERS OF SAID BONDS; PROVIDING A 
FLOW OF FUNDS; MAKING CERTAIN COVENANTS AND 
AGREEMENTS IN CONNECTION THEREWITH; AND 
PROVIDING AN EFFECTIVE DATE. 

BE IT RESOLVED BY THE BOARD OF DIRECTORS OF GULF ENVIRONMENTAL 
SERVICES, INC: 

ARTICLE I 

GENERAL 

SECTION 1.01. DEFINITIONS. When used h this Resolution, the following terms shall 
have the following meanings, unless the context clearly otherwise requires: 

"Accreted Value" shall mean, as of any date of computation with respect to and Capital 
Appreciation Bond, an amount equal to the principal amount of such Capital Appreciation Bond (the 
principal amount at its initial offering) plus the interest accrued on such Capital Appreciation Bond 
from the date of delivery to the original purchasers thereof to the Interest Date next preceding the 
date ofcomputation or the date of computation if an Interest Date, such interest to accrue at a rate 
not exceeding the legal rate, compounded semiannually, plus, with respect to matters related to the 
payment upon redemption or acceleration of the Capital Appreciate Bonds, if such date of 
computation shall not be an Interest Date, a portion of the difference between the Accreted Value as 
of the immediately preceding Interest Date and the Accreted Value as of the immediately succeeding 
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Interest Date, dcda ted  based on the assumption that Acweted Value accrues during any 
semi-annual period in equal daily amounts on the basis of a 360-day y m .  

“Additional Bonds” shall mean the obligations issued at any time under the provisions of 
Section 6.02 hereof on a parity with the Series 1998 Bonds. 

“Annual Audit” shall mean the annual audit prepared pursuant to the requirements of 
Section 5.06 hereof. 

“Annual Budget” shall mean the annual budget prepared pursuant to the requirements of 
Section 5.03 hereof. 

Annual Debt Service” shall mean, at any time, the aggregate amount in the then current 
Fiscal Year of (1) interest required to be paid on the Outstanding Bonds during such Fiscal Year, 
except to the extent that such interest is to be paid &om deposits in the Interest Account made &om 
Bond p r w  (2) principal of Outstanding Serial Bonds maturing in such Fiscal Year, and (3) the 
S i g  Fund Installments herein designated with respect to such Fiscal Year. For purposes of this 
definition, all amounts payable on a Capital Appreciation Bond shall be considered a principal 
payment due in the year it becomes due. 

uAuthorized Investments” shall mean any ofthe following, ifand to the extent that the same 
are at the time legal for investment of finds of the Issuer: 

(1) Direct obligations of (including obligations issued or held in book entry form on the 
books of) the Department of the Treasury of the United States of America. 

(2) Obligations of any of the following federal agencies which obligations represent full 
faith and credit of the United States of America, including: 

Exp0rt;Import Bank 
Farmers Home Administration 
General Services Administration 
US. Maritime Administration 
Small Bus ness Administration 
Government National. Mortgage Association (GNMA) 
U.S. Department of Housing & Urban Development 

Federal Housing Administration 
( P H A ‘ S )  

(3) Bonds, notes or other evidences of indebtedness rated “AAA“ by standard & POOI‘S 
Corporation and ”Aaa” by Moody‘s issued by the Federal National Mortgage Association, the Federal 
Home Loan Bank System or the Federal Home Loan Mortgage Corporation with remaining 
maturities not exceeding three years. 
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(4) U.S. dollar denominated deposit accounts, federal hnds and banker's acceptances with 
domestic commercial banks which have a rating on their short-term certificates of deposit on the date 
of purchase of "A-I" or "A-l+" by Standard & Poor's Corporation and "P-1" by Moody's and maturing 
no more than 360 days after the date of purchase. (Ratings on holding companies are not considered 
as the rating ofthe bank.) 

( 5 )  Commercial paper which is rated at the time of purchase in the single highest 
classification, "A-I+" by Standard & Poofs Corporation and "P-l" by Moody's and which matures not 
more than 270 days after the date of purchase. 

(6) Investments in a money market fimd rated "AAAm" or "AAAm-G" or better by 
Standard & Poor's Corporation. 

(7) Prerefunded Obligations. 

(8) Investments in the Florida Counties Investment Trust. 

(9) Fixed income mutual hnds comprised of only those investments identified in 
paragraphs (1) through (7) above. 

(10) Repurchase agreements COW- by investments described in paragraphs (l), (2) 
or (3) above with any registered brokerldealer subject to the jurisdiction of the Securities Investors' 
Protection Corporation or any commercial bank, it such brokeddealer or bank has an uninsured, 
unsecured and unguaranteed obligation rated "Primel" or "A" or better by Moody's, and "A-1" or 
"A" or better by Standard & Poor's Corporation, provided: 

a master repurchase agreement or specific written repurchase agreement 
governs the transactions, and 

the securities shall be held fiee and clear of any lien by the Issuer or an 
independent third party acting solely as agent for the Issuer and such third 
party is (i) a Federal Reserve Bank, (i) a bank which is a member of the 
Federal Deposit Insurance Corporation and which has combined capital 
surplus and undivided profits of not less than $25 million, or (iii) a bank 
approved in writing for such purpose by each Insurer of the Bonds and the 
Issuer shall have received written confirmation &om such third party that it 
holds such securities fiee and clear of any Lien, as agent for the Issuer, and 

a perfected first security interest under the Uniform Commercial Code, or 
book entry procedures prescribed at 31 C.F.R 306.1 et. or 31 C.F.R. 
350.0 et. a. in such securities is created for the benefit of the Issuer, and 

the purchase agreement has a m a x i "  term of 120 days or less, and the 
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Issuer will value the collateral securities no less &equently than weekly and 
may liquidate the collateral securities if any deficiency in the required 
collateral percentage is not restored within two business days of such 
valuation, and 

(E) the fair market value of the securities in relation to the amount of the repurchase 
obligation, including principal and interest, is equal to at least 102%; 

(1 1) Units of participation in the Local Government Surplus Funds Trust Fund established 
pursuant to  Part IV, Chapter 218, Florida Statutes, or any similar common trust fund which is 
established pursuant to law as a legal depository of public moneys. 

(12) Any other investment agreed to in writing by all Credit Banks and Insurers securing 
the Outstanding Bonds. 

"Authorized Issuer Ofiicer" when used in reference to any act or document. means any 
person authorized by resolution of the Issuer to perform such act or sign such document. 

"Bond Counsel" shall mean any attorney at law or firm of attorneys, of nationally recognized 
standing in matters pertaining to the federal tax exemption of interest on obligations issued by states 
and political subdivisions, and duly admitted to practice law before the highest court of any state of 
the United States of America. 

"Bondholder" or "Holder" or "holder'' or any Similar term, when used with reference to 
a Bond or Bonds, shall mean any person who shall be the registered owner of any outstanding Bond 
or Bonds as provided in the registration books of the Issuer. 

"Bond Insurance Policy" shall mean, in regard to a Series ofBondq the municipal bond new 
issue insurance policy or policies issued by an Insurer guaranteeing the payment of the principal of 
and interest on all or any portion of such Series ofBonds. w i t h  respect to the Series 1998 Bonds, 
the Bond Insurance Policy shall be issued by MBIA Insurance Corporation.] 

"Bonds" shall mean the Series 1998 Bond- and any Additional 
Bonds issued pursuant to this Resolution and any Subordinated Indebtedness which accedes to the 
status of Bonds pursuant to Section 6.04 hereof. 

"Capital Appreciation Bonds" shall mean those Bonds so designated by Supplemental 
Resolution of the Issuer, which may be either Serial Bonds or Term Bonds and which shall bear 
interest payable at maturity or redemption. In the case of Capital Appreciation Bonds that are 
convertible to Bonds with interest payable prior to malurity or redemption of such Bonds, such Bonds 
shall be considered Capital Appreciation Bonds only during the period of time prior to such 
conversion. 
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"Code" shall mean the Intemal Revenue Code of 1986, as amended, and the regulations and 
rules thereunder in effect or proposed. 

" C o n n d o n  k ~ "  ShaU mean the Sewer Connection Fees and the Water Connection F ~ ~ .  

"Constmction Fund" shall mean the fimd established pursuant to Section 4.03 hereof. 

"Consulting Engineers" shall mean any engineering h of reputation for s u  and 
experience with respect to the construction and operation of facilities similar to the System, which 
is duly licensed under the laws of the State of Florida and designated by the Issuer to perfom the 
duties of the Consulting Engineers under the provisions hereof. 

"Continuing Disclosure Agreement" shall mean the agreement of the Issuer entered into 
in connection with the issuance of the Series 1998 Bonds pursuant to 
which the Issuer agrees to comply with the continuing disclosure requirements ofRule 15~2-12 of 
the Securities and Exchange Commission. 

"Cost" when used in connection with a project, shall mean (1) the Issuer's cost of physical 
construction; (2) costs of acquisition by or for the Issuer of such project; (3) costs of land and 
interests therein and the cost of the Issuer incidental to such acquisitio~ (4) the. cost of any indemnity 
and surety bonds and premiums for insurance during construction; ( 5 )  all interest due to be paid on 
the Bonds and other obligations relating to the System during the period of acquisition and 
construction of such Project and for such period subsequent to completion as the Issuer shall 
determine; (6) engineering, legal and other consultant fees and expenses; (7) costs and expenses or 
the financing. including fees and expenses of any Paying Agent, Registrar or depository, Credit Bank 
or Insureq (8) amounts, ifany, required by this Resolution to be paid into the Interest Account upon 
the issuance of any Series ofBonds; (9) payments. when due (whether at the maturity of principal or 
the due date of interest or upon redemption) on any interim or temporary indebtedness of the Issuer 
(other than the Bonds) i n d  for a Project for the System; (10) costs of machew, equipment and 
supplies and resefves required by the Issuer for the commencement of operation of such Project; and 
(1 1) any other costs properly attributable to such construction or aquisition, as determined by 
generally m t e d  ac.counting principles applicable to public utility systems similar to the System, and 
shall include reimbursement to the Issuer for any such items of Cost heretofore paid by the Issuer 
prior to the issuance of the Bonds. Any Supplemental Resolution may provide for additional items 
to be included in the aforesaid Costs. 

"Credit Bank" shall mean as to any particular Series of Bonds, the Person (other than an 
h e r )  providing a letter of credit, a line of credit or other credit or liquidity facility, as designated 
in the Supplemental Resolution providing for the issuance of such Bonds. 

"Credit Facility" shall mean as to any particular Series of Bonds, a Letter of Credit, a h e  
of credit or other credit or Liquidity facility (other than a Bond Insurance Policy issued by an 
Insurer), as approved in the Supplemental Resolution providing for the issuance of such Bonds. 
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"Current Interest Bonds" shall mean Bonds which are not Capital Appreciation Bonds. 

"Federal Securities" shall mean obligations described in paragraphs ( 1 )  and (2) of the 
definition of "Authorized Investments". Federal Securities shall also include Treasury Receipts, 
CATS, STRPS, Refcorp interest strips and TIGRS; provided such obligations do not pe&t 
redemption prior to maturity at the option of the obligor. 

"Fiscal Year" shall mean the period commencing on October 1 of each year and continuing 
through the next succeeding September 30, or such other period as may be prescribed by Law. 

"Fitch" shall mean Fitch Investors Services, and any assigns and successors thereto. 

"Governing Body" shall mean the Board of Directors of GulfEnvironmental Services, Inc. 
and its successor in hct ion.  

"Government Grant," when used with respm to the System, shall mean any sum of money 
heretofore or hereafter received by the Issuer from the United states of America or any agency 
thereof or firom the State of Florida or any agency or political subdivision thereof as or on account 
of a grant or contribution, not repayable by the Issuer, for or with respect to (1) the construction, 
acquisition or other development of an addition, extension or improvement to any part of the System 
or any costs of any such construction, acquisition or development, or (2) the financing of any such 
construction, acquisition, development or costs. 

"Gross Revenues" shall mean all income and moneys received by++ the Issuer from the 
rates, fees, rentals, charges and other income to be made and collected by the Issuer for the use of 
the products, services and facilities to be provided by the System, or otherwise received by the Issuer 
or accruing to the Issuer in the ownership, management and/or operation of the System, calculated 
in accordance with generally accepted accounting principles applicable to public utility systems similar 
to the System, including, without limiting the generality of the foregoing, Investment Earnings. 
"Gross Revenues" shall not include (1) Government Grants, (2) Water COMeCtiOn Fees and (3) 
Sewer Connection Fees. 

"Insurance Consultant" shall mean the h or h s  retained by the Issuer to perform the 
duties of the Insurance. Consultant set forth in Section 5.08 hereof. 

"Insurer" shall mean such Person as shall issue a Bond Insurance Policy which shall 
guarantee. the payment of principal of and interest on a Series of Bonds or portion thereof, when due. 
[Insurer for the Series 1998 Bonds shall mean MBIA Insurance Corporation.] 

"Interest Account" shall mean the separate account in the Sinking Fund established pursuant 
to Section 4.04(B) hereof. 
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"Interest Date"or "Interest Payment Date" shall be such date or dates as shall be provided 

"Investment Earnings" shall mean all income and earnings derived from the investment 
ofmoneys in the f%ds and established hereunder, other than the Construction Fund and the Rebate 
Fund. 

by Supplemental Resolution of the Issuer. 

"Issuer" shall mean GulfEnvironmental Services, Inc. 
-[or any entity that the system may be transferred 
to] pursuant to Section 5.18 hereof. 

"Maximum Annual Debt Service" shall mean the largest aggregate amount in any Fiscal 
Year, excluding all Fiscal Years which shall have ended prior to the Fiscal Year in which the 
Maximum Annual Debt Service shall at any time be computed, of the Annual Debt Service. 

"Maximum Interest Rate" shall mean, with respect to any particular Variable Rate Bonds. 
a numerical rate of interest, which shall be set forth in the Supplemental Resolution of the Issuer 
delineating the details of such Bonds, that shall be the maximum rate of interest such Bonds may at 
any particular time bear. 

"Moody's" shall mean Moody's Investors Service, and any assigns and successors thereto. 

"Net Revenues'' shall mean Gross Revenues less Operating Expenses. 

"Operating Expenses"&) shall mean the Issuer's expenses for operation, maintenance, 
repairs and replacements with respect to the System and shall include, without limiting the generality 
of the foregoing, administration expenses, payments for the purchase of materials essential to or used 
in the operation of the System including bulk purchases of water or sewage services, fees for 
management of the System or any portion thereof, any insurance and surety bond fees or premiums, 
the fees to the provider of a Reserve Account Insurance Policy or Reserve Account Letter of Credit 
(but excluding any expenses or reimbursement obligations for draws made thereunder), accounting, 
legal and engineering expenses, ordinary and current rentals of equipment or other property, rehnds 
of moneys lawfirUy due to others, payments to others for disposal of sewage or other wastes, 
payments to pension, retirement, health and hospitalization funds, and any other expenses required 
to be paid for or with respect to proper operation or maintenance of the System, including 
appropriate r-es therefor, all to the extent properly attributable to the System in accordance with 
generally accepted accounting principles applicable to public utility systems similar to the System, 
and disbursements for the expenses, liabiities and compensation of the Trustee or any Paying Agent 
or Registrar under this Resolution, but does not include any costs or expenses in respect of original 
construction or improvement other than expenditures necessary to prevent an interruption of service 
or of Gross Revenues or minor capital expenditures necessary for the proper and economical 
operation or maintenance of the System, or any provision for interest, depreciation, amortization or 
similar charges. 
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"Operation and M a i n t e n "  Account" shall mean the separate account in the Revenue 
Fund established Pursuant to Section 4.04(A) hereof. 

"Outstanding," when used with reference to Bonds and as of any particular date, shall 
describe all Bonds theretofore and thereupon being authenticated and delivered except, (1) any Bond 
in lieu ofwhich other Bond or Bonds have been issued under agreement to replace lost, mutilated or 
destroyed Bonds, (2) any Bond surrendered by the Holder thereof in exchange for other Bond or 
Bonds under Sections 2.06 and 2.08 hereot (3) Bonds deemed to have been paid pursuant to Section 
9.01 hereof and (4) Bonds canceled after purchase in the open market or because of payment at or 
redemption prior to maturity. 

"Paying Agent" shall mean any paying agent for Bonds appointed by or pursuant to this 
Resolution and its successor or assigns, and any other Person which may at any time be substituted 
in its place pursuant to this Resolution. 

"Person" shall mean an individual, a corporation, a partnership an association, a joint stock 
company, a trust, any unincorporated organization, governmental entity or other legal entity. 

"Pledged Funds" shall mean, (1) the Net Revenues, (2) the Connection Fees, and (3) until 
applied in accordance with the provisions of this Resolution, all moneys, including investments 
thereof, in the finds and accounts established hereunder, except (A) the Rebate Fund, (B) moneys 
in any fund or account to the extent such moneys shall be required to pay the operating Expenses of 
the System in accordance with the terms hereof, (C) moneys on deposit in a subaccount of the 
Reserve Account to the extent moneys on deposit therein shaU be pledged solely for the payment of 
the Series of Bonds for which it waa established in accordance with the provisions hereof and @) any 
additional revenues to the extent they are pledged solely to  a Series of Bonds pursuant to this 
Resolution. If provided for by Supplemental Resolution of the Issuer for a particular Series or all 
Series of Bonds, 'Tledged Funds" may also include other moneys specified therein. Such additional 
revenues shall be pledged in the sole discretion of the Issuer. 

"Prerefunded Obligations" shall mean any bonds or other obligations of any state of the 
United States of America or of any agency, instrumentality or local governmental unit of any such 
state (1) which are (A) not callable prior to maturity or (B) as to which irrevocable instructions have 
been given to the fiduciary for such bonds or other obligations by the obligor to give due notice of 
redemption and to call such bonds for redemption on the date or dates specified in such instructions, 
(2) which are l l l y  secured as to principal, redemption premium, if any, and interest by a find held 
by a fiduciary consisting only of cash or Federal Securities, secured in the manner set forth in Section 
9.01 hereof, which hnd may be applied only to the payment of such principal of, redemption 
premium, ifany, and inter& on such bonds or other obligations on the maturity date or dates thereof 
or the specified redemption date or dates pursuant to such irrevocable instructions, as the case may 
be, (3) as to which the principal of and interest on the Federal Securities, which have been deposited 
in such fund along with any cash on deposit in such fUnd are suffident (as verified by a nationally 
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rmgnized firm of independent cwtified public accountants) to pay principal of, redemption premium, 
if any, and interest on the bonds or other obligations on the maturity date or dates thereof or on the 
redemption date or dates specified in the irrevocable instructions referred to in clause (I) above and 
are not available to Satisfy any other claims, including those against the fiduciary holding the same, 
and (4) which are rated in the highest rating category of Standard & Poor's Corporation and 
Moody's. 

"President" shall mean the President of the Board of Directors of Gulf Environmental 
Services, Inc. and such other+) person as may be duly authorized to act on his or her behalf. 

"Principal Account" shall mean the separate account in the Sinking Fund established 
pursuant to Section 4.04@) hereof. 

Vmject" shall meanthe acquiSition of the assets of Gulfutility Company, together with any 
structure, property or facility for public use which the Issuer from time to time may determine to 
construct or acquire as part ofthe System, together with all equipment, structures and other facilities 
necessary or appropriate in connection therewith which are financed in whole or in part with the 
indebtedness w e d  by this Resoh~tion. This term is to be broadly construed as including any l a m  
undertaking which will accrue to the benefit of the System, including joint ventures and acquisition 
of partial interests or contractual rights, and including modification, disposal, replacement or 
cancellation of a Project previously authorized, should such modification, disposal or cancellation be 
permitted under this Resolution. 

"Rate Consultantf' shall mean any accountarg engineer or consultant or 6rm of accountants, 
engineers or consultants chosen by the Issuer with reputation for skill and experience in reviewing 
and recommending rates for utility systems similar to the System. 

"Rating Agencies" means Fitch, Moody's and Standard & Poor's Corporation. 

"Rebate Fund" shall mean the Rebate Fund established pursuant to Section 4.04(F) hereof 

"Redemption Price" shall mean, with respect to any Bond or portion thereof, the principal 
amount or portion thereoc plus the applicable premium, if any, payable upon redemption thereof 
pursuant to such Bond or this Resolution. 

"Refunding Seeuritics" shall mean the Federal Securities and the Prerehded Obligations. 

"Registrar" shall mean any registrar for the Bonds appointed by or pursuant to this 
Resolution and its SUCC~SSO~S and assigns, and any other Person which may at any time be substituted 
in its place pursuant to  this Resolution. 

"Renewal and Replacement Fund" shall mean the fund created pursuant to Section 4.04@) 
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hereof. 

"Renewal and Replacement Fund Requirement" shall mean, on the date of calculation,+) 
an amount of money equal to @ve+ [three] percent +Oj[(3%)] of the Gross Revenues received 
by the Issuer in the immediately preceding Fiscal Year, or such other amount as may be certified to 
the Issuer by the Consulting Engineer, as an amount appropriate for the purposes of this Resolution. 

"Reserve Account" shall mean the separate account in the S i g  Fund established pursuant 
to Section 4.04(B) hereof. 

"Reserve Account Insurance Policy" shall mean the insurance policy deposited in the 
Reserve Account in lieu of or in partial substitution for cash on deposit therein pursuant to Section 
4.05(B) (iv). 

"Reserve Account Letter of Credit" shall mean a letter of credit or l i e  of credit or other 
credit ficility (other than a Reserve Account Insurance Policy) deposited in the Reserve Account in 
lieu of or in partial substitution for cash on deposit therein pursuant to Section 4.05(B)(iv) hereof. 

"Reserve Account Requirement" shall mean, as of any date of calculation, an amout  equal 
to the lesser of (1) Maximum Annual Debt Service for all -@&be&& ' [Outstanding] Bonds, (2) 
125% of the average annual debt service for all Outstanding Bonds, or (3) such other amount, if any, 
as shall be provided by Supplemental Resolution of the Issuer and approved by Bond Counsel as 
being the maximum amount which may be funded from proceeds of the Bonds or other sources 
without (A) beiig subject to yield restriction or ( 5 )  causing the Bonds to be deemed "arbitrage bonds" 
within the meaning of the Code. In computing the Reserve Account Requirement in respect of a 
Series of Bonds that constitute Variable Rate Bonds the interest rate on such Bonds shall be assumed 
to be the greater of (i) 110Y0 of the daily average interest rate on such Variable Rate Bonds during 
the 12 months ending with the month preceding the date of calculation, or such shorter period of time 
that such Series ofBonds shall have been Outstanding, or (u) the actual rate of interest bome by the 
such Variable Rate Bonds on such date of calculation; provided, in no event shall the Reserve 
Account Requirement as adjusted on such date of calculation exceed the Lesser of the amounts 
specified in the immediately preceding sentence. The dates of calculation of the Reserve Account 
Requirement for purposes of computing such Requirement in regard to Variable Rate Bonds shall be 
(i) August 1 of each year and (i) the d e  date relating to the initial issuance of variable Rate Bonds. 

"Resolution" shall mean this Second Amended and Restated Resolution, as the same may 
from time to time be amended, modfied or supplemented by Supplemental Resolution 

"Revenue Account" shall mean the separate account in the Revenue Fund established 
pursuant to Section 4.04(A) hereof. 

"Revenue Fund" shall mean the fimd created pursuant to Section 4.04(A) hereof 
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"Secretary" shall mean the Secretary of the Board of Directors of Gulf Environmental 
Services, Inc. and such other person as may be duly authorized to act on his or her behalf, 

"Serial Bonds" shall mean all of the Bonds other than the Term Bonds 

"Series" shall mean all the Bonds delivered on o r i g d  issuance in a simultaneous transaction 
and identified pursuant to Sections 2.01 and 2.02 hereof or a Supplemental Resolution authoridng 
the issuance by the Issuer of such Bonds as a separate Series, regardless of variations in maturity, 
interest rate, S i g  Fund Installments or other provisions. 

"Series 1998 Bonds" shall mean the Gulfi&k&sj [Environmental] Services, Inc. Water 
and Sewer System Revenue Bonds, Series 1998. 

"Sewer Connection Fees" shall mean the fees and charges, ifany, which relate to acquiring, 
constructins, equipping or expanding the capacity ofthe sewer facilities of the System, and levied for 
the purpose of paying or reimbursing the equitable share of the capital cost relating to such 
acquisition, construction, expansion or equipping of excess and unused capacity of the System or 
expansion thereof in order to serve new users of the sewer facilities of the System, to the extent the 
same are lawfully levied, collected and pledged [and legally available for the payment of the 
Bonds]. 

"Sewer Connsction Fees Fund" shall meanthe fund established pursuant to Section 4 0 4 0 )  
hereof. 

"Sinking Fund" shall mean the fund established pursuant to Section 4.04(B) hereof. 

"Sinking Fund Installment" shall mean an amount designated as such by Supplemental 
Resolution of the Issuer and established with respect to the Term Bonds. 

"State" shall mean the State of Florida. 

"Standnrd and Poor's Corporation" shall mean Standard and Poor's Corporation, and any 

"Subordinated Indebtedness"+) shall mean that indebtedness of the Issuer, subordinate and 

"Supplemental Resolution" shall mean any resolution of the Issuer amending or 
supplementing this Resolution enacted and becoming effective in accordance with the terms of 
Sections 8.01,8.02 and 8.03 hereof. 

assigns and successors thereto. 

junior to the Bonds, issued in accordance with the provisions of Section 6.01 hereof. 
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tqSystem** mean any and all water production, transmission, treatment and distribution 
facilities and sewage collection, transmission, treatment and disposal facilities now owned and 

0,- hereafter owned and operated by the Issuer, which System shall also include any and all 
improvements, extensions and additions thereto hereafter constructed or acquired either kom the 
proceeds OfBonds or from any other sources, together with property, real or persod, tangible 
or intangible, now or hereafter owned or used in connection therewith, including all contractual 
fights, rights to capacity and obligations or undertakings associated therewith. "System" shall also 
include any ' . , efnuent reuse facilities or any other utility facilities if and to the 
extent the ~ ~ B p p l e m e n t d  Resolution to include such utility or facilities within the 
System as described herein. 

"Taxable Bonds" means any Bond which states, in the body thereof, that the hterest hcome 
thereon is includible in the gross hcome of the Holder thereof for federal income taxation purposes 
or that such interest is subject to federal income taxation. 

"Term Bonds'' shall mean those Bonds which shall be designated as Term Bonds hereby or 
by Supplemental Resolution of the Issuer. 

"Term Bonds Redemption Account" shall mean the separate account in the Sinking Fund 
established pursuant to Section 4.04(B) hereof. 

" T N s ~ ~ '  shall mean the trustee appointed pursuant to ArticIe IX hereof, and its successor 
or assigns and any other corporation which may at the time be substituted in its place pursuant to the 
provisions hereof. 

"Utility Reserve Account" shall mean the separate account in the Revenue Fund established 
pursuant to Section 4.04(A) hereof. 

"Variable Rate Bonds." shall mean Bonds issued with a variable, adjustable, convertible or 
other Similar rate which is not ked in percentage for the entire tenn thereof at the date of issue. 

"Water Connection Fees" shall mean the fees and charges, if any, which da te  to acquiring, 
constructing, equipping or expanding the capacity of the water facilities of the System, and levied for 
the purpose of paying or reimbursing the equitable share of the capital cost relating to such 
acquisition, construction, expansion or equipping of excess and unused capacity of the System or 
expansion thereof in order to Serve new users ofthe water facilities of the System, to the extent the 
same are lawfully levied, collected and pledged [and legally available for the payment o f  the 
Bonds]. 

"Water Connection Fees Fund" shall mean the h d  created pursuant to Section 4.04(C) 
hereof. 

The terms "herein," "hereunder," "hereby," "hereto," "hereof;" and any similar terms. shall 
refer to this Resolution; the term "heretofore" shall mean before the date of adoption of this 
Resolution; and the term "hereafter" shall mean after the date of adoption of this Resolution. 
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Words importing the masculine gender include every other gender. 

Words importing the singular number include the plural number, and vice versa. 

SECTION 1.02. AUTHORITY FOR RESOLUTION. This Resolution is adopted 
pursuant to the provisions of Constitution and laws of the State of Florida[, including, but not 
limited to Chapter 617, Florida Statutes, as amended]. The Issuer has ascertained and hereby 
determined that adoption of this Resolution is necessary to carry out the powers, purposes and duties 
of the Issuer, that each and every matter and thing as to which provision is made herein is necessary 
in order to carry out and effectuate the purposes ofthe Issuer and that the powers of the Issuer herein 
exercised are in each case exercised in hrtherance of the purposes of the Issuer. 

SECTION 1.03. RESOLUTION TO CONSTITUTE CONTRACT. In consideration of 
the purchase and acceptance of any or all of the Bonds by those who shall hold the same &om time 
to time, the provisions of this Resolution shall be a part of the contract of the Issuer with the Holders 
of the Bonds, and shall be deemed to be and shall constitute a contract between the Issuer, the 
Holders from time to time of the Bonds and any Insurer or Credit Bank. The pledge made in the 
Resolution and the provisions, covenants and agreements herein set forth to be performed by or on 
behalf of the Issuer shall be for the equal benefit, protection and security of the Holders of any and 
all of said Bonds and any Insurer or Credit Bank, but only in accordance with the terms hereof. All 
of the Bonds, regardless of the tine or times of their issuance or maturity, shall be of equal rank 
without preference, priority or distinction of any of the Bonds over any other thereof except as 
expressly provided in or pursuant to this Resolution 

SECTION 1.04. FINDINGS. It is hereby ascertained, determined and declared: 

(A) That the Issuer has previously determined to purchase the assets of Gulf Utility 
Company and will derive revenue &om rates, fees, rentals and other charges made and collected for 
the services of such System. 

(B) fIc) F a t  the Project h located entirely within Lee County, Florida and that it] 
is in the best interests of the Issuer and the residents of Lee County [and serves a permanent public 
purpose] that the Issuer approve the issuance of Bonds ’ ’ the assets 
of Gulf Utility Company and [to construct] additions, improvements, 
enlargements and expansions to such System. 

(C) That the estimated Gross Revenues to be derived in each year hereafter kom the 
operation of the system will be suficient to pay all the Operating Expenses. the principal of and 
interest on the Series 1998 Bonds as well as all other Bonds to be issued pursuant to this 
Resolution+) as the same become due, and all other payments provided for in this Resolution. 

@) That the principal of and interest on the Bonds to be issued pursuant to this 
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Resolution, and all other payments provided for in this Resolution will be paid solely from the 
pledged Funds in accordance with the terms hereof and any moneys received for such purpose from 
any Credit Bank or Insurers; and neither the ad valorem taxing power of Lee County, the State of 
Florjda or any political subdivision or agency thereof will -@efeF) [ever] be necessary or authorized 
to pay the pMcipd of and interest on the Bonds to be issued pursuant to this Resolution, or to make 
any other payments provided for in this Resolution, and the Bonds shall not constitute a lien upon the 
System or upon any other property whatsoever of the Issuer or property of Lee County, Florida or 
in Lee County, Florida. 

SECTION 1.05. AUTHORIZATION OF ACQUISITION OF ASSETS OF GULF 
UTILITY COMPANY AND ACQUISITION AND CONSTRUCTION OF PROJECT. There 
is hereby authorized the acquisition of the assets of Gulf Utility Company and the acquisition, 
construction and erection of improvements to the System in accordance with plans on file or to be 
filed with the Issuer. 
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ARTICLE II 

AUTHORIZATION, TERMS, EXECUTION AND 
REGISTRATION OF BONDS 

SECTION 2.01. AUTHORIZATION OF BONDS. This Resolution creates an issue of 
Bonds ofthe Issuer to be designated as "GulfEnvironmental Services, Inc. Water and Sewer System 
Revenue Bonds" which may be issued in one or more Series as hereinafter provided. The aggregate 
principal amount of the Bonds which may be executed and delivered under this Resolution is not 
limited except as is or may hereafter be provided in this Resolution or as limited by law. 

The Bonds may, if and when authorized by the Issuer pursuant to this Resolution, be issued 
in one or more series, with such fiu-ther appropriate particular nomenclature or designations added 
to or incorporated in such title for the Bonds of any particular Series as the Issuer may determine and 
as may be necessary to distinguish such Bonds from the Bonds of any other Series. Each Bond shall 
bear upon its face the designation so determined for the Series to which it belongs. 

The Bonds shall be issued for such purpose or purposes; shall bear interest at such rate or 
rates not exceeding the maximum rate permitted by law; and shall be payable in 1aw-M money of the 
United States of America on such dates; all as determined by Supplemental Resolution of the Issuer. 

The Bonds shall be issued in such denominations and such form, whether coupon or 
registered, shall be dated such date; shall bear such numbers; shall be payable at such place or places; 
shall contain such redemption provisions; shall have such Paying Agents and Registrars; shall matures 
in such years and amounts; and the proceeds shall be used in such manner; all as determined by 
Supplemental Resolution of the Issuer. The Issuer may issue Bonds which may be secured by a 
Credit Facility or by a Bond Insurane Policy of an Insurer all as shall be determined by supplemental 
Resolution of the Issuer. 

SECTION 2.02. AUTHORIZATION AND DESCRIPTION OF SERIES 1998 BONDS -. A Series of Bonds entitled to the benefit, protection and security 
of this Resolution is hereby authorized in the aggregate principal amount of $,OOO,OOO for the 
principal purpose of acquiring the assets of Gulf Utility Company and the acquisition, construction 
and erection of improvements to the System in accordance with plans on fle or to be fled with the 
Issuer. Such S d e s  of Bonds shall be designated as, and shall be distinguished &om the Bonds of all 
other Series by the title, "Gulf Environmental Services, Inc. Water and Sewer System Revenue 
Bonds, Series 1998"; provided the Issuer may change such designation in the event that the total 
amount of Series 1998 Bonds authorized herein are not issued in a simultaneous transaction or the 
Series 1998 Bonds are not issued in calendar year 1998. 
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- [The Series 1998 ]Bonds shall be dated as of the fist day of 
,as 

apphdle, to the purchaser or purchasers thereof or such other date or dates as may be set forth by 
supplemental Resolution of the Issuer; shall be issued as hlly registered Bonds; shall be numbered 
consecutively fiom one upward in order of maturity; shall be in such denominations and shall bear 
interm at a rate or rates not exceeding the m a x i "  rate permitted by law, payable in such manner 
and on such dates; shall consist of such amounts of Serial Bonds, Term Bonds, Variable Rate Bonds, 
Current Interest Bonds + e d j  [andor] Capital Appreciation Bonds maturing in'such years and 
amoms not exceeding such period as may be permitted by the laws of the State of Florida at the time 
0fi-W; &dl be payable in such place or places; shall have such Paying Agents and Registrar; and 
shall contain such redemption provisions; all as the Issuer shall provide hereafter by Supplemental 
Resolution. 

the month in which occurs the delivery of the Series 1998 Bonds 

The principal of or Redemption Price, ifapplicable, on the Series 1998 Bonds and +be-&ks 
which are 

Capital Appreciation Bonds are payable upon presentation and surrender of such Bonds at the 
designated office of the Paying Agent. Interest payable on any Series 1998 Bond ferseFieszeee 
BeRaf which is a Current Interest Bond on any Interest Date will be paid by check or draft of the 
Paying Agent to the Holder in whose name such Bond shall be registered at the close +e+ [ofj 
business on the date which shall be the fifteenth day (whether or not a business day) of the calendar 
month next preceding such Interest Date, or, at the prior written request and expense of such Holder, 
by bank wire transfer for the account of such Holder. In the event the interest payable on any Series 
1998 Bond is not punctually paid or duly provided for by the Issuer on 
such Interest Date, such defaulted interest will be paid to the Holder in whose name such Bond shall 
be registered at the close of business on a special record date for the payment of such defaulted 
interest as established by notice to such Holder, not less than ten (10) days preceding such special 
record date. All payments of principal of or Redemption Price, ifapplicable, and interest on the Series 
1998 Bonds shall be payable in any coin or currency of the United 
States of America which at the time of payment is legal tender for the payment of public and private 
debts. 

compound interest on Series 1998 Bonds 

SECTION 2.03. APPLICATION OF SERIES 1998 BOND PROCEEDS .(AND 
p. Except as otherwise provided by Supplemental Resolution 
of the Issuer, the proceeds derived i?om the sale of the Series 1998 Bonds, including accrued interest 
and premium, if any, shall, simultaneously with the delivery or the Series 1998 Bonds to the purchaser 
or purchasers thereof, be applied by the Issuer as follows: 

(A) Accrued interest on the Series 1998 Bonds, if any, shall be deposited in the Interest 
Account and shall be used only for the purpose of paying the interest which shall thereafter become 
due on the Series 1998 Bonds. 

(B) An amount of Series 1998 Bond proceeds, if any, shall be deposited in the Reserve 
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Account which, together with any other moneys and securities on deposit therein and any Reserve 
Account Insurance [policy] and/or Resews Account Letter of Credit obtained in accordance 
with Section 4.05@)(4) hereof, shall equal the Reserve Account Requirement. 

(C) An amount adequate to pay the appropriate premiums shall be applied to the payment 
of the premiums of the Bond "ranee Policy) applicable to the Series 1998 
Bonds and any Reserve Account Insurance fpdiey) [policy] or Reserve Account Letter of Credit 
and to the payment of costs and expenses relating to the issuance of the Series 1998 Bonds. 

' 

(D) The balance of the Series 1998 Bond proceeds, together with other available funds, 
adequate to acquire the assets of Gulf Utility Company and to acquire, construct and erect 
improvements to the System, including the payment of costs of issuance of the Series 1998 Bonds, 
shall be deposited in the Construction Fund. 

SECIZON 2.04. EXECUTIONf.) OF BONDS. The Bonds shall be executed in the name 
of the Issuer with the manual or facsimile signature of the President and the official seal of the Issuer 
shall be imprinted thereon, attested and countersigned with the manual or facsimile signature of the 
Secretary. In case any one or more of the officers who shall have signed or sealed any of the Bonds 
or whose facsimile signature shall appear thereon shall cease to be such officer of the Issuer before 
the Bonds so signed and sealed have been actually sold and delivered such Bonds may nevertheless 
be sold and delivered as herein provided and may be issued as ifthe person who signed or sealed such 
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Bonds had not 4 to hold such office. Any Bond may be signed and sealed on behalf ofthe Issuer 
by NCh person who at the actual time ofthe execution of such Bond shall hold the proper Office of 
the Issuer, although at the date of such Bond such person may not have held such office or may not 
have been so authorized. The Issuer may adopt and use for such purposes the facsimile signatures 
ofmy such persons who shall have held such Offitices at any time after the date of the adoption of this 
~esolutioq notwithstanding that either or both shall have ceased to hold such office at the t h e  the 
Bonds shall be actually sold and delivered. 

SECTION 2.05. AUTHENTICATION. No Bond of any Series shall be secured hereunder 
or entitled to the benefit hereof or shall be valid or obligatory for any purpose unless there shall be 
manually endorsed on suchBond a certificate of authentication by the Registrar or such other entity 
as may be approved by the Issuer for such purpose. Such certificate on any Bond shall be conclusive 
evidence that such Bond has been duly authenticated and delivered under this Resolution. The form 
of such certificate shall be substantially in the form provided in Section 2.09 hereof. 

SECTION 2.06. TEMPORARY BONDS. Until the definitive Bonds of any Series are 
prepared, the Issuer may execute, in the same manner as is provided in Section 2.04, and deliver, 
upon authentication by the Registrar pursuant to Section 2.05 hereof, in lieu of definitive Bonds, but 
subject to the same provisions, l i ta t ions and conditions as the definitive Bonds, except as to the 
denominations thereof, one or more temporary Bonds substantially of the tenor of the definitive 
Bonds in lieu of which such temporary Bond or Bonds are issued, in denominations authorized by the 
Issuer by subsequent resolution and with such omissions, insertions and variations as may be 
appropriate to temporary Bonds. The Issuer, at his own expense, shall prepare and execute definitive 
Bonds, which shall be authenticated by the Registrar. Upon the surrender of such temporary bonds 
for exchange, the Registrar, without charge to the Holder thereof, shall deliver in exchange therefor 
dehitive Bonds, of the same aggregate principal amount and Series and maturity as the temporary 
Bonds Surrendered. Until so exchanged, the temporary Bonds shall in all respects be entitled to the 
same benefits and security as definitive Bonds issued pursuant to this Resolution. AU temporary 
Bonds surrendered in exchange for another temporary Bond or Bonds or for a definitive Bond or 
Bonds shall be forthwith canceled by the Registrar. 

SECI'ION 2.07. BONDS MUTILATED, DESTROYED, STOLEN OR LOST. In case 
any Bond shall become mutilated, or be destroyed, stolen or lost, the Issuer may, in its discretion, 
issue and deliver, and the Registrar shall authenticate, a new Bond of like tenor as the Bond so 
mutilated, destroyed, stolen or lost, in exchange and substitution for such mutilated Bond upon 
surrender and cancellation of such mutilated Bond or in lieu of and substitution for the Bond 
destroyed, stolen or lost, and upon the Holder hrnishing the Issuer and the Registrar proof of his 
ownership thereof and satisfactory indemnity and complying with such other reasonable regulations 
and conditions as the Issuer or the Registrar may prescribe and paying such expenses as the Issuer 
and the Registrar may incur. AU Bonds so surrendered shall be canceled by the Registrar. If any of 
the Bonds shall have matured or be about to mature, instead of issuing a substitute Bond, the Issuer 
may pay the same or cause the Bond to be paid, upon being indemnified as aforesaid, and if such 
Bonds be lost, stolen or destroyed, without surrender thereof. 
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Any such duplicate Bonds issued pursuant to this Section 2.07 shall constitute original, 
additional con& obligations on the part of the Issuer whether or not the lost, stolen or destroyed 
Bond be at any time found by anyone, and such duplicate Bond shall be entitled to equal and 
proportionate benefits and rights as to lien on the Pledged Funds to the same extent as all other Bonds 
issued hereunder. 

SECTION 2.08. INIERCHANGEABILITY, NEGOTIABILITY AND TRANSFER 
Bonds, upon surrender thereof at the office of the Registrar with a written instrument of transfer 
satisfactory to the Registrar, duly executed by the Holder thereof or his attomey duly authorized in 
writing, may, at the option of the Holder thereof, be exchanged for an equal aggregate principal 
amount of registered Bonds of the same Series and maturity of any other authorized denominations. 

The Bonds issued under this Resolution shall be and have all the qualities and incidents of 
negotiable instruments under the law merchant and the Uniform Commercial Code of the State of 
Florida, subject to the provisions for registration and transfer contained in this Resolution and in the 
Bonds. So long as any oftheBonds shall remain Outstanding, the Issuer shall maintain and keep, at 
the office of the Registrar, books for the registration and transfer of the Bonds. 

Except as otherwise provides in a Supplemental Resolution, each Bond shall be transferable 
only upon the books of the Issuer, at the office of the Registrar, under such reasonable regulations 
as the Issuer may prescribe, by the Holder thereof in person or by his attorney duly authorized in 
writing upon surrender thereof together with a written instrument of transfer satisfactory to the 
Registrar duly executed and guaranteed by the Holder or his duly authorized attomey. Upon the 
transfer of any such Bond, the Issuer shall issue, and cause to be authenticated, in the name of the 
transferee a new Bond or Bonds of the same aggregate principal amount, type, and Series and 
maturity as the surrendered Bond. The Issuer, the Registrar and any Paying Agent or fiduciary of the 
Issuer may deem and treat the Person in whose name any Outstanding Bond shall be registered upon 
the books of the Issuer as the absolute owner of such Bond, whether such Bond s h d  be overdue or 
not, for the purpose of receiving payment of, or on account of, the principal or Redemption Price, 
if applicable, and interest on such Bond and for all other purposes, and all such payments so made 
to any such Holder or upon his order shall be valid and effectual to satisfy and discharge the liability 
upon such Bond to the extent ofthe sum or sums so paid and neither the Issuer nor the Trustee shall 
be affected by any notice to the contrary. 

The Registrar, in any case where it is not also the Paying Agent in respect to any Series of 
Bonds, forthwith (A) following the fifteenth day prior to an interest payment date for such Series; (B) 
following the tifteenth day next preceding the date of first mailing of notice of redemption of any 
Bonds of such Series; and (C) a! any other time as reasonably requested by the Paying Agent of such 
Series, shall certify and f i s h  to such Paying Agent the names, addresses and holdings of 
Bondholders and any other relevant information reflected in the registration books. Any Paying 
Agent of any l l ly registered Bond shall effect payment of interest on such Bonds by mailing a check 
to the Holder entitled thereto or may, in lieu thereof, upon the request and at the expense of such 
Holder, transmit such payment by bank Wire transfer for the account of such Holder. 
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In all cases in which the privilege of exchanging Bonds or transferring Bonds is exercised, the 
Issuer a execute and deliver Bonds and the Registrar shall authenticate such Bonds in accordance 
with the provisions of this Resolution. Execution of Bonds by the President and Secretary for 
p~~~ ofexchanging, replacing or transferring Bonds may wxu at the time of the original delivery 
of the Series of which such Bonds are a part. All Bonds surrendered in any such exchanges or 
transfers shall be destroyed by the Registrar which shall provide the Issuer with a certificate as to such 
d&m&on. For every exchange or transfer of Bonds, the Issuer or the Registrar may make a charge 
SUtFcient to reimburse it for any tax, fee, expense or other governmental charge required to be paid 
with respect to such exchange or &er. The Issuer and the Registrar shall not be obligated to make 
any such exchange or transfer of Bonds of any Series during the Meen (1 5 )  days next preceding an 
Interest Date on the Bonds of such Series (other than Capital Appreciation Bonds and Variable Rate 
Bonds), or, in the case of any proposed redemption of Bonds of such Series, then, for the Bonds 
subject to redemption, during the 6fteen (15) days next preceding the date of the fist mailing of 
notice of such redemption and continuing until such redemption date. 

The Issuer may elect to issue any Bonds as uncertificated registered public obligations (not 
represented by i”ents), commonly known as book-entry obligations, provided it shall establish 
a system of registration therefor by Supplemental Resolution 

SECTION 2.09. FORM OF BONDS. The text of the Current Interest Bonds and Capital 
Appreciation Bonds, other than Variable Rate Bonds, the form of which shall be provided by 
Supplemental Resolution of the Issuer, shaU be in substantially the following forms with such 
omissions, insertions and variations as may be necessary andlor desirable and approved by the 
President or the Secretary prior to the issuance thereof (which necessity andlor desirability and 
approval shall be presumed by such ofscer’s execution of the Bonds and the Issuer’s delivery of the 
Bonds to the purchaser or purchasers thereofl)): 

[Form of Current Interest Bond] 

20 



/-- . -  

No. [CIIR- 

UNJTED STATES OF AMERICA 
STATE OF FLORIDA 

LEE COUNTY 
GULF ENVIRONMENTAL SERVICES, INC. 

WATER AND SEWER SYSTEM REVENUE BOND, 
SERIES 

Interest Maturity 
Rate Date 

Date of 
Original Issue 

% A- 

$ 

CUSP 
- 

Registered Holder: 

Principal Amount: 

GulfEnvironmental Services, Inc., a not-for-profit corporation organized and existing under 
the laws ofthe State of Florida, and any successor thereto (the "Issuer"), for value received, hereby 
promises to pay, solely from the Pledged Funds hereinafter described, to the Registered Holder 
identified above, or registered assigns aa hereinafter provided, on the Maturity Date identified above, 
the Principal Amount identified above and to pay interest on such Principal Amount from the Date 

. of OriginaJ Issue identified above or &om the most recent interest payment date to which interest has 
been paid at the Interest Rate per annum identified above on and 

until such 
Principal Amount shall have been paid, except as the provisions hereinafter set forth with respect to 
redemption prior to maturity may be or become applicable hereto. 

of each year commencing 

Such Principal Amount and interest and the redemption premium, if any, on this Bond are 
payable in any coin or currency of the United States of America which, on the respective dates of 
payment thereof; shall be legal tender for the payment of public and private debts. Such Principal 
Amount and the premium, if any, on this Bond are payable at the designated corporate trust office 
of ,a Paying 
Agent. Payment of each instaUment of interest shall be made to the person in whose name this Bond 
shall be registered on the registration books of the Issuer maintained by 

, as Registrar, at the close of business on the 
date which shall be the fii?eenth day (whether or not a business day) next preceding each interest 
payment date and shaII be paid by a check of such Paying Agent m d e d  to such Registered Holder 
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at the address appearing on such registration books or, at the prior written request and expense of 
such Registered Holder, by bank wire transfer for the account of such Holder. 

This Bond is one of an authorized issue offf Bonds in the aggregate principal amount of 
(the "Bonds") of like date, tenor and effect, except as to maturity date, interest rate, 

[by] the Issuer, under 
$ 

the authority of and in full compliance with the Constitution and laws of the State of Florida(, 
including but not limited to Chapter 617, Florida Statutes, as amended,] and a resolution duly 
adopted by the Board of Directors of the ISSUer on -.. 1998, as amended and 
supplemented (coUectivelyff[,] the "Resolution"), and is subject to all the terms and conditions of 
the Resolution. 

mount, registered owner and number, issued 

This Bond and the interest hereon are payable solely from and secured by a lien upon and a 
pledge of(1) the Net Revenues (as defined in the Resolution) to be derived from the operation of the 
Issuer's water and sewer system (the "System"), (2) the Connection Fees (as defined in the 
Resolution), and (3) until applied in accordance with the provisions of the Resolution, all moneys, 
including investments thereof, in the finds and accounts established by the Resolution, except (A) 
the Rebate Fund, (B) moneys in any h d  and account established pursuant to the Resolution to the 
extent said moneys shall be required by the Resolution to pay the Operating Expenses (as defined in 
the Resolution), (C) moneys on deposit in a subaccount of the Reserve Account established by the 
Resolution to the extent moneys therein shall be pledged solely for the payment of the series of Bonds 
for which it was established in accordance with the provisions of the Resolution and @) any 
additional revenues to the extent they are pledged solely to a series of Bonds pursuant to the 
Resolution, subject in each case to the application thereof for the purposes and on the conditions 
permitted by the Resolution (collectively, the "Pledged Funds"). It is expressly agreed by the 
Registered Holder ofthis Bond that the fill faith and credit of the Issuer or Lee County, Florida are 
not pledged to the payment of the principal of, premium, ifany, and interest on this Bond and that 
such Holder shall never have the right to require or compel the exercise of any taxing power of the 
Lee County, Florida[, the State of Florida or any political subdivision thereoq to the payment of 
such principal, premium, ifany, and interest [on the BondsJ. This Bond and the obligation evidenced 
hereby shall not constitute a lien upon the System or any other property of the Issuer [or Lee 
County, Florida]. but shall constitute a lien only on, and shall be payable solely from, the Pledged 
Funds in accordance with the terms of the Resolution. 

The Issuer may issue obligations on parity with the Bonds pursuant to the terms of the 

Neither the 7 [members of the governing board] of the Issuer nor any 
person executing this Bond shalI be liable personally hereon or be subject to any personal fiabiity or 
accountability by reason of the issuance hereof. 

Resolution. 

REFERENCE IS HEREBY MADE TO THE FURTHER PROVISIONS OF THIS BOND 
SET FORTH ON THE REVERSE SIDE HEREOF AND SUCH FURTHER PROVISIONS SHALL 
FOR ALL PURPOSES HAVE THE S A M E  EFFECT AS IF SET FORTH ON THE FRONT SIDE 
HEREOF. 
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This Bond shall not be valid or become obligatory for &y purpose until the certificate of 
authentication hereon shall have been signed by the Registrar. 

IN WITNESS WHEREOF, the Board of Directors of Gulf Environmental Services, Inc. has 
issued this Bond and has caused the same to be executed by the manual or facsimile signature of its 
President, and by the manual or facsimile signature of its Secretary, and its corporate seal or a 
facsimile thereof to be afiked or reproduced hereon all as of the Date of Original Issue. 

GULF ENVIRONMENTAL SERVICES, INC. 

President 

Secretary 
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(Provisions on reverse side of Bond) 

This Bond is transferable in accordance with the terms of the Resolution only upon the books 
ofthe Issuer kept for that purpose at the designated corporate trust office of the Registrar by the 
Registered Holder hereof in person or by his attorney duly authorized in writing, upon the surrender 
ofthis Bond together with a written insttUment of transfer satisfactory to the Registrar duly executed 
by the Registered Holder or his attorney duly authorized in writing, and thereupon a new Bond or 
Bonds in the m e  aggregate principal amount shall be issued to the transferee in exchange therefor, 
and upon the payment of the charges, if any, therein prescribed. The Bonds are issuable in the form 
of fully registered Bonds in the denomination of $5,000 and any integral multiple thereof, not 
exceeding the aggregate principal amount of the Bonds. The Issuer, the Registrar and any Paying 
Agent may treat the Registered Holder of this Bond as the absolute owner hereof for all purposes, 
whether or not this Bond shall be overdue, and shall not be affected by any notice to the contrary. 
The Issuer shall not be obligated to make any exchange or transfer of the Bonds during the fifteen 
(15) days next p r d g  the interest payment date or, in the case of any proposed redemption of the 
Bonds, then, for the Bonds subject to such redemption, during the fifteen (15) days next preceding 
the date of the first mailing of notice of such redemption and continuing until the date fixed for 
redemption. 

(INSERT REDEMPTION PROVISIONS) 

Redemption of this Bond under the preceding paragraphs shall be made as provided in the 
Resolution upon notice given by first class mail sent at least thirty (30) days prior to the redemption 
date to the Registered Holder hereof at the address shown on the registration books maintained by 
the R e g i w ,  provided, however, that failure to mail notice to the Registered Holder hereof, or any 
defect therein, shall not a f f ec t  the validity of the proceedings for redemption of other Bonds as to 
which no such failure or defect has occurred. In the event that less than the full amount hereof shall 
have been called for redemptiok the Registered Holder hereof shall surrender this Bond in exchange 
for one or more Bonds in an wegate principal amount equal to the unredeemed portion of principal 
amount, as provided in the Resolution. 

Reference to the Resolution and any and all resolutions supplemental thereto and 
modifications and amendments thereof is made for a demiption of the pledge and covenants securing 
this Bond, the nature, manner and extent of enforcement of such pledge and covenants, and the rights, 
duties, immunities and obligations of the Issuer. 

It is hereby certified and recited that all acts, conditions and things required to exist, to happen 
and to be Performed precedent to and in the issuance of this Bond, exist, have happened and have 
been performed, in regular and due form and time as required by the laws and Constitution of the 
State of Florida applicable thereto, and that the issuance of the Bonds does not violate any 
constitutional or statutory limitations or provisions. 
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ASSIGNMENT 

FOR VALUE RECEIVED, the undersigned seals, assigns and transfers unto 

Insert Social Security or Other 
I d e n t w g  Number of Assignee 

(Name and Address of Assignee) 

the within Bond and does .,hereby irrevocably constitute and appoint 
, as attorney to register the transfer of the said Bond on the 

books kept for registration thereof with fdI power of substitution in the premises. 

Dated: 

Signature guaranteed. 

NOTICE:%gnature(s) must be guaranteed 
by a member firm of the New York Stock 
Exchange or a commercial bank or trust 
company. 

NOTICE The signature to this assignment must 
correspond with the name of the Registered Holder as 
it appears upon the face of the within Bond in every 
particular, without alteration or enlargement or any 
change whatever and the Social Security or other 
i d e n w g  number of such assignee must be supplied. 
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The following abbreviations, when used in the inscription on the face or the within Bond, shall be 
construed as though they were written out in full according to applicable laws or regulations: 

TEM COM- 

TEN EN? -- 
JT TEN -- 

as tenants in common 

as tenants by the entireties 

as joint tenants with right of 
survivorship and not as tenants 
in common 

UNIF TRANS MTN ACT - 
(Cust.) 

