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DATE: November 5, 1998

TO:

FROM:

Division of Records and Reporting

Patricia Brady, Division of Water and Wastewater ? JJU

RE: Docket No. 980767-WS, Joint application for transfer of facilities of Gulf Utility

Company to Gulf Environmental Services, Inc. in Lee County and cancellation of

Certificates Nos. 072-W and 064-S.

Please add to the docket file the attached letter dated October 8, 1998 from Mr. B.

Kenneth Gallin, Esquire, to Mr. Charles H. Hill. The teller indicates the reason the utility was

waiting to respond to Mr. Hill's July 24, 1998 and September 18, 1998 letters requesting that

a different application be given.
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RUDEN 
M CCLOSKV 
SMITH 
SCHUSTER & 

21 5 SOUTH MONROE STREET 
SUITE815 

TALLAHASSEE, FLORIDA 32301 

TELEPHONE: (850) 681-9027 
FAX: (8501 224-2032 

E-MAIL BKG@RUDEN.COM 

October 8,1998 

Charles H. Hill HAND DELIVERY 
Division Director 
Division of Water & Wastewater 
Florida Public Service Commission 
2540 Shumard Oak Boulevard 
Tallahassee, FL 32399-0850 

RECEIVED 
OCT - 8  1998 

Florida Public Servm Commission 
Dlwsion of Water and Wastewater 

Re: Docket No. 980767-WS 
Joint application for transfer of facilities of Gulf Utility Company to Gulf 
Environmental Services, Inc. in Lee County and cancellation of Certificates Nos. 
072-W and 064-S. 

Dear Mr. Hill: 

I wanted to make sure that you h o w  that the applicants in this case have not ignored your 
letters of July 24, 1998 and September 18, 1998. The attorneys for the applicants have been in 
discussion with members of the Commission’s legal division, on several occasions. As you probably 
are aware, we have a conference scheduled with Ms. Brubaker tomorrow at 9:OO a.m. 

We are optimistic that a reasonable conclusion can be reached to the satisfaction of all 
parties. 

If you have any questions please let me know. 

Very truly yours, 

B. Kenneth Gatlin 

BKGAdv 
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AGREEMENT FOR PURCHASE AND SALE OF 

WATER AND WASTEWATER ASSETS 

THIS 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 
064-5 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, TaEREFORE, 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 following terms and conditions: 

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

2 .  COVENANT TO PURCWSE AND SELL; DESCRIPTION OF PURCHASED 
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. "Purchased 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 )  All 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 "E" 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 
all other 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 nCn to this Agreement. 

(4) A l l  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, flowage rights and riparian rights and all renewals, exten- 
sions, additions or modifications of any of the foregoing; together 
with all rights granted to Seller under the Certificates, as 
identified in Schedule "D" to this Agreement; to the extent that 
Seller's rights to the foregoing are transferable. 

( 5 )  All itens of inventory owned by Seller on the 

(6) All supplier lists, customer records, prints, 
plans, engineering reports, surveys, specifications, shop drawings, 
equipment manuals, and other information reasonably required by 
Purchaser to oFerate the Utility System 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. 

ments that may be expressly assumed by Purchaser, as identified in 
Schedule ItE" to this Agreement. 

( 8 )  All rights of Seller under any Developer Agree- . 

c. The following assets are excluded from the Purchased 

(1) Cash, accounts receivable, bank accounts, 
equity and debt securities of any nature, deposits maintained 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. 

Assets: 

(2) 
of federal and state income taxes. 

Escrow and other Seller provisions for payment 

(3) The name and the Florida Corporation known as 
Gulf Utility Company. 

3. PURCHASE PRICE. 

a. Purchaser shall to pay to Seller, sdject 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: 

(1) Purchaser shall deposit $100,000 upon the 
execution of this Agreement, to be held in escrow pursuant to the 
Escrow Agreement attached as Exhibit "C"; 

(2) At Closing, Purchaser shall pay Seller 
$42,500,000 in immediately available federal funds, by wire-to-wire 
transfer to an account designated by Seller. 

b. Caloosa Group, Inc. ,  a Florida corporation that is 
owned by the shareholders of Seller and their affiliates 
("Caloosa") , owns a substantial interest in the office buildinq 
located at 19910 South Tamiami Trail, Estero, Florida in which 
Seller is a tenant. Seller shall be allowed up to nine (9) months 
use of the leasehold premises, from the Closing Date, at no cost to 
Purchaser. Additionally, during the nine (5) month period from the 
Closing Date, Purchaser shall be responsible 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 respect 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 (30) 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 agreement. 

c. 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. REPRESENTATIONS 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 existing 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 
have, or prior to Closing will have, approved this Agreement. 

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 
indebtedness, liabilities, obligations, or loss contingencies 
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(within Statement 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 

(4) Suffered any damage, destruction, or loss 
(whether or not covered by insurance) of substantial 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 

in the ordinary course of business; 

( 5 )  
ordinary course of business. 

e. To Seller's knowledge, there are no legal actions, 
suits, mediations, arbitrations, or other legal or administrative 
proceedings pending or 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. 

