
• • ORIGINAL 
IBSCO, Inc .. 

ACK 

Mr. John 0 . William• 
IPubfic Service Commission 
Capital Circle OMee Center 
2540 Shumard Oak BouleVIrd 
Tallal\as.see, Florida 32399-0850 

April11, 1999 

Re: Docket No. 982020-WS, Application for tntnsfer of facilities of IBSCO, Inc.., 
To Martin County Utilities In Martin County and for cancellation ot Certlflcate 
Nos. 3a2-W and 328-S. 

Dear Mr. VVilliams: 

In response to your letter of Febtuary 3, 1999 regarding the above referenced docket, following 
Is our response to the deficiencies noted In your COIT8spondence: 

'1 . Sttea Coolrldj Endosed find four (<4) c:opfea of tho aales oontrac:t between IBSCO, 
Inc., and Ma.rtin eoooty Utllltiee. 

2 . Government Authodtv lnfonDat!oo: EncloSed find four (4) copies cA a memo from Mr. 
John Polley cA the Martin Ccx.rlty Utilities Oepaltment, Memo No. evt98a.025, wtllcn Mr. 
Polley provided In response to this item. 

3. Customer Deposit!: IBSCO, Inc.., did not require or collect ct.posita from Its' customers. 

4 . Trpnsfer Prior to Approyat; t.:1 an acMce from our profes'Sional consultanta, lngtam and 
Wagner, PA, we were advised \.'111 Item did not apply to a sale 1o a government agency. 

AF' I epalogiZe for the delay In responding to your ,.quest. IBSCO. Inc.., no longer has a staff to 
AP~ research and address utility Issues. IBSCO, Inc., retained the firm of Ingram and Wagner. PA, 
CAF to handle the utility tntnster. The application .-,d Ita' aupporting documentation was prepared by 

- -u ... ielr ot'flce. 
C'MU--
CTR If you have any additional quastfons, feel free to contaet ma. 
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• 
JUOUY 27th, 1991 

WA'l'D MD &DID SY8'1W A8SBT IOiaiAD Aim DL8 .,. •• .,..., 

RECEIVED 
APR 1 4 1999 

Floncll Pu11k s.w,. eo.
~orw.._...,\' • ..._ .. 

THIS AGRP:!XEN'l' ia .. de and entered into thia 27th day of 
January, 1998, by and between Martin County, a political 
aubdiviaion of the State of Plorida ( •county•) and IBSCO, Inc., a 
Florida Corpor~tion (•IBSCO•) and C • D Contractor&, Inc., a 
Florida Corporation (•C • D•). 

RPCIT!IS 

A. IBSCO iJ tl\e owner of a water production , atorage, 
treatment, tren•iaaion, and diatribution ayatem, and a waatewater 
treatmen~. trana.iaaion, collection and effluent disposal system 
(!hereinafter referred to collectively u the •syatem•) , that 
provide& water and waatewater diapoaal to land& located in Hartin 
county, Plorida known •• Jenaen Park Batatea, Jen .. n Park Villaa 
and Savannas Club. 

B. Purauant to and in accordance with ita governmeutal 
powera under Chapte. , 125 and 163, Florida Statutes, ita home rule 
power under Plorida Lav, and the Martin Count.y CCG~Prehenaive Growth 
Management Plan, Martin County baa deterained that the purohaae of 
the Syate 1a in the public intareat. 

C. The Martin County Board of County C011111iaaionera baa held 
the public hearing and prepared the atat-.nt of public ine.reat 
purauant to Florida Statute• aeotion 125 . 3401. 

o. IBSCO and C • D are willing to aell portions of the 
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•• t f • • • . . 
System to the County and the County ia villing to purchase portions 
of the Syat•, all on the teraa and conditions aet forth in t.hia 
Agreement.. 

B. c ~ D own. the vater and s...,.r linea in Jensen Park 
Estates Phue •, and ia villlng to a ell them to the county . 

NOW 'l'HBREP01lB, for good and valuable consideration, the 
receipt and aufflcieoc:y of vbicb are hereby aclcnovledged by the 
parti ... ~ parties hereto agree .. follova a 

SSCTION 1. •rcxpt s. The foregoing bcitab are true and 
correct, and fona a .. terial part of this A;r....ant . 

SECTION 2. PVRCHMB NIP 8A'o'i OP puBMfA8'P MSBTS. 

l....1 On the Closing Dete, as hereinafter defined, IBSCO 
and c 1< • D a hall aell , aaalgn, transfer, convey and dell ver to the 
County all of ita respective right, title and int•reat in and to 
that por tion of the Syat-, consisting o f .uch real, peraonal and 
mixed property used or held for uae in connection with the System, 
hereinafter referred t o a a the • Purcbaaed Assets , • as 1110re 
al)8cifically set forth on l!.xhibit A attached hereto and by this 
reference ~~~ada a part hereof . and the County shall purchaae, accept 
and pay f or all such rights, title and intereat in and to the 
Purchased Aaaeta . The Purchaaed Aaaeta conaiat of: 

2.1.1 BOll 

intereata in real properey 

Pronertv. All 

(the •Property• ), 

real property and 

owned by IBSCO u 
described in Exhibit A vhereupon vella t vater tranamiaaion and 
distribution linea and other faoilitieat and vaatevater collection 
and tranaaiaaion linea, lift atationat and other vater and 



. . . • • wastewater aarvica facilitiaa are located. 

2.1.2 Plant ond Other Pacilition. The following 
assets owned by IBSCO and C • D u described in Exhibit A: water 
production, water treac..ent plant, atorage, tr&ru~~~~ission, 

diatri bution, and lift atation facilitiaa and waatewater 
collection, tranaadaaion, pumping and diaposal facilities, lift 
stationa, P''""'PS, gerwaratora, controla, collection and tr&rl8lllisaion 
pipea or facllitiu, valve., Mtera, aervice connection•, and 
o ther water and/or vutewater aervice connections. 

2.1.3 P.m,thpent. Inventory of all equipment, 
tools, parta, laboratory aqui~t, and oth.er peraonal property 
owned by IBSCO and located on the Property and/or utilized by IISSCO 
excludvely in connectio.n vith the operation of the Systeal, as 
described in Exhibit A of thia Agr...ant. 

2 .1 .C Other Bight•. All rights, privileges. 
easements, licenaes, prescript ive rights, righta-of-ways, and 
righu to use public and privata roada , highvaya , atreets, and 
other areu owned and/or used by IBSCO in connection with the 
conatruction, reconstruction, installation, eaintenance and 
operation of tho Syat• and the Purchased Aa .. ta (collect ively 
ra tarred to 11 the "laa.wtnta • l . The Baaarnent• are IIIOrA 

particularly described in Exhibit A of thia Agreement. The form of 
auch euementa are aat forth on axhibit IS, attached hereto and, 
made a part hereof by thia reference. 

2 . 1. 5 CUetMer and Supplier Li1t11 

Recordl. All current C~UtoiMr recorda and auppUar liata, aa-built 
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aurveya and water and aewer plana, plata , _,gineering and other 
drawinga, deaigrw, blueprint•, plana and apecificAtioM, a ccounting 
and cuatomer recorda and all other inforaation and buaino1a recorda 
in the poaaeaaion of IBSCO that relate to the operation of the 
Syatem. IBSCO may ulte copiu of it.A boob and recorda, at it• 
expenae, before tranaferring the original or Uf the original 11 
not available) copiea of the book.a and recorda to the County. 

2 .1. 6 Ptmitt ond APPtO\(Ah. All exiating 
(including expired) penlite and other governaantal authorhatioM 
and approvale of any kind necae1ary to operata and Nintein the 
Syatem in accord.anc:a with all governmental requirementa , aa more 
apecifically de1cribed in Bxhibit c to tbil Agreement. The County 
agreea to execute neee1aary fo~ required by governmental agenoie• 
to tranafar aaid peraLta and approvah . 

2. 1 .7 Account• •ec•ivable . On or about the 
Cloaing Date, IBSCO and the ~ounty aball jointly cause the meter 
fo r each customer•• water and/or vutewater account to be read. 
such billing shall be ude by County within tltenty (20) days 
following the Closing Date. The County aball pay and collect for 
all water and waatewater aervice not previoual)· billed for by IBSCO 
aa of the c lodng Date. such billing a ball be made by County within 
twenty (20) daya following the Cloaing Date . The County ahall pay 
to IB!:ICO ita 1bare of revenue• collected purauant to the j oint 
meter reading , baae on where the Cloaing Date falla in the billing 
cycle within thirty (30) daya of billing. 

