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Ms. Blanca S. Bayo, Di.rec:tor 
Division of Recorda and Reporting 
Florida Public Servica Commisaion 
2540 Shumard Oak Boulevard 

VIa Reo@])elJriry : · , 
I , ( .J 

Betty Easley Con!erenca Center, Room 110 
Tt.Uahauoe, FL 82899-0860 

u : 

Re: In re: Applicotlon for TrAnafer of Wot.or Fac!litv of HOBE SOUNP 
WATER COMPANY to TOWN OF JUPITER ISLAND and Reoue!Jt 
for CanetJ!otion ofCertjficate No. 341-W 

Dear M.a. Bayo: 

EnclOI!ed for filing are the original and 6 copies of Hobe Sound Water 
Company's Application for Tranefer of Facility U.. Governmental Authority and 
Requeet for CancaUetion of Certificate. For our recorda, p.leaae acknowledge your 
receipt of tho filing on the encloeed copy of this Iotter. 

Thank you for your coDI!ideretion in thie metter. 

Enclosure 
DBM/sme 
cc: Ma. Billie M- (w/eocloaure) 

M.a. J oAnn Cbue (w/encloaure) 
Phillip C. GUdan, Eeq. (w/encloeurel 

Sincerely, 

HOLLAND & KNIGHT LLP 

0",..,., .. , ., , .. : ... •-:r 
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BEFORE THE YLORJDA PUBLIC SERVICE COMMISSION 

In re: Application for Traoaf'tr of Water 
Facility of HOBE SOUND WATER 
COMPANY to TOWN OF 

) 
) 
) 
) 
) 

DOCKET NO. qgjfXi/. tii)._ 

J UPITER ISLAND and Requ.t. for 
Cancellation of Certifl.cate No. 34l·W. 

APPLJCA110N FOR TRANSFER OP 
FACIUIY TO GOVERNMENTAL AVTBORITY 

AND B1UW1P81' FOR C4NCBIJrt\'110N OP CIQUltiCATE 

Hobe Sound Water Company ("Hobe Sound"), punrua.nt to Soction 367.07l(4)(o), 

Florida Statute., and Rule 26-30.087(4), Florida Administrative Code, liloa thla 

Application for Tranafer of Water Facility of Hobe Sound Water Company to the Town 

of J upiter laland ("Jupiter laland") and Request for Cancellation of Certificate No. 341· 

W, ond atat.es: 

1. Hobe Sound il a water utility that operata under Water Certificate No. 

34l·W. Hobe Sound Ia located in Martin County, Florida. 

2. For purpciiiC!e of this application, the name and atldroaa of Hobe Sound and 

ita authoriud representative are: 

Hobe Sound Water Company 
11844 S.E. DW. HilbWAY 
Hobe Sound, Florida 334M 

Authorized Representative: 
D. Bruce MAJ!, F'Aquiro 
Holland & Knlibt LLP 
P. 0 . Drawer 810 
Tallahuaee, Florida 32302-0810 
Tel (860) 421).6G()7 

-..--.1.1.;.:: ~ ..: 
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3. The name and adct.re. or Jupiter leland and ita authori1ed ropreacntativc, 

for pu.rpoeee or thia joint application, are: 

Town o( Jupiter laland 
103 Bunker HW Road 
Hobe Sound, Florida SS.76 

Authorized Repreeantatlve: 
Phillip C. Gildan, Eaquire 
Greenberr Trawir 
777 South Flagler Drive, Sulta 300 E 
Welt Palm Beach, Florida 33401 
Tel (661) ~7900 

4. On July 13, 1998, Jupitar leland conducted a public hearing in accordance 

with Section 180.301, Florida Statut.ee, in wblcb it considered (a) the m011l recent 

available income and upenaeltatament for Hobe Sound; (b) the moet recent available 

balance eheet for Hobe Sound, U.Ung ueot.a and liabilities and clearly showing the 

amount of contributiona·in·ald-of.JonatrucLion and the accumulat.od doprcciution 

thereon; (c) a atatament or the exilting rata biiiiC of Hobe Sound for rcgulut.ory 

purposoe; (d) the p~ical condlt.lon or Hobo Sound'• facility being purchMcd; (e) the 

re811Cnablen- of the pUJ"Chue prlc. and t.erma; <0 the impact of the purchaac on Hobc 

Sound's cuatomen, both poeltive and neptivo; (g) any additional investment rcc1uired 

and tho ability and willlngn- of Jupiter leland to make thet investment; (h) the 

alte:rnaLives to the purchue and the potential impact on Hob.! Sound's cuatomt•r~ If the 

purcbuae ia not made: and (I) tho ability of Jupiter l•land to provide and moinwin high· 

quality and coet-effoctive utility eervlee. 

Jupitar leland found the tranaactlon to be in the public interest, and 8JI u reault, 

iasued Ita reeolutioo approvl.or the Hobe Sound Company Water Utility Syat.om Aaet 
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TTIUUfer Agreement for Purcb.ue and Sale of Water Aaete ("Af!Teemontj. A copy of 

that reeolution is attached hereto aa Exhibit "A. • 

6. The tranaction is eehadulad to ciON on or before September I, 1998. 

6. This application muat, be approved aa a· matter of right aa n enlo 1.0 o 

governmental authority pUmwlt to Secltlon 867.071(4)(a), Fl.orlda Statutea. 

7. A copy o( the Agreement entered into between Jupiter leland nnd Hobo 

Sound is attached hereto u Exhibit "B." 

8. After the elo.ingoft.hia tranaaction, Hobe Sound will rota in no 8.811Cl8 that 

would constitute a .,.tam providing or pro~lng to provide water aervice to tho pulJiic 

for compensation. 

9. Jupiter bland haa obtalnod, from Hobe Sound or this Com miMI on, Hobc 

Sound's moat recent available ln.come and exponae statement, balance ehoot, 11tnt~mont 

of rnt.o baae for regulatory pll!'pOH8, and oontrlbutlons· ln·aid-of·conalrucUon. 

10. Pursuant to the AiJ'eement, the liability for all c:u.ttomor dcpoaiLII und the 

accumubtad interest the.raon will be aatrignod to Jupiter !.land at c:loeing. 

11. Hobe Sound will ~ all outetanding regulatory ~ment foes ond file 

tho final Regulatory Aaeament Fee Return with tho Diviaion of Adminiatrntion of tho 

Comrn'!aaion within the time period required by the rulee of tM CommiSIIion. 

12. Attached as Exhibit "C" 111 a copy of Water Cortificeta No. 341-W. 

WHEREFORE, Hobe Sound roquoata that tho Commilllllon approve tl1o transfer 

of ita water facility to Jupiter Ialand u a matter of right., doc:lsre Jupiter Is lund t.o bo 

3 



.. • • 
exe.mpt Cro.m this Com.miNrion'a juri.lldiction, and cancel the water certificate of Hobc 

Sound. 

Attorney for Hobe Sound Wator 
Compan,y 
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TOWN OJ JUPITI1l ISLAND I'LORIDA 

RUOLUTJON NO. g 1 f' 

A Rl!SOLUTION OF niB TOWN OP ItJMTER 
ISLAND, FLOIUJ)A, APPROVING THB IDCECV~ON 
OF A 1'RANsPml AGRBmoGINT WlTH THE ROBB 
SOUND WATER COMPANY; APPROVING 1liE 
BXBCUTJON OP A TRANSFER AGJQ!J!;MENT WITH 
HYDRATECH um.nms, INC.; APPROVING THE 
EXECUllON OF A FACILITY PRIVATIZAnON 
CONTRACT; D:rrBRMJNING 1HAT nm PURCHASE 
OF 1liE WATER. ASSETS OP nm HOBB SOUND 
WATER COMPANY IS IN THE PUBUC INl'ER.EST; 
DR'J"8R.WWNNN' TRA. T tH£ P1JlCHASB OP 'J'HE 
WATER AND SEWER A8SBTS OF HYDRATECH 
UTD..lTD!S, INC., IS IN THB PUBUC IN'11!RJ!8T; 
DETBRMINING THAT nm PRJVIllZAnON OF 1liE 
OPERA'OONS AND MANAOBMBNr Ft.INCTIONS OP 
nm COMBINED WATER AND Sswmt. ASSETS TO 
BE A,CQUIRED BY 11m TOWN IS IN mE PUBUC 
INTElU!ST: AND SEJ UNO FORTH A STATEMBNT 
SHOWING SAME: AUTHOJUZING THB 
APPROPRIATE TOWN OFPJCIALS TO EXEC1JJ'B nm 
NECESSARY DOCUMENTS IN CONNEC'IlON WITH 
THESB TRANSACTION; AND PROVIDING Al-l 
EPPECT1VB DA~'E. 

WR'Q.EAS, !be Town CommWion lw revie'Md Uld conaidcml, 
11 a mtlllmum, the maledlls and lnlbnnlllon required Ull4tr Sccdoo 
110.301(1)-(9), Florida SlllUla; In coqJW!dion with Its dctc:nnlnatioo 
~ die propoted ICQ\Iiaitioo by the Town of Jupiter lalaod of tl!e 
- ....C. of the Hobe Solllld WMM CmlpMy Uld tlw WM« lllld aww 
U1et1 ol H}'CinUcb Ulilities, !Do., Is in lhc public ID!erast lllld thll the 
priv;dlzltloft of tba operadoliJ llllliJIIIII&Cment tunctlona or tJJo combtacd 
WllCI' and l8wet ... co be IGQ1IIn:d ic in die public lnlae:st 

• 
NOW, THElU!:FORE. Be 1T RESOLVI!D BY 'mE CITY 

COMMISSION OF THE TOWN OF SUPITE.R ISLAND, FLORIDA: 

$«rtim I A. The Tlll!.l!er Aar«m=l bcfo\'CCD the Towu of 
Jupiter 1slaDd md the Hobc Sound Walla ComJ*I"t• the I'DilCrial form of 
Wblch lpMI1lllll II laacbed 10 th1J Raolutlon md lncorporatad La this 
Rcaohztloa. (tbe "HSW ~ b hereby approved. 