The business operations of Seller have been and are 
being conducted in all material respects in accordance with all 
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, agreement, instrument, 
order, judgment, or decree, or subject to any restriction of any 

f. 
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kind or character contained in the foregoing that reasonably could 
be expected 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. 

g. 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 Agreement 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 Property, 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 makes no representation as to the condition 
of the Real Property, and Purchaser acknowledges that it is 
accepting the Real Property 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. 

j. Seller has exclusive ownership, possession, 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 
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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 mortgage, 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 ‘IF” 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 connection 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 misleading. 

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 threatened litigation or 
governmental action that could prohibit or interfere with the 
performance of this Agreement. 

m. 

n. 

0. Environmental Law Compliance. 

(1) Definitions. 

(a) “Environmental Law” 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 limited to, The Florida Air and Water 
Pollution Control Act (Chapter 403, Florida Statutes), the 
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Comprehensive Environmental Response, Compensation and Liability 
Act ("CERCLA'I) (42  U.S.C. § 9601 et seq.), the Resource Conservation 
and Recovery Act (42 U.S.C. § 6901 et seq.), the Clear Water Act 
(33 U.S.C. § 1251 et seq.), the Toxic Substances Control Act (15 
U.S.C. § 2601 et seq.) , and the Safe Drinking Water Act, (42 U.S.C. 
§ 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, 'I "hazardous substance, 'I "extremely hazardous 
waste, '1  "restricted hazardous waste, I' "pollutant, 'I "toxic waste, 'I 
or "toxic substance" under any provision of Environmental Law. 

(c) "Release" means any release, spill, 
emission, leaking, pumping, injection, deposit, disposal, 
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 : 

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 permits required, 
or has submitted applications for such permits in a timely manner, 
under applicable Environmental Laws necessary for the operation of 
its business as presently conducted as of the date of this 
Agreement. 

(a) 

(b) 

(c) Seller has not received within the last 
three years and is not aware of any pending communication from any 
governmental authority or other parcy with respect to (1) the 
actual or alleged violation of any Environmental Laws; (2)  any 
actual or proposed Remedial Action; or ( 3 )  any Release or 
threatened Release of a Hazardous Material. 
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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 ( i i C ~ ~ ~ ~ ~ ~ i i )  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 property is listed or proposed for listing on the National 
Priority List promulgated pursuant to CERCLA, or CERCLIS, or any 
similar state list of sites requiring investigation-or clean up. 

No Hazardous 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. 

(g) 

( 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. Copies of each such Environmental Survey shall be 
promptly provided by Purchaser to Seller. Purchaser shall satisfy 
itself that the Real Property being acquired is in compliance with 
all applicable Environmental Law and. that Purchaser will have no 
material liability thereunder, and that there is no reasonable 
basis for the imposition of such liability in the future, due to 
the condition of the Real Property as of the Closing Date. Should 
contamination be found on the Real 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 remediation, prior to the Closinq 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 
$100,000 deposit referenced in Section 9.f. hereof), or Purchaser 
may proceed to Closing without abatement of the Purchase Price. 
The cost of the Environmental Surveys shall be paid 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 statutoryperiod 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 from either the 
Internal Revenue Service or Florida Department of Revenue 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 ather basis; and such term shall include any 
interest, fines, penalties, or additional amounts attributable or 
imposed or with respect 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. 

Seller has valid Florida Public Service Commission 
Certificates authorizing it to conduct 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. 

q. 
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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. As 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. 

b. 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. 

s .  

e. The execution, delivery and performance of this 
Agreement by Purchaser, and the consummation by Purchaser of the 
transactions contemplated hereby, do 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 termination 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 
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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, lease, 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. All 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 taKen 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 
fee 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 PERMITTED ENCUMB RANCES . 
a. At least thirty (30) 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 no 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: 

(1) Accept whatever title Seller is able to convey 
with no abatement of the Purchase Price; or 
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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 referenced in 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: 

All present and future building' restrictions, 
zoning regulations, laws, ordinances, rescdutions, regulations and 
orders of any governmental authority having jurisdiction over the 
Real Property and the use thereof as represented herein. 

( 2 )  Easernents, restrictions, reservations, 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. 

(1) 

( 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 Developer 
Agreements, the existence of which Seller has provided notice to 
Purchaser. 

7. CONDITIONS PRECEDENT TO CLOSING. The obligations of each 
party to close the transaction contemplated by this Agreement are 
subject to the conditions that, at or before the Closing Date: 

Page L4 of 3 2  



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. Seller 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 deliverins to Purchaser (i) a Certificate 
from the President of Seller to the effect that all financial 
statements of Seller, if any, for the time period from January 1, 
1998, through the most recent available date prior to the Closing 
Date have been prepared in accoreance 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 1996 and 1997, and (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. 

each party's obligation to close shall be: 

commitment for bond insurance; and 

8. PRE-CLOSING CONDUCT: COVENANTS. Prior to the Closing 
Date, the parties covenant to each other, and shall conduct 
themselves, as follows: 

a. Elithin 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 : 

Copies of all plans and specifications showing 
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 Certificates 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. 

( 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 wastewater service, including 
a schedule of the number of connections reserved by each Developer 
Agreement for which there has been no connection as of the Closing 
Date. 

A schedule and copies of all other agreements 
entered into between Seller and 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 terms 
of any oral agreements, if any. 

(1) 

(2)  

( 4 )  
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( 5 )  Depreciation and amortization schedules 
identifying substantially all equipment, 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 penits, 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. 

and anticipated PSC certificated service 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 &sets. 