2 . 1.8 Qont,ract,a. All con t racta, licenaea, and 



• • 
agreements used in conaection with IBSCO'a ownership or use of the 
Purchased Meets or Syet•. 

2 .1.9 ~£nu.t~ir~•L-~M~o~t~eur~~·~n•dL-~s~ew~e~r~~P~o~c~i~l~iLt~1e~s~. 
NotwiUt.tanding any provhiona herein co the contrary, the County 
may not elect to purcllue one (1) of the facllitiu and not the 
other, If the couney exercil•• any right it haa under thh 
Agreement not to purcb&ae eit.Mr the water plant or the sever 
facilities, ita loses ita right t o purchase the other . 

SP&riON l . PUBMIASB PBICJ AND PAYJQNIT. 

l.-1 rurcbaat px!ca, ~ County agr .. a to pay IBSCO and 
c ' o on the Cloaing Date, and IBSCO and C ~ o agr .. a to accept •• 
the purchase price for the Purchased Maeta the not to exceed 
maximUIII amount of $873, 670.00 (eight hundred and seventy three 
thousand six hundred seventy dollars), calculated and subject to 
reduction •• cont-.platad herein (u so calculated and reduced, the 
• Purchase Price•) . 'l'he Purchase Price shall be paid at closing by 

a County checlt or federal or other iaDediately available funds by 
vire tran.fer to a banlr and bank account ~algnated by IBSCO. 
Pr.ior to Cloalng, IBSCO shall ~liver vritten viring instructions 
to the County if IBSCO desires a vire transfer . 

U Uyment. 'l'he Purchase Price shall be payable at 
Closing as follova: 

3.2.1 Payment to IBSCO of not to exceed $537,670 
(five hundred and thirty seven thousand aix hundred and seventy 
dollars) by the lll8thoc1 ~aignated by IBSCO pursuant to paragraph 
3 . 1 of this ~eement . 
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• • 
3.2.2 Tbe partiu a cknowledge and agree that the 

Pure~• Price ia a maxt.um and ia aubject eo reduction, adjuatment 
and retention aa set forth in thia Agreement . 

3 .2.3 The County shall credit c • D for prepaid 
capital facility charges ("CPCS") for 105 equivalent reaidential 
connectiona located in ~e IV of Jenaen Park E.etatea in the 
amount of $336,000 (ehr .. hundred and thirty six thousand dollars) 
p11nuant to the te!7a and condition. of tbia Agreement. Thi.a 
credit ia full payment to c • D under thia Agreamant . The County \ 
will not charge any service availaility charges against any 
property in Jenaan Park btatea, Savannas Club or Jenaen Park ·.<· 
Villaa. The County further will not collect capital facility 1 

charges ~ any vacant lota in Phaaea I, II, or III of Jenaen Parlk / 
Eat.atea and Jenaen Park Villas . 

l...l A41»3tMDtl and rxoratioon. At the tilae of closing, 
the parties covenant an4 agree that the following adjustment.• shall 
be made: 

(1) Real and penont~l proparey taxes for prior and 
current tax years on all r n d and personal property which is being 
conveyed by IBSCO to the County, prorated as of the cloaing date, 
ahall be paid by IBSCO ancS ahall be depoaited in escrow with the 
Hartin county 'l'ax Collector, purauant to the proviaiona of section 
196.295, Florida Statutea . 

(2) on or about the clodng Date, the County ahall 
prorate the receipts fr0111 cuatOIMr billings for the la::J t month of 
aervice in accordance with paragraph 2. 7 of thia Agreement. All 
rat••· fa... and chargu for water and .... r service after the 
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• • Cloaing Date shall be the property of the County. 

(3) IBSCO shall requeat all of ita supplier. and 
vendors to subait final involcu for aervicea, materiah, and 
auppllea, including electricity for the period up t o and including 
the Cloaino Date. IBSCO ahall be responaible for, and shall 
provide to the County, upon reque•t, evidenc• of the payment of all 
such invoices. 

('1 '!'Wnty thouund dollar• ($20, 000.00) of the 
Purchase Price aball be retained by the COunty at Cloaing and shall 
be released upon receipt by the County of satisfactory evic!enca, in 
the sole opinion of the County, that the wastewater treatment 
plant, including the di .. el tank, aet forth on Exhibit A shall have 
been removed or dismantled and decOCIII\isaioned at the s o la expense 
of IBSCO and any and all pendta and approvala of any regulatory 
agencies required in connection therewith shall have been obtained 
and the dec011111iaaionin1 shall have bean accoa~Pllahad in accordance 
with such permits and approvala (any removal, cUemantling, and/or 
decoaaisaioning hare in called "DecOGDlaaioning •) . Upon determining 
that the Decoaai uioning b aatlafactory, the County a hall iuua a 
county check to IBSCO !n the a1110unt of 'nfenty thousand dollara 
($20,000.00) within ten (10) business days. 

(5) Any hazard insurance pr.Uwu on the Purchased 
Aaaets shall be prorated frOCII tha Purchase Price, or shall be 
cancelled, at the sole option of the County. 

(6) All adjustments and prorations shall be 
calculated as of 11 c59 p.111 . of the Closing Date. Credits and 
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• • 
charges for the Clodng Date shall belong to, and be borne by 
IBSCO. 

l.l closing grpen•o•. Documentary stamps and surt ax, l f 
any, on the Deed and the coat of recording the Deed, the Basements, 
and any other doculllent required to conauaaate this transaction 
shall be paid bY IBSCO. Title co.ai~t and title insurance costa 
are payable as set forrth in paragraph 5.1 of this Agreement . All 
other closing coats or axpen.aea shall be paleS bY IBSCO. Certified, 
confirmed and ratified special aaaeaamenta or liens as o f the 
Cl osing Date shall be paid bY IBSCO . 

~ Cgqghor.otion of PAyment• After Clgaing. In eac h 
in•tanee in which either IBSCO or the Cou.nt.y is to r eceive money 
from the other party after the Closing Date pursuant to t he 
providona of this ~e..ent, the party who ia entitled to receive 
the .oney under the ter.. of this Agre..ant shall have the right t o 
inspect, at ita own expe~U~e, those boob and recorda of the other 
party aa may be necesaary to corroborat~ the accuracy of t he amount 
o f money received bY the party, within thirty (30) days o f receipt 
of payment. In the event t he party .. king t he inspe~tion discovers 
an error in paYIMflt, t "\e party malting the p&yMOt shall prompt ly 
transfer the cUfterence in payment to the party who is entitled to 
payment. 

J.A Alloc•tion of pyrcho•o prico . The allocati on of the 
purchase price shall be as aet forth in Bxhlbit A, attached hereto 
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• 0 • • and by thb reference IIAde a part beraof. 

BJX:TIQN 4 • CONTJNQPCUS TO CQSINQ. Thh Agnemant.. t.he 
obligation. of the County hereunder, and the Closing of the 
tranaaction coneeplated in this Agreement are contingent upon the 
following: 

U IBSOO ahall have obtained renawal of the conaum,ptive 
use pe.mit set fe)rth in Bxhibit C at ita sole coat and a.xperwe on 
or before the cloaing Data • 

.t..J. The waatewater Collection System Deficie.nciea set 
forth on Exhibit D attached hereto ancS by tbh referance mado a 
part hereof (•Deficiencies•) shall be rc:IMdied and repaired to the 
sole and reasonable satisfaction of the County at the sole coat and -expense of IBSCO, it being acknovle<S;oo by the pardea that a ---.. -- -
portion of the Purchue Price ia allocable to pay for correcting - -such Deficienciu. The Deficiencies shall be r81118died and repaired - --- .. 
by IBSCO in a good and workaanlike nanner1 any warrantie• or 
guarant.eea in coMection with the repair of the Deficiencies shall 
be transferred or uaigned to the County at the Closing 1 and, upon 
COIIIPletion, rusonable notice shall be given to the County such 
that an inspection and tutlng of auch repairs may be made prior to 
Closing by th6 County and/or ita designees. in the presence of 
IBSCO personnel 1 and further provided that any repair that fails 
such teat or inapaction shall be re-done at the sole coat and 
expenae of IBSCO at no increaae in the Purchase Price until any 
such repair fully correcta the applicable Deficiency. 