Exhiblt A 



. . .· 
UlmtlU NU P.O~ Job-Ut 

• • 
B. The Transfer All""*" botwcu• the Town of 

Jupila' 1JiaDd IIIIi HydtltKh Utilities, Inc., ltle nw.naJ Conn af which 
., c moar Ia ........,., to tbla Raohlsloo 11114 ~ lo tbla 
Relo!udOD (the "H1U ~ iJ -.b)' wpprovcd. 

C. 'I'M Oplntiaau 11114 ~~ Privui.mlioo 
Apcmcm beNoteen lbe Town of Jupiter Island IIIIi U.S. Fllter OpcadDa 
!lcvlca. 1ne.. 111o material tban or wlllcb qrecment 1.1 I'DCbad to lhLI 
R.aoludoa IDd ~ ill 1bla Resolution (tbc "Privatb:atlon 
Apement") Ia blniby appro~ 

C!Mtlm 2 . Tbo Town Commiss!OD llllbs lbe foUowina ataleiDelll 
required UDder 5«doo IIO.JOI, Plodda S•..,"H, reprd!Jia tho purcbue 
ofltle Wlllf ...a of !be Robe Sound Wtllttt C)wnpM~Y, cbc purchuo of the 
Willi' llld ~ewer 1ae11 of Hydmlcb UtUltla. lal: .. and the privniulioo of 
cbc opcnlliODa .S ~ of 1be - 11114 __. ._... 10 b. 
aequlred: 

'I'M TOWD C'Amm'aiOQ &da that the parcbue of the wau:r 
MMU ofcbc Hobo Souad War. Compi!QY, lhc purdlue of 
1Jie wata'llld ICYoiCr U1C11 of Hydmacb Udllllca, Inc., IDCI 
cbc pdvetlzation of tht opcratlona and manqlft!CIIt of the 
Wiler IJid Rwet' ...u 10 10qulred IJ In lbe public lntetut. 
n. Privetln> on finn af U.S. Pillef Operalloa Sctvicca, 
Inc. bas lbe nanmary experieoco ill operatiON &Del 
rnanaacman or udUty I)'IUIIDJ u set fbnb on lho alllehod 
proposal. IDd has ltle ftnanclal ahllltY to JIIOVI<io the service 
bued upon diG ..... w propoeaJ ud baud upon • pro­
fonna IUIIli~ o( tbo nkiJ*Cd tcYCIIIICI ud ~ of 
tbe ulillty ayl&emJ to be .cquired. 

Scqjoo J. Tha autilori=:t ~tlva of lllc Town of JupiiCT 
laland, IDcladlna w Mayor, Clle Vlc:o Mayor, lbc Town a.tc, lllld tbo 
Town Manapr an: ;hereby llllbarit.ed llld dlltCIOd to cxoeulc Uld dcllv« 
all doc:ii!i• a•• u 11e1 11 ito tfftc:nlllll lho tcm11 of the HSW AF•"""''• 
1be H'J'1J ~~and lbe· PriVI1l2aliOD ~ upon the reviaw of 
c:ouue} ftlr tbo TOWD u 10 complcteneu &DC! C:O~MY with tba 
approval at tbo Town C0111mlsslOA. 

Sos:tjgn <4. Thit Relolution shall ta1cc effect immedlAI&ly upon 
J"'l .. 
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At1at: 

12J~w!b.IJ!~ 
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ROBE SOtr.'4D WATER COMPANY WATER UTILITY SYSTEM ASSET 

TRANSFER AGREEMENT 

TBJS AGll££MENT, is made llld entered ln10 as of this _day of ___ . I 998. 

(the "Effective Om"), by llld between the Town of Jupiter island, a political S\lbdivision of the 

Swe of Florida (the '"Townj, llld Hobe Sound Warer ComP,&ny, a Florida corporation. 

("HSW"). 

WITNESSETH: 

WHEREAS, HSW owns llld opemes 11 Wiler supply, ttutment. IIM.mlis:-ion 0111d 

di51ribwion system, whieb provides service co the Town and un!nc:orporated ponions of MArtin 

Cour.ty, Florida pursuant to a cenificate of authorization ;ranted by the Florida Public: Sel'\~c:e 

Commission; and 

WHEREAS, the Town bas the power and authority 10 provide pol4ble water 

infrustruc:lu.re and s::rviee inside and ouu.ide lb.e mtmicipal boundaries of the Town: and 

WHEREAS, the HSW has 1 f'randl1se from the Town for the openuion of its water 

utility system within the Town. wblch fitnl:hbe provides for the Town to oc:qli:e the utility 

assets of HSW 11 the end of the tianeb!Je; IUid 

WHEREAS. the Town held 1 public: beAring punuant to Section 180.301. Florida 

Statutes, on the proposed pun:base and Ale of All or subswlllally all of the Willer utility assetS 

owned by HSW in Martin County, Florida, per Ibis Agrecmr.nt 11.."1:! 11M made a dctcnninotion 

tbnt S\ICh a purchase IUid sale is in the puhUc: intereSt: and 

WHEREAS, the Town. in detmnining If such a purc:base is In the public: interest 

considered, at a mlnlmum, all of the fac:tor:s referenced in Section 180.0 I. et seq.. Florida 

StatuteS; IUid 

fxh i bl t c 
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WHEREAS, the ~equisition of lbe Utility System by !he Town lw been deu:nnined by 

lbe Town to be in the best interest of the Town. and lbe Town lw tlvt:lll.Cned to 11cquire the 

Utility System from HSW by exacisc of the Town· s power of eminent dolll4in. HS W is willing 

to sell the Utility System to the Town in llcu of lbe Town's instlrutlng 1111 eminent dornilin 

proeeedini: .and the Town :W aped to purchase the Utility System from !iSW in lieu of 

eminent domain procceclinas and in aenlcment of Ibis matter upon lbe tmns and conditions set 

forth in Ibis AjreemenL HSW would not sell its Utility System to the Town, but for lbe Town's 

position that it would institute a condemnation action aaalnst HSW if HSW did not accept Ibis 

Agreement; 

. NOW, THEREFORE, in consideration of !he mutual promises. covenants. 

representations and qreements contained herein. and olber good and valuable consideration 

exchanged between the parties, tb: parties to this Agreement do undertake. promise and agree for 

lbernsolvcs, their pennlned successors and asslans u follows: 

A.RTICL.£1 
DEFINITIONS AND CONSTRUCTION 

SECTION 1.01. DEFINITIONS. As used in Ibis Asreement. lbe following terms shall 

have lbe meanings u defined berein unless the context requires olberwise: 

"Aaretmnt" means thiJ Hobe Sound Water Company Water Utility System Asset 

Transfer Agreement. includlna any amendments and supplcmeuu hereto executed and delivered 

in accordance with the tmns hereof. 

"Assumed LlabWtia" means the liabilities and oblia~ttlons of HSW under or punuantto 

the contrDcts, agreements and insuumcnts identified on Appendices I, J. K. Land M . 

.. Commluloo" means the Town Commission of the Town of Jupiter Island. Florida. 

2 



• • 
"Eucmeab" means all existing riahts, privileges, ~ents, licenses. prescriptive 

rights, naJns-of-waya, and olbcr riahl:l to \ISC public and private row. highways. atl'C!CU. 

railroads and other areas owned or used by HSW in oooneotion wilb the ooruttucti.on. 

reconstniC1lon. inslallation. cxpu~Jion. maint:emnce and operation of h.s water utility system or 

lbe Purchased AJsets. 

In this reprd, HSW sba1l identify. with reasonable pastieularity, Easements covering aU 

distribution faciLities of the ·utility symm, with 1n1e copies of the Easement AgreementS. 

coDtainina lepl descriptions of the lands coveted by the Ea$ements. Easements located in 

recorded plats l!ld rights to 1oea1e lines and dedicated public riaht-of-ways shall bt identified. 

"Excladed AaMb" means those usets, bu.siness properties, rights, obligations or 

liabilities. both tanaible and Inuna:ible. of HSW. includlna all bank eceounts, income tax escrow 

accounts and such othet assets ~bed in Appendix A hereto, which shall not be and ore not 10 

be sold, conveyed. or transferred 10 or assumed by the Town pursuant to this Aareement. 

" RSW" means the Hobe Sound Water ComPJIIIY· a Florida corporation. and itS 

successors and usians. 

"Purcbued Asseb" means all of the water utiliiy assets owned by HSW llS described 

and referenced in Section 3.02{ A) hereot less the Excluded An:ets. 

"Permitted Exeepttou" means those title exceptions described in Appendix B l.ereto. 

"Territory" means that geoaraphieal land area set forth in HSW's Public Service 

Commission certifitated area. 

"Town" means the Town of Jupiter IJland, a municipal corponttion organized IIJld 

existing under the laws of the Suuo of Florida. 

3 



• • "Truuc:tloa Costa" means lhe costs, fees llld expenses incurred by the Town in 

~nnec:tion with lhe Aareement and the lssuan<:e of bonds or the usc of any other interim 

financina altcnWive c:ontcmpJ.red In Sec1ioo 4.03 baeof, includina but not limited to (A~ nuina 

aacncy and othe: finaocioa fees; (B) the fees and disbuncmcnts of bond ~unset: (C) the f~ 

and disbursements of the Town's fin•ocial.tviJor; (D) the fees and diJburscments of the Town's 

~nsultina en,ineen; (E) the f~ and disbursements of tbc Town's water and wastewater 

~umcl and COOS\Iltaou; (F) !be cosu of prepuina or printina the bonds and the documentation 

supponina isS\WICc of the bonds; (0) the fees payable in rnpcct of any m•.m!cipal bond 

insurance policy If one iJ ob«aiDHI; (H) the fees payable In rnpcct to any insllllmcnts required to 

meet the Town'• bond raerve 1\aod requiremeou: (I} the fees and ~sts to prep&rc an Official 

Swemcnt for the in'•mre ofboods if one is ob«aiocd; and (I} any ot)-r ~sts of a simillll' nau.uc 

incurred in connection with luuance of the bonds. Ally ti'IDSIICtlon ~sts in addition to these 

sums shall be borne by lhe Town. 

"Udllry S)'IWD" meaDJ tbe water supply, truSmCIIt. trsnsrnission and distribution 

system of HSW which provides services to incorporated lllld uninc:orporated portions of Man in 

Counry. Florida pursuant to eertlticar.e(s) anntcd to HSW by the Florida Public Service 

Commission. 