(12) Audited Balance Sheets and Income Statements of 

( 8 )  

(9) A map on which there is outlined the present 

Seller as of December 31, 1997. 

(13) Copies of bank statemezts for each of the most 
recent twelve (12) months. 

(14) Copies of any and all effective insurance 
policies with respect to Seller, Purchased Assets, and Utility 
System. 

(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 in connection with the operation or eqansion of the 
Utility System. 

(17) A survey cf the Real Property, as prepared by 
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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 
5 472.027, Florida Statutes. The survey(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 
existing 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. 

(20) 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; 

Promptly notify Purchaser of any notification 
received by Seller from any person, business, or agency of any 
existing, or potential, Environmental Law violation; 

b. 
and the Closing Date, Seller shall: 

.- 

( 2 )  

( 3 )  Make no unbudgeted capital expenditures in 
excess of $lOO,OOO 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 advance notice and during business 
hours. 

(5) Promptly notify Purchaser of any event, 
activity or occurrence 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 
$100,000 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 Service 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. 

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 expressly required by law or as may 
have been expressly 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 know in order to consummate the transactions contemplated by 
this Agreement (and 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 

h. 

i. 
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Date; providedthat this restriction shall not apply to information 
in the public domain. 

9. TERMINATION OF AGREEMENT. 

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 condition(s) 
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 Seller 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. 

(2) 

(4) Any other basis f o r  termination on behalf of 
Purchaser otherwise set forth in this Agreement. 

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 precedent 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 termination of this Agreement, the 

Seller otherwise set forth in this Agreement. 

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. 

( 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 Agreement. 

f. Purchaser acknowledges that Seller has altered its 
plans in light of Purchaser entering into this Agreement 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.(1) (i) hereof. Each party agrees that 
the other party shall have the remedy of specific performance to 
compel the other party's adherence hereto. 

g. 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. 

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: 

( I )  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, f o r  a period of not less than two years 
from the Closing Date, at the same rate of pay that they were 
receiving as of January 1, 1998. All other current employees of 
Seller, as of the Closing Date, shall be offered employment by 
Purchaser, for a period not less than ninety (90) days from and 
after the Closing Date. Such employees shall also enjoy an 
additional ninety (90) day notice should Purchaser elect to 
terminate their employment after 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 "B" , under 
which he shall be paid at Closing a one-time payment of $500,000, 
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 this-Agreement 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. 

All transfers required or necessary hereunder shall 

c. 

f. 
take place, unless extended by mutual consent. 

g. Each of the parties shall pay the fees 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 operation of the Utility System 
prior to Closing, including but not limited to electricity for a 

Page 23 of 32 



period up to and including the Closing Date, shall be paid by 
Seller. 

i. 

j. Purchaser shall assume the liability for customer 

All prorations.required shall be made. 

deposits, and credit shall be given to the Purchaser therefor. 

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 Clqsing 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 organized, existing and in 

k. 

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. 

The execution, delivery and performance of this 
Agreement will not violate any agreement of or binding on, or any 
law applicable to, Seller. 

( 3 )  

0 .  Purchaser shall deliver to Seller in a form 
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acceptable to Seller, an opinion of Purchaser's counsel 
substantially to the effect that: 

(1) 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. 

( 3 )  The execution, delivery and performance of this 
Agreement will not violate any agreement of, or binding on, or any 
law applicable to, Purchaser. 

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 otherwise, 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 
or obligations; 

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 developer agreements; 

(3) 

(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 otherwise, to honor; or 

( 5 )  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, 
Seller 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 cothmission 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 a-ppellate 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: 

(1) Any material misrepresentation by Purchaser of 
a material fact contained in this Agreement, 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 expiration 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. 

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 obligatLon 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 $100,000 up to the 
limit specified in the following sentence. The obligation of 
Purchaser to make indemnification payments shall be limited to 
paying not more than a total of $5,000,000, excluding payment of 
the Purchase Price and payments to Caloosa and James W. Moore. 

f. 

12. POST CLOSING COOPERATION. 

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 retum, 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 returns 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 part2cipate 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 of 
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 for 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 writing, such party that it desires to retain such records. 

13. FLORIDA PUBLIC SERVICE COMMISSION MATTERS. 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 acknowledging sale of the Utility System 
to Purchaser shall be promptly provided to Purchaser, upon Seller's 
receipt thereof. 

14. MISCELLANEOUS PROVISIONS. 

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. 

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 
deliveredpersonally, or by recognized overnight courier or sent by 
certified mail, postage prepaid, return receipt requested, or by 
facsimile transmission with written confirmation. A single notice 
delivered to Seller shall be sufficient notice. . 
If to Seller such Notice shall be addressed to Seller at: 

b. 

Gulf Utility Company 
c/o James W. Moore, President 
P.O. Box 350 
Estero, Florida 33928 

with a copy to 

Smith Hulsey & Busey 
c/o M. Richard Lewis, Jr., E s q .  
1800 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 Severn Trent Environmental Services, Inc. 
2172 McGregor Boulevard 
Fort Myers, Florida 33901 

with a copy to: 

Rose, Sundstrom & Bentley, LLP 
c/o William E. Sundstrom, P.A. 
2548 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. 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 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. 

f. 