L.l. IBSCO shall perfonn or cause to be performed all of 



• • the work in CON\*:tion with the interconnection of portiona of the 
Syat• to the COunty'a ~at. u aet forth on Bxhibit B attached 
hereto and made a part hereof ( • Interconnection •) u followa: 

4.3.1 A Florida licen8ed profeaaional engineer 
aball have deaigJ*S the IntercoMaotion to the atandarda and 
apeciticatlona of the County • a Utiliti .. Pepartlllen t 
(•s-p.citic:atlOI\8"), a copy of .... having been provided by the 
County to IBSCO prior to execution of thia Agreement and the 
approved plana and apecificatlona are attaobed hereto aa Exhibit o 
and by tbia reference aade • part hereof' 

4 . 3. 2 The Int.ercoMection aball be built to the 
SpecificatlOI\8 by m appropriately licensed contractor under the 
lawa of the Stete of Florida in accordance wi th a written contract 
by and between IBSCO and auch contractor that providea for the 
following : 

4 . 3.2. 1 A payment bond and a performance 
bond, each in an &IIOW\t equal to r.M construction price of the 
Interconnection, and iaaued by a aurety aatiafactory to the County, 

4.3.2 . 2 A one (1) year warranty on the 
Interconnection work, •• aigned to the County at Cloaingt 

4.3 .2.3 Contractor ahall not c0111118nce work 
under thia Agree.ent until all insurance required under thia 
.. ction haa been obteined and auch insurance h.aa been approved by 
the COOVl'Y. 

All insurance policiea ahall be haued by cocnpaniea authorized 
to do buaineaa ~r the lawa of the State of I' lorida. CON'l'RACTOR 
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1hall furnllh original certiflcac.. of In.urance prior to the 
coa.enc:eunt of work. The Certificate 1hall clearly indicate that 
CON'l'RAC'l'OR hal obtained inauranca of the type, amount and 
claeeification required for atrict co.pliance with thie Section, 
and -=bat no Mterial change or cancellation ahall be effective 
without thirty (30) day1 prior written notice to th• COUNTY . 
Co~liance with the foregoing r~ireeent• 1hall not relieve 
CONTRACTOR of it1 liability obligation& under thia Agreement. 

CON'J'RAC'l'OR ehall Mintain during the tam of thh Agre811141nt, 
Ca.prehaneive Oaneral Liability Inaurence in the ..aunt of $300,000 
par occurrence to protect CONTRAC'l'OR froea clai.. for damagea for 
bodily injury, including wrongful death aa well aa from claims of 
property c:!auge cauaecS by COlf'l"RAC'TTR' S operation• or by anyone 
directly e.plo)l*! by or contracting with ~. 

CONTRACTOR 1hall Mintain, during tM tam of th.ia Agreement, 
Cocaprebenlive Aut01110bile Inaurance in tM &110\11\t of $100,000 per 
person. for bocUly injury and property duage liability and $300, ooo 
per occurrence, to protect COII'l'RACTOR fr011 clailftl for damagea fur 
bodily injury, including duth aa well aa froea claiu for property 
damage. which IIAY arir~ froea the ownarahip, uae or uintenance of 
owned and non-owned aut01110bUea whether 1uah operationa are by the 
CONTRACTOR or by anyone directly or indirectly tllnJ)loyed by the 
CON'l"RAC'l''R • 

CONTRACTOR ahall uintain, during tha tam of thh Agre..ant, 
worker • a Coatpenaation Inaurance and !lllployer • a LiabU i ty Inaurance 
in at lea1t auch amounta •• are required by law for all of it'a 
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employee• (if thr .. or ~re) per Plorida Statute 440.0l. 

COI'l'RAC'I'OR shall aaintain Pire and Extended Coverage Inauro.nce 
for Building Construction Project• only including vandaliam and 
malie1oua a1ach1ef, to protect the COUN'l'Y and the CONTRACTOR in an 
amount not lua than the Contract a110unt. 

All insurance other than Worker'• Ccxapenaation required herein 
to ~ uintained by COifl'R.\C'roR aball apecitically name the COUNTY 
u an •A&Utional Insured• . 

4 .3.l.4 All required PDEP and other par~~~its 
are to be obtained by IBSCO prior to the coanencement of any work 
by the Contractor; 

4.3.2.5 The price for the Interconnection 
work ahal,l not exceed S 178,670.00 (one hundred and aeventy eight 
thouaand and aix hundred and aevanty dollars) which shall include 
engineering, conatruction, per.itting 

4.3.2.6 
of the 

Interconnection after completion by both the County and IBSCO and 
their raapective deaigne.. and prompt repair by the Contractor of 
any Interconnection work that faila any auch teat or inspection; 
and 

• . 3.2.7 Certification of the contractor that 
all aubcontraotora, laborera , materialmen, and material auppliera 
have been paid and that there are no liens, claiiNI, aecurity 
intereata or encuabrancea in favor or aame with reapect to the 
Interconnection work at the time of final completion of the 
Interconnection work. 
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,,3.3 All time ancS uteriab invoices, tog ethel" 

with any other invo.l1.cu o f the Contractor constructing the 
Interconnection, the c:S.uiled invoices of the engineer who designed 
ebe Interconnection, all permitting costs assoc iated with the 

Interconnection, proof of financUng costs and a certification from 

the project engineer for the Interconnection vith respect to the 
total costs of the Interconnection shall be submitted t o the c ounty 

at least fourteen (1•) days prior to Closing so that the County may 
reviev s&JM to c:S.termine the final amount of the Purchaae Price. 
The final price for the inte~connect shall be a minimum of -$160,170.00 and a ~i.wa of $178,670.00 . ') ----- ,,3,, Following completion of Interconnection, 
the hydrants shall be flow tested in the presence o f designees o f 
the county and IBSCO, and the results of such flov testing shall bG 
satisfactory to the County in ita sole diacretion. Each party 
shall bear its reapecti.ve costa for such joint teating and there 

shall be no increase in the Purchase Price due to such testing . If 
the ruulta are not .. tis factory to the County, the de fi c iencies 
shall prOCQPtly be r..Sied by IBSCO at ita aole cost and expe11•e 

with no increaae in th.e Purchaae Price. 

U The c~truction of the water and wastewat er 

infrastructure l ocated in Phase IV of Jensen Parle Estates, and 
associated vith the ere credits shall be designed, permitt ed, and 
built at the sole coat and expense of c 1o D, in accor dance with 
Hartin County Nin illwa Des ign 1o Construc tion StancSard8 dated J une 
19912 and Revised OCtober 1992 . 
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.L.i In accordance with Section 31-•s of the Martin 

County Code of Laws and Ordinances, IBSCO shall have installed at 
its sole cost and expense, a County approved backflow meter at the 
master ~~~eter located in Sav~ Club. 'l'here shall be no increase 
in the Purchase Price attributable to the installation of such 
ba.c:lcflow Mter. 

J....6 IBSCO shall perform or cause to be performed the 
oeco1111111ssioning as coon as practicable after the Closing Date as 
follOWS I 

•. 6.1 The DecOCIIIIiaaioning shall be done by an 
appropriately licensed contractor under the laws of the State of 
Florida in accordance with a written contract by and between IBSCO 
and such ~ontractor that provides for the following: 

'. 6 .1 .1 Insurance of the type a and in the 
amounts as described in paragraph •.3.2.3s 

'. 6 .1. 2 AU required PD!P and other parmi ts 
are to be obtained by IBSCO pdor to the c011111encement o f any 
Decommi1sioning work by the contractors 

,,( 1 . 3 Inspection and testing of the 
DecoDDiaaioning after COIIIPletion by both the County and IBSCO and 
their respective designees and procnpt repair by the Contractor o f 
any Decommissioning work that fails any such teat or inspection . 

,,6.2 Following completion of Decommissioning, 
the area shall be inspected in the presence of designees of the 
County and IBSCO, and the reaults of such inspection shall be 
satisfactory to the County in its sole discretion. After the 
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Co\Ulty 11 aatilf1e4 with the reaulta of auch inapeetion, the County 

ahall aend a county check in the amount of twenty thouaand dollars 

($20,000 .00) to IBSCO aa aat forth in paragraph 3.3(4). 

~ A Phaae I Enviroi'UM.ne&l ProPttrty Alaeaament prepared 

by Prater Environmental on Parcel r of Jenaen Park Enatea dated 

Sept.aber 8, 1997 aa ahown in Bxhibit(P)attached hereto and by thie 

reference made a part hereof, haa been ~livered to and accepted by 

the County 

.L.ll IBSCO ahall have obtained the written approval of 

the Florida Public Service COCIIIIiaaion for tran.fer of the Purchaaed 

A .. eta fr0111 IBSCO to the County. IBSCO agree a to pay all feea and 

co•t• incurred by IBSCO inci~t to auch daal!.inga with the Florida 

Public Service C0o1111iaaion. It ia agreed that County shall apply 

every reaaonable effort to cooperate with IBSCO to obtain approval 

fro• the Florida Public service Ccxaiaaion and will render all 

reasoncble aaaiatance to IBSCO neceaaary to obtain auch approval. 