Custodian for 

under Uniform Transfers to Minors Act of 
(State) 

Additional abbreviations may also be used though not in list above. 

CERTIFICATE OF AUTHENTICATION 

This Bond is one of the Bonds of the Issue described in the within-mentioned Resolution. 

DATE OF AUTHENTICATION: 

i 

Registrar 

By: 
Authorized O5cer 
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NO. CAR- 
@om of Capital Appreciation Bond) 

CUSP: 

UNITED STATES OF AMERICA 
STATE OF FLORIDA 

LEE COUNTY 
GULF E N V I R 0 " T A L .  SERVICES, E X .  

WATER AND SEWER SYSTEM REVENUE BOND, 
SERIES 

Interest - Maturity Date of 
Rate Date Original Issue 

Initial 
Principal 
Amount 

Registered Holder: 

Maturity Amount: 

GulfEnvironmental Senrices, c., a not-for-profit corporation organized and egsting under 
the laws of the State of Florida, and any successor thereto (the "Issuer"), hereby promises to pay for 
value received, solely i?om the Pledged Funds hereafter described, to the Registered Holder identitied 
above, or registered assigns as hereinafter provided, on the Maturity Date specified above, the 
Maturity amount shown above, constituting the Initial Principal Amount hereof plus interest &om the 
Date of Original Issue specified above, at the Interest Rate shown above, compounded on 

Amount, or earlier redemption thereoc upon the presentation and surrender hereof at the designated 
corporate trust office of 

, as Paying Agent and Registrar. In the event of redemption of this Bond, payment 
shall be made in an amount equal to its Aweted Value. The Accreted Value of this Bond shall mean, 
as of any date of computation, an amount equal to the Initial Principal Amount hereof plus the 
compounded interest accrued hereon to the next preceding the date of 
computation or the date of computation if on or plus, if such date of computation shall 
not be on or , a portion of the difference between the Accreted value as of 
the immediately preceding and the Accreted Value as of the immediately 
succeeding or ~ calculated based on the assumption that Accreted Value 
accrues during any semiannual period in equal daily amounts on the basis of a 360-day year. The 
Accreted Values per $5,000 Maturity Amount of this Bond on each is 

and thereafter on each and until payment of said Maturity 

or 

or 

and 
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relating to the original offering of this - set forth in the 05cial Statement, dated , 
Bond. The Maturity Amount or Accreted Value, ifapphcable, arid redemption premium, if any, on 
this Bond are payable in lawful money of the United States of America. 

This Bond is one of an authorized issue of Bonds in the aggregate principal amount of 
$ (the "Bonds") oflike date, tenor and effect, except as to maturity date, interest rate, 
initial principal amount, maturity amount, registered owner and number, issued 

the Issuer, under the authority of and in full 
compliance with the Constitution and laws of the State of Florida[, including but not limited to 
Chapter 617, Florida Statutes, as amended] and a resolution duly adopted by the Board of 
Directors of the Issuer on 2 1998, as amended and supplemented (collectively, the 
"Resolution"), and is subject to all the terms and conditions of the Resolution. 

.. 

This Bond and the interest hereon are payable solely fiom and secured by a lien upon and a 
pledge of (1) the Net Revenues (as defined in the Resolution) to be derived from the operation of the 
Issuer's water and sewer system (the "System"), (2) the Connection Fees (as defined in the 
Resolution) and (3) until applied in accordance with the provisions of the Resolution, all moneys, 
including investments thereof, in the hnds and accounts established by the Resolution, except (A) 
the Rebate Fund, (B) moneys in any f h d  and account established pursuant to the Resolution to the 
extent said moneys shall be required by the Resolution to pay the Operating Expenses (as defined in 
the Resolution), (C) moneys on deposit in a subaccount of the Reserve Account established by the 
Resolution to the extent moneys therein shall be pledged solely for the payment of the series of Bonds 
for which it was established in accordance with the provisions of the Resolution and @) any 
additional revenues to the extent they are pledged solely to a series of Bonds pursuant to the 
Resolution, subject in each case to the application thereof for the purposes and on the conditions 
permitted by the Resolution (ColIectively, the "Pledged Funds").It is expressly agreed by the 
Registered Holder of this Bond that the full faith and credit of the Issuer or Lee County, Florida are 
not pledged to the payment of the principal of, premium, if any, and interest on this Bond and that 
such Holder shall never have the right to require or compel the exercise of any taxing power of Lee 
County[, the State of Florida or  any political subdivision thereof] to the payment of such 
principal, premium, ifany, and interest [on the Bonds]. This Bond and the obligation evidenced 
hereby shall not constitute a lien upon the System or any other property of the Issuer [or Lee 
County, Florida], but shall constitute a lien only on, and shall be payable solely from, the Pledged 
Funds in accordance with the terms of the Resolution. 

The Issuer may issue obligations on parity with the Bonds pursuant to the terms of the 
Resolution. 

Neither the members of the [governing board] of the Issuer nor any 
person executing this Bond shall be liable personally hereon or be subject to any personal liability or 
accountability by reason of the issuance hereof. 

REFERENCF, IS HEREBY MADE TO THE FURTHER PROVISIONS OF THIS BOND 
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SET FORTH ON THE REVERSE SIDE HEREOF AND SUCH FUR- PROVISIONS SHALL 
FOR ALL PURPOSES HAVE THE SAME EFFECT AS IF SET FORTH ON THE FROm SIDE 
HEREOF. 

This Bond shall not be valid or become obligatory for any purpose until the certificate of 
authentication hereon shall have been signed by the Registrar. 

I N  WITNESS WHEREOF, the Board of Directon of GulfEnvironmental Services, Inc. has 
issued this Bond and has caused the same to be executed by the manual or facsimile signature of its 
President, and by the manual or facsimile signature of its Secretary, and its corporate seal or a 
facsimile thereof to be &ed or reproduced hereon, all as of the Date of Original Issue. 

GULF ENVIRONMENTAL SERVICES, INC. 

Secretary 

(Provisions on reverse side of Bond) 

This Bond is transferable in Bccor nce with the " )f the Resolution only upon the books 
of the Issuer kept for that purpose at the designated corporate trust office. of the Registrar by the 
Registered Holder hereof in person or by his attomey duly authorized in Writing, upon the surrender 
of this Bond together with a Written instrument of transfer satisfactory to the Registrar duly executed 
by the Registered Holder or his attomey duly authorized in writin& and thereupon a new Bond or 
Bonds in the same aggregate Accreted Value shall be issued to the transferee in exchange therefor 
and upon the payment ofthe charges, ifany, therein prescribed. The Bonds are issuable in the form 
of fully registered Bonds in the denomination of $5,000 maturity amount and any integral multiple 
thereof, not e x d i g  the aggregate principal amount of the Bonds. The Issuer, the Registrar and 
any Paying Agent may treat the Registered Holder of this Bond as the absolute owner hereof for all 
purposes, whether or not this Bond shall be overdue, and shall not be afFected by any notice to the 
contrary. The Issuer shall not be obfigated to make any exchange or transfer of the Bonds during the 
fifteen (15) days nex& preceding the M a m r i ~  Date or, in the case of any proposed redemption of the 
Bonds, then, for the Bonds subject to such redemption, during the fifteen (15) days next preceding 
the date of the first mailing of notice of such redemption and continuing until the date fixed for 
redemption. 
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(INSERT REDEMPTION PROVISIONS) 

Redemption of this Bond under the preceding paragraphs shall be made as provided in the 
Rwlution upon notice given by first class mail sent at least thirty (30) days prior to the redemption 
date to the Registered Holder hereofat the address shown on the registration books maintained by 
the Registrar, provided, however, that f a h e  to mail notice to the Registered Holder hereot or any 
defect therein, shall not affect the validity ofthe proceedings for redemption of other Bonds as to 
which no such failure or defect has occurred. In the event that less than the full principal amount 
hereof shall have been called for redemption, the Registered Holder hereof shall surrender this Bond 
in exchange for one or more Bonds in an aggregate Accreted Value equal to the unredeemed portion 
of Accreted Value, as provided in the Resolution. 

Reference to the resolution and any and all resolutions supplemental thereto and modifications 
and menbents  thereof is made for a description of the pledge and covenants securing this Bond, 
the nabre, m m e r  and extent of enforcement of such pledge and covenants, and the rights, duties, 
immunities and obligations of the Issuer. 

It is hereby c e d e d  and recited that all acU, conditions and things required to exist, to happen 
and to be performed precedent to and in the issuance of this Bond, exist, have happened and have 
been performed, in regular and due form and time as required by the laws and Constitution of the 
State of Florida applicable thereto, and that the issuance of the Bonds does not violate any 
constitutional or statutory limitations or provisions. 

Capital Appreciation Bonds, ofwhich this Bond is one, pay principal and compound accrued 
interest only at " i ty  or upon prior redemption For the purposes of (A) receiving payment of the 
redemption price if a Capital Appreciation Bond is redeemed prior to maturity, or (B) receiving 
payment if the principal of all Bonds becomes due and payable, or (C) computing the amount of 
capital Appreciation Bonds held by the Registered Holder in giving to the Issuer or any trustee or 
receiver appointed to represent the Bondholders any notice, consent, request or demand pursuant to 
the Resolution for any purpose whatsoever, the principal amount of a Capital Appreciation Bond shall 
be deemed to be its Accreted Value. 
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ASSIGNMENT 

FOR VALUE RECEIVED, the undersigned sells, assigns and transfers unto 

Insert Social Security or Other 
Identifying Number of Assignee 

(Name and Address of Assignee) 

the within Bond and does hereby irrevocably constitute and appoint 

, as attorney to register the transfer of the said Bond on the books 

kept for registration thereof with full power of substitution in the premises. 

Dated: 

Signature guaranteed: 

NOTICE Signature@) must be 
guaranteed by a member fkm of the 
New York Stock Exchange or a 
commercial bank or trust company. 

NOTICE: The signature to this assignment must 
correspond with the 'name of the Registered Holder as it 
appears upon the face of the within Bond in every 
particular, without alteration or enlargement or any change 
whatever and the Social Security or other identifying 
number of such assignee must be supplied. 



The following abbreviations, when used in the kcription on the face or the within Bond, shall 
be construed as though they were written out in full according to applicable laws or regulations: 

E M  COM -- 
TEN ENT -- 
JT TEN -- 

as tenants in common 

as tenants by the entireties 

as joint tenants with right of 
survivorship and not as tenants 
in common 

UNIF TRANS MIN ACT - 
(Cust.) 

Custodian for 

under Uniform Transfers to Minors Act of 
(State) 

Additional abbreviations may also be used though not in list above. 

CERTIFICATE OF AUTHENTICATION 

This Bond is one of the Bonds of the Issue described in the within-mentioned Resolution. 

DATE OF AUTHENTICATION: 

Registrar 

By: 
Authorized Officer 
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ARTICLE III 

REDEMPTION OF BONDS 

SECTION 3.01. PRIVILEGE OF REDEMPTION. The terms of this Article m shall 
apply to redemption ofBonds other than Variable Rate Bonds. The terms and provisions relating to 
redemption of Variable Rate Bonds shall be provided by Supplemental Resolution. 

SECTION 3.02. SELECTION OF BONDS TO BE REDEEMED. The Current Interest 
Bonds shall be redeemed only in the principal amount of $5,000 each and integral multiples thereof 
and the Capital Appreciation Bonds shall be redeemed only in $5,000 maturity amounts and integral 
multiples thereof. The Issuer shall, at least forty-five (45) days prior to the redemption date (unless 
a shorter time period shall be satisfactory to the Registrar), notify the Registrar of such redemption 
date and of the maturity or principal amount of Bonds (or Accreted Value in the case of Capital 
Appreciation Bonds) to be redeemed. For purposes of any redemption of less than all of the 
Outstanding Bonds of a single maturity, the particular Bonds or portions of Bonds to be redeemed 
shall be selected not more than forty-five (45) days prior to the redemption date by the Registrar fiom 
the Outstanding Bonds of the maturity or maturities designated by the Issuer by such method as the 
Registrar shall deem fair and appropriate and which may provide for the selection for redemption of 
Bonds or portions of Bonds in principal amounts of $5,000 and integral multiples thereof or $5,000 
maturity amounts and integral multiples thereof in the case of Capital Appreciation Bonds. 

Ifless than all of the Outstanding Bonds of a single maturity are to be redeemed, the Regishar 
shall promptly notify the Issuer and Paying Agent (fthe Registrar is not the Paying Agent for such 
Bonds) in writing of the Bonds or portions of Bonds selected for redemption and, in the case of any 
Bond selected for partial redemption, the principal amount (or Accreted Value in the case of Capital 
Appreciation Bonds) thereof to be redeemed. 

SECTION 3.03. NOTICE OF REDEMPTION. Notice of such redemption, which shall 
specify the Bond or Bonds (or portions thereof) to be redeemed and the date and place for 
redemption, shall be given by the Registrar on behalf of the Issuer, and (A) shall be filed with the 
Paying Agents of such Bonds, and (B) shall be mailed fist c ~ a s ~ ,  postage prepaid, at least thirty (30) 
days and not more than forty-five (45) days prior to the redemption date to all Holders of Bonds to 
be redeemed at their addresses as they appear on the registration books kept by the Registrar as of 
the date of mailing of such notice. Failure to mail such notice to the Holders of the Bonds to be 
redeemed, or any defect there& shall not affect the proceedings for redemption of Bonds as to which 
no such failure or defect has occurred. Notice of optional redemption of Bonds shall only be sent if 
the Issuer determines it shall have sufficient funds available to pay the Redemption Price of and 
interest on the Bonds called for redemption on the redemption dates. 

Each notice ofredemption shall state: (1) the CUSP numbers of all Bonds being redeemed, 
(2) the original issue date of such Bonds, (3) the maturity date and rate of interest borne by each 
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Bond being redeemed, (4) the redemption date, (5) the Redemption Price, (6) the date on which such 
notice is mailed, (7) if less than all +k%ed& ' [Outstanding] Bonds are to be redeemed, the 
certificate number (and, in the case of a partial redemption of any Bond, the principal amount or 
Accreted Value in the case of Capital Appreciation Bonds) of each Bond to be redeemed, (8) that on 
such redemption date there shall become due and payable upon each Bond to be redeemed the 
Redemption price the" or the Redemption Price of the specified portions of the principal thereof 
in the case of Bonds to be redeemed in part only, together with interest accrued or compounded 
thereon to the redemption date, and that from and after such date interest thereon shall cease to 
accrue and be payable, and (9) that the Bonds to be redeemed, whether as a whole or in part, are to 
be surrendered for payment of the Redemption price at the designated corporate trust office of the 
Registrar at an address specified. 

In addition to the mailing of the notice described above, each notice of redemption and 
payment of the Redemption Pnce shall meet the folloWing requirements; provided, however, the 
failure to provide such further notice of redemption or to comply with the terms of this paragraph 
shall not in any manner defeat the effectiveness of a call for redemption ifnotice thereof is given as 
prescribed above: 

(i) Each M e r  notice of redemption shall be sent by certified mail or overnight 
delivery service or telecopy to all registered securities depositories then in the business of 
holding substantial amounts of obligations of types comprising the Bonds (such depositories 
now being The Depository Trust Company, New Yo* New York, Midwest Securities Trust 
Company, Chicago, Illinois, Pacific Securities Depository Trust Company, San Francisco, 
California, and Philadelphia Depository Trust Company, Philadelphia, Pennsylvania) and to 
[two] or more national information services which disseminate notices of prepayment or 
redemption of obligations such as the Bonds (such information services now being Financial 
Information, Inc.'s "Daily Called Bond Service," Jersey City, New Jersey, Kenny Information 
Service's "Called Bond Service," New York, New York, Moody's "Municipal and 
Government," New York, New York and Standard & Poor's Corporation's "Called Bond 
Record," New York, New York) at least thirty-five (35) days prior to the date 6x4 for 
redemption. 

(i) Each further notice of prepayment shall be sent to such other Person, if any, 
as shall be required by applicable law or regulation The notice of redemption described in this 
paragraph need not be given as described above if the Bonds d e d  for redemption are 
registered pursuant to a book-entry-only system. 

SECTION 3.04. REDEMPTION OF PORTIONS OF BONDS. Any Bond which is to 
be redeemed only in part shall be surrendered at any place of payment specified in the notice of 
redemption (with due endorsement by, or written instrument of transfer in form satisfactory to the 
Registrar duly executed by, the Holder thereof or his attorney duly authorized in writing) and the 
Issuer shall execute and the Registrar shall authenticate and deliver to the Holder of such Bond, 
Without service charge, a new Bond or Bonds, of any authorized denomination, as requested by such 
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Holder in an aggregate principal amount (or Accreted Value in the case of Capital Appreciation 
Bonds) equal to and in exchange for the unredeemed portion of the principal (or Accreted Value in 
the case of Capital Appreciation Bonds) of the Bonds SO surrendered. 

SECTION 3.05. PAYMENT OF REDEEMED BONDS. Notice of redemption having 
been given substantially as aforesaid, the Bonds or portions of Bonds so to be redeemed shall, on the 
redemption date, become due and payable at the Redemption Price therein specified, and from and 
after such date (unless the Issuer shall default in the payment of the Redemption Price) such Bonds 
or portions of Bonds shall cease to bear interest. Upon surrender of such Bonds for redemption in 
accordance with said notice, such Bonds shall be paid by the Registrar and/or Paying Agent at the 
appropriate Redemption Price, plus accrued interest. AU Bonds which have been redeemed shall be 
canceled and destroyed by the Registrar and shall not be reissued. 
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ARTICLE N 

SECURITY, SPECIAL FUNDS AND 
APPLICATION THEREOF 

SECTION 4.01. BONDS NOT TO BE INDEBTEDNESS OF ISSUER The Bonds 

R&&+ as "bonds" within the meaning of any constitutional or statutory provision, but shall be 
special obligations of the Issuer, payable solely from and secured by a lien upon and pledge of the 

Pledged Funds, in the manner and to the extent provided in this Resolution and any moneys 
payable pursuant to any Credit Facility or Bond Insurance Policy. No Holder of any Bond shall 
ever have the right to compel the exercise of any ad valorem taxing power to pay such Bond, or 

be entitled to payment of such Bond from any moneys of the Issuer except from the Pledged 
Funds in the manner and to the extent provided herein. 

shall not be or constitute general obligations or indebtedness of the Issuer 

SECTION 4.02. SECUFUTY FOR BONDS. The payment of the principal of or 
Redemption Price, ifapplicable, and interest on the Bonds shall be secured forthwith equally and 

ratably by a pledge of and lien upon the Pledged Funds; provided, however, a Series of Bonds 
may be fbrther secured by a Credit Facility or Bond Insurance Policy of an Insurer in addition to 

the security provided herein, provided further that a Series of Bonds may be secured 
independently of any other Series of Bonds by the establishment of a separate subaccount in the 

Reserve Account for such Series of Bonds; provided further that a Series of Bonds may be 
secured independently of any Series of Bonds by a pledge of and lien on additional revenues as 
provided in the Supplemental Resolution related thereto. The Issuer does hereby irrevocably 

pledge the Pledged Funds to the payment of the principal of or Redemption Price, ifapplicable, 
and interest on the Bonds in accordance with the provisions hereof, 

The Pledged Funds shall immediately be subject to the lien of this pledge without any 
physical delivery thereof or further act, and the lien of this pledge shall be valid and binding as 
against all parties having claims of any kind in tort, contract or otherwise against the Issuer. 

SECTION 4.03. CONSTRUCTION FUND. There is hereby created and established 
with the Trustee the "Gulf Environmental Services, Inc. Water and Sewer System Acquisition and 

Construction Fundt;)" (the "Construction Fund") which shall be used only for payment of the 
Cost of the Projects. Moneys in the Construction Fund, until applied in payment of any item of 
the Cost of a Project in the manner hereinafter provided shall be subject to a lien and charge in 

favor of the Holders of the Bonds and for the fkrther security of such Holders. 

There shall be paid into the Construction Fund the mounts required to be so paid by the 
provisions ofthis Resolution, and there may be paid into the Construction Fund, at the option of the 
Issuer, any moneys received for or in connection with a Project by the Issuer f?om any other source. 
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The Trustee shall establish within the Construction Fund a separate account for each Project, 
the Cost ofwhich is to be paid in whole or in part out of the Construction Fund. 

The proceeds of insurance maintained pursuant to this Resolution against physical loss of or 
damage to a Project, or of contractors' performance bonds with respect thereto pertaining to the 
period of construction thereof, shall be deposited into the appropriate account of the Construction 
Fund. 

Any +ewjs-) [Government Grants] received by the Issuer e for the purpose of financing part of the Cost of 
a Project shall be deposited into the appropriate account of the Construction Fund and used in the 
same manner as other Bond proceeds are used therein; provided that separate accounts or 
subaccounts may be established in the Construction Fund for moneys received pursuant to the 
provisions of this paragraph whenever required by Federal or State law. 

The Issuer covenants that the acquisition, construction and installation of each Project will 
be completed without delay and in accordance with sound engineering practices. The Issuer shall 
make d i s b m e n t s  or payments &om the Construction Fund to pay the Cost of a Project upon the 
filing with the Trustee of certi6cates andor doaunents signed by an Authorized Issuer 05cer, stating 
with respect to each disbursement or payment to be made: (A) the item number of the payment, (B) 
the name and address of the Person to whom payment is due, (C) the amount to be paid, @) the 
Construction Fund account from which payment is to be made, (E) the purpose, by general 
classification, for which payment is to be made, and (F) that (i) each obligation, item of cost or 
expense mentioned therein has been properly inamed, is in payment of a part of the Cost of a Project 
and is a proper charge against the account of the Construction Fund f?om which payment is to be 
made and has not been the basis of any previous disbursement or payment, or (i) each obligation, 
item of cost or expense mentioned therein has been paid by the Issuer, is a reimbursement of a part 
of the Cost of a Project, is a proper charge against the account of the Construction Fund from which 
payment is to be made, has not been theretofore reimbursed to the Issuer or otherwise been the basis 
of any previous disbursement or payment and the Issuer is entitled to reimbursement thereof The 
Trustee shall retain all such certificates andor documents of the Authorized Issuer Officers for three 
(3) years after the dates of audits related to same. 

Notwithstanding any of the other provisions of this Section 4.03, to the extent that other 
moneys are not available therdor, amounts in the Construction Fund shall be applied to the payment 
of principal and interest on Bonds, when due. 

The date of completion of the acquisition and construction of a Project shall be determined 
by an Authorized Issuer Officer which shall certlfy such fact in writing to the Trustee and the 
Governing Body. An Authorid Issuer O5cer may perform such tests relating to a Project as they 
deem necessary in order to make such certification. Promptly after the date of the completion of a 
Project, and after paying or making provision for the payment of all unpaid items of the Cost of such 
Project, the Trustee shall deposit any balance of moneys remaining in the Construction Fund in 
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another account ofthe Construction Fund for which an Authorized Issuer OEcer has stated that there 
are insufficient moneys present to pay the Cost of the related Project or shall use such moneys to 
redeem Bonds; provided that in either case the Trustee has received an opinion of Bond Counsel to 
the effect that such transfer shall not adversely afFect the exclusion, if any, of interest on the Bonds 
from gross income for purposes of federal income taxation. 

SECTION 4.04. CREATION OF FUNDS AND ACCOUNTS. The Issuer covenants and 
agrees to establish with a bank, trust company or such other entity in the State, which is eligible under 
the laws of the State to receive finds of the Issuer the following funds and accounts: 

(A) The "GulfEnvironmental Services, Inc. Water and Sewer System Revenue Fund" to 
be held by the Issuer (except in the w e  of an Event of Default in which case finds shall be held by 
the Trustee). The Issuer shall maintain three separate accounts in the Revenue Fund: the "Revenue 
Account," the "Operation and Maintenance Account" and the "Utility Reserve Account." 

(B) The "GulfEnvironmental Services, Inc. Water and Sewer System Sinking Fund" to 
be held by the Trustee. The Issuer shall maintain four separate accounts in the Sinking Fund: the 
"Interest Account," the "Principal Account," the "Term Bonds Redemption Account" and the 
"Reserve Account." 

(C) The "GulfEnvironmental Services, Inc. Water and Sewer System Water Connection 
Fees F u n d w  to be held by the Trustee. 

@) The "GulfEnvironmental Services, Inc. Water and Sewer System Sewer Connection 
Fees Fund" to be held by the Trustee. 

(E.) The "Gulf Environmental Services, Inc. Water and Sewer System Renewal and 
Replacement Fund" to be held by the Issuer (except in the case of an Event of Default in which case 
such funds shall be held by the Trustee). 

(F) 
held by the Issuer. 

The "GulfEnvironmental Services, Inc. Water and Sewer System Rebate Fund" to be 

Moneys in the aforementioned h d s  and accounts (except for moneys in the Rebate Fund), 
until applied in accordance with the provisions hereof, shall be subject to a lien and charge in favor 
of the Holders of the Bonds and for the hrther security of such Holders. 

The Issuer may at any time and flom time to time appoint one or more depositaries to hold, 
for the benefit of the Bondholders, any one or more of the funds and accounts established hereby and 
held by such Issuer. Such depositary or depositaries shall perform at the direction of the Issuer the 
duties of the Issuer in depositing, transferring and disbursing moneys to and &om each of such funds 
or accounts as herein set forth, and all records of such depositary in performing such duties shall be 
open at all reasonable times to inspection by the Issuer and its agents and employees. Any such 
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depositary shall be a bank or trust company duly authorized to exercise corporate trust powers and 
subject to examination by federal or state authority, of good standing, and be qualified under 
applicable State law. 

SECTION 4.05. DISPOSITION OF GOVERNMENT GRANTS AND 
[GROSS REVENUES]. (A) (i) In the event the Issuer receives a Government Grant, the use and 
withdrawal of moneys from such Government Grant shall be govemed by the terms of the 
Government Grant and applicable law. 

(ii) 
Revenues. 

Into the Revenue Account, the Issuer shall deposit promptly, as received, all Gross 

[(iii)] Omration and Maintenance Account. Moneys in the Revenue Account shall first be 
used each month to deposit in the Operation and Maintenance Account such sums as are necessary 
to pay operating Expenses for the ensuing mondr, provided the Issuer may transfer moneys 6om the 
Revenue Account to the Operation and Maintenance Account at any time to pay Operating Expenses 
to the extent there is a deficiency in the Operation and Maintenance Account for such purpose. 
Amounts in the Operation and Maintenance. Account shall be paid out &om time to time by the Issuer 
for reasonable and necessary operating Expenses; provided, however, that no such payment shall be 
made unless the provisions of Section 5.03 hereof in regard to the current Annual Budget are 
complied with. 

(B) (i) Interest Account. The Issuer shall next deposit or credit to the Interest Account 
held by the Trustee the sum which, together with the balance in said Account, shall equal the interest 
on all Bonds outstanding (except as to Capital Appreciation Bonds) accrued and unpaid and to accrue 
to the end of the then current calendar month. Moneys in the Interest Account shall be applied for 
deposit with the Paying Agents to pay the interest on the Bonds on or prior to the date the same shall 
become due. The Issuer shall adjust the amount of the deposit to the Interest Account not later than 
a month immediately preceding any Interest Date so as to provide SUtFcient moneys in the Interest 
Account to pay the interest on the Bonds coming due on such Interest Date. No further deposit need 
be made to the Interest Account when the moneys therein are equal to the interest coming due on the 
+x&tm&& [Outstanding] Bonds on the next succeeding Interest Date. 

(i) PMcioal Account. Commencing in the month which is one year prior to the first 
pMcipal due date, the Issuer shall next deposit into the Principal Account held by the Trustee the sum 
which, together with the balance in said Account, shall equal the principal amounts on all Bonds 
outstanding (including all amounts due on Capital Appreciation Bonds) due and unpaid and that 
portion of the principal next due which would have accrued on such Bonds during the then current 
calendar month if such principal amounts were deemed to accrue monthly (assuming that a year 
consists of twelve (12) equivalent calendar months having thirty (30) days each) in equal amounts 
from the next preceding principal payment due date, or, ifthere be no such preceding payment due 
date kom a date one year preceding the due date of such principal amount. Moneys in the Principal 
Account shall be applied for deposit with the Paying Agents to pay the principal of the Bonds on or .. 
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prior to the date the same shall mature, and for no other purpose. Serial Capital Appreciation Bonds 
shall be payable from the Principal Account in the years in which such Bonds mature and monthly 
payments into the Principal Account on account of such Bonds shall commence in the month of the 
respective Bond Years in which such Bonds mature. The Issuer shall adjust the amount of the deposit 
to the principal Account not later than the month immediately preceding any principal payment date 
SO to provide suflicient moneys in the Principal Account to pay the principal on Bonds becoming 
due on such principal payment date. No further deposit need be made to the Principal Account when 
the moneys therein are equal to the principal coming due on the ' [Outstanding] Bonds 
on the next succeeding principal payment date. 

(iii) Term Bonds Redemotion Account. Commencing the month which is one year prior 
to the first Sinking Fund Installment due date, there shall be deposited to the Term Bonds 
Redemption Account held by the Trustee the sum which, together with the balance in such Account, 
shall equal the Sinking Fund Installments on all Bonds Outstanding due and unpaid and that portion 
of the Sinking Fund Installments of all Bonds Outstanding next due which would have accrued on 
such Bonds during the then current calendar month if such Sinking Fund Installments were deemed 
to accrue monthly (assuming that a year consists of twelve (12) equivalent calendar months having 
thirty (30) days each) in equal amounts kom the next preceding Sinking Fund Installment due date, 
or, ifthere is no such preceding Sinking Fund Installment due date, &om a date one year preceding 
the due date of such Sinking Fund Installment. Moneys in the Term Bonds Redemption Account 
shall be used to purchase or redeem Term Bonds in the manner herein provided, and for no other 
putpose. The Issuer shall adjust the amount of the deposit to the Term Bonds Redemption Account 
on the month immediately preceding any Sinking Fund Installment Date so as to provide sufficient 
moneys in the Term Bonds Redemption Account to pay the Sinking Fund Installments becoming due 
on such date. Payments to the Term Bonds Redemption Account shall be on parity with payments 
to the Principal Account. 

Amounts acmnuhted in the Term Bonds Redemption Account with respect to any Sinking 
Fund I"ent (together with amounts accumulated in the Interest Account with respect to interest, 
if any, on the Term Bonds for which such Sinking Fund Installment was established) may be applied 
by the Issuer, on or prior to the sixtieth (60th) day preceding the due date of such Sinking Fund 
Installment, (a) to the purchase of Term Bonds of the Series and maturity for which such Sinking 
Fund Installment was established, or (b) to the redemption at the applicable Redemption Prices of 
such Term Bonds, ifthen redeemable by their terms. The applicable Redemption Price (or principal 
amount of maturing Term Bonds) of any Term Bonds so purchased or redeemed shall be deemed to 
constitute part ofthe Term Bonds Redemption Account until such Sinking Fund Installment date, for 
the purposes of calculating the amount of such Account. As soon as practicable after the 60th day 
preceding the due date of any such Sinking Fund Installment, the Issuer shall proceed to call for 
redemption on such due date, by causing notice to be given as provided in Section 3.03 hereof, Term 
Bonds of the Series and maturity for which such Sinking Fund Installment was established (except 
in the case of Term Bonds maturing on a Sinking Fund Installment date) in such amount as shall be 
neceSSiuy to complete the retirement of the unsatisfied balance of such Sinking Fund Installment. The 
Issuer shall pay out of the Term Bonds Redemption Account and the Interest Account to the 
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appropriatePaying Agents, on or before the day preceding such redemption date (or maturity date), 
the amount required for the redemption (or for the payment of such Term Bonds then maturing), and 
such amount shall be applied by such Paying Agents to such redemption (or payment). All expenses 
in connection with the purchase or redemption of Term Bonds shall be paid by the Issuer fiom the 
Operation and Maintenance Account. 

(iv) Reserve Account. There shall be deposited to the Reserve Account held by the 
Trustee an amount which would enable the Issuer to restore the fimds on deposit in the Reserve 
Account to be restored to an amount equal to the Reserve Account Requirement applicable thereto, 
whether such shodall was caused by decreased value or withdrawal @om cash or a Reserve Account 
Insurance Policy or Reserve Account Letter of Credit). Except as otherwise provided herein, all 
deficiencies in the Reserve Account shall be made up no later than 12 months from the date such 
deficiency occurred. On or prior to each principal payment date and Interest Date for the Bonds (in 
no event earlier than the twenty-fifth (25th) day of the month preceding such payment date), moneys 
in the Reserve Account shall be applied to the payment of the principal of or Redemption Price, if 
applicable, and interest on the Bonds to the extent moneys in the Interest Account, the Principal 
Accounts and the Term Bonds Redemption Account shall be insufficient for such purpose, but only 
to the extent the moneys transferred from the Utility Reserve Account or Renewal and Replacement 
Fund for such purposes pursuant to Sections 4.05(B)(viii) and 4.05(B)(v) hereof, respectively, shall 
be inadequate to my provide for such insufficiency. Whenever there shall be surplus moneys in the 
Reserve Aocount by reason of a decrease in the Reserve Account Requirement, increase in the value 
of the investment with R e m e  Account or as a result a deposit of money to the issuer of a Reserve 
Account Insurance Policy or Reserve Account Letter of Credit, such surplus moneys shall be 
deposited into the Interest Account. The Trustee shall inform each Insurer and Credit Bank of any 
draw upon the Reserve Account for purposes of paying the principal of and interest on the Bonds. 

Upon the issuance of any Series ofBonds under the terms, limitations and conditions as herein 
' provided, the Issuer shall, on the date of delivery of such Series of Bonds, fund the Reserve Account 
in an amount at least equal to the Reserve Account Requirement. Such required amount may be paid 
in fl or in part from the proceeds of such Series of Bonds or may be accumulated in equal monthly 
payments to the Reserve Account over a period of months from the date of issuance of such Series 
of Bonds, which shall not exceed the greater of (a) thirty-six (36) months, or @) the number of 
months for which interest on such Series of Bonds has been capitalized, as determined by 
Supplemental Resolution In the event moneys in the Reserve Account are accumulated as provided 
above, (I) the amount in said Reserve Ac&unt on the date of delivery of the Additional Bonds shall 
not be less than the Reserve Account Requirement on all Bonds Outstanding (excluding the 
Additional Bonds) on such date, and (2) the incremental difference between the Reserve Account 
Requirement on aU Bonds Outstandmg (excluding the Additional Bonds) on the date of delivery of 
the Additional Bonds and the Reserve Account Requirement on all such Bonds and the Additional 
Bonds shall be fifty percent ( 5 0 % )  hnded upon delivery of the Additional Bonds. 

Notwithstanding the foregoing provisions, in lieu of the required deposits into the Reserve 
Account, the Issuer may cause to be deposited into the Reserve Account a Reserve Account 
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hsurance Policy and/or Reserve Account Letter of Credit for the benefit of the Bondholders in an 
mount equal to the difference between the Reserve Account Requirement applicable thereto and the 
Sums then on deposit in the Reserve Account, if any. The Issuer may also substitute a Reserve 
Account Insurance Policy andor Reserve Account Letter of Credit for cash on deposit in the Reserve 
Account upon compliance with the terms of this Section 4.05 @) (iv). Such Reserve Account 
Insurance Policy andor Reserve Account Letter of Credit shall be payable to the Trustee (upon the 
giving of notice as required thereunder) on any principal payment date or Interest Date on which a 
deficiency exists which cannot be cured by moneys in any other fund or account held pursuant to this 
Resolution and available for such purpose. The issuer providing such Reserve Account Insurance 
Policy and/or Reserve Account Letter of Credit shall either be (a) an insurer (1) whose municipal 
bond insurance policies insuring the payment, when due, of the principal of and interest on municipal 
bond issues results in such issues being rated in one of the two highest rating categories (without 
regard to gradations, such as "plus" or "minus" of such categories) by a Rating Agency, or (2) who 
holds the highest policyholder rating accorded insurers by AM. Best & Company, or any comparable 
service, or @) a commercial bank, insurance company or other financial institution, the obligations 
payable or guaranteed by which have been assigned a rating by a Rating Agency in one of the two 
highest rating categories (without regard to gradations, such as "plus" or "minus" of such categories). 

In the event the Reserve Account contains both a Reserve Account Insurance Policy or 
Reserve Account Letter of Credit and cash and separate subaccounts have not been established in the 

Acwunt Insurance Policy or Reserve Account Letter of Credit. In the event more than one Reserve 
Account Insurance Policy or Reserve Account Letter of Credit is on deposit in the Reserve Account, 
amounts required to be drawn thereon shall be done on a pro-rata basis. The Issuer agrees to pay all 
amounts owing in regard to any Reserve Account Insurance Policy or Reserve Account Letter of 
Credit from the Pledged Funds. Pledged Funds shall be applied in accordance with this Section 
4.05(B)(iv), first, to reimburse the issuer of the Reserve Account Insurance Policy or Reserve 
Account Letter of Credit for amounts advanced under such instruments, second, replenish any cash 
deficiencies in the Reserve Account, and third, to pay the issuer of the Reserve Account Insurance 
Policy or Reserve Account Letter of Credit interest on amounts advanced under such instruments. 
This Resolution shall not be discharged or defeased while any obligations are owing in regard to a 
Reserve Account Insurance Policy or Reserve Account Letter of Credit on deposit in the Reserve 
Account. The Issuer agrees not to optionally redeem or refund Bonds unless all amounts owing in 
regard to a Reserve Account hxance  Policy or Reserve Account Letter of Credit on deposit in the 
Reserve Account have been paid in full. 

Reserve Account, the cash shall be drawn down completely prior to any draw on the Reserve I 

Iftwo (2) days prior to an interest payment or redemption date or such other period of time 
as shall be established pursuant to Supplemental Resolution, the Issuer shall determine that a 
deficiency exists in the amount of moneys available to pay in accordance with the terms hereof 
interest andor principal due on the Bonds on such date, the Issuer shall immediately no@ (a) the 
issuer of the applicable Reserve Account Insurance Policy andor the issuer of the Reserve Account 
Letter of Credit and submit a demand for payment pursuant to the provisions of such Reserve 
Account Insurance Policy and/or Reserve Account Letter of Credit, (b) the Trustee, and (c) the 
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Insurer, if any, of the amount of such deficiency and the date on which such payment is due, and shall 
take all action to cause such Issuer or Insurer to provide moneys'sufficient to pay all amounts due on 
such interest payment date. 

The Issuer may evidence its obligation to reimburse the issuer of any Reserve Account Letter 
of Credit or Reserve Account Insurance Policy by executing and delivering to such issuer a 
promissory note therefor; provided, however, any such note (a) shall not be a general obligation of 
the Issuer the payment of which is secured by the full faith and credit or taxkg power of the Issuer 
or ~ e e  County, Florida and @) shall be payable solely from the Pledged Funds in the manner provided 
herein. 

To the extent the Issuer causes to be deposited into the Reserve Account, a Reserve Account 
Insurance policy andor a Reserve Account Letter of Credit for a term of years shorter than the life 
ofthe Series ofBonds so insured or secured, then the Reserve Account Insurance Policy and/or the 
Reserve Account Letter of Credit shall provide among other things, that the issuer thereof shall 
provide the Trustee and the Issuer with notice as of each anniversary of the date of the issuance of 
the Reserve Account Insurance Policy andor the Reserve Account Letter of Credit of the intention 
of the issuer thereof to either (a) extend the term of the Reserve Account Insurance Policy and/or the 
Reserve Account Letter of Credit beyond the expiration dates thereof, or (b) terminate the Reserve 
Account Insurance Policy andor the Reserve Account Letter of Credit on the initial expiration dates 
thereof or such other future date as the issuer thereof shall have established. If the issuer of the 
Reserve Account Insurance Policy andor the Reserve Account Letter of Credit notifies the Trustee 
and the Issuer pursuant to clause (b) of the immediately preceding sentence or if the Issuer terminates 
the Reserve Account Letter of Credit and/or Reserve Account Insurance Policy, then the Issuer shall 
deposit into the Reserve Account, on or prior to the end of the first fU calendar month following the 
date on which such notice is received by the Trustee and the Issuer, such sums as shall be sac i en t  
to pay an amount equal to a M o n ,  the numerator ofwhich is one (1) and the denominator of which 
is equal to the number of months remaining in the term of the Reserve Account Insurance Policy 
and/or the Reserve Account Letter of Credit of the Reserve Account Requirement on the date such 
notice was received (the maximum amount available, assuming full reimbursement by the Issuer, 
under the Reserve Account Letter of Credit and/or the Reserve Account Insurance Policy to be 
reduced annually by an amount equal to the deposit to the Reserve Account during the previous 
twelve (12) month period) until amounts on deposit in the Reserve Account, as a result of the 
aforementioned deposits, and no later than upon the expiration of such Reserve Account Insurance 
Policy and/or such Reserve Account Letter of Credit, shall be equal to the Reserve Account 
Requirement applicable thereto. 

If any Reserve Account Letter of Credit or Reserve Account Insurance Policy shall terminate 
pnor to the stated expiration date thereoq the Issuer agrees that it shall fUnd the Reserve Account 
over a period not to exceed sixty (60) months during which it shall make consecutive equal monthly 
payments in order that the amount on deposit in the Reserve Account shall equal the Reserve 
Account Requirement; provided, the Issuer may obtain a new Reserve Account Letter of Credit or 
a new Reserve Account Insurance Policy in lieu of making the payments required by this paragraph. 
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The provisions of any agreement relating to a Reserve Account Insurance Policy or Reserve 
mer of Credit, when duly authorized, executed and delivered, shall be incorporated herein 

by reference. The provisions of such agreements still supercede the provisions hereof to the extent 
of any conflict herewith. 

menever the amount of cash or securities in the Reserve Account, together with the other 
mounts in the Sinking Fund, are sufficient to hlly pay all +xWei&& . [Outstanding] Bonds in 
accordance with their terms (including principal or applicable Redemption Price and interest thereon), 
the b d s  on deposit in the Reserve Account may be transferred to the other Accounts of the Sinking 
Fund for the payment of the Bonds. 

The Trustee may also establish a separate subaccount in the Reserve Account for any Series 
ofBonds and provide a pledge of such subaccount to the payment of such Series of Bonds apart from 
the pledge provided herein. To the extent a Series ofBonds is secured separately by a subaccount 
of the Reserve Account, the Holders of such Bonds shall not be secured by any other moneys in the 
Reserve Account. Moneys in a separate subaccount of the Reserve Account shall be maintained at 
the Reserve Account Requirement applicable to such Series of Bonds secured by the subaccount 
unless otherwise provided by Supplemental Resolution. Moneys shall be deposited to separate 
subaccounts in the Reserve Account on a pro-rata basis. In the event the Trustee shall maintain a 
Reserve Account Insurance Policy or Reserve Account Letter of Credit and moneys in such 
subaccount, the moneys shall be used prior to making any disbursements under such Reserve Account 
Insurance policy or Reserve Account Letter of Credit. 

(v) Renewal and Replacement Fund. There shall be deposited to the Renewal and 
Replacement Fund such sums as shall be sufficient to pay onetwelfth (1/12) of three percent (3%) 
of the Gross Revenues derived f?om the System during the preceding Fiscai Year until the amount 
accumulated in such Fund is equal to the Renewal and Replacement Fund Requirement; provided, 
however, that (a) such Renewal and Replacement Fund Requirement may be increased or decreased 
as the Consulting Engineers shall certify to the Issuer is necessary for the purposes of the Renewal 
and Replacement Fund, and @) in the event that the Consulting Engineers shall certify that the 
Renewal and Replacement Fund Requirement is excessive for the purposes of the Renewal and 
Replacement Fund such excess amount as may be on deposit therein may be transferred by the Issuer 
from the Renewal and Replacement Fund for deposit into the Utility Reserve Account. The moneys 
in the Renewal and Replacement Fund shall be applied by the Issuer for the purpose of paying the 
cost of major extensions, improvements or additions to, or the replacement or renewal of capital 
assets off;) the System, or extraordinary repairs of the System; provided, however, that on or prior 
to each principal and interest payment date for the Bonds (in no event earlier than the twenty-fifth 
(25th) day of the month next preceding such payment date), moneys in the Renewal and Replacement 
Fund shall be applied for the payment into the Interest Account, the Principal Account, and the Term 
Bonds Redemption Account when the moneys therein are insufficient to pay the principal of and 
interest on the Bonds Coming due, but only to the extent moneys transferred from the Utility Reserve 
Account for such purpose pursuant to Sections 4.0S(B) (viii) hereof, together with moneys available 
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in the Reserve Account for such purpose pursuant to Section 4.05@) (iv) hereof, shall be inadequate 
to fuuy provide for such insufficiency. Moneys in the Renewal and Replacement Fund may also be 
transferred to the Operation and Maintenance Account to fund operating Expenses to the extent 
Gross Revenues shall be insufficient for such purpose; provided, however, such transfer shall be 
treated as an interfUnd loan and shall be repaid from Gross Revenues as described in this Section 
4.05(B)(v) within one year 6om the date of such transfer. 

(vi) Subordinated Indebtedness. There shall be deposited or applied such amounts as shall 
be necessary for the payment of any accrued debt service on Subordinated Indebtedness incurred by 
the Issuer in connection with the System and in accordance with the proceedings authorizing such 
subordinated Indebtedness. 

(vii) Sinking Fund. Subsequent to deposits made pursuant to Sections 4.05(B)(i) through 
4.05(B)(vi) hereof, there shall be deposited to the Interest Account, the Principal Account and the 
Term Bonds Redemption Account, in that order, sufficient moneys such that the amounts on deposit 
therein shall equal, respectively, the interest, principal and Sinking Fund Installment next coming due 
on the Bonds Outstanding provided, however, no deposit need be made to the Principal Account or 
Term Bonds Redemption Account until a date one year preceding the due date of such principal 
amount or Sinking Fund Installment. 

(viii) Utilitv Reserve Account. The balance of any moneys on deposit in the Revenue 
Account shall be deposited in the Utility Reserve Account and applied to the payment, on or prior 
to each principal and interest payment date for the Bonds (in no event earlier than the twenty-fifth 
(25th) day of the month next preceding such payment date), into the Interest Account, the Principal 
Account and the Term Bonds Redemption Account when the moneys therein shall be insufficient to 
pay the principal of and interest on the Bonds coming due. Moneys not required to meet such a 
deficiency shall be deposited to the Water Connection Fees Fund and Sewer Connection Fees Fund 
to make up any withdrawal from such Funds pursuant to Sections 4.06(A) and 4.07(A) hereof, 
respectively (to the extent required by such Sections), and then to the Reserve Account to make up 
any deficiency therein. Moneys in the Utility Reserve Account shall also be used to make any 
deposits to the Rebate Fund as shall be required by Section 4.08 hereof. Thereafter, moneys in the 
Utility Reserve Account may be applied for any lawful purpose, including, but not limited to, 
purchase or redemption of Bonds, payment of Subordinated Indebtedness and improvements, 
renewals and replacements to the System; provided, however, that none of such revenues shall ever 
be used for the purposes provided in this Section 4.05(B)(viii) unless all payments required in 
Sections 4.05@Xi) through 4.05(B) (vi) hereof, including any deficiencies for prior payments, have 
been made in full to the date of such use. 

(C) Whenever moneys on deposit in the Reserve Accowrt, together with the other amounts 
in the Sinking Fund, are su5cient to kUy pay all Outstanding Bonds in accordance with their tems 
(including principal or applicable Redemption Price and interest thereon), no krthex deposits to the 
Sinking Fund need be made. Ifon any payment date the Gross Revenues are insufficient to deposit 
the required amount in any of the funds or accounts or for any of the purposes provided above, the 
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deficiency shall be made up on the subsequent payment dates 

The Trustee at the direction of the Issuer, may use moneys in the Principal Account and the 
Interest Account to purchase or redeem Bonds coming due on the next principal payment date, 
provided such purchase or redemption does not adversely s e c t  the Issuer's ability to pay the 
principal or interest coming due on such principal payment date on the Bonds not so purchased or 
redeemed. 

0) In the event the Issuer shall issue a Series of Bonds secured by a Credit Facility, the 
Trustee may establish separate subaccounts in the Interest Account, the Principal Account and the 
Term Bonds Redemption Account to provide for payment of the principal of and interest on such 
Series; provided payment fiom the Pledged Funds of one Series of Bonds shall not have preference 
over payment of any other Series of Bonds. The Issuer may also deposit moneys in such subaccounts 
at such other times and in such other amounts fiom those provided in Section 4.05(8) as shall be 
necessary to pay the principal of and interest on such Bonds 89 the Same shall become due, all as 
provided by the Supplemental Resolution authorizing such Bonds. 

In the case of Bonds secured by a Credit Facility, amounts on deposit in the Sinking Fund may 
be applied as provided in the applicable Supplemental Resolution to reimburse the Credit Bank for 
amounts drawn under such Credit Facility to pay the principal of, premium, if any, and interest on 
such Bonds or to pay the purchase price of any such Bonds which are tendered by the holders thereof 
for payment; provided such Credit Facility shall have no priority over Bondholders or an Insurer to 
amounts on deposit in the Sinking Fund. 

SECTION 4.06. WATER CONNEClXON FEES FUND. The Issuer s h d  transfer to the 
Trustee for deposit into the Water Connection Fees Fund all Water Connection Fees as received, 
together with moneys transferred to such Fund pursuant to Section 4.05@) (viii) hereof, and such 
Water Connection Fees shall be accumulated in the Water Connection Fees Fund and applied by the 
Issuer in the following manner and order of priority: 

(A) To the extent permitted by law, for the payments on or prior to each principal and 
interest payment date (in no event earlier than the twenty-fifth (25th) day of the month next preceding 
such payment date) into the Interest Account, the Principal Account and the Term Bonds Redemption 
Account. 

(B) To the extent permitted by law, to pay or reimburse the capital cost of acquiring 
and/or constructing such improvements or additions to the water facilities of the System for which 
the Water Connection Fees were imposed in accordance with requisitions for disbursement of moneys 
provided by the Issuer. 

(C) 

The Trustee shall make d isbmmnts  or payments fiom the Water Connection Fees Fund to 

To be used for any other lawful purpose relating to the System. 
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pay the cost of a Project upon the filing with the Trustee of certificates and/or documents signed by 
an Authorized Issuer Officer, stating with respect to each disbursement or payment to be made: (A) 
the item number of payment, @) the name and address of the Person to whom payment is due, (C) 
the amount to be paid, @) the purpose, by general classification, for which payment is to be made, 
and @) that (i) each obligation, item of cost or expense mentioned therein has been properly incurred, 
is in payment of a part ofthe Cost of a Project and is a proper charge against the Water Connection 
Fees Fund and has not been the basis of any previous disbursement or payment, or (i) each 
obligation, item of cost or expense mentioned therein has been paid by the Issuer, is a reimbursement 
ofa  part of the Cost of a Project, is a proper charge against the Water Connection Fees Fund, has 
not been theretofore reimbursed to the Issuer or otherwise been the basis of any previous 
disbursement or payment and the Issuer is entitled to r e i m b m e n t  thereof. The Trustee shall retain 
all such certificates and/or documents of the Authorized Issuer Officers for three (3) years after the 
dates of audits related to same. 

SECTION 4.07. SEWER CONNECTION FEES FUND. The Issuer shall transfer to the 
Trustee for deposit into the Sewer Connection Fees Fund all Sewer Connection Fees as received, 
together with moneys transferred to such Fund pursuant to Section 4.05(B) (viii) hereof, and such 
Sewer Connection Fees Fund shall be accumulated in the Sewer Connection Fees Fund and applied 
by the Issuer in the following manner and order of priority: 

(A) To the extent permitted by law, for the payments on or prior to each principal and 
interest payment date (in no event earlier than the twenty-fifth (25th) day of the month next preceding 
such payment date) into the Interest Account, the Principal Account and the Term Bonds Redemption 
Account. 

(B) To the extent permined by law, to pay or reimburse the capital cost of acquiring and/or 
constructing such improvement or additions to the sewer facilities of the System for which the Sewer 
Connection Fees were imposed in accordance with the requisitions for disbursement of moneys 
provided by the Issuer. 

(C) 

The Trustee shall make disbursements or payments h m  the Sewer Connection Fees Fund 
to pay the Cost of a Project upon the tiling with the Trustee of certificates and/or documents signed 
by an Authorized Issuer Officer, stating with respect to each disbursement or payment to be made: 
(A) the item number of the payment, (B) the name and address of the Person to whom payment is 
due, (C) the amount to be paid, @) the purpose, by general classification, for which payment is to 
be made, and (E) that (i) each obligation, item of cast or expense mentioned therein has been properly 
incurred, is in payment of a part of the Cost of a Project and is a proper charge against the Sewer 
COM&OXI Fees Fund and has not been the basis of any previous disbursement or payment, or (ii) 
each obligation, item of cost or expense mentioned therein has been paid by the Issuer, is a 
reimbursement of a part of the Cost of a Project, is a proper charge against the Sewer Connection 
Fees Fund, has not been theretofore reimbursed to the Issuer or otherwise been the basis of any 

To be used for any other lawful purpose relating to the System. 
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previous disbursement or payment and the Issuer is entitled to reimbursement thereof. The Trustee 
shall retain all such certiiicates and/or documents of the Authorizkd Issuer Officers for thee (3) years 
after the dates of audits related to same. 

SECTION 4.08. REBATE FLTND. Amounts on deposit in the Rebate Fund shall be held 
in trust by the issuer and used solely to make required rebates to the United States (except to the 
extent the same may be transferred to the Revenue Account) and the Bondholders shall have no right 
to have the Same applied for debt service on the Bonds. For any Series of Bonds for which the rebate 
requirements of Seaion 1 4 8 0  of the Code are applicable, the Issuer agrees to undertake all actions 
required ofit in its arbitrage certificate relating to such Series of Bonds, including, but not limited to: 

making a determination in accordance with the Code of the amount required to be 

depositing the amount determined in clause (A) above into the Rebate Fund; 

(A) 

(B) 

(C) 

deposited in the Rebate Fund; 

paying on the dates and in the manner required by the Code to the United States 
Treasury from the Rebate Fund and any other legally available moneys of the Issuer such amounts 
as shall be required by the Code to be rebated to the United States Treasury; and 

@) keeping such records or the determinations made pursuant to this section 4.08 as shall 
be required by the Code, as well as evidence of the fair market value of any investments purchased 
with proceeds of the Bonds. I 

The provisions of the above-described arbitrage certificates may be amended without the 
consent of any Holder, Credit Bank or Insurer from time to time as shaU be necessary, in the opinion 
of Bond Counsel, to comply with the provisions of the Code. 

I 

SECTION 4.09. INVESTMENTS. Moneys on deposit in the Construction Fund, the 
Sinking Fund, the Water Connection Fees Fund, the Sewer Connection Fees Fund, the Revenue 
Account, the operation and Maintenance Account, the Utility R m e  Account and the Renewal and 
Replacement Fund shall be continuously secured in the manner by which the deposit of public finds 
are authorized to be secured by the laws of the State. Moneys on deposit in the Construction Fund, 
the Revenue Account, Operation and Maintenance Account, the Principal Account, the Interest 
Account, the Term Bonds Redemption Account, the Renewal and Replacement Fund, the Water 
Connection Fees Fund, the Sewer Account shall be invested and reinvested by the Issuer or the 
Trustee, as applicable, in Authorized Investments, maturing not later than the dates on which such 
moneys wiU be needed for the purposes of such Fund or Account. Moneys on deposit in the Reserve 
Account shall be investsl in Authorized Investments, maturing no later than ten (10) years from the 
date of investment. AU investments shall be valued at amortized cost. 