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. 

h. This Agreement may be amended or modified only if 

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 

executed in writing. 

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 ENVIRONMENTAL SERVICES, INC. 

GULF UTILITY COMPANY 

By James W. Moore 
Pr sident 

STATE OF FLORIDA 
C O W  OF LEE 

.- 

The forgoing instrument was acknowledged before me this 3 4  
day of March, 1998, by J. W. French, as President of GulfEnvironmental 
Services, Inc., a Florida non-profit corporation, on 

behalf of the corporation. He is personally k n o ~  to me - 

Notary Public 

My Commission Expires: 

NUTARY PUBLIC S A l E  OF MRR) 
COMMISSION NO. CC4W67 Page 3 1 of 32 



STATE OF FLORIDA 
COUNTY OF LEE 

The foregoing instrument was acknowledged before me t h i s 3 L A  
day of March, 1998, by James W. Moore, as President of Gulf Utility 
Company. a F lorida corporation, on behalf of the corporation. He 
is-jj&onallv known to%?or has produced 

as identification. 

.- 
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Schedule n g n  
(Easements. licenses, etc . ) 

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. 



Treatment 
-- 
P l a n t s  

Corkscrew Water h e a m a t  P l a n t  
I 11950 Corkscrev Road 
I Estero, F?i 33928 

San Carlo6 Wa'ater Treatment P l a n t  
18.513 Bartow Boulevard 

U.S. 41 Booster Station 
10740 S. Tgmiami R a i l  

S a n  Carlos Wastevatr Treatmant Plant 
South End of Cypress Point Road 

Ft. "-6, FL 33912 

pt. Myers, PL 33908 

Pt. Myers, PL 33912 

(941) 992-1319 

(941) 267-7747 

No Phone 

(341) 940-5644 

(941) 267-0387 

_ _  . . .  .. 



I .  
I ’  
I Lacatioq 

Corkscrev vmp 

Corkscrew m 
Cnrkscrev Wm 

CorXscrev WTP 

Corkscrev Wc? 

T e l a e -  

Radio Telenetry 

sr” Water Use: 36-00122-w 

FDEP P h a s e  111 Construction: 
WCf 6-28 6 f l l  

FDE? CnnsUructiOn/Operation of 
Concantra-e Disposal s y s t a :  
FLAOl.4674-96 

storage Tank Regis t ra t ion  
placard No. 80656 

PDEP aperating P d t :  
DO3 6-253637 

FCC Licmse File Bo.: 
gs01ft1095ia 

m i r a t i o n  - Date 

Q 5 / 2 2 / 0 Q  

11/09 f 00 

09/16 f 01 

06 /3o/sa 

05/31/98 

11/04 f 00 

11/16/99 

O2/26/0?. 

. .  .: 



pnveloo l2K 

David W. Swor 

Stewart  Cypress Strand 

P a t r i c k  J. Ilayee, Truetee 

American Star Development , Inc. 

America Outdoors Condominium 
Aesociation, Inc. 

G.A. Jenaen Conetruckion 

Wil l iam Caddie 

Richard Alla ire  fi Lionel Beaul ieu 

Tlie Best “10Iq, Inc.  

Bib’s Burger6 Unit 1004, Xnc. 

Dominick Demaio, Lee Har r i s ,  
A lbe r t  Espoeito, D.K. Zimerman 

Blscayne Ventures Associates 

’ Breckenridge, Ltd. 

Gleneagles  of Naplea, Inc. 

Gleneagles  of Naples, fnc.  

Caloosa Group, Inc.  

Schedule ‘I’E“ 
Developer Agreemenks 

w Develonment 

09/29/09 Alico I n d u s t r i a l  cen te r  

04 / 1210 9 

06/26/90 Aloha Road Extension 

01/06/93 Alico Croseinge (K-Mart) 

America Oukdoora NV Park 

Alico I n d u s t r i a l  Park 

04/26/93 

04/19/94 

oz/lepe 

04/04/83 

0 4  1251 0 5  

ii/io/ee 

oa/ 11/ 03 

07/31/89 

IO/ 171 0 6 

01/06/95 

11/04/96 

06/12/89 

Bahamas Road W H  Extension 

Bartiekt Bank/Burger King 

Del lea l re  subdiv le ion  

The nest 1 1 1 8 ~ ~  Miniature ~ 0 1 f  course 

Dib‘s Burgers 

Birch Road HM Extension 

Biscayne 

Brackenrldge 

Breckenridge Profess iona l  Center 

Breckenridge & Broadway T u r n  Lane 

caloosa Trace 

I 



peveloDer .!ab 
Coachlight Manor Association, Inc. 10/07/86 

6outhweet Flor ida C a p i t a l  Corp. 

Michael G a K V i S  

Appalachian O i l  corp. 5 Corkscrew 
Center Landowners Assoc ia t ion  

Morton A.  Goldberg, Trustee; Lou 
Joeeph, A l l en  M. Parvey, 
Appalacliian Oil Corp., Hioliael 0.  
Abdalla, Trustee;  corkscrew 
Woodlands - The RV Landominium 
C a m u n i t i e s  Assooiation, David F. 
Davis and IIowell E. Davia, as Co-  
Trus tees  of Frederic Trus t  No. 3 

Seminole G u l f  Railway, L.P. 