!.1 IXJrt of pofoylt. unlell the time of performance is 

extended or waived in writing by the County, it ahall be an event 

of default U IBSCO, ~ 0 or the County fall timely to perform in 

accordance with any of the conditions precedent and contingencies 

set forth in thia Agrtement. In auch event, either IBSCO or c ' o 

or the County at auch party•a sole option, may terminate thia 

Agr.-.nt with no liability to other partiea. 

SP.CTXON S. TITL'f! MA'M'JBS. 

5..J. StfttUI pf Title. ContellpOraneoualy wi th or before 

the execution of thia Agreement by IBSCO and the County, IBSCO at 

the a ole coat and ~· of IBSCO ahall ~liver to the County an 
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.. • • 
ALTA Por111 8 title cOGIIIIit.Mnt for the real property and Easements 

being a old by IBSCO under this ~r--.nt u aet forth on Bxhibi ta 

A and 8, reapeetively. The c011111it.Mnt for an OWner's NJrA Porm 8 

title insurance policy in favor of the County ahall be in the 

amount of $110, 507 . 00 . 'l'he policy ahall be written on Attorneys • 

Title Insurance Pund or such other u.nd.erwriter u the County ~~~ay 

appr;>ve. IBSCO ahall bear the coat of the title inauranre policy . 

S,..A hcoptign of Title . The Coaait.Mnt shall ahow IBSCO 

to be (i) vened with f" ailllple title to the Property ahown on 

Exhibit A and (ii) vested with valid eaa-..nt intereata for t he 

Property 4escribed on Exhibit B. subject only to following (the 

•Peraitted Bxceptiona• ): 

(1) Ad valor• real eatate taxes and aaaeaP~enta 

for the yoar 1997 and aubaequant yeara, 

(2) R .. trictiona aet out in the recorded plata of 

aubdiviaiona covered by the SyateaJ 

(3) Eaaementa for util ities and drainage aet out in 

such record.c! plata of aubdivi8iona1 provided, however, that none 

of the reatrictiona or eaaementa aet out in auch recorded plata or 

aubcUviaiona ahall prevent, hinder or reatrlct the preaant uae of 

the Property, 

(4) Reatrictio;u of record (except liena, 

encwabranc .. , o r IIIOrtgagea) that do not i!IIP4ir, rutrict, or 

inhibit the praaent use of or improv.ant to the Property aa 

penaitted by applicable zoning and land use regulations preaently 

in effect and that are not coupled with a forfeiture or 

reversionary proviaionr and 
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.. • • 
(S) All lad, ordinance•, and governmental 

regulati~. including, but not limited to, all applicable 
building, zoning, land Ule environmental ordinancea, 
regulation., raatriction., prohibition. and other require~~~ent•, 
nona of which will prevent or binder the preaent uae of the 
Property. 

.5...l statu• of Title. The County aball have thirty (30) 
daya from receipt of the Commitment within which to examine aame. 
If the County tina. title, aa ahown on the Commitment, to be 
defective (i.e., Nttera which render title unmarketable in 
accordance with title atandarda adopted by 'l'h.e Florida Bar and that 
are not Penaitted Exceptional. the County ahall, no later than the 
expirati~ of auch 30 (thirty) day period, notify IBSCO in writing 
specifying the defect(a). If the County hal given IBSCO timely 
written notice of defect (a) and the defect (a l render the title 
other than u required by thil Agre-.nt, I8SCO ahall u.. all 
reaaonabla efforu to cauaa auch defect (a) to be cured by tha 
Cloling Data, provided, however, that in no event ahall I8SCO be 
required to bring auit or to expend any aua in exceaa of one 
hundred thouaand dollare ($100,000.00) in the aggregate to cure 
titl• defecta, exclu•ive of .ortgagea or other monetary liena 
againat the Property which are in a liquidl\ted amount and which 
IBSCO hu the obligation to diacbarge on or before Cloaing under 
the' teJ:'III.I of thil Agreement . In the evant that defect• are timely 
raiaed by the county and IBSCO, after exerciaing all reaaonable 
efforta, cannot cure aame prior to the Cloaing Date, then, in that 
event, the county aball have the rightc U 'o ;p\lrcbaae the P"roperty 
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. •. • • in ita then exiatino condition of title with a reduction in 
Purchase Price baaed upon the cost to cure the title dsfect of the 
Property, or ii) to rucind and terainate thh NJreement without 
liability by either party to the other. Notice of such election 
ahs ll be given by the County to IBSCO, in writing, as contell\plated 
in this Agreement, within thirty (30) daya after receipt fr0111 IBSCO 
of written notice to the County that auch title defectc cannot be 
cured prior to the Cloaing Date . 

SP..CTION fi, BIPBRS~IONS ANQ MABftANTI§S QP IBSCQ , IBSCO 
and c " D each represent and warrant to the County that, a a of the 
Closing Dates 

.U Omanizotigp. StoMinq ontS Powftr . IBSCO end C ' 0 
are each . corporations, duly or9enized, validly existing, end in 
good standing ~r the lawa of tbe State of Florida. IBSCO and c 
' o each have all requisite power and authority to own and operate 
their respective propertiea , the Purchaaed Aaaeta , and the System, 
and to conduct tb•ir rupective buaineaaea &I aiLIII8 are currently 
being conducted. 

A.a Authority for Agreement, IBSCO and C ' 0 each have 
the power and authority to execute and deliver thia Agre""'ent and 
to carry out theH reapective obligations hereunder. Thia 
Agreuent c haa been 4uly authorized by all action required to be 
taken by each of IBSCO and C ' o, haa been duly executed end 
delivered by each of IBSCO and C ' o, and constitute• a valid and 
binding obligation of each of IBSCO and c ' o, enforceable in 
accordance with ita term.. 

U good •n4 Nrkltablo Title, SUbject to the Permitted 
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lbccept.iona, each of IBSCO and C " D have good and marketable title 
to the PurCU.ec! ,.. •• ~. 

6.3.1 At Closing, IBSCO and, as applicable, C " 
D ahall deliver warranty Dee&! for all of the real property ahown 

on Exhibit A. Iasco and, •• applicable, c • D represent and 
warrant that there are no dead rutrictiona which are coupled with 
a reverter or re-entry clause and that title ia not baaed upon a 
tax ~ead, or if baaed u.pon a taX deed, that the title h.. been duly 
quieted by suit . 

6.3 .l IBSCO shall tranafer, convey and aaaign to 
the County at Closing an anforceab!l.e Baa-..nt interest for each of 
the Basement parcels shown on Exhibit 8 ao that the present use of 
the laaeMnt parcels may be continued by the County for the 
operation of the Sy.eam. The Basement interuts shown on Exhibit 
8 conveyed to the County ahall not be subordinate to any superior 
inter••~ which could reault in the County losing the right to use 
the &&.amant parcel for utility purposes. Any suc h superior 
intereata ahall be <Hemad a title defect under paragraph 5. 3 ht-.:eof 
and a ball be cured by IBSCO •• set forth in that paragraph. The 
partie• aclcnowledge the euementa in Jeru~en Park Villas may be 
aneUJ!Ibti'ad. IBSCO shall not be obUgotad t o pay those 
encumbrances. If the .ortgagees decline to subordinate their 
01ortgaga at no coat. then either the County can accept title with 
the encumbrances or lBSCO may elect to pay for the subordination. 
1 f neilther of these events occur. any party uy terDiinate thia 
Agr•ement . At Closing, IBSCO ahall asaign to the County all of ita 
Eas..ant inter••~ in the Property regardless of whett'IOE' auch 
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Easement 15 listed on Exhibit 8. SUch for111 of uaignment sha: l be 
satisfactory to the County . 

U No Liena or Encumbnncll. Except u othendse 
specifically aet forth in thia Agre..ant or aa may be released 
prior to the Cloain; Date, there are no .ortgagea, liens, claima or 
encumbranc .. of any type or nature upon or agairwt the Purchased 
Aueta including, but not Halted to, .ortgages, financing 
atat81118Jlta, or security iMtrwaenta filed under the unifor111 
COLJII8X'cial Code either in the county where the Property is located 
or with the Secretary of State. To the beat of I BSCO's and C ' o•a 
knowledge, after full investigation, there are no r 'tatrictiona or 
conditiorw of record which would affect the use of tho System or 
the Purchued Aaaeta deacribed in Exhibit A and t here are no off• 
record or undiacloaed legal or equitable intereats in the Purchased 
Aaaeta owned or claiMd by any other person, tim corporation or 
other entity . 