AI1 amounts on deposit in the Construction Fund or Interest Account representing accrued 
and capitalized interest shall be held by the Trustee, shall be pledged solely to the payment of interest 
on the corresponding Series of Bonds and, unless othenvise provided by Supplemental Resolution, 
shall be invested only in Federal Securities maturing in such times and in such amounts as are 
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necessary to pay the interest to which they are pledged. 

Any and all income received from the investment of moneys in each separate account of the 
Construction Fund, the Sinking Fund (other than the Reserve Account), the Utility Reserve Account, 
the Renewal and Replacement Fund (to the extent such income and the other amounts in such Fund 
do not exceed the Renewal and Replacement Fund Requirement), the Water Connection Fees Fund, 
the Sewer Connection Fees Fund, the Utility Reserve Account and the Reserve Account (to the 
extent such income and the other amounts in the Reserve Account does not exceed the Reserve 
Account Requirement), shall be retained in such respective Fund or Account. 

Any and all income received from the investment of moneys in the Renewal and Replacement 
Fund (only to the extent such income and the other amounts in such Fund exceed the Renewal and 
Repl=&Fund Requirement) and the Reserve Account (only to the extent such income and the 
other amounts in the Reserve Account e x d  the Reserve Account Requirement), shall be deposited 
upon r&pt thereof in the Revenue Account. Notwithstanding the foregoing, during the period of 
construction ofany Project, investment earnings on the Reserve Account shall be transferred to the 
Construction Fund. 

Nothing in this Resolution shall prevent any Authorized Investments acquired as investments 
of or security for funds held under this Resolution from being issued or held in book-entry form on 
the books of the Department of the Treasury of the United States. 

SECTION 4.10. SEPARATE ACCOUNTS. The moneys required to be accounted for 
in each of the foregoing funds, accounts and subaccounts established herein may be deposited in a 
bank account, and h d s  allocated to the various funds, accounts and subaccounts established herein 
may be invested in a common investment pool, provided that adequate accounting records are 
maintained to reflect and control the restricted allocation of the moneys on deposit therein and such 
investments for the various purposes of such funds, accounts and subaccounts as herein provided. 
Notwithstanding the foregoing, funds held by the Issuer shall be held separate and apart from funds 
held by the Trustee. 

The designation and establishment of the various funds, accounts and subaccounts in and by 
this Resolution shall not be construed to require the establishment of any completely independent, 
self-balancing funds as such term is commonly defined and used in governmental accounting, but 
rather is intended solely to constitute an earmarking of certain revenues for certain purposes and to 
establish certain priorities for application of such revenues as herein provided. 

Notwithstanding the foregoing, funds held by the Issuer shall be held separate and apart from 
funds held by the Trustee. 

ARTICLE V 

COVENANTS 

SECTION 5.0L GENERAL. +ie+ @suer] hereby makes the following covenants, in 
addition to all other covenants in this Resolution, with each and every successive Holder of any of 
the Bonds so long as any of said Bonds remain outstanding. 
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SECTION 5.02. OPERATION AND MAINTENANCE. The Issuer will maintain or cause 
to be maintained the system and all portions thereof in good condition and will operate or cause to 
be operated the same in an efficient and economical manner, making or causing to be made such 
expenditures for equipment and for renewals, repairs and replacements as may be proper for the 
economical operation and maintenance thereof. The Issuer may contract with a responsible Person 
which has experience in the operation of utility systems similar to the System for the operation and 
maintenance of the System. 

SECTION 5.03. ANNUAL BUDGET. The Issuer shall annually prepare and adopt, prior 
to the beginning of each Fiscal Year an Annual Budget. Expenditures for the operation and 
maintenance of the System shall not be made in any Fiscal Year in excess of the aggregate amount 
provided therefor in the Annual Budget, (A) without a written finding and recommendation by an 
A ~ t h ~ & d  Issuer O€Ecer, which finding and recommendation shall state in detail the purpose of and 
necessity for such increased expenditures, and (B) until the Governing Body shall have approved such 
finding and recommendation by resolution. 

If for any reason the Issuer shall not have adopted the Annual Budget before the first day of 
any Fiscal Year, other than the first Fiscal Year, the preliminary budget for such year, if it be 
approved by the Consulting Enginem, or otherwise the Annual Budget for the preceding Fiscal Year, 
shall be deemed to be in effect for such Fiscal Year until the Annual Budget for such Fiscal Year is 
adopted. 

The Issuer shall mail copies of such Annual Budgets and amended Annual Budgets and all 
resolutions authorizing increased expenditures for operation and maintenance to any Credit Bank or 
Insurer of Bonds who shall file his address with the Secretary and request in writing that copies or 
all such Annual Budgets and resolutions be finished to him and shall make available all such Annual 
Budgets and resolutions authorizing increased expenditures for operation and maintenance of the 
System at all reasonable times to any Holder or Holders of Bonds or to anyone acting for and on 
behalf of such Holder or Holders. 

SECI'ION 5.04. RATES. Subject to approval by the Board of County Commissioners of 
Lee County, Florida, the Issuer shall fix, establish and maintain such rates, fees, charges and collect 
such fees, rates or other charges for the product, services and facilities of its System, and revise the 
same fiom time to time, whenever necessary, as will always provide in each Fiscal Year, (A) Net 
Revenues adequate at all times to pay in each Fiscal Year at least one hundred percent (100%) of 
(i) the Annual Debt Service on all Outstanding Bonds becoming due in such Fiscal Year, (ii) any 
amounts required by the terms hereof to be deposited in the Reserve Account (as a result of a 
deficiency therein) or with any issuer of a Reserve Account Letter of Credit or Reserve Account 
Insurance Policy, (ii) any amounts required by the terms hereof to be deposited in the Renewal and 
Replacement Fund, +edj(iv) the amounts required by Sections 4.06(A) and 4.07(A) hereof to be 
repaid to the Water Connection Fees Fund and Sewer Connection Fees Fund, respectively, in such 
Fiscal Year, [or] (B) Net Revenues and Connection Fees in each Fiscal Year adequate to pay at least 
one hundred ten percent (1 lo??) of the Annual Debt Service on all Outstanding Bonds becoming due 
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in such Fiscal Year. Such rates, fees or other charges shall not be so reduced so as to be insufficient 
to provide adequate Net Revenues and Connection Fees for the purposes provided therefor by this 
Resolution. 

If, in any Fiscal Year, the Issuer shall fail to comply with the requirements contained in this 
Section 5.04, it shall cause the Rate Consultant to review its rates, fees, charges, income, Gross 
Revenues, Operating Expenses and methods of operation and to make written recommendations as 
to the methods by which the Issuer may promptly seek to comply with the requirements set forth in 
this Section 5.04. The Issuer shall, to the extent permitted by law, forthwith commence to implement 
such recommendations to the extent required so as to cause it to thereafter comply with said 
requirements. 

SECTION 5.05. BOOKS AND RECORDS The Issuer shall keep books, records and 
accounts of the revenues and operations of the System, which shall be kept separate and apart from 
all other books, records and accounts of the Issuer, and the Holders of any Bonds outstanding or the 
duly authorized representatives thereof shall have the right at all reasonable times to inspect all books, 
records and accounts of the Issuer relating thereto. 

SECTION 5.06. ANNUAL AUDIT. The Issuer shall, immediately after the close of each 
Fiscal Year, cause the books, records and accounts relating to the System to be properly audited by 
a recognized independent h of cer!Sed public accountants. Such Annual Audits shall contain, but 
not be limited to, a balance sheet, an income statement, a statement of cash flow, statement of 
changes in retained earnings, a statement of the number and classification of users, and any other 
statements as required by law or accounting convention, and a certificate by such accountants 
disclosing any material default on the part of the Issuer of any covenant or agreement herein. A copy 
of each Annual Audit shall regularly be furnished to any Credit Bank or Insurer and to any Holder 
of a Bond who shall have furnished his address to the Secretary and requested in writing that the same 
be furnished to him. 

SECTION 5.07. NO MORTGAGE OR SALE OF TEE SYSTEM. The Issuer 
irrevocably wvenants, binds and obligates itself not to sell lease, encumber or in any manner dispose 
of the System as a whole or any substantial part thereof (except as provided below and in Section 
5.18 hereof) until all ofthe Bonds and all interest thereon shall have been paid in full or provision for 
payment has been made in accordance with Section 9.01 hereof. 

The foregoing provision notwithstanding, the Issuer shall have and hereby reserves the right 
to sell, lease or otherwise dispose of any of the property comprising a part of the System (including 
land) in the following manner, ifany one of the. fouowing conditions exist: (A) such property is not 
necessary for the operation of the System, (B) such property is not useful in the operation of the 
System, or (C) in the case of a lease of such property; provided, in each case, such sale, Lease or 
other disposition shall not cause. the Issuer to be in violation of the rate covenant contained in Section 
5.04 hereof. 

Prior to any such sale, lease or other disposition of said property: (i) if the amount to be 
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SECTION 5.10. NO IMPAIRMENT OF RIGHTS. The Issuer will not enter into any 
contract or contracts, nor take any action, the results of which might impair the rights of the Holders 
of the Bonds. 

SECI'ION 5.11. COMPULSORY WATER AND SEWER CONNECTIONS. In order 
to better -e the prompt payment of principal and interest on the Bonds as well as for the purpose 
ofprotecting the health and welfare ofthe inhabitants of the Issuer, and acting under authority ofthe 
general laws of Florida, the Issuer, to the extent permitted by law, wiU require every owner of each 
lot which is contiguous to any street or public way contahbg a sewer line forming a part of the sewer 
facilities of the System and upon which lot a building shall subsequently be constructed for residential, 
commercial or industrial use, to connect such building to such sewer facilities and to cease to use any 
other method for the disposal of sewage waste or other polluting matter, provided, however, the 
Issuer may create exceptions &om the abovedescribed compulsory connection policy for owners of 
parcels of land of five acres or more and for situations involving hardship on the part of the property 
owner. 

SECTION 5.12. ENFORCEMENT OF CHARGES. The Issuer shall compel the prompt 
payment of rates, fees and charges imposed in connection with the System, and to that end will 
vigorously enforce all of the provisions of any o r h c e  or resolution of the Issuer having to do with 
sewer and water connections and charges, and all of the rights and remedies permitted the Issuer 
under law, including the requirement for the making of a reasonable deposit by each user, the 
requirement for disconnection of all premises delinquent in the payment, and the securing of 
injunction against the disposition of sewage or industrial waste into the sewer facilities of the System 
by any premises delinquent in the payment of such charges. 

SECTION 5.13. UNlT WATER AND SEWER BILLS. In every instance in which a 
building or structure on a lot is connected to the sewer facilities of the System, which building or 
structure is also connected to the water facilities of the System and receives water therefkom, the 
Issuer shall submit to the owner or occupant of such lot a single bill for both water and sewer service 
and shall refuse to accept payment for either the water charge alone or sewer charge alone without 
payment of the other. 

SECTION 5.14. COVENANTS WlTH CREDlT BANKS AND INSURERS. The Issuer 
may make such covenants as it may in its sole discretion determine to be appropriate with any 
Insurer[,] Credit Bank or other financial institution that shall agree to insure or to provide for Bonds 
of any one or more Series credit or liquidity support that shall enhance the security or the value of 
such Bonds. Such covenants may be set forth in the applicable Supplemental Resolution and shall 
be binding on the Issuer[,] the Registrarf)[,] the Paying Agent and all the Holders of Bonds the same 
as if such covenants were set forth in full in this Resolution. 

SECTION 5.15. COLLECTION OF CONNECTION FEES. The Issuer shall proceed 
diligently to perform legally and effectively all steps required in the imposition and collection of the 
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Connection Fees. Upon the due date of any such Connection Fees, the Issuer shall diligently proceed 
to collect the m e  and shall exercise all legally available remedies to enforce such collections now 
or hereafter available under State law. 

SECTION 5.16. CONSULTING ENGINEERS. The Issuer shall at all times employ 
Consulting Engineers, whose duties shall be to make any certificates and perform any other acts 
resuired or- [permitted] ofthe Consulting Engineers under this Resolution, and also to 
review the construction and operation of the System, to make an inspection of the System at least 
once a year, and, not more than sixty (60) days after receipt of the Annual Audit by the Issuer, to 
submit to the Issuer a report with recommendations as to the proper maintenance, repair and 
operation ofthe System during the ensuing Fiscal Year, including recommendations for expansion 
and additions to the System to meet anticipated service demands, and an estimate of the amount of 
money necessary for such purposes. Copies of such reports, recommendations and estimates made 
as hereinabove provided shall be filed with the Issuer for inspection by Bondholders, if such 
inspection is requested. 

SECTION 5.17. FEDERAL INCOME TAXATION COVENANTS; TAXABLE 
BONDS. The Issuer covenants with the Holders of each Series of Bonds (other than Taxable Bonds) 
that it shall not use the proceeds of such Series of Bonds in any manner which would cause the 
interest on such Series of Bonds to be or become included in gross income for purpose of federal 
income taxation to the extent not theretofore included. 

The Issuer covenants with the Holders of each Series of Bonds (other than Taxable Bonds) 
that neither the Issuer nor any Person under its control or direction will make any use of. the proceeds 
of such Series of Bonds (or amounts deemed to be proceeds under the Code) in any manner which 
would cause such Series of Bonds to be "arbitrage bonds" within the meaning of Section 148 of the 
Code and neither the Issuer nor any other Person shall do any act or fail to do any act which would 
cause the interest on such Series of Bonds to become subject to inclusion within gross income for 
purposes of federal income taxation. 

The Issuer hereby covenants with the Holders of each Series of Bonds (other than Taxable 
Bonds) that it will comply with all provisions of the Code necessary to maintain the exclusion from 
gross income of interest on the Bonds for purposes of federal income taxation, including. in 
particular, the payment of any amount required to be rebated to the U.S. Treasury pursuant, to the 
Code. 

The Issuer may, if it so elects, issue one or more Series of Taxable Bonds the interest on 
which is (or may be) includable in the gross income of the Holder thereof for federal income taxation 
purposes, so long as each Bond of such Series states in the body thereof that interest payable thereon 
is (or may be) subject to federal income taxation and provided that the issuance thereof wiU not cause 
interest on any. other Bonds theretofore issued hereunder to be or become subject to federal income 
taxation. The covenants set forth in this Section 5.17 shall not apply to any Taxable Bonds. 

SECTION 5.18. TRANSFER OF SYSTEM TO LEE COUNTY, FLORIDA. +%e 
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kstlef) [Gulf En-nmend srviCes, J,,~] specifically resewes the right to transfer the ownership 
and operation of the System as a whole and all of the fkstlef?ff [its] rights and obligations under this 
Resolution and the Bonds to Lee County, Florida @p& [ O r  any district created by or On behalf 
of Lee County, Florida] upon compliance with the fouowing conditions: 

(A) [Gulf Environmental Services, he.] shall Certify that it is CUmnt in 
all deposits or credits to the various funds, accounts and subaccounts established hereby and all 
payments theretofore required to have been deposited or credited by it under the provisions of this 
Resolution and that no Event of Default shall have occurred and be continuing. 

@) The Insurer [or the Insurers, as the case may be,] shall have consented in writing 
to such transfer. 

(c) The Board of CounQ Commissioners ofLee County, Florida [or the governing body 
of the &strict] shall agree, +w&& [by resolution], to assume all obligations of the Issuer under 
this Resolution and the Bonds. 

@) @+e-ks+ [Gulf Environmental Services, Inc.] and the Trustee shall receive an 
opinion ofBond Counsel to the effect that under existing law, the consummation of such transfer (i) 
is authorized by applicable law and p r d i g s  of +k&wtw) [Gulf Environmental Services, he.] 
and the Board of County Commissioners of Lee County, Florida [or the governing body of such 
district], and (i) would not adversely affect the exclusion for purposes of federal income taxation 
of interest payable on any Bonds then outstanding (other than Taxable Bonds). 

Upon the consummation of such transfer, [Gulf Environmental Services, Inc. shall no 
longer be the "Issuer" for any purpose hereunder, and] Lee County, Florida [or such district] 
shall become the "Issuer" for all purposes hereunder. Ther&er, . [such entity] 
shall be solely responsible for compliance with all of the terms and provisions hereof, including but 
not limited to [establishment of funds, accounts and subaccounts pursuant to the terms hereof 
and the] payment oftheBonds and the interest thereon [(notwithstanding that the named issuer 
on such Bonds i s  Gulf Environmental Services, Inc.)], and shall be entitled to exercise all rights 
hereunder, including but not limited to the right to issue future Series of Additional Bonds on a parity 
with any Bonds then outstanding. + € k b w % j  [Gulf Environmental Services, Inc.] and the 
Trustee shall immediately transfer [moneys from] the various fimds, accounts and subaccounts 
established hereby to ' . [the various funds, accounts and subaccounts 
established by such entity.] 
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ARTICLE VI 

SUBORDINATED INDEBTEDNESS AND ADDITIONAL BONDS 

SECTION 6.01. SUBORDINATED INDEBTEDNESS. T h e w  [Issuer] will not 
issue any other obligationstf[,] except under the conditions and in the manner provided herein, 
payable kom the Pledged Funds or the Gross Revenues or voluntarily create or cause to be created 
any debt, lien, pledge&)[,] assignment, encumbrance or other charge having priority to or being on 
a paritywith the lien thereon in favor of the Bonds and the interest thereon. The Issuer may at any 
time or kom time to time issue evidences of indebtedness payable in whole or in part out of Pledged 
Funds a d  which may be sewed by a pledge of Pledged Funds; provided, however, that such pledge 
shall be, and shall be expressed to be, subordinated in a l l  respects to the pledge of the Pledged Funds 
created by this Resolution and provided hrther that the issuance of such Subordinated Indebtedness 
shall be subject to any provisions contained in financing documents securing outstanding 
Suborwed  Indebtedness to the extent such provisions impact on the ability of the Issuer to issue 
Subordinated Indebtedness. The Issuer shall have the right to covenant with the holders Erom time 
to time of any Subordinated Indebtedness to add to the conditions, limitations and restrictions under 
which any Additional Bonds may be issued under the provisions of Section 6.02 hereof. The Issuer 
agrees to pay promptly any Subordinated Indebtedness as the same shall become due. 

SECTION 6.02. ISSUANCE OF ADDlTIONAL BONDS. No Additional Bonds, payable 
on a parity with the Bonds then outstanding pursuant to this Resolution, shall be issued except upon 
the conditions and in the manner herein provided. The Issuer may issue one or more Series of 
Additional Bonds for any one or more of the following purposes: (i) financing the Cost of a Project, 
or the completion thereoc or (u) rehndmg any or all +eWedi& [Outstanding] Bonds, any 
Subordinated Indebtedness or other outstanding obligations of the Issuer. 

No such Additional Bonds shall be issued unless the following conditions are complied with: 

(A) Except in the case of Additional Bonds issued for the purpose of refunding Outstanding 
Bonds, the Issuer shall certify that it is current in all deposits into the various funds and accounts 
established hereby and all payments theretofore required to have been deposited or made by it under 
the provisions of this Resolution and have complied with the covenants and agreements of this 
Resolution. 

(B) An independent certified public accountant or the Rate Consultant shall certify to the 
Issuer that either (i) the amount of the Net Revenues during the immediate preceding Fiscal Year or 
any twelve (12) consecutive months selected by the Issuer of the twenty-four (24) months 
immediately preceding the issuance of said Additional Bonds, adjusted as hereinafter provided, will 
(a) be equal to at least one hundred five percent (105%) of (a) the Maximum Annual Debt Service 
during the succeeding five Fiscal Years of the Outstanding Bonds and the Additional Bonds then 
proposed to be issued, @) any amounts required by the terms hereofto be deposited into the Reserve 
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(as a result of a deficiency therein) or with on issuer of a Reserve Account Insurance Policy 
or, Reserve Account Letter of Credit during such twelve (12) consecutive months, and (c) any 
amounts required by the terms of Sections 4.06(A) and 4.07(A) hereof to be repaid to the Water 
Connection Fees Fund and Sewer Connection Fees Fund during such twelve (12) consecutive 
months, or (i) when added to the Connection Fees, adjusted as hereinafter provided, the amount 
of the Net Revenues [plus Connection Fees] during the immediate preceding Fiscal Year or any 
twelve (12) consecutive months selected by the Issuer of the twenty-four (24) months immediately 
preceding the issuance of said Additional Bonds, adjusted as hereinafler provided, will (i) be equal 
to at least one hundred ten percent (110%) of (a) the Maximum Annual Debt Service during the 
succeeding five Fiscal Years of the Outstanding Bonds and the Additional Bonds then proposed to 
be issued, [and] @) any amounts required by the terms hereof to be deposited into the Reserve 
Account (as a result of a deficiency therein) or with on issuer of a Reserve Account Insurance Policy 
or, Reserve Account Letter of Credit ~ 

during such twelve (12) consecutive 
months. 

(c) For the purpose of determining the Maximum Annual Debt Service under this Section 
6.02, the interest rate on additional parity Variable Rate Bonds then proposed to be issued shall be 
deemed to be the greater of (i) the rate of interest such additional parity Variable Rate Bonds shall 
be assumed to have bome ifsuch interest rate was a fixed rate established as of the first business day 
of the month next preceding the date on which the Supplemental Resolution authorizing the issuance 
of the additional parity Variable Rate Bonds is adopted, or (i) the variable rate that the additional 
parity Variable Rate Bonds would have bome as of the first business day of the month next preceding 
the date on which the Supplemental Resolution authorizing the issuance of the additional parity 
Variable Rate Bonds, plus 50% of the difference between such rate and the Maximum Interest Rate 
applicable to such Bonds. The assumed interest rates for the additional parity Variable Rate Bonds 
established pursuant to this paragraph shall be based upon a written report or opinion to the Issuer 
of a banking or investment banking or 6nancial advisory institution knowledgeable in financial matters 
relating to the Issuer. 

@) For the purpose of determining the Maximum Annual Debt Service under this Section 
6.02, the interest rate on Outstanding Variable Rate Bonds shall be deemed to be the greater of (i) 
one hundred twenty-five percent (125%) of the effective interest on the Outstanding Variable Rate 
Bonds on the first business day of the month next preceding the date that the Supplemental 
Resolution authorizing the issuance of the Additional Bonds is adopted, or (ii) one hundred 
twenty-five percent (125%) of the average interest rates on the +e&&+&& ' [Outstanding] 
Variable Rate Bonds for the preceding twelve -[(12)1 month period (or such shorter period of 
time such Bonds were outstanding), which ends on the first business day of the month next preceding 
the date that the Supplemental Resolution authorizing the issuance of Additional Bonds is adopted. 

(E) For the purpose ofthis Section 6.02, the phrase "immediately preceding Fiscal Year or 
any twelve (12) consecutive months selected by the Issuer of the twenty-four (24) months 
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immediately preceding the issuance of said Additional Bonds" shall be sometimes referred to as 
"twelve (12) consecutive months." 

F) m e  Net Revenues and the Connection Fees caldated pursuant to the foregoing Section 
6.02~) may be adjusted upon the written advice of the Rate Consultant or Consulting Engineers, at 
the option of the Issuer, as fOllOWS: 

(i) If the Issuer, prior to the issuance ofthe proposed Additional Bonds, shall have 
the rates, fees or other chargesff for the product, services or facilities of the System, the 

Net Revenues and the Connection Fees for the twelve (12) consecutive months immediately 
preceding the issuance of said Additional Bonds shall be adjusted to show the Net Revenues and the 
Connection Fees which would have been derived from the System in such twelve (12) consecutive 
months as if such increased rates, fees or other charges for the product, services or facilities of the 
System had been in effect during all of such twelve (12) consecutive months. 

(i) Ifthe Issuer shall have acquired or has contracted to acquire any privately or 
publicly owned existing water andor sewer system, then the Net Revenues and the Connection Fees 
derived from the System during the twelve (12) consecutive months immediately preceding the 
issuance of said Additional Bonds shall be increased by adding to the Net Revenues and the 
Connection Fees for said twelve (12) consecutive months the Net Revenues and the Connection Fees 
which would have been derived 6om said eXiSt;ng water andor sewer system as if such existing water 
andor sewer system had been a part ofthe System during such twelve (12) consecutive months. For 
the purposes of this paragraph, the Net Revenues and the Connection Fees derived 6om said existing 
water and or sewer system during such twelve (12) c o w t i v e  months shall be adjusted to determine 
such Net Revenues and the Connection Fees by deducting the cost of operation and maintenance or 
said existing water andor sewer system from the gross revenues of said system. Such Net Revenues 
and the Connection Fees shall take into account any increase in rates imposed on customers of such 
water andor sewer system on or prior to the acquisition thereof by the Issuer. 

( i )  Ifthe Issuer, in connection with the issuance of Additional Bonds, shall enter 
into a contract (with a duration not less than the final maturity of such Additional Bonds) with any 
public or private entity whereby the Issuer agrees to furnish services in connection with any water 
andor sewer system, then the Net Revenues of the System during the twelve (12) consecutive months 
immediately preceding the issuance of said Additional Bonds shall be increased by the least amount 
which said public or private entity shall guarantee to pay in any one year for the finishing of said 
tsewiee4f [seMces] by the Issuer, after deducting therefrom the proportion of operating expenses 
attributable in such year to such services. 

(iv) Reserved. 

(v) In the event the Issuer shall be constructing or acquiring additions, extensions 
or extensions improvements to the System 60m the proceeds of such Additional Bonds or shall have 
additions, extensions and improvements under construction at the time of the issuance of such 
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Additional Bonds and shall have established fees, rates or charges to be charged and collected &om 
of such facilities when service is rendered, such Net Revenues and Connection Fees may be 

adjusted by adding thereto one hundred percent (100%) of the Net Revenues and Connection Fees 
estimated by the Rate Consultant or Consulting Engineers to be derived during t h e w  twelve 
(12) months of operation after completion of the construction or acquisition of said additions, 
extensions and improvements from the customers of such facilities. 

(vi) The Net Revenues and Connection Fees may be adjusted for any period any 
portion of the System was not owned by the Issuer to reflect ownership of the System or any such 
portion thereof by the Issuer. 

(vii) If any customer of the Issuer shall have commenced service by the System 
during the twelve (12) consecutive months, the Net Revenues and the Connection Fees may be 
adjusted to take into account the Net Revenues and the Connection Fees which would have been 
derived during such twelve (12) comeative months such customer had been serviced by the System 
for such entire twelve (12) consecutive month period. 

(G) Additional Bonds shall be deemed to have been issued pursuant to this Resolution the 
same as the Outstanding Bonds, and all of the other covenants and other provisions of this Resolution 
(except as to details of such Additional Bonds inconsistent therewith) shall be for the equal benefit, 
protection and security of the Holders of all Bonds issued pursuant to this Resolution. Except as 
provided in Sections 4.02 and 4.05 hereof all Bonds, regardless of the time or times of their issuance, 
shall rank equally with respect to their lien on the Pledged Funds and their sources and security for 
payment therefrom without preference of any Bonds over any other. 

(H) In the event any Additional Bonds are issued for the purpose of rehnding any Bonds 
then outstanding. the conditions of Section +5-@?@+ [6.02@)] shall not apply, provided that the 
issuance of such Additional Bonds shall result in a reduction of the aggregate debt service. The 
conditions of Section 6.02(B) shall apply to Additional Bonds issued to rehnd Subordinated 
-&&k&sj bdebtedness] and to Additional Bonds issued for refunding purposes which cannot 
meet the conditions of this paragraph. 

(I) If at any time the Issuer shall enter into an agreement or contract for an ownership 
interest in any public or privately owed  water andor sewer system or for the reservation of capacity 
therein whereby the Issuer has agreed as part of the cost thereof to pay part of the debt service on 
the obligations of such public or privately owned water and/or sewer system issued in connection 
therewith, such payments to be made by the Issuer shall be junior, inferior and subordinate in all 
respects to the Bonds issued h e r d e r ,  unless such obligations (when treated as Additional Bonds) 
shall meet the conditions of Section 6.02(B), in which case such obligations shall rank on parity as 
to lien on the Pledged Funds with the Bonds. 

(J) In addition to all of the other requirements specified in this 6.02, the Issuer must 
comply with any applicable provisions of any financing documents related to outstanding 
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Subordinated Indebtedness to the extent such provisions impact on the ability of the Issuer to issue 
Additional Bonds. 

o<) In addition, the Issuer must have received an opinion of Bond Counsel to the effect 
that the issuance of such Additional Bonds will not adversely affect the exclusion of interest on any 
Outstanding Bonds for purposes of Federal income taxation. 

SECTION 6.03. BOND ANTICIPATION NOTES. The Issuer may issue notes in 
anticipation of the issuance of Bonds which shall have such terms and details and be secured in such 
manner, not inconsistent with this Resolution, as shall be provided by Supplemental Resolution of the 
Issuer. 

SECTION 6.04. ACCESSION OF SUBORDINATED INDEBTEDNESS TO PARITY 
STATUS WlTH BONDS. The Issuer may provide for the accession of Subordinated Indebtedness 
to the status of complete parity with the Bonds, if (A) the Issuer shall meet all the requirements 
imposed upon the issuance of Additional Bonds by Sections 6.02(A) and (B) hereof, assuming for 
purposes of said requirmentH that such Subordinated Indebtedness shall be Additional Bonds, (B) 
the facilities financed by such Subordinated Indebtedness shall be, or become part of, the System, and 
(C) the Reserve Account, upon such accession, which shall contain an amount equal to the Reserve 
Account Requirement in accordance with Section 4.05(B)(iv) hereof. If the aforementioned 
conditions are satisfied, the Subordinated Indebtedness shall be deemed to have been issued pursuant 
to this Resolution the same asH the +wW”& ‘ [Outstanding] Bonds, and such Subordinated 
Indebtedness shall be considered Bonds for all purposes provided in this Resolution. 

ARTICLE w 
DEFAULTS AND REMEDIES 

SECITON 7.01. EVENTS OF DEFAULT. The following events shall each constitute an 
“Event of Default”: 

(A) Default shall be made in the payment of the principal of Sinking Fund Installment, 
redemption premium or interest on any Bond or Subordinated Indebtedness when due. In 
determining whether a payment default has occurred effect shall be given to payment made under a 
Bond Insurance policy. 

(B) There shall occur the dissolution or liquidation of the Issuer, or the filing by the Issuer 
of a voluntary petition in bankruptcy, or the commission by the Issuer of any act of bankruptcy, or 
adjudication of the Issuer as a bankrupt, or assignment by the Issuer f o r e  the benefit of its creditors, 
or appointment of a receiver for the Issuer, or the entry by the Issuer into an agreement of 
composition with its creditors, or the approval by a court of competent jurisdiction of a petition 
applicable to the Issuer in any proceeding for its reorganization instituted under the provisions of the 
Federal Bankruptcy Act, as amended, or under any similar act in any jurisdiction which may now be 
in effect or hereafter enacted. 
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(c) The Issuer shall default in the due and punctual performance of any other of the 
cov-ts, conditions, agreements and provisions contained in the Bonds or in this Resolution on the 
pad ofthe Issuer to be performed, and such default shall continue for a period of thirty (30) days 
after written notice of such default shall have been received fiom the Holders of not less than 
~ e n q - f i v e  percent (25%) ofthe aggregate principal amount of Bonds outstanding or the Insurer of 
such mount of Bonds. Notwithstanding the foregoing, the Issuer shall not be deemed to be in default 
hereunder if such default can be cured within a reasonable period of time and if the Issuer in good 
faith institutes appropriate curative action and diligently pursues such action until default has been 
corrected. 

SECTION 7.02. REMEDIES. The Trustee or any Holder of Bonds issued under the 
provisions of this Resolution or any trustee or receiver acting for such Bondholders may either at law 
or in equity, by suit, action, mandamus or other proceedings in any court of competent jurisdiction, 
protect and enforce any and all rights under the &tw+) [laws] of the State of Florida, or granted 
and contained in this Resolution, and may enforce and compel the performance of all duties required 
by this Resolution or by any applicable statutes to be performed by the Issuer or by any officer 
thereoc provided, however, that no Holder, trustee or receiver shall have the right to declare the 
Bonds immediately due and payable ' . 

SECTION 7.03. DIRECTIONS TO TRUSTEE AS TO REMEDIAL PROCEEDINGS. 
The Holders of a majority in principal amount of the Bonds then outstanding (or any Insurer insuring 
any then Outstanding Bonds) have the right. by an instrument or concurrent instruments in writing 
executed and delivered to the Trustee, to d~ect the method and place of conducting all remedial 
pr&gs to be taken by the Trustee hereunder with respect to the Series of Bonds owned by such 
Holders or insured by such Insurer, provided that such direction shall not be otherwise than in 
accordance with law or the provisions hereof. and that the trustee shall have the right to decline to 
follow any direction which in the opinion of the Trustee would be unjustly prejudicial to Holders of 
Bonds not parties to such direction. 

SECTION 7.04. REMEDIES CUMULATTVE. No remedy herein conferred upon or 
reserved to the Bondholders or the Trustee is intended to be exclusive of any other remedy or 
remedies, and each and every such remedy shall be cumulative, and shall be in addition to every other 
remedy given hereunder or now or hereafter existing at law or in equity or by statute. 

SECTION 7.05. WAIVER OF DEFAULT. No delay or omission of any Bondholder to 
exercise any right or power accruing upon any default shall impair any such right or power or shall 
be construed to be a waiver of any such default, or an acquiescence therein; and every power and 
remedy given by Section 7.02 to the Bondholders may be exercised from time to time, and as often 
as may be deemed expedient. 

SECTION 7.06. APPLICATION OF MONEYS AFTER DEFAULT. If' an Event of 
Default shall happen and shall not have been remedied, the Trustee shall apply all Pledged Funds 
(except as for any special revenues pledged to a Series of Bonds and for amounts in the subaccounts, 
if any, of the Reserve Account which shall be applied to the payment of the Series of Bonds for which 
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they were established) as follows and in the following order: 

A. To the payment of the reasonable and proper charges, expenses and liabilities of the 
tmstee or receiver and Registrar hereunder; 

B. To the payment of the amounts required for reasonable and necessary Operating 
Expenses, and for the reasonable renewals, repairs and replacements of the System necessary to 
prevent loss of Gross Revenues, as certiiied by the Consulting Engineer, 

C. To the payment of the interest and principal or Redemption Price, ifapplicable, then 
due on the Bonds, as follows: 

(1) Unless the principal of all the Bonds shall have become due and payable, all such 

FIRST: to the payment to the Persons entitled thereto of all 
installments of interest then due, in the order of the maturity of such 
installments, and, ifthe amount available shall not be sufficient to pay 
in hll any particular installment, then to the payment ratably, 
according to the amounts due on such installment, to the Persons 
entitled thereto, without any discrimination or preference; 

SECOND: to the payment to the Persons entitled thereto ofthe 
unpaid principal of any of the Bonds which shall have become due at 
maturity or upon mandatory redemption prior to maturity (other than 
Bonds called for redemption for the payment of which moneys are 
held pursuant to the provisions of Section 9.01 of this Resolution), in 
the order of their due dates, with interest upon such Bonds fiom the 
respective dates upon which they became due, and, if the amount 
available shall not be sufficient to pay in 111 Bonds due on any 
particular date, together with such interest, then to the payment first 
of such interest, ratably according to the amount of such interest due 
on such date, and then to the payment of such principal, ratably 
according to the amount of  such principal due on such date, to the 
Persons entitled thereto without any discrimination or preference; and 

THIRD: to the payment of the Redemption price of any Bonds 
called for optional redemption pursuant to the provisions of this 
Resolution. 

moneys shall be applied 

. .  

(2) If the principal of all the Bonds shall have become due and payable, all such moneys 
shall be applied to the payment ofthe pMcipal and interest then due and unpaid upon the Bonds, with 
interest thereon as aforesaid, without preference or priority of principal over interest or of interest 
over principal, or of any instaUment of interest over any other installment of interest, or of any Bond 
over any other Bond, ratably, according to the amounts due respectively for principal and interest, 
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to the Persons entitled thereto without any discrimination or preference. 

SECTION 7.07. CONTROL BY INSURER Upon the occurrence and continuance of an 
Event ofDefdt, an k e r ,  ifsuch Insurer shall have honored all of its commitments under its Bond 
~nsurance Policy, shall be entitled to direct and control the enforcement of all right and remedies with 
respect to the Bonds it shall insure, including any waiver of an Event of Default. The Issuer shall 
provide each Insurer immediate notice of any Event ofDefault described in Section 7.01(A) hereof 
and notice of any other Event of Default occurring hereunder within 30 days of the occurrence 
thereof. 

63 



ARTICLE Vm 

SWPLEMENTAL RESOLUTIONS 

SECTION 8.01. SWPLEMENTAL RESOLUTION WITHOUT 
BONDHOLDERS CONSENT. The Issuer, from time to time and at any time, may adopt such 
supplemental Resolutions without the Consent of the Bondholders (which Supplemental Resolution 
s h d  thereafter form a part hereof) for any of the following purposes: 

(A) To cure any ambiguity or formal defect or omission or to correct any inconsistent 
provisions in this Resolution or to clan@ any matters or questions arising hereunder. 

(B) TO grant to or confer upon the Bondholders any additional rights, remedies, powers, 
authority or security that may lawfully be granted to or conferred upon the Bondholders. 

(C) To add to the conditions, limitations and restrictions on the issuance of Bonds under the 
provisions of this Resolution other conditions, limitations and restrictions thereafter to be observed. 

@) To add to the covenants and agreements of the Issuer h this Resolution other covenants 
and agreements thereafter to be observed by the Issuer or to surrender any right or power herein 
reserved to or conferred upon the Issuer. 

(E) To specify and determine the matters and things referred to in Sections 2.01,2.02 or 2.09 
hereof, and also any other matters and things relative to such Bonds which are not contrary to or 
inconsistent with this Resolution as theretofore in effect, or to amend, modify or rescind any such 
authorization, specification or determination at any time prior to the fist delivery of such Bonds. 

(F) To authorize Projects or to change or modify the description of any Project. 

(G) To specify and determine matters necessary or desirable for the issuance of Variable Rate 
Bonds or Capital Appreciation Bonds. 

(H) To provide for the establishment of a separate subaccount or subaccounts in the Reserve 
Account which shall independently secure one or more Series of Bonds. 

(I) To revise the procedures provided in Section 4.05(B) (iv) hereof pursuant to which 
moneys are dram on a Reserve Account Insurance Poky or Reserve Account Letter of Credit and 
moneys are reimbursed to the provider of such Policy or Letter of Credit. 

(J) To make any other change that, in the opinion of the Issuer, would not materially 
adversely af fec t  the security for the Bonds. In making such determination, the Issuer shall not take 
into consideration any Bond Insurance Policy. 
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SECTION 8.02. SUPPLEMENTAL RESOLUTION WITH BONDHOLDERS AND 
INSURER'S CONSENT. Subject to the terms and provisions contained in this Section 8.02 and 
S & O ~  8 01 and 8.03 hereof, the Holder or Holders of not less than two-thirds (2/3) in aggregate 
principal amount of the Bonds then Outstanding shall have the right, &om time to time, anything 
contained in this Resolution to the contrary notwithstanding, to consent to and approve the adoption 
ofsuch Supplemental Resolution or Resolutions hereto as shall be deemed necessary or desirable by 
the Issuer for the purpose of supplementing, modifying, altering, amending, adding to or rescinding, 
in any particular any or the terms or provisions contained in this Resolution; provided, however, that 
if such modification or amendment will, by its terms, not take effect so long as any Bonds of any 
specified Series or maturity remain outstanding, the consent of the Holders of such Bonds shall not 
be required and such Bonds shall not be deemed to be Outstanding for the purpose of any calculation 
of Outstanding Bonds under this Section 8.02. Any Supplemental Resolution which is adopted in 
accordance with the provisions of this. Section 8.02 shall also require the written consent of the 
Insurer of any Bonds which are outstanding at the time such Supplemental Resolution shall take 
effect. No Supplemental Resolution may be approved or adopted which shall permit or require (A) 
an extension of the maturity of the principal of or the payment of the interest on any Bond issued 
hereunder, (B) reduction in the principal amount of any Bond or the Redemption Price or the rate of 
interest thereon, (C) the creation of a lien upon or a pledge of the Pledged Funds other than the lien 
and pledge created by this Resolution or except as otherwise permitted or provided hereby @) a 
preference or priority of any Bond or Bonds over any other Bond or Bonds (except as to the 
establishment of separate subaccounts in the Reserve Account provided in Section 4.05(B)(iv) 
hereof), or (E) a reduction in the aggregate principal amount of the Bonds required for consent to 
such Supplemental Resolution. Nothing herein contained, however, shall be construed as making 
necessary the approval by Bondholders or any Insurer of the adoption of any Supplemental 
Resolution as authorized in Section 8.01 hereof. 

If at any time the Issuer'shall determine that it is necessary or desirable to adopt any 
Supplemental Resolution pursuant to this Section 8.02, the Secretary shall cause the Registrar to give 
notice of the proposed adoption of such Supplemental Resolution and the form of consent to such 
adoption to be mailed, postage prepaid, to all Bondholders at their addresses as they appear on the 
registration books. Such notice shall briefly set forth the nature of the proposed Supplemental 
Resolution and shall state that copies thereof are on file at the offices of the Secretary and the 
Registrar or inspection by all Bondholders. The Issuer shall not, however be subject to any liability 
to any Bondholder by reason or its failure to cause the notice required by this Section 8.02 to be 
mailed and any such failure shall not afect the validity of such Supplemental Resolution when 
consented to and approved as provided in this Section 8.02. 

Whenever the Issuer shall deliver to the Secretary an instrument or instruments in writing 
purporting to be executed by the Holders of not less than two-thirds (2/3) in aggregate principal 
amount of the Bonds then Outstanding, which instrument or instruments shall refer to the proposed 
Supplemental Resolution described in such notice and shall specifically consent to and approve the 
adoption thereof in substantially the form of the copy thereof referred to in such notice, thereupon, 
but not otherwise, the Issuer may adopt such Supplemental Resolution in substantially such form, 

65 

.. 



without liability or responsibility to any Holder of any Bond, whether or not such Holder shall have 
consented thereto. 

If the Holders of not less than two-thirds (2/3) in aggregate principal amount of the Bonds 
Outstanding at the time or the adoption of such Supplemental Resolution shall have consented to and 
approved the adoption thereof as herein provided, no Holder of any Bond shall have any right to 
object to the adoption of such Supplemental Resolution, or to object to any of the terms and 
provisions contained therein or the operation thereof, or in any manner to question the propriety of 
the adoption thereof, or to enjoin or restrain the Issuer from adopting the same or from taking any 
action pursuant to the provisions thereof 

Upon the adoption of any Supplemental Resolution pursuant to the provisions of this Section 
8.02, this Resolution shall be deemed to be modified and amended in accordance therewith, and the 
respective rights, duties and obligations under this Resolution of the Issuer and all Holders of Bonds 
then Outstanding shall thereafter be determined, exercised and enforced in all respects under the 
provisions of this Resolution as so modified and amended. 

SECTION 8.03. AMENDMENT WITH CONSENT OF INSURER For purposes of 
amending the Resolution pursuant to Section 8.02 hereof, an Insurer of Bonds shall be considered 
the Holder of such Bonds which it has insured, provided such Bonds, at the time of the adoption of 
the amendment fr) shall be rated by the Rating Agencies which shall have rated such Bonds, at the 
time such Bonds were insured no lower than the ratings assigned thereto by such Rating Agencies 
on such date of being insured. The consent of the Holders of such Bonds shall not be required ifthe 
Insurer of such Bonds shall consent to the amendment as provided by this Section 8.03. The forgoing 
right of amendment, however, does not apply to any amendment to Section 5.1 fr) hereof with 
respect to the exclusion, ifapplicable, of interest on said Bonds from gross income for purposes of 
federal income taxation. Prior to adoption of any amendment made pursuant to this Section 8.03, 
notice of such amendment shall be delivered to the Rating Agencies rating the Bonds. Upon filing 
with the Secretary of evidence of such consent of the Insurer or Insurers aforesaid, the Issuer may 
adopt such Supplemental Resolution. M e r  the adoption by the Issuer of such Supplemental 
Resolution, notice thereof shall be mailed in the same manner as notice of an amendment under 
Section 8.02 hereof. 

ARTICLE IX 

THE TRUSTEE 

SECTION 9.01. ACCEPTANCE OF THE TRUSTS. The Trustee’s obligation hereunder 
shall be strictly limited by the tenns of this Resolution, and under no circumstances shall the Trustee 
be obligated to make any payment of principal or interest hereunder except flom the moneys 
deposited with the Trustee pursuant to this Resolution. The Trustee shall execute an instrument 
accepting the trusts imposed upon it by this Resolution, and agrees to perform said trusts as a corpor- 
ate trustee ordinarily would perform said trusts under a corporate indenture, but only upon and 
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subject to the following express terms and conditions, and no implied covenants or obligations shall 
be construed to be a part of this Resolution against the Trustee: 

(1) The Trustee may execute any of the trusts or powers hereof and perform any of 
its duties by or through attorneys, agents, receivers or employees but shall be answerable for the 
conduct ofthe same in accordance with the standard specified above, and s h d  be entitled to advice 
of counsel, at the expense of the Issuer, concerning d matters of trusts hereof and the duties 
hereunder, and may in all cases pay such reasonable compensation to all such attomeys, agents, 
receivers and employees as may reasonably be employed in connection with the trusts hereof. The 
Trustee may act upon the opinion or advice of any counsel. The Trustee shall not be responsible for 
any loss or damage resulting 6.om any action or inaction in good faith in reliance upon such opinion 
or advice. 

(2) The Trustee shall not be responsible for any recital herein, or in the Bonds (except 
in respect to the certificate of the Trustee endorsed on the Bonds), or for the recording or 
rerecording, filing or re-filing of this Resolution or for the validity of the execution by the Issuer of 
this Resolution or of any supplements hereto or instruments of further assurance, or for the 
sufli&nq~ ofthe security for the Bonds issued hereunder or intended to be secured hereby, and the 
Trustee shall not be bound to ascertain or inquire as to the performance or observance of any 
covenants, conditions or agreements on the part of the Issuer, except as hereinafter set forth; but the 
Trustee may r+e of the Issuer MI information and advice as to the performance of the covenants, 
codtiom agreements aforesaid as to the condition of the Utility System. The Trustee shall have 
no obligation to perfom any of the duties of the Issuer under this Resolution and shall not be 
responsible or liable for any loss suffered in connection with any investment of funds made by it at 
the direction of the Issuer. 

(3) The Trustee shall not be accountable for the use of any Bonds authenticated or 
. . delivered hereunder. The Trustee may become the owner of Bonds with the same rights which it 

would have ifit were not the Trustee. 

(4) The Trustee shall be protected in acting upon any notice, request, consent, 
certificate, order, ddavi t ,  letter, telegram or other paper or document reasonably believed to be 
genuine and correct and to have been signed or sent by the proper person or persons. Any action 
taken by the Trustee pursuant to this Resolution upon the request or authority or consent of any 
person who at the tie of making such request or giving such authority or consent is the Holder of 
any Bond, shall be conclusive and binding upon all bture Holders of the same Bond and upon Bonds 
issued in exchange therefor or in place thereof. 

( 5 )  As to the existence or non-existence of any fact or as to the sufficiency or validity 
ofany instrument, paper or proceeding, the Trustee shall be entitled to rely upon a certificate signed 
on behalfofthe Issuer by its President as sufficient evidence of the facts therein contained and prior 
to the occurrence of a default ofwhich the Trustee has been notified as provided herein, or of which 
it is deemed to have notice, the Trustee shall also be entitled to rely upon a similar certificate to the 
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effect that any particular dealing, transaction or action is necessary or expedient, but may at its 
dimdon secure such further evidence deemed necessary or advisable, but shall in no case be bound 
to secure the same. 

(6) The permissive right of the Trustee to do things enumerated in this Resolution 
shall not be construed as a duty and the Trustee shall not be answerable for other than its negligence 
or willful default. 

(7) Notwithstanding any ofthe foregoing, the Trustee shall not be required to take 
notice or be deemed to have notice of any default hereunder except failure by the Issuer to cause to 
be made any ofthe payments to the Trustee required to be made by Article W of this Resolution and 
except failure to receive instruments required by this Resolution to be delivered to the Trustee unless 
the Trustee shall be spedically notified in writing of such default by the Issuer, any Credit Facility 
Issuer or by the Holders of at least twenty-five percent (25%) in aggregate principal amount of all 
Bonds then Outstanding and all notices or other instruments required by this Resolution to be 
delivered to the Trustee must, in order to be effective, be delivered at the principal corporate trust 
office of the Trustee, and in the absence of such notice so delivered the Trustee may conclusively 
assume there is no default except as aforesaid. 

(8) At any and all reasonable times the Trustee and its duly authorized agents, 
attorneys, experk, engineas, accountants and representatives, shall have the right hlly to inspect the 
Utility System, including all books, paper and records of the Issuer pertaining to the Utility System 
and theBonds, and to take such memoranda from and in regard thereto as may be desired subject to 
the provisions of this Resolution. 

(9) Before takhg any action under this Section the Trustee may require that a 
satisfactory indemnity bond be finished for the reimbursement of all expenses to which it may be put 
and to protect it against all liability, except liability which is adjudicated to have resulted from the 
negligence or willful default in connection with any action so taken. 

(IO) All moneys received by the Trustee shall be invested at the direction of the Issuer 
and, until used or applied or invested as herein provided, be held in trust for the purposes for which 
they were received. 

(11) If any Event of Default under this Resolution shall have occurred and be 
contjnuing the Trustee shall exercise such ofthe rights and powers vested in it by this Resolution and 
shall use the same degree of care as a corporate trustee would exercise or use in the circumstances 
in the performance of its duties under a corporate indenture. 

(12) The Trustee shall deliver to the Issuer, on October 1 and April 1 of each year 
in which any Bonds are Outstanding, a true and complete list of all receipts into, expenditures from 
or transfers between, any of the funds therein made by the Trustee for the Six-month period covered 
by such report. 
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(13) To the extent permitted by law, the Issuer covenants to i n d e w  the Trustee 
and hold harmless the T ~ ~ t e e  against any loss, liability or expenseincurred without negligence or bad 
faith on the part of the Tm~tee. arising out of or in connection with the acceptance or performance 
of its duties under this Resolution, including the costs and expenses of defending itself against any 
claim of liabity in the premises (except any liability incurred with the negligence or bad faith on the 
part of the Trustee). Notwithstanding the foregoing, such indemnification shall be limited solely to 
the Pledged Revenues. 

SECTION 9.02. NOTICE TO HOLDERS IF DEFA"AULT OCCURS. Ea default 
occurs ofwhich the Trustee is by subsection (7) of Section 12.1 required to take notice or if notice 
of default be given as in said subsection (7) provided, then the Trustee shall promptly gjve written 
notice thereof by registered or certified mail to each registered Holder of Bonds then Outstanding 
shown by the list of Holders required by the terms hereofto be kept at the office of the Registrar and 
shall promptly give notice to any Credit Facility Issuer. Any such notice must be given within t h q  
(30) days. 

SECTION 9.03. INTERVENTION BY TRUSTEE. In any judicial proceeding to 
which the Issuer is a party and which in the opinion of the Trustee and its counsel has a substantial 
bearing on the interests of Holders of the Bonds, the Trustee may intervene on behalf of the Holders 
and, subject to the provisions of Section i2.1(9), shall do SO if requested in writing by the Holders 
of at least twenty-five percent (25%) in aggregate principal amount of all Bonds then Outstanding. 
The rights and obligations ofthe Trustee under this Section are subject to the approval of a court of 
competent jurisdiction. 

SECTION 9.04. SUCCESSOR TRUSTEE. Any corporation or association into 
which the Trustee may be converted or merged, or with which it may be consolidated, or to which 
it may sell or transfer its corporate trust business and assets as a whole or substantially as a whole, 
or any corporation or association resulting fiom any such conversion, sale, merger, consolidation or 
transfer to which it is a party, ipso fxto, shall be and become successor Trustee hereunder and vested 
with all the trust, powers, discretions, immunities, privileges and all other matters as was its 
predecessor, without the exemtion or filing of any instrument or any hrther act, deed or conveyance 
on the part of any parties hereto, anything herein to the contrary notwithstanding, provided such 
successor shall have reported total capital and surplus in excess of $50,000,000, provided that such 
successor Trustee assumes in writing all the trusts, duties and responsibilities of the Trustee 
hereunder. 

SECTION 9.05. RESIGNATION OF THE TRUSTEE. The Trustee and any 
successor Trustee may at any time resign fiom the trusts hereby created by giving tlllrty (30) days' 
written notice to the Issuer and such resignation shall not take effect until the appointment of a 
successor Trustee or a temporary Trustee by the Owners of the Bonds or by the Issuer. 

SECTION 9.06. REMOVAL OF THE TRUSTEE. The Trustee may be removed 
or concurrent instruments in writing delivered to the Trustee and to the at any t ; n ~  by an 
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Issuer and signed by the Holders of a majority in aggregate principal amount of all Bonds then 
Outstanding or may be removed by the Issuer at any time. In the alternative, the Trustee may be 
removed at any time for Cause, by an instrument in writing delivered to the Trustee by the Issuer. NO 
such removal shall take Place unless a successor Trustee shall have been appointed in accordance with 
the provisions hereof. 

SECTION 9.07. APPOINTMENT OF SUCCESSOR TRUSTEE BY THE 
HOIl)ERS; TEMPORARY TRUSTEE. In case the Trustee hereunder shall resign or be removed, 
or be dissolved, or shall be in the course of dissolution or liquidation, or otherwise become incapable 
of acting hereunder or in case it shall be taken under the control of any public officer or officers, or 
of a receiver appointed by a court, a successor may be appointed by the owners of a majority in 
aggregate principal amount of all of Bonds then Outstanding, by an instrument or mnmrrent 
instruments in writhg signed by such owners, or by their attorneys in fact, duly authorized; provided 
nevertheless, that in case of such vacancy the Issuer by an instnunent executed and signed by its 
President and attested by the Secretary of the Issuer under its sed, may appoint a temporary Trustee 
to fill such vacancy until a successor Trustee shall be appointed by the Holders in the manner above 
provided; and any such temporary Trustee so appointed by the Issuer shall immediately and without 
further act be superseded by the Trustee appointed by such Holders. If no successor Trustee has 
accepted appointment in the manner provided in Section 12.8 hereof within ninety (90) days after the 
Trustee has given notice or resignation to the Issuer, the Trustee may petition any court of competent 
jurisdiction for the appointment of a temporaty successor Trustee; provided that any Trustee so 
appointed shall immediately and without further act be superseded by a Trustee appointed by the 
Issuer and the Holders as provided above. Every such Trustee appointed pursuant to the provisions 
of this Section &all be a trust company or bank in good standing, within or outside the State having 
a reported capital and surplus of not less than $50,000,000 if there be such an institution willing, 
qualified and able to accept the trust upon reasonable or customary terms. 

SECTION 9.08. CONCERNING ANY SUCCESSOR TRUSTEES. Every 
successor Trust= appointed hereunder shall execute, acknowledge and deliver to its predecessor and 

to the h e r  an a d  in wrifing accepting such appointment hereunder, and thereupon such 
successor, without any M e r  deed or wnveyance, shall become m y  vested with all the estates, 
properties, rights pow- trustg duties and &ligations of its predecessor, but such predecessor shall, 
nevertheless, on the written request of the Issuer, or of its successor, execute and deliver an 
instrument transfaTing to such successor Trustee all the estates, properties, rights, powers and trusts 
of such predecessor hereunder; and every predecessor Trustee shall deliver all securities and moneys 
held by it as Trustee hereunder to its successor. Should any instrument in Writing fiom the Issuer be 
required by any successor Trustee for more fully and certainly vesting in such successor the estate, 
r ib@ powers and duties hereby vested or intended to be vested in the predecessor, any and all such 
b a a  in writing on r e q u a  be aecuted, acknowledged and delivered by the Issuer. The 
resignation of any Trustee and the instrument or instruments removing any Trustee and appointing 
a successor hereunder, together with all other instruments provided for in this Article shall be filled 
or recorded by the successor Trustee in each recording office where this Resolution shall have been 
filed or recorded. 
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SECTION 9.09. POWERS MAY BE VESTED IN SEPARATE OR 
CO-TRUSTEE. It is the purpose of this Resolution that there shall be no violation of any law of any 
jurisdiction (including particularly the law of Florida) denying or restricting the right of banking 
co,-~~ratiow or associations to tramact business as Trustee in such jurisdiction. It is r ecowed  that 
in c z e  of litigation under this Resolution, and in particular in case of the enforcement of either an 
Event or Default, or in case the Trustee deems that by reason of any present or hture law of any 
jurisdiction it may not exercise any of the powers, rights or remedies herein granted to the Trustee 
or to take any other action which may be desirable or necessary in connection therewith, it may be 
neceSSary that the Trustee appoint an additional instjtution as a separate or co-trustee. The following 
provisions of this Section are adapted to these ends. 