Semlnole GulC Railway, L.P. 

Corkscrew Vil lage P a r t n e r s ,  Ltd. 

Corkscrew Woodland6 Ltd.  

Country oaks Associat ion 

Cypress Bend RV Resor t .  

Southwest F lor ida  C a p i t a l  Corp. 

Southwest F lor ida  C a p i t a l  corp. 

Alan C. Freeman, T r u s t e e  

05/13/ 9G 

0 0 /  15/89 ' t  

09/2G/9U 

01/23/90 

06/13/96 

10/24/95 

10/11/96 

051 lil/Il2 

Ol/09/89 

11/03/82 

OS{ 25/08 

06/02/B9 

01/25/93 

DeveloDment 

Coachlight Nailor 

c o n s t i t u t i o n  profeesional  cen ter  

Coral Drlve Extensloll 

corkscrew center 

Corkscrew Road Force Hain 

Corkscrew Road Force Hah/neuae Main 

Corkscrew Road Water HaLn - GUC h ESU 
In t e rconnec t  

Corkscrew V i l l a g e  

Corkscrew Woodlands 

Country oaks  

Cypress Bend nV Resort 

Cypress Chase 

cyprese C h a s e ,  Phase 11 

Cyprese V i e w  Drive Extension 



Developer 

MJR Major Building Corp. 

Robert  J. Jacoby 

Raymond I f .  Zlmmerman 

Dominion Center 

Domino's P i z z a  

Double Eagle Par tne r sh ip  

Gary l l aze l e t t  

Cove/ Macomas Joint V e n t u r e  #l 

Lee County School Board 

E s t e r o  UnLted Methodist  Church, 
1nc. 

F i r s t  National Bank of Florlda 

The Board of Regents of t h e  
Uiv i s ion  of Un ive ra l t i e s  of t h e  
Department oP Education 

Donald Shor t  

Grace Presbyter ian Cliurcli 

John E. S t a t e s ,  as T r u s t e e  of 
Broadway Land Trust 

l iarborage Development c o . ,  Inc.  

5!z 
04/25/97 

02/14/03 

06/06/03 

101 141 00 

03/01/94 

04/23/04 

01/12 f 9 0  

l O / l 6  f 97 

0 7 / 0 6 / 0 7  

0 6 / 3 0  f 92 

11/06/96 

121 12 196 

10115 f 9 0  

02/16/07  

00/Q4 f 09 

i 2 / 1 o / a 5  

uevelousent 

uiecount Auto Pa r t s  

Dogwood & coconut Roads WN E K t .  

Dogwood 5 Evergreen Roads WN Ext. 

Domiriion center 

Dominote Pizza 

Double Eagle Condominiums 

Driftwood Garden Center 

E c l c e r d  D r u g ~ t o r e / l 2 ~  Force Haln,  
U.S. 41 (Satlibel to Koreslian) 

E s t e r o  lligh S c l w o ~  

Estero U n i t e d  Metliodisb Cliurcli 

First National Bank at corkecfew 
Village 

Florida Gulf Coaet University 

Geranium Road WM E X t e l i E i O n  

Grace Presbyter ian Church 

The G r o v e s  

The Harborage 



DeVeloDer 

Pick-Kwlk Food S t o r e s ,  Ine. 

KO 110 Chinese Restaurant 

David P. Davle and llouell  F. 
Davis, as Trustees'of Freder lc  
Trust P3; ntD Ilomes, Znc.; and 
I s l a n d  Club a t  Corkscrew 
Woodlands liomeowners Aeeociation 

First Communities o€ Ft. Hyere 

F i r e t  Conununitles OP Pt. nyera 

Walter L. JOllo6on 

Island Park  Corporation 

Jassey-Murphy Development Co. 

Southwest Flor lda  c a p l t a l  cow. 

Jock Lee 

David F. Cunningtiam 

Kingdom l l a l l  of Jeliovall'e 
Witnesses 

Seminole Gulf Rallnay L.P. 

W. Kirk Beck and E r n e s t  W. 
Weathers, Trueteee 

F l o r i d a  Department oP Natura l  
Resources 

KaLB 
09 / 07 / 95 

061 061 90 

01/11/96 

04  f 01/04 

0 4  / 0 4 / 8 8  

Pendinq 

111 2 4 / 8 0  

i o f o 6 / a 3  

07/12/93 

05 / 21/86 

om/ 13/90 

121 29 / 9 2  

0 8 / 2 5 / 9 3  

Pending 

IO/ 03 f 89 

DeveLoDment 

llees Gtatiorl (Alico R0adfU.S. 4 1 )  

110 110 Clihese  Restaurant 

I s l a n d  Club a t  corkecrew Woodlands 

I s l a n d  Park Villages 

Islarid Park Vi l lages ,  Phase 5 

Isla$ Park  Vi l l ages ,  Phases 

lalarid Park Woodlande 

Xeland P a r k  Woods 

The I s l a n d s  at: Three Oak6 

Jock Lee Restaurant  

J u r e  Prof eee lona l  Center 

Kingdom llall of Jehovah's Witnesses 

3 ,  6 : &  7 

Koreslian Boulevard Force Hain 

Koreslian B U S h e S S  Park 

Koreshan I l i a t o r i c a l  Site 6 Trailer 
Park 



Pevelotrel; !&&e 
Bet ty  G i l l e s p i e  & Dave Davis, l l / l B / f l l  
T r u e t e e s  

Soutliweet F lo t ida  Cap i t a l  
corpora t ion  

Bralew Ilomes, Itio. 07 / 19 104 

Lamb of God Lutlieran churoli 06/11/90 

01 J 10197 

KTB Florida s p o r t s  Arena J,imlted 12/23/97 
Partners l i ip  

Lee County Board of Commissioners 07/06/94 

&ee County Board of Commiesloners 03/23/09 

P a t r i c k  J. Hayes, D.R. Corbet t ,  071 31/09 
Thomas J.  Hiley, Jr., M.D. 