U Litigation. There are no actions, suits, or 
proceedings at law or in equity, pending against I BSCO or C ' o 
before any fede ral , state, municipal or other court, adminiatntive 
or goverDifteDtal agency or instrumentality, domestic or foreign, 
which affect the Syat• or any of the PUrchased Assets or IBSCO • a 
or c " D'a right and sbUity to enter into, .. ke and perfora t his 
Agreement1 nor are IBSCO or C ' D aware of any facts which to its 
knowledge are li~ly to reault in any auch action, suit or 
proceeding•. Bxcept u aet forth in Exhibit H attached hereto and 
by thia reference made a ~t he reof, IBSCO ia not in default with 
respect to any ordar or decree of any court or of any 
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I • • adlll.inhtrative or governmental agency or instrumentality affecting 
the System or a.n,y of the Purchased A .. eta. Bach of IBSCO and c " 
D a cknowledge and warrant that e ach shall have a continuing duty to 
disclose up to end including the Closing O.te the existence and 
nature of all ~in; judicial or administrative suits, a c tiona, 
proceedings, and orders which in any way relate to the operation o f 
the Syat• of the Purchased Mseta. There are no attachments, 
exeoutiona, assignments for the benefit of creditors, or voluntary 
or involuntary proceedings in bankruptcy (or under any other debtor 
relief lava) conee.plated by or threatened against IBSCO or c " o 
or the Purchased Msets which would adversely affect IBSCO's or c 
" D's interest in the Purchased Mseta or the County 's title t o the 
Purchased !'S .. ta subsequent to the Closing. 

U cungmer neooait•. 'l"here are no customer dePOaita 
with rupect to the Syat•. 

i.l No Qoyernmentol Violations. There are no violations 
of any governmental rulu, regulationa , peraaitting conditiona or 
other gover1'1111o81ltal rcquir-.ants applicable to the ownership, 
maintenance or operation of the System except as set forth on 
Exhibit H . 

L.a Absence of Changes. After the date of the execution 
of this Agreement, neither IBSCO nor C " D 1hall a 

(1) undergo any change in ita condition or 
properties, assets, liabilities, buainesa o:- operations other than 
changes in the ordinary course of buaineaa which are not, eithor in 
any cue or in the aggregate, materially adverse to the operation 
of the Syse., 
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• • Each of IBSCO and C ' D shall indellnify t.M County fr0111 and ho ld 
the County harmless against any and all cla.ilu, demanda, coats, 
losses or liabilities, damages and expenau, including legal fees, 
paid or incurred by the County u a result of IBSCO ' s or c " D's 
represantatlons or warranties being falae, or IBSCO's or c " D's 
failure to adequately and ti .. ly perform any covenant. 

Ll.1 rxsna,. Neither IBSCO nor c ' D are a • foreign 
person• within the .. aning of t.M united States tax laws and t o 
which reference is made i n Section lUS (b) (2) of the Internal 
Revenue Coda. on the Closing Date, IBSCO and c " o shall each 
deliver to the County a certificate to such effect . 

.6..ll No uteriala which would constitute •Hazardous 
wastes • , "Hacardo~a Substances • , "Kacardous Material• , 
• Pollutants•, •Toxic SUb8tances•, •solid Wutaa•, or •contalllinants• 
(as such teriU are defined by any applicable law, ordinance, rule, 
prohibition or regulation, i ncluding but not limited to the 
co~prehenaive Bnviro~ .. ntal Response, C~atlon and Liability 
Act of 1980, aa amended, the Hacardous Materials Tranaport.ation 
Act, the Resource Conservation Recovery Act, the Toxic Substances 
Control Act , t.M Clean Air Act, as &118:nded, the Federal Water 
Pollution and contro \ Act, as amended, or their Florida 
equivalents) with the reapect to air, water or environmental 
conditions are located on, beneath or about the Purchased -'-Sets; 
the Purchased -'-seta haw• not been used for the generation, 
treatment, storage or disposal of any of the aforementioned 
~aateriala, nor has there been any release or discharge of any of 
t he afor-.ntioned utarlala on, beneath or from the Purchased 
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A11et1 in exc••• of the amounc. allowed by law or regulation, there 

are no threatened or pending inveatigatiOM concerning the 

Purcbaaed A .. et• by any Florida or federal agency charged by law 

with the enforc-.nt of any envirol'\lllental law or regulation, the 

Purcbued Aalet8 are not now being uaed and bave not been used in 

the put i.n any manner which violated any Florida or federal 

environMntal law or regulation, and there are no underground 
atorage tanu located in, on, at or under tha Pli.lrchaaed Aaaets . 

6...1l No wetland areas of the Purc~ed Aasetl portion of 

the Syst .. have been filled without appropriate permita . 

sr.:cnQN 1 . CON'QQCT PQIPINQ QL)SINQ. IBSCO and C " D each 

covenant that prior to the Cloaing Date• 

L.l auain11• cgoduc:t. lbecept u otherwha conaented to 

in writing by the county, who .. consent ahall not be unreaaonably 

withheld, for th4t period beginning on the date of the execution of 

thh Agreement and ending on the cloling Date, IBSCO and c " o each 

lhall l 

(1) operate the Sylt .. in, and only in , the usual, 

regular and ordinary courae and fully COIIIIPlY wit.h all applicable 
governmental r~ir~~ts and lawa, 

(:l) .. intain all of the Syat••s atructurea. 

equipment, permita and other tangible peraonal property in good 

repair, order and condition, except for depletion, depreciation , 
ordinary woar and tear and damage by unavoidable caaualty, 

(3) kHp in full force an4 effect insurance 

comparable in amount and acope of coverage to iMurance now carried 
by it for the Syat-1 



. • 
I 

' • • 
EHtrfora in all .. terlal reaEHtcta all of it• 

obligatiOM 

({) 

under any and all agreement•, contracts, and 
instruments relating 

aa~ets and QP4tration, 

to or affecting the System's properties ,, 

(5) subject to available administrative remediea 
pursuant to Chapter UO, Florida Statut.. . or any administrative 
judicial procedures or proceedings applicable to particular 
peralta, COIIIPlY in all aaterial ra&P4t0t8 with all statutes, laws, 
ordinances, rules and regulations appllcable to it and to the 
operation of the Syat•1 

(6 ) pr0111ptly advhe the County, in writing, of any 
material change which adversely affects the operation of the 
System, 

(7) not enter into any tr&ru~action, including 
without liaitation, the purchase , sale or exchange of the Purchased 
.useta or any other property which relates to the System, the value 
of whi ch exc .. d• live thousand dollars ($5,000.00) except in 
furtherance of this Agre...nt1 

(8) subject to available administrative remed1'3 
pursuant to Chapter 120, Florida Statutes, or any adlainistrative or 
judicial procedures " r proceedings applicable to particular 
per~~~ita. c~ly with any and all Syltem permit requirements 
including but not lilllitad to, the COnauiiPtive use permit and seek 
to obtain all necessary EHtrait extenaiona or renewals ao that such 
permdts are valid, extended or subject to a request for an 
extension aa of the Closing Date1 

(9) provide copies of all correspondence to and 
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free the south PloridA water M&nageawmt Dhtriot in connection with 
the consUIIIptive use permit and the operation of the System; and 

(10) provide copiu o f all correspondence to and 
fro. the FloridA Dapart.aroent of lnviron.ental Protection in 
conne<:ltion with the operation of the Sy8tem. 

U Bhk of LQn . IBSCO and C ' D each shall bear the 
riak of losa, daaage or destruction of the Purchaaed Aasets by fire 
or otl\u c:uualty prior to the Closing. If any portion of the 
Purcha• ed Aasau ia dulaged by fire, act o f Goo or other casualty 
before the Closing Date , IBSCO and C ' D shall illlll8diately notify 
the County and the Count:.y shall have the option of (1) proceeding 
to Cloaing and taking the Purchased! Aasets as ia, wi thout reduc'tion 
in price, together with IBSCO' s and C • D's assignment to the 
County of all rights under ita in.urance policiu and all of the 
insurance proceeda, if anyz 2) proceeding to Closing and taking the 
Purcha•ed Aaaets, as ia, with a reduction in Purchase Price based 
upon a percentage allocation of the Purchaae Price derived by 
coa~PU"ing the net book value of the Purchased Aasets destroyed to 
the ruat book value of the Syat• and IBSCO and c ' D shall maint1un 
all rigbta under ita insuranc e policiea and to all of the insurance 
procaada1 or (3) te~inate this ~reement with no l iability to 
IBSCO or C ' D. 