In the event that the Trustee appoints an additional institution as a separate or 
co-trustee, each and every remedy, power, right, claim, demand, cause of action, immunity, estate, 
interest and lien expressed or intended by this Resolution to be exercised by or vested in or conveyed 
to the Trustee with respect thereto shall be exercisable by and vest in such separate or co-trustee but 
only to the extent neceSSary to enable the separate or co-trustee to exercise such powers, rights and 
remedies, and every covenant and obligation necessary to the exercise thereof by such separate or 
co-trustee shall run to and be enforceable by either of them. 

Should any instrument in writing ftom the Issuer be required by separate trustee or 
co-trustee so appointed by the Trustee for more fully and certainly vesting in and confirming to it 
such properties, rights, powers, trusts, duties and obligations, any and all instruments in writing shall, 
on request, be executed, acknowledged and delivered by the Issuer. In case any separate trustee or 
co-trustee, or a successor to either, shall become incapable of acting, resign or be removed, all the 
estates, properties, rights, powers, trusts, duties and obligations of such separate trustee or 
co-trustee, so far as permitted by law, shall vest in and be exercised by the Trustee until the 
appointment of a new trustee or successor to such separate trustee or co-trustee. 

ARTICLEX 

MISCELLANEOUS 

SECTION 10.01. DEFEASANCE. Ifthe Issuer shall pay or [cause] to be paid or 
there shall otherwise be paid to the Holders of all Bonds the principal or Redemption price, if 
applicable, and interest due or to become due thereon, at the times and in the manner stipulated 
therein and in this Resolution and if the Issuer shall pay all amounts owing to any provider of a 
Reserve Account Letter of Credit or Reserve Account Insurance Policy, then the pledge of and lien 
on the Pledged Funds, and all covenants, agreements and other obligations of the Issuer to the 
Bondholders, shall thereupon cease, terminate and become void and be discharged and satisfied. In 
such event, the Paying Agents shall pay over or deliver to the Issuer all money or securities held by 
them pursuant to the Resolution which are not required for the payment or redemption of Bonds not 
theretofore surrendered for such payment or redemption. 
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~ n y  Bonds or interest installments appertaining thereto, whether at or prior to the maturity 
or redemption date of such Bonds, shall be deemed to have been paid w i t h  the meaning ofthis 
Section 9.01 if (A) in case any such Bonds are to be redeemed prior to the maturity thereot there 
shall have been taken all action necessary to call such Bonds for redemption and notice of such 
redemption shall have been MY given or Provision shall have been made for the giving of such notice, 
and (B) there shall have been deposited in irrevocable trust with a banking institution or trust 
company by or on behalf of the Issuer either moneys in an amount which shall be sufficient, or 
Refunding Securities the principal of and the interest on which when due will provide moneys which, 
together with the moneys, if any, deposited with such bank or trust company at the same time shall 
be sufficient (as verified by an independent certified public. accountant), to pay the principal of or 
Redemption Price, ifapplicable, and interest due and to become due on said Bonds on and prior to 
the redemption date or maturity date thereof, as the case may be. Except as hereafter provided, 
neither the Refunding Securities nor any moneys So deposited with such bank or trust company nor 
any moneys received by such bank or trust company on account of principal of or Redemption Price, 
if applicable, or interest on said Refunding Securities shall be withdrawn or used for any purpose 
other than, and all such moneys shall be held in trust for and be applied to the payment, when due, 
of the principal of or Redemption Price, if applicable, of the Bonds for the payment or redemption 
of which they were deposited and the interest accluing thereon to the date of maturity or redemption; 
provided, however, the Issuer may substitute new Refunding Securities and moneys for the deposited 
Refunding Securities and moneys ifthe new Rehnding Securities and moneys me sufficient to pay 
the principal of or Redemption Price, ifapplicable, and interest on the refunded Bonds. 

For purposes of determining whether Variable Rate Bonds shall be deemed to have been paid 
prior to the maturity or the redemption date thereof, as the case may be, by the deposit of moneys, 
or specified Refhding Securities and moneys, if any, in accordance with this Section 9.01, the 
interest to come due on such Variable Rate Bonds on or pnor to the maturity or redemption date 
thereof, as the case may be, shall be calculated at the M a x i "  Interest Rate; provided, however, 
that if on any date, as a result of such Variable Rate Bonds having borne interest at less than the 
Maximum Interest Rate for any period, the total amount of moneys and specified Refunding 
Securitie on deposit for the payment of interest on such Variable Rate Bonds is in excess of the total 
amount which would have been required to be deposited on such date in respect of such Variable 
Rate Bonds is in order to satisfy this Section 9.01, such excess shall be paid to the Issuer free and 
clear of any trust, lien, pledge or assignment securing the Bonds or otherwise existing under this 
Resolution. 

In the event the Bonds for which moneys are to be deposited for the payment thereof in 
accordance with this Section 10.01 are not by their terms subject to redemption within the next 
succeeding sixty (60) days, the Issuer shall cause the Re&ar to mail a notice to the Holders of such 
Bonds that the deposit required by this Section 9.01 of moneys or Refunding Securities has been 
made and said Bonds are deemed to be paid in accordance with the provisions of this Section 9.01 
and &g such maturity or redemption date upon which moneys are to be available for the payment 
of the principal of or Redemption Price, if applicable, and interest on said Bonds. 

Nothing herein shall be deemed to require the Issuer to call any of the Outstanding Bonds for 
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redemption prior to maturity pursuant to applicable optional redemption provisions, or to impair 
the &=&on of the Issuer in determining whether to exercise any such option for early redemption. 

In the event that the principal of O r  Redemption Price, ifapplicable, and interest due on the 
Bonds shall be paid by an Insurer Or Insurers, such Bonds shall remain Outstanding, shall not be 
d e f d  and shall not be considered paid by the Issuer, and the pledge of the Pledged Funds and d 
covenants, agreements and other obligations ofthe Issuer to the Bondholders shall continue to exist 
and shall run to the benefit of the Insurer, and such Insurer or Insurers shall be subrogated to the 
rights of such Bondholders. 

SECTION 10.02. CAPITAL APPRECIATION BONDS. For the purposes of (A) 
receiving payment of the Redemption Price if a Capital Appreciation Bond is redeemed prior to 
maturity, or (B) receiving payment of a Capital Appreciation Bond if the principal of all Bonds 
becomes due and payable, or (C) computing the amount of Bonds held by the Holder of a Capital 
Appreciation Bond in giving to the Issuer or any trustee or receiver appointed to represent the 
Bondholders any notice, consent, request or demand pursuant to this Resolution for any purpose 
whatsoever, the principal amount of a Capital Appreciation Bond shall be deemed to be its Accreted 
Value. 

SECTION 10.03. CONTITWING DISCLOSURE AGREEMENT AND TAX 
REGULATORY AGREEMENT. The Issuer hereby covenants and agrees to comply with the 
terms and provisions of the Continuing Disclosure Agreement and the Tax Regulatory Agreement, 
to the extent the terms and provisions of either the Continuing Disclosure Agreement or the Tax 
Regulatory Agreement conflict with the terms hereof, the terms and provisions of the Continuing 
Disclosure Agreement and the Tax Regulatory Agreement shall prevail. 

SECTION 10.04. SALE OF BONDS. The Bonds shall be issued and sold at public or 
private sale at one time or in installments from time to time and at such price or prices as shall be 
consistent with the provisions of the laws of the State of Florida, the requirements of this Resolution 
and other applicable provisions of Law. 

SECTION 10.05. SEVERABlLlTY OF INVALID PROVISIONS. If any one or more 
of the covenants, agreements or provisions of this Resolution shall be held contrary to any express 
provision of law or contrary to the policy or express law, though not expressly prohibited, or against 
public policy, or shall for any reason whatsoever be held invalid, then such covenants, agreements or 
provisions shall be null and void and shall be deemed separable fiom the remaining covenants, 
agreements and provisions of this Resolution and shall in no way atfea the validity of any of the other 
covenants, agreements or provisions hereof or of the Bonds issued hereunder. 

SECTION 10.06. REPEAL OF INCONSISTENT RESOLUTIONS. All resolutions or 
parts thereof in contlict herewith are hereby superseded and repealed to the extent of such conflict. 

SECTION 10.07. SEVERABILITY OF INVALID PROVISIONS. Ifany one or more 
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ofthe provisions herein contained shall be held contrary to the policy of express law, though not 
expressly prohibited, or for any reash whatsoever be held invalid, then 
such provisions sall be null and void and be deemed separate from the remaining provisions and 

public PliCY, Or 

in no way affect the validity of any other provisions hereof. 

SECTION 10.08. REPEALING CLAUSE. resolutions, or parts thereofin with 
the provisions herein contained are, to the extent of such conflict, hereby superseded and repealed. 

SECTION 10.09. EFFECI'IVE DATE. This Resolution shall take effect immediately upon 
adoption hereof. 

I 

~ 

ADOPTED at a Regular Meeting this - day of , 1998. 

GULF E"MENTAL SERVICES, 
INC.(a Florida not-for-profit corporation) 

ATTEST: 

By: 
President, Board of Directors 

Secretary. Board of Directors 
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Lee County Contract No. .c4'8OD i/1

LEE COUNTY RESOLUTION NO. 98-06-19

FRANCHISE AGREEMENT

BY AND BETWEEN

GULF ENVIRONMENTAL SERVICES, INC.

AND LEE COUNTY, FLORIDA

A RESOLUTION OF LEE COUNTY GRANTING TO GULF

ENVIRONMENTAL SERVICES, INC., ITS SUCCESSORS

AND ASSIGNS, THE EXCLUSIVE RIGHT, PRIVILEGE

AND FRANCHISE, FOR A PERIOD OF THIRTY YEARS,

TO CONSTRUCT, EXPAND, MAINTAIN, AND OTHERWISE

OPERATE A WATER SUPPLY, TREATMENT ANT

DISTRIBUTION SYSTEM, AND A SEWER COLLECTION,

TREATMENT AND DISPOSAL SYSTEM, AND GRANTING

THE EXCLUSIVE RIGHT, PRIVILEGE, AND FRANCHISE

TO PROVIDE WATER AND SEWER SERVICES TO CERTAIN

PROPERTY IN LEE COUNTY, FLORIDA.

WHEREAS, Gulf Environmental Services, Inc. "Grantee" , a

Florida not-for-profit corporation, will operate within Lee County,

Florida "County", a a water supply, treatment and distribution

system, and b a sewer collection, treatment and disposal system

collectively "Utility System"

WHEREAS, Grantee has petitioned the Board of County

Commissioners of Lee County, Florida "Board", to grant to Gulf

Environmental Services, Inc., the exclusive right, privilege, and

franchise to provide water and sewer services within the area

described in Exhibit "A" "Franchise Area"; and

WHEREAS, the laws of Florida authorize the granting of such

franchise;

NOW BE IT RESOLVED BY THE BOARD OF COUNTY COMMISSIONERS OF LEE

COUNTY, FLORIDA:

1. Grant of Franchise. a Subject to certain conditions

EXHIBIT "C"



precedent as set out below being fully met and satisfied, Grantee

is granted the exclusive right, privilege and franchise to

construct, expand, modify, maintain, repair, and operate the

Utility System in, under, upon, over and across the present and

future streets, roads, terraces, alleys, bridges, easements and

other public places located anywhere within the Franchise Area.

The Franchise Area may be expanded upon petition by Grantee and

approval of the Board. Grantee may dispose of effluent within or

without the Franchise Area.

b This grant of franchise is expressly conditioned upon

Grantee's: 1 issuance of its bonds as referenced in Lee County

Resolution NO. 98-06-18 , 2 satisfying all other terms and

conditions as set out in Lee County Resolution No. 98-06-1R, 3

closing on the sale for the purchase of the assets of Gulf Utility

Company, and 4 exemption from the Florida Public Service

Commission's jurisdiction.

2. Term. The term of this Franchise Agreement shall be a

for thirty 30 years, b until the County acquires Grantee's

assets, or Cc until defeasance or satisfaction of any bonds issued

by Grantee, or the County's assumption thereof, whichever first

occurs.

3. Authority of Grantee.

a. In consideration of the exclusive right, privilege,

and franchise granted by this Franchise Agreement, Grantee may

enter into such developer, utility service, refundable advance,

effluent disposal, management, and other agreements as it deems
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necessary to construct, expand, modify, maintain, repair, and

operate the Utility System and to provide service within the

Franchise Area. Such agreements may include obligations on the

part of the person or entity connecting to the Utility System to

make payments of contributions-in-aid-of-construction, capacity

reservation charges, connection charges, main extension, service

rates, and other charges.

b. Grantee may do all other things it deems necessary

to properly and efficiently construct, expand, modify, maintain,

repair, and operate the Utility System, and to otherwise carry out

the terms, conditions, and intent of this Franchise Agreement.

4. Police Power and Duty of Board.

a. Grantee is subject to the lawful exercise of the

Board's police power and regulatory authority. The Board may adopt

all applicable resolutions as it deems necessary and proper in

exercising its police power; provided, however, such regulations

must be reasonable and not in conflict with Grantee's rights under

this Franchise Agreement or the laws of State of Florida or the

United States.

b. Upon reasonable advance notice and request, the

Board, or its designated agent s , may review any agreements to

which Grantee is, or will become, a party.

c. The Board shall 1 adopt all resolutions, and 2

take all lawful actions necessary to enable Grantee to receive

the full benefit of the exclusive right, privilege, and franchise

granted by this Franchise Agreement.
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5. Grantee's Duty to Provide Service.

a. Grantee shall promptly furnish water and sewer

service to all persons or entities within the Franchise Area making

reasonable request therefor; provided, however, providing such

service is financially feasible to Grantee and upon such terms and

conditions as are reasonable and acceptable to Grantee.

b. If Grantee is not providing water or sewer service

to a portion of the Franchise Area, the Board, after providing

Grantee the right of first refusal, may grant such right to any

other person or entity that is ready, willing and able to provide

water or sewer service to such area. In such an event, the

Franchise Area shall be modified accordingly.

c. Grantee shall provide water and sewer service to the

Franchise Area in a manner that conforms with the requirements of

all public or governmental agencies or bodies having jurisdiction

over Grantee.

d. No person or other entity may connect to the Utility

System, or otherwise obtain water or sewer service from Grantee,

except upon a the consent of Grantee, b full compliance with

Grantee's rules and regulations, and c payment of any required

contribution in aid of construction, capacity reservation charges,

connection charges, fees, rates, or other fees or charges that may

be imposed by Grantee.

6. Location or Construction of Utility System.

a. The Utility System shall be constructed and located

within property to which Grantee has fee simple title or in
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dedicated rights-of-ways or properly recorded easements and shall

also be constructed so as not to obstruct or interfere with other

existing utility lines.

b. All work done by Grantee in, under, upon, over and

across the present and future streets, avenues, alleys, highways,

bridges, easements, and other public places of the County, shall be

done and performed in a good and workmanlike manner. All

excavations or damage caused by Grantee shall, within a reasonable

time, be replaced or repaired by Grantee to the same or similar

condition as existed prior to the excavation or damage.

c. Grantee shall 1 not create any obstructions or

conditions that are, or may become, dangerous to the travelling

public; 2 hold harmless the Board and County for any damage

caused by Grantee, 3 upon notification from the County, move or

remove Grantee's water or sewer lines, at no cost to the County, in

the event the County widens, repairs, or reconstructs any street,

avenue, road, alley, or highway.

7. Financing of Utility System. Any bonds issued by Grantee

shall not be construed to create any obligation or pledge of

credit, whether direct, indirect, or contingent, on the Board or

County to pay any costs or expenses related to the purchase,

financing, operation, maintenance, or debt service related to the

Utility System, unless the County acquires Grantee's assets and

assumes the obligation of any such bonds.

8. Tariffs, Rates, Charges, and Rules and Regulations.

a. Grantee shall submit a copy of its water and sewer
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tariffs to the Board for its review, comment and approval.

b. Grantee may fix, establish, and maintain such rates,

fees, charges and collect such fees, rates or other charges for the

products, services and facilities of the Utility System, and revise

the same from time to time, whenever necessary, subject to Board

approval; provided, however, such rates and Board approval shall at

all times be sufficient to pay reasonable operating and maintenance

expenses of the system, to include, but not be limited to, debt

service and debt coverage obligations under Grantee's Series 1998

bond resolution.

c. Within its tariffs, and as approved by the Board,

Grantee may establish such rules, regulations and service

availability policy, and amend such rules, regulations and service

availability policy, as Grantee may determine are reasonably

necessary to properly and efficiently construct, expand, modify,

maintain, repair, and operate the Utility System.

9. complaints.

a. Upon the request of any affected person, as that

term may be defined by law, the Board shall give Grantee written

notice of any alleged deficiency, default, objection, or complaint

"Complaint' regarding current or proposed rates, fees, charges,

operation of the Utility System, defects in the Utility System,

discharge of Grantee's duties, the quality of services furnished,

or such other matter as may come before the Board. Such notice

shall give Grantee a reasonable time within which to respond to

such Complaint.
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b. If the Complaint is not amicably resolved between

the affected person and Grantee, the Board may, upon reasonable

advance notice, schedule a public hearing on the Complaint, at

which both the affected person and Grantee may be heard.

c. The decision of the Board on any such matter shall

constitute the affected party's final administrative remedy with

respect to the Complaint.

10. Accounting and Inspection of Utility System.

a. Grantee shall maintain its books and records in

accordance with generally accepted accounting principles GAAP for

public agencies.

b. The Board, or its designated agents, may, upon

reasonable advance notice to Grantee, inspect the 1 books and

records of Grantee, and 2 Utility System.

11. Insurance.

a. Grantee, or its management contract operator, shall

maintain business automobile liability, comprehensive general

liability, and broad form comprehensive general liability

insurance, including broad form contractual and personal injury

coverage.

b. Grantee, or its management contract operator, shall

also maintain property and boiler and machinery coverage with

respect to the Utility System for replacement value against all

risk of loss, including, if available, coverage for underground

facilities.

c. The amount of coverage for the insurance described

7



in sub-paragraphs a. and b. above shall be in such amounts as are

in accordance with good business practice for the protection of

Grantee, the Board, Lee County, purchasers of Grantee's Series 1998

bonds, and the general public.

d. If the Utility System is damaged or destroyed, in

whole or in part, all insurance proceeds shall be applied towards

payment of the cost of repair, rebuilding, restoration or

replacement of the Utility System.

12. Transfer of Franchise. This Franchise Agreement may not

be sold, assigned, or transferred by Grantee, except as may be

permitted by law and subject to written Board approval.

13. Board Acquisition of Grantee's Assets.

a. During such time as any bonds issued by Grantee

remain outstanding, the County may purchase Grantee's assets for an

amount equal to Grantee's then outstanding indebtedness.

b. Upon the retirement or assumption of all of

Grantee's bonds, the County shall acquire legal title to Grantee's

assets.

14. Default and Termination.

a. If Grantee fails to substantially comply with the

terms and conditions of this Franchise Agreement for a period of 90

days after wiritten notice from the County, the exclusive right,

privilege, and franchise granted hereunder, may be forfeited by

Grantee, at a public hearing conducted by the Board for such

purpose. The decision of the Board at the public hearing shall

constitute Grantee's final administrative remedy with respect to

8



the termination of this Franchise Agreement.

b. Assuming no default by Grantee, this Franchise

Agreement shall, nevertheless, terminate upon the earlier of 1

the expiration of thirty 30 years, 2 the Board's acquisition of

Grantee's assets, or 3 the defeasance or satisfaction of any

bonds issued by Grantee, or the County's assumption thereof.

15. Effective Date. This Franchise Agreement shall take

effect from the date of its adoption by the Board, and its

acceptance in writing by Grantee.

16. Miscellaneous Provisions.

a. This Franchise Agreement embodies the entire

agreement and understandings between the Board and Grantee and

there are no other agreements or understandings, either oral or

written, with reference to this Franchise Agreement that are not

merged into or superseded by this Franchise Agreement.

b. Any notice or other official document required or

allowed to be given pursuant to this Agreement by either party to

the other shall be in writing and shall be delivered personally, or

by recognized overnight courier or sent by certified United States

mail, postage prepaid, return receipt requested, or by facsimile

transmission with written confirmation.

C. The headings used are for convenience only, and

they shall be disregarded in the construction of this Franchise

Agreement.

d. The drafting of this Franchise Agreement constituted

a joint effort of the Board and Grantee, and in the interpretation

9



hereof it shall be assumed that no part had any more input or

influence than any other. All words, terms, and conditions herein

contained are to be read in concert, each with the other, and a

provision contained under one heading may be considered to be

equally applicable under another heading in the interpretation of

this Franchise Agreement.

e. This Franchise Agreement is solely for the benefit

of the Board and Grantee, and no other causes of action shall

accrue upon or by reason of this Franchise Agreement, to or for the

benefit of any third party, who is not a formal party to this

Franchise Agreement.

f. In the event any term or provision of this Franchise

Agreement is determined by appropriate judicial authority to be

illegal or otherwise invalid, such provision shall be given its

nearest legal meaning or be construed as deleted, as such authority

determines, and the remainder of this Franchise Agreement shall be

construed to remain in full force and effect.

g. In the event of any litigation that arises between

the parties with respect to this Franchise Agreement, the

prevailing party shall be entitled to reasonable attorney fees and

court costs at all trial and appellate levels.

h. This Franchise Agreement may be amended or modified

only if executed in writing by both parties hereto. Grantee may

seek a modification of this Franchise Agreement by filing a

petition with the Board, after which, the Board shall publish

notice and conduct a public hearing on such petition.

10



1. This Franchise Agreement shall be governed by, and

construed and interpreted in accordance with, the laws of the State

of Florida and the United States.

j. This Franchise Agreement shall be binding upon and

inure to the benefit of the Board and Grantee's successors and

* assigns.

11



ADOPTED this 9th day of June, 1998

LEE COUNTY, A political subdivision

of the State of Florida

Charliedteen

Clerk of the Court

r

Ar4

form and

WI tnesses:

1
ci%I di4&

sev gulffranchi8

GULF ENVIRONMENTAL SERVICES, INC.

By:

J. Prnch, P.E.

Pr sident

Attest

By:

to legalApproved as

sufficiency

June , 1998.Accepted this 10th day of

12
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Gulf Environmental Services, Inc. 
19910 S. Tamiami Trail 
Estero, Florida 33928 

(941)498-1000 



TABLE OF CONTENTS 

. . . . . . . . . . . . . . . . . . . . . .  1 TERRITORY SERVED 

2 TECHNICAL TERMS AND ABBREVIATIONS 

RULES AND REGULATIONS INDEX . . . . . . . . . . . . . . . . .  4 

6 RULES AND REGULATIONS 

SERVICE AVAILABILITY POLICY INDEX . . . . . . . . . . . . . .  19 
SERVICE AVAILABILITY POLICY . . . . . . . . . . . . . . . . .  20 

. . . . . . . . . . . . . .  i 
. . . . . . . . . . . . . . . . . . . .  

i 



TERRITORY SERVED 

The territory served is the territory identified in the 
Franchise Agreement entered into between Gulf Environmental 
Services, Inc. i “Service Company“) and Lee County, Florida 
(“County”), a copy of which is available at the Service Company’s 
office. 
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TECHNICAL TERMS AND mBREVIATION5 

1. "ASSISTED LIVING FACILITY" - An institutional class of 
customer licensed by the State of Florida, Agency for Health Care 
Administration pursuant to Chapter 400, Florida Statutes. 

2. "CONNECTION (CAPACITY) FEE" - The capital facility cost 
of the water system Capacity utilized by a new connection, which is 
calculated on an ERU basis. 

3 .  "CONSUMER OR CUSTOMER'' - Any person, firm, association, 
corporation, governmental agency or similar organization, supplied 
with water service by the Service Company. 

4. "CONSUMER'S INSTALLATION" - All pipes, shut-offs, valves, 
fixtures and appliances or apparatus of every kind and nature used 
in connection with, or forming a part of, an installation for 
utilizing water f o r  any purpose, ordinarily located on the 
consumer's side of "Point of Delivery," whether such installation 
is owned by Consumer, or used by Consumer under lease or otherwise. 

5. "COUNTY" - Lee County, a political subdivision of the 
State of Florida. 

6. "EQUIVALENT RESIDENTIAL UNIT ("ERU") - A measure of the 
average daily flow for a single residential unit. 

7 .  "FRANCHISE" - The exclusive franchise granted by the 
County to the Service Company to operate a water supply, treatment, 
and distribution system within the Territory. 

8. "MAIN" - A pipe, conduit, or other facility installed to 
convey water service to individual service lines or to other mains. 

9. "POINT OF DELIVERY" - The point where the Service 
Company's pipes or meters are connected with pipes of the 
Consumer. 

10. "RATE SCHEDULE" - Refers to rates, charges, or fees for 
a particular classification of service, which are subject to change 
from time to time, by approval of the Service Company with the 
consent of the Lee County Board of County Commissioners. 

11. "SERVICE" or "WATER SERVICE" - In addition to all water 
service required by the Consumer, the readiness and ability on the 
part of the Service Company to furnish water service to the 
Consumer. The maintenance by the Service Company of pressure at 
the Point of Delivery, upon request, constitutes the rendering of 
water service, irrespective of whether the Consumer makes any use 
thereof. 
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12. "SERVICE COMPANY" - Gulf Environmental Services, Inc, a 
Florida Not-For-Profit Corporation. 

13. "SERVICE LINES" - The pipes of the Service Company that 
are connected from the Mains to Point of Delivery. 
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RULES AND REGULATIONS 

1. General Information - These Rules and Regulations are a part 
of the rate schedules, applications, and contracts of the 
Service Company and, in the absence of specific written 
agreement to the contrary, apply without modification or 
change to each and every Customer to whom the Service Company 
renders water service. 

If a portion of .these Rules and Regulations are declared 
unconstitutional or void for any reason by any court of 
competent jurisdiction, such decision in no way affects the 
validity of the remaining portions of the Rules and 
Regulations for water service unless such court order or 
decision so directs. 

2. Siqned Application Required - Water service is furnished only 
after (a) an application for service is made, (b) a Utility 
Service or Developer Agreement is entered into, (c) all fees 
and charges are paid, (d) Service Company receives all 
necessary approvals from governmental agencies to provide 
service, (e) Service Company has accepted all on- and off-site 
facilities, and (f) Developer has delivered all instruments, 
documents, and matters required under its Developer Agreement. 
A copy of the application or agreement for water service 
accepted by the Service Company will be furnished to the 
applicant on request. 

The applicant must furnish to the Service Company the correct 
name, street address and lot and block number at which service 
is to be rendered. 

3. Applications By Aqents - Applications for water service 
requested by firms, partnerships, associations, corporations, 
and others must be prepared only by duly authorized parties. 
When water service is rendered under an agreement or 
agreements entered into between the Service Company and an 
agent of the principal, the use of such water service by the 
principal constitutes full and complete ratification by the 
principal of the agreement or agreements entered into between 
agent and the Service Company and under which such water 
service is rendered. 

4. ADDlications For Buildinq Permit - Upon request of Service 
Company by applicant for a permit letter for the purpose of 
obtaining a building permit, the applicant must pay in full 
the charges and fees in effect at that time for the number of 
ERUs/Units as defined by the Service Company's Rules and 
Regulations. 

5. Withholdins Service - The Service Company may withhold or 
discontinue water and/or wastewater service rendered under 
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application made by any member or agent of a household, 
organization or business unless all prior indebtedness to the 
Service Company of such household, organization or business 
for water and/or wastewater service has been paid in full. 
Service may also be discontinued for any violation made by the 
Customer of any rule or regulation set forth in this Tariff. 

6. Extensions - The Service Company may make extensions to its 
existing facilities as may be necessary by one or more Consum- 
ers; provided, however, the extension of service is 
financially feasible for the Service Company. 

7. Limitations of Use - Water service purchased from the Service 
Company may be used by the customer only for the purposes 
specified in the application for water service. The customer 
may not sell or otherwise dispose of water service supplied by 
the Service Company. Water service furnished to the customer 
must be rendered directly to the customer through Service 
Company's individual meter and may not be remetered by the 
customer for the purpose of selling or otherwise disposing of 
water service to lessees, tenants, or others, and under no 
circumstances, may the customer or customer's agent or any 
other individual, association or corporation install meters 
for the purpose of remetering water service. In no case may 
a customer, except with the written consent of the Service 
Company, extend customer's lines across a street, alley, lane, 
court, property line, avenue, or other way in order to furnish 
water service to the adjacent property even though such 
adjacent property may be owned by the customer. In case of 
such an unauthorized extension, remetering, sale or disposi- 
tion of service, the customer's water service will be 
discontinued until such unauthorized extension, remetering, 
sale or disposition of service is discontinued and full 
payment is made to the Service Company for water services, 
calculated on proper classification and rate schedules and 
reimbursement in full made to the Service Company, for all 
extra expenses incurred for clerical work, testing and 
inspections. 

8 .  continuitv of Service - The Service Company will at all times 
use reasonable diligence to provide continuous water service 
and, having used reasonable diligence, i s  not be liable to the 
customer for failure or interruption of continuous water 
service. The Service Company is not liable for any act or 
omission caused directly or indirectly by strikes, labor 
troubles, accidents, litigations, breakdowns, shutdowns for 
emergency repairs or adjustments, acts of sabotage, enemies of 
the United States, Wars, United States, State, Municipal or 
other governmental interference, acts of God or other causes 
beyond its control. With respect to large water users, the 
Service Company has the right to restrict and equalize the 
daily rate of flow for consumption so large water users 
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9 .  

10 

11 

12 

cannot, at peak load time or any other time, interrupt Service 
Company's minimum required supply. 

Termination of Service - At customer's request, Service 
Company will terminate service to a property on a specified 
date. Termination is the permanent end of service to a 
particular location and is distinguished from a 
discontinuation of service, which is temporary in nature as in 
the case of a rental occupancy or a seasonal customer. In the 
event of a termination of service, customer will no longer be 
responsible for payment for service to the property. However, 
such termination of service will result in the forfeiture of 
all fees and charges paid. Any subsequent request for service 
to the same location must be accompanied by payment of a l l  
rates, fees, and charges then in effect. 

T m e  and Maintenance - The customer's pipes, apparatus and 
equipment (a) must be selected, installed, used and maintained 
in accordance with standard practice, (b) must conform with 
the Rules and Regulations of the Service Company, and (c) must 
comply with all Laws and Governmental Regulations applicable 
to same. The Service Company is not responsible for the 
maintenance and operation of the customer's pipes and 
facilities. Consumer agrees further to keep such facilities 
in good repair and to promptly stop all leaks on consumer's 
premises. The customer may not utilize any appliance or 
device that is not properly constructed, controlled and 
protected, or that may adversely affect the water service. 
Service Company reserves the right to discontinue or withhold 
water service to such apparatus or device. 

Chanqe of Customer's Installation - No changes or increases in 
the customer's installation, which will materially affect the 
proper operation of the pipes, mains, or stations of the 
Service Company, may be made without the prior written consent 
of the Service Company. The customer is liable for any charge 
resulting from a violation of this Rule. 

Upon request to increase customer's existing meter size 
without any change to the type or number of ERU/Units being 
served, customer will be charged difference due for the 
Connection Fees, deposits and the cost of labor and materials, 
less the cost of any inventory items restocked. 

Unauthorized Connections - Connections to the Service 
Company's water system for any purpose whatsoever are to be 
made only by employees of the Service Company. Unauthorized 
connections render service subject to immediate discontinuance 
without notice. In such an event, water service will not be 
restored until the unauthorized connections have been removed 
and settlement is made in full for all water service estimated 
by the Service Company to have been used by reason of the 
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unauthorized connection. 

No temporary pipes, nipples or spacers are permitted and under 
no circumstances are connections allowed which may permit 
water to bypass the meter or metering equipment. A party 
illegally connecting to the facilities of Service Company, or 
doing so in violation of Service Company's Rules and 
Regulations, will be charged costs plus expenses and back- 
billed for water used based upon reasonable estimate of 
service taken. 

13. Inspection of Customer's Installation - All customer's water 
service installations or changes will be inspected upon 
completion by a competent authority to ensure that the 
customer's piping, equipment, and devices have been installed 
in accordance with accepted standard practice and such local 
governmental or other rules as may be in effect. Where 
municipal or other governmental inspection is required by 
local Rules and Ordinances, the Service Company will not 
render water service until an inspection has been made and a 
formal notice of approval from the inspecting authority has 
been received by the Service Company. 

The Service Company reserves the right to inspect the 
customer's installation prior to rendering water service and, 
from time to time thereafter, but assumes no responsibility 
whatsoever for any portion thereof. 

14. Meters - All water meters are furnished by, and remain the 
property of, the Service Company. All water meters must be 
accessible and subject to Service Company's control. The 
customer must provide meter space to the Service Company at a 
suitable and readily accessible location. 

15. protection of Service Comwanv's Prowerty - The customer must 
exercise reasonable diligence to protect the Service Company's 
property on the customer's premises and must not knowingly 
permit anyone but the Service Company's agents, or other 
persons authorized by law, to have access to the Service 
Company's pipes and apparatus. 

If any loss or damage to property of the Service Company is 
caused by or arises out of negligence or misuse by the 
customer, the cost of making good such loss or repairing such 
damage must be paid by the customer. 

Access to Premises - The duly authorized agents of the Service 
Company must have access at all reasonable hours to the 
premises of the customer for the purpose of installing, 
maintaining, inspecting or removing Service Company's 
property, reading meters and other purposes incident to 
performance under, or termination of, the Service Company's 

16. 
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agreement with the customer. The Service Company and its 
agents are not liable for trespass in such an event. 

1 7 .  Riqht of Way or Easements - The customer must grant, or cause 
to be granted to the Service Company, and without cost to the 
Service Company, all rights, easements, permits and privileges 
that are necessary for the rendering of water service. 

18. Billinq Periods - Bills for water service will be rendered 
monthly, and are due when rendered, and are considered receiv- 
ed by the customer when delivered or mailed to the service ad- 
dress or some other place mutually agreed upon by Service 
Company and customer. Non-receipt of bills by customer is not 
a release, nor does it diminish the obligation of customer 
with respect to payment thereof. 

Delinquent Bills - Bills are due and payable when rendered and 
are considered delinquent if not paid within ten (10) days 
after Service Company has mailed or presented the bill to the 
Customer for payment. If the Customer is delinquent, the 
Customer will be given a five ( 5 )  working days written notice, 
which may be provided in a subsequent bill, after which if 
payment is not received by Service Company, service will be 
discontinued. 

1 9 .  

2 0 .  Meter Readinqs - All meters are read monthly. If unable to 
obtain a reading, an estimated bill is calculated based on the 
estimate and adjusted when an actual reading is obtained. 

Disconnection for Non-Payment - Field personnel may not accept 
payment from customers when removing meters for non-payment or 
reconnecting service. Customer may avoid meter removal after 
personnel have been dispatched by entering into a verbal or 
written agreement to pay by a mutually agreed upon date the 
amount due including a non-payment trip charge and/or recon- 
nect fees. Failure by the customer to pay the amount due by 
the date specified will result in immediate discontinuance of 
water service. Water service will not be restored until full 
payment is received in Service Company's office, including an 
additional reconnect fee. 

21. 

2 2 .  Payment of Water and Wastewater Service Bills Concurrently - 
When both water and wastewater service are provided by the 
Service Company, payment of any water service bill rendered by 
the Service Company to a customer will not be accepted by the 
Service Company without the simultaneous or concurrent payment 
of any wastewater service bill rendered by the Service 
Company. The Service Company may discontinue both water 
service and wastewater service to the customer's premises for 
non-payment of the water service bill or wast.ewater bill or if 
payment is not made concurrently. The Service Company will 
not reestablish or reconnect water. service or wastewater 
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service until such time as all water and wastewater service 
bills and all charges are paid. No partial payment of any 
bill rendered will be accepted by the Service Company, except 
by agreement with the Service Company. 

2 3 .  Returned Checks - Upon return of a check for insufficient 
funds, customer will be contacted by the most expedient 
method, and given notice to contact Service Company's office 
within 5 days. Upon contact by customer, the check may be 
redeposited (if applicable) or replaced by customer with a 
second check. Either option incurs a service charge as set 
forth below. Upon return of a check for the second time, 
customer is to be notified that restitution must be made 
immediately by cash or money order only, including the service 
charges. Customers failing to respond or make restitution 
will have water and wastewater service disconnected and will 
be charged a violation reconnect fee. Service will not be 
restored until payment in full is received for all charges 
due. 

Check Return Charge - $20.00 or 5% of face value of check, 
whichever is greater. 

24. Chanqe of Occuuancv - When change of occupancy takes place on 
any premises supplied by the Service Company with water 
service, notice must be given to the Service Company not less 
than three ( 3 )  days prior to the date of change by the 
outgoing customer. The outgoing customer remains responsible 
and liable for all water service used on such premises until 
such notice is received and Service Company has had reasonable 
time to discontinue water service. If such notice has not 
been received, the application of a succeeding occupant for 
water service automatically terminates the prior account. 

25. Transfer Fee - Charge for transfer of service to a new owner 
or tenant at an existing service. Existing owners are not 
charged when tenants vacate. Transfer Fee - $35.00 per 
transfer of existing service. 

26. All Water Throuqh Meter - A l l  water received by the customer 
must pass through a Service Company meter. Payment must be 
made for all water passing through the meter, unless the 
Service Company determines the meter to be faulty. 

27. Adiustment of Bills - When a customer has been overcharged or 
undercharged as a result of incorrect application of the rate 
schedules, incorrect reading of the meter, incorrect connec- 
tion of the meter, or other similar reasons, the amount may be 
credited or billed to the customer. 

28 .  Request for Bench Test bv Customer - If the customer requests 
a test of customer's meter, and the meter is found to register 
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in excess of the accuracy limits set forth in this tariff, the 
customer will not be charged for the test; however, if the 
meter registers below the accuracy limit, the Service Company 
will debit customer's account in an amount equal to a service 
charge for conducting the test. 

29. Adjustment of Bills for Meter Error - In meter tests made by 
the Service Company, the accuracy of registration of the meter 
and its performance in service are judged by its average 
error. The average meter error is considered to be the 
average of the errors at the test rate flows. 

30. Meter Accuracy Requirements - All meters used for measuring 
the quantity of water delivered to a customer will be in good 
mechanical condition and adequate in size and design for the 
type of service that they measure. Before being installed for 
the use of the customer, every water meter, whether new, 
repaired, or removed from service for any cause, will be 
adjusted to register within the accuracy limits set forth in 
this tariff: 

ACCURACY LIMITS IN PERCENT 

METER MAXIMUM INTERMEDIATE 
TYPE RATE RATE NEW REPAIRED 

Displacement 98.5-101.5 98.5-101.5 95-101.5 90-101.5 
Current 97-103 97-103 95-103 90-103 
Compound* 97-103 97-103 95-103 90-103 

*The minimum required accuracy for compound meters at any rate 
within the "changeover" range of flows is 85%. 

31. Adjustment of Bills for Fast Meters - Whenever a meter is 
tested and found to register "fast" in excess of the tolerance 
provided in the Meter Accuracy Requirements provision above, 
the utility will refund to the customer the amount billed in 
error for one-half the period since the last test. This 
period will not exceed six ( 6 )  months, except if it can be 
shown that the error was caused by other than customer 
negligence, the date of which can be fixed, the overcharge 
will be computed back to, but not beyond, such date. The 
refund will not include any part of any minimum charge. 

32. Adjustment of Bills for Slow Meters - Whenever a meter is 
tested and found to reqister "slow" in excess of the tolerance 

I 

provided in the MeterAccuracy Requirements provision above, 
the Service Company may bill the customer an amount equal to 
the unbilled error for one-half the period since the last 
test. This period will not exceed six (6) months, except if 
it can be shown that the error was due caused by other than 
customer negligence, the date which can be fixed, the charge 
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may be computed back to, but not beyond, such date, and 
provided further, that if the Service Company has required a 
deposit, the customer may be billed only for that portion of 
the unbilled error that is in excess of the deposit retained 
by the Service Company. 

33. Non-Resister Meters - In the event of a non-register meter, 
the customer may be billed on an estimate based on previous 
bills for similar usage, such estimate to apply only to the 
current billing period. 

Meter Tamperinq - The customer may not willfully alter, tamper 
with, damage, or knowingly suffer to be damaged any meter, 
meter seal, pipe or other apparatus belonging to the Service 
Company with intent to avoid payment for utility service. 

34. 

35. Schedule of User and Miscellaneous Service Charses - The 
following are the Service Company’s Schedules of User and 
Miscellaneous Service Charges, which are subject to change 
upon approval of the Lee County Board of County Commissioners: 

CLASSIFICATION 

USER (CONSUMPTION) CHARGES 

USAGE CHARGE 
(Per 1,000 gal. ) 

Residential 1-6,000 $2.18 
Single Family 6,001-12,000 2.68 

12,001-18,000 3.18 
18,001-Over 4.18 

(Usage applies to each account) 

Multi-Family 1-4,800 2.18 
4,801-9,600 2.68 
9,601-14,400 3.18 
14,401-Over 4.18 

(Usage applies to each unit) 

Recreational 
Vehi c 1 e 1-3,300 2.18 

3,301-6,600 2.68 
6,601-9,900 3.18 
9,901-Over 4.18 

(Usage applies to each lot) 

Commercial 

Irrigation 

1-6,000 2.18 
6,001-12,000 2.68 
12,001-18,000 3.18 
18,001-Over 4.18 

(Usage applies to each ERU) 

1-6.000 2.68 
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6,001-12,000 3.18 
12,001-Over 4.18 

(Usage applies to each ERU) 

MONTHLY SERVICE CHARGES 

Residential $5.95 per acct 
Administrative Fee 2.15 per acct 

Multi-Family 4.75 per unit 
Administrative Fee 2.15 per acct 

Recreational Vehicle 2.40 per lot 
Administrative Fee 2.15 per acct 

Commercial 
Meter Size 

5/8" 
31417 

1 - 1/21' 
1 1' 

2 " 
3 I '  

4 I' 
6 " 
8 '1 

10" 

Irrigation 
Meter Size 

5 / 8 "  
3/41! 

1 - 1/21' 
1 1' 

2 I '  

3 " 
4 I' 
6 'I 
8 " 
10" 

ERU RATIO 
1.00 
1.50 
2.50 
5.00 
8 . 0 0  
16.00 
25.00 
50.00 
80.00 
145.00 

ERU RATIO 
1.00 
1.50 
2.50 
5.00 
8 . 0 0  

16.00 
25.00 
50.00 
8 0 . 0 0  
145.00 

CHARGE 
$ 8.10 
11.00 
16.90 
31.65 
49.30 
96.40 

149.36 
296.50 
473.10 
855.70 

CHARGE 

11.00 
16.90 
31.65 

$ 8.10 

49.30 
96.40 

149.36 
296.50 
473.10 
855.70 

36. Miscellaneous Service Charses - The Service Company charges 
the following miscellaneous service charges. If both water 
and wastewater services are provided, only a single charge is 
appropriate unless circumstances beyond the control of the 
Service Company require multiple actions. 

a. Meter Installation Fees: 

METER SIZE CHARGE 

Page 14 of 24 



5/81' $110 

1 'I 190 
1 1/2" 355 

3/4" 135 

2 1' 510 
3" and above Actual cost 

Charges for larger meter taps are based on estimates of 
actual time and expense. Amounts collected in excess of 
actual costs are credited to the Customer's account or 
refunded, as applicable. Amounts due, caused by 
underestimation, are billed and payable to the Service 
Company within ten (10) days. 

Developer is also responsible for the actual cost of any 
jack and boring expense incurred. 

b. Tap-In (Actual Connection) Charges: 

METER SIZE 
5/a" 

CHARGE 
$395 

3/4" 425 
1 " 455 
1 1/21' 825 
2 " 920 
3" and above Actual cost 

Wastewater Main Tap Charge Actual cost 

Charges for larger meter taps and wastewater main taps 
are based on estimates of actual time and expense. 
Amounts collected in excess of actual costs are credited 
to the Customer's account or refunded, as applicable. 
Amounts due, caused by underestimation, are billed and 
payable to the Service Company within ten (10) days. 

Includes charges for meter rereads and special reads, 
customer requested meter tests, and any specific 
activities in which a trip to the Customer's premises is 
requested by the Customer or required by the Service 
Company. Upon written request of a Customer, the Service 
Company will, without charge, make a field test for the 
accuracy of a water meter in use at the Customer's 
premises; provided, however, the meter has not been 
tested within the past twelve months. 

c. Premises Visit Fee (Trip Charge) - $20 

d. Turn On/Turn Off Charges: 

During Normal 
Workins Hours 

Initiation of Service 
Customer Request $35 
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After Normal 
Workinq Hours 

$ 4 5  



Reconnection of Service 4 0  
(Non-Payment Disconnection) 

55 

e. Plan Review Fees - $45 plus $ 1 5  per additional ERU. 

f. Fire Service Charges: 

Meter Size* 
2 " 
3 I' 
4 " 
6 " 
8 I' 

Yearly Amount 
$ 50 

100  
1 5 0  
3 0 0  
490  

g. Customer Deposit: 
Residential Service 
Metered and Unmetered 
Single-Family 
Multi-Family* 

Recreational Vehicle 
(per dwelling unit) 

(per dwelling unit/lot) 

Commercial Service and 
all non-residential services 

Meter Size 
5 / 8 "  
3 / 4  

1 1 / 2 "  
1 1' 

2 I' 
3 1' 

4 " 
6 " 
8 I' 
10" 

$ 4 5  
3 6  

2 5  

4 5  
6 7  

115 
2 2 5  
3 6 0  
7 2 0  

1 , 1 2 5  
2 , 2 5 0  
3 , 6 0 0  
6 , 5 2 5  

*The multi-family charge is calculated individually based 
on twice the average or anticipated monthly bill of the 
Customer as estimated by the Service Company. 

The deposit amounts listed above are minimum amounts. 
Additional deposit amounts may be required, at the 
discretion of the Service Company, to secure payment of 
current bills. 

The Service Company shall pay interest on customer 
deposits, which shall be made once a year as a credit on 
regular bills or when service is discontinued as a credit 
on final bills. No customer shall recieve interest on 
his or her deposit until a customer relationship and 
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h. 

1. 

I .  

k .  

1. 

m. 

n. 

deposit have been in existence for at least six (6) 
months. At such time, the customer shall be entitled to 
receive interest from the date of the commencement of the 
customer relationship. 

If a residential customer has established a satisfactory 
payment record and has had continuous service for a 
period of 23 months, Service Company shall refund the 
customer's deposit; provided, however, the customer has 
not, during the preceding 12 months: (a) made more'than 
one late payment of a bill, (b) paid a check that was 
returned for insufficient funds, (c) been disconnected 
for non-payment, or (d) at any time tampered with the 
meter or used service in a fraudulent or unathorized 
manner. 

Service Company may retain the deposit of a non- 
residential customer after a continuous service period of 
23 months and shall pay interest on the deposit. 

Service Company may, in its discretion, refund a customer 
deposit prior to the expiration of 2 3  months. 

Usage Reports - $25.00 minimum or $0.15 per meter, 
whichever is greater. 

Inspection Fees - Completion of Construction - $150.00 
plus $ . O S  per linear foot if lines 
are 3 "  or larger 

Warranty Expiration Televising (cleaning) - $.55 
per linear foot 

Fire Flow Test - $40.00 
$25.00 - retest 

Developer Application Fees - not 'to exceed $1000.00 per 
Main Extension Manual 

Connect/Disconnect Construction Meter - $25.00 per 
occurrence 

Labor & Equipment - $40.00 per 1 man crew per hour 
65.00 per 2 man crew per hour 

Reimbursements for Extra Expenses - The consumer shall 
reimburse the Service Company for extra expenses (such as 
for special trips, inspections, additional clerical 
expenses, etc.) incurred by the Service Company on 
account of consumer's violation of the Rules and 
Regulations. The customer will be advised of these 
expenses prior to Service Company rendering service. 
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0 .  Charges no t  specifically referenced in this tariff will 
be billed on an actual cost or hourly basis, or both. 
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SERVICE AVAILABILITY POLICY 

1. 

2 .  

purpose - The Service Company has determined that it is neces- 
sary to set forth a policy for the availability of water 
capacity that will provide a non-discriminatory and equitable 
basis upon which to provide service to future customers and 
plan capital expenditures for facilities expansion. 

Applicability - This policy is applicable throughout the 
service territory of the Service Company. 

3. Aqreement For Service - Service is available from Service 
Company only by entering into a Utility Service Agreement with 
the Service Company and, if the capacity request warrants, a 
Developer Agreement, or both. A standard form Utility Service 
Agreement or Developer Agreement is available at the Service 
Company's office. Such Agreements may be subject to 
modification by Service Company to suit the particular circum- 
stances of service to the applicant. Upon execution of a 
Utility Service Agreement or Developer Agreement, accompanied 
by payment of the appropriate fees and charges set forth in 
this tariff, Service Company will reserve the number of 
connections paid for and will provide service to those units 
pursuant to its rules and regulations upon notification by 
Developer that service is required. 

Non-Transferabilitv - Plant capacity reserved through Customer 
or Developer's payment of fees and charges cannot be assigned, 
transferred, leased, encumbered or disposed of in any manner 
unless, prior to connection, the Customer or Developer has 
obtained the written consent of the Service Company and all 
applicable rates and charges are transferred or paid for the 
new location. Following written notice, Service Company's 
consent to an assignment of capacity in connection with a bona 
fide sale of the property to which the plant capacity reserva- 
tion relates will not be unreasonably withheld. In no 
instance may the Customer or Developer sell or assign plant 
capacity for a consideration that is more than the fees and 
charges actually paid by Customer or Developer to reserve the 
capacity. 

4 .  

5. Letters of Availabilitv - Service Company may issue Letters Of 
Availability of water service to Developers for use in 
obtaining zoning changes and development orders necessary for 
construction on their property. Such letters are not permit 
letters and are not specific reservations of capacity for 
Developer and do not guarantee that capacity will be available 
for Developer's project at any later date. Such a reservation 
can only be made through execution of a Developer's Agreement 
with the Service Company and payment of rates and charges set 
forth in this tariff. A Developer's Agreement is required 
prior to issuing a Permit Letter for the purpose of obtaining 
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a concurrency letter or building permit. 

6 .  Service Availabilitv Payments - In consideration for the 
Service Company providing water service, Developer may be 
required to pay certain costs of making service available, 
including, but not limited to, contributed in cash or in kind 
on-site water distribution systems; payments to defray in 
whole, or in part, the cost of off-site lines and related 
facilities, Meter Installation Fees, Tap-in Fees, and 
Connection Fees. Default in the payment of the charges set 
forth in this tariff will result in a cancellation of reserved 
capacity and forfeiture of monies previously paid to Service 
Company. 

7. Connection (capacitv) Fees - Upon execution of a Utility 
Service or Developer Agreement reserving capacity in the 
system, Developer or Customer must pay a Connection Fee to 
reserve capacity in the water system. The Connection Fee 
represents a capital facility cost of the water system 
utilized by the new connection. It is calculated on an ERU 
basis. Service Company's Connection Fee schedule is as 
follows: 

CLASSIFICATION NO. ERU'S CHARGE 

Residential: 
Single-Family 1.00 

(per dwelling unit) . a0  

lot) .40 

Multi-Family 

Recreational vehicle 
(per dwelling unit/ 

Commercial and 
all Non-Residential 
Services : 

Meter Size 
5/81' 1.00 
3i4" 1.50 
1 1' 2.50 
1 1/21' 5.00 
2 " 8.00 
3 'I 16.00 
4 '1 25.00 
6 " 50.00 
8 " 80.00 
10" 145.00 

$1,020 

816 

408 

1,020 
1,530 
2,550 
5,100 
8,160 
16,320 
25,500 
51,000 
81,600 
147,900 

If a commercial connection serves living units such as hotel, 
motel, or timeshare, etc., with efficiency units that include 
a kitchen or kitchenette or laundry facilities, the Connection 
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Fee is the higher of the fee from the meter size schedule 
above or the number of dwelling units based on the multi- 
family ERU equivalent. 

For developers who (1) entered into a written Developer 
Agreement with Gulf Utility Company, ( 2 )  paid to reserve 
capacity in the water system prior to Service Company becoming 
the service provider, and (3) connect to the water system on 
or before June 30, 1999, the Connection Fees shall be those 
imposed by Gulf Utility Company immediately Drior to S e r v i r p  - - - . - - - ~~ 

Company becoming the service provider. For ail ERUs reserved, 
but for which there is no connection made on or before June 
30, 1999, the Connection Fees are those set forth above. ~ l l  
others must pay the Connection Fees referenced in this tariff. 

8 .  Backflow Preventor - The Service Company requires the 
installation of backflow preventors on connections to 
residential or commercial customers with dual water systems, 
and in such other situations as deemed reasonably necessary by 
the Service Company. Developer is required to install a 
backflow preventor that meets Service Company specifications, 
and is subject to inspection prior to commencement of service. 
At its option, Service Company may elect to install, inspect 
or repair the backflow preventor and Developer or Customer 
will be required to pay the following: 

Meter Size 
3/41' 

Fee 
$ 170.00 

~I ~ 

1 " 2 1 0 . 0 0  
1 - 1/21! 390.00 
2 I' 4 7 0  . O O  
3" and larger equal current cost 

9. Contribution of Lines - Developer may be required to construct 
and contribute to the Service Company on-site facilities, such - .  ~~~ 

as, water distribution lines, and off-site facilities, 
including transmission mains, in order to provide service to 
Developer's property. Contribution of such lines is 
independent of the payment of any charges or fees paid 
pursuant to this tariff. The construction and contribution of 
such lines must meet the minimum specifications of the Service 
Company. 

Prior to Service Company accepting on- and off-site facilities 
and providing service, all such facilities must be conveyed to 
Service Company by a bill of sale, together with perpetual 
rights-of-way and easements for appropriate access to the 
facilities, as well as, Developer providing complete as-built 
drawings for all lines and facilities, together with accurate 
cost records establishing the construction costs of the 
facilities. 
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10. Oblisations of Developer - All contributors and developers 
must furnish to the Service Company accurate information 
regarding matters of engineering, construction of buildings, 
dwellings and proposed densities. Developer must advise 
Service Company of changes in density factors or consumption 
requirements during construction of a project. 

11. Miscellaneous Construction Provisions - Any contractor or 
similar person doing work for the Service Company must first 
show a certificate of insurance acceptable to the Service 
Company. In case of a service size change being requested by 
a Customer regardless of pre-installation, or after installa- 
tion, the Service Company will collect a charge based on the 
actual cost involved. The cost of a change or relocation of 
a service will be based on actual cost to Service Company. 