Car l  A. Kreager Ki Donald V. Hhipp, l0/13/07 
J r . ,  d/b/a/  Mariner‘s Cove Mobile 
Ilome Park 

Coastland Corporation of F lor ida  01/25/84 

Coastland Corporation of Flor ida  05/15/03 

Coastland Corporation of Florida Q0/18/03 

Coastland corporat ion of Flor ida  09/30/83 

Coastland Corporation OP Flo r ida  02/27/04 

Coastland Corporation of Flo r ida  09/14/84 

DeveloPaent 

~ a k e  Sari Carlos  

The Lakes 

Lakeeide V i s t a  

Lamb of God Lutlierart C h u r c h  

Lee  county IIockey Arena 

Lee  Cowity LLbtary 

Lee County Library Park Divisloll 
(Sail Ca r los  Park Pool) 

Mainline I n d u s t r i a l  Park 

Mariner’s cove 

Hatarizaa Road, Phase I 

Matanzae Road, Phase I1 

Matanzas Road, Phase III  

Matanzas Road, Phase I V  

Matanzas Road, Phase V 

Matanzas Iload, Phase V I  

. .  I 



QeveloDer 

Coastland Corporation of Florida 

Alan C. Freeman 

Miller Brands of t h e  G u l f  Coast, 
Inc. 

Mlromar Development, Inc. 

Naplee Federal  Savings LI Loah 

N e w  Unlversl ty  Pyramid Village 
Corp. and l i ew Universi ty  Pyramid 
Vi l lage  llomeounere Association 

Newport Glen En te rp r i se s ,  Inc. 

Coastland Corporat ion of Plo r lda  

Batty Page 

Neil 3. Harrington 

John J. Nevlna, as Bishop of 
Diocese of Venice 

Ureula S. Elwood 

11. W. Harsh & James R. C h i t w o o d  

WCI Communities Limited 
Par tnersh ip  

WCX Comunit iee  Limited 
Par tnersh ip  and Xoreshan 
Unity Foundation, Inc .  

Q 6 /  03 / 9  ti 

051 051 00 

Pending 

09 /29/ E 3 

111 05/82 

la/ 11/ 93 

0 4 / 0 a / e 4  

11/02 /92 

051 1 2 / 9 1  

05/15/09 

01/07/90 

0 5 / 1 7 / 9 6  

UeveLotlm ent 

Matanzae Road, Phase V I 1  

McDonald’s 

Miller Brands South 

Nlromar Factory O u t l e t s  

Naples Federal  

New uillvereity Pyramid v i l l a g e  

Newport Glen Phase II 

O h i o  Doulevard Extension 

O r i o l e  noad HM Extens ion  

Orlaiido Road WM E X t e n 6 i O I l  

our Lady of Lighl: Cat lmllc  Church 

Palmetto Road Water Main Extension 

Park Ridge 

Pelican sound 

Pelican sound E f f l u e n t  neuee 
i 



peveloaer 

WCI Communities L imi t ed  
Pa r tne r sh ip  

P i k  ‘N Run #7, Inc .  

Soutliwest PlorLda Capi ta l  Corp. 

Soutliwest F l o r i d a  Capi ta l  Corp. 

Southwest Flor ida Capi ta l  Corp. 

Scliool Board of Lee County 

AngeLa P r u i t t  

Big C Corporat ion 

Pol ish c u l t u r a l  c e n t e r  of 
Southwest F lo r ida ,  1110. 

Douglas E. 61 J a n a t  C. Garton 

Howard Meredith, Mary E. Swatte 
and Herbert H. Marsh dlbla  

Dalce 
09/09/96 

02/12/90 

0 9 / 2 1 / 0 0  
. ,  

0 1 / 1 5 / 9 3  

1 2 / 3 1 / 0 6  

12f 1 4  f 9 3  

05fU8 / 90 

05/09/00 

04/26/93 

1 1 / 1 4  f 08 

I U / 1 1 / 0 3  

Broadway Waters Developmant P ro jec t  

M.C. Zinser & Joey Reyes 00 f 00195 

Eugene Abernatliy 02/a0/90 

Riverwoods Community Assaci8tion, 03/01/93 
I n c  . 
Seven winds, Inc. 07/13/02 

pevel o w  e& 

Pel ican  Sound S a l e s  ‘Yrai ler ,  

Pik ‘N Run 

Pine Glen 

Pine Glen, Phase I1 

P i n e  nun 

Pinewoods Elementary Scllool 

Pi t teburgh  Boulevard WM Ext.  