1....l Ng r:nnamhroncea . Proaa and after the date of the 
execution of this Agre..ant, neither I BSCO nor c • D will , without 
the prior written conaant of the County , which consent shall not be 
unreasonably withheld, dhpose of or encUIIIber any of the Purch .. ed 
Asseta . 
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1.! Asc••• to B•sordl. IBSOO and C £ D each will at a l l 

times cooperate by providing reasonable acce .. , upon prior written 
notice (not le88 t han tony-eight CC8) boun in advance), to their 
recor<U and facilities for inspection to usiat in acquainting t he 
County's operating and adminiatrati ve peraonnel in the operation of 
tl'le Syst81111 provided, hoveve.r, that no aucb inapection shall 
materially interfere with the operation o f tbe Syst• or the day to 
day activities of IBSCO's personnel. 

1.i Plrfgrunce pf Clpsing Condt tiona . IBSCO and C ' D 
each shall perfora all of the condition. to Closing which should be 
perfon~~ed by IBSCO and C " D prior to the Cloaing Date as provided 
herein. 

l....i lDIU[IQCO • Prior to the Cloaing Date, IBSCO and c 
" D shall maintain a~ate fire and extended coverage insurance to 
cover the cost of any repairs to the Purchased Assets that may be 
required by casualty damage . 

Ll. Bnmtnr tion and lnapesttgn. IBSCO and C " 0 shall 
eac h permit reasonable examination by the County's authorized 
representatives o f all exiating contractual obligations, physical 
system., assets , real estate, rights-of-way, easements and 
inventories wbich are 1tilized by IBSCO in connection with the 
System. Ho such exa~~~ination by the County's authorized 
repruentati vas shall aaterially interfere with IBSCO • s .:or c " o • a 
operations of the Syst• or the day to day opera tiona of IBSCO • a or 
c " D's peraonnel. IBSCO shall make these assets and records 
available for examination by the County's authorized 
repTesantativu at reasonable ti.... and upo.n prior WTitten notice 
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(not lua tb6n forty-eight <•&> hours in advance) from the County. 

Such facilities will be properly aaintained by IBSCO and C ~ o 
within the cuatom and u.age of the water and waatewater induatry in 
Florida until the Closing Date. 

Sf£TION 8. BBPBBSBNTATIONS ANQ KAB!WfriBS OP ntB COUNTy . 

The county repre .. nts and warrants to IBSCO and c " o, as follows: 
1.1 Qrgonizotign, StAnding ond pgwer of tho county. The 

county 1e a E>Olitieal aubcUvhion of the State of Florida, validly 
existing under the lava of the State of Plorida and has all 
requiaite power and authority to enter into, executive and deliver 
this Agree~~~ent, to own and lease real and personal property, and to 
carry out and perf ora the terms and provisions of this Agreement. 

Ll Autb<:ri tV for Aartf!!MDt. The County has held all of 
the necuaary public hearings to authorhe the County• 11 purchAse of 
the Syatea pursuant to and in accordance with the terms of this 
Agreement . Thia AQT.-.nt baa bun duly authorized by all action 
required to be taken by the County, baa been duly executed and 
delivered by the County, and constitutes a valid and legally 
binding obligation of the County, enforceable in accordance with 
ita tenu. 

Ll Dlaclo&r c. No repre•entation or warranty made by 
the county, to the beat of the county's knowledge, in thia 
Agreement contains or will contain any untrue statement or material 
facta or omits or will omit to state any material fact required t o 
make the atat-.nta herein contained not aialeading . 

L.t Litiqot,ign. There are no actions, auita, or 
proceedings at law or in equity, pending againat the County before 
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any federal, atate, .unicipal or other court, adminiatrative or 
governMntal agency or instrumentality, cSoaleatic or foreign, which 
affect the County•• ability to enter into and perform this 
Agre-.nt . The County ahall have the continuing duty to dhcloae 
up to and including the Closing Date the existence and nature of 
all pending judicial or adllliniatrati ve aui ta, actiona, proceeding a, 
and orden which in any way relate to ita ability to parform ita 
obligations under tlut AQre .. nt . 

A.i Perfotm'nc• of Cloeinq Cgnditign• . The County shall 
perform all of the conditione for Closing whioh ahould be performed 
~ the County prior to the Cloaing Data aa provided herein. 

Jl..i Burrlyol of Coyentnt.a. The County agree a that ita 
repreaent~tiona and warrantiea aet forth herein are true and 
correct a a of the date of the execution hereof, thall be true and 
correct at the tiM of the Cloaing Date, but ahall only aurvive for 
thrM (3) yeara following the Cloaing Date. 

SPCJ'IOH 9. ASSX 1Nif'IWZ'. The County, IBSCO and C W agree that 
this AgreUient .. Y not be a .. igned, in whole or in part, ~ IBSCO 
or C " D that any auch attempted or purported a .. ignment shall be 
void and ahall be grounds for the County to terminate thia 
.t.greeatnt without liability to IBSCO or c " o. The county ~~~ay 
a .. ign thia Agr.-.nt in whole without IBSCO'a or c " o· a conaent 
at any tiM to any entity that 1a a IDW\icipal, governmental, quui
governmental, cooperative, or non-pr ofit authority or corporation. 
Nothing herein ahall be conatrued aa creating any personal 
liability on the part of any officers, or agent of the County who 
.ay be a party hereto. 
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.· • • SP.CTIQN 10. cwsmg. b u .. d in thia Agx"eement, references 
to •a closing•, the •closing• or •day of closing• shall mea.n the 
Closing of the purchaAie and shale contemplated by this ~reement. 
Provided that all conditions prec~t and contingenci.. to Closing 
have been so perforM<! or have occurred or been waived in 
accordance with the tenu of thia Agreement, the place of Closing 
shall be in Martin County at the Martin County Ada\iniatration 
Building, Count~ Attorney's office, 4th floor, 2401 SZ Monterey 
Road, Stuart, Florida, and such Closing shall occur on or before 
April 15. 1998 (the •closing O.te•), beginning at 9;00 a.m. or at 
such earlier date or tiM u the parties wtually agree to in 
writing. I111111ediately following the Closing O.te, the Count~' shall 
have full right to the possuaion of all of the Purchased Assets 
wherever the same .. Y be lOClated . 

SPCJ'ION 11 cwsxNQ rxnnggrrs AND PBQCIIJ1BM. 

l.L.1. neliytrill fr<a IDSCO on4 C i p. The following 
doCWIIet\ta shall be ~livered by I&SCO and C ' D to the County at a 
preclosing ~~~eeting to be held at l ... t two w.ka prior to the 
closing Date but shall be executed on the Closing Date: 

11 .1 .1 warrant:y deeds in recordable form to all of 
the Property owned by IBSCO AJ d C ' D as ~scribed in bhibi t A 
c onv-.ying to the County all of IBSCO'a and c ' D's right, title and 
interest in all such Property and warranting that such Property ia 
freP and clear of all liana , olaima and encumbrances o ther than 
Permitted Exceptions, as that tera ia defined in paragraph 5.2 
hereof. 