SECTION 1.01. CONSTRUCTION AND rNTERPRETAnON. 

(A) Worda that indicate a sinaular number shall fn,tude the plural in c:aeh CAst and vice 

versa, and worda that impon a penon sliall loclude firms and ~rporations. 

(B) The 1cnns "'bcrein.~ "hereunder," "hereby," "hereof." and any simllllr tcmu. shnll 

refer to this Aarcemcnt: the tam "heretofore" shall mean before the date of execution of this 



• • Agreement; and the term "beteafter" shall mean on or after the initial date of execution of this 

(C) Words dill reference only one gender shall include all genders. 

(D) This Aarecment shall be consuued as resulting from joint negotiation and authorship. 

No part of this Ajreeme:nt shall be COIISinled as the product of any one of the parties hereto. 

SECTION 1.03. INCORPORATION. The appendices hcteto and each of the 

documentS referred to therein are incorporated and made a put hereof in their entirety by 

reference. 

SECTION 1.04. SECTION BEADINGS. Any beadings pm:eding the texts of the 

several Articles, Scdions or Appendices in this Ag:reement and any tAble of contents or marginal 

notes appa~ded to copies hereof. shall be solely for convenience of reference and shall neither 

constitute a part of this Aareement nor alfect its meanlng. cooswction or effect. 

ARTICLED 
REPRESENTATIONS 

SECTION 1.01. REPRESENTATIONS OF THE TOWN. The Town lm.kes the 

following represenwioos, which shall survive any closing hereunder for 11 period of one year. 

(A) The Town is duly organized and validly existing as an incorporated municipality 

under the laws of the State of Florida. 

(8) The Town has all requisite power a."'d authority to enu:r Into this Agreement. perform 

iu obligations under this Aarttment IDd compiC'Ie tho lliiiSIICtions contanplated by thts 

Agreement. 

(C) The Town has Mfill«< and complied with all of the legtl requirements applicable to 

the transactions contemplated by lhls Aareement. iJIC!udina without limitAtion the pro •is ions of 

s 



. . • • Seetion 180.01, ct seq., Florida Statulel, relative 10 the purchase of a water utiJicy by 11 To.,..,. 

The execution and dellvery of the Aareement by the Town. the Town's perfortru111ce of its 

obligatioas UDder tbc AiJ'eement. and the completion of the 11'111W1Ctions contemplated under the 

Agrcement do not violale the Town's Ch.aner, any applicable laws, or other lepl restrictions or 

agreements. All oecessary IICtion on lbe put oftbe Town ID authorize the execution and delivery 

of the Aareement, the Town's perfonnanc:e of Its obligations under the Agreement 110d 

completion of the traasac:tioas contemplaled under the ~ent has been liken. 

(D) To the best of iu knowledge and belief after due inquiry, the Town is not in default 

under any provisions of the laWI of the Swe of Florida uwerial ID the perfon0110c:e of its 

obligD.tions under this Aareement. The Commission bas duly autbo.rized the execution and 

delivery of this Agreement and lhi.s AaJecment coastitutes a valld and legally binding obligation 

of the Town, enforceable apirl$t tb~ Town in accordance with iu terms. except to the extent that 

the enforceability thereof may be limited by any applicable bankruptcy. insolvency. 

reorganization or other similar laWI affecting creditors' rights generally. or by the exercise of 

judicial diJQ"Ctlon of a court of competent jurisdiction in accordance with general principles of 

equity. 

(E) There iJ no action, suit. investigation. or proceeding pending or, other than those 

manen set forth in Seetion 2.02(0), ID the Town's knowledge and belief, threatened 118ainst or 

affecting the Town. at law or in equity or before any (f"Jetul, ~te, municipal, or other 

govcnuncntal dcpu1JIICIIt. commission. board. bureau. •seney or insttumentality, wherein any 

decision. ruling or fi.ndlng would adversely affect the tnnsactions contemplated hereby or which 

in any way would adversely affect the validicy of this Agreement or any other agreement or 

6 
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insll\llru/nt 10 which lbe Town it a puty IDd which it used or contemplaled for u.se in lhc: 

consummation of the lrlnSIIclions QXIICmplalcd ba'eby. 

(F) Town bas DOt dealt wilh lliy broker, ale:smm or finder in coMection wilh the 

lriOS&etlons c:on~anpl8ted berdn and no ales commissions or f111dcr s fees ~ due or payable as 

a resull hemlf. HSW llld the Town each qrea 10 lnclc:mnlfy llld bold the other harmless 

aaainst any claim or demand made by any broker or aacnt claimilla 10 have dealt or consulted 

wilh lhc:m in thb ll'mSidion. 

(0) After CIOJina. any me rcvisioc (loausc or dea 1 ) or me structure and me 

dcsiau cban&c lmplememed by tbc Town will be c:quilabty cpplicable 10 cao:h clus or cUSIOmcr 

and appliCIIll for waiCr terYicc, subjec:IIO the rc:quiremcnll of Cblpcer I 80, f lorida SIINICS and 

applicable taw. The Town aball1101 establish any imJ*l fees relatina 10 reccipl of utility SCTVice 

in excess of a CUSIOmcr's pro rail rl.Jte of lhc ruJOnably antielpat.ed cost of cxpandina utility 

facilities nceesslwed by lhe c:ustOmCt's connection 10 lhc: lhcn cxlsdna Ctcilllies of lhe utility 

SYstem. Such impact fees sbalJ be based upon demand in acc:ordmce wilh lhc demand fonnula 

attached u Appendix T. 

(H) The Town will provide HSW wilh a tilt idcmifyina lhosc current employees of 

HSW 10 whom lhc Town's c:onu.c~ utility opcmlons and IJliiDiicment entity intends 10 offer 

employment in col!l'leC1ion wilh lhe Utilif)l Symm. and lhc lermS upon wblcn such employment 

will be offered. The Town shall cause hs conuact utility o~at.lon: tlld llWUiacmcnt entity 10 

make such offers of employment prior 10 closlll$. effective upon closina. If lhc offered terms of 

employment arc not satisfal:10ry 10 HSW. or if tbc Town shaH fail to cau.se such offers of 

cmploymentiO be made. HSW sbalJ have the option oftenninatina the Apument. 
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(I) No later than six months fotiowma the: closing of thU Agreement. the Town will 

petition the South Florida WIICT Manaac:ment District (SFWMD) 10 abandon the water 

production well refemd 10 by HSW IS "Well 23A" (identified IS Palul 20 on Appendix C to 

this Agreement). The Town will diliieJltiY pursue abandonment of Well 23A upon n:cdpt of a 

permit authorizing such abandonment &om the: SFWMD, at which time the Town will deliver to 

HSW a quit-claim deed of the Town' s riahU 10 MWeii23A" (P~I20). 

(J) The Town wamna!to HSW, IS a material and in.tep1 put of the consideration 
, 

for this aansa.ction, that foUowiJii acquisition oftbe Utility System, the Town Intends 10 conduct 

its future water utility activities consistent will! the Mmagement Plan for Consolidation and 

.Enhancement., a copy ofwhich HSW aclcnowlcdses deUvery and receipt. 

SECTION l.Ol. REPRESENTATIONS OF RSW. HSW makes the following 

n:prescn.tations, which shall survive any closina bcmmder for a pesiod of one year. 

(A) HSW is a corporation duly OIJanized, validly existina and in good stnnding i11 the 

State of Florida, authorized to do busiuess in the Swe, and has all requisite corporate power and 

AUthority 10 enter Into aod fully pedom• thU Agreement. The Purdwcd Assets rcpn:sent all of 

the llSsets of HSW used In the operation of the utility system. 

(B) The Slwdloldc:rs ofHSW arc TrusteeS Under Apement dated December 16. 1964. 

FBO Nathaniel P. Reed and his Descendants (30 s~); TI\IStet's Under Agreement dated 

December 16, 1964, FBO Joseph V. Reed, Jr., and his Descendants (20 shares); Trustees Under 

Agreement dated December 16. 1964, FBO Adrian P. Reed and his Desccodllnts; Trustees Under 

Agreement dated December 16, 1964, FBO Robert A. Hcmmes. Jr. and his Oescendnnts (20 

slwc5); and Trustees Under Aj1eernent dated December 16, 1964, FBO Linda Lee Hcmmes IUld 
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• • her ~ts (10 ~). Each of the shateholden of KSW bas approved and outboriud 

HSW ro enlef inro and consummate the tr~DSKtioo set fonh in ·lhc Av :ment. 

(C) All IIC(C"''Y corpol'I%C .aloo on the pet of HSW relating ro lhe direction and 

aulhorizatioo of HSW's execution. delivery and per{oiTIUIOCe of this Agreement has been duly . 
taken, and this Aarccment Is 1 valid and leplly bindJoa obUptloo of HSW. enforceable a~rut 

HSW, in accordarw:e with hs tcnns. except ro the extent that !he enfon:eablllty !hereof may be 

limited by any appliablc ~.insolvency, reoraaoizadoo or olher similar laW1 affecting 

c:redlrors' rights aenm.Uy, or by the exercise of judlda.l dlsc:retiot1 of 1 court of competent 

jurisdiction in~ will! ll!c ~ principlt:a of equity. 

(D) There is no ICtloa. sllil. investiplioo. or pre cecdina pending or, to HSW's 

knowledge and belief, thrcllencd eaalost 01 all'cctillll HSW at law or in equity or before any 

federal, awc. munic:ipal, « other aovetnn!lelltal department. eoll\IUWloo. board. bW'Cau. lien<:)' 

,or lnslrUDlcntlllty, whetein any dccltlon, ruJJoa or ftndlna would advmely affcct !he 

trariSliCtions conLCmplalcd bcrcby or which in aoy way would edvcncly affce1 lhe validity of this 

Agrccmcnt or aoy other lllfccrt'ICIII 01 in.slrummt ro which HSW Is 1 pany which is used or 

contemplated f01 ux in the coiiSUIIIIIlllion of the tl'lllSICtions cont.empla!ed bmby. 