12. Service to Existinq Subdivisions - In the event Service 
Company receives a request for service from representatives of 
an existing subdivision served by individual wells, Service 
Company will determine availability of capacity for that 
subdivision. The representatives of the subdivision will 
provide all information reasonably necessary for Service 
Company to make such determination. If service is available, 
the subdivision residents (or someone other than Service 
Company) will be responsible for construction of all on-site 
and off-site facilities necessary to serve the subdivision. 
Provision of service by the Service Company is further condi- 
tioned upon payment of all applicable rates and charges as set 
forth in this tariff. Service Company, in its sole 
discretion, will determine whether to accept a subdivision's 
existing distribution system, which may be subject to upgrade 
at the sole discretion of the Service Company, or render 
service pursuant to a master meter, or both, in the case of a 
subdivision system owned and maintained by a homeowner's 
association, developer, or other such similar unit. 

13. Refundable Advances - If Customer's or Developer's on- and 
off-site property that is being contributed to Service Company 
can serve areas other than those of Customer or Developer, 
Service Company may require the facilities to be oversized to 
enable service to additional areas and that the Customer or 
Developer advance the cost of the oversized facilities. Costs 
paid by the Developer over and above the Developer's hydraulic 
share of the on- or off-site facilities may be refunded to the 
Developer in accordance with the terms and conditions of a 
Refundable Advance Agreement with Service Company. Service 
Company shall not be required to refund to Developer any fees 
or charges collected from Customers as a result of Developer's 
contribution toward the cost of constructing the on- or 
off-site facilities. 

In addition to certifying the on- or off-site facilities as 
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complete, the engineer of record must also provide a determi- 
nation of the hydraulic capacity of the facilities and the 
number of connections it 1s capable of serving based upon the 
Service Company's current determination of an Equivalent 
Residential Unit (ERU). On that basis, Service Company will 
establish a refundable advance charge per ERU and Service 
Company will agree to collect and refund same to Developer 
upon payment of such charges by subsequent customers obtaining 
service through the on- or off-site facilities. Unless 
otherwise agreed to by Service Company, no refundable advance 
treatment will be available to Developer constructing lines 
and appurtenant facilities less than six (6) inches in 
diameter. Service Company may limit the life of the 
Refundable Advance Agreement to a term of not more than seven 
( 7 )  years, after which time a portion of the refund not made 
to the Developer will be retained by the Service Company. In 
no event shall a Developer recover an amount greater than the 
difference between the capitalized cost of such improvements 
and the Developer's own hydraulic share of such improvement. 
The Service Company will not include any interest upon the 
refund of the Developer's advance. 

Service Company will be paid an administrative fee of 
for processing the refundable advance payments forthe benefit 
of Developer. 

14. Time of Payment - It is the policy of the Florida Department 
of Environmental Protection ("DEP") to reduce the capacity 
available in Service Company's water and sewer systems upon 
issuance of a DEP Collection and/or Distribution System Permit 
(or its equivalent) to construct an on-site system that will 
receive treatment capacity from Service Company. DEP reduces 
Service Company's uncommitted capacity by the total number of 
ERU's that can be served by the on-site system approved in the 
Permit ("Permit Capacity") . This DEP policy prevents Service 
Company from committing the Permit Capacity to other develop- 
ers and customers, regardless of an immediate need and 
willingness to pay for such capacity. 

In an effort to fairly allocate plant capacity, it is Service 
Company's policy to require Developer to enter into a Develop- 
er Agreement concurrent with Service Company signing off on 
Developer's Permit Application, and to require payment of all 
charges related to the Permit Capacity committed to Developer 
at that time. This requirement is intended to avoid a situa- 
tion in which developers who have npt paid service avail- 
ability charges tie up capacity to the exclusion of customers 
with an immediate need and ability to pay. 
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TERRITORY SERVED 

The territory served is the territory identified in the 
Franchise Agreement entered into between Gulf Environmental 
Services, Inc. ("Service Company") and Lee County, Florida 
("County"), a copy of which is available at the Service Company's 
office. 
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TECHNICAL TERMS AND ABBREVIATIONS 

1. "ASSISTED LIVING FACILITY" - An institutional class of 
customer licensed by the State of Florida, Agency for Health Care 
Administration pursuant to Chapter 400, Florida Statutes. 

2 .  "CONNECTION (CAPACITY) FEE" - The capital facility cost 
of the wastewater system capacity utilized by a new connection, 
which is calculated on an ERU basis. 

3. "CONSUMER OR CUSTOMER" - Any person, firm, association, 
corporation, governmental agency or similar organization, supplied 
with wastewater service by the Service Company. 

4. "CONSUMER'S INSTALLATION" - All pipes, shut-offs, valves, 
fixtures and appliances or apparatus of every kind and nature used 
in connection with, or forming a part of, an installation for 
utilizing wastewater for any purpose, ordinarily located on the 
consumer's side of "Point of Delivery," whether such installation 
is owned by Consumer, or used by Consumer under lease or otherwise. 

5. 'ICOUNTY" - Lee County, a political subdivision of the 
State of Florida. 

6 .  "EQUIVALENT RESIDENTIAL UNIT ("ERU") - A measure of the 
average daily flow for a single residential unit. 

7. "FRANCHISE" - The exclusive franchise granted by the 
County to the Service Company to operate a wastewater collection, 
treatment, and disposal system within the Territory. 

a. "MAIN" - A pipe, conduit, or other facility installed to 
convey water service to individual service lines or to other mains. 

9 .  "POINT OF DELIVERY" - The point where the Service 
Company's pipes or meters are connected with pipes of the 
Consumer. 

lo. "RATE SCHEDULE" - Refers to rates, charges, or fees for 
a particular classification of service, which are subject to change 
from time to time, by approval of the Service Company with the 
consent of the Lee County Board of County Commissioners. 

11. "SERVICE" or "WASTEWATER SERVICE" - In addition to all 
wastewater service required by the Consumer, the readiness and 
ability on the part of the Service Company to furnish wastewater 
service to the Consumer. The maintenance by the Service Company of 
pressure at the Point of Delivery, upon request, constitutes the 
rendering of wastewater service, irrespective of whether the 
Consumer makes any use thereof. 

Page 2 of 21 



12. "SERVICE COMPANY" - Gulf Environmental Services, Inc, a 
Florida Not-For-Profit Corporation. 

13. "SERVICE LINES" - The pipes of the Service Company that 
are connected from t h e  Mains to Point of Delivery. 
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RULES AND REGULATIONS 

1. General 1nfo"tion - These Rules and Regulations are a part 
of the rate schedules, applications, and contracts of the 
Service Company and, in the absence of specific written 
agreement to the contrary, apply without modification or 
change to each and every Customer to whom the Service Company 
renders wastewater service. 

If a portion of these Rules and Regulations are declared 
unconstitutional or void for any reason by any court of 
competent jurisdiction, such decision in no way affects the 
validity of the remaining portions of the Rules and 
Regulations for wastewater service unless such court order or 
decision so directs. 

2 .  Sisned Application Required - Wastewater service is furnished 
only after (a) an application for service is made, (b) a 
Utility Service or Developer Agreement is entered into, (c) 
all fees and charges are paid, (d) Service Company receives 
all necessary approvals from governmental agencies to provide 
service, (e) Service Company has accepted all on- and off-site 
facilities, and (f) Developer has delivered all instruments, 
documents, and matters required under its Developer Agreement. 
A copy of the application or agreement for wastewater service 
accepted by the Service Company will be furnished to the 
applicant on request. 

The applicant must furnish to the Service Company the correct 
name, street address and lot and block number at which service 
is to be rendered. 

3 .  Applications By Asents - Applications for wastewater service 
requested by firms, partnerships, associations, corporations, 
and others must be prepared only by duly authorized parties. 
When wastewater service is rendered under an agreement or 
agreements entered into between the Service Company and an 
agent of the principal, the use of such wastewater service by 
the principal constitutes full and complete ratification by 
the principal of the agreement or agreements entered into 
between agent and the Service Company and under which such 
wastewater service is rendered. 

4. ApDlications For Buildins Permit - Upon request of Service 
Company by applicant for a permit letter for the purpose of 
obtaining a building permit, the applicant must pay in full 
the charges and fees in effect at that time for the number of 
ERUs/Units as defined by the Service Company's Rules and 
Regulations. 

5. Withholdinq Service - The Service Company may withhold or 
discontinue water and/or wastewastewater service rendered 
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under application made by any member or agent of a household, 
organization or business unless all prior indebtedness to the 
Service Company of such household, organization or business 
for wastewater and/or wastewastewater service has been paid in 
full. Service may also be discontinued for any violation made 
by the Customer of any rule or regulation set forth in this 
Tariff . 

6 .  Extensions - The Service Company may make extensions to its 
existing facilities as may be necessary by one or more Consum- 
ers; provided, however, the extension of service is 
financially feasible for the Service Company. 

7. Limitations of Use - Wastewater service purchased from the 
Service Company may be used by the customer only for the pur- 
poses specified in the application for wastewater service. 
The customer may not sell or otherwise dispose of wastewater 
service supplied by the Service Company. Wastewater service 
furnished to the customer must be rendered directly to the 
customer through Service Company's individual meter and may 
not be remetered by the customer for the purpose of selling or 
otherwise disposing of wastewater service to lessees, tenants, 
or others, and under no circumstances, may the customer or 
customer's agent or any other individual, association or 
corporation install meters for the purpose of remetering 
wastewater service. In no case may a customer, except with 
the written consent of the Service Company, extend customer's 
lines across a street, alley, lane, court, property line, 
avenue, or other way in order to furnish wastewater service to 
the adjacent property even though such adjacent property may 
be owned by the customer. In case of such an unauthorized 
extension, remetering, sale or disposition of service, the 
customer's wastewater service will be discontinued until such 
unauthorized extension, remetering, sale or disposition of 
service is discontinued and full payment is made to the 
service company for wastewater services, calculated on proper 
classification and rate schedules and reimbursement in full 
made to the Service Company, for all extra expenses incurred 
for clerical work, testing and inspections. 

8 .  Continuity of Service - The Service Company will at all times 
use reasonable diligence to provide continuous wastewater 
service and, having used reasonable diligence, is not be 
liable to the customer for failure or interruption of 
continuous wastewater service. The Service Company is not 
liable for any act or omission caused directly or indirectly 
by strikes, labor troubles, accidents, litigations, 
breakdowns, shutdowns for emergency repairs or adjustments, 
acts of sabotage, enemies of the United States, Wars, United 
States, State, Municipal or other governmental interference, 
acts of God or other causes beyond its control. 
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10 

11 

12 

Termination of Service - At customer's request, Service 
Company will terminate service to a property on a specified 
date. Termination is the permanent end of service to a 
particular location and is distinguished from a 
discontinuation of service, which is temporary in nature as in 
the case of a rental occupancy or a seasonal customer. In the 
event of a termination Of service, customer will no longer be 
responsible for payment for service to the property. However, 
such termination of service will result in the forfeiture of 
all fees and charges paid. Any subsequent request for service 
to the same location must be accompanied by payment of all 
rates, fees, and charges then in effect. 

TyDe and Maintenance - The customer's pipes, apparatus and 
equipment (a) must be selected, installed, used and maintained 
in accordance with standard practice, (b) must conform with 
the Rules and Regulations of the Service Company, and (c) must 
comply with all Laws and Governmental Regulations applicable 
to same. The Service Company is not responsible for the 
maintenance and operation of the customer's pipes and 
facilities. Consumer agrees further to keep such facilities 
in good repair and to promptly stop all leaks on consumer's 
premises. The customer may not utilize any appliance or 
device that is not properly constructed, controlled and 
protected, or that may adversely affect the wastewater 
service. Service Company reserves the right to discontinue or 
withhold wastewater service to such apparatus or device. 

Chanqe of Customer's Installation - No changes or increases in 
the customer's installation, which will materially affect the 
proper operation of the pipes, mains, or stations of the 
Service Company, may be made without the prior written consent 
of the Service Company. The customer is liable for any charge 
resulting from a violation of this Rule. 

Upon request to increase customer's existing meter size 
without any change to the type or number of ERU/Units being 
served, customer will be charged difference due for the 
Connection Fees, deposits and the cost of labor and materials, 
less the cost of any inventory items restocked. 

Unauthorized Connections - Connections to the Service 
Companyls wastewater system for any purpose whatsoever are to 
be made only by employees of the Service Company. 
Unauthorized connections render service subject to immediate 
discontinuance without notice. In such an event, wastewater 
service will not be restored until the unauthorized connec- 
tions have been removed and settlement is made in full for all 
wastewater service estimated by the Service Company to have 
been used by reason of the unauthorized connection. 

A party illegally connecting to the facilities of Service 
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Company, or doing So in violation of Service Company's Rules 
and Regulations, will be charged costs p l u s  expenses and back- 
billed for wastewater used based upon reasonable estimate of 
service taken. 

13. Insoection Of Customer's Installation - All customer,s 
wastewater Service installations or changes will be inspected 
upon completion by a competent authority to ensure that the 
customer's piping, equipment, and devices have been installed 
in accordance with accepted standard practice and such local 
governmental or other rules as may be in effect. Where 
municipal or other governmental inspection is required by 
local Rules and Ordinances, the Service Company will not 
render wastewater service until an inspection has been made 
and a formal notice of approval from the inspecting authority 
has been received by the Service Company. 

The Service Company reserves the right to inspect the 
customer's installation prior to rendering wastewater service 
and, from time to time thereafter, but assumes no 
responsibility whatsoever for any portion thereof. 

14. Protection of Service Company's Property - The customer must 
exercise reasonable diligence to protect the Service Company's 
property on the customer's premises and must not knowingly 
permit anyone but the Service Company's agents, or other 
persons authorized by law, to have access to the Service 
Company's pipes and apparatus. 

If any loss or damage to property of the Service Company is 
caused by or arises out of negligence or misuse by the 
customer, the cost of making good such loss or repairing such 
damage must be paid by the customer. 

15. Access to Premises - The duly authorized agents of the Service 
Company must have access at all reasonable hours to the 
premises of the customer for the purpose of installing, 
maintaining, inspecting or removing Service Company's 
property, reading meters and other purposes incident to 
performance under, or termination of, the Service Company's 
agreement with the customer. The Service Company and its 
agents are not liable for trespass in such an event. 

16. Riqht of Way or Easements - The customer must grant, or cause 
to be granted to the Service Company, and without cost to the 
Service Company, all rights, easements, permits and privileges 
that are necessary €or the rendering of wastewater service. 

17. Billinq Periods - Bills for wastewater service will be ren- 
dered monthly, and are due when rendered, and are considered 
received by the customer when delivered or mailed to the ser- 
vice address or some other place mutually agreed upon by 
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19. 

2 0 .  

21, 

Service Company and customer. Non-receipt of bills by CUS- 
tomer is not a release, nor does it diminish the obligation of 
customer with respect to payment thereof. 

Delinquent Bills - Bills are due and payable when rendered and 
are considered delinquent if not paid within ten (io) days 
after Service Company has mailed or presented the bill to the 
Customer for payment. If the Customer is delinquent, the 
Customer will be given a five (5) working days written notice, 
which may be provided in a subsequent bill, after which if 
payment is not received by Service Company, service will be 
discontinued. 

Disconnection for Non-Payment - Field personnel may not accept 
payment from customers when removing meters for non-payment or 
reconnecting service. Customer may avoid meter removal after 
personnel have been dispatched by entering into a verbal or 
written agreement to pay by a mutually agreed upon date the 
amount due including a non-payment trip charge and/or recon- 
nect fees. Failure by the customer to pay the amount due by 
the date specified will result in immediate discontinuance of 
wastewater service. Wastewater service will not be restored 
until full payment is received in Service Company’s office, 
including an additional reconnect fee. 

Payment of Wastewater and Wastewastewater Service Bills 
Concurrently - When both wastewater and wastewastewater 
service are provided by the Service Company, payment of any 
wastewater service bill rendered by the Service Company to a 
customer will not be accepted by the Service Company without 
the simultaneous or concurrent payment of any water service 
bill rendered by the Service Company. The Service Company may 
discontinue both wastewater service and water service to the 
customer’s premises for non-payment of the wastewater service 
bill or water bill or if payment is not made concurrently. 
The Service Company will not reestablish or reconnect 
wastewater service or water service until such time as all 
wastewater and water service bills and all charges are paid. 
NO partial payment of any bill rendered will be accepted by 
the Service Company, except by agreement with the Service 
Company. 

Returned Checks - Upon return of a check for insufficient 
funds, customer will be contacted by the most expedient 
method, and given notice to contact Service Company‘s office 
within 5 days. Upon contact by customer, the check may be 
redeposited (if applicable) or replaced by customer with a 
second check. Either option incurs a service charge as set 
forth below. Upon return of a check for the second time, 
customer is to be notified that restitution must be made 
immediately by cash or money order only, including the service 
charges. Customers failing to respond or make restitution 
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will have wastewater and water service disconnected and will 
be charged a violation reconnect fee. Service will not be 
restored until payment in full is received for all charges 
due. 

Check Return Charge - $20.00 or 5% of face value of check, 
whichever is greater. 

Chanqe of OccuDancY - When change of occupancy takes place on 
any premises supplied by the Service Company with wastewater 
service, notice must be given to the Service Company not less 
than three ( 3 )  days prior to the date of change by the 
outgoing customer. The outgoing customer remains responsible 
and liable for all wastewater service used on such premises 
until such notice is received and Service Company has had 
reasonable time to discontinue wastewater service. If such 
notice has not been received, the application of a succeeding 
occupant for wastewater service automatically terminates the 
prior account. 

Transfer Fee - Charge for transfer of service to a new owner 
or tenant at an existing service. Existing owners are not 
charged when tenants vacate. Transfer Fee - $35.00 per 
transfer of existing service. 

Adjustment of Bills - When a customer has been overcharged or 
undercharged as a result of incorrect application of the rate 
schedules, incorrect reading of the meter, incorrect connec- 
tion of the meter, or other similar reasons, the amount may be 
credited or billed to the customer. 

Schedule of User and Miscellaneous Service Charqes - The 
following are the Service Company's Schedules of User and 
Miscellaneous Service Charges, which are subject to change 
upon approval of the Lee County Board of County Commissioners: 

CLASS IF I CATION 

USER (USAGE) CHARGES 

MAXIMUM MONTHLY USAGE BILLED CHARGE 
(Per 1.000 sal. 

(Metered) 
Residential 
Multi-Family 
Recreational Vehicle 
Combined Residential 
MH Prorated 
RV Prorated 
Comb. Res. Prorated 

1-12.000 

I 

(Usage applies to all 
units served by meter) 
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3.52 commercial (All usage) 

(Unme t ered) 
Residential 
Multi-Family 
Recreational Vehicle 
Comb. Res. (master meter) 
MH Prorated 
Comb. Res. (prv. water 
source) 

Commercial 

(Per month per unit) 
flat rate 15.84 

12.67 
6.34 
12.67 
12.67 

Comb Res. Prorated 
(Metered and unmetered) 

15.84 
(Based upon estimate 
of wastewater 
discharges and the 
above charge per 1,000 
g a l l o n s  f o r  
commercial) 

15.84 

Reclaimed Effluent Water: 
Unless otherwise agreed in writing between Service Company and 
Developer, the following rate applies: $.17 per 1,000 gallons 

MONTHLY SERVICE CHARGES 

Residential $9.20 per acct 
Administrative Fee 2.95 per acct 

Multi-Family 7.35 per unit 
Administrative Fee 2.95 per acct 

Recreational Vehicle 3.70 per lot 
Administrative Fee 2.95 per acct 

Combined Residential 
(master meter ) 9.20 per unit 
Administrative Fee 2.95 per acct 

MH Prorated 1.47 per unit (10/1/97-9/30/98) 

Recreational Vehicle 

Administrative Fee 2.95 per acct 

Prorated .74 per unit (10/1/97-9/30/98) 
Administrative Fee 2.95 per acct 

Combined Residential 
(master meter ) 9.20 per unit 
Administrative Fee 2.95 per acct 

Combined Residential 

Page 12 of 21 



prorated 1 . 8 4  per unit ( 1 0 / 1 / 9 7 - 9 / 3 0 / 9 8 )  
Administrative Fee 2 . 9 5  per acct 

commercial 
Meter Size 

518 ’ ’  
34401 

1 - 1 / 2 ” 
1 ” 

2 I’ 
3 ” 
4 ” 
6 I’ 
8 ” 

10“ 

ERU RATIO 
1 . 0 0  
1 . 5 0  
2 . 5 0  
5 . 0 0  
8 . 0 0  

1 6 . 0 0  
2 5 . 0 0  
5 0 . 0 0  
8 0 . 0 0  

1 4 5 . 0 0  

CHARGE 
$ 1 2 . 1 5  

1 6 . 7 5  
2 5 . 9 5  
4 9 . 0 0  
1 6 . 6 5  

1 5 0 . 3 0  
2 3 3 . 2 0  
4 6 3 . 4 5  
7 3 9 . 7 0  

1 , 3 3 8 . 3 5  

2 6 .  Miscellaneous Service Charqes - The Service Company charges 
the following miscellaneous service charges. If both water 
and wastewastewater services are provided, only a single 
charge is appropriate unless circumstances beyond the control 
of the Service Company require multiple actions. 

a. Premises Visit Fee (Trip Charge) - $20  
Includes charges for meter rereads and special reads, 
customer requested meter tests, and any specific 
activities in which a trip to the Customer’s premises is 
requested by the Customer or required by the Service 
Company. Upon written request of a Customer, the Service 
Company will, without charge, make a field test for the 
accuracy of a wastewater meter in use at the Customer‘s 
premises; provided, however, the meter has not been 
tested within the past twelve months. 

b. Turn On/Turn Off Charges: 

During Normal After Normal 
Workinq Hours Workinq Hours 

Initiation of Service 

Reconnection of Service 4 0  55 
Customer Request $ 3 5  $ 4 5  

(Non-Payment Disconnection) 

c. Plan Review Fees - $45 plus $ 1 5  per additional ERU. 

d. Customer Deposit 
Residential Service 
Metered and Unmetered 
Single-Family 
Multi-Family* 

Recreational Vehicle 
(per dwelling unit) 

$ 4 5  
3 6  

25 

Page 13 of 2 1  



(per dwelling unit/lot) 

Commercial Service and 
all non-residential services 

Meter Size 
5/8" 
3j4 
1 " 

2 " 
3 " 
4 
6 " 
8 'I 
10" 

1 1 / 2 "  

45 
6 7  

115 
2 2 5  
360  
7 2 0  

1,125 
2 ,250  
3 ,600 
6 ,525 

*The multi-family charge is calculated individually based 
on twice the average or anticipated monthly bill of the 
Customer as estimated by the Service Company. 

The deposit amounts listed above are minimum amounts. 
Additional deposit amounts may be required, at the 
discretion of the Service Company, to secure payment of 
current bills. 

The Service Company shall pay interest on customer 
deposits, which shall be made once a year as a credit on 
regular bills or when service is discontinued as a credit 
on final bills. No customer shall recieve interest on 
his or her deposit until a customer relationship and 
deposit have been in existence for at least six (6) 
months. At such time, the customer shall be entitled to 
receive interest from the date of the commencement of the 
customer relationship. 

If a residential customer has established a satisfactory 
payment record and has had continuous service for a 
period of 23  months, Service Company shall refund the 
customer's deposit; provided, however, the customer has 
not, during the preceding 1 2  months: (a) made more than 
one late payment of a bill, (b) paid a check that was 
returned for insufficient funds, (c) been disconnected 
for non-payment, or (d) at any time tampered with the 
meter or used service in a fraudulent or unathorized 
manner. 

Service Company may retain the deposit of a non- 
residential customer after a continuous service period of 
23  months and shall pay interest on the deposit. 

Service Company may, in its discretion, refund a customer 
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deposit prior to the expiration of 23 months. 

e. Usage Reports - $25.00 minimum or $0.15 per meter, 
whichever is greater. 

f. Inspection Fees - Completion of Construction - $150.00 
plus $ . 0 5  per linear foot if lines 
are 3" or larger 

Warranty Expiration Televising (cleaning) - $ . 5 5  
per linear foot 

g. Developer Application Fees - not to exceed $1000.00 per 

h. Connect/Disconnect Construction Meter - $25.00 per 

Main Extension Manual 

occurrence 

i. Labor & Equipment - $40.00 per 1 man crew per hour 
65.00 per 2 man crew per hour 

j. Reimbursements for Extra Expenses - The consumer shall 
reimburse the Service Company for extra expenses (such as 
for special trips, inspections, additional clerical 
expenses, etc.) incurred by the Service Company on 
account of consumer's violation of the Rules and 
Regulations. The customer will be advised of these 
expenses prior to Service Company rendering service. 

k. Charges not specifically referenced in this tariff will 
be billed on an actual cost or hourly basis, or both. 
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SERVICE AVAILABILITY POLICY 

1, purpose - The Service Company has determined that it is neces- 
sary to set forth a policy for the availability of wastewater 
capacity that will provide a non-discriminatory and equitable 
basis upon which to provide service to future customers and 
plan capital expenditures for facilities expansion. 

2 .  Auulicability - This policy is applicable throughout the 
service territory of the Service Company. 

3. Agreement For Service - Service is available from Service 
Company only by entering into a Utility Service Agreement with 
the Service Company and, if the capacity request warrants, a 
Developer Agreement, or both. A standard formutility Service 
Agreement or Developer Agreement is available at the Service 
Company’s office. Such Agreements may be subject to 
modification by Service Company to suit the particular circum- 
stances of service to the applicant. Upon execution of a 
Utility Service Agreement or Developer Agreement, accompanied 
by payment of the appropriate fees and charges set forth in 
this tariff, Service Company will reserve the number of 
connections paid for and will provide service to those units 
pursuant to its rules and regulations upon notification by 
Developer that service is required. 

Non-Transferability - Plant capacity reserved through Customer 
or Developer’s payment of fees and charges cannot be assigned, 
transferred, leased, encumbered or disposed of in any manner 
unless, prior to connection, the Customer or Developer has 
obtained the written consent,of the Service Company and all 
applicable rates and charges are transferred or paid for the 
new location. Following written notice, Service Company’s 
consent to an assignment of capacity in connection with a bona 
fide sale of the property to which the plant capacity reserva- 
tion relates will not be unreasonably withheld. In no 
instance may the Customer or Developer sell or assign plant 
capacity for a consideration that is more than the fees and 
charges actually paid by Customer or Developer to reserve the 
capacity. 

Letters of Availability - Service Company may issue Letters Of 
Availability of wastewater service to Developers for use in 
obtaining zoning changes and development orders necessary for 
construction on their property. Such letters are not permit 
letters and are not specific reservations of capacity for 
Developer and do not guarantee that capacity will be available 
for Developer’s project at any later date. Such a reservation 
can only be made through execution of a Developer’s Agreement 
with the Service Company and payment of rates and charges set 
forth in this tariff. A Developer’s Agreement is required 
prior to issuing a Permit Letter for the purpose of obtaining 

4 .  

5 .  
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a concurrency letter or building permit. 

6 .  Service Availabilitv Payments - In consideration for the 
Service Company providing wastewater service, Developer may be 
required to pay certain costs of making service available, 
including, but not limited to, contributed in cash or in kind 
on-site wastewater collection systems; payments to defray in 
whole, or in part, the cost of off-site lines and related 
facilities, Meter Installation Fees, Tap-in Fees, and 
Connection Fees. Default in the payment of the charges set 
forth in this tariff will result in a cancellation of reserved 
capacity and forfeiture of monies previously paid to Service 
Company. 

7 .  Connection (Capacitv) Fees - Upon execution of a Utility 
Service or Developer Agreement reserving capacity in the 
system, Developer or Customer must pay a Connection Fee to 
reserve capacity in the wastewater system. The Connection Fee 
represents a capital facility cost of the wastewater system 
utilized by the new connection. It is calculated on an ERU 
basis. Service Company's Connection Fee schedule is as 
follows : 

CLASSIFICATION 

Residential: 
Single-Family 
Multi-Family 

Recreational vehicle 
(per dwelling unit) 

(per dwelling unit/ 
lot) 

Commercial and 
all Non-Residential 
Services : 

Meter Size 
5/53'' 
3 / 4 "  

1 1/21' 
1 " 

2 'I 
3 
4 " 
6 " 
8 " 
10" 

NO. ERU'S 

1.00 

. a 0  

. 4 0  

1 . 0 0  
1 . 5 0  
2 . 5 0  
5 . 0 0  
8 . 0 0  

1 6 . 0 0  
2 5 . 0 0  
5 0 . 0 0  
8 0 . 0 0  

1 4 5 . 0 0  

CHARGE 

$ 1 ,460 

1 , 1 6 8  

584 

1 , 4 6 0  
2 , 1 9 0  
3 , 6 5 0  
7 , 3 0 0  

1 1 , 6 8 0  
2 3 , 3 6 0  
3 6 , 5 0 0  
7 3 , 0 0 0  

116 ,800  
211,700 

If a commercial connection serves living units such as hotel, 
motel, or timeshare, etc., with efficiency units that include 
a kitchen or kitchenette or laundry facilities, the Connection 
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Fee is the higher of the fee from the meter size schedule 
above or the number of dwelling units based on the multi- 
family ERU equivalent. 

For developers who (1) entered into a written Developer 
Agreement with Gulf Utility Company, (2) paid to reserve 
capacity in the wastewater system prior to Service Company 
becoming the service provider, and (3) connect to the 
wastewater system on or before June 30, 1999, the Connection 
Fees shall be those imposed by Gulf Utility Company 
immediately prior to Service Company becoming the service 
provider. For all ERUs reserved, but for which there is no 
connection made on or before June 30, 1999, the Connection 
Fees are those set forth above. All others must pay the 
Connection Fees referenced in this tariff. 

8 .  Backflow Preventor - The Service Company requires the 
installation of backflow preventors on connections to 
residential or commercial customers with dual wastewater 
systems, and in such other situations as deemed reasonably 
necessary by the Service Company. Developer is required to 
install a backflow preventor that meets Service Company 
specifications, and is subject to inspection prior to 
commencement of service. At its option, Service Company may 
elect to install, inspect or repair the backflow preventor and 
Developer or Customer will be required to pay the following: 

Meter Size Fee 
3/41' $ 170.00 
1 " 2 1 0 . 0 0  
1-1/2" 390.00 
2 It 470 .00  
3 "  and larger equal current cost 

9. Contribution of Lines - Developer may be required to construct 
and contribute to the Service Company on-site facilities, such 
as, wastewater collection lines, and off-site facilities, 
including lift stations and transmission mains in order to 
provide service to Developer's property. Contribution of such 
lines is independent of the payment of any charges or fees 
paid pursuant to this tariff. The construction and 
contribution of such lines must meet the minimum specifi- 
cations of the Service Company. 

Prior to Service Company accepting on- and off-site facilities 
and providing service, all such facilities must be conveyed to 
Service Company by a bill of sale, together with perpetual 
rights-of-way and easements for appropriate access to the 
facilities, as well as, Developer providing complete as-built 
drawings for all lines and facilities, together with accurate 
cost records establishing the construction costs of the 
facilities. 
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10 

11 

12 

13 

Obliqations of Developer - All contributors and developers 
must furnish to the Service Company accurate information 
regarding matters of engineering, construction of buildings, 
dwellings and proposed densities. Developer must advise 
Service Company of changes in density factors or consumption 
requirements during construction of a project. 

Miscellaneous Construction Provisions - Any contractor or 
similar person doing work for the Service Company must first 
show a certificate of insurance acceptable to the Service. 
Company. In case of a service size change being requested by 
a Customer regardless of pre-installation, or after installa- 
tion, the Service Company will collect a charge based on the 
actual cost involved. The cost of a change or relocation of 
a service will be based on actual cost to Service Company. 

Service to Existins Subdivisions - In the event Service 
Company receives a request for service from representatives of 
an existing subdivision served by other means, Service Company 
will determine availability of capacity for that subdivision. 
The representatives of the subdivision will provide all 
information reasonably necessary for Service Company to make 
such determination. If service is available, the subdivision 
residents (or someone other than Service Company) will be 

facilities necessary to serve the subdivision. Provision of , 
service by the Service Company is further conditioned upon 
payment of all applicable rates and charges as set forth in 
this tariff. Service Company, in its sole discretion, will 
determine whether to accept a subdivision's existing 
collection system, which may be subject to upgrade at the sole 
discretion of the Service Company, or render service pursuant 
to a master meter, or both, in the case of a subdivision 
system owned and maintained by a homeowner's association, 
developer, or other such similar unit. 

Refundable Advances - If Customer's or Developer's on- and 
off-site property that is being contributed to Service Company 
can serve areas other than those of Customer or Developer, 
Service Company may require the facilities to be oversized to 
enable service to additional areas and that the Customer or 
Developer advance the cost of the oversized facilities. Costs 
paid by the Developer over and above the Developer's hydraulic 
share of the on- or off-site facilities may be refunded to the 
Developer in accordance with the terms and conditions of a 
Refundable Advance Agreement with Service Company. Service 
Company shall not be required to refund to Developer any fees 
or charges collected from Customers as a result of Developer's 
contribution toward the cost of constructing the on- or 
off-site facilities. 

In addition to certifying the on- or off-site facilities as 

responsible for construction of all on-site and off-site I 
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complete, the engineer of record must also provide a determi- 
nation of the hydraulic capacity of the facilities and the 
number of connections it is capable of serving based upon the 
Service Company's current determination of an Equivalent 
Residential Unit (ERU). On that basis, Service Company will 
establish a refundable advance charge per ERU and Service 
Company will agree to collect and refund same to Developer 
upon payment of such charges by subsequent customers obtaining 
service through the on- or off-site facilities. Unless 
otherwise agreed to by Service Company, no refundable advance 
treatment will be available to Developer constructing lines 
and appurtenant facilities less than six (6) inches in 
diameter . Service Company may limit the life of the 
Refundable Advance Agreement to a term of not more than seven 
(7) years, after which time a portion of the refund not made 
to the Developer will be retained by the Service Company. In 
no event shall a Developer recover an amount greater than the 
difference between the capitalized cost of such improvements 
and the Developer's own hydraulic share of such improvement. 
The Service Company will not include any interest upon the 
refund of the Developer's advance. 

Service Company will be paid an administrative fee of 
for processing the refundable advance payments for the benefit 
of Developer. 

14. Time of Payment - It is the policy of the Florida Department 
of Environmental Protection ("DEP") to reduce the capacity 
available in Service Company's water and sewer systems upon 
issuance of a DEP Collection and/or Distribution System Permit 
(or its equivalent) to construct an on-site system that will 
receive treatment capacity from Service Company. DEP reduces 
Service Company's uncommitted capacity by the total number of 
ERU's that can be served by the on-site system approved in the 
Permit ("Permit Capacity") . This DEP policy prevents Service 
Company from committing the Permit Capacity to other develop- 
ers and customers, regardless of an immediate need and 
willingness to pay for such capacity. 

In an effort to fairly allocate plant capacity, it is Service 
Company's policy to require Developer to enter into a Develop- 
er Agreement concurrent with Service Company signing off on 
Developer's Permit Application, and to require payment of all 
charges related to the Permit Capacity committed to Developer 
at that time. This requirement is intended to avoid a situa- 
tion in which developers who have not paid service avail- 
ability charges tie up capacity to the exclusion of customers 
with an immediate need and ability to pay. 
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APPENDIX C 

STANDARD FORM 
DEVELOPER AGREEMENT 

- EXHIBIT "D" - 



WATER AND WASTEWATER SERVICE AGREEMENT 

THIS AGREEMENT, made as of this __ day of 
19 , between , a  

, its successors and assigns ("Developer"), and 
GULF ENVIRONMENTAL SERVICES, INC., a Florida not-for-profit 
corporation ('tUtility") . 

RECITALS 

The purpose of this Agreement is to set forth in detail the 
(i) terms and conditions under which Utility will extend and 
provide water and waste water service to Developer's Property (as 
hereinafter defined) known as [project name], and (ii) obligations 
and requirements of each party, with respect to the installation 
and maintenance of certain facilities. 

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

1. Definitions. For the purpose of this Agreement, the 
following terms shall have the following meanings: 

a. Active Connection - A physical connection to 
Utility's wastewater and/or water system at the Point of Delivery, 
whether or not service is currently being provided. 

b. CIAC - The amount or item of money, services, or 
property received by Utility, from Developer, any portion of which 
is provided at no cost to Utility, which represents an addition or 
transfer to the capital of the Utility, and which is utilized to 
offset the acquisition, improvement, or construction costs of the 
Utility's property, facilities, or equipment used to provide 
service to the Property. 

c. Connection (Capacitv) Charses - Payment made to the 
Utility for the cost of reserving capacity in the Utility System. 

d. Customer Installation - All facilities on the 
customer's side of the Point of Delivery. 

e. - ERU - With respect to water service, 250 gallons per 

f. Governmental Asency - Any governmental or quasi- 
governmental authority that exercises jurisdiction over or 
regulates the Utility and its operation, the construction and use 
of the Off-Site and On-Site Facilities and the Property and any 
improvements that may be constructed thereon. 

day. With respect to sewer service, 250 gallons per day. 

g. Meter Installation Fee - The amount charged for 
installing the water measuring device at the Point of Delivery, 
including materials and labor required. 



h. Off-Site Facilities - The water transmission mains 
and facilities, including but not limited to valves, 
pumps and chlorination-units, and sewer collection trunks, mains 
and facilities, including, but not limited to, manholes, 
forcemains, and sewage pumping stations, the purpose of which is to 
provide water and sewer service to the Property and elsewhere, if 
any, to be constructed by Developer in accordance with the terms of 
this Agreement. 

. i. On-Site Facilities - The water distribution system 
and/or sewage collection system that is to be located wholly within 
the Property to be constructed by Developer in accordance with the 
terms and conditions of this Agreement. If Off-Site Facilities 
cross the Property via an easement, the On-Site Facilities shall 
mean the water distribution system or sewage collection system that 
is located on the Property, exclusive of the Off-Site Facilities. 

j . Plans and Specifications - The engineering plans and 
the specifications of materials to be used and method of 
construction for the Off-Site and On-Site Facilities prepared by a 
licensed Florida engineer in compliance with all applicable laws, 
codes, rules, regulations and the Utility’s prescribed standards 
and general construction specifications. 

k. Point of Delivery - The point of delivery of service 
where the pipes or meters of Utility are connected with the pipes 
of a consumer. The Point of Delivery shall be at the boundary line 
of the Property as indicated in the applicable Lee County Division 
of Transportation Utility Application. 

1. - Phase - That part of the Property which is being or 
is to be developed as a unit by Developer. 

m. Property - The land described in Exhibit A attached 
hereto and made a part hereof, or any Phase thereof when 
applicable. 

n. TaD-In Charse - The charge for the actual physical 
connection to the Utility System. 

0 .  Treatment Facilitv - Facilities owned by the Utility 
for production, treatment and storage of water or the treatment and 
disposal of sewage. 

p. Tmes of Properties: 

(1) Sinsle Family Residential - A one family 
dwelling unit constructed on its own lot and not connected to any 
other dwelling. 

( 2 )  Duplex - One building containing two 
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attached living units each having kitchen and bathroom facilities. 

( 3 )  TriDleX - One building containing three 
attached living units each having kitchen and bathroom facilities. 

( 4 )  Townhouse - A series of attached one or two 
story dwelling units numbering more than three such units in a row 
each having kitchen and bathroom facilities. Townhouses of two 
stories are distinguished from apartments in that the first and 
.second story of the townhouse comprise one living unit. 

(5) Multiple Familv - A building containing more 
than three units within a structure of one or more stories. 
Multiple Family includes rental, cooperative or condominium form of 
occupancy. 

(6) Commercial-Residential - All property devoted 
to commercial use where the intended use contemplates a temporary 
residency in the building. This includes, but is not limited to, 
hospitals, nursing homes, hotels, motels, boarding schools or other 
purpose which contemplates that the public will be in residence on 
the property either of a semi-permanent or transitory nature. 

( 7 )  Commercial - All property devoted to 
industrial, business, educational or other categories not covered 
by another Type of Property. 

2 .  Developer's Grant of Riqhts and Privileqes. 

a. Developer grants and gives to Utility, its 
successors and assigns, the following rights, privileges and 
easements: 

(1) The exclusive right or privilege to furnish 
potable water and sewage collection service to the Property and to 
all buildings constructed thereon and to all occupants thereof. 

( 2 )  The exclusive right, privilege and easement to 
reconstruct, own, maintain and operate the Off-Site and On-Site 
Facilities in, under, upon, over and across the present and future 
streets, roads, terraces, alleys, easements, reserved utility 
strips and utility sites, and any public place as provided and 
dedicated to public use in the record plats of the Property, or as 
otherwise provided for in agreements, dedications, or grants made 
otherwise and independent of the recorded plats in accordance with 
this Agreement. 

b. The foregoing grants include the necessary easements 
and rights of ingress and egress to any part of the Property, which 
shall be for such period of time as Utility or its successors or 
assigns shall require such rights, privileges or easements for the 
reconstruction, ownership, maintenance, operation or expansion of 
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the off-Site and On-Site Facilities. In the event Utility, after 
Final Acceptance (as defined in paragraph 4 ) ,  is required or 
desires to relocate and install any of the Off-Site and On-Site 
Facilities in lands within or without the Property lying outside 
the rights of way, streets and easement areas described above, then 
Developer shall grant to or obtain for the Utility, without cost or 
pxnpnse to Utility, the necessary easement or easements for such I - - - ~  _ _ _  
relocation and installation. 

3 .  Representations, Warranties, Covenants and Asreements of 
Developer represents and warrants to and covenants and 

a. Developer is the owner in fee simple of the 
Property. 

The execution, delivery and performance by Developer 
of this Agreement are within its authorized powers and have been 
duly authorized by all requisite action. 

Developer intends to develop the Property in phases 
having Types of Properties and requiring water and sewage 
collection service as indicated on Exhibit B attached hereto and 
made a part hereof. 

d. In order to implement the grants to Utility 
specified in .paragraph 2 ,  Developer, prior to commencing 
construction of the On-Site Facilities, shall, by appropriate 
instrument recorded among the public records of Lee County, 
Florida, subject the Property to the following covenants and 
restrictions, as a covenant running with the land: 

DeveloDer. 
agrees with Utility as follows: 

b. 

c. 

Gulf Environmental Services, Inc., or its 
successors or assigns ("Company"), has the sole and 
exclusive right to provide all water distribution 
and sewage collection facilities and service to the 
Property described in Exhibit "A" and to any 
property to which water and waste water service is 
actually rendered by Company. All occupants of any 
residence, building, unit or improvement erected or 
located on the Property, and all subsequent or 
future owners or purchasers of the Property, or any 
portion thereof, shall receive such services from 
the Company, and shall pay for the same in 
accordance with the Company's rate schedules from 
time to time in effect as approved by the Board of 
Commissioners of Lee County, Florida; and, all 
occupants of any residence, building, unit or 
improvement erected or located on the Property, and 
all subsequent or future owners or purchasers of 
the Property, or any portion thereof, agree, by 
occupying any premises on the Property, or by 
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recording any deed of conveyance with respect to 
the Property, that they will not construct, dig, 
build or otherwise make available nor use such 
service from any source other than that provided by 
Company. 

e. Developer, at its cost and expense, has or shall 
cause to be prepared the Plans and Specifications, which shall be 
reviewed and be subject to the approval of Utility prior to 
commencement of construction. If there is more than one Phase, the 
plans and Specifications may be limited to each of the Phases of 
the Developer’s contemplated development of the Property; however, 
each Phase shall conform to Developer‘s master plan for development 
of the Property which has been previously submitted to Utility with 
Developer’s application for service. 

f. After approval of the Plans and Specifications by 
Utility and upon receipt by Developer of all permits, licenses and 
approvals of the applicable Governmental Agencies, including the 
Florida Department of Environmental Protection, Developer shall 
cause the construction of all Off-Site and On-Site Facilities 
needed in order to provide water and/or wastewater service to the 
Property, which shall be constructed by a duly licensed Florida 
contractor at Developer‘s cost and expense in accordance with the 
Plans and Specifications, the terms of this Agreement, and the 
applicable laws and governmental rules and regulations. Further, 
such Off-Site Facilities shall be oversized by Developer, if 
required by Utility, in order to accommodate Utility’s overall 
master plan or to otherwise achieve such economies of scale as may 
be required to service other properties within the Service Area of 
Utility. Utility may, at its sole election, grant to Developer a 
Refundable Advance Agreement in order to assist Developer in the 
partial recovery of the cost of such oversizing. Developer shall 
maintain complete and accurate records concerning the construction 
and cost of the On-Site and Off-Site Facilities including labor and 
materials, supervision and engineering and other expenses, and 
shall provide the original cost to the Utility prior to Final 
Acceptance. 

g. During the construction of the Off-Site and On-Site 
Facilities and prior to Final Acceptance, Utility shall have the 
right to inspect such construction to determine compliance with the 
Plans and Specifications. Utility shall be entitled to perform 
standard tests for pressure, exfiltration, line and grade, and all 
other normal engineering tests to determine that the system has 
been installed in accordance with the Plans and Specifications and 
good engineering practices. Modifications of approved Plans and 
Specifications shall be by written change order prepared by 
Developer’s engineer and shall be submitted to Utility for 
approval. 

h. Developer has paid Utility an advance deposit of $ 
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to reimburse Utility for its additional costs, 
including engineering, administrative, inspection and legal costs, 
incurred in the execution and performance of this Agreement. For 
each subsequent Phase, if any, Developer, prior to commencing 
development, shall pay an additional advance deposit in an amount 
estimated by Utility to cover such costs. Concurrently with Final 
Acceptance of each Phase the actual amount of such costs shall be 
determined by Utility and any additional amount shall be paid 
forthwith to Utility by Developer or unused portion of the deposit 
refunded to Developer. 

i. Developer at its sole cost and expense shall 
transfer and convey to Utility, all of its right, title and 
interest to the Off-Site and On-Site Facilities, free and clear of 
all liens and encumbrances, and such conveyance shall take effect 
without further action upon the Final Acceptance. As evidence of 
such transfer and conveyance, and prior to the rendering of service 
by Utility, Developer shall, (i) convey the Off-Site and On-Site 
Facilities to Utility by bill of sale, and (ii) convey or cause to 
be conveyed to Utility, all easements and/or rights-of-way required 
by Utility covering areas in which Off-Site and On-Site Facilities 
are located by recordable instrument free and clear of all liens 
and encumbrances and matters of record. All grants of easements or 
rights-of-way shall be accompanied by an owner’s title policy to 
Utility, insuring Utility’s ownership of such easements and rights- 
of-way subject only to such exceptions consented to by Utility. 
Concurrently with the delivery of the bill of sale, Developer shall 
deliver to Utility final lien waivers and complete and satisfactory 
evidence of the direct cost of construction of the Off-Site and On- 
Site Facilities, and Utility shall have the right to inspect 
Developer‘s books and records in order to confirm and verify such 
costs. 

j. Subject to the provisions of paragraph 6, and in 
addition to the transfer of the Off-Site and On-Site Facilities by 
Developer to Utility as CIAC in accordance with paragraph 3 ,  
Developer shall pay to Utility the following sums as CIAC: 

A total Of $ shall be paid to Utility 
concurrently with the execution of this Agreement as a 
Connection Fee for the reservation of capacity for the 
total water and waste water ERU’s to be furnished in the 
first Phase of the Property. $ of the Connection 
Fee shall be for the reservation of water ERUs 
and $ of the Connection Fee shall be for the 
reservation of waste water ERUs. As Developer 
commences development of each subsequent Phase, if any, 
and provided Utility has unreserved capacity available, 
Developer shall pay to Utility Connection Fees for water 
and wastewater service then in effect for the total 
amount of ERU’s required for such phase. Developer 
expressly acknowledges and agrees that the Connection 
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Fees are for reservations of capacity, that the 
Connection Fees are non-refundable upon Utility’s 
reservation of capacity, and that the Connection Fees do 
not reflect the total amount of charges and fees for 
which Developer may be liable. The additional charges 
and fees, including the Meter Installation Fee and Tap-In 
(Actual Connection) Charge, will be determined at the 
time when the customer connection is made and the 
customer (other than the Developer or its agents or 
subcontractors) begins to take service. . 

k. Receipt of CIAC by Utility is not intended to, nor 
shall it be construed as, a waiver by Utility of any of its rates, 
rate schedules or rules and regulations, and their enforcement 
shall not be affected in any manner whatsoever by Developer making 
the contribution. Utility shall not be obligated to refund to 
Developer, any portion of the value of the CIAC for any reason 
whatsoever, nor shall Utility pay any interest or rate of interest 
upon the CIAC. Neither Developer nor any person or other entity 
holding any of the Property by, through, or under Developer, or 
otherwise, shall have any present or future right, title, claim or 
interest in and to the CIAC or to any of the facilities and 
properties of Utility, and all prohibitions applicable to Developer 
with respect to no refund of contributions and no interest payment 
on the CIAC, are applicable to all persons or entities. Any user 
or consumer of water and sewer service is not entitled to offset 
any bill or bills rendered by Utility for such services against the 
CIAC. Developer shall not be entitled to offset the CIAC against 
any claim or claims of Utility. 

1. Prior to Utility furnishing water or sewage service, 
Developer, or any individual customer, shall be required to pay the 
applicable Connection Fee, Meter Installation Fee, and Tap-In 
Charge. Developer may install the water meter boxes on a 
consumer‘s land at its own expense; provided, however, that such 
boxes are set to grade and otherwise installed as required by 
Utility. 

m, Unless Utility, at its sole discretion, elects to 
make the customer connection, responsibility for connecting the 
Customer Installation to the lines of Utility at the Point of 
Delivery is the Developer’s, or an entity other than Utility, and 
as to such connections, it is agreed that: 

(1) A l l  Customer Installation connections must be 
inspected by Utility before backfilling and covering of any pipes; 

( 2 )  The type of pipe for Customer Installations 
shall be first specified by Utility; 

(3) Notice to Utility requesting an inspection of 
a Customer Installation connection, and the meter box, if installed 
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by Developer, 
and the inspection will be made within twenty-four ( 2 4 )  hours; 

is to be given by either the plumber or Developer, 

( 4 )  If the Developer does not comply with the 
foregoing inspection procedures, Utility may refuse service to a 
connection that has not been inspected. 

(5) The costs or expenses of constructing all 
customer Installations and all costs and expenses of operating, 
repairing and maintaining any Customer Installation shall be that 
of Developer or an entity other than Utility. 

n. All Off-Site and On-Site Facilities shall at all 
times remain in the sole, complete and exclusive ownership of 
utility, its successors and assigns, and used or held for use by 
Utility in connection for providing water and sewage service to its 
customers, and any person or entity owning any part of the Property 
or any of the Types of Properties constructed or located thereon, 
shall not have any right, title, claim or interest in and to Off- 
Site and On-Site Facilities, or any part of them, for any purpose, 
including the furnishing of water and sewage services to other 
persons or entities located within or beyond the limits of the 
Property. 

0 .  Developer shall not engage in the business or 
businesses of providing water and sewage service to the Property 
during the period of time Utility, its successors and assigns, 
provides water and sewage service to the Property. The parties 
intend that Utility shall have the sole and exclusive right and 
privilege to provide water and sewage service to the Property and 
to the occupants of each residence building or unit constructed 
thereon. 

p. By its execution of this Agreement, Developer 
indemnifies and holds Utility, its successors and assigns, harmless 
from and against all losses, damages, claims and costs arising out 
of (i) the relocation and installation by Utility of the Off-Site 
and On-Site Facilities, or any part thereof, not installed 
completely within the applicable easements and rights of way and 
(ii) any and all defects, including materials and installation, in 
the Off-Site and On-Site Facilities that are discovered within a 
period of one (1) year following the date of Final Acceptance. 
Developer shall provide Utility with a surety bond, issued by a 
company acceptable to Utility, undertaking to maintain the Off-Site 
and On-Site Facilities in good condition and working order for a 
period of one (1) year following Final Acceptance. Until Final 
Acceptance, Deveioper shali maintain and be responsible for and 
make any repairs or replacements to the Off-Site and On-Site 
Facilities. If Developer fails to maintain and make such repairs 
and replacements in a timely fashion, Utility may, at its option, 
undertake such action as it deems necessary, and the Developer 
shall reimburse Utility forthwith upon demand for any cost it 
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incurs in taking such action. 

q. Developer acknowledges that it has received, and has 
had the opportunity to become fully familiar with, the terms and 
conditions of Utility's Water and Wastewater Tariffs and Service 
Availability Policy, which are available for inspection at 
Utility's office during normal working hours. Developer shall at 
all times comply with the provisions of Utility's Tariffs and 
Service Availa.bility Policies. 

r. Developer acknowledges that notwithstanding any 
other provision herein to the contrary, and notwithstanding 
Utility's acknowledgement that the Property may be developed in 
Phases, all water and/or sewage service planned in subsequent 
phases is subject to Utility's availability of unreserved capacity 
at the time of development of any subsequent phases and that 
Utility is under no obligation to provide such water and/or sewage 
service until such time as Utility has been paid the applicable 
Connection Fees for any such subsequent Phase and such available 
capacity has been confirmed to Utility by the applicable 
Governmental Agencies, including the Florida Department of 
Environmental Protection. 

s .  In the event the Property or any part thereof is 
used as a restaurant, hospital, nursing home or any other use 
involving commercial kitchen facilities, or any other use requiring 
the utilization of a Grease Trap (as hereinafter defined), 
Developer shall include as part of the Off-Site or On-Site 
Facilities, as appropriate, such grease interceptors or grease 
traps (a "Grease Trap") as may be required by Utility or by 
applicable law, codes, rules, regulations and standards pertaining 
thereto, including, without limitation, the rules and regulations 
promulgated by the Lee County Division of Environmental Protection 
Services as the same may from time to time be amended (the "Grease 
Trap Rules"). Provisions for a Grease Trap shall be included in 
the Plans and Specifications and shall call for such size, capacity 
and other specifications as are required by the Grease Trap R u l e s  
and any requirements of Utility and the applicable Governmental 
Agencies. Developer shall obtain the necessary permits for the 
Grease Trap and shall operate and maintain the same in accordance 
with the Grease Trap Rules and any requirements of Utility and the 
applicable Governmental Agencies. Developer shall furnish Utility 
with copies of all permits, maintenance schedules and service 
invoices that Developer is required to provide under the Grease 
Trap Rules. Utility shall have the right, but not the obligation, 
to inspect and test any Grease Trap in order to ensure Developer's 
compliance with the terms hereof. Developer's obligations and 
Utility's rights hereunder with respect to any Grease Trap shall 
apply even if such Grease Trap is a part of the On-Site Facilities 
and such On-Site Facilities are not required to be dedicated and 
transferred to Utility pursuant to paragraph 3 hereof. Developer 
indemnifies and holds harmless Utility from and against any and all 
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liability, cost, expenses and fees, including attorneys' fees and 
costs, arising or resulting from Developer's failure to install and 
adequately maintain a Grease Trap including, without limitation, 
any costs or expenses resulting or arising from damage to Utility's 
sewage system lines, lift stations and plant facilities caused by 
grease, oil, fats, prohibited solvents or any other materials 
entering into or coming in contact with such lines, lift stations 
and plant facilities because of Developer's failure to adhere to 
the provisions hereof. 

t. In the event Developer installs private fire lines 
in or about the Property, Developer shall so advise Utility and 
shall construct such fire lines in accordance with the requirements 
of all Governmental Agencies. All of such fire lines shall remain 
the property of Developer and Developer shall be solely responsible 
for the construction, use, maintenance, repair and replacement of 
the same. Utility assumes no responsibility whatsoever for the 
condition or quality of Developer's private fire lines or for the 
adequacy of the flow thereof. In addition, Utility shall be paid 
for service to such private fire lines in accordance with Utility's 
tariff, as such tariff may from time to time be amended or 
modified. In connection herewith, Developer shall install and 
maintain a fire system connection sized to the meter relating to 
such fire lines in accordance with Utility's requirements. The 
fire system connection shall remain the Developer's property. 