11.1 . 2 Inatru~~enta of conveyance, in recordable 
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fora, of all the Baa..anu •• c:t.acribed tn Bxhibit 8 conveying to 
the County all of IBSCO'a right, title and incereat in all such 
property, together with all utility 1 QProvemenr.. thereto, and 
warr~Jnting that auch eaaa.ent right& anCI rights to uae dedicated 
rights-of-way are fr" and clear of all lierua, aeeurity, interest&, 
encUIIIbrancea, leaaehold interuta, cbarg 1a, options, covenants or 
restrictions other than Per.itted lxceptiona, .. that term is 
defined bereint 

11 .1.3 Absolute aaaignatnt by IBSCO and c ' o o f 
all other intere;.n.a in the Purchased 
absolute .. aig1w.nt o f ell contracts, 
approvals provided for hereint 

t..aeta, together with an 

agre.Denta, permits and 

11.1.( Billa of sale or other documents of 
assignment and transfer, with full warranties of title , t o all 
Purchased Assets other than those aaaeta covered by paragraphs 
11.1 . 1, 11.1 .2, and 11.1.3 hereof, 

11.1. 5 All buaineu recorda sold t o the County 
hereby, 

11.1 . 6 

approvals, together 

agencies that have 

approvals, 

All peralta, govarnmentel authorizations and 
with transfer approval• froa any and all 

iaaued auch peralta, aut.horitationa , and 

11.1. 7 Standard no-Hen affidavit in a form 
required by the title CQIIIP&IlY aa to re1lty and personalty enauring 
againat any liens, clai.. or encwabrancea upon the Purchased 
Aaaetat 

11.1.8 A •non-foreign• affidavit or certificate 
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• 
pursuant to section lUS of the Internal Revenue Code1 and 

11.1.9 A ALTA Porm 8 Title Policy insuring title to 
the Property and the Easements dated the dAte of Closing in 
accordance vith section 5 of this AvT•.-.nt. 

ll,.l. . peHytrita frqp rbe Cpunty, On the Closing 
Date, the County aball pay the Purchase Price u aet forth in 
paragraph 3.1 of this Agreement, reduced u set forth in this 
Agre...nt. The County shall also deliver at the preclosing 
meeting, the fora of an uaumption of the agreements aet forth i n 
paragraph 2 .1. 8 of this AQre ... nt , an assumption of the leases. 
permits, agratmtnts, approvals and other interests in the Purchased 
A .. ets ~ing assigned by IBSCO, and a certified copy of a 
resolution of the Martin County Board of County Commissioners 
approving the transaction . SUch docuNnta, other than the 
resolutions, shall ~ axecuttd on t .u Closing Date. The 
auignmanta and a .. UIIPtiona being prepared by the parties lllllY be 
incorporated in one dx:waent at the convenience of the parties. 

Sf&TXON 1 2 , BISpotfSJDtr,xn ma PRPPMSIONAL PBM AND cosrs. 
Each party hereto shall ~ rasPQMibla for ita ovn attorneys• fees. 
engineering faea, consulting teas and other costa in connection 
with the preparation and axecution of this Agreement and the 
Closing of the transaction conta.plattd herein . 

SECTION 13. CQHHTSSIQNS, IBSCO, C • D and the County each 
warrant to the other that t!w transaction contemplated by thia 
Agrea~~~&nt b a direct, privata transaction &11000 IBSCO, C • o and 
the County without the usa of a broker or commissioned agent. 

SP£TIQN U. rwt12Q!B ASmlJSNfCM, Bach of the parties hereto 
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~ . ,.. • agrees that, fr0111 tiM to time, upon the reuon.able request of the 
other party and at the o.xpeN~e of the requeating party, with no 
change in the Purcbaae Price, it ahall execute and deliver to the 
requeating party any and all further inatr'UIIIenta, affidavits , 
conveyance• and tr~fera aa uy be reuonably required to carry 
out the proviaiona of t h ia Agrea.ent. 

SPL'TION 15. NC'J'ICM• PROPp PORK . Any notices required or 
allowed to be delivered hereuncSer ahall be in writing and may 
either be (1) hand delivered, Cl> aent by recognized overnight 
courier (auch u Pederal Expreaa) or (3) uiled by certified or 
regiatered uU, return receipt requutwd, in a postage prepaid 
envelope, and addreaaed t o a party at the address aet forth 
opposite the party'a n.-. below, or at auch other addreaa aa the 
party shall have apecified by written notice to the other party 
delivered in accordance herevitht 

COONT't: 

with a req11lred 
copiea to& 

C (. D (. 
IBSCOI 

with a copy to: 

County ~iniatrator 
Martin County 
lCOl SB Monterey Road 
Stuart, Plorida 34996 

County Attorney 
'401 SB Monterey Road 
Stuart, Plorida 34996 

County Utilitiea Director 
P.O . Box 9000 
Stuart, Plorida 34995-9000 

c ' D Contractora, Inc. and 
IBSCO, Inc. 
P.O. Box 365 
Jensen Beach, Florida 34958 

John IL Prewitt, hq. 
OUghteraon, OUghteraon, Prewitt ' Sundh4tia, •• A. 
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. . \. • ' 310 S.M. Ocean Boulevard 
Stuart, Florid& 3•99,-2007 

Notices personally delivered bt.l hand or sent by overnight courier 
shall be deemed given on the date of delivery and notices mailed in 
accord&n.ce with the foregoing shall be de-.d given within three 
(3) days after deposit in the o .s. N&U. 

Sf..CTION 16 . NO xwrpppptCB wxm PJIPUIY!O?fT. I BSCO will 
not interfere with the County hiring the present operational staff 
of the System. The County baa an interest in and shall use its 
best efforts 1n retaining the sole -.ployee of rasco presently 
working in the System on the tenu end conditioM set forth in the 
Memorandwa of understand ing dated October 1, 1996 . 

Sf..CTION 12 . AMriNDMEtfJ'. This 
Agreement incorporate• and includu all prior and contemporaneous 
negotiationa, correspondence, conversations, agr4H!III8n ts , and 
understandings applicable to the matters contained herein and the 
partiea agree that there are no c~taents, agreements or 
understandings concerning the subject matter of this Agreement that 
are not contained in this Agra81118nt. Accordingly, it h agreed 
that no deviation fro.1 the tenu hereof shall be predicated upvn 
any prior or contemporaneous representations or agreements, whether 
oral or written . It is further agreed thAt no modification, 
amemdment or alteration in the terms and conditions contained 
herein shall be effective unless contained 1n a wri t ten document 
executed with the formality and of equal dignity herewith . 

SQION 18. PlifSJXl8 or CBZDIT. Neither IBSCO nor C " o 
shall pledge the County's credit or make the County a guarantor of 
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' PtlYI!MUlt or auraty for any eontract, debt, obligation, judgment, 
lien or any form of indebtadne88 . 

SI'&'J'IOH 19 . QlfiCJADm8 QP TlflBD PAit'n' BPJ!:PICIMXES, Thb 
Agreement 18 aolely for the benefit of the naaed partie• herein, 
and no right or eau.e of action ehall accrue upon or by reuon 
hereof, t o or for the benefit of any third party not A named party 
hereto . 

SP.C'J'IQN 20. BINPINQ EJPPEC'l'. All of the provisions of thb 
Agreement a hall be binding upon and inure to the benefit of and be 
enforceable by the legal repreaentativea , aucceaaora and nocllin"a 
of the county and IBSCO. 

SP.CtiOH 21. TDCf. or ms MSmte:JS . Time h hereby declared 
of the eaaence in tha perforun.ce of each and every provision of 
thh AQre..ent. 

SICfXQN 22. APPLXCML8 I.Nf . This Agreement shall be 
construed, controlled, a~ interpreted according to the lawa of the 
State of Florida and any and leoal action in.tituted because of 
this AQre..ent ehall be initiated in Martin County . 

SPCI'XON 23 . Ayoilability of pynde. The obligations of the 
cou.nty under this AQrevunt are aubjeet to the availability of 
fun.da lawfully appropriated by the Board of County Coamiseionera of 
Martin County. 

SP,CTJO!I 24. RADON IS A NATURALLY OCCURRING 
RADIOACTIVE GAS THAT, WHEN IT HAS ACC'UMl1LATBD IN A BUILDWG IN 
SUP:PlCIEHT QUAH'I'ITlBS, MAY PRESENT H!AL'l'H RISKS '1'0 PERSONS WHO ARE 
EXPOSED '1'0 IT OVD TINB. L!VZLS OP RADON THAT EXCBI!:.o PI!WBRAL AND 
S'l'A'l'B OUIDBLINBS HAW BUN POUND IN BU:CLDINOS IN FLORIDA . 
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' ' ADDITIONAL INFORMATION R!.QM.DINO RADON AND RADON TESTING MAY BB 
OBTAINBD PR<»C YOUR COClNTY PUBLIC H&AIJnt UNIT. 

SPC'I'ION 25. 

45....1. All of the partie. to thh Agrecnent have 
participated fully in the negotiation and preparation hereof, and, 
accordingly, thb Agre..ant ahall not be atrictly conatrued agairutt 
any one of t he partiu hereto . 

~. Except for the proviaiona of Section 3 and Section 
11. 1 hereof, in the event any tena or proviaion of thia Agreement 
be determined by appropriate judicial authority to be illegal or 
otherviae invalid, auch proviaion ahall be given ita neareat legal 
meaning or be conatrued u deleted u aucb authority determinea , 
and the remainder of thh AQurcrt ahall be conatrued to be in 
full force and effect. 