(E) To the best of HSW's knowledae and belief and alitr due inquiry, neither the 

execution and delivery of this Apeement nor !he consllllll1l&lion of !he transactions 

contemplated, nor compllllleCI wilh the tenus and provisions of thts Agreement and the 

instruments requited of HSW under the A;rcetncnt will violate !he provisions of any applicable 

low or any applitlblc order or reauJation of 111y govcmmeotll authority havlna juri$diction ovCT 

HSW and will not cooflict with or result in 1 material breach of lilY tenus, conditions or 
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provisions of any aam=ment or lnslnunent to which HSW is DOW a party, or constitute a default 

thereunder. 

(F) HSW bas aood and nwteuble title to the Purc.bascd Assets and. at closing, shall bllve 

the power and authority to deliver sole and exclusive title to and posseuion of the Pwdwed 

A.sseu to the Town free and clear of all enaunbrances or security intcresu. subject only to the 

Permitted Exceptions. 

(0) HSW bas not dealt with any broker, aale:anan or finder in coMecdon with the 

ttansaetions contemplated be:rein and DO ala commiuions or findc:T' s fcc:a are due or payable u 

a result hereof. HSW and the Town CKb qrcea to iDdemnify and bold the other lwmless apin.s1 

any claim or dcmaDd IDidc by any brolc.ct or qent clllmina to have dealt or consuhed with them 

in this transaCtion. 

(H) The Real Property identUled In Appendix C hereof n:p=cnu all real property 

owned by HSW and used in the operation of the Utility System and the Purehuc:d Assets. 

(I) To the best of HSW's kDowledae and belief after due Inquiry, the Eucmenu 

identified in Appendix 0 hereto tepresmt all the Easements occ:c:awy for usc in connection "'ith 

the mainttnance and opention of the Utility System and the "urchased A.sseu, o.nd all of the 

Pwdwcd A.sseu are loeatcd completely and leaaJiy within the Eamnenu or the Real Property. 

(I) HSW possesses an enforceable casement interest in the EasementS shown on 

Appendix 0 hereto and none of the easement interests prohibit assianment or require the 

grantor's, or c:wrent fee owner's. consent thereto. 

(K) No p=cnt possessorY inletat in any real or personal 'li'Opcrty owned, used or 

controlled by HSW bas ever automatically te:rmlnatcd or reverted to the arantor thereof u o 
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result of any fililure to c:oruinuously usc such property for W&ICf purposes: nor is HSW a~ of 

any elaim. wbetber .aua1 or Lbreas.e:ned. of any such reversion. 

(L) Appcudix E. anaebcd hereto. iJ a sehedule of all plans. spec:ifiouions. surveys a.nd 

as-built dtawinp whieb suhst•nt!•lly describe the Utility SySICm's water plants. water supply 

facilities, water transminion and disnibution systems and all other utility f•cllities. 

(M) Appendix F. attached hereto, Ia a schedule of all eurrent or active: pennits, 

spplications or other doeuments, toaether with ctrl:dive dates and any expiration dates, which 

authorize the operation of the Ulillty SySICnl'l W&ICf flcllitics issued by all spplieablc: 

governmental autboritics. HSW warrants tbat. ~t as set fonb on Appendix F. all of the: 

Utility S!'stcm's r.:iUtics are lep.IJy permiacd, and that all requlm1 renewals of pc:nnlts have 

been timc:ly and tcaally applied for. 

(N) Appendix 0, attached heretO, is a map or maps of the Utility Sy11em which is 

rc:prc:sentativc of HSW's water, water supply facilities, water uansmiuion and distribution 

system, and the Ut!IJty System's eurrent ccnifu:&t.cd W&ICf serviee an:as. 

(0) Appendix H, attJ!Chcd bemo, Usu the equipment. vehicles, tools. pans. labonuory 

equipment. c:omplller equipment. software:, and other personal property used by HSW in 

c:oMection with the opetmion of Utibty System. 

(P) Appendix I. onachcd hereto, iJ a schedule of all operatina 81\d vendor contnlCtS of 

HSW affecting the UtliJty Syltem. 

(Q) Appendix J, attached hereto, is a schedule of all executory aifC<:mc:nts, som~times 

referred to as devc:loper agm:ments. c:ruc:rc:d Into by HSW or itS predecessors, and owners or 

developers of real propeny for the provision of water and wasn:watcr utility scrv1ecs through the 

Utll ity S ystc:m. 
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(R) Appendix K. anrbed bcreto. is a schedule, with respect 10 all executory agreements 

under which HSW as the owner of the Utllity System bas any continuing or outstanding wnter 

service obligatio01 as of July I, 1998, which shows the total number of (I) contraCtual 

coMections: (2) conaactual connections paid for Uld not yet conoe~ted: (3) c:ontnletu41 

connections not yet paid for and not yet coMect.ed; and (4) any conl:l'lt'tual coMections for which 

HSW bas collected o.r expects 10 begin collecting a periodic minimum or base fllcility clwge 

prior to closing. 

(S) Appendix L. •nacbed ben:IO, is a schedule of all other qreements to which HSW is 11 

party or by which any of tbe Purchued wets is bound or affected _which would reasonably be 

considered to be an er~Gumbrance upon the Puzclwed Assets, including without limitation. any 

leasehold agr:emCillS or oral qreemaus. Appendix L identities any such oral agreements and 

conlllios a su;1tnuuy description of the terms thereof. 

(l) Appendix M, anaclled hereto, colllists of the FloridA Public Service Colllll'lissi.oo 

(~FPSC') Orden, containing HS W' • water tariff, which repre$Cnts and contains the most ~urrent 

schedule of rates, fees and charges that HSW is authorized to imp'lsc, together with HSW's last 

tWO (2) &Mual rcpons filed with the FPSC. 

(U) Appendix N, anacbed hereto, is a schedule of any and oil insurance policies currently 

In force, which provide covenae 10 HSW with respect to the Purchased Assets. Such appendix 

indicates the name and eddrcss of cadi carrier, the policy number, the dote of expinuion of 

coverage and the type of covenae provided. 

(V) From and after the Effective Date of this AIIJCCmCllt. HSW will not. without the prior 

wrinen consent of the Town, dispose of or cnc:um.ber any of the Purc:lwcd Assets. with the 

~eption of non-material transaCtions oc:curring in. the ordinary ~ourse of HS W' s business. 
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(W) From and after the E~tivc: Date of this AiJmllent, thete will be no mllterilll 

depletion of the :\lrcbased Assets. nor any adverse aweriaJ change in the condition of the 

Purchased A.uds, and the Utility System and all of the Ptm:hasc:d Assets will be properly 

maintained within the custom and usaae of the irulusuy up until and through <:losing. 

(X) Exc:c:pt as set forth in Appendix 0 . HSW has not been cited nor notified, and is not. 

after due inquiry, aware of any violation or any govc:mmcntal rule, regulation. permining 

c:ondition, or olher govemmc:ntal requirement of any type: or nature appll<:able 10 the ownership. 
c 

mainiCilaDCe, consauc:don or operation or the Utility System. nor is HSW 11ware of any 

c:onditions which by reason of the pauing of time or the giving of notice by the appropri11te 

governmental qe:ocy would constitute sucl1 a violation. 

(Y) No employment contraCt exists utldcr which HSW is the employer thllt c:annot be 

<:anceled within thitry (30) dcya' nolic:c: or leu and without payment of any c~nsidenuion for 

such c:ancellation. 

(Z) The W8ICt plants, flcllitic:s and appllttCilaDCeS included in the ~ A.uets nn: 

IOCBted on real propc:ny which bas been zoned by appropriate authoriti= under zoning 

cettifiClltions. special exc:eplions or varianc:C3, or riahts of use which will permit the respe<:tive 

usc of such parcels for Wllter utility pwposes. 

(AA) To the best of HSW's knowlcdae and belief. the Re8l Propc:ny and Easements 

included in the Purchased Assc:IS are in compliance with, r.nd HSVI hAs not viol111M. in 

c:onnc:cti.on wilh its owncnhlp, usc:, maintcnancc:, or open11ion of the Utility System. llpplic:able 

environmental, fedctal. state. Town, or loc:al !aWl relatina to pollution or protection of the 

environment, including but not limited to, the Comprehensive Environmental Response 

Compenslltion and LlablUty Act of 1980, as amended by the Superfund Amendments t1nd 
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. · • • Reauthorization Act of 1986, and the Rc:soum: Conservation llld Recovery Act. HSW 1u1.s not 

authorized the pllcina or depositina of huardous substances on tbe Real Property and E.asem:nts 

except, if at all, in acco!d.ancc with applicable law, and HSW bas no actual knowledge of any 

haz.udous substance bavfna been. or cwrently bcina. plaeed or deposited on said Real Property 

and Easements except in ~ lawful manner. 

(BB) HSW bas prepared and delivered w tbe Town a written biUing analysis of all 

revenues of the UtiHty Sysecm for the twelve ( 12) month period end ina May 31. 1998. The 

Town acknowledres that said billina analysis hu been prepaml in accordance wilh !he 

rcquireu:ents of the its consultants. 

(CC) Except u set forth in Appendix P, there are no fxu actually known to HSW 

materially affectina the physical condition of' the Utility 5)'$1em or Pwchued Auets which are 

not readily observable or wbleh bave not been disclosed or provided w the Town in connection 

with this Aareemall or otherwi.se. 

(DO) HSW iJ in sole llld exclusive posseuion of the Pwclwed Assets and HSW at 

Closing shall deliver sole IDd exclusive possession of !he Pwchased Assets Ul the Town. 

(EE) The lnfomwion provided Ul the Town by HSW in conjunction wilh !he Agn:cmcnt, 

including the Altllebments Ul this Aif«ment., are uuc and correct and do not omit any material 

fact necessary to make tbe inforrnatlon provided by HSW not misleading to the Town to the best 

ofHSW's knowledge. 

(FF) At o.r before closing, HSW shall obtain llld include within the Easements rights of 

acc:css to all existina water lines. wells. and monlwr wells, including wilhln and through the 

parcels of the proposed Hobe Sound Viltaac. HSW shall obWn the commitment of lite Hobe 

Sound Land Comp111y and any purdwer of the property within Hobe Sound Vill~~&c w provide 
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. an easemenl{s) over the exbtlna utility facltities within said property or pay all costs ~WC~eialed 

with reloc•rins the utill!y facllities 10 aloeation(s) acceptable 10• Town on alternative property. 