Plaza de Manaiia 

Pollst i  cul tural  C e n t e r  

P o r t  Sat1 C a r l o s  

Quarterdeck Cove 

Quince  Road HN Extensioli 

Q U i h O e  Road WN Extension 

Rivertroode P l a n t a t i o n  RV Park 
(Sewer system) 

niveruoode P l a n t a t i o n  nv Park 
(Water system) 

. - .  _. . 



SCHEDULE "F" 
CONTRACTS AND LEASES 

M a  Health Insurance - all197 
American States Insurance - 111l98 - boiler 8 machinery coverage 

Aramark Services - uniform senrice - SigfIed 211 1/97 - 2 years 

Asmm Hasier - 1/31/97 - 3 yean - postage machine 

Caloasa Group, Inc - 11/8/95 - 5 years - lease agreement 

Ester0 Fire Department - 3125192 
Gulf Disposal - signed lO/S6 - 60 day notice 

Lynda Halder - signed 1 OB5 - no term - cleaning 

Haulin' Ice - must be n d e d  of sale of business 

IEM - computer hardware - 30 day n d c g  

ITT Hartford - 1/1/98 - autolproperty liability insurance 

lntemd Conndans - 9/27/96 - 30 day written notice 

Instrumentation Services - annual - 45 day written notice to cancel - 
b i e r  Worldwide, Inc. - 2/27/98 - 1 year - apier maintenance 

Montgomery Watson - ?/I5197 - Wastewater Master Plan 

O m  - 5/25/90 - annual - 30 day notice - computer saflwan 

Phoenix Life Insurance - 8/1/97 

Sari Carlos Fire Department - 4/9/92 
Seminak Gulf Wkiy - ail crossings 

10124195 - $520 annually - Corkscrew Road Waterline 
Koreshan Blvd. - Sewer line CroaSing 
Broadway Bhrd. - Water man crossing 
GO- Road - Wafer 8 SCWCT main crossing 
San Carios E d .  - Sewer main crcming 
!3an Carlos R l v d  - Water main crossing 
Canstihrticn Cirde - Watw main cmssing 
Baker - Sewer main crossing 



Simplex - 7/11/97 - 1 year - monitoring service 

Source, Inc. - T O W  expansion - 3/22/96 
Three Oaks MasterAsscciation 

W e  - TOWWTP expansion 

WhartPn-Smith - 5127f97 - reuse system 



, 
Schedu I e '*GI* 

(permitted Encumbrances) 

. 1. Taxes f o r  the year  1998 and subsequent years .  

2. The r i g h t s ,  r e s t r i c t i o n s ,  regula t ions  and assessments o f .  
the E a s t  mlloch' Drainage D i s t r i c t  r=o rded , in  O f f i c i a l  
Records Book 203, Page 175; Agreement recorded i n  

. O f f i c i a l  R e c a r d s  Book 203, Page 177; Judgment Extending 
Boundaries recorded O f f i c i a l  Records Book 4 7 3 ,  Page 
363,  and Dedication recorded i n  Off ic ia l  Re&& Book 
468, Page 461, of t h e  Publ ic  Records of Lee. county, 
F lo r ida  (as to Parce l s  1, 2 and 3 ) .  

3. Resolut ion recorded in O f f i c i a l  Recards Book 18l2, Page 
' 3507 .and O Z f i c i a l  Xecords'Book 1865, Page 2 0 1 6 ,  of the 

Pub l i c  Records of Lee County, F lor ida  ( a s  to P e c e l .  5 ) :  

Dedication of Easemen- recorded i n  O f f i c i a l  Records Book 
473, Page 358, of the Publ ic  R e c o r d s  of .Lee Caunty, 
Flo r ida  (as t o  Parcel I). 

a l i t y  Agreement recorded in O f f i c i a l  Records Book 1630, 
Page 2254 and conveyed by. in-ent recorded i n  ' O f f i c i a l  
X e ~ ~  Bo& 1645, Page 1048 and re-recorded i n  O f f i c i a l  
Records Book 1647, Page 141, of the Public R e c o r d s  of Lee 

Dedication recorded in O f f i c i a l  Records Book 272, Page, 
881, of *&e Public Records o f  Lee .County,..Florida (as t o  

4: 

5 .  

, , Count-?, F lo r ida  ( a s  t o  Pa rce l  1). 

6.. 

P a r c e l  2 ) .  

7 ,  Declara t ion  of Res t r i c t ions ,  Conditions, L imi ta t ions ,  
Covenants, Easwen t s  and Reservat ions recorded iir 
O f f i c i a l  Records BooX 296, Paqe 68a, of ttis P u b l i c  
Records of Lee County,. F lor ida  (as .to ' P a r d  1). 
Easements  reserved in sald Declaration uere.conveyed t o .  
L e e  County by inst r j inet  recorded i n  Off ic ia l  Records 
Book 2728, Page 15.5, of the Public Records of Lee C o u n t y ,  
Flo r ida -  . . 

8 .  Declaration of Res t r i c t ive  Covenants recarded i n  O f f i c i a l  
' .  Records Book 468, Page 484, of t ! e  P u b l i c  Records of Lee 
_'' county, Florida (as ti PL-Cel  2 ) .  Ease?nenfS reserved in 

said Declarat ion w e r e  conveyed t o  Lee County &' 
' instnnnezzt racorded in Official Recards Book 2728'. Page 

155, of the p?lblic Records of Lee caunty,  F l o r i d a .  