4. Final Acceutance. Final acceptance ("Final Acceptance") 
of the Off-Site and On-Site Facilities (or such part thereof as 
will serve a Phase) by Utility shall occur upon satisfaction of all 
of the following: 

a. Completion of construction of the Off-Site and On- 
Site Facilities in accordance with the Plans and Specifications. 

b. Delivery to Utility of four (4) complete sets of as 
built Plans and Specifications certified by Developer's engineer. 

c. Delivery to Utility of survey, or surveys, prepared 
and sealed by a registered Florida surveyor, showing (i) the final 
locations of all easements and conveyances of land to be granted 
Utility, and (ii) with specificity, the location of the Off-Site 
and On-Site Facilities within such easements and the Property. 

d. Completion of all engineering tests and evaluations 
have been completed to the satisfaction of Utility. 

e. Service to be provided by Utility for a minimum of 
one bona fide customer other than Developer, its contractor, or 
agent. 

f. Developer assigning to Utility ail warranties it has 
obtained from its contractors, suppliers and materialmen with 
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respect to the construction of the Off-Site and On-Site Facilities 
and materials used therein. 

g. Delivery to Utility of the title evidence and lien 

5 .  Conditions to Utility's Obliaation. Utility shall not be 
obligated to perform under this Agreement unless all of the 
following conditions precedent to its obligation have been 
satisfied: 

a. Developer's representations andwarranties contained 

waivers referenced in paragraph 3 hereof. 

in this Agreement are true and correct in all respects. 

b. Developer shall have fully performed in all respects 
its covenants and agreements contained in this Agreement. 

c. Receipt by Utility of all necessary approvals and 
authorizations from the applicable Governmental Agencies to provide 
water and sewer service to the Property and to use the Off-Site and 
On-Site Facilities for such purposes. If the Property is not 
within Utility's service area, Utility may, at its election and at 
the cost and expense of Developer, obtain the necessary and proper 
applications, in which event (i) Utility agrees that it will 
diligently make the necessary and proper applications to all 
applicable Governmental Agencies, but shall not be liable in any 
manner for the failure to obtain the same, and (ii) Developer 
agrees to cooperate with Utility in its effort to obtain the 
requisite approvals and will prepare and deliver such information, 
instruments and other matters needed by Utility with respect of 
making such applications. 

d. Final Acceptance has occurred. 

e. Delivery by Developer to Utility of all instruments, 
documents and other matters required under this Agreement, 
including, but not limited to, the bill of sale, easements, deeds, 
the policies and evidence of costs specified in paragraph 3. 

f. Payment to Utility by Developer of all fees and 
other sums due and payable under this Agreement. 

6 .  Riqhts, Covenants and Aqreements of Utility. Upon 
payment of the Connection Fee pursuant to paragraph 3, Utility 
hereby reserves the necessary plant capacity to provide Developer 
with service specified in paragraph 3 for the applicable Phase for 
which payment has been made, with such reservation commencing from 
the date of payment and continuing for a period of eighteen (18) 
months thereafter. Upon satisfaction of all of the conditions 
precedent to Utility's obligations under this Agreement (or 
Utility's waiver thereof), and provided an Event of Default (as 
defined in paragraph 7 )  has not occurred, Utility, subject to its 



Water and Wastewater Tariffs and the following terms and 
conditions, shall furnish water and/or sewer service to the 
property and to each Phase thereof, if any, in an amount not to 
exceed the aggregate number of ERU's and for the Types of 
Properties and uses specified in paragraph 3: 

a. The rate to be charged Developer, its successors and 
assigns, and individual consumers for water and sewer service shall 
be those in effect at the time of customer connection and then 
existing in the tariff of Utility as approved by the applicable 
Governmental Agencies; provided, however, that Utility, its 
successors and assigns, may establish, amend or revise, from time 
to time thereafter, and enforce, modified rates for such service 
subject to approval, if required, of the applicable Governmental 
Agencies. 

b. Utility may establish, amend'or revise from time to 
time hereafter, and enforce, rules and regulations concerning water 
and sewer service to the Property subject to the approval, if 
required, of the applicable Governmental Agencies. 

c. Notwithstanding anything in this Agreement to the 
contrary, Utility may from time to time hereafter authorize an 
increase in the amount Utility may collect for Connection Fees for 
each ERU to be provided to the Property, in which event, the unpaid 
portion of such charges paid as a Connection Fee shall be adjusted 
to reflect such increase in an amount equal to the ERU's reserved 
by this Agreement but not furnished to a consumer at the time of 
increase. Any increase shall be paid by Developer to Utility 
within fifteen (15) days of notice to Developer of such increase. 

d. Developer, its successors or assigns, shall have the 
right to grant non-exclusive easements to other persons, firms or 
corporations to provide the Property with utility services other 
than water and sewer service, provided such easements do not 
interfere with the easements, rights and privileges granted 
Utility . 

e. Provided Utility has available unreserved capacity, 
when Utility has received payment of the applicable Connection Fee 
for each Phase, Utility agrees to complete that part of DEP Form 
17-1.205(a), or its equivalent, as related to the reservation of 
capacity under this Agreement for such Phase. It is understood and 
agreed, however, that while such capacity may be reserved, Utility 
is obligated to provide such service only in accordance with the 
terms of this Agreement. 

7. Event of Default. The term "Event of Default" as used in 
this Agreement shall mean the occurrence from time to time of any 
one or more of the following: 

a. Developer's failure to timely perform the covenants 
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and agreements contained in this Agreement. 

b. If any of Developer's representations or warranties 
contained in this Agreement are not true and correct. 

c. Developer's failure to commence construction of the 
Off-Site and On-Site Facilities within (L- ) months from 
the date of Utility's approval of the Plans and Specifications. 

d. If Final Acceptance for the first Phase fails to 
occur within (- i months from the date of this 
Agreement or, with respect to any subsequent Phase, fails to occur 
within (- ) months from the date of Utility's 
approval of the Plans and Specifications for such Phase. 

e. If Utility is not providing either water or sewer 
service to the Phase for which service was reserved equal to __ 
ERU's within (- ) months from the date of Final 
Acceptance for such Phase.. 

f. If Developer shall voluntarily be adjudicated a 
bankrupt or insolvent; seek, allow or consent to the appointment of 
a receiver or trustee for itself or for all or any part of its 
property, file a petition seeking relief under the bankruptcy or 
similar laws of the United States, or any state of competent 
jurisdiction; make a general assignment for the benefit of 
creditors; or admit in writing its inability to pay its debts as 
they mature. 

g. If a court of competent jurisdiction shall enter an 
order or judgment of decree appointing without the consent of the 
Developer, a receiver or trustee for the Developer, or for all or 
any part of the property of the Developer or approving a petition 
filed against the Developer seeking relief under the bankruptcy or 
other similar laws of the United States or any state or any other 
jurisdiction and such order, judgment or decree shall remain in 
force undischarged and unstayed for a period of thirty (30) days. 
Upon the occurrence of an Event of Default, Utility, in addition to 
any other remedy it may have, may at its option refuse to provide 
water and/or sewer service to the Property beyond service already 
being rendered to individual customers (other than the Developer or 
its agents or subcontractorsi and to any of the Types of Properties 
therein and terminate this Agreement by written notice thereof to 
Developer, except as may be otherwise provided in the rules and 
regulations of the Governmental Agencies in effect from time to 
time. In addition to all other remedies Utility may have, 
including a suit for damages and/or equitable relief, upon an Event 
of Default it shall be entitled to retain 'the amounts received 
under this Agreement and any other sums paid or payable hereunder 
and to sell all or a portion of the capacity reserved hereunder 
without obligation, at any time, to provide alternate or substitute 
capacity. 



8 .  Force Majeure. Utility shall not be liable or 
responsible to Developer by reason of the failure or inability of 
Utility to take any action it is required to take or to comply with 
the obligations imposed hereby or for any injury to Developer, 
which failure. inability or injury is caused by force majeure. The 
term "force majeure" as employed herein shall mean Acts of God; 
strikes, lockouts, or other industrial disturbances; acts of public 
enemies, wars, blockades, riots, acts of Armed Forces; epidemics; 
breakdown of or damage to machinery, pumps, or pipelines, 
landslides, earthquakes, f i r e s ,  storms, floods or washouts; 
arrests, title disputes, or other litigation; withdrawal of 
governmental approval or permits or restraints or moratoriums 
imposed by a Governmental Agency; civil disturbances; explosions; 
inability to obtain necessary materials, supplies, labor or permits 
whether due to existing or future rules, regulations, orders, laws, 
or proclamations either federal, state or county, civil or 
military; adoption of new or modification of existing rules by a 
Governmental Agency; or by any other causes, whether or not of the 
same kind as enumerated herein, not within the sole control of 
Utility and which by exercise of due diligence Utility is unable to 
overcome. 

9. Miscellaneous. 

a. This Agreemenc shall be effective and its terms and 
conditions binding on the parties unless (i) Utility receives a 
notice of disapproval from the 3oard of County Commissioners of Lee 
County, Florida, in which ever!'_ this Agreement shall be null and 
void, or (ii) the Board of County Commissioners of Lee County, 
Florida requires any modificacions or amendments of the terms of 
this Agreement, in which ever.t this Agreement shall, at the option 
of Utility, be null and void or 3e modified or amended accordingly. 

b. This Agreement shall be binding upon and shall inure 
to the benefit of Developer, Utility and their respective assigns 
and successors by merger, consolidation or conveyance. This 
Agreement shall not be sold, conveyed, assigned, transferred or 
otherwise disposed of by Developer without the prior written 
consent of Utility first having been obtained. 

c. Until further written notice by either party to the 
other, all notices provided for herein shall be in writing and 
delivered by U.S. certified mall, and if to Developer, at: 

and if to Utility, at: 

Gulf Environmental Services, Inc. 
19910 S .  Tamiami Trail 
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Estero, Florida 33928 
Attention: Mr. J.W. French 

President 

d. This Agreement supersedes all previous agreements or 
representations, either verbal or written, heretofore in effect 
between Developer and Utility, made with respect to the matters 
herein contained. No additions, alterations or variations of the 
terms of this Agreement shall be valid, nor can provisions of this 
Agreement be waived by either party, unless such additions, 
alterations, variations or waivers are expressed in writing and 
duly signed by both parties. 

e. In the event either the Utility or Developer 
enforces this Agreement by Court proceedings or otherwise, then the 
prevailing party shall be entitled to recover from the other party 
all costs incurred, including reasonable attorneys' fees. 

f. All of Developer's representations and warranties 
and the obligation of Utility to fully perform all of its covenants 
in this Agreement shall survive and continue subsequent to Utility 
providing water and sewer service in accordance with the terms of 
this Agreement. 

g. If the Property is developed in Phases the terms and 
conditions of this Agreement shall apply with respect of each such 
Phase. 

h. Any failure by either party to insist upon the 
strict performance by the other party of any of the terms and 
provisions of this Agreement shall not be deemed to be a waiver of 
any of the terms or provisions of this Agreement and such party 
failing to require such strict performance shall have the right 
thereafter to insist upon strict performance by the other party of 
any and all of them. 

i. The use of any gender shall include all other 
The singular shall include the plural and the plural the genders. 

singular where the context so requires or admits. 

j. The paragraph headings contained in this Agreement 
are for reference only and shall not in any way affect the meaning, 
content or interpretation hereof. 

k. This Agreement may be executed in separate 
counterpart copies and so long as each party executes separate 
counterpart copies or the same copies, this Agreement shall become 
binding and enforceable as a contract. 

1. All instruments, documents and other matters which 
Developer is obligated to deliver to Utility shall be in form and 
substance satisfactory to Utility and its counsel. 
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m. In no event shall Utility be obligated to provide 
water and/or sewer service to the Property in excess of the amounts 
and for the Types of Properties other than as set forth in 
paragraph 3 .  In the event that all or part of the Property, as a 
result of a zoning or density change, requires additional water 
and/or sewer service or facilities to provide service to the 
Property, new plans and specifications shall be prepared by 
Developer, or its assigns or successors, to be approved by Utility 
and a new agreement negotiated and executed prior to granting 
additional capacity or the installation of the additional 
facilities. Any new agreement shall be executed prior to the 
development of all or parts of the Property and shall be in 
accordance with Utility's tariff in effect at the time of the 
execution of the new agreement. 

IN WITNESS WHEREOF, Developer and Utility have executed and 
delivered this Agreement as of the day and year first above 
writ ten. 

Signed, sealed and delivered 
in the presence of: 

[DEVELOPER NAME] 

BY 
Name : Name : 

Its 

GULF ENVIRONMENTAL SERVICES, INC 

Name : 
BY 
Name: J.W. French 
Its President 

Name : 

STATE OF FLORIDA 

COUNTY OF 

The foreqoinq instrument was acknowledged before me this - 



[title] of rdeveloDer1, on behalf of the ltme of entitvl. They 
are personally known to me or have produced 

as identification. 

Name : 
Notary Public 

My Commission Expires: 
Commission Number: 

STATE OF FLORIDA 
COUNTY OF LEE 

The foregoing instrument was acknowledged before me this - 
- day of , 19-, by J.W. French, as President of 

corporation, on behalf of the corporation. He is personally known 
to me or has produced as 
identification. 

GULF ENVIRONMENTAL SERVICES, INC., a Florida non-for-profit 

Name : 
Notary Public 

My Commission Expires: 
Commission Number: 
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EXHIBIT B 

Phase I (or all of Property if there are no Phases): 

Types 
of Properties 

Multiple Family 
Single Family 

Duplex 
Triplex 
Townhouses 
Commercial Residential 
Commercial 

Residential 

Total ERU's 

Phase I1 

Types 
of Properties 

Multiple Family 
Single Family 

Duplex 
Triplex 
Townhouses 
Commercial Residential 
Commercial 

Residential 

Total ERU's 

Phase 111 

Types 
of Properties 

Multiple Family 
Single Family 

Duplex 
Triplex 
Townhouses 
Commercial Residential 
Commercial 

Residential 

Total ERU's 
\*evern\gulf\devel~pe.agr 

No. of 
Units 

No. of 
Units 

No. of 
Units 

Water 
Consumption 

__ ERU's 

- ERU's - ERU's 
__ ERU's 
__ ERU's - ERU's 
__ ERU's 

Water 
Consumption 

- ERU's 
- ERU's - ERU's - ERU's - ERU's - ERU's 
__ E R U ' s  

Water 
ConsumDtion 

__ ERU's 

__ ERU's 
___ ERU's 
__ ERU's 
__ ERU's 
__ ERU's - ERU's 

Waste Water 
Consmption 

- ERU'S 
- ERU' s - ERU' s 

Waste Water 
Consumtion 

- ERU' s 

- ERU'S ~- - ERU's - ERU's - ERU' s - mu's 
__ ERU'S 

Waste Water 
Consumtion 

__ ERU'S 
__ ERU'S 
__ mu's 
__ ERU'S 
__ ERU'S 
__ ERU'S 

__ ERU's 
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LEE COUNTY 
PUBLIC NOTICE 

TO ALL PERSONS INTERESTED: 

Notice is hereby given that on the 9th day of June, 1998, the Board of 
Commissioners of Lee County, Florida will conduct a public hearing, which public 
hearing will take place at the Lee County Commission Chambers at 2120 Main Street, 
Fort Myers, Florida, and shall commence at 500 p,m.. The matters of the public 
hearing will include, among other items, consideration of: (i) confirmation of the Board 
of Directors of Gulf Environmental Services, Inc., (ii) in recognition of Section 125.3401, 
Florida Statutes, and the criteria set forth therein, whether the purchase of the assets of 
Gulf Utility Company by Gulf Environmental Services, Inc. is in the public interest, (iii) 
adoption of a statement demonstrating that the purchase of the assets of Gulf Utility 
Company by Gulf Environmental Services, Inc. is in the public interest, (iv) whether all 
of the conditions for final Resolution approval, as described and set forth in Lee County 
Resolution No, 98-03-249, have been satisfied, (v) adoption of a Public Briefing 
Document with respect to whether the purchase of the assets of Gulf Utility Company 
by Gulf Environmental Services, Inc. is in the public interest, (vi) approval and adoption 
of a Franchise Agreement by and between Lee County, Florida and Gulf Environmental 
Services, Inc., (vii) approval of tariffs for Gulf Environmental Services, Inc., including 
Service Availability Policies, ( v i )  approval of Bond Resolution with respect to 
authorization and sponsorship of not to exceed $56,000,000 Gulf Environmental 
Services, Inc. Water and Sewer System Revenue Bonds, Series 1998, and (ix) such 
other matters as may come before the Board with respect to the acquisition by Gulf 
Environmental Services, Inc. of the assets of Gulf Utility Company. 

1. Copies of this Notice and supporting documents are on file in the Minutes 
Office of the Clerk of Courts of Lee County. The public may inspect or copy the 
materials during regular business hours at the Office of Lee CARES. The Minutes 
Office and Lee CARES are located in the Courthouse Administration Building, 21 15 
Second Street, Fort Myers. Lee CARES is located on the first floor and the Minutes 
Office is located on the second floor of the Courthouse Administration Building. 

2. The public is invited to attend and appear at the public hearing in person, 

Notice is hereby given that if a person decides to appeal any decision 

or be represented by counsel, and to make comment upon the proceedings. 

3. 
made by the Board with respect to any matter considered at such meeting, he or she 
will need a record of the proceedings, and that, for such purposes, he or she may need 
to ensure that a verbatim record of the proceedings is made, which record includes the 
testimony and evidence upon which the appeal is to be based. 



PLEASE GOVERN YOURSELF ACCORDINGLY 

BOARD OF COUNTY COMMISSIONERS 
OF LEE COUNTY, FLORIDA 

By: 
Charlie Green, Ex-Officio Clerk 
to the Board of County Commissioners 
of Lee County, Florida 

APPROVED AS TO FORM: 
A 

Ad Size: 1/4 Paae 

Publishing Dates: 5/30/98 & 6/4/98 
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LEE COUNN BOARD OF COUNTY COMMISSIONERS 
AGENDA ITEM SUMMARY BLUE SHEET No: 980274 

. REQUESTED MOTION: 
Action Requested: Consider adoption of Resolution providing preliminary County approval of a proposed plan of 
finance and inducement for Gulf Environmental Services, Inc. to proceed with acquisition and operation of Gulf Utility 
Company, Final Board approval and hearing will be held in approximately 60-90 days. 

Why Action Is Necessary: Pursuant to Internal Revenue ruling, Gulf Environmental Services, a not-for-profit 
corporation, is requesting County inducement to proceed with preliminary steps to finance and acquire Gulf Utility 
Company. 

What Action Accomplishes: Initial County approval for not-for-prom corporation to proceed with potential financing 
and acquisition of utility. 

A COMMISSIONER 
8. DEPARTMENT CONSENT 

APPEALS 
PUBUC AOMIN. CODE 

X ADMINISTRATIVE 

X OTHER IRS Rule 63-20 

7. BACKGROUND: Gulf Environmental Services, Inc., an IRC Sec. 501(c)(3) corporation, is requesting the Board adopt a 
preliminary resolution of inducement for the corporation to pursue the acquisition and operation of Gulf Utility Company. 
The corporation is organized for the purpose of providing water and wastewater services and facilities in Lee county. They 
intend to finance the acquisition of the assets of the utility for a bonded amount not to exceed $55M. The ultimate 
transaction contemplates an arrangement whereby the rights, title and interests of the corporation in the properties of the 
uti l i  would vest in the County upon the discharge, defeasance or possible County assumption of the bonds issued by the 
not-for-profit corporation. The Resolution provides preliminary County inducement for the NFP to proceed with the project 
and incur expenses for the financing, subject to County receipt of documents and final Board satisfation of conditions as 
specified in Setion 4. If this Resolution is approved, a public hearing will be held and final County approval will need to be 
rendered in approximately 60-90 days. The Resolution contains certain approval limitations and limits of liability in 
Sections 5 and 6. 

~~ ~~~~~~~~~ ~ ~ ~ ~ ~ 

8. STANDING COMMITTEE REYINY: 
Date Reviewed by M6P Committee OR Committee Review Not Required __ 

9. RECOMMENDED APPROVAL 

h&OMMJSSION ACTION Y \  

AGENDA.002 



LEE COUNTY RESOLUTION NO. 98-03-249 

A RESOLUTION OF THE BOARD OF COUNTY 
COMMISSIONERS OF LEE COUNTY, FLORIDA, 
PRELIMINARILY APPROVING A PROPOSED PLAN 
OF FINANCING OF THE COST OF THE 
ACQUISITION OF AN EXISTING WATER AND 
WASTEWATER FACILITY AND THE ACQUISITION 
AND CONSTRUCTION OF ADDITIONAL WATER 
AND WASTEWATER DISTRIBUTION, COLLECTION 
AND TRANSMISSION FACILITIES IN LEE COUNTY 
BY GULF ENVIRONMENTAL SERVICES, A 

UNDER THE LAWS OF THE STATE OF FLORIDA; 
AGREEING TO ACCEPT A GRANT OF TITLE TO 
SUCH FACILITIES UPON RETIREMENT OF THE 
BONDS TO BE ISSUED PURSUANT TO SUCH PLAN 
UPON SATISFACTION OF CERTAIN CONDITIONS 
BY THE CORPORATION; PROVIDING CERTAIN 
OTHER MATTERS IN CONNECTION THEREWITH; 
PROVIDING AN EFFECTIVE DATE. 

CORPORATION NOT-FOR-PROFIT ORGANIZED 

WHEREAS, the Board of County Commissioners (the “Board) of Lee County, 

Florida (the “County”) is advised by representatives of Gulf Environmental Services, 

Inc. (the “Corporation”), that the Corporation is a Florida not-for-profit corporation 

organized and existing pursuant to the provisions of the laws of the State of Florida for 

the purpose of providing water and wastewater services and facilities in Lee County; 

and, 

WHEREAS, the County is interested in acquiring the assets of Gulf Utility 

Company through condemnation, if necessary, and utilizing the Corporation for 

purposes of accomplishing such acquisition, as described herein; and, 

WHEREAS, the Corporation intends to acquire the assets of Gulf Utility 
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Company, an existing water and wastewater facility in the County, and to construct 

additional water and wastewater facilities located in the County (the “Project”); and, 

WHEREAS, the Corporation has advised the County that it is duly authorized to 

borrow money for lawful corporate purposes and to issue and sell its bonds for money 

so borrowed and to pledge the revenues of the Project in order to secure the payment 

of such bonds; and, 

WHEREAS, in order to finance the cost of acquisition, construction and 

equipping of the Project, the Corporation deems it advisable to borrow money and to 

issue its Utility Revenue Bonds, Series 1998 (the “Bonds”) and to pledge as security for 

the Bonds, the revenues to be derived from the operation thereof; and, 

WHEREAS, the Bonds shall be special obligations of the Corporation payable 

from revenues of the Project, all as shall be provided in accordance with the terms of 

an Indenture of Trust (the “Indenture”) to be executed between the Corporation and a 

trust company or bank having trust powers (the “Trustee”); and, 

WHEREAS, the proceeds from the sale of the Bonds shall be used only for the 

specific corporate purpose of providing funds to finance the cost of the Project, to fund 

a reserve fund, if necessary, and to pay the expenses of issuing the Bonds, and the 

Corporation has not made and does not intend to make any profit by reason of any 

business or venture in which it may engage or by reason of the acquisition of the 

Project and its subsequent operation, and no part of the net earnings of the 

Corporation, if any, will inure to the benefit of any private person, firm or corporation; 

and. 
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WHEREAS, the Corporation has retained as Bond Counsel the firm of Bryant, 

Miller and Olive, P.A., to serve as Bond Counsel; and, 

WHEREAS, the Corporation has advised the County that the authority and 

powers of the Corporation shall be vested in a governing body which is interested in 

the general health and welfare of the citizens and inhabitants within the County in the 

area previously designated as the Florida Public Service Commission certificated 

service area of the Gulf Utility Company, in Lee County, Florida; and, 

WHEREAS, the transaction contemplates and provides an arrangement whereby 

all of the rights, title and interest of the Corporation in and to all the real and personal 

property constituting the Project shall vest unencumbered in the County upon 

discharge, defeasance, or to the extent permitted by law, assumption of the Bonds, and 

it is appropriate at this time that the County declare its preliminary intention to 

cooperate in such transaction upon the terms and conditions hereinafter set forth; and, 

WHEREAS, the Corporation has requested the County to indicate its preliminary 

approval in this matter in order to induce the Corporation to proceed with such Project 

and incur expenses for its initiation and its financing upon the terms and conditions 

hereof. 

NOW THEREFORE, BE IT RESOLVED BY THE BOARD OF COUNTY 

COMMISSIONERS OF LEE COUNTY, FLORIDA, that: 

SECTION I. APPROVAL OF BONDS. Subject to satisfaction of all of 

the conditions as described in Section 4. hereof, and the establishment of rates and 

charges sufficient to repay the Bonds; the issuance and sale of the Bonds and by the 
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. . .  

Corporation for the purposes described in the foregoing recitals in an aggregate 

principal amount estimated not to exceed $55,000,000, is hereby approved. 

SECTION 2. APPROVAL OF ISSUER. Subject to satisfaction of all of 

the conditions as described in Section 4. hereof, the acquisition, construction and 

equipping of the Project, and the purposes and activities of the Corporation as 

described in the foregoing recitals are hereby approved. 

SECTION 3. TITLE TO PROJECT. Subject to satisfaction of all of the 

conditions as described in Section 4. hereof, the County hereby agrees to accept 

unencumbered title to all real and personal property constituting the Project upon the 

discharge, defeasance, or to the extent permitted by law, assumption of the Bonds. 

SECTION 4. CONDITIONS FOR FINAL APPROVAL. The approvals and 

consents described above are subject to satisfaction of the following conditions, and 

shall constitute conditions precedent to the issuance of Bonds by the Corporation: 

GULF.Un 

The County shall receive a study or report from an 

engineering firm relating to the feasibility and condition of 

the Project and the rates to be imposed for the services and 

products of the Project which shall in all respects be 

acceptable to the County. 

The County shall receive the Indenture pursuant to which 

the Bonds shall be issued which shall be acceptable to the 

County in all respects. 

The County shall receive the Management Contract 
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between the Corporation and the entity which shall manage 

the Project which shall be acceptable to the County in all 

respects. 

The Board of Directors and officers of the Corporation shall 

be acceptable to the County. 

Title documents relating to the Project shall be held in 

escrow by the Trustee under the Indenture and shall be 

acceptable to the County. 

Such other documents as the County may request shall be 

received and shall be in a form acceptable to the County. 

The Board shall give final approval to the Project and plan of 

financing. 

In the event any one of the aforementioned conditions is not satisfied or 

accepted by the County, the preliminary approvals and consents granted herein shall 

be void ab initio, and the County shall have no obligation to proceed with the Project 

nor the financing thereof and shall have no obligation (pecuniary or otherwise) to the 

Corporation or any agents, attorneys, consultants or employees thereof for any 

expenses incurred by them. 

SECTION 5. LIMITED APPROVAL. The preliminary approvals and 

consents given herein shall not be construed as an approval of any necessary rezoning 

applications or approval or acquiescence to the alteration of existing zoning or land 

use, nor approval for any other regulatory permits relating to the Project, and the Board 
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. . .  

shall not be construed by reason of its adoption of this Resolution to have waived any 

right of the Board, or estopping the Board from asserting any rights or responsibilities it 

may have in such regard. Further, the preliminary approval by the Board of the 

issuance of the Bonds by the Corporation shall not be construed to obligate the County 

to incur any liability, pecuniary or otherwise, in connection with either the issuance of 

the Bonds or the acquisition and construction of the Pfoject, and the Corporation shall 

so provide in the financing documents setting forth the details of the Bonds. Finally, 

the County shall not be construed by reason of its adoption of this Resolution to (a) 

attest to the Corporation’s ability to repay the indebtedness represented by the Bonds 

or (b) constitute a recommendation to prospective purchasers of the Bonds to purchase 

the same. 

SECTION 6. NO OBLIGATION OF COUNTY. Nothing herein contained 

shall be construed to create any obligation, direct, indirect or contingent, on the part of 

the County to pay any part of the cost of the Project, or any expense of the operation or 

maintenance of the Project or of such financing, or to pay the principal of andlor 

interest on any such proposed Bonds as may be issued by the Corporation, or to 

accept, operate or maintain the Project either in the event of default or failure by the 

Corporation. 

SECTION 7. EFFECTIVE DATE. This Resolution shall become effective 

immediately upon its adoption by the Board of County Commissioners at a regular 

meeting. 
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The foregoing Resolution was offered by Commissioner Judah, who moved its 

adoption. The motion was seconded by Commissioner Albion and, being put to a vote, 

the vote was as follows: 

DOUGLAS ST. CERNY AYE 

JOHN MANNING AYE. 

RAY JUDAH AYE 

ANDREW COY AYE 

JOHN E. ALBION AYE 

DULY PASSED AND ADOPTED this 31st day of March, 19% 

ATTEST BOARD OF COUNTY COMMISSIONERS 
CHARLIE GREEN CLERK OF LEE COUNTY, FLORIDA 

APPROVED AS TO FORM: 

Office of the County Attorney 
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MEMORANDUM LEE COUI4TY 
RECEIVED FROM 

OFFICE OF THE COUNTY " A m A R  pH 3: I BUDGET SERVICES 

To: J.W. French 
Director, Public Works 

Director 

RE: Gulf Environmental Utilities 

On March 13, 1998, Jim Yaeger, County Attorney sent a memo to you regarding 
scheduling of a "blue sheet" for preliminary approval of a resolution that sets forth 
a proposed plan for Gulf Environmental Services, Inc. to acquire the assets of 
Gulf Utility Company. Gulf Environmental Services, Inc. the "Corporation" is a 
63-20 corporation (see attached description). Although, the Corporation would 
sell the bonds, the County would become responsible for the facilities upon 
"discharge, defeasance, or to the extent permitted by law, assumptions of the 
Bonds, ..." (from the proposed resolution). 

Public Financial Management, Inc. (PFM) as the County's financial advisor has 
identified certain issues that should be examined prior to the bond sale in order 
to determine if this is a worthwhile financing given the County's potential 
responsibilities. The mncem is that sufficient time be provided for the 
evaluation. Although, Section 4 of the resolution does set forth certain 
documents that must be received and conditions to be fulfilled prior proceeding 
with the Project, the complexity of the evaluation necessitates that the 
information needed be received as quickly as possible. 

The enclosed sheet sets forth those issues that should be considered in 
evaluating participation with a 63-20 corporation. 

Cc: Donald Stilwell, County Manager 
Larry Johnson, Director, Environmental Services 

James Yaeger, County Attorney 



cj-z.0 camoration 

A public private partnership may be structured as a 63-20 &rpuration (the 
"Corporation"). A 63-20 Corporafion is a not-for-profit (or sometimes referred to as a 
501(C)(3) corporation) entity established far a single purpose. The term "63-20 
Corporation" is derived from the Internal Revenue Ruling 63-20 which eshbliehed 
requirements under which bonds to a not-for-profit corporation are considered to issue 
debt "on behalf of' my Governmental Entity. There are some generd requirements the 
Corporation must meet, such as (i) it must not be organized for rhe purpose of profit, (ii) 
it's activitics must bc public in nature (such as watrx and wastcwatcr scrvicc), (iii) it's 

income must not be inure to any private pcrson. (iv) the Governmental Entity must obtain 
legal title to the property upon the retirement of debt. (v) must have approval of the 
Governmental Entity. 

The. (Inqwrafion wnuld set forth the purpose wirhin it5 articles of  incnrporation and 

that it is not organized for the purpose of profit. n e  Cprporation would require a board of 
directors who would be charged with "directing" the Corporation (including rate setting 
authority). The Corporation would issue tax-exempt bonds for the puxpopose of financing 
the project. The Corporation would charge rates that would provide sufficient funds to 

operate the system and pay the debt. Upon retirement of the debt, the Governmental 
Entity would receive the title of the project and at that time would be the rightfu1 owner of 
the System. 



Issues to Consider in Estahlishing a 63-20 Corporation 

countv 

0 Existing Franchise Agreements 
- potential loss of rcvmuc 
- may affect method of sale of System 

R a t c d C h ~ g ~  

Existing Service Area -Expansion of County facilities 

- System wide rates 
- Differential rates 

Costs of Transaction 
- Parityissue 
- Insurance/rating~interestrfees 

Politics of Condr;mnation 

Utilitv Svstem 

System Condition 
- Need Engineer's assesment of condition 

Financial Condition 
- Need cash flow iiiudcl 

Operations 
- Puhlic nr private 

Projeckd GrowWFeasibility 

Future Rates & Charges 
- ReylatIodControl 

Cost of Transaction 
- StandAlone - Insurance/rating~interest/fees 

Expansion Needs - Analysis if for acquisition only 



- 
. . . . . . . ... 

Commrkon (Countv vs Corporation) 

Transaction Cost 
InterestRates 
Cost of Expansion 
CustomerRates 



MEMORANDUM LEE C(?UI.(TY , 
FROM THE R E C E I V E D  

98HhR26 Pl’l 3: I I OFFICE OF COUNTY ATTORNEY 

J esG.Yae er 
County Attorney 

To: Board of County 

I 
Commissioners 

RE: GULF ENVIRONMENTAL SERVICES, INCJGULF UTILITY COMPANY 
BOARD RESOLUTION ITEM FOR MARCH 31,1998 

The above referenced item is presently scheduled for Board consideration at its March 31, 
- 1998 meeting. While the agenda sheet and attached draft resolution are fairly self-explanatory, I 
believe the following points are relevant for Board edification and consideration, as appropriate: 

A. 

B. 

C. 

D. 

E. 

The overall general premise of this undertaking is to provide a publioprivate 
partnership wherein an Internal Revenue Code 63-20 Corporation, Gulf 
Environmental Services, a not-for-profit, ultimately may issue bond debt on 
behalf of the County to acquire the assets of Gulf Utility Company. The financing 
has to be approved by the Board of County Commissioners. The legal title to the 
acquired property inures to the County upon the retirement, defeasance or 
possible County assumption of the not-for-profit debt (See 63-20 Corp. reference 
attached to agenda). 

The draft resolution is structured to be preliminary in nature and conditions any 
final Board approval to the Board’s receipt and satisfaction of numerous 
documents, to include engineering feasibility, rate analysis, management 
contract and overall plan of finance. (See Section 4.) 

If the Board approves the preliminary resolution, there will need to be a F.S. Sec. 
125.3401 public hearing and final Board resolution approval in order for the 
bonds to be issued and the utility acquired by the not-for-profit. 

If the proposal is finally approved and acquisition of the utility completed, the not- 
for-profit will be required to operate pursuant to a County issued utility franchise. 

As to the draft resolution, please nste: 

1. The second “Whereas” clause indicates the County is interested in 
acquiring the assets of Gulf Utility through condemnation, if necessary, 
and approves using the not-for-profit to accomplish this purpose. This 
representation should not be made unless the County in good faith would 
use such action, if necessary, to do so. 



Board of County 
March 26,1998 
Page 2 

Re: GULF ENVIRONMENTAL SERVICES, INC./GULF UTILITY COMPANY 

2. Section One provides that, subject to Board satisfaction of the conditions 
to specifically include final Board approval of the project and plan of 
finance, the not-for-profit can issue bonds in an amount not to exceed 
$55M. Rates and charaes will need to be established and approved by 
the County per the final resolution and franchise agreement to cover the 
bond debt and the operation and maintenance component of the project. 

3. Section Three provides that the County will acceDt title to the Gulf Utility 
Company properties upon the discharge, defeasance or, to the extent 
permitfed by law, the County’s assumption of the bonds. 

Should the Board determine to proceed with the adoption of the preliminary resolution, it is 
important that county administrative staff and consultants, as necessary, have all relevant documents 
and the time to do an analysis thereof in order that the Board can make an informed final decision on 
this matter. Due to the technical nature of the proposed transaction, the potential effects on rates, 
utility operations, and ultimate County title to the utility, the Board may wish to retain necessary fiscal 
and engineering services to provide recommendations on the proposal, to include the plan of finance. 

As the Board proceeds through this process to final approval consideration, I see the following 
general administrativelpolicy issues that need to be resolved: 

A. Does the County desire to expand the present County utility, water and sewer 
system? 

Does the proposed debt plan of finance provide for a fair and reasonable 
purchase price for the acquisition of the Gulf Utility assets? 

Is the proposed operations and maintenance agreement fair and reasonable in 
the compensation and term? Will its provision adequately provide for the 
continued operational integrity of the utility system? 

What is the effect of the foregoing on the proposed and reasonably projected 
customer rates and charges? 

6. 

C. 

D. 

If you have any questions, please let me know. 

JGY/jm 
xc: Donald Stilwell, County Manager 

J. W. French, Director, Public Works 
Larry Johnson, Director, Environmental Services 
Bruce Loucks, Director, Budget Services 



Charlie Green 
Lee county, Florida 
Clerk Of Circuit Court 

STATE OF FLORIDA 

COUNTY OF LEE 

I, Charlie Green, Clerk of the Circuit Court, for Lee County, Florida, 

and ex-Officio Clerk of the Board of County Commissioners, Lee County, 

Florida, (in and for said County and State) do hereby certify that the foregoing 

is a true and photostatic copy of Resolution No. 98-06-18 and its Exhibits A, 

B, C and D adopted by the Board of County Commissioners on June 9, 1998. 

Given under my hand and official seal, at Fort Myers, Florida, this 1 lth 

day of June A.D. 1998. 

CHARLIE GREEN. CLERK 

I 
Clerk of County Court - Comptroller - .4udilor - Rerorder - Custodian Of All County Funds 
P.O. Box 2469 Fort Myers, Florida33902-2469 (941) 335-2283 Fax: (941) 335-244Q 
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The undersigned acknowledges and files these Articles of 

Incorporation in the Office of the Secretary of State of Florida 

for the purpose of forming a Not-for-Profit corporation under, and 

in accordance with, the laws of the State of Florida, and in 

consideration of Section 501(c) ( 3 )  of the Internal Revenue Code of 

1986, as amended, and Internal Revenue Rulings 59-41 and 63-20, and 

the Revenue Rulings formulated thereunder. 

ARTICLE I 

NAME OF CORPORATION 

The name of the Corporation shall be GULF ENVIRONMENTAL 

SERVICES, INC . ( "Corporation" ) . 

ARTICLE I1 

ADDRESS 

The Corporation's initial street address is c/o Rose, 

Sundstrom & Bentley, LLP, 2548 Blairstone Pines Drive, Tallahassee, 

Florida 32301 and its mailing address shall be the same. Upon the 

appointment of its President, the principal office of the 

Corporation shall be relocated to Ft. Myers, Lee County, Florida. 

ARTICLE I11 

PURPOSE (SI 

The Corporation is organized for the purpose of engaging in 

activities that are public in nature. Specifically, the 



Corporation is organized for the purpose of acquiring, owning, 

operating, maintaining, and expanding the water and wastewater 

utility known as Gulf Utility Company. The Corporation is also 

organized for the purpose of constructing, acquiring, owning, 

operating, maintaining, expanding, or interconnecting with, such 

other water, wastewater, and reuse facilities as the Board of 

Directors deems necessary for, and in furtherance of, (1) 

preserving the water resources within Lee County, Florida, a local 

subdivision of the State of Florida ("County"); (2)  reducing and 

controlling water pollution in the County; and ( 3 )  minimizing the 

cost of water and wastewater service to the residents of the 

County. 
: . I  

The purposes of the Corporation shall be conducted in a manner 

consistent with Section 501(c) ( 3 )  of the Internal Revenue Code of 

1986 and Section 170(c) ( 2 )  of the Internal Revenue code of 1986 as 

to contributions that are deductible, or any other corresponding . 
provision of any future United States revenue law. 

The Corporation is authorized to accept, hold, administer, 

invest, and disburse funds consistent with the purposes set forth 

above. All of the assets and earnings of the Corporation shall. be 

used consistent with the purposes set forth above, including the 

payment of expenses incidental thereto. No part of the 

Corporation's income shall inure to the benefit of any private 

individual; however, the Corporation may pay reasonable 

compensation for services rendered to it, and may make payments and 

distributions in accordance with the Corporation's purposes set 
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forth above. A substantial part of the Corporation's activities, 

and activities of any organization to which the Corporation may 

contribute, may not be for carrying on propaganda, or otherwise 

attempting to, influence legislation, or participate or intervene 

in any political campaign on behalf of any candidate for public 

office, or any other activity that would disqualify the Corporation 

from tax exemption under Section 501 of the Internal Revenue Code 

of 1986, as amended, or such other successor provision or law. 

ARTICLE IV 

REGISTERED AGENT 

The initial registered agent of the Corporation shall be Daren 

L. Shippy, whose office is located at 2548 Blairstone Pines Drive, 

Tallahassee, Florida, 32301. 

ARTICLE V 

DIRECTORS 

The Board of Directors shall consist of the number of e 

directors as stated in the Bylaws; however, in no event, may the 

Board of Directors consist of less than three persons. The 

directors shall be appointed or confirmed by the Board of 

Commissioners of Lee County, Florida ("Board of Commissioners") . 

Any director may be removed without cause by the Board of 

Commissioners. 

The Board of Directors may not approve an agreement for the 

sale of substantially all of the Corporation's assets, nor adopt a 

plan of merger, consolidation, or dissolution, except as 

contemplated by Article XI. 
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ARTICLE VI 

INCORPORATOR 

The name and address of the incorporator to these Articles is: 

Daren L. Shippy 
2548 Blairstone Pines Drive 
Tallahassee, Florida 32301 

ARTICLE VI1 

MEMBERSHIP 

The Corporation shall have no membership; however, the County 

shall have a beneficial interest in the Corporation as stated in 

Article XI. 

ARTICLE VI11 

DURATION 

The Corporation shall have perpetual existence. 

ARTICLE IX 

BY-LAWS AND AMENDMENTS 

The By-Laws of the Corporation shall be adopted, and may be - 
amended by, the Board of Directors. These Articles of 

Incorporation may be amended by a majority vote of the Board of 

Directors at a meeting at which a quorum is present. 

ARTICLE X 

LIABILITY 

Neither the incorporator, directors, nor officers shall be 

liable fo r  any debts of the Corporation or any claims, torts, or 

responsibilities of any kind claimed against the Corporation. 

ARTICLE XI 

DISSOLUTION OF CORPORATION 
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During such time as any indebtedness issued by the Corporation 

remains outstanding, the County may purchase the Corporation's 

assets for an amount equal to the Corporation's then outstanding 

indebtedness, together with interest. Further, upon the retirement 

or assumption of all of the Corporation's indebtedness, the County 

shall acquire legal title to the Corporation's property for which 

such indebtedness was incurred. Upon the occurrence of these 

events, the Corporation shall be dissolved. 

( L . S . )  
DaGen L. Shippy / 1 / 
Incorporator / 
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE FOR THE 

PROCESS MAY BE SERVED 
SERVICE OF PROCESS WITHIN THIS STATE, NAMING AGENT UPON WHOM 

In pursuance of Chapter 48.091, Florida Statutes, the 

GULF ENVIRONMENTAL SERVICES, INC., a not-for-profit 

corporation, desiring to organize under the laws of the State of 

Florida with its intended principal office, as indicated in the 

Articles of Incorporation at the City of Fort Myers, County of Lee, 

State of Florida, has named Daren L. Shippy, who is located at 2548  

Blairstone Pines Drive, City of Tallahassee, County of Leon, State 

of Florida, as its agent to accept service of process within this 

State. 

ACKNOWLEDGMENT: 

following is submitted, in compliance with said Act: 

Having been named to accept service of process for the above- 

stated Corporation, at the place designated in this Certificate, I 

hereby accept to act in this capacity, agree to comply with the 

provisions of said Act relative to keeping open said office, and I 

am familiar with, and accept the obligations of, Section 617.0503, 

Florida Statutes. 

. 

* 

severn\lee\articler 



Lee County Contract NO. CW06/4 

LEE COUNTY RESOLUTION NO. 98-06-19 

FRANCHISE AGREEMENT 
BY AND BETWEEN 

GULF ENVIRONMENTAL SERVICES, INC. 
AND LEE COUNTY, FLORIDA 

A RESOLUTION OF LEE COUNTY GRANTING TO GULF 
ENVIRONMENTAL SERVICES. INC-, ITS SUCCESSORS 
AND ASSIGNS, THE EXCLUSIVE RIGHT, PRIVILEGE 
AND FRANCHISE, FOR A PERIOD OP THIRTY YEARS, 
TO CONSTRUCT, EXPAND, MAINTAIN, AND OTHERWISE 
OPERATE A WATER SUPPLY, TREATMENT AND 
DISTRIBUTION SYSTEM, AND A SEWER COLLECTION, 
TREATMENT AND DISPOSAL SYSTEM, AND GRANTING 
THE EXCLUSIVE RIGHT, PRIVILEGE, AND FRANCHISE 
TO PROVIDE WATER AND SEWER SERVICES TO CERTAIN 
PROPERTY IN LEE COUNTY. FLORIDA. 

WHEREAS, Gulf Environmental Services, Inc. ("Grantee'), a 

Florida not-for-profit corporation, will operate within Lee County, 

Florida ("County"), (a) a water supply, treatment and distribution 

system, and (b) a sewer collection, treatment and disposal system 

(collectively "Utility System") ; 

WHEREAS, Grantee has petitioned the Board of County 

Commissioners of Lee County, Florida ("Board"), to grant to Gulf 

Environmental Services, Inc., the exclusive right, privilege, and 

franchise to provide water and sewer services within the area 

described in Exhibit "A" ("Franchise Area") ; and 

WHEREAS, the laws of Florida authorize the granting of such 

franchise; 

NOW BE IT RESOLVED BY THE BOARD OF COUNTY COMMISSIONERS OF LEE 

COUNTY, FLORIDA : 

1. Grant of Franchise. (a) Subject to certain conditions 

- EXHIBIT "C" - 



precedent as set out below being fully met and satisfied, Grantee 
is granted the exclusive right, privilege and franchise to 

construct, expand, modify, maintain, repair, and operate the 

Utility System in, under, upon, over and across the present and 

future streets, roads, terraces, alleys, bridges, easements and 

other public places located anywhere within the Franchise Area. 

The Franchise Area may be expanded upon petition by Grantee and 

approval of the Board. Grantee may dispose of effluent within or 

without the Franchise Area. 

(b) This grant of franchise is expressly conditioned upon 

Grantee's: (1) issuance of its bonds as referenced in Lee County 

Resolution NO. 98-06-18 , ( 2 )  satisfying a l l  other terms and 

conditions as set out in Lee County Resolution No. 98-06-18, ( 3 )  

closing on the sale for the purchase of the assets of Gulf Utility 

Company, and ( 4 )  exemption from the Florida Public Service 

Commission's jurisdiction. 

2 .  ~erm. The term of this Franchise Agreement shall be (a) 

for thirty (30) years, (b) until the County acquires Grantee's 

assets, or (c) until defeasance or satisfaction of any bonds issued 

by Grantee, or the County's assumption thereof, whichever first 

occurs. 

3. Authoritv of Grantee. 

a. In consideration of the exclusive right, privilege, 

and franchise granted by this Franchise Agreement, Grantee may 

enter into such developer, utility service, refundable advance, 

effluent disposal, management, and other agreements as it deems 

2 



necessary to COIlStruCt, expand, modify, maintain, repair, and 

operate the Utility System and to provide service within the 

Franchise Area. Such agreements may include obligations on the 

part of the person or entity connecting to the Utility System to 

make payments of contributions-in-aid-of-construction, capacity 

reservation charges, connection charges, main extension, service 

rates, and other charges. 

b. Grantee may do all other things it deems necessary 

to properly and efficiently construct, expand, modify, maintain, 

repair, and operate the Utility System, and to otherwise carry out 

the terms, conditions, and intent of this Franchise Agreement. 

4 .  Police Power and Duty of Board. 

a. Grantee is subject to the lawful exercise of the 

Board's police power and regulatory authority. The Board may adopt 

all applicable resolutions as it deems necessary and proper in 

exercising its police power; provided, however, such regulations 

must be reasonable and not in conflict with Grantee's rights under 

this Franchise Agreement or the laws of State of Florida or the 

United States. 

b. upon reasonable advance notice and request, the 

Board, or its designated agent ( s )  , may review any agreements to 
which Grantee is, or will become, a party. 

c. The Board shall (1) adopt all resolutions, and (2) 

take all lawful action(s) necessary to enable Grantee to receive 

the full benefit of the exclusive right, privilege, and franchise 

granted by this Franchise Agreement. 

3 



5. Grantee's Duty to Provide Service. 

a. Grantee shall promptly furnish water and sewer 

service to all persons or entities within the Franchise Area making 

reasonable request therefor; provided, however, providing such 

service is financially feasible to Grantee and upon such terms and 

conditions as are reasonable and acceptable to Grantee. 

b. If Grantee is not providing water or sewer service 

to a portion of the Franchise Area, the Board, after providing 

Grantee the right of first refusal, may grant such right to any 

other person or entity that is ready, willing and able to provide 

water or sewer service to such area. In such an event, the 

Franchise Area shall be modified accordingly. 

c. Grantee shall provide water and sewer service to the 

Franchise Area in a manner that conforms with the requirements of 

all public or governmental agencies or bodies having jurisdiction 

over Grantee. 

d. No person or other entity may connect to the Utility 

System, or otherwise obtain water or sewer service from Grantee, 

except upon (a) the consent of Grantee, (b) full compliance with 

Grantee's rules and regulations, and (c) payment of any required 

contribution in aid of construction, capacity reservation charges, 

connection charges, fees, rates, or other fees or charges that may 

be imposed by Grantee. 

6. Location or Construction of Utility System. 

a. The Utility System shall be constructed and located 

within property to which Grantee has fee simple title or in 
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dedicated rights-of-ways or properly recorded easements and shall 

also be constructed so as not to obstruct or interfere with other 

existing utility lines. 

b. All work done by Grantee in, under, upon, over and 

across the present and future streets, avenues, alleys, highways, 

bridges, easements, and other public places of the County, shall'be 

done and performed in a good and workmanlike manner. A1 1 

excavations or damage caused IJy Grantee shall, within a reasonable 

time, be replaced or repaired by Grantee to the same or similar 

condition as existed prior to the excavation or damage. 

c. Grantee shall (1) not create any obstructions or 

conditions that are, or may become, dangerous to the travelling 

public; ( 2 )  hold harmless the Board and County for any damage 

caused by Grantee, ( 3 )  upon notification from the County, move or 

remove Grantee's water or sewer lines, at no cost to the County, in 

the event the County widens, repairs, or reconstructs any street, 

avenue, road, alley, or highway. 

7. Financinq of Utility System. Any bonds issued by Grantee 

shall not be construed to create any obligation or pledge of 

credit, whether direct, indirect, or contingent, on the Board or 

County to pay any costs or expenses related to the purchase, 

financing, operation, maintenance, or debt service related to the 

Utility System, unless the County acquires Grantee's assets and 

assumes the obligation of any such bonds. 

8. Tariffs, Rates, Charqes, and Rules and Reaulations. 

a. Grantee shall submit a copy of its water and sewer 

5 



tariffs to the Board for its review, comment and approval. 

b. Grantee may fix, establish, and maintain such rates, 

fees, charges and collect such fees, rates or other charges for the 

products, services and facilities of the Utility System, and revise 

the same from time to time, whenever necessary, subject to Board 

approval; provided, however, such rates and Board approval shall at 

all times be sufficient to pay reasonable operating and maintenance 

expenses of the system, to include, but not be limited to, debt 

service and debt coverage obligations under Grantee's Series 1998 

bond resolution. 

c. Within its tariffs, and as approved by the Board, 

Grantee may establish such rules, regulations and service 

availability policy, and amend such rules, regulations and service 

availability policy, as Grantee may determine are reasonably 

necessary to properly and efficiently construct, expand, modify, 

maintain, repair, and operate the Utility System. 

9 .  complaints. 

a. Upon the request of any affected person, as that 

term may be defined by law, the Board shall give Grantee written 

notice of any alleged deficiency, default, objection, or complaint 

("Complaint") regarding current or proposed rates, fees, charges, 

operation of the Utility System, defects in the Utility System, 

discharge of Grantee's duties, the quality of services furnished, 

or such other matter as may come before the Board. Such notice 

shall give Grantee a reasonable time within which to respond to 

such Complaint. 
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b. If the Complaint is not amicably resolved between 

the affected Person and Grantee, the Board may, upon reasonable 

advance notice, schedule a public hearing on the Complaint, at 

which both the affected person and Grantee may be heard. 

c. The decision of the Board on any such matter shall 

constitute the affected party's final administrative remedy with 

respect to the Complaint. 

10. Accounting and Insoection of Utility System. 

a. Grantee shall maintain its books and records in 

accordance with generally accepted accounting principles (GAAP) for 

public agencies. 

b. The Board, or its designated agent(s), may, upon 

reasonable advance notice to Grantee, inspect the (1) books and 

records of Grantee, and (2) Utility System. 

11. Insurance. 

a. Grantee, or its management contract operator, shall 

maintain business automobile liability, comprehensive general 

liability, and broad form comprehensive general liability 

insurance, including broad form contractual and personal injury 

coverage. 

b. Grantee, or its management contract operator, shall 

also maintain property and boiler and machinery coverage with 

respect to the Utility System for replacement value against all 

risk of loss, including, if available, coverage for underground 

facilities. 

c. The amount of coverage for the insurance described 
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in sub-paragraphs a. and b. above shall be in such amounts as are 

in accordance with good business practice for the protection of 

Grantee, the Board, Lee County, purchasers of Grantee's Series 1998  

bonds, and the general public. 

d. If the Utility System is damaged or destroyed, in 

whole or in part, all insurance proceeds shall be applied towards 

payment of the cost of repair, rebuilding, restoration or 

replacement of the Utility System. 

12. Transfer of Franchise. This Franchise Agreement may not 

be sold, assigned, or transferred by Grantee, except as may be 

permitted by law and subject to written Board approval. 

13. Board Acquisition of Grantee's Assets. 

a. During such time as any bonds issued by Grantee 

remain outstanding, the County may purchase Grantee's assets for an 

amount equal to Grantee's then outstanding indebtedness. 

b. Upon the retirement or assumption of all of 

Grantee's bonds, the County shall acquire legal title to Grantee's 

assets. 

14. Default and Termination. 

a. If Grantee fails to substantially comply with the 

terms and conditions of this Franchise Agreement for a period of 90 

days after written notice from the County, the exclusive right, 

privilege, and franchise granted hereunder, may be forfeited by 

Grantee, at a public hearing conducted by the Board for such 

purpose. The decision of the Board at the public hearing shall 

constitute Grantee's final administrative remedy with respect to 
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the termination of this Franchise Agreement. 

b- Assuming no default by Grantee, this Franchise 

Agreement shall, nevertheless, terminate upon the earlier of (1) 

the expiration of thirty (30) years, (2) the Board's acquisition of 

Grantee's assets, or ( 3 )  the defeasance or satisfaction of any 

bonds issued by Grantee, or the County's assumption thereof. 

15. Effective Date. This Franchise Agreement shall take 

effect from the date of its adoption by the Board, and its 

acceptance in writing by Grantee. 