(GG) At or before closin&. HSW shall oblaln and include within the Easements a 30 ft 

wide ~~:cess euema n followina the current allanment of the exbtina shellroex road through the 

!Eastern WellfieJd between the~ treatment plant and U.S. 1. This easement shall provide th.at 

upon transfer of the propetty Wider! yin& the easement by the CWl'Cflt owner 10 a third pany. then 

fee title 10 the property uoderiylq the e1semem shall be automatically uan.sferred 10 the Town. 

(Hli) A I or befon the closina. HSW shall oblllo and include within the Easements 

unresniGICd and pcrpcwalKCCSJ to all cmdna well 1iu:s (inccludina wt:Us in usc, wells out or 

service. and ablndoned wells) loc:arcd wilhin the proposed upland preserve areas ossociated with 

Parcel A, Parcel 0, Parcel C, ParcelS and Parcell oftbc proposed Hobe Sound Villase. 

<In At or before the c:losiq. I!SW shall obtain and include within the Purchased Assets 

all water riahts owned or controlled by the Hobe Sound Land Company or HSW on property not 

owned by either company. 

(JJ) HSW shall undertaJ(e, or c:&IIIC 10 be wwkrtakcn, the complete replacement of the 

iron removal filter media and FDEP requested testing of the uniu at S.O gpnvft2. This obligation 

shall survive the clcning. 

(KK) AI or prior 10 closina, HSW shall cause to be tnul$(erred, and pay all cosu 

associated with such uan.sfer. tho Swe of Florida Submerged Lands Lc:uc: for the most n:cc:mt 

[ntr\1C04$W Waterway c:roSSiiJi. 

(LL) At or prior to ciOiinll, HSW will obwn from the SFWMD a postponement to lO 

clays following clotina of the due dale for submbsion 10 SFWMD of the dc:u.lled ~lan lor 

mnedlitlon of the Euttm Wellfleld u requi~ by the SFWMD Cotutnt Aareement. 
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(MM) At or prior to closina, HSW sbAIJ obtain and ~Jude within tile Easements. an 

casement 818Dtina the TOWD an ~cteel riaht to locale new wacer supply wells. together with 

access thereto, In the pcC$CtYC areas of the proposed Hobe SoUDd Village, provided such riabt is 

subject to reasonable requhaneub for visual. noi.Je and air quality buffers. Water supply wells 

extractin& from the SJOundWI.ter, or sballow, ~~quifer will be loc:atcd no closer than 250 fl from 

the Preserve area boundary. Wer.er supply wells extnletina from the Floridan aquifer will be 

located no closer Ibm 100 fl from the Preaervc: area boWidary. 

ARTJCLE m 
PVRCRASE AND SALE OF ASSETS 

SECTION J .OL PURCHASE AND !SALE COVENANT. At closmg, the Town shall 

purchase and HSW sball aeU IDd convey tho Purchased Assets to the Town upon the terms and 

subject to the conditions set !orth In this Aareeman. and the Town shall auu.mc and aaree to 

perform IDd dlfCbarte the Aasumcd LiabUldet!. 

SECTION J.o:L PURCHASED ASSETS. 

(A) The Pun:twed Assels. exclusive of the Excluded Assets. shall include those a!SCts. 

business properties. IDd riabts both tanat'ble 1nd intangible. that HS W owns or uses in the 

operation of the Utility System. or any Interest in which it has or hm:after acquires, re.lating 

thereto, including the following: 

( I ) The Real Property and lntercsu. whether m:ord=d in the public m:ords or not. 

in real propeny owned, used or controlled by HSW and de~Cribcd in Appendix C hereof. 

(2) AJI water treatment piUits. wells, tnlnSillission and distribution lines and 

mains. and pumping facilities of every kind and description whatsoever including without 

limitation. all tnlde fixtures: leasehold improvements. pumps. generators, controls. IAllks, 
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distribution or tnmsmiuion pipes or filcUitics. valves. metm, service coDDCCdons. lllld all 

otha physi.cal facilities and property in.Jtoll.arions used in the opera~ion of the Utility 

System, IOiCtbct with ac utlpnent of all existing Uld usianable third party warranties 

that relale 10 completed or in propss colllln.ICtion. 

(3) All equipment. owt.ed or leased vehicles. tools. p41U, laboratory equipment. 

and other personal property owned or used by HSW in conneetlon with the operation of 

the Uiiliiy System, u more partic:ularly described in Appendix H of thU Aareemeni. 

(4) lbe F•vmmllmote panic:ullrly desc:ribed Ia Appendix 0 or !his Agr=nenl. 

(S) All c:urnmt GUIIOmer reconb and supplier liN, u-bulll surveys, n:col'd 

infurmation and Wll.er plans, plats, ~ and other drawinp. designs, blueprints. 

pllllll and speci.Bc:ation~, and operatina manuals, c:alc:ulad0111, and studies. lllld all olhet 

information controlled by or in t! e possession of HSW that relates to the description and 

operation of the Utility Syst4m, inclusive of all pertinent computers. computer rec:ords 

and the lawful use of all compulef softwln which is used in the open~tion of the Utiliry 

System for billin& or customer record keepin& purpo~ all agencies for the supply of 

Willer; all v;'mf righiS. !lowaae rights and ripariAn ,riahu. and all c:onsents, aranu. 

li=uc3, priviteacs and ura oeccs:sary 10 consti'IICI, maintain and operate plants and 

systemS for the proeut~.Da. lfi!4unedt. dimibullon. UMSI'IIIisslons of Wiler to the customers 

of the UIUity System; all telephone numbers, post office ~x.es. FCC licenses. usc: of 

corporate name. and Ml water storaae ll.llb. The lawful usc: of :my licensed software or 

propriewy software developed for HSW shall be limited 10 the recovery and transfer of 

dai.G to Town c:omputcn. In .any event. HSW shall provide the Town with the computen, 

softwo.re, and data used in the operation of the Urilit}' Symm and will exert its best 
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efforts to provide. or <.auK to be provided. all computer records within hs possession and 

control and to cooperate with the Town in the transfer of such data to the Town's 

. 
computer systems. 

(6) All oeeessary transferable regubtory approvals subject to all conditions. 

limirations or resu:ictions contained lberein; all existing permits and other gcvemmental 

authorizations UJd trtnsferable approvals of lillY kind necessary to operate and lllllirvain 

the Utility System ICCOI'ding to all aovemmenl&l requirementS. as more specifically 

described in Appendix f to thiJ Apcment 

(7) All rigbls and obllpsions of HSW under lilly existing or proposed agreements 

and contr'ICtS whl:h the Town sbal1 wume at closing~ 

(B) The Purdwcd Assets shall be conveyed by HSW to the Town subject to the 

Permitted Exceptions, but otherwise Cree UJd ctear of all liens or encumbrances. 

(C) The Purc:hascd Assets do not aod shall not include: the Excluded Assets. The: 

Excluded Assets are more particularly cle$cribed in Appendix A hereto. 

SECTION 3.03. PURCHASE PRICE AND CONSIDERATION FOR TRANSFER. 

(A). The purchase pric:c and consideration for the lrtlllSfer shall be SIXTEEN MILLION 

FIVE HUNDRED THOUSAND DOLLARS ($16.500.000.00), subject to the terms, adjustments 

and pronltions as provided herein. and shall be payable by wire transfer at closing. The p~ 

price shall be allocated among the Purchased Assets In IICCOrdancc with a schedule to be pn:pared 

by HSW prior to closing. 

(B) HSW, and lts sbarebolclcts (intludlng the CUlTtllt bcneflclarics and current rchuivc:s of 

the beneficiaries of lilly trust), employees. aaents and afJllirues. wamru lO the Town. as II 

mcterial and intepl pan of the consider11tion for this uansactlon, lh4t if the Town commences 
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the design. perm.ittina. IJid c:oasuuction of a reverse osmosis Wiler ucaunent facility, neither 

HSW, nor any of its sblrebolders (includina tbc cWTCtU bcnefidllrics and current relatives of the 

beneficiaries of any lniSt), employees. tjents: or affiJi"es, will object to or intcrl'erc: with, or 

cause or recommend lhlt any other penon or entity object to or intcrl'erc: with. the issuance of 

surface Wiler dischmp permits from any and all appliCible rqulatory ~jencics for the brine 

reject genmllcd by a revenc osmosis Wiler c.cility to be colU11'\1Clcd by the Town. 

ARTICLE IV 
CONDmONS PRECEDENT TO CLOSING 

SECTION 4.01. ENGINEERING DUE DD.JGENCE. The Town shall have the 

opportunity to obca.in at Its expeDfC a due diliaence lllvcstiptioo of the Utility System and the 

Purchased Assets IJid HSW shall rasonably IJid timely coopcnllc in such an endeavor. The 

Town shall haVe until S p.m., oh July 31, 1998, 10 ltrmlua1e this Agreement al liS so!e dl$(;retion 

in the event it is not satisfied with the lof'ormatlon contained in cnainccring due diligence by 

deHvering written notice of tcnnltwlon to HSW, at which time the Town and HSW shall be 

• 
released by one anolhe:t of all furthct obUgatioN Ulll1er this Aareement Failure to timely norify 

shall be deemed a waiver of this co.ndition. 

SECTION 4.02 . ISSUANCE OF BONDS. The Town int.ellds to fmance the PurchllSe 

Price by the Wu&nce of Triple A rated and cl'll'dlt enhanced iNured re~enue bonds payable solely 

from the net revenues of the Town's ~ :tyiiCIII, in a principal amount sufficient with other 

available flmds to fund the payment of ~ Pwchase Price, after adjustmenu and prorations as 

provided here: in, and make payment of the CDSU of the transaction at closing. The Town's 

obhgatlon to c:losc the UIIISICtlons contemplated in this Aareement shall be and is expressly 
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conditioned upon its ability 10 issue such bonds at an average intereSt rate to marurity of five a.nd 

one-tcnlh percent (S.I %) or Jess. rn the event !he Town. in its sole discretion. determines after 

dil.igent efforts that such bonds cannot be sold on or prior to the dale of cl~ing. each of !he Town 

and HSW shall have the option of eitbe:r (I) ~ending !he closina for a period not exceeding 

thirty (30) days, (2) renegotiating the Purchase Pric~ based upon the prevallina interest rates a.nd 

bond lllllricet at !he time of closiDJ or (3) canceling lhls Arpeement by wrirtcn notice 10 !he other 

party and thereupon the Town and HSW shall be released by one another of all funhcr 

obl.igations ben:under. 