Records Book 476, Page 3 1 G ,  Of the P u b l i c  Recards of Lee . 
County, F lor ida  (as t o  P z c r l  11. 

9. Declaration of Res t r i c t ive  Covenants resorded i n  O f f l c i a l  'i 

.. 

, : 
. .  



10. Master Declarat ion of Three Ocks 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 Pub l i c  Records of 
Lee County, Flor ida  (as t o  Parcel  51. 

11. Grant of Easement t o  Gulf u t i l i t y  Company, a F lo r ida  
corporation, recorded i n  Off ic ia l  Records Book 1645, Page 
2060, of the Public Records of Lee County, Flori& (as t o  
P a r c e l s  1 and 2 ) .  

1 2 .  Notice of Development order recorded i n  O f f i c i a l  kecol-ds.' 
Book 1a49, Page 4408 and Official  Records BO& 1869, Page 
3574, of the Public Records of Lee County, FLorida (as t o  
Pa rce l s  1 and 2 ) .  and recorded i n  Off ic ia l  Records Book 
1849, Pagie 4716, of tiie Publ ic  Records of L e e  ceu ty ,  
Flor ida  (as to Parce l  3) - 

13. Reservat ions ef 1 / 2  interest in a13 r o y a l t i e s  and/or .' rents from petroleum and minerals below a' depth. of 150 
. feet as shown in official Records Book 1248, Pa5e 809, af 

the Pub l i c  Recards of Lee County, Flo r ida  (as to €'arcel 

Easement t o  Lee county recorded i n  o f f i c i a l  Records. Book 
1517, Page 392, of the Public Recards of L e  c u t y ,  

Drainage Easenent Agreement recorded in O f f i c i a l ;  R e c o r d s  
Book 2026 ,  Page 2380, of the P u b l i c  Eecords. of Lee 

Easement t o  F lor ida  Power and Light  Comp*y tec$.rded'in 
O f f i c i a l  Records Book 2 2 0 6 ,  Page '.tsla, of '.t&e. P u b l i c  

. 5 ) .  

i 14. 

.' Florida (as t o  Parce l  5 ) .  

15. 

. County, Flo r ida  (as t o  P a r c e l  5 ) .  . .  
16. 

' Recards of Le= County, F l o r i d z  (as t o  P a r c e l  5 ) ' .  

. .  



Exhibit "A 
(Lease Aareement) 

To be entered into prior to or at Closing. 



Exhibit 

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  5 :  

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 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. RECITATIONS. 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 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 construed 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 

2 



Exhibit I' C 'I 
(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. 

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 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: 

4 .  DISPUTE. 

2 



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 
2540 Blairstone Pines Drive 
Tallahassee, FL 32301 

IN WITNESS WHEREOF, Seller, Purchaser and Escrow Agent have 
executed and sealed this Agreement. 

ATTEST : SELBR: *- President 

PURCHASER : 

&- 

WITNESS : 
ESCROW AGENT: 
ROSE, SUNDSTROM & BENTLEY, LLP 

3 



06/17/98 WED 10:26 FAX 9 4 1  498 0625 GULF UTILITY COMPANY m o o 2  

FLORIDA PUBLIC SERVICE COUKISSION 

Certificate Number 
72 - W 

GULF UTILITY COMPANY 

Whose principal address is: 

18513 Bartow Boulevard 
Ft. Myers, Florida 33912 (Lee county) 

to provide water aervice in accordance with the provision 
of Chapter 367, Florida Statutes. the Rules, Regulatiom 
and Ordere of this Commission in the territory described 
by the Orders of this Commission. 

This Certificate shall remain in force and effect until' 
suspended, cancelled or  revoked by Orders of this 
Commission. 

DOCKGT C-71643-W 
DOCKET 72231-W 
DOCKET 810005-VS 

DOCKET 820280-B 

DOCKET 850072-WS 
DOCKET 840387-% 
DOCKET 850072-W I 

DOCmT 900939-W 
ORDER PSC-92-0688-FOF-WS DOCKET 920334-YJS ' 
ORDER PSC-98-0513-FOF-WS DOCKET 970696-WS 

DOCKET aiooo5-IKS 
DOCKET e 3 o m - w  

DOCKET 840387-m 

BY ORDER OF THE 
LORIDA PUBLIC SERVICE COMMISSION 



CERTIFICATE NUMBER 
64-5 

Upon considerdon of the record it la hereby ORDERED 
that authorlfv be ond b hereby granted to 

Whose princlpd address is 

Gulf U t i l i t v  Con~anv 

18513 Bartow Blvd. SE 

?t. Hvcrs. Florida 339 L 1-35 59 

t o p r d e  Uastwntar  service In occordonce with 
the provkiions of Chapter 367. Florida Statutes. the hies. 
Regu(anonsond0rderaOflhisCommisslon in the territory de- 
scribed by the Orden of the Commlsion. 

lhk Certificate shall remain in force and effect until JUS- 

pencled, canceled or revoked by Orders of this Commls- 
don. 

ORDER 5366 G-716354 

OROER 3650 DOCKET 7 2 2 3 2 4  

ORDER -31 W K n  810005-Ws 

ORDER 10131-A WCKET 810005-US 

BY ORDER OF THE 