16. Miscellaneous Provisions. 

a. This Franchise Agreement embodies the entire 

agreement and understandings between the Board and Grantee and 

there are no other agreements or understandings, either oral or 

written, with reference to this Franchise Agreement that are not 

merged into or superseded by this Franchise Agreement. 

b. Any notice or other official document required or 

allowed to be given pursuant to this Agreement by either party to 

the other shall be in writing and shall be delivered personally, or 

by recognized overnight courier or sent by certified United States 

mail, postage prepaid, return receipt requested, or by facsimile 

transmission with written confirmation. 

c. The headings used are for convenience only, and 

they shall be disregarded in the construction of this Franchise 

Agreement. 

d. The drafting of this Franchise Agreement constituted 

a joint effort of the Board and Grantee, and in the interpretation 
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hereof it shall be assumed that no party had any more input or 

influence than any other. All words, terms, and conditions herein 

contained are to be read in concert, each with the other, and a 

provision contained under one heading may be considered to be 

equally applicable under another heading in the interpretation of 

this Franchise Agreement. 

e. This Franchise Agreement is solely for the benefit 

of the Board and Grantee, and no other causes of action shall 

accrue upon or by reason of this Franchise Agreement, to or for the 

benefit of any third party, who is not a formal party to this 

Franchise Agreement. 

f. In the event any term or provision of this Franchise 

Agreement is determined by appropriate judicial authority to be 

illegal or otherwise invalid, such provision shall be given its 

nearest legal meaning or be construed as deleted, as such authority 

determines, and the remainder of this Franchise Agreement shall be 

construed to remain in full force and effect. 

g. In the event of any litigation that arises between 

the parties with respect to this Franchise Agreement, the 

prevailing party shall be entitled to reasonable attorney fees and 

court costs at all trial and appellate levels. 

h. This Franchise Agreement may be amended or modified 

only if executed in writing by both parties hereto. Grantee may 

seek a modification of this Franchise Agreement by filing a 

petition with the Board, after which, the Board shall publish 

notice and conduct a public hearing on such petition. 
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i. This Franchise Agreement shall be governed by, and 

construed and interpreted in accordance with, the laws of the State 

of Florida and the United States. 

j. This Franchise Agreement shall be binding upon and 

inure to the benefit of the Board and Grantee’s successors and 

assigns. 
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ADOPTED this 9th day of June, 1998. 

LEE COUNTY, A political subdivision 
of the State of Florida 

Attest : 

Char1 ie,:G$:e>en 
Clerk of t:he.,'Court . ,  

. . ., . 
I .  

.. ~ 

.* . ~ 

,, .. . -. !\ 
,I. . * . 

j -..... - r ,  . 

Approved as to legal form and 
sufficiency 

Coun At rney 
D a t g  fk& " 

Accepted this 10th day of June , 1998. 
GULF ENVIRONMENTAL SERVICES, INC. 

Witnesses: 

By : 
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AGREEMENT FOR PURCRASE AND SALE OF 

WATER AND WASTEWATER ASSETS 

=IS AGREEMENT ("Agreement") is made this 3rd day of March, 
1998, by and between Gulf Utility Company, a Florida corporation 
(hereafter "Seller"), whose address is 19910 South Tamiami Trail, 
Estero, Florida 33928, and Gulf Environmental Services, Inc., a 
Florida Not-for-Profit Corporation (hereafter "Purchaser"), whose 
address is 2172 McGregor Boulevard, Fort Myers, Florida 33901. 

WHEREAS, Seller owns and operates a potable water production, 
treatment, storage, transmission, and distribution system ("water 
System") and a sanitary wastewater collection, treatment ' and 
effluent disposal system ("Wastewater System"), collectively, the 
Utility System, all of which are located in Lee County, Florida, 
and commonly known as Gulf Utility Company; 

WHEREAS, the Utility System operates under Certificate of 
Public Necessity and Convenience ("Certificates") Nos. 072-W and 
064-S issued by the Florida Public Service Commission ("Commission" 
or "PSC"), which authorize it to provide water and wastewater 
service to certain territories in unincorporated Lee County, 
Florida; 

WHEREAS, Purchaser has been formed for the purpose of 
concluding single issue conduit financing .of the..acquisition of the 
assets of the Seller, but on behalf of Lee County, -Florida, and 
pursuant to the consent of Lee County to do .so;' 

WHEREAS, the acquisition of the Utility System by Purchaser 
has been determined by Purchaser to be in the best interest of 
Purchaser and County. Seller is willing to sell the Utility System 
to Purchaser, on behalf of the County, without the necessity of 
County instituting an eminent domain proceeding; and Purchaser has 
agreed to purchase the Utility System from Seller in lieu of 
eminent domain proceedings and in settlement of this matter upon 
the terms and conditions set forth in this Agreement; 

NOW, THEREFORE, in consideration of the foregoing recitals and 
benefits to be derived from the mutual covenants contained herein, 
and other good and valuable consideration, the receipt and 
sufficiency of which are acknowledged, Seller and Purchaser hereby 
agree to sell and purchase the Utility System in lieu of 
condemnation, upon the followiig terms ana conditions: 

1. RECITALS. The forecoins recitals are true and correct 
and are incorporated herein. 

2 .  COVENANT TO PURCYASE AND SELL; DESCRIPTION OF PURCFSED 
ASSETS. 
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a. Purchaser shall buy from Seller, and Seller shall 
sell to Purchaser, the Purchased Assets (as defined below) upon the 
terms, and subject to the conditions, set forth in this Agreement. 

b. 'IPurchased Assets" shall include all assets, 
business properties, and rights, both tangible and intangible, that 
Seller owns, or in which it has an interest, regarding the "Utility 
System," including, but not limited to: 

(1) The real property and interests in real 
property owned by Seller, and all buildings and improvements 
located thereon, as identified in Schedule "A" to this Agreement.' 

( 2 )  A l l  easements, licenses, prescriptive rights, 
rights-of-way and rights to use public and private roads, highways, 
streets and other areas owned or used by Seller for the 
construction, operation and maintenance of the Utility System, as 
identified in Schedule "B" to this Agreement. 

( 3 )  All water treatment plants, water supply and 
distribution facilities, wastewater collection, treatment and 
disposal facilities of every kind and description whatsoever, 
including but not limited to pumps, plants, tanks, lift stations, 
transmission mains, distribution mains, supply pipes, collection 
pipes or facilities, irrigation quality water and effluent disposal . 
facilities, valves, meters, meter boxes, service cpnnections and 
allother physical facilities, equipment and property installations 
owned by Seller and used primarily in connection with the Utility 
System, together with all additions or replacements thereto, as 
identified in Schedule "C"  to this Agreement. 

(4) All certificates, immunities, privileges, 
permits, license rights, consents, grants, ordinances, leaseholds, 
and all rights to construct, maintain and operate the Utility 
System and its plants and systems for the procuring, treatment, 
storage and distribution of potable water and the collection and 
disposal of wastewater and every right of every character whatever 
in connection therewith, and the obligations thereof; all agencies 
for the supply of water to the Utility System or others; all water 
rights, flowace rights and riparian rights and all renewals, exten- 
sions, additions or modifications of any of the foregoins; together 
with all rights granted to Ssller under the Certificates, as 
identified in Schedule 'ID" to this Agreement; to the extent that 
Seller's rights to the foregoing are transferable. 

( 5 )  All items of invenrrory owned by Seller on the 
Closing Date. 

(6) All supplier lists, customer records, prints, 
plans, engineering reports, sumeys, specifications, shop drawings, 
equipment manuals, and other infomacion reasonably required by 
Purchaser to operate the Utility Syscem in Seller's possession. 
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(7) All sets of record drawings, including as-built 
drawings, showing all facilities of the Utility System, including 
all original tracings, sepias or other reproducible materials in 
Seller's possession. 

All rights Of Seller under any Developer Agree- 
ments that may be eqressly assumed by Purchaser, as identified in 
Schedule "E" to this Agreement. 

(8) 

c. The following assets are excluded from the Purchased 

(1) Cash, accounts receivable, bank accounts, 
equity and debt securities of any nature, deposits maintainea by 
Seller with any governmental authority, utility deposits and 
prepaid expenses of Seller, which are Seller's sole property and 
are not subject to refund to customers, including Developers or 
others. 

Escrow and other Seller provisions for payment 

(3) The name and the Florida Corporation known as 

Assets : 

(2) 
of federal and state income taxes. 

Gulf Utility Company. 

3 .  PURCHASE PRICE. 

a. Purchaser shall to pay to Seller, siibject to the 
adjustments and prorations referenced herein, a total purchase 
price in the amount of $43,000,000. Payment shall be made to 
Seller as follows: 

(I) Purchaser shall deposit $lOO,OOO upon the 
execution of this Agreement, to be held in escrow pursuant to the 
Escrow Agreement attached as Exhibit 

(2) At Closing, Purchaser shall pay Seller 
$42,900,000 in immediately available federal funds, by wire-to-wire 
transfer to an account designated by Seller. 

"C"; 

b. Caloosa Group, Inc., a FlorlZa corporation that is 
owned by the shareholders of Seller and their affiliates 
("Caloosa"), owns a substantial interest in the off ice  building 
located at 19910 South Tamiami Trail, Estero, Florida in which 
Seller is a tenant. Seller shall be allowed up to nixe (9) months 
use of the leasehold premises, from the Closing Date, at no cost to 
Purchaser. Additionally, during the nine ( 9 )  month period from the 
Closing Date, Purchaser shall be resgonsible for payment of the 
taxes, utilities, and routine maintenance on the office building, 
and shall procure and maintain hazard insurance equivalent to the 
policy currently in effect with resFect to the office building. 
After the expiration of six (6) months from the closing Date, 
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Seller may, if successful in the sale of the leasehold premises to 
a third party, require Purchaser to vacate the leasehold premises 
upon providing at least thirty ( 3 0 )  days notice prior to the first 
day of the following month. Seller shall provide such written 
documentation as may reasonably be required by Purchaser to 
demonstrate cancellation of the leasehold agreement between Seller 
and Caloosa, and Purchaser and Caloosa shall enter into the Lease 
Agreement attached as Exhibit "A", the terms of which shall include 
that Purchaser shall pay Caloosa $24,000 in rent at Closing, plus 
sales tax. Also, Purchaser shall pay Caloosa $226,000 in cash at 
Closing for termination of the existing leasehold agre, ament. 

Title to the Purchased Assets shall be delivered by 
the Seller to the Purchaser at Closing, free and clear of all 
liens, encumbrances, debts, liabilities, or third party claims 
whatsoever ("Encumbrances") , other than Permitted Encumbrances (as 
defined in Section 6 hereof). However, Seller shall have no 
liability to Purchaser in the event the Real Property is subject 
to any Encumbrances. 

4 .  REPTESENTATIONS AND WARRANTIES OF SELLER. As a material 
inducement to Purchaser to execute this Agreement and perform its 
obligations thereunder, Seller represents and warrants to Purchaser 
as follows: 

a. Seller is duly organized, validly eFisting and in 
good standing under the laws of the State of Florida. _ _  Seller has 
all requisite corporate power and authority. to carry on its 
business as now being conducted, to enter into this Agreement, and 
to carry out and perform the terms and conditions of this 
Agreement. 

b. The Board of Directors and Shareholders of Seller 

c. 

have, or prior to Closing will have, approved this Agreement. 

c. Seller shall, within 5 days of the execution of this 
Agreement, deliver to Purchaser an audited balance sheet of Seller 
for the years ending December 31, 1995 and December 31, 1996, and 
related statements of income for the fiscal periods then ended of 
Seller (such balance sheets and related statements of income are 
hereinafter collectively called the "Audited Financial 
Statements"). The Audited Financial Statements are in accordance 
with the books and records of Seller and have been prepared in 
accordance with generally accepted accounting principles applied on 
a consistent basis. The Audited Financial Statements present 
fairly the financial position of Seller, and present fairly the 
results of the operations and the changes in financial position of 
the Company for the periods indicated subject to normally recurring 
year-end adjustments and in accordance with generally accepted 
accounting principles, none of which are adverse. At the close of 
business on December 31, 1996, Seller did not have any 
indejtedness, liabilities, obligations, or loss contingencies 
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(within Statemeit of Financial Accounting Standards No. 5 1 ,  
contingent, inchoate, liquidated or unliquidated, that were 
required to have been, but were not, fully reflected, reserved 
against or disclosed on the Audited Balance Sheet (or the notes 
thereto) in accordance with generally accepted accounting 
principles. All financial statements of Seller for 1997 and until 
the Closing Date have been prepared in accordance with the books 
and records of Seller and have been prepared in accordance with 
generally accepted accounting principles applied on a consistent 
basis with those of calendar years 1995 and 1996. 

d. Since December 31, 1997, Seller has not: 

(1) Incurred any obligations or liabilities, 
whether absolute, accrued, contingent, or otherwise, for which 
Purchaser would have any liability or obligation, except as may be 
specifically assumed by Purchaser in writing at Closing; 

( 2 )  Mortgaged, pledged, or subjected to lien or any 
other encumbrances or charges, any of its tangible or intangible 
assets, which will not be discharged at or prior to Closing, except 
as may be specifically assumed by Purchaser in writing at Closing; 

( 3 )  Sold or transferred any of its assets, except 
in the ordinary course of business; 

( 4 )  Suffered any damage, destruction, or loss 
(whether or not covered by insurance) of substHntia1 value 
affecting the properties, business, or prospects of Seller, or 
waived any rights of substantial value; or 

Entered into any transaction other than in the 
ordinary course of business. 

e. To Seller's knowledge, there are no legal actions, 
suits, mediations, arbitrations, or other legal or administrative 
proceedings pending o r  threatened against Seller that could affect 
it or its properties, assets, or business; and Seller is unaware of 
any facts that might result in any action, suit, mediation, 
arbitration, or other proceedings that might result in any adverse 
change in the business or condition (financial or otherwise) of 
Seller or its properties or assets. Seller is not in default with 
respect to any judgment, order, or decree of any court or any 
governmental agency or instrumentality. 

f. The business operations of Seller have been and are 
being conducted in all material respects in accordance with a l l  
applicable laws, rules, and regulations of all authorities. Seller 
is not in violation of, or in default under, any term or provision 
of its Articles of Incorporation or By-Laws, as amended (if 
applicable), or any lien, mortgage, lease, agresment, instrument, 
order, judgment, or decree, or subject to any restriction of any 
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kind or character contained in the foregoing that reasonably could 
be emectsd to adversely affect in any way the business, 
properties, assets, or prospects of Seller, or that would prohibit 
Seller from entering into this Agreement or prevent consummation of 
the purchase and sale of assets contemplated by this Agreement. 

s .  Seller has not currently been cited or notified, and 
is unaware, of any material violation of any material governmental 
rules, regulations, permitting conditions, or other governmental 
requirements of any type or nature applicable to the ownership, 
maintenance, construction or operation of the Utility System except 
for the ordinary maintenance and operation of the Utility System in 
accordance with applicable laws and the continuing obligations of 
Seller after the Closing, which are required to maintain .and 
operate the Utility System, nor is Seller aware of any conditions, 
which by reason of the passing of time or the giving of notice, 
would constitute such a violation. 

h. The execution, delivery and performance of this 
Agreement will not violate any provision of law, order of any court 
or agency of government. applicable to Seller, the Articles of 
Incorporation or By-Laws of Seller, nor any indenture, agreement, 
or other instrument to which Seller is a party, or by which it is 
bound,except for the requirement of obtaining consents from third 
parties to the assignment of contracts and leases, to the extent 
necessary. 

i. Schedule "A" to this Akkeement identifies all 
parcels of land, together with all existing buildings and 
improvements erected thereon, that Seller owns or to which Seller 
has title ("Real Property") . Seller has exclusive possession, 
control, and, to its actual knowledge,ownership and good and 
marketable title to all Real Propercy, including without 
limitation, those used or located on property controlled by Seller 
in its business on the date of this Agreement. To Seller's 
knowledge, the Real Property is subject to no mortgage, pledge, 
lien, charge, security interest, encumbrance, or restriction except 
Permitted Encumbrances. At Closing, Seller shall deliver title to 
such Real Property free and clear of all debts, liens, pledges, 
charges or encumbrances, whatsoever, other than Permitted 
Encumbrances. Seller makas no representation as to the condition 
of the Real Progerty, and Purchaser acknowledges that it is 
accepting the Real. Propercy in "as is" condition, with no warranty 
of merchantability or fitness for a particular purpose or use, 
except for (i) the representations set forth in this paragraph, and 
(ii) the Environmental Law Compliance representations set forth in 
subsection 0 .  below. 

Seller has exclusive ownership, gossession, control, 
and good and marketable title to all Purchased Assets other than 
the Real Property, including without limitation, those reflected in 
the Audited Financial Statements (except as may have been sold by 

j .  
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Seller in the ordinary course of business), and those used or 
located on property controlled by Seller in its business on the 
date of this Agreement. The Purchased Assets other than the Real 
property are subject to no morcgage, pledge, lien, charge, security 
interest, encumbrance, or restriction except Permitted 
Encumbrances. At Closing, Seller shall deliver title to the 
Purchased Assets other than the Real Property free and clear of all 
debts, liens, pledges, charges or encumbrances, whatsoever. Seller 
makes no representation as to the condition of the Purchased Assets 
other than the Real Property, and Purchaser acknowledges that it is 
accepting the purchased assets other than the Real Property in "as 
is" condition, with no warranty of merchantability or fitness for 
a particular purpose or use, except the Purchased Assets other than 
the Real Property, at Closing, shall be free and clear of all 
debts, liens, 'pledges, charges or encumbrances, whatsoever, other 
than Permitted Encumbrances. 

k. To Seller's knowledge, Seller has not been 
threatened with any action or proceeding under any building or 
zoning ordinance, regulation, or law. 

1. A complete list of Seller's liabilities being 
assumed by Purchaser is set forth in Schedule "F" to this 
Agreement. 

There are no representations or warranties contained 
within this Agreement, and no exhibits, certificate, schedule or 
other document furnished or to be furnished in conneckion with the 
transaction contemplated hereby, which contain or will contain a 
misstatement of material fact, or omits or will omit to state a 
material fact required to be stated in order to make the statement 
therein not mislea'ding. 

m. 

n. Seller is not in default with respect to any order, 
writ, injunction, or decree of any court or federal, state, 
municipal or other governmental department regarding the ownership, 
operation or maintenance of the Purchased Assets or businesses 
comprising or relating to the Utility System. To Seller's 
knowledge, there is no pending or threatezed litigation or 
governmental action that could prohibit or interfere with the 
performance of this Aqreement. 

0 .  Environmental Law Compliance. 

(1) Definitions. 

(a) "Environmental Lawtt means any federal, 
state, or local statute, order, regulation, or ordinance, or common 
law or equitable doctrine relating to the protection of human 
health or the environment in effect as of the Closing Date and 
includes, but is not limite", to, The Florida Air and Water 
Pollution Control Act (Chapcer 403, Florida Statutes), the 
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Comprehensive Environmental Response, Compensation and Liability 
Act ("CERCLA") ( 4 2  U.S.C. 5 9601 et seq.), the Resource Conservation 
and Recovery Act (42  U.S.C. 5 6901 et seq.), the Clear Water Act 
( 3 3  U.S.C. § 1251 et seq.), the Toxic Substances Control Act (is 
U.S.C. 5 2601 et seq. 1 ,  and the Safe Drinking Water Act, (42 U.S.C. 
5 300f et seq.), as such have been amended or supplement as of the 
Closing Date, and the regulations promulgated pursuant thereto, and 
in effect as of the Closing Date. 

(b) "Hazardous Material" means petroleum or 
any substance, material, or waste which is regulated under any 
Environmental Law in the jurisdictions in which Seller conducts its 
business including, without limitation, any material or substance 
that is defined as or considered to be a "hazardous waste," 
"hazardous material, " "hazardous substance, 'I "extremely hazardous 
waste, I' "restricted hazardous waste, " "pollutant, I' "toxic waste, 01 

or "toxic substance" under any provision of Environmental Law. 

(c) "Release" means any release, spill, 
emission, leaking, pumping, injection, deposit, dispQsal, 
discharge, or dispersal into the environment, at or from any 
property owned or operated by Seller or related to Hazardous 
Materials generated by Seller. 

(d) "Remedial Action" means all actions . 
required to (1) clean up, remove, or treat any Hazardous Material; 
(2) prevent the Release or threat of Release, or minimize the 
further Release of any Hazardous Material so it does-not endanger 
or threaten to endanger public health or welfare or the 
environment; or ( 3 )  perform pre-remedial studies and investigations 
or post-remedial monitoring and care directly related to or in 
connection with any such remedial action. 

( 2 )  Representations. To Seller's actual knowledge: 

(a) Seller is in material compliance with all 
applicable Environmental Laws and has no material liability 
thereunder, and there is no reasonable basis for any such 
liability. 

Seller has obtained all pe-nits raquirsci, 
or has submitted applications f3r such permits in a timely manner, 
under applicable Environmental Laws necessary for the operation of 
its business as presently ccnducted as of the date of this 
Agreement. 

(b) 

(c) Seller has not recPived within the last 
three years and is not aware of any pending communication from any 
governmental authority or other pariy with resFect to (1) the 
actual or alleged violation of any Environmental Laws; ( 2 )  any 
actual or progosed Renedial Action; or ( 3 )  any Release Or 
threatened Release of a Eazarecus Matarial. 
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(d) No polychlorinated biphenyl or asbestos- 
containing materials, in material violation of Environmental Law 
are, or have been, present at any property when owned, operated, or 
leased by Seller, nor are there any underground storage tanks, 
active or abandoned, at any property owned, operated, or leased by 
Seller. 

(e) There is no Hazardous Material located, in 
material violation of Environmental Law, at any site that is owned, 
leased, operated, or managed by Seller other than chemicals used 
for treatment (such as chlorine); no site that is owned, leased, 
operated, or managed by Seller is listed or formally proposed for 
listing under CERCLA, the Comprehensive Environmental Response, 
Compensation Liability Information System (''CERCLISn) or on any 
similar state'list that is the subject of federal, state, or local 
enforcement actions or other investigations that may lead to claims 
against Seller for clean-up costs, remedial work, damages to 
natural resources, or for personal injury claims, including, but 
not limited to, claims under CERCLA; and there is no reasonable 
basis for Seller to be named in such claims or for any similar 
action to be brought against Seller. 

(f) No written notification of a Release of a 
Hazardous Material has been filed by or on behalf of Seller or with 
respect to any property when owned, operated, or leased by Seller. 
No such propercy is listed or proposed for listing on the National 
Priority List promulgated pursuant to CERCLA, or CERCLIS, or any 
similar state list of sites requirinc investigation-or clean up. 

(g) No Eazardous Material has been released in 
material violation of Environmental Law at, on, or under any 
property now or when formerly owned, operated, or leased by Seller; 
and no Hazardous Material has been released in material violation 
of Environmental Law at, on, or under any such property before such 
property was owned, operated, or leased by Seller. 

( 3 )  Inspection and Remedies. 

(a) Purchaser shall engage Johnson 
Engineering, Inc. of Fort Myers to perform a Phase I Environmental 
Survey (and a subsequent Phase 11, if necessary) of the Real 
Property. Couies of each such Environmental Surrey shall be 
promptly proviaed by Purchaser to Seller. Purchaser shall satisfy 
itself that the Real Property being ac-ired is in compliance with 
all applicable Environmental Law and. that Purchaser will have no 
material liability thereurder, and that there is no reasonable 
basis for the imposirion of such liaSility in the future, due to 
the condition of the Real Property as of the Closing Date. Should 
contamination ne found on the 2eal Property prior to the Closing 
Date, Seller shall have the right to perform such clean-up and 
remediation as is necessary thereunder. Upon Seller's failure to 
perform such clean-up and reme<iatioa, prior to the Closing Date, 
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Purchaser may terminate this Agreement, and neither party shall 
have any liability to the other (and Seller shall retain the 
$lOo,OoO deposit referenced in Section 9.f. hereof), or Purchaser 
may proceed to Closing without abatement of the Purchase Price. 
The cost of the one-half by 
Purchaser and one-half by Seller. 

p. Seller has (1) duly filed with the appropriate 
governmental authorities all tax returns required to be filed by 
it, and such tax returns are true, correct, and complete in all 
material respects; and (2) duly paid in full or made adequate 
provision for the payment of all Taxes (as defined below) that are 
due and payable with respect to all periods ending prior to the 
Closing Date, or otherwise allocable to a period prior to the 
Closing Date, other than taxes arising out of the transaction 
contemplated by this Agreement. Seller is not a party to any 
action or proceeding, nor is any such action or proceeding 
threatened, by any governmental taxing authority for the assessment 
or collection of any Taxes, and no deficiency notices or reports 
have been received by Seller with respect to any deficiencies for 
Taxes. There are no outstanding requests, agreements, consents, or 
waivers to extend the statutory period of limitations applicable to 
the assessment of any Taxes or deficiencies against Seller. Seller 
is not a party to any agreement providing for the allocation or 
sharing of Taxes. 

Seller has received no communication fr'om either the 
Inte-rnal Revenue Service or Florida Department of Kevenue within 
three ( 3 )  years prior to the Closing Date reflecting any 
deficiencies in Taxes due and owing. 

For purposes of this Agreement, the term "Taxes" shall 
mean all taxes, charges, fees, levies, or other assessments, 
including without limitation, income, gross receipts, excise, 
property, sales, withholding, social security, occupation, use, 
service, service use, license, payroll, franchise, transfer and 
recording taxes, fees and charges, imposed by the United States, or 
any state, local, or foreign government or subdivision or agency 
thereof, whether computed on a separate, consolidated, unitary, 
combined or any other basis; and such term shall include any 
interest, fines, penalties, or additional amounts attributable or 
imposed or with resgect to any such taxes, charges, fees, levies, 
or other assessments, but shall not include any of the foregoing 
arising out of, or associated with, the transactions contemplated 
by this Agreement. 

Environmental Surveys shall be paid 

-~~ ~ ___-- ~ _ _ _ _  

a. Seller has valid Florida Public Service Commission 
Certificates authorizing it to coneuct its present operations in 
the manner in which such operations are now conducted and in of all 
the territory in which it now renders service, and to maintain its 
mains and pipes in the streets and highways of such territories. 
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r. Seller has not dealt with either a broker, salesman, 
or finder in connection with any part of the transaction contem- 
plated by this Agreement, and, insofar as it knows, no broker, 
salesman or other person is entitled to any commission or fee with 
respect to such transaction as a result of Seller's actions. 

Seller shall complete the ongoing 750,000 gallon per 
day expansion of its wastewater treatment plant prior to the 
Closing Date. 

5 .  REPRESENTATIONS AND WARRANTIES OF PURCHASER. A s a  
material inducement to Seller to execute this Agreement and to 
perform its obligations thereunder, Purchaser represents and 
warrants to Seller as follows: 

a. Purchaser is a Florida Not-for-Profit corporation, 
and has all requisite power and authority to enter into this 
Agreement, to own and lease real and personal property, and to 
carry out and perform the terms and provisions of this Agreement. 

Purchaser has been duly incorporated and organized 
and is validly existing and in good standing under the laws of the 
State of Florida and has all requisite corporate power and 
authority to enter into this Agreement, and has, or reasonably 
expects to acquire, all requisite power and authority to perform 
its obligations hereunder and to consummate the transactions 
contemplated hereby. 

c. The execution, delivery and performance of this 
Agreement by Purchaser, and the consummation by Purchaser of the 
transactions contemplated hereby, have been duly authorized by all 
necessary corporate action on the part of Purchaser. 

d. Purchaser has duly executed and delivered this 
Agreement. This Agreement constitutes, and all other agreements to 
be executed by Purchaser will constitute when executed and 
delivered, valid and binding obligations of Purchaser, enforceable 
in accordance with their terms. 

e. The execution, delivery and performance of this 
Agreement by Purchaser, and the consummation by Purchaser of the 
transactions contemplated hereby, 20 not and will not (i) violate 
any provision of law applicable to Purchaser or the articles of 
incorporation or bylaws of Purchaser; (ii) require the consent, 
waiver, approval, license or authorization of, or filing with, any 
person or entity, other than approval by the County; or (iii) with 
or without the giving of notice or the passage of time or both, 
conflict with or result in a breach or ternination of, constitute 
a default under or result in the creation of any lien, charge or 
encumbrance upon any of the assets of Purchaser pursuant to, any 
provision of any mortgage, deed of trust, indenture or other 
agreement or instrument, or any order, judgment, decree or other 

s .  

b. 
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restriction of any kind or character, to which Purchaser is a party 
or by which Purchaser or any of its assets may be bound. 

f. Purchaser is not subject to or a party to any 
charter, bylaw, mortgage, lien, l=ase, license, permit, agreement, 
contract, instrument, law, rule, ordinance, regulation, order, 
judgment or decree, or any other restriction of any kind or 
character that would prevent consummation of the transactions 
contemplated by this Agreement. 

g. No representation or warranty contained in this 
Agreement, and no statement, certificate, schedule, list or other 
information furnished or to be furnished by or on behalf of 
Purchaser to Seller in connection with this Agreement, contains or 
will contain any untrue statement of a material fact, or omits to 
state or will omit to state a material fact necessary in order to 
make the statements herein or therein not misleading. 

h. Either County has, or Purchaser in good faith 
believes County will, authorize the creation of Purchaser and the 
indebtedness to be issued by Purchaser with respect to 'this 
transaction. 

i. A l l  the necessary public hearings, if any, required 
to authorize Purchaser's purchase of the Utility System and this 
Agreement will have been duly held prior to Closing and all 
appropriate governmental action required to be tagen by County 
will have been duly taken, executed and delivered--by County or 
Purchaser prior to the Closing Date. 

j . Purchaser shall, subsequent to Closing, and consis- 
tent with prudent business practices, industry standards applicable 
thereto, and the requirements of the appropriate governmental 
agencies having jurisdiction over the assets and businesses of the 
Utility System, provide water and wastewater services to all 
properties, improvements thereon and the occupants thereof, located 
within the Seller's service area after connection has been made, in 
a uniform and nondiscriminatory manner with other property and 
property owners served by Purchaser. 

k. Purchaser has not dealt with either a broker, 
salesman, or finder in connection with any part of the transaction 
contemplated by this Agreement, and, in so far as it knows, no 
broker, salesman or other person is entitled to any commission or 
fe5 with respect to such transaction. 

1. Purchaser believes the County, which is a 
governmental organization that is authorized to acquire the Utility 
System through condemnation, has advised, or would advise, through 
its designated agent, Gulf Utility Company, that the County would 
take the steps necessary to condemn the Utility System if a 
voluntary sale was not authorized. 
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6. TITLE INSURANCE AND PFRMITTZD ENCUMBRANCES. 

a. At least thirty ( 3 0 )  days prior to the Closing, 
Purchaser and Seller shall cause to be issued and delivered a 
current title insurance commitment issued by a title company 
licensed to do business in the state of Florida, covering the fee 
simple real property included in the Purchased Assets, which shall 
be in an amount equal to $25,000,000.  The cost of the title 
insurance commitment and title insurance shall be borne one-half by 
Seller and one-half by Purchaser. The title insurance commitment 
shall commit the insurer to issue owner's title insurance policies 
to Purchaser covering the fee simple real property portion of the 
Purchased Assets (substantially in accordance with the ALTA 
Standard Owner's Form B) , reflecting title to the Real Property to 
be marketable or insurable, except for the Permitted Encumbrances 
(as defined below), the standard printed exceptions usually 
contained in an owner's title insurance policy, and the standard 
exclusions from coverage; provided, however, that the title 
insurance company shall delete the standard exceptions customarily 
deleted for such items as materialman's liens, survey, and 
mechanic's liens. Seller shall execute at or prior to Closing, in 
favor of the title insurance company, the appropriate mechanic's 
lien affidavit and "Gap" affidavit sufficient to allow the title 
insurance company to delete all standard exceptions addressed by 
such affidavits. 

Purchaser shall notify Seller in writing nb less than ten 
(10) days after receipt of such title insurance commitment, of any 
alleged material defect in Seller's title to the Real Property, 
other than those accepted herein and the Permitted Encumbrances 
(such written notice to include all exceptions, encumbrances, 
liens, easements, covenants, restrictions or other defects in . 
Seller's title to the real estate (other than the Permitted 
Encumbrances), which render or may render Seller's title to the 
Real Property unmarketable in accordance with standards adopted by 
The Florida Bar or uninsurable). Any objections to title to the 
extent not shown on the notice furnished by Purchaser in accordance 
with the provisions of this paragraph shall be deemed to have been 
waived by Purchaser and Purchaser shall not be entitled to any 
damages or other remedies. Seller shall have thirty (30) days 
after receipt of Purchaser's notice, to eliminate all of the 
material objections to title set forth in Purchaser's notice. 
However, in no event shall Seller be required to bring suit or 
expend any sum in excess of $250,000 in the aggregate to cure title 
defects, exclusive of mortgages against the Property, which are in 
a liquidated amount or Seller has an obligation to discharge on or 
before Closing pursuant to the terms of this Agreement. In the 
event Seller fails to deliver title as herein provided, then 
Purchaser may: 

with no abatement of the Purchase Price; or 
(1) Accept whatever title Seller is able to convey 
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( 2 )  Reject title and terminate this Agreement with 
no liability for damages from either Purchaser or Seller, and 
Seller shall retain the $100,000 deposit referencedin Section 9.f. 
hereof. 

b. If Purchaser rejects title as provided above, 
neither party shall have any further liability under this 
Agreement. Purchaser shall not object to title by reason of the 
existence of any mortgage, lien. encumbrance, covenant, restriction 
or other matter that (a) may be satisfied with a payment of money 
and seller elects to do so by paying same at or prior to the 
Closing Date; (b) any mechanic's lien or other encumbrance which 
can be released of record, bonded or transferred of record to 
substitute security so as to relieve the real estate from the 
burden thereof and Seller elects to do so at or prior to Closing; 
or (c) the title insurance company issuing the title insurance 
commitments affirmatively insures-over. 

The survey shall be updated as necessary in order 
to eliminate survey exceptions from the title insurance policy. 
Purchaser shall deliver, promptly after Closing, the title 
insurance policy issued on the binder. 

d. As used above, "Permitted Encumbrances" mean and 
include the following: 

(1) All present and future building restrictions, 
zoning regulations, laws, ordinances, resalutions, regulations and 
orders of any governmental authority having jurisdiction over the 
Real Property and the use thereof as represented herein. 

( 2 )  Easements, restrictions, rese-?rations, rights- 
of-way, conditions and limitations of record, if any, which are not 
coupled with any reverter or forfeiture provisions, including 
(without limitation) any drainage, canal, mineral, road, or other 
reservations of record in favor of the State of Florida or any of 
its agencies or governmental or quasi-governmental entities, or as 
may be set forth in any "Murphy Deeds", none of which, however, 
shall impair or restrict the use of the Property for the operation 
of the Utility Systems. 

C. 

( 3 )  The matters listed in Schedule " G " .  

( 4 )  Such other matters as are permitted under the 
terms of this Agreement, including but not limited to the Develoger 
Agreements, the existence of which Seller has provided notice to 
Purchaser. 

7. CONDITIONS PRECCDENT TO CLOSING. The obligations of each 
party to close the transaction contemplated by this Agre, ament ars 
subject to the conditions that, at or before the Closing Date: 
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a. Neither Party shall be prohibited by decree or law 
from consummating the transaction. 

b. There shall not be pending on the Closing Date any 
legal action or proceeding that prohibits the acquisition or sale 
of the Purchased Assets or prohibits Purchaser or Seller from 
closing the transaction or Purchaser from paying the purchase 
price, or that inhibits or restricts in any material manner 
Purchaser's use, title, or enjoyment of the Purchased Assets. 

c. The Board of Directors and Shareholders (if 
required) of Seller shall have ratified and approved the execution 
of this Agreement and authorized the sale of the Purchased Assets 
and certified copies of the resolutions evidencing such 
ratification and approval have been delivered to Purchaser. 

d. If necessary, County shall have held a public 
hearing as required pursuant to Section 125.3401, Florida Statutes, 
and shall have ratified and approved the execution of this 
Agreement and authorized the acquisition of the Purchased Assets 
and certified copies of the Resolutions evidencing such 
ratification and approval have been delivered to Seller. Further, 
County shall have authorized the creation of Purchaser and the 
indebtedness to be issued by Purchaser with respect to this 
transaction and certified copies of the Resolutions evidencing such 
ratification and approval have been delivered to Seller. 

e. The other party shall have performed all of the 
undertakings required to be performed by it under the terms of 
this Agreement prior to or at Closing. 

f. As of the Closing Date, there shall have been no 
material adverse change in the applicable law, or in the condition 
or value of the purchased Assets or the Utility System. 

g. All warranties and representations of the other 
party shall be true in all material respects as of the Closing 
Date, except to the extent they specifically refer to another date. 

h. Saller delivering to Purchaser written evidence of 
cancellation of the lease between Seller and Caloosa and Purchaser 
and Caloosa entering into the written Lease Agreement attached as 
Exhibit "A" . 

i. Seller delivering to Purchaser (i) a Certificate 
from the President of Seller 20 the effect that all financial 
statements of Seller, if any, fcr the time period from January 1, 
1998, through the most recent available date prior to the Closing 
Date h.ave been prepared in accorzance with the books and ricords of 
Seller and have been prepared in accordance with generally accepted 
accounting principles applied on a consistent basis with those of 
calendar years 1996 and 1997, ar.d (ii) copies of Seller's audited 
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balance sheet and income Statement as of December 31, 1997. 

j . Seller understands and agrees that Purchaser's 
ability and obligation to close on this Agreement is conditioned 
upon Purchaser's issuance and sale of tax exempt water and waste- 
water revenue bonds. Therefore, additional conditions precedent to 

(1) Purchaser's receipt of a satisfactory 

(2) That there shall exist no material adverse 
change in the bond market between the date of execution of this 
Agreement and Closing Date. 

0 .  PRE-CLOSING CONDUCT: COVENANTS. Prior to the Closing 
Date, the parties covenant to each other, and shall conduct 
themselves, as follows: 

a. Within five ( 5 )  days after the execution of this 
Agreement, Seller shall either furnish to Purchaser, or provide 
Purchaser with ready access to the following, to the extent they 
are in the possession of Seller, its employees, representatives, or 
agents : 

the Utility System as now constructed (as-built) , ' including any 
under construction, together with a detailed engineering map 
showing the water transmission lines, wastewater collection lines, 
lift stations, effluent disposal facilities, and appurtenances as 
now constructed, and all other facilities constituting the Utility 
System. 

Copies of all Cercificates of Public Necessity 
and Convenience issued by the Florida Public Service Commission 
with respect to the Utility System, and any correspondence within 
the last two years between Seller and the Commission with respect 
thereto. 

each party's obligation to close shall be: 

commitment for bond insurance; and 

(1) Copies of all plans and specifications showing . 

( 2 )  

( 3 )  A schedule and copies of all developer agree- 
ments entered into between Seller and owners or developers of 
property with respect to water and waszewater se-vice, including 
a schedule of the nuder of connections reserve6 by each Developer 
Agreement for which there has been no cxmection as of the Closing 
Date. 

( 4 )  A schedule and copies of all other agreements 
entered into between Seller aod other parties in connection with 
Seller's operation of the Utility System, including but not limited 
to, leasehold agreements, operator and vendor contracts, and 
construction contracts. Such schedule shall also reflect the te-ms 
of any oral agreements, if any. 
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( 5 )  Depreciation and amortization schedules 
identifying substantially all e+ipment, computers, software, 
vehicles, tools, parts, laboratory equipment, office equipment, and 
all other personal property owned or used by Seller in connection 
with the operation of the Utility System. 

(6) A schedule and copies of documents reflecting 
the rates, fees, charges and tariffs of Seller. 

(7) Copies of permits, applications, or other 
documents, together with effective dates and expiration dates (if 
any), demonstrating approval of the facilities of the Utility 
System by all applicable governmental authorities, including, but 
not limited to: (a) the Florida Department of Environmental 
Protection, (b) the United States Environmental Protection Agency, 
(c) the PSC, and (d) the South Florida Water Management District. 

A list of customer deposits or advance facility 
charges and accounts receivable by name and account number, setting 
forth the amount of each individual deposit or receivable and the 
their aggregate totals. 

( 9 )  A map on which there is outlined the present 
and anticipated PSC certificated se-vice area of Seller. 

(10) A copy of the annual reports filed by Seller . 
with the PSC for the calendar years 1994, 1995, 1996, and 1997, 
after filed. 

(11) A copy of all warranties held by Seller with 
respect to completed, or in progress, construction work with 
respect to the Utility System, in addition to, a copy of all 
warranties relating to the Purchased Assets. 

(12) Audited Balance Sheets and Income Statements of 

( 8 )  

Seller as of December 31, 1997. 

(13) Copies of bank scatements f o r  each of the most 

(14) Copies of any and all effective insurance 
policies with respect to Seller, Purchased Assets, and Utility 
Sys tem. 

(15) A schedule that details plant, property, equip- 
ment, and other Purchased Assets. 

(16) A legal description of any real estate owned Or 
used by Seller i3 connection with the operation or eqansion of the 
Utility System. 

(17) A survey cf the 3eal Prcperty, as prepared by 

recent twelve (12) months. 
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a Florida licensed surveyor, and certified to Purchaser and Seller, 
in accordance with the minimum technical standards adopted by the 
Florida Society of Professional Land Surveyors in accordance with 
§ 472.027, Florida Statutes. The su-rvey(s) shall set forth the 
area contained in each parcel of property, together with all 
existing easements, alleys, streets and roads thereon; show any 
encroachments upon or protrusions from the property; show all 
exiscing improvements constructed thereon and distances to boundary 
lines; specify thereon all dedicated public streets providing 
access to the property; and stating whether the property is within 
any area determined by the Department of Housing and Urban 
Development to be flood prone under the Federal Flood Protection 
Act, as amended, except, however, if the title insurer will accept 
an existing survey plus a "gap" or "bring down" affidavit in lieu 
of a new survey. 

(18) Copies of all recorded and unrecorded 
easements, licenses, prescriptive rights and rights-of-way owned 
and used by Seller for the construction, operation and maintenance 
of the Utility System. 

(19) A budget of Seller's 1998 capital expenditures. 

( 2 0 )  The business plan of Seller. 

During the period between the date of this Agreement 

(1) Operate and maintain the Utility System and 
Purchased Assets in a normal and usual manner, or in accordance 
with Seller's business plan, to ensure that the condition of the 
Utility System and the Purchased Assets shall not be materially 
diminished or depleted, normal wear and tear excepted; 

b. . 
and the Closing Date, Seller shall: _ _  

( 2 )  Promptly notify Purchaser of any notification 
received by Seller from any person, business, or agency of any 
existing, or potential, Environmental Law violation; 

( 3 )  Make no unbudgeted capital expenditures in 
excess of $100,000 without the prior written consent of Purchaser, 
other than in connection with the expansion of its wastewater 
treatment plant; 

(4) Provide Purchaser, or its designated agent ( s )  , 
with uninhibited access to the leasehold premises, Utility System, 
Purchased Assets, Seller's books and records, employees, agents, or 
representatives, or reasonable advaocs notice and during business 
hours. 

( 5 )  Promptly notify Purchaser of any event, 
activity or occurreice that has, or may have, a material adverse 
effect on Seller or this transaction. 
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C. During the period Of time between the date of this 
Agreement and the Closing Date, Seller shall maintain its existing 
levels of insurance. 

d. From the date Of execution of this Agreement until 
June 30, 1998, Seller shall not, without the prior written consent 
of Purchaser, enter into any new developer agreements other than in 
the ordinary course of business or modify any existing developer 
agreements other than in the ordinary course of business. Copies 
of any such developer agreements shall be promptly delivered to 
Purchaser. 

e. Purchaser shall cause to be performed a Phase I 
Environmental Survey (and a subsequent Phase 11, if necessary) of 
each parcel of real property owned by Seller. If such Survey 
discloses the presence of any Hazardous Material, Seller shall have 
the right to perform such clean-up and remediation as is necessary 
thereunder. Upon Seller's failure to perform such clean-up and 
remediation, prior to the Closing Date, Purchaser may elect to 
either (i) terminate this Agreement, in which event neither party 
shall have any liability to the other and Seller shall retain the 
$ioo,ooo deposit referenced in Section 9.f. hereof; or (ii) proceed 
to Closing without abatement of the Purchase Price. 

f. Immediately after Closing, Purchaser and Seller 
shall jointly apply to the Florida Public Senice Commission (PSC) 
for cancellation of the Certificates previously issued to Seller 
and diligently pursue such application. The cost- and expense 
related to the filing of the PSC proceeding shall be borne one-half 
by Seller and one-half by Purchaser. Each party shall cooperate 
and provide its assistance as necessary. 

g. Neither Purchaser nor Seller shall transfer or 
assign this Agreement or the duties or obligations created herein. 

h. Purchaser shall proceed with its bond marketing and 
sale program in good faith; however, Seller shall not be entitled 
to any remedy of damages or specific performance from Purchaser due 
to any failure in the marketing of Purchaser's bonds, at a rate of 
interest acceptable to Purchaser, other than as provided for 
herein, provided that, Purchaser shall immediately notify Seller if 
it determines that its bond marketing efforts will not be completed 
by June 30, 1998. 

Except as may be exyessly rsquired by law or as may 
have been eqressly approved by Seller in writing, Purchaser shall 
maintain in strict confidence, and shall not disclose to anyone 
other than its employees, attorneys and consultants who have a need 
to k i i o w  in order to consummate the transactions contemplated by 
this Agreement (an6 who shall be bound by a similar obligation of 
confidentiality), any information regarding Seller, its business, 
this Agreement and the transactions, unless and until the Closing 

. 

i .  
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Date; provided that this restriction shall not apply to information 
in the public domain. 

9. -. 
a. This Agreement may be terminated (i) by mutual 

written consent of the parties, (ii) by either party if the 
transactions contemplated hereby have not closed by June 30, 1998, 
or (iii) as provided in paragraphs b and c below. 

b. Purchaser may terminate this Agreement, in its sole 
discretion, upon the occurrence of any of the following: 

(1) The (i) failure of Seller to satisfy, in any 
material respect, prior to June 30, 1998, its conditionls) 
precedent to closing set forth in Section 7 in any material 
respect, or (ii) failure of the conditions described in Sections 
7.a. b. or g. 

Within 30 days from the date of this Agreement, 
Purchaser shall conduct such due diligence of Seller as, in ,its 
sole discretion, it deems appropriate including but not limited to, 
upon reasonable notice to Seller, entering upon the property of 
Seller to inspect the Purchased Assets and Utility System, to 
familiarize itself with day-to-day operations, and to review the 
practices of Seller with respect to the terms and conditions of . 
this Agreement, and to determine Seller's compliance with any and 
all federal, state, and local regulatory requirements. Purchaser 
may also review any and all records of Seller as it deems 
appropriate. Seller shall cooperate with Purchaser in all respects 
as to Purchaser's exercise of due diligence. After conducting its 
due diligence, Purchaser shall have the right to terminate this 
Agreement, in its sole discretion, 'upon delivery of written notice 
to that effect to Saller within 10 days of the expiration of the 
inspection period. 

( 3 )  Any material breach of this Agreement by 
Seller, including, but not limited to, a material breach of any 
representation or warranty, if Seller has not cured such breach 
within 30 days after notice from Purchaser, provided, however, such 
breach must in any event be cured prior to the Closing Date unless 
the date for cure has been extended by Purchaser. 

( 4 )  Any other basis f o r  termination on behalf of 

c. Seller may terminate this Agreement, in its sole 
discretion, upon the occurrence of any of the following: 

(1) The (i) failure of Purchaser or County (if 
necessary) to satisfy, in any material respect, prior to June 30, 
1998 its conditions prece2ent to closing set forth in Section 7, or 
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(ii) failure of the conditions specified in Sections 7.a. b. or g. 

( 2 )  Any material breach of this Agreement by 
Purchaser, including, but not limited to, a material breach of any 
representation or warranty, if Purchaser has not cured such breach 
within 30 days after notice from Seller, provided, however, such 
breach must in any event be cured prior to the Closing Date unless 
the date for cure has been extended by Seller. 

( 3 )  The failure of the Purchaser to secure County 
Commission Sponsorship approval and, if necessary, any other 
County, City and related governmental approvals, on or before 
April 30, 1998, or receipt of a commitment for bond insurance on or 
before May 31, 1998, or completion of marketing and sale of the 
subject bonds on or before June 30, 1998, or failure to close this 
transaction, through the fault of the Purchaser, on or before June 
30, 1998. 

( 4 )  Any other basis for termination on behalf of 

d. Upon the occurrence of any of the bases for 
termination of this Agreement, the party seeking to terminate this 
Agreement shall provide written notice of its termination of this 
Agreement to the other by delivering the same as provided in 
Section 14.b. 

e. Upon the tenination of this Agreement, the 
following shall occur: 

(1) Each party shall return all documents, 
including copies, in its possession, or in the possession of its 
agents and consultants to the other, as the case may be. Each 
party, its agents and consultants, shall treat any information 
previously received as confidential, and shall not disclose or use 
such information. 

Seller otherwise set forth in this Agreement. 

( 2 )  Except as otherwise' set forth in this 
Agreement, each party shall be responsible for payment of its own 
attorney and other professional fees and other costs of any nature 
whatsoever incurred prior to the termination of this Aqreement. 

f. Purchaser acknowledges that Seller has altered its 
plans in light of Purchaser entering into this Aareement with 
Seller and that the damages that Seller may incur by virtue of 
Purchaser's failure to close the transactions contemplated by this 
Agreement are speculative and difficult to calculate. The parties 
have, therefore, agreed that Seller may retain as liquidated 
damages the $100,000 deposit paid into escrow on the execution Of 
this Agreement as a "breakup fee" in the event the Closing is not 
held by June 30, 1998 for any reason other than a valid 
termination of this Agreement by Purchaser pursuant to the 
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provisions of paragraph 9b.(l) (i) hereof. Each party agrees that 
the other party shall have the remedy of specific performance to 
compel the other party's adherence hereto. 

In the event of termination of this Agreement, this 
Agreement shall forthwith become void and (except for the willful 
breach of this Agreement by any party hereto) there shall be no 
liability on the part of Purchaser or Seller, or their respective 
officers or directors, other than as provided for herein. 

g. 

10. CLOSING DATE AND CLOSING. 

a. This transaction shall be closed on or before June 
30, 1998 ("Closing Date"), unless advanced or extended by mutual 
agreement of the parties, at a location mutually acceptable to both 
parties. 

b. At Closing: 

(1) Title to the Purchased Assets shall be conveyed 
to the Purchaser by quitclaim deed, deed without warranty or 
similar deed (or, if necessary to obtain title insurance, by 
special warranty deed) free of all claims, liens, or encumbrances, 
whatsoever, other than Permitted Encumbrances. 

(2 )  All documentary stamps, if required, on the 
deeds of conveyance of the Real Property included in the Purchased 
Assets shall be paid equally by the parties. 

( 3 )  Real property and personal property taxes on 
the Purchased Assets and Utility System, and any other applicable 
taxes, shall be prorated as of the Closing Date and Seller shall be 
required to pay its share at or prior to Closing. All other taxes 
and assessments accrued or owed by Seller as of the date of 
Closing, with respect to the Purchased Assets, shall be and remain 
the obligation of Seller. All other taxes and assessments imposed 
or attempted to be imposed from and after the date of Closing, with 
respect to the Purchased Assets, shall be the obligation of 
Purchaser. 

( 4 )  Three current employees of Seller, Carolyn 
Andrews, Kathy Babcock, and Steve Messner, shall be offered 
employment by Purchaser, fo r  a pericd of not less than two years 
from the Closing Date, at the same rate of pay that they were 
receiving as of January 1, 1008. A11 other current employees of 
Seller, as of the Closing Dace, shall be offered employment by 
Purchaser, for a period not less than ninety ( 9 0 )  days from and 
after the Closing Date. Such employees shall also enjoy an 
additional ninetx ( 9 0 )  day notice should Purchaser elect to 
terminate their employment aftex the initial ninety ( 9 0 )  day 
period. 
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(5) James W .  Moore, President of Seller, shall be 
offered a Consulting Agreement, as set forth in Exhibit t'B'', under 
which he shall be paid at Closing a one-time payment of $SOO,OOO, 
in immediately available funds to an account designated by James W. 
Moore. 

The parties recognize that the Closing may be estab- 
lished during the normal billing cycle of Seller. The gross 
revenues from water and wastewater services rendered, but not yet 
billed ("Unbilled Revenue") as of the date of Closing, shall be 
paid to seller within ten (10) days of Purchaser's collection 
thereof. Purchaser shall utilize the same methods of collecting 
the Unbilled Revenue as it would if such Unbilled Revenue was its 
own. Except as set forth above, Purchaser shall be entitled to all 
Utility System revenue earned from the Closing Date forward. 

d. Connection Charges (defined as connection, plant 
capacity, main extension, capital or other charges paid for the 
availability of utility services) received by Seller prior to the 
date of execution of this Agreement, shall be retained by Seller. 
Further, all Connection Charges received by Seller after the date 
of execution of this Agreement, but prior to Closing, shall be 
retained by Seller. Connection Charges paid after the Closing Date 
shall be the property of Purchaser. 

e. Except as is necessary to consummate this 
transaction, from the date of this Agreement through the Closing 
Date, Seller shall not disclose the existence of thisiAgreement or 
the proposed sale to developers unless Seller is required to do so 
by law, court order or contract, or the sale becomes public 
knowledge. In addition, Seller shall not accept payment for 
Connection Charges at a rate lower than the applicable tariffs 
require in order to receive.early payment of those Connection 
Charges. If Seller violates this covenant, the Purchase Price 
shall be reduced accordingly by the amount of any such Connection 
Charges that are paid in advance as the result of offering a 
discount. Furthermore, Seller shall not enter into any new 
developer agreements from the date of this Agreement through June 
30, 1998, except in the ordinary course of business. 

c. 

f. All transfers required or necessary hereunder shall 
take place, unless extended by mutual consent. 

g. Each of the parties shall pay the fePs of its own 
attorneys, bankers, engineers, accountants, and other professional 
advisers or consultants in connection with the negotiation, prepar- 
ation and execution of this Agreement, and any documents associated 
with the Closing. 

h. All bills for services, materials and supplies 
rendered in connection with the opezation of the Utility System 
prior to closing, includinq but not limited to electricity f o r  a 
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period up to and including the Closing Date, shall be paid by 
Seller. 

i. 

j. Purchaser shall assume the liability for customer 
deposits, and credit shall be given to the Purchaser therefor. 

k. Purchaser shall assume Seller's liability to provide 
service under all developer agreements assumed by Purchaser. 
However, Purchaser ,to the extent permitted by law, shall have the 
right to impose its own rates, charges and fees. 

1. Purchaser, at Closing, shall reimburse or credit 
Seller for the cost of all additional capital improvements made to 
the Utility System by or on behalf of Purchaser prior to the 
Closing Date provided Purchaser has requested that such 
improvements, with the exception of completion of the capital 
improvement program and wastewater treatment plant expansion now 
ongoing. 

m. Each party shall deliver to the other party a 
certificate stating that: 

(1) The party is not prohibited by decree or law 
from consummating the transaction contemplated hereby. 

( 2 )  There is not pending on the Closing Date any 
legal action or proceeding that hinders the ability of either party 
to close the transaction. 

( 3 )  All warranties and representations of such 
party contained in this Agreement are true and correct as of the 
Closing Date, except that representations regarding financial 
statements are as of the date of the financial statement. 

n. Seller shall deliver to Purchaser, in a form 
reasonably acceptable to Purchaser, an opinion of Seller's counsel 
substantially to the effect that: 

(1) Seller is validly orsanized, existing and in 
good standing under the laws of the State of Florida. 

( 2 )  This Agreement has been duly and validly 
executed and approved by Seller and is a valid and binding 
agreement upon Seller. 

( 3 )  The execution, delivery and performance of this 
Agreement will not violate any agreement of or binding on, or any 
law applicable to, Seller. 

All prorations rewired shall be made. 

0. Purchaser shall deliver to Seller in a form 
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acceptable to Seller, an oginion of Purchaser's counsel 
substantially to the effect that: 

(I) Purchaser is validly organized, existing and in 
good standing under the laws of the State of Florida. 

( 2 )  This Agreement has been duly and validly 
executed and approved by purchaser and is a valid and binding 
agreement upon Purchaser. 