SECTION 4 .. 0J. OPERATIONS AND MANAGEMENT CONTRACT . 

. The Town intends 10 enter into an operations and manaaement contraet with 11 qulllified 

utility operations and manaaement entity to operate and mllllllie !he utility aucts oc.quired 

pursuant to the terms of this AgreemenL The Town's obligation 10 close the ll"'lnSactions 

contemplated in lhls Aaree~~~a~t sba1l be and is expressly conditioned upon its ability to secure n 

wrirtcn operations and lllllll&gement contriCt on terms pcx~ptable 10 !he Town in its sole 

discretion on or before the date of closing. lo the event the Town bas not entered into a.n 

=ptable operations IJid management conD"JJet on or prior to !he date of closing, COGh of !he 

Town a.nd HSW shall have !he right 10 cancel !his Agreement by providing written notice to the 

olhcrr party, and thereupon the Town and HSW shall be released b) one aoolher of all further 

obligations bc:reunda. 

SECTION 4.04. ENVIRONMENTAL ASSESSMENT. 

(A) The Town shall have the riaht to obtain an environmental assessment of !he Relll 

Property and Eumlenll 10 be conveyed hereunder. The cnvirorunent.al aucssmcnt shall be in 

generul accordance wilh the scope and limitations of !he American Society for T esdng and 
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• • MAUrials DesiSJlllion: E 1527-94 (Standard PI'ICtice for Envi.rolUilental Site Assessments: PhASe 

I EnvirolUilenW Site AssesslllCtlt Process}. Any sucl! environmental assessment. together with a 

written de<:lamioo &om 10 environmental consuiiAilt shall verify that the Relll Propeny. 

Easements and other facllities to be conveyed bereuncler an: in compllan.cc with llll applicable 

swe and fcdcTal enviroomcrual ll.ws, llld that the C.CIUdes, aod propeny within one hundn:d 

(I 00) feet, sunoundina the licililies arc free of UD!awful eonwnination and. if neceSSIIt)'. provide 

an ill:mized cstinwc of all com wociated with brinaina lbe subject Real Property. Ealements 

and (acUities into compiWI<:e and the response coSt for clean-up. removal and remediation. 

(B) The enviroJIIllellla.l assessment is cxpeetcd to be completed by the date of closina. 

The m;eipt .,r an envirol\lllemtal usessment shall be a condition precedent tO closing, unless 

waived in writing by the Town. 

(C) If the enviroiiiDCT.Ital cof\Sultanl's estimat.e of the aaareaat.e coru a.ssoc:iated with 

bringing the subject Real Propeny and facilities into compliance and the response cosu for 

clean· up, removal. and remediation is in excess of $25.000, the excess of whlch HSW determi.nes 

not to pay, then the Town lhall have the opti.oo of(l) IIC«pdns the propeny as it then is. or (2) 

CMceling this~~ by wrinc:n notice to HSW, and thereupon the Town and HSW shall be 

relcasc:d by one another of all further obligslioos bueunder. If such coru are less than or eqlllll 

to S2S;000; then the Town may not ~llbc Agrccmtnl pun'llllltlo llus condition. 

SECTION 4.05. SURVEY. The Town intends to ordc:< 11 owvey of some or all of the 

Real Propeny and Easements 'being insured bJ the title insurance policies hen:under. Any such 

survey shall (A) be received prior to closing and updated ~ as n:qulred by the title 

insurer; (B) be satilfactory and sufficient for the title ins.urer 10 delete the StAndard exceptions of 

title w urance coverage eoocemJna c:naoachmenu. ovcm)'s. boundary line disputes or any other 
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• • adverse maner which would be disclosed by an IICCIIl'a1e survey; (C) be certified as of !he Clllmlt 

date to the Town. the title insurer or any other parties reques\Cd by the Town: and (D) show the 

location of all improvemcaa and euemmls Advene maaers disclosed by such a survey may be 

resolved by HSW so !bat such maaers may be removed as an exclusion to c:overaae on the: title 

insuranu c:ommitmclll, 11 HSW'a expense (IUCh expense 10 cure must be aped upon by the 

Town and such qrced upon expcDIC shall be C*:rawcd 11 the time of c:losina as a deduction from 

the Purchase Price.) lfHSW clecu DOt 10 raolve aucb lldvene zmncn 11 the time of the c:losin&. 

!he Town sba1l have !be option of either (I) accepdna the propetty without reptd 10 such 

lldvcrsc mil~ or (2) CIDCC!iDa tbil ~by wrillal notice 10 HSW, and thcmlpon the 

Town and HSW sba1l be relcucd by one another of all further obliplions hcmlndcr. Any 

escrow monies qrced upon by the Town and HSW sba1l be deposited with the Clerk or the 

Town in an interest bcarina ICCOunt, 10 be IIICd 10 mmbune the Town for all IClual and 

verifiable costs experienced by the Town In c:onncctloo with removma any dcfecu within one 

year of the closina dale, the remainder. if any, beiDa mwned to HSW 11 tiY md of that year and 

any excess costS wll be paid by HSW wbcn finally clc1mninc:d by the Town; provided however. 

that the Town shall DOt be entitled 10 reimbuncment for such funds or iotcrnt earned thc:mm. 

until 180 days after c:losina bcmmcler. TbiJ provisioo sba1l allow HSW six months al\er closing 

to minimize costS 10 clln! such dcfecu with Its own resourc:es. 

SECTION 4.06. TITLE VERJflCATION. 

(A) Within ten (10) days after c:nterlni into tbls A~~Jec:IIWII. the Town shall order 1 

commitment for an ALTA fonn owner's title lr\utanCC policy. Time pcnnimna. the utlc 

inslll1lllce c:ommir.mc:ot sba1l be dcllvc:red 10 the Town. with 1 copy 10 HSW not less tha.11iftc:c:n 

( I.S) days prior 10 the closina as provided for In Sc:ction .S.09(A) bc:rcof. Subject to subsecuon CE) 
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• • 
of thi.s section, any encumbrances or defeeiS in title must be mnoved from said c:ommilr.'..enl 

prior to closina and the subsequent title insuraoce policy issued free and c.lev of encumb!'Mces. 

title defects. nwcrialman's Uem or otbcT adverse maners, cretied or potentiBIIy =ted by HSW 

with the exception of (I) taxes for the Cllrmlt year wb!:h are not yet due and payable., (2) llhe 

Permitted Exceptions reflected Ul the schedule ana.ched hereto as Appendix C. and (3) any 

encumbrance of or created by the Town, including any instruments evidencing debt executed by 

the Town at closiJla. 

(B) The estate or iDterau to be i!1511l'ed by any title iasun.nce policy shall consist of all 

Real Property and iDSUrlble Euemenu ldentifted in Appendices E and F hereof. 

(C) At closlna, the owner's title insurance policy shall show markelllble Iitle co the 

insured estate or illtetesu vested in the Town. All cbar&es for the issuanc:e of the owner's title 

insurance commitment shall be pan ..... r the TI'IIWCtion Coru. 

(D) The Town sba1l select a title insuzer willina to l.uue the owner's title insurance policy 

in an amoum determined by the Town. for a premlum which shall not exceed the minimum rute 

prumulsated by the Florida Insurance Commissioner. Nothina.' herein shall preclude the Town 

from selecting its own counsel to act as an agenc for the title insurer in conjunction with the 

~suance of the title insunmce poUcy. 

(E) Martetable title shall be determined ec~ording to a:pplicable Title StllndArds adopted 

by authority of The Florida Ba:r and in accordance with law. The Town shall have five (5) d;;ys 

from receiving the title conir.nitmenl to examine h. If thlc is found dcfecti \'e or the tllle 

·commitment renecu title cxceprions other than those sho,wn on the schedule anached hereto as 

.Appendix 8, the Town sba1l thereaftc1 within eight (8) days frum receiving the title coa.mltment. 

111otify HSW in writlna spec:lfylna the dcfecu. lf the deleciS render the title lllllllafkecable, HSW 
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• • may pumJe removing the defects, so that such I1W'ICt$ may be removed as an exclusion to 

covmae on the title lnsuraoce commitment. at HSW's expense (such expense to remove such 

manen must be qJ'CCd upon by the Town and such ljp'CCd upon expense shAll be escrowed at the 

time of c:losina as a dedll(tjon &om the Purchase Price.) IJ HSW is unable or electS not to 

resolve such lldvene manen at the closing, the Town shall have the option of either (I) aeeepting 

the property and the escrow funds without reprd to such adverse matters, or (2) canceling this 

Agreement by written noti.ee to HSW, and thereupon the Town and HSW shall be released by 

one another of all ftu1her oblipdons heTewlclcr. Any escrow monies agreed upon by the I own 

and HSW shall be dcpotlted with the Cletk of the Towr. in an interest bearing account. to be used 

to reimbune the Town for all actual and verifiable costs experienced by the Town in connection 

with removing any defects within one year of the closina date, the remainder if any being 

ret\U1lCd to HSW at the and of that year and costs in excess of the escrowed amount shall be pnid 

by HSW to the Town when finally detmnined; provided however, that the Town. .shAll not be 

entitled to reimbursement for such funds or interest earned thereon. until 180 days after closing 

hcn:under. This provision shall allow HSW six months after c:losing to minimize c:osiS to cu~ 

such defects with its own resoun:es. 

(F) Within five (S) days after ente'ini into thls Agreement, the Town shall order a search 

of the Official Retorcb of Martin County, Flori.da and the records of the Secretary of Suue for 

uniform commercial code financing Slatements evidencing a se<:<.ned interest in the Purchased 

Assets. Such search shall be put ot thi: TI'IDSidion Costs. Time perminina. the results of such o 
. 

search shall be delivered to the Town. with a copy to HSW not less than fifteen (IS) days prior t.o 

closing. Any secured interests in the Purchased Asseu must be paid off. released or terminated at 

HSW's expense. or funds nec:eswy to do so must be escrowed at the time of closing as a 
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• • deduction from the Purchase Price. In the event all secured interests in the Purchased Asscu are 

not paid off, released or terminated at or prior to doling (or sufticient funds therefor placed j,; 

escrow), the Town shall have the option of either (I) acceptina the property subject to such 

secured interestS or (2) c:ancellna this Agreement, lbc:rcupon the Town and HSW shall be 

releo.sed by one another of all fUrther obligations hereunder. 

SECTION .C.07. TRANSFER OF PERMITS. Within five (S) d4ys aft.er the execution 

of this Agreement. HSW shall commence all 1rcqul.sitc action to apply for nnd cause the !l111Ufer 

of its permits and governmental approvals relatini to tbe Utility System as of the date of closing. 

including canceUatlo.n of the Florida PubUc Service Commission ccrti1ieatcs, including. 

operation of the Utility SySICill bul not llmlted to the procedures referenced in Rule 62-4.120. 

Florida Administrative Code,~ C.F.R. § 122.63(d) (1980) and 47 C.F.R. § 73 (1980) and shall 

usc allreaso.nable effOIU to obtain tbe tnllS'fc.r of sucll permlu and approval.s. The Town shall 

timely cooperate and provide all reasonably oec=esnty as.sislance In this endeavor. Upon !l111Ufer. 

the Town shall assume all obligations under the pmni.ts and governmental approvals necessAT)' 

for the continued operation of the Utility Sys:~em. 

SECTION .C.08. SIMULTANEOUS CLOSING OF HYDRA TECH UTILITY rNC., 

TRANSFER AGREEMENT. The Town's obligations to HSW under this Agreement are 

expressly conditioned upon the si.mullancous closing of the Hydratech Utility, Inc:. Transfer 

Agnemcnt of even date hexcwith. In the event that the H; dratech Utility. Inc. Tl1ll1Sfcr 

Agreement does not clcne simultaneously with the closing of this Agreement, the Town shall 

h4ve the option of either (I) waiving this condition to closing or (2) canceling this AgreemcnL 

and thereupon the Town and HSW shall be .n:lcased by one another of all fUTther obligntions 

hereunder. 
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ARTICLEV 

CLOSING PROCEDURES 

SECTION S.Ol. CLOSING DATE AND PLACE. 

• 
It is lllllicipated that the lrlllSI(tioJU co.ntemplated by Ibis Apement will be closed on n 

mutually qn:ed upon date between August I. 1998 and Aupt 30. 1998. The dnte and time for 

closing shall be u recommended by the Bond Underwriters for the Town. The date lllliY be 

extended by the Town for a period of up to thirty (30) dayt hued upon !he recommendation of 

its Bond Uodctwritl!r'S. The closing shall be held at the offic:cs of the Town. or other locations 

designated by the Town. 

SECTION S.O:Z. DOCUMENTS FOR THE CLOSIN~. 

(A) HSW shall fUrnish 11 closing a certific.tte reaffinnlna HSW's reprc:sentntions and 

warranties berc:undcr: and HSW shall furnish a non·foreian affidavit. a no-lien affidavit, a MgapM 

affidavit. a corporate lnntmbency c:ertWc:ate.· a corponue good standing certificate from the State 

of Florida, a corporate resolution authorizing the exec:uti.on of the Agreement. the warranty deed, 

and !he bill of sale, allln submntially the form aaacllcd hereto as Appendix Q. HSW shall also 

furnish at closing any necessary assignmenll. estoppel letters. reiCI'ses, satisfactions. tcnninations 

and any corrc:etiv( instnlll'lents u well u enter into a tranSfer, assignment 11nd assumption 

agreement in substantially !he form anac:hed hereto as Appendix R. as well as provide the 

certificates of title to all owned vehicles transferred to the Town. 

(B) The Town shall fumisb 11 eloslna the closing statement. a cenlfieate reaffi=ing the 

Town's representations and warranties hefeunder and enter Into a tranSfer, assignment 11nd 

assumption agreement in substantially the Corm attached hereto as Appendix R. 
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• • (C) From time 10 time afttf closina. Cll(h pany hereto shall. upon request of the other. 

execute, .elcnowttdse and deliver, or shall cause 10 be execwd. Kknowledaed and delivered. All 

such furtbcT KU, deeds. usipmen!S, lriiUfers or other docwnmwion for (I) confumina or 

correcdna dlle in !he name of tbe Town or pcrf«<ina undisp.n.ed poueuion by lhe Town of any 

or all of !he Purchucd Aueu. includlna !he establilhmmt of record of utility ca.scmentt for all 

wa1er udlity fldlities whkb are a put of the Utllity Symm. or (2) otherwise fulfilling the 

obUptioliJ oftbe pctie.s hereunder. 

SECTION 5.03. RECORDING FEES AND DOCUMENTARY TAXES. 

{A) Recordina fees 10 record tbe deed lnd Ill)' olheT instnlments necessary to deliver 

marketable dlle 10 tbe Town sbaiJ bo p111 of !he Trmuction Cosu. 

(B) The Purebucd Assels are belna purelwed by tbe Town for public purposes in lieu of 

eminent domain and therefore thiJ lrlll.IICiion should be immune from documenwy stAmp lAX. 

in ucordonte with tbe ruJina In Qcplmncm gC Reycnuc y Oranac Count)', 620 So.2d 991 (Fia 

1993). If, however. thiJ trlllSICtion Is subsequently deemed taxable, the Town lnd HSW sh.all 

divide equally the cost of lbe d.ocumenwy stamps 10 be affixed 10 any deed or other instruments 

of conveyance. Tbc pmdwe price lnd collolickralion beiDa aiven by llle To~~o'TI bercundcr 

constitutes the total c:oliJiderallon 10 be J*d or aiven by the Town in coMCCdon with the 

acquisition of !he Pu:clwed Assets and any consequences or impact.s incurred by HSW in 

coMection therewith. iocludln,a, without limitation, any sevetanC"e dAmai~s. lou of bu.tincss 

damaacs or impacts or wsts or rtaxes 10 HSW or any penon or entity alllllaiCd w11h HSW. 

SECTION 5.0.. PROPERTY TAXES. All real and personal propeny taXes on the 

Purchased Assets shall be proniCd a of !he day of closina and. if n«essasy. HSW shall be 
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• • required to escrow with the Martin Counl}' Tax Collector prorated taxes on the Rew Property in 

accordauce with teedoo 196.295, Florida StalUu:s. 

SEcriON 5.05. ACCOUNTS R£C£1V ABLE AND CUSTOMER DEPOSITS. 

(A) HSW shall fllmlsb to the Town. at least ten (10) days prior to closina. a listing of its 

accounts reeeivabJe and customer deposits, by customer and individual amount a.nd estimated 

unbilled ~venue throuah the dale of closina. HSW shall usian 10 the Town at closins the 

accounts rec:eivable and all ri(lhu of c:ollc:ctloo therefor. toaetbcr with the liabiliti~ of customer 

deposits, in accordux:e with the followin& terms. At the closina. the Town shall ~imburse HSW 

for the excess of the sum of oUISIIDdin(l accounts receivable over customer deposits at the time 

of closina that ~ oot more than sixty (60) days in anars plus 9&% of all unbilled ~nue for 

water and sewer te!Vices lhrouah the dale of closina over the total amount of customer deposits 

includin(l intcreSl thereon. Should the total customer deposiu includiJla intcreSl exceed the sum 

of outstandina accoliiUI receivable and unbllled ~eoue. thea HSW shall ~imbursc the Town at 

closing for any exceSJ amount Unbilled ~ues shall be based upon the acrual billings for the 

mo.nth immediately preeedin(l the month ofthe closina and shel be prorated through th.e date of 

closing bued on the DUmber of da)'l that bavr elapsed since the Jut bill ing period. All amounts 

n:ceived by HSW throuab the dale of closing for outa•ndlng ICCOunts =ivable whlch we~ 

collected by HSW subsequent to the dale HSW provided the Town with the list of ouutanding 

liCcounts receivable, &ball be c:redited to the Town at the closing. After the closing. HSW shall 

endorse checks received Cor outsWidlna ICCOUDU n:celvable and post-closina billings which ~ 

payable to HSW in favor of the Town and promptly deliver such cbcc:lts to the Town. After 

closins. HSW authotbles the Town to endorse or deposit checkl n:ceivcd and payable to HSW 

with fCSJ=l to water and SC'IoV xrvice l'elldmd to the utilll}''s customen. 

21 



• • 
(B) HSW and the Town lba1J en~er into at the closing tbe post-closing office space 

conll'ICt •nachcd u Appendix :S which provides Cor the Town to llllllze the existing office space 

ofHSW by the Town durin& the Town's conversion of customers to its billing systcrn. 

SECilON 5.06. CONNECilON CHARGES. 

(A) ~ums collected by HSW in tbe onfuwy COIIrle of business for connection cha.Jics, 

including c:&p&eity and dcfmed IW'Idby fees for which Kflllicc bas b«n actually furnished 

throuah physical cotmeetion fD the UliUty System prior tD tbe .elosina date, shall remain HSW's 

sole a.nd separa1e property with no claim oftbe Town. 

(B) AU sums collected 1iom ltlld after the date of closin& rdativc to tbc usc of. or 

connection to, tbe Utility Systm~ shall be pald to the Town, with no claim of HSW therefor. 

(C) AU sums for eonaection chqc:s, including c:t.pKity a.nd deferred sundby fees. 

collected by HSW through closing which do not result in pllyaical cormectlon to the Utility 

System prior to the date of closina shall be pald to the Town at closing. 

(D) From ltlld after tbe Effective Date. HSW sball not cnta into anJ agreement, without 

prior wrirten consent of the Town. which would oblipte tLe Town to provide service upon 

closing to any alSlOmCr wbo is not physically connec:ted to tbc Utility System prior to closing. 

The Town shall not Wli'CUOnably withhold its consent provided such agreement docs not provide 

!for payment of lilY etwaes. rates or fees. other than re fundable inspection or appliation fees. 

prior to physical connection to the Utility System. 

SECTION 5.07. PROF!ESSIONAL FEES; COSTS. 

(A) Each pany shall bet mponaible for secwina its own courucl for representAtion 

relative to the negotiation ofthEs Agreement, and all other matten woc:iatcd with perfo~ 

cancellation or closing bcreunder; u.nleu otherwise spec:llied herein. and each pany Jhall be 
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• • responsible for the payment of the fees ofils own anomeys. bankers. enginecn. attounll!nLS. ll!ld 

other professional odvison or consultantS in c:on.oeetion ~herewith. 