The execution, delivery and performance of this 
Agreement will not violate any agreement of, or binding on, or any 
law applicable to, Purchaser. 

( 3 )  

11. INDEMNIFICATION. 

a. Seller shall save and hold Purchaser and its 
directors, officers, employees, and agents (hereafter "Purchaser 
Indemnified Parties"), harmless from, and indemnify the Purchaser 
Indemnified Parties against, any and all losses or damages, claims, 
demands, deficiencies, liabilities, obligations, costs and/or 
expenses (including, but not limited to reasonable administrative, 
trial, and appellate attorney fees and costs incurred in connection 
with investigating, preparing to defend, or defending any action, 
suit or proceeding commenced, or threatened, or any claim 
whatsoever) suffered by any of the Purchaser Indemnified Parties, . 
whether accrued, absolute, contingent or otherwiFe, and which 
result from: - _  

(1) Any material misrepresentation by Seller of a 
material fact contained in this Agreement, or a material breach of 
a representation or warranty, with respect to which Purchaser 
notifies Seller in writing within the applicable survival period as 
set forth in paragraph d. below, specifying the breach in detail; 
or 

( 2 )  Any material breach by Seller of its covenants 

(3) Any and all material claims by developers known 
to Seller that are not disclosed to Purchaser, for acts or promises 
other than as set out in the developez agreements; 

(4) Any material promise made by Seller that was 
not disclosed by Seller and that Seller or Purchaser is forced, by 
action of law or otherdise, to honor; or 

The operation or activities of Seller prior to 
the Closing Date. 

(6) Notwithstanding the foregoing, and subject to 
(i) the Environmental Law Compliance representations in Section 4 .O 
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and ii) Seller's liability that may otherwise be imposed by law, 
Sell r shall have no liability to Purchaser for, and Purchaser 
hereby releases Seller from, all liability with respect to (a) 
title to, and encumbrances upon, the Real Property, provided, 
however, that title to the Real Property is insured by Chicago 
Title Insurance Company ("Chicago Title") subject only to the 
permitted Encumbrances if conveyance is by quitclaim deed, or 
similar deed and if conveyance is by special warranty deed, that 
Chicago Title acknowledges and accepts, in writing, Purchaser's 
waiver of Seller's warranties of title; and (b) violation of 
Environmental Law, the presence of Hazardous Substances, and the 
existence of Releases. 

b. Seller shall indemnify Purchaser and hold it 
harmless against any Claim, cost, expense, liability or loss 
(including reasonable trial and appellate attorneys fees and costs) 
incurred or suffered as a result of any broker's or salesman's 
commission or finders fee alleged to be payable because of any 
statements, act or omissions of the indemnifying party. Similarly, 
Purchaser shall indemnify Seller and hold it harmless against any 
claim, cost, expense, liability or loss (including reasonable trial 
and appellate attorneys fees and costs) incurred or suffered as a 
result of any broker's or salesman's cottnnission or finders fee 
alleged to be payable because of any statements, act or omissions 
of the indemnifying party. 

c. Purchaser shall save and hold Seller and its 
representatives, beneficiaries, employees, and agents (hereinafter 
"Seller Indemnified Parties") , harmless from,. and -indemnify the 
Seller Indemnified Parties against, any and all losses or damages, 
claims, demands, deficiencies, liabilities, obligations, costs 
and/or expenses (including but not limited to reasonable 
administrative, trial, and appellate attorneys' fees and court 
costs incurred in connection with investigating, preparing to 
defend, or defending any action, suit or proceeding commenced, or 
threatened, or any claim whatsoever) suffered by any of the Seller 
Indemnified Parties, whether accrued, absolute, contingent or 
otherwise, and which result from: 

(I) Any material misrepresentation by Purchaser of 
a material fact contained in this Aqreement, or a material breach 
of a representation or warranty, with respect to which Seller 
notifies Purchaser in writing within the applicable survival period 
as set forth in paragraph d. below, specifying the breach in 
detail; 

(2) Any material breach by Purchaser of its 

( 3 )  The operation or activities of Purchaser on or 

covenants or obligations herein; or 

after the Closing Date. 
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d. The respective representations and warranties of the 
parties contained in this Agreement shall survive the consummation 
of the transactions contemplated hereby and continue for a period 
of one year, and thereafter shall terminate, except that the 
representations and warranties in Sections 4 .c. g. j . 0 .  and p.  
hereof, shall survive and continue until the ewiration of the 
applicable statute of limitations. 

e. The amount for which an indemnified party shall 
receive indemnification hereunder shall be reduced by any insurance 
proceeds or other payments received by the indemnified party in 
respect of the indemnified matter. 

Each party hereto shall give the indemnifying party 
prompt written notice of any claim, assertion, event or proceeding 
by or in respect of a third party of which it has knowledge 
concerning any liability or damage as to which it may request 
indemnification hereunder. The party providing indemnification 
shall have the right at all times to control the defense or 
settlement of any such claim or proceeding through counsel of its 
own choosing, and to settle any and all such claims made. 

f. 

g. Any party claiming indemnification hereunder with 
respect to the falsity of any representations or warranties herein 
must give notice to the other party of its claim for 
indemnification within the time period herein for the survival of 
the applicable representation or warranty. 

h. Seller shall not have any obligat-ion to make 
indemnification payments hereunder unless and until its total 
indemnification obligations hereunder exceed $100,000, whereupon 
Seller shall make payments with respect to its indemnification 
obligations in excess of $100,000 up to the limit specified in the 
following sentence. The obligation of Seller to make 
indemnification payments shall be limited to paying not more than 
a total of $5,000,000. Similarly, Purchaser shall not have any 
obligation to make indemnification payments hereunder unless and 
until its total indemnification obligations hereunder exceed 
$100,000, whereupon Purchaser shall make payments with respect to 
its indemnification obligations in excess of $lOO,oOo up to the 
limit specified in the following sentence. The obligation of 
Purchaser to make ir.dernnificacion payments shall be limited to 
paying not mors than a total of $5,000,000, excluding payment of 
the Purchase Price ax?. payments to Caloosa and James W. Moore. 

12. POST CLOSING COOPEW-TION. 

a. Seller and Purchaser shall, at any time and from 
time to time after the Closing Date, upon reasonable request of the 
other party, execute, acknowledge and deliver, or cause to be 
executed, acknowledged and delivered, all such further documents, 
acts, deeds, assignments, transfers, powers of attorney and 
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assurances as may be required in order to implement and perform any 
of the obligations, covenants and agreements of the parties. 

b. Each of the parties hereto shall provide the other 
with such assistance as reasonably may be requested in connection 
with the preparation of any tax return, audit or other examination 
by any taxing authority or any judicial or administrative 
proceedings relating to liability for taxes relating to the 
transactions contemplated by this Agreement. Subject to the 
provisions of paragraph e hereof, each party shall retain and 
provide the other with any records or information that may be 
relevant to such return, audit or examination, proceedings or 
determination. Such assistance shall include making employees 
available on a mutually convenient basis to provide additional 
information and explanation of any material provided hereunder and 
shall include providing copies of any relevant tax retuns and 
supporting work schedules. The party requesting assistance 
hereunder shall reimburse the other for reasonable out-of-pocket 
expenses incurred in providing such assistance. 

c. In the event that, after the Closing Date, any of 
the parties hereto shall require the participation of the other or 
of officers and employees employed by the other to aid in the 
defense or prosecution of litigation or claims, and so long as 
there exists no conflict of interest between the parties, each 
party shall use its best efforts to be available or to make such 
officers and employees reasonably available to partscipate in such 
defense or prosecution, provided that the party requiring the 
participation of such officers or employees shall pay all 
reasonable out-of-pocket costs, charges and expenses arising from 
such participation. 

Where there is a legitimate purpose not injurious to 
the other party and not related to prospective competition by such 
party with another party hereto, or if there is an audit by the 
IRS, other governmental inquiry, or litigation or prospective 
litigation to which Purchaser or Seller is or may become a party, 
making necessary any access to the records of or relating to Seller 
held by Purchaser or making necessary Purchaser's access to records 
of or relating to the operations of Seller held by any entity other 
than Seller, each of them shall allow representatives of the other 
party access to such records during regular business hours at such 
party's place of business for the sole purpose of obtaining 
information for use as aforesaid. 

e. Any party at any time, upon not less than 90 days' 
prior written notice to the other parties hereto, may dispose o f  
the records in its possession relating to the Purchased Assets and 
the business related thereto, in accordance with its respective 
record retention policies; provided, however, that a party may, at 
its own cost and expense, retain, or make arrangements f o r  the 
retention of, records in the possession of another party to which 
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it would have a right of access under paragraph d, if it notifies, 
in writins, 

1 3 .  r. Within five 
(5 )  days after the Closing Date, the Purchaser and Seller shall 
jointly petition the Florida Public Service Commission, for 
cancellation of the Certificates previously issued to Seller. 
Seller shall file any reports, if required, and satisfy its 
outstanding Florida gross receipts tax obligations through the 
Closing Date. All costs and expenses relative to terminating its 
relationship with the Florida Public Service Commission shall be 
borne one-half by Seller and one-half by Purchaser.' Copies of the 
Order(s) of the Commission acknowledsing sale of the Utility System 
to Purchaser shall be promptly provided to Purchaser, upon Seller's 
receipt thereof. 

such party that it desires to retain such records. 

14. M-. 

a. This Agreement, the Schedules hereto, and the 
documents referred to herein, collectively embody the entire 
agreement and understandings between the parties and there are no 
other agreements or understandings, oral or written, with reference 
to this Agreement that are not merged into and superseded by this 
Agreement. This Agreement may be executed in one or more 
counterparts, each of which shall be considered an original. 

b. Any notice or other document required or allowed to 
be given pursuant to this Agreement and the Escrow-Agreement .by 
either party to the other shall be in writing and shall be 
delivered personally, or by recognized overnight courier or sent by 
certified mail, postage prepaid, return receipt requested, or by 
facsimile transmission with written confirnation. A single notice 
delivered to Seller shall be sufficient notice. 

If to Seller such Notice shall be addresszd to Seller at: 
. 

Gulf Utility Company 
c/o James W. Moore, President 
P.O. Box 350 
Estero, Florida 3 3 9 2 8  

with a copy to 

Smith Hulsey & Busey 
c/o M. Richard Lewis, Jr., E s q .  
le00 First Union National Bank Tower 
225 Water Street 
Post Office Box 53315 
Jacksonville, Florida 32201-3315 

If to Purchaser, such notice shall be addressed to Purchaser at: 
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Gulf Environmental Services, Inc. 
c/o Sevem Trent Environmental Se-vices, Inc 
2172 McGregor Boulevard 
Fort Myers, Florida 33901 

with a copy to: 

Rose, Sundstrom & Bentley, LLP 
c/o William E. Sundstrom, P.A. 
2 5 4 8  Blairstone Pines Drive 
Tallahassee, Florida 32301 

C. The headings used are for convenience only, and 
they shall be disregarded in the construction of this Agreement. 

d. The drafting of this Agreement constituted a joint 
effort of the parties, and in the interpretation hereof it shall be 
assumed that no party had any more input or influence than any 
other. A l l  words, terms, and conditions herein contained are to be 
read in concert, each with the other, and a provision contained 
under one heading may be considered to be equally applicable under 
another heading in the interpretation of this Agreement. 

e. This Agreement is solely for the benefit of the 
parties hereto and no other causes of action shall accrue upon or 
by reason hereof to or for the benefit of any third'party, who or 
which is not a formal party hereto, other than,benefits specified 
to be provided to James W. Moore and Caloosa. 

In the event any term or provision of this Agreement 
is determined by appropriate judicial authority to be illegal or 
otherwise invalid, such provision shall be given its nearest legal 
meaning or be construed as deleted, as such authority determines, 
and the remainder of this Agreement shall be construed to be in 
full force and effect. 

g. In the event of any litigation that arises between 
the parties with respect to this Agreement, the prevailing party 
shall be entitled to reasonable attorney fees and court costs at 
all trial and appellate levels. 

. 

f. 

h. This Aareement may be amended or modified only if 
executed in writing. 

i. This Agreement shall be governed by, and construed 
and interpreted in accordance with, the laws of the State Of 
Florida. 

j. This Agreement shall be binding upon and inure to 
the benefit of the parties' successors and assigns. 
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IN WITNESS WHEREOF, the parties have hereunto caused this 
Agreement to be executed the day and year aforesaid in counterparts, each 
counterpart to be considered an original. 

GULF UTILITY COMPANY 

b. &Ln.e- 
By James W. Moore 
President 

(SEAL) 

STATE OF FLORIDA 
C O W  OF LEE 

The forgoing instrument was acknowledged before me this 3& 
day of March, 1998, by J. W. French, as President of GulfEnviromentd 
Services, Inc., a Florida non-profit corporation, on 

behalf of the corporation. He is personally knowq to me 

Notary Public 

My Commission Expires: 

NlRARY WBUC SAT€ OF FLORID 
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STATE OF FLORIDA 
COUNTY OF LEE 

The foregoing instrument was acknowledged before me this 3- Y O L  

day of March, 1990, by James W. Moore, as President of Gulf Utility 
Companv. a E lorida corporation, on behalf of the corporation. He 
is5ersonallv known to *or has produced 

as identification. 

MY Commission Expires : 28, doof 
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Schedule 08" 
(Easements, licenses, etc. 1 

Seller and Purchaser shall work together to identify all 
easements and licenses held by Seller, and Seller shall convey all 
of its rights therein at Closing to Purchaser by quit claim deed, 
deed without warranty or similar deed. 

- -  . . . . . . . . . 
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David W. swor 

S tewar t  cypraae Gtrand 

Pa t r lc l t  J. Ilayea, Trus tee  

hmerican Star Development, Inc. 

America outdoors condominium 
Associat ion,  Inc.  

G.A. Jensen coi~etruot ioir  

Wllliam Gaddie 

Richard Al la i re  6 L i o l t ~ l  Beaulleu 

The B e s t  '1181t, rnc. 
Bib's Uurgers U n i t  1004, Inc. 

DomLnick Deaaio, Lee ltarrls, 
Albert Esposito, D.K. Zimeman 

BLscayne Ventures nesociakes 

Breckenridge, LCd. 

Gleneagle6 of Naples, Ilia. 

Gleneagles  o f  Ilaples, fnc. 

Caloosa Group, Inc.  

Bchadu1e 'W 
Developer Agreemente 

s?ab Pevelonneilk 

oe/2e/ee Alico f u d u e t r i a l  center 

04 f 12/09 

08/26/88 Alolra Road Exteneion 

01/06/93 Alico Crossinge (K-Matt) 

funerica ou tdoor s  NV Par]( 

ALico Iiidustrial Park 

04/26/93 

04/19/94 

02/16/88 

04/04/83 

04/15/ 85 

I l / l 0 /80  

o a / n / e 3  

01 f 31/89 

IO/ ii 18 6 

01/06/95 

11/04/96 

06/12/89 

Daliamas Road W H  Extenelon 

Barnett BanklFlurger K h g  

B e l l e a l r e  Subdivlsioii  

'l'lie Best 111891 Mitliature Golf Course 

DLb'e Burgere 

Birch Road WM Extension 

Biscayne 

Brackenridge 

Ereokerirldge Profess iona l  Center  

Breckenridge L Broadway TUKII Lane 

Calooea Trace 

I 



geveloaer: €&.!a pevelovm e&& 

Coaclil igbt Manor Aeeooi ation, 1110. 1 O/ 07 /e 6 coachliglit Hatior 

Soutliweet Florida Capi ta l  Corp. 

Nicliael Garvis 

Appalacliian Oil Corp. li Corksorew 
Center Landowners A S S O C ~ a t i O n  

Morton A.  Goldberg, Truetee; t o u  
Joaepli, A l l e n  M. Parvey, 
Appalachian O i l  Corp., Nicliael G. 
Abdalla, Truetee; Corkscrew 
Woodlands - The RV Landominium 
Communities Asaooiation, David F. 
DaVJ.6 and l l o w e l l  E. Davie, as Co- 
Trustees o t  Fxederfc Trus t  NO. 3 

Seminole Gulf Railway, L.P. 

Seminole Gulll Railway, L.P. 

Corkscrew Village Partnere, Ltd. 

Corkscrew Woodlands Ltd. 

Country Oaks Assodation 

Cypress Bend nV Reaort 

Southwest Florida Capi ta l  Corp. 

Soutllweat Florida Capi ta l  Corp. 

nlan C .  Freemati, Tt-uetee 

05/13 / 96 corletitutioti ~ r o f e s s i o n a l  ceitter 

00 / 1 5 / e 9  - 1  Coral D r l v e  Bxtensloll 

0 9 / 2 6 / 9 0  . corkscreu Center 

u1/ 2 3 / 9 0  corkscrew ~ o a d  PoKCe Haln 

i 

Corkscrew noad Force tlaLn/Ileuee Main 

corkecrew Road Water Hahi - CUC L U6U 
Intercanaect  

Corkecrew Village 

cotlceorew Woodlands 

country oaks 

cypress  Bend nv Reaort 
cypress Clime 

Cypress Cliaee, Phase I1 

cyprese V i e w  Dr ive  Extensiolr 



DeveloaeK 

H3n Major Building Corp. 

Robert  J. Jacoby 

Raymond I f .  Zimnernan 

Dominion C e r i t e r  

Dominors Pizza 

Double Eagle Part i iershlp 

Gary I iaze le t t  

Cove/Macomas Jo in t  Venture #1 

Lee Courity SOh001 Board 

Esker0 United Methodist Church, 
f i I C .  

F i r s t  l l a t iona l  Bank of Florlda 

The Board of Regents of tbe 
Div i s ion  of Univereitiee OF t l ie  
Department: of Education 

Donald Short 

Grace Presbyter ian  Cliurclt 

Jolui E. States, as T r u s t e e  of 
Droadway Land T r u s t  

Harborage Development co . ,  Inc. 

m!a 
04/25/97 

02/14/03 

06/Q6/83 

10/14/ee 

03/01 194 

0 4 / 2 3 / 8 4  

UL/12/96  

1I)/16/ 97 

0 7 / 0 6 / 8 7  

06130 /92  

l l / Q 6 / 9 6  

42 / l Q / 8  5 

Ueveloa mertt 

Diecount Auto Parte 

Dogwood &I Coconut Roods HM EKt-  

Dogwood 6 Evergreeli noode \JM Ext. 

Domhiaii Center 

Dominore Pizza 

Double Eagle Condominiums 

Driftwood Garderl Center 

Gclrerd DrUgEtot0/12" Force Haill, 
U.S. 41. (rianibel to Koreeliall) 

Estero Illgh SclioD1 

Estero U n i t e d  Methodisk Cliurcll 

F i r s t  National Dark a t  Corkscrew 
Village 

' ~ l a r i d a  GULP Cooet un ive r s i ty  

Geranium Road WM Exteiiaion 

Grace Presbyter lan  Cliurc l i  

The Groves 

TI10 llarborage 



Pevelaoer 

Pick-Kwik 'Food Stores, lnc .  

110 I10 Chinese Reekeurant 

David-P. Davfe and l louell  F. 
D a V h ,  as l ' rusteee'of Frederla 
Trust d 3 ;  RLD llomes, Inc.; and 
I s l and  Club a t  corkecrew 
Woodlands llomeownere Aseociatloa 

F i r e t  Communities 6f Ft .  Hyere 

F i r s t :  C o m u n i t i e e  oC Ft:. Myers 

Hal t e r  L. i~oluison 

Island Park Corporation 

Jassey-Nurpby Development Co. 

Southuest Florlda CapLtal C o r p .  

Jock Lee 

Davld F. Cunnlngllam 

Kingdarn llaU of Jelrovah's 
Witriesses 

Seminole Gulf Railway L.P. 

W .  Kirk Beck and E r n e s t  W. 
Weathers, Trustees 

Florlda U e p a r k e n t  of Natu ra l  
Resources 

m!a 
09/07/95 

06f 06/90 

Q4lQl/04 

04/04/08 

Pending 

11 f 24  100 

io/o6/a3 

071 121 93 

05/21/06 

oell3/9o 

12 f 29/92 

08 f 2 5 / 9 3  

Pending 

1af 0 3  f 89 

UeveLoDm& 

lless S t a t i o n  (Allco Road/U.S. 41) 

110 Ilo Chinese Restaurant 

Island Club at Corkacrew h o d l a n d s  

I s l a n d  Park v i l l a g e s  

Island Park V i l l a g e s ,  Phase 5 

~ s l a r i d  Park Vi l lages  , Phases 
3, 6\64 7 

16lalld Park Woodlamla 

Island Park Woods 

The Islatids a t  Three oaks 

Jock Lee Restaurant  

Jurek Profeseiotial Center 

Kingdom llall of Jehovahf 6 Wltnessea 

Koreslian Boulevard Force Hair1 

Koteelian Buelness Park 

Koreslian lllatorlcal S i t e  6 T r a i l e r  
Park 

. .  



peveloaex !&!a 
Detty Gi l l e sp ie  & Dave I l a v ~ s ,  l l / l e / e l  
Trustees  

Soutliwest F lor ida  C a p i t a l  01/10/97 
Corporation 

Uralew llomes, Ino. 07/19/84 

Lamb of God Lutheran Cliurolr 06/11/90 

KT6 Florida Gports Arena Llmited 12/23 /97  
Par tnereli ip 

Lee County Doard of CommiseLonera 07/1)6/94 

Lee County Board of commiesioners 0 3 / 2 3 / 0 9  

P a t r i c k  J. liayee, D.R. c o r b e t t ,  01/31/09 
Tlioma6 J. Hiley, Jr., M.D. 

Car l  A. Rreager Si Donald V. Hhipp, lOll3/07 
Jr., d f b l a l  Marinerla Cove Mobile 
Home Park 

Coastland Corporation OC Flo r ida  01/25/94 

Coastland Corporation of Flo r ida  05/15/03 

Coastland corporat ion of F l o r i d a  00/19/03 

coas t land  corporat ion of Flo r ida  09/3u/a3 

Coastland Corporation o€ Flo r ida  02/27/04 

Caaetlarid Corporation of Flo r ida  09/14/94 

Develoo 

Lake Sail Carloe 

'Ilie Lakes 

Laheeide V i s t a  

Lamb of God Lutlierali ChUtCh 

Lee County Jlockey Arena 

Lee Cowi\ly Llbrary 

Lee County Library Park Division 
(Sail Ca r los  Park Pool) 

Mainline I n d u s t r i a l  Park 

Marher's Cove 

Mataiizae Road, Phase I 

Natsiieas Road, Phase I1 

Matanzas Road, Phase III 

Matanzas Road, PIiaee I V  

Matanzas Road, Phase V 

Mataiizas Iload, Phase VI 

... 

I . -  



p e v e l o m r  m 

Mati 12. Freeman os/z7/ee 

coastland corpora t ion  oC Florida U1/23/85 

Nlller Brands of t h e  Gulf Coast,  
Ino. 

l O / l 8 / 8 9  

Nlromar Development, Iiic. U6/03/96 

Naplee Federal Savings 6 Loah 0 5 / 0 5 / 8 0  

New Unlverslky Pyramid V i l l a g e  
Corp. and N e w  Univeralty Pyramld 
Vi l lage  llomeownere Associat ion 

Newport: Glen E i l t e r p r i E e S ,  InC.  

Coastlalid Corporat ion of Florida 

Bet ty  Page 

Neil J. l t a r r ing ton  

John J. Nevlns, as Bishop of 
Diocese ol: Vertlce 

Ureula 5. Elwood 

11. W .  Marsh 6 James R. Chitwood 

WCI communities Limited 
Partiiersliip 

WCI commuiitiee Limited 
Par tnersh ip  and Koreshan 
Unity Foundatloa, Ina. 

Periditiq 

u 9 / 2 9 / s 3  

l l / U 5 / 0 2  

1u /11 /93  

or l lua lm 
11/02/92 

051 12/97 

0 5 / 1 5 / 8 9  

Ol/U7/98 

05/17/96 

Beveloam e& 

Matanaae Road, Phase V I 1  

McDonald s 

Miller Hrande 50Ukh 
. I  

N l r o m a r  Factory O u t l e k s  

Naples Federal 

New Uidvetelty Pyramid V i l l a y e  

Newport Glen Phase XI 

O h l o  Boulevard Bxtensloii 

Oriole Road HM Exteiieion 

Orlalido Road WM Extenelon 

our Lady oP Llq l i t  ca t l i o l l c  cliurcli 

Palmetto Road Water Nain Extenalon 

Part  Ridge 

Pe l i can  Sound 

Pel iaai i  Sound E f f l u e n t  Reuse 
! 



Devehmec 

wcs Communities ~ i o r i i e d  
Par tnersh ip  

Pik I N  Run # 7 ,  Ino. 

Southwest F l o r i d a  Capi ta l  Corp. 

Sou~lrweet F l o r i d a  Cap i t a l  Corp. 

Soutliwest Florida Capital  Corp. 

Salrool noard at Lee county 

AngeLa P r u i t t  

Dig C Corporation 

P O l i S h  c u l t u r a l  c e n t e r  of 
Soutlrweek Florida, Ino. 

Douglae E. 61 J a n e t  c .  Garton 

iloward Meredikh, Mary E. Swarb  
and Herbert Ii .  Marell d l b l a  
Broadway Haters Developm'ent P r o j e o t  

M.C. z inss r  b Joey Reyes OB f O 0 / g 5  

Eugene Abernatliy 0 2 / 2 0 / 9 0  

nivarwoods comuiiity Aesoclation, 03/0 l f  93 
Inc. 

seven ninds , IIIC. 07 f 13/ea 

e 
C 

pelicarr sound S a l e s  Yra i l e r  , 

Pik ' N  Run 

Pine Glen 

Pine Glen, Phase XI 

~ l i i e  nun 

Plirewoatle Elementary sclioal 

PLtteburgb Boulevard WM Bxt. 

Plaza de Manana 

Pollsl i  Cu l tu ra l  Ceiiter 

Port Sat1 Carlos 

puarterdeok Cove 

Qulnce Road W f l  Ertellsion 

QUiIiCO noad WN Bxtensioti  

Riverwoods Placctation nV Park 
(Sewer system) 

IXlvetwoodt? Planta t io i r  nV Park 
(Water system) 



SCHEDULE “F“ 
CONTRACTS AND LEASES 

m a  Health Insurance - 8J1197 

A”jean states Insurance - 7/1/98 - boiler 8 machir ry coverage 

&mark Services - unifom service - signed 2/11/97 - 2 years 

k c o m  HasJer - 1/31/97 - 3 years - postage machine 

Calcosa Group, Inc - 11/8/95 - 5 years - lease agreement 

Estwo Fire Department - 3RsIgZ 

GuH Disposal - signed 10196 - 60 day notice 

Lynda Halder - signed 10195 - no tern! - cleaning 

Haulin‘ Ice - must be n M e d  of sale of business 

IBM - computer hardware - 30 day notice 

177 Hartford - 1/1/98 - auto/property liabiif insurance _ _  
lntemet Connections - 9J2.7/96 - 30 day written notice 

Instrumentation Services - annual - 45 day written notice to cancel - $70OJqtr. 

Lanier Worldwide, Inc - 2/27/98 - 1 year - mpier maintenance 

Montgomery Watson - 7/15/97 - Wastewater Master Plan 

Orcam - 5/25/90 - annual - 30 day notice - computer soham 

Phoenix Life Insurance - 811197 
San Carlos Ere Department - 4/9/92 

Seminole Gulf Raiiway - rad crossings 
10124l95 - 5520 annually - Corkstrew Road Waterline 
K O ~ & ~ I  Bbd. - Sewer line crossing 
Emadway Blvd. - Walw main crossing 
Ca- Rold - Water 8 sewc~ main m i n g  
h Carlos Bhd.  - Sewer main crrrssing 

cdas Elvd - Water main crossing 
Constihrticn Circle - Water main m i n g  
0- - sewer main crossing 



Simplex - 711 1197 - 1 year - monitaring semi- 

Saurce, Inc. - T O W  expansion - 3122196 

Three Oaks Master Assadation 

We&a - T O W  q M d O n  

Wharton-Smith - 527197 - reuse system 

- -  . . . .. 



ScbeduLe "GI' 
( p e n i t t e d  Enc ' a rances )  

I. 

2. 

3. 

4.  

5 .  

6 .. 

7 -. 

Taxes f o r  tbe year  1998 and subsequent years. 

The r i g h t s ,  rss-dictions,  recjulatians and assessinerr& o f .  
tke E a s t  Mullcch' Drainage Dis t r ic t  rocor6ed . in  O f f i c i a l  
Records Book 203, Page 175; Agreenent recorded i n  
O f f i c i a l  R e c o r d s  Book 203, Page 177; Judgment M e n d i n g  
B o u n d a r i e s  recorded in O f f i c i a l  Recorc?s Book 4?3,  Page 
363, and DeCication recorded in Official  R e c v d s  Book 
468, Page 461, of the Publ ic  Recorss of Lee. county, 
Zlor ida  (as t o  P a r c e l s  I, 2 and 3 ) .  

Resolut ion recorded in O f f i c i a l  Records Book 1812, Paqe 
3507 ,an* O f f i c i a l  Records.Book 1865, Page 2026, of the '  
Fublic Records of Lee CcUL=Y, Flor ida  (as to Parcel 5 ) :  

Deeication of .i?a=emen~ record& i n  o f f i c i a l  Becords Book 
473, Paqe 358, of L!e Pub l i c  Records of .Lee County, 
Flo r ida  ( a s  t o  Pa rce l  1). 

m1it-f Agreesent reclrded i n  O f f i c i a l  R e c o r d s  Book 1630, ' 
Page 2254 and conveyed ky in+=u" rec- in ' o f f i c i a l  
R e c x x &  Book 1645, Page 2048 and re-:ecarded in O f f i c i a l  
%cords Book 1647, Page 141, of tbe Public R e c a r d s  af Lee 
County, Flo r ida  (as t o  P a r c e l  1). 

Dedicat ion recorsed  in Officizl  Records Book 272,. Page 
881,  of '&e Public RecorSs O f  Le= County,. F lo r ida  fas t3 
P r r c e l  2)  . 
Declara t ion  of Ees'zictions, Con6itions, Eimitations, 
Covenants, Ease?aenzs and Xeservacions rzcorded ih 
of f i c i a l  Records aoox 296,  Pace 688,  0: the public 
Recar& a i  Lee Count::, Z lor ida  (as .to ' P a r d  1). 
E a ~ e m e n ~ d  reserved in s a i d  Declazation uere conveyed t o  I 

Le= C c u n t y  by i n s t n n e t  reccrded i n  O f f i c i a l  R e c o r d s  
Sock 2728, Page 155, of the public R e w &  of Lee Csunty, . 
Florida.  . 

8 .  h c l k a t i o n  of %stcictive Cove.ants rea*& i n  Official: 
. Recards acok 468, Page 484,  cf <!e P u b l i c  Becards of Lee  

." czxnt--, F lc r ida  (as t o  F L - c ~  2 ) .  E;lsaents resezwed in 
said Declk-ation w e r e  conveyed to Lee Couzty ty 
ins*,?rme?t racarded in C r ' f i c i a l  Recares Book 2728'. Paqe 
155, of a e  P * & l i c  Racor5.s of Le= C = u n t j ,  Tlorida.  

3. Declaration of Res%-ictive Covemn-Lf rsc=rded i n  OffLcial 
--or& Book 476,  Paqe 316, of +&e P u b l i c  Recocds of L e e  
county,  PloriCa (as t o  Pzzcol  1). 

.. 

I.' 



. 10. Master Declaration of Three 0zIi.s I recorded i n  o f f i c i a l  
. .. Records Bo& 2 0 0 7 ,  Page 2 6 6 2 ,  Of the Public  Records of . .  

Lee County, Florida (as to Parcel 5 ) .  

c a r p r a t i o n ,  recorded i n  o f f i c i a l  Records Book 1645, Paqe 
2060,  of t3e Public Recozls Of Lee County, Florida (as to 
Parcals I and 2). 

Notice of Development order recarded in Off ic ia l  '&a=&.' 
aook 1849, ?+ge 4408 and Official Records Bcok 18699, Page 
3574, of the mlic R e c o r d s  of tee County, FLor i a  (as to 
Phrcels 1 and 2 ) ,   and^ recorded i n  Off ic ia l  Records Book 
1849, Paqe 4716, of t5e Public  Records of Lee county, 
Plorida ( a s  to Parcel 3). 

13. Reservations of 1/2 interest in all r o y a l t i e s  and/or 
' r e n t s ,  from petroleum and U e r a l S  below a'depth. of 150 
. feet a s  shown in O f Z i c i a L  R e c o r d s  Book 1248, Page 809, of 

the Public Records of Lee County, Florida (as to parcel 

Easement to Lee county recorded i n  Of f i c i a l  Records. Book 
1517, Page 392, of the Publ ic  Recar& of L e e  Caunty, 
Flor ida  (as to Parcel 5 ) .  

mainage m m e n t  AqreeaIent recorded in O f f i c i a L  R e c a r d s  
Book 2 0 2 6 ,  Page 2380, of the P a l i c  Records. of -e 

11. Grant of Easenent t o  G u l f  Utility Company, a Florida . 

12. 
" 

. 5 ) -  

'. 14. 

15. 

county, Flor ida  [as to Pbtcel 5 ) .  . .  
, '  

16. Easement to Florida Power and Light C0mg-y zec&zded'in ' 

O f f i c i a l  RecorSs Book ' 2206 ,  ?age' :2%la, of '.the. Public 
. Recards of Le= Ccunty, T lcr ida  (as t o  Parcal 5) ' .  



Exhibit “A 
_(Lease Aqreement) 

To be entered into prior to or at Closing. 

. . .. ._ . 

.. .. ... 



Exhibit OBm 
(Consultino Asreement) 

See Attached 



CONSULTING AGREEMENT 

THIS AGREEMENT, made ana entered into this - day of - 
, 1990, by and between Gulf Environmental Services, 

Inc., a Florida not for profit corporation ("Gulf Environmental"), 
and James W. Moore, ("Moore") . 

R E C I T A T I O N S :  

WHEREAS, Gulf Environmental and Gulf Utility Company 
executed an Agreement for Purchase and Sale of Water and Wastewater 
Assets on March 3 ,  1998 ("Agreement") for the purchase and sale of 
the assets of Gulf Utility Company; and 

WHEREAS, Moore was the President of Gulf Utility Company, 
and as such, has knowledge of the water and'wastewater utility 
business, in particular, that of Gulf Utility Company. 

NOW, THEREFORE, in consideration of Five Hundred Thousand 
and No Dollars ($500,000) in cash, and other valuiible 
consideration, paid by Gulf Environmental to Moore, the receipt and 
sufficiency of which is hereby acknowledged, the parties hereto, 
intending to be legally bound; agree as follows: 

1. RECITATIONS. The foregoing recitations are true, 
correct and incorporated herein by reference., 

SERVICES TO BE RENDERED. 
from the Closing Date (as defined in the Agreement), Moore, in his 
discretion, and at times and places acceptable to Moore, shall 
provide such consulting services to Gulf Environmental, or its 
designated agent, as may reasonably be requested by Gulf 
Environmental, or its designated agent, with respect to (a) the 
Purchased Assets (as defined in the Agreement), including, but not 
limited to, any warranties related thereto, (bl the operations of 
Gulf Envrionmental, (c) (if applicable) the books and records of 
Gulf Utility Company, (d) any develoDer agreements entered into by 
Gulf Utility Company, (e) the billing practice and records of Gulf 
Utility Company; (f) matters related to the Florida Public Service 
Commission; (g) any liabilities assumed by Gulf Environmental, (h) 
customer relations, and (i) any other matter that may reasonably be 
requested . 

3 .  EMPLOYMENT RELATIONSHIP. Moore shall not be an employee 
or agent of Gulf Environmental, nor shall Moore represent himself 
as such. Further Moore shall have no authority to (a) represent; 
(b) act on behalf of; or (c) bind Gulf Environmental. 

4. GOVERNING LAW. This Consulting Agreement shall be 
governed by and constr-led in accordance with the laws of the State 
of Florida. No mo6ification or amendment to this Consulting 
Agreement shall be valid unless reduced to writing and signed by 
the parties hereto. 

_ _  . ~ . .. . . .. . . . 

2 .  For a period of five ( 5 )  years . 



IN WITNESS WHEREOF, Gulf Environmental Services, Inc. and 
James W. Moore, have executed and sealed this Agreement. 

ATTEST : SELLER: 

James W. Moore 

ATTEST : PURCHASER: 

J.W. French 
President 

. .. . . . . . . . _- . 

2 



phi b i t C" 
(Escrow Aqreement 1 

See attached 

-- . .... .. 



d Escrow Agent shall not make any payments hereunder 
until directed to do so, in writing, by both Purchaser and Seller. 
Purchaser and Seller both covenant to provide promptly to Escrow 
Agent, with copies to each other, notices that are consistent with 
the obligations imposed herein or in the Agreement. 

4 .  DISPUTE. In the event of a dispute between any of the 
parties hereto, Escrow Agent shall not distribute such funds until 
there is either: (i) An Agreement executed by the parties and 
delivered to the Escrow Agent; or (ii) final decision of a court 
of competent jurisdiction located in Lee County, Florida. The 
parties agree to submit any dispute to good faith mediation prior 
to filing any lawsuits concerning the Escrow Deposit. 

5 .  INDEMNIFICATION. Seller and Purchaser hereby agree to 
indemnify and hold Escrow Agent harmless from and against any and 
all losses, claims, damages, liabilities, and expenses, in 
connection with its acceptance of this appointment as Escrow Agent 
hereunder for the performance of its duties hereunder, including, 
without limitation, any litigation arising from this Escrow 
Agreement or involving the subject matter herein; except, that if 
Escrow Agent shall he found to have engaged in willful misconduct 
or gross negligence under this Agreement, then, in that event, 
Escrow Agent shall bear all such losses, claims, damages, and 
expenses in performing any of its duties under this Escrow 
Agreement, or upon the claimed failure to perform its duties 
hereunder. Escrow Agent shall not be liable to anyone for any 
damages, losses, or expenses which they may incur as .a result.of 
the Escrow Agent so acting, or failing to act; providing, however, 
Escrow Agent shall be liable for damages arising out of its willful 
misconduct or gross negligence under this Agreement. Notwithstand- 
ing any of the foregoing, Escrow Agent shall not incur any such 
liability with respect to (a) any action taken or admitted to be 
taken in good faith upon the advice of Seller or Purchaser given 
with respect to any questions relating to the duties and responsi- 
bilities of the Escrow Agent hereunder or (b) any action taken or 
admitted to be taken in reliance upon any document, including this 
Agreement, or notice or instruction provided for in this Escrow 
Agreement, which the Escrow Agent shall in good faith believe to be 
genuine, to have been signed or presented by the proper person or 
persons and to conform with the provisions of this Agreement. 

6 .  GOVERNING L A W .  This Escrow Agreement shall be governed 
by and construed in accordance with the laws of the State of 
Florida. No modification or amendment to this Escrow Agreement 
shall be valid unless reduced to writing and signed by the parties 
hereto. 

7. NOTICE. Notice to any of the parties hereto shall be 
made by certified mail, return receipt requested, at the following 
addresses : 

2 



To the Seller at: 

James W. Moore 
Gulf Utility Company 
19910 South Tamiami Trail 
Estero, Florida 33928 

To the Purchaser at: 

S.W. French 
Gulf Environmental Services, Inc. 
2172 McGregor Boulevard 
Fort Myers, Florida 33901 

To the Escrow Agent at: 

Martin S. Friedman, Esquire 
Rose, Sundstrom & Bentley, u p  
2540 Blairstone Pines Drive 
Tallahassee, FL 32301 

IN WITNESS WHEREOF, Seller, Purchaser and Escrow Agent have 
executed and sealed this Agreement. 

ATTEST: 

U J+mes W. 'Moore 
President 

ATTSYT : PURCHASER : 

WITNESS : 
ESCROW AGENT: 
ROSE, SUNDSTROM & BENTLEY, LLP 

n - 
Partner 

3 
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%6Ci Service Commission 
CERTIFICATE NUMBER 

6 6 4  

Upon corulderutlon of M e  record It b hereby ORDERED 
that outhorlly be and b hereby granted to 

Whose pfincipar addres b 

C u l t  Utilitv Cornmnr 

3 
rt.  flvera. F Q E L ~  33912 - 1559 

to p r N e  Service in accordance with 
the provblors of Chapter 367. Florida Statutes. the  Rules, 
R e w o r u  and Orders of Ihb Commisslon in the tenltovde 
tcdbed by the Orden of this Commission. 

lhb Cert[l?ckote shall remoh h force and effect until sus- 
pended. cancelled or revoked by Orders ot this Commis- 
don. 

Waateuatrr 

OADER 5366 DOCKET C-71635-S 

ORDER 5650 DOCKET 72232 - S 

WlDER a DOCKET ~ l o o o ~ - y ~  
ORDm 10131-A DOCKET 810005-US 

BY ORDER OF THE 
FLORIOA PUBLIC S E R W  COMMISSION 

h 



T u G C i  Serzrice Commission 
CERTIFICATE NUMBER 

6 L S  

O R D a  W C K n  92033444s PSC-92-0688-FOF-US 

ORDER W K E T  

ORDER DOCKET 

ORDER DOCKET 

BY ORDER OF THE 
FLORIDA PUBLIC SERVICE COMMISSION 



I. Taxes  f o r  'de year  1938 and s u b s e q e n t  years .  

2. The r i g h t s ,  r e d i c t i o n s ,  r v l a t i o n s  and assessments o f .  
the East tiulloch'  raina age District rer=o&ed,in O f f i c i a l  
Records Book 203, Page 175; Agreesnent recorded i n  

. O f f i c i a l  Records Book 203, Page 177; Judgment M e n d i n g  
Boundaries recorded in O f f i c i a l  Recorh  Book 4?3, page 
363 , and DeCication recorded i n  O f f i c i a l  Re&& Book 
46a, Page 461, of t h e  Publ ic  Recor2s of Lee .county ,  
r ' lor ida (as to Parce l s  I f  2 and 3 )  . 

3. a e s c l u t i o n  recorded in O f f i c i a l  R e c a r d s  Book 1812, Page 
. 3507 an2 official  Recor&sBook 1865, Page 2016, of the 

public Records of Lee County, Flor ida  (as to P*cel 5 ) :  

4.  Decication of recoHed i n  orficia B e c o d  Book 
473, page 358, of t5e Pub l i c  R e c o r d s  of .Lee county, 
F l o r i d a  (as t o  Parce l  1)- 

5. -lit-- 2qze-t reclrled in O f f i c i a l  Recards Book 1630,' 
Page 2254 and convey& k y ' h + - U I e n t  recorderi in 'o f f ic ia l  
Recsr2.s Back 1645, PaTe 2048 and re-recarded in OfficiaL 
Becords Book 1647, Page 141, of t h e  -92bli.c R e c o r d s  of . .  Lee 

Dedicat ion recorsed  in O f f i c i a l  Records Book 272, Pqe. 
881, of 'he Public RecorPs of Le% -County,..Floric?a (as to ' 

P m c e l  2 ) .  

7 ,  Declara t ion  of Res'aictAons, Canditiozs,  ELmitations,. 
Covenants, Easezencs and Ra-SenRtions rocorded ih 
O f f i c i a l  Records BOOX 296, Pace 683, 0: the Public 
Xecorr?s of Lee Count:?, T l O r i h  (as .to ' P a r d  1). 
ease men-^ reserve& i n  s a i d  Declarat ion uere.conveyed to 
Le= ccunty by instmiueat recerde~ i n  O f f i c i a l  Records 
Bock 2728, Pa5e 155f of the Public  R e w r Z s  of Lce Caunty, . 
Florida.  . 

, . County, Flor iCa ( a s  t o  P a r c e l  1). 

6,  

a .  h c l k r i t i o n  of Res t r i c t ive  Ccvemnts rea*& i n  of i ic ia l :  
.. R e c s r d s  Bcok 463, Pa5e 484, of t ! e  P u b l i c  Records 02 Le= 
_'' c juky,  Flor ida  (as to F z c r l  2 ) .  Eas-ents r e se rved  isl 

said Declara t ion  w e z e  conveyed to Lee Coucty 
ins*tz-xmezzt r a c o r d d  in C f f i c i a l  R e c ? r & s  Bcok 2728'. Pas@ 
155, of tbe pub l i c  Recor5.s of Lee C z u n ~ ~ ,  Florida. 

-%carcis Book 476,  Pa5e 316, Of +he P u b l i c  Recc-2s of Lee . 
County, FloriCa (as t o  P2Z=Ol 1). 

9.  Declarzt ion o,C .Pes'Lictive Cove?an-& recsr2ed i n  Of iicial .I 

.. 

.. 

. .. 

. .  . .  
. .  

. .  



. 1 0 .  Master Declaration of T h r e e  0- I recorded i n  o f f ic ia l  
'. Records Book 2007 ,  Page 2662, of t h e  Publ ic  Recorch of 

li. Grant of Easenent t o  Gulf u t i l i t y  CCmpdny, a F l o r i d a  . 

. .. Lee County, Florida (as to Parcel 5 ) .  

car,oration, recorded i n  Official  Records Book 1645, pase 
2060,  of t i e  Publ ic  Recorls of Lee County, F h r i &  (as to 
Pkrcals I and 2 ) .  

Notice of Development O r d e r  recarded in Official 'Rear&.' 
aook 1849, ?age 4408 and Official Records Bcok 1869,  Page 
3574, of the public Records of Lee CcUnty, F l o r i d a  (as to 
P a r c e l s  I and 2 ) ,  and recorded i n  O f f i c i a l  Records Book 
1849, Page 4716, of t&= Public Records of ~ e e  c o u t y ,  
Florida (as t o  I u c e l  3) - 

13. Reservations of 112 irterest in a l l  roya l t i e s  and/or 
r e n t s  ,from petroleum and " r a l s  below a'depa cf 150 
feet as shown in Official Records Book 1248 ,  Pase 809,  of 
the Public Recor& of Le: County, Florida (as to F e c a l  

12. . . 

' . 

. 

. 5 ) .  

:. 14. Easement t o  Lee County recorded i n  Of f i c i a l  Records. Book 
1517, pa9.e 3 9 2 t  ci the P u b l i c  Recards of L e e  county, 
Florida (as t o  P a c e 1  5 ) .  

15. Drainaqe Ease?oentAqeenent recorded in O f f i c i a l  R e c a d s  
Book 2026 ,  Page 23801 of t h e  PU3li.c Recor-. of Lee 

Easement t o  Florida Power an& Light Comgany recgrhd'in 
Official Recor- Bcak 2206, ?age ,ZEla, of'.the. Public 

. County, Plorida (as fa Parcel 5 ) .  . .  
16. 

' Recards of Le= Ccunty, l l c r i d z  (as  t o  P a r c e l  5 ) .  



Exhibit "A 
(Lease Acreemeat) 

To be entered i n t o  prior to  or a t  Closing. 

.. ... 



Exhibit OBn 
(Consultinu Aareemeat) 

See Attached 

_ _  . . . . . . . . . 



CONSULTING AGREEMENT 

THIS AGREEMENT, made and entered into this - day of - 
, 1998, by and between Gulf Environmental Services, 

Inc., a Florida not for profit Corporation ("Gulf Environmental"), 
and James W. Moore, ("Moore") . 

R E C I T A T I O N S :  

WHEREAS, Gulf Environmental and Gulf Utility Company 
executed an Agreement for Purchase and Sale of Water and Wastewater 
Assets on March 3, 1998 (ttAgreement") for the purchase and sale of 
the assets of Gulf Utility Company; and 

WEEREAS, Moore was the President of Gulf Utility Company, 
and as such, has knowledge of the water and wastewater utility 
business, in particular, that of Gulf Utility Company. 

NOW, THEREFORE, in consideration of Five Hundred Thousand 
and NO Dollars ($500,000) in cash, and other valuable 
consideration, paid by Gulf Environmental to Moore, the receipt and 
sufficiency of which is hereby acknowledged, the parties hereto, 
intending to be legally bound, agree as follows: 

1. RE CITATIONS. The foregoing recitations are true, 

2 .  SERVICES TO BE RENDERED. For a period of five (5) years 
from the Closing Date (as defined in the Agreement), Moore, in his 
discretion, and at times and places acceptable to Moore, shall 
provide such consulting services to Gulf Environmental, or its 
designated agent, as may reasonably be requested by Gulf 
Environmental, or its designated agent, with respect to (a) the 
Purchased Assets (as defined in the Agreement), including, but not 
limited to, any warranties related thereto, (b) the operations of 
Gulf Envrionmental, (c) (if applicable) the books and records of 
Gulf Utility Company, (d) any developer agreements entered into by 
Gulf Utility Company, (e) the billing practice and records of Gulf 
Utility Company; (f) matters related to the Florida Public Service 
Commission; (g) any liabilities assumed by Gulf Environmental, (h) 
customer relations, and (i) any other matter that may reasonably be 
requested. 

3 .  EMPLOYMENT RELATiONSEiP. Moore shall not be an employee 
or agent of Gulf Environmental, nor shall Moore represent himself 
as such. Further Moore shall have no authority to (a) represent; 
(b) act on behalf of; or (c) bind Gulf Environmental. 

4 .  GOVERNING LAW. This Consulting Agreement shall be 
governed by and constned in accordance with the laws of the State 
of Florida. No modification or amendment to this Consulting 
Agreement shall be valid unless reduced to writing and signed by 
the parties hereto. 

correct and incorporated herein by reference.. . . .. . . . . . . - _  . 



IN WITNESS WHEREOF, Gulf Environmental Services, Inc. and 
James w. Moore, have executed and sealed this Agreement. 
ATTEST : SELLER: 

James W. Moore 

ATTEST : PURCHASER : 

J.W. French 
President 

... .. _ _  . 
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Exhibit " C " 
(Escrow Agreement) 

See attached 

.... .. _ _  . 



d Escrow Agent shall not make any payments hereunder 
until directed to do so, in writing, by both Purchaser and Seller. 
Purchaser and Seller both covenant to provide promptly to Escrow 
Agent, with copies to each other, notices that are consistent with 
the obligations imposed herein or in the Agreement. 

4 .  DISPUTE. In the event Of a dispute between any of the 
parties hereto, Escrow Agent shall not distribute such funds until 
there is either: (i) An Agreement executed by the parties and 
delivered to the Escrow Agent; or (ii) final decision of a court 
of competent jurisdiction located in Lee County, Florida. The 
parties agree to submit any dispute to good faith mediation prior 
to filing any lawsuits concerning the Escrow Deposit. 

5. INDEMNIFICATION. Seller and Purchaser hereby agree to 
indemnify and hold Escrow Agent harmless from and against any and 
all losses, claims, damages, liabilities, and expenses, in 
connection with its acceptance of this appointment as Escrow Agent 
hereunder for the performance of its duties hereunder, including, 
without limitation, any litigation arising from this Escrow 
Agreement or involving the subject matter herein; except, that if 
Escrow Agent shall be found to have engaged in willful misconduct 
or gross negligence under this Agreement, then, in that event, 
Escrow Agent shall bear all such losses, claims, damages, and 
expenses in performing any of its duties under this Escrow 
Agreement, or upon the claimed failure to perform its duties 
hereunder. Escrow Agent shall not be liable to anyone for any 
damages, losses, or expenses which they may incur as -a result -of 
the Escrow Agent so acting, or failing to act; providing, however, 
Escrow Agent shall be liable for damages arising out of its willful 
misconduct or gross negligence under this Agreement. Notwithstand- 
ing any of the foregoing, Escrow Agent shall not incur any such 
liability with respect to (a) any action taken or admitted to be 
taken in good faith upon the advice of Seller or Purchaser given 
with respect to any questions relating to the duties and responsi- 
bilities of the Escrow Agent hereunder or (b) any action taken or 
admitted to be taken in reliance upon any document, including this 
Agreement, or notice or instruction provided for in this Escrow 
Agreement, which the Escrow Agent shall in good faith believe to be 
genuine, to have been signed or presented by the proper person or 
persons and to conform with the provisions of this Agreement. 

6. GOVERNING L A W .  This Escrow Agreement shall be governed 
by and construed in accordance with the laws of the State of 
Florida. No modification or amendment to this Escrow Agreement 
shall be valid unless rsduced to writing and signed by the parties 
hereto. 

7. NOTICE. Notice to any of the parties hereto shall be 
made by certified mail, return receipt requested, at the following 
addresses: 



r. ".. , 
To the Seller at: 

James W. Moore 
Gulf Utility Company 
19910 South Tamiami Trail 
Estero, Florida 33928 

. To the Purchaser at: 

J . W .  French 
Gulf Environmental Services, Inc. 
2172 McGregor Boulevard 
Fort Myers, Florida 33901 

To the Escrow Agent at: 

Martin S. Friedman, Esquire 
Rose, Sundstrom & Bentley, LLP 
2548 Elairstone Pines Drive 
Tallahassee, FL 32301 

IN WITNESS WHEREOF, Seller, Purchaser and Escrow Agent have 
executed and sealed this Agreement. 

ATTEST : S E W  : 

J4mes W. 'Moore 
President 

WITNESS : 
ESCROW AGENT: 
ROSE, SUNDSTROM & BEPJTLEY, LLP 

- n 
Partner 

3 
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con& se i&. 

ORDER 
ORDER 
0" 
ORDER 
ORDER 
ORDER 
ORDER 
ORDER 
ORDER 
ORDER 
ORDER 
ORDER 
ORDER 
ORDER 

FLORIDA PUBLIC SERVICE COEIMISSION 

Certificate Number 

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

72 - W 

GULF uTILrTy COMPANY 

Whom principal address is: 

'Ft. Myers, Florida 33912 (Lee County) 
18513 Bartow Boulevard 

to provide water service in accordance with the provision 
of Chapter 367, Florida Statutes. the Rules, Regulations 
and Ordere of this Commission in the territory described 
by the Orders of this Commission. 

T h i s  Certificate shall remain in force and effect until I 

sumendad. cancelled or revoked by Ordere of this 

DOCKET C-71643-W ' 
DOCKET 72231-W 

DOCKET 010005-W 
DOCKET 820280-W 

12652 DOCKET 830467-WS 
DOCKET 850072-PIS 

14210 DOCKET 840387-% 
DOCKET 850072-W I 

DOCKET 840387-W ' 

DOCKET 900939-WS ' 
PSC-92 -0688 -FOF-WS DOCKET 920334-WS ' 

PSC-98-0513-POF-WS DOCKET 970696-WS 

DOCKET 810005-i~ 

BY ORDER OF THE 
LORIDA PUBLIC SERVICE COMMISSION 



Obwon or R~COMS Ip Reportlng 

CERTIFICATE NUMBER 

6b-S 

Upon corulderutlon of the record I b hereby ORDERED 
that authority be and b hereby granted to 

Gulf uti11 c, Cmc..n, 

W e  prlnclpal addrev Is 
3 8 

to p d e  Wastewatar service in accordance with 
the provEdoM of Chapter 367, Florida Statutes. the Rules, 
Regulanoruand Ordefaof IhisCommbslonlnlhe tenttoryde- 
scribed by me Orden of thia CommMon. 

rt, Ilv ers. I lor lda  33912 - 3559 

lhb Certlhate shall remain in force and effect untll sus- 
pended. canceUed or revoked by Orders of this Cmmis- 
rlon. 

ORDER 1 O l 3 l - A  DOCKET aioaos-ws 

BY ORDER OF THE 
FLORIDA PUBLIC S E R W  COMMISSION 

/1 



Tu6lik Service Commission 
CERTIFICATE NUMBER 

64-9 

O R D ~  PSG-92-0688-FOF-h'S WCKET 920330-WS 

ORDER DOCKET 

ORDER DOCKET 

ORDER DOCKET 

BY ORDER OF THE 
FLORIDA PUBLIC SERVICE COMMISSION 