(B) In any Utig.Uon arislna out of this Apema:n, eec:h side in such litiaation shall bellr 

ha own attorney • 1 fees and costs. 

(C) The Town shall be responsible for all TI"IIISICtion Costs. 

SECTION 5 .• 08. RISK OF LOSS. At all times prior 10 and through the day of clo~ing. 

HSW shall maintain ldcq1.Wc fire and CX1elldcd i.nsulaDc:e c:overqe for the COS1 of any repairs to 

the Purchased A.slets that may be required by casualty cSamaae. The rUle of loss during the Sllid 

period of time shall fall upon HSW. The risk of loss shall pas 10 the Town at closing. 

SECTION 5.09. PROCEEDS OF SALE; CLOSING PROCEDURE. 

(A) In order to secure title Insurance coverqe apinst the existence of adverse 1114Ucn 

recorded durin& the peri.od of time between the effective~ of the title insutllllCe tommitment 

Md the date of recording of the documents crealing the estate 10 be Insured, HSW and the Town 

agree that the c.losing agent for the closina may al5o be the title InJurer. or the title insurer's 

agent. selected by the Town 10 issue the owner's title lluuru.nce polity insuring the Real Propeny 

and insurable easements identified in Appendices E and F heRof. 

(B) HSW shall circa the triLilSfer of the Purchased Mseu 10 the Town at the closing; 

these documents shall be in final form. 10gether with any exhibits or appendices thereto: 

(I) StatuiOry Wamnty deed. with warranties of title for the conveyll!lce of all 

Real Property 10 be conveyed hereunder: 

(2) Conveyance lnsuuments for all Easements; 
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• • 
(3) A lliiiSfer, assianmem and usumptlon apement covering :UI other 

intereStS in the Purchased Assets. togc:1her with a gcner:U assianmc:nt of all contrncts. 

agrec:mc:nu, pennits and approvals as provided for herein: 

(4) am of Sale or other doc:uments of assignment and tllUlSfer. including 

vc:hlele cenificates of title., If any, with wammics of title. to all Purchased Assets: 

(S) A Fl.orlda Department of Revenue Form DR·219 complete4 in a manner 

satisfactory 10 the Town; 

(6) Any affidavits, cenific:aieS, estoppel certificates, corrective instruments. 

releases, satlsfaetioos or ttrm.inatioos necessary 10 elose; IUld 

(7} The oriaJna! or a certified copy of all pennits. governmental authorizations 

and approvals. 

(C) The disbunement of proceeds ahall. be at the direction of the title iruurer. or its a.gent 

(in accordance with a closing and disbursement statement executed by both parties). in order to 

se~ure covCfllie apiJut adverse matters or def'eas in title whlch are recorded during the period 

of time between the effective dale of the title Insurance commitment and the date of recording of 

the doc:uro.eot c:reatiog the estate or intCI'Ut to be insured. 

(0) Within ninety (90) days after closing, upon wrinen request by the Town. HSW shall 

reimburse the Town or pay a proraled portion of any charge. fee or rate for services f>lmisbe4 to 

the Utility System tlvouah the date of closlna for ~r. sewer. pc.wer, telephone, solid waste 

collection, pest control, sludge hauling or general malntenMce and reconcile any connection 

charges. o.ccounts receivables, CtiSlOrncr deposits or unexpended application fees or other chll.rgcs 

not otherwise considered or accounted for at the time of closing. Within 90 days after closing. 

upon wrinen request by HSW the Town shall reimburse HSW or pay a proram portion of MY 
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ch4rge, fee or nue for services furnished 10 the Utility System subsequent to the date of closing 

for water, sewer, power, teleph?ne, soUd waste collectio.n. pest control, sludge hauling or general 

maintenaDCc aod reconcile any conuection cbaraes. IIQCOunl! receivables. customer depositS or 

unexpended application fees or otbtt cbaraes not othc~ considered or accoumed for at the 

time of closing. Such post-closing reimbw:scmentllld reconcillation process may be extended by 

either party for lhlrty (30) days upon written notice 10 the otbtt party. 

ARTICLE VI 
GENERAL PROVISIONS 

SECTION 6.01. RIGHT TO ENTER. Prior to elosina, the Town. and its consultants 

and in.vitccs shill have the tiaht, 11 any reuonable time with prior notice to HSW, to enter upon 

HSW's property 10 ~ the Utility System and the Purchased Assets, to familiarize itself with 

day-to-day opcnllioos, 10 review the operational practices of HSW. and to ensun: compliance 

with any and all federal and swe replatoty requirements. 

SECTION 6.01. CONDUCT BETWEEN EXECUTION AND CLOSING. 

(A) Upon the execution of this Agreement, HSW shall continue to provide water to iu 

current customers in the ordinary and usuallllliMer. 

(B) HSW shall prudently maintain the Utility System to ensu."e iu proper operation 

through closing. 

SECTION 6.03. TIME 1S OF THE ESSENCE. Tune is of the essence in this 

Agreement. Time periods specified in t:l.is Agrecment shall expire 11 midnight on the date stated 

unless the panics agree in writing 10 a different date or time. Any time period provided for herein 

which ends on Saturday, Sunday or alepl holiday shall extend 10 S:OO p.m. on the next busines5 

day. 



• • 
SECTION 6.04. APPLICABLE LAW; JURISDICTION AND VENUE. 

(A) ThiJ Aareemcnt shall be governed by and constrUed in accordance with the laWl of 

the Sta1c of Florid&. 

(B) The pvtles 10 this Asreement expn:ssly consent 10 the jurisdiction of and agree 10 

sui1 in any cowt of genctal juriJdiction in lhe Swc or Florid.. whether swc, local or federal. :llld 

further agree that all swe and local venue shall lie in Martin County. Florida. 

SECTION 6.05. FAILURE OF PERFORMANCE. 

(A) A breldl of this Aareement shall mean a material failure 10 comply with any of the 

provisions of this ~ If any pany brac.hcs any obligation herein. then. upon reaipl of 

wrinen notice by die non·braocbing pany, the braclUng pany shall proceed diligenlly 4lld in 

good faith 10 take alli'IIUOnable ICtions 10 cure such breacb and sball continue 1.o do so until suc.h 

breach is cured. 

(B) Unless otherwise provid.ed herein. the patties to this Aareetnenl may proceed al l11w 

or in equity 10 enforce their rights under this Aarecment. 

SECTION 6.06. NOTICE. 

(A) All notices, certlfitates or other communications hcteu.adcr &haJ I be suftlcienlly given 

and shall be deemed aiven when band delivered or mailed by J'Cilstered or certified mail. postage 

prepaid, to the patties 11 the foUowina eddresJej; 

To Town: TOWN OF JUPITER ISLAND 
I 03 Bunker Hill Road 
Post Office Box 7 
Hobe Sound, Florida 3347S 
Ann: Russell 0 . Simpson. Mayor 
FlllC S6l·S46-76228 
Phone: S61·S46-S0ll 
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with a copy to: 

To HSW: 

with. copy to: 

GR.EENBERO. TRAURJG 
m South fbaler Drive. Suite 300 E 
West Palm Bcxh. FlOrida 33401 
Aun: Phillip C. GikSan. Esqum 
Fax: 561-655-6222 
Pbone: S61-6S().7967 

HOBE SOUND WATER COMPANY 

Hobe Sound. Florida 3347S 
Ann: Michael Carfine 
Fax: 561·S46-SOI9 
Pbooc: 561-546-3034 

HOLLAND & KNIGHT 
62S N. FJaaler Drive Suite 700 
West Palm Bcxh. Florida 3340 I 
Ann: D•vid L Perry, Jr .. 
Fax: 561-650-1399 
Phone: 561-133-2000 

(B) ArJy written notice aJvm to one penon In subsection (A) of thit ~lion shall also be 

copied and provided to all other pc.tSODJ Identified in JUbscetion (A). 

(C) 1be patties may, by nod« In writina aivcn to the Olh .. s. desi&JWc any fUture or 

dlffcm~t addresses to wbid! the Sllbscqumtnodccs. ccnifteates or other oommuniations shall be 

sent. Any notice sball be dec111cd aiven on tbc <We such notice iJ dcliveted by lwld or by 

facsimile tranSmission or live (5) clays after the date mailed (certified mall. rctwn receipt 

requested). 

SECTION 6.07. ASSIGNMENT. 

Except u ClqlfCSSly provided for berdn. neither HSW nor the Town JIWI have the power 

or authority to auia:n this Asrccmcnt or any of their riahts. duties or obllptlons ~under to a 

third party and this AaJeemem sball be constniCd u solely for the benefit of the Town and HSW 

)4 
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and their succenors by law, and no claim or c:ause of action s!WI ac:c:rue to or for the benefit of 

any other J11ftY by reuoo baeof. 

SEC110N 6.08. AMENDMENTS AND W AJVERS. No amendment. supplement. 

modification or waiver of tbis Ajreemenl shall be bindina unless executed in writing by both 

parties bercw. No waiver of any of the provisions or thls Aareement shall be deemed or sh411 

constitute a waiver of any otbter provision of thiJ Aareernent. whether or nnt similar, unless 

otherwise expressly provided. 

SECTION 6.09. ENTIRE AGREEMENT. This Aareement is the entire aareement 

between the panles and l'llpCI'ICCies all prior and contemporaneous asreements, understandings. 

negotiations and dlvn•sioa• of the panles, wbctber oral or written. pmainina to the subject 

maner hereof; and there are DO warranties, represenwions or other aarcements between the 

parties in connec:tion with the IUbjec. matter hereof; exeep1as speciflcally set forth het'ein. Upon 

execution by both parties, the Town shall provide HSW thne complete c:enificd copies of thls 

Agreement, togetbc:T with copies of all appendlc:es hereto. 

IN wtTNESS WHEREOF, the Town and HSW have caused thls Agreement to be duly 

executed and entered into on the dale first above written. 

3S 
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AUTIIENTICA TE: 

Clerk of the Town of Jupi&er bland, Florida 
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ATTEST: 

_____ _. Ita Scaelliiy 

• 
HOBE SOUND WATER COMPANY. 11 Florida 

:~(jL 
{ld 

ita Praident ,. 
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