~. In the event of any litigation between the partiea 
under thia Agre .. nt, 

reaaonable attorney•• 

appellate levels. 

the prevailing party ahall be entitled to 

fe.. and court coats at all trial and 

n.J, . In c ?natruing this Agr.-.nt, the aingular ahall 
be held to include the plural, the plural ahall be held to include 
the singular, the uae of any gender ahall be held t o include e very 
o ther and all genders, and captiona and paragraph heading• shall be 
diaregarded. 

ll.S,. 

counterparta, but 

original, but all 

agr.-.nt . 

Tbia 

uch 

such 

auch counterpart 

counterpart• vill 
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• 
Fax:S6t-111-1447 13:04 P.cntm 

' 
nr WI'l"NBSS MHDIIOP. tM part.!.. hereto Mve oxecutod tbia Agree~~Gnt on the date and yur first above written . 

~.~~-·~ 

• •• • •••• f . , • . .., 
. , 

.:..: ,., . · .. 
•,J - • ~ 

... 
'· 

·· . 
•. :. ~ : . . _.,., , .. 

...) - .. 
·. , 

... . .. . 

~ 
~ .•· . .. .. 

~l::.cta1r 

to fora and 

IBSOO. DJC. • • Florida 

...... -· ....... , ...... 
-c. .... 

corpor~,/ .,.: .~~ 
.. ~ ······ .. 

.. 1 tle I .JVL11L.Iclolc....._.Pt.rLIIL:."A.1J1.4st.unJ.t~-·· ~ ~ •• •• 
tt : h 0:: : 

(COrporate Seal) 

C 6 D ~. 

:~rlt!l.7J1 
Title a Putt dut 

(Corporate 5eal) 

.. , . r, :. 
c: :/l~ 'I · 

I • • . J (".·' .• \ ·· ....... .... · .,.. 
'·· ... , .... .,., .• ,. ........ " 

nee., a 
......... 

·· '- I r1 '··· • . \. :• .. -. •. 
~ .(.. ··· ... 

• . I I • .... " • . ', 0 ... 
..... • • • ·u ;:; • 
?. : :-· !.• .; : 

-~.)·. ·c" ... .. . .. ·· 

. . ., 

.. . . •' .. .. . . . •' . 



. , .. . , ' 
nr WI'l'NISS WHBRIOP, the partiu hereto have executed tbia 

AgreGMnt on the ~te and year fint abow vritten. 

At teat 

.... ,, ... ... . ··•··.· .. 
. , 

;: '• • .... - •. ' .. 
-:; 

:.: 

: . ....:. ..... . :: 
·. J --

·•. ' · 
•• • ' I 

'··· '·····. I •' o 

·· . . , 
• . 

' . ·• 
' 
' •· .... 

·' .. 

AA;4 o\l'ed - to fora and 
corrac~• 

IBSCO, Dr., • Corpo1Zl'i 
1

/ 

By: I /1 N& 
~tlet !tGc Prttidenl 

(Corporate SGal) 

C • D ~. :-:o::wr 
Title• Preatd••s 

(Corporate seal) 

P'lorida 

JliC.. • 

.. . .. . ~· ... .. . . . . . . . . . 
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!SYSTEM MAIN'l'ENANC'E: 4/9/99@ S:30 pm (ET) Thia wm QIUM two brief I S-20 minute 
6:auptions of .-vice that even~; onaaround S:30 IIDd the Olhet e.bout three houri later. 

I'LAallloGif'l'• P\1 blic Hearina 

DW -TI< Januuy 11, 1998 .....,..1 :30PM 

'-lBSCO uriLII'DS ACQUISI110N 

UQCJUI iD ll'i'a 

John PoUey John Polley, Adioa Utiliti• I>inlctor John Polley 

DOC\JNDIT(ll) UQUIU'tOACn-31111 Water and s-Auet Purdwe aod SaJo Apeement 

BACKGJ!OJJND 

Pumaant to Board &Ction taken on August 27, 1996 and May 13, 1997, aWf h.as beeo cvalWilina the 
purchase of IBSCO Utilities. To that end ataf( with tho usiNnc.o o! coo.awtants, bas negoti.a.tlld a water 
aud JeW'Of' asset pun;bue and aaJe ~t f« the aoquiaition or the utility. Pursuant to the~ 
the County wiU 1CQUiro the water diatribution system. the ~ ClOllectioo aystau, twO Wiler 
production wells aod a small pucd of land. Tbe on•lit.c M1« and Wlltewater JlllcQp plants will be 
dismantled and removed. The oustomers will receive MrYice &om Martin Cuwny'a ~onal treement 
faciliti•. 

IBSCO Utilitiel will c:orrect cW'u:ieaciea idaltified durill8 tho due diUaence penod and COD&Iruc:t 
impro••n•&• to pb~ty cnaneot the waer and "111tcwtder ~ystcma of the JBSCO l)'ltem with the 
County'a Coololid•h!d Syat.cm. 

GeNERAL ACQUISmON '.'ERMS 

I. AZ1 acquiaition price eqU&I to $6SO,OOO whiM would allow the County to ecquire tho utility on 

an ~.,.ja• baaia. 

3. AZ1 amount oot to exceed $171,670 to oftkd the Capiw Colt for oonncctioo of the msco aystom 

to theCounty'a Conaotic:Wed Syt~.em. 

4. A liltins of p!lyment proviai001 wtlic:b c:aU f« the followios: 
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FAX ""· : 561221144? Arw<. 01 1999 1e: 13Ff1 P2 
~····-.·······~~;. ... _.... . 

a) A cash p.ymcm DOt to crcceed SSl7,670.00 paid to tbueller at the time ohcquisinon 

b) 111e receipt of Capital Facility Cbarp c:rediu Cor 105 Equivalent R.c:sid«mial CoDDocUOftl 

amicipeed to bo ~by tho eellw u a n~~ult oftbe ..,..ioo of tho aervioc area. 

($336,000) 

125.3401 Statement 

Any ~ public acquWtioa of a privaSe utility ia poried by Section 12S.340l of tbe florida 
Stm~tea whkb 11m: 

125.3401 Purct.e or sale or WILt1 or sewer utility by c:oonty No CO\lll1y may pun:.hale or 11811 a wmr or 
acwer lltility that ptOYides aavi~ lO the public: fot compenl&tioo, until tho sovanuna body !0{ the county 

bu held a public bariJI& on tbe pur* 1 1 or aale and IDIIde a dctermiDatloo that tho pwcbae or sale is lft 

tbe pubUo iDtcnla, tbo OOUDty tball cooaidet, It a minimum, the fo!Jowina. 

2. Tho moat f1lCCint available~ sheet Cor the utiJlty, I latina Uletl and lialnbt&ea and dearly aboWloa 
tbe amow11 of c:ontrib.Jtiona m.-t-of-ooo.tNCtion ed the IICCUmulud depreciation tbeteon. 

3. A ~tatemc:nt oltbo mtrina rae bMe of tbe util ity ror roptat.ory putpOMI, 

4. 'I'M physical condition oftbe utility facilitia bciq purc:hucd or 10ld; 

6. The imJ*U or the purcbaM or sale on utilaty custot:nerl, both positive md n.egallve; 

7. Any additioaal invwtrueol required and the ability and willinaneu or the pun:hua> to make that 
investment. wbaher 1he pc'dluct ia the COUDty or the ectlty purchMina tho ublity from the county, 

a. T'hoe aJtauat.~Ve~to the puiChaD or aale and the pocential impect Oft utility c:uatomen it the pun:buo or 
sale ia DOt made; and 

9. Tho ab1Uty of tho purcb:ua- to provide IDd maintain hiah quaJny and COJt effective ut&Jity lei'Vice. 
wtldh.o tbe purc.bM. ia tbe county or tho -tity purcbnn'& the utility from the county 

The Cowdy'a oonaultaot ,_ JWepared • •4'-1 abowma that the purchqe aa In the pgblic: iowrest, 
includlna a aummary of the Couzsty't ~eoce In water and.._, uuhty operation and a ahowlna of the 
fi!Wlcial ability to provide tho te~Vlcc The bricfin,s docum.ut providea a aumm.ary of tho above 
considentioos and ia IUKbed. In addition ••talf prepared t.cqround document ia ana.cbed which gives a 
blttcny oftbe prvject. 



,.,. 

Utility staff met with tho homeowMn oa Octgb« 21, 1996 and Pebnwy 24, 1 997 and Jan~.~~~y I 2, 1998 
to d11C1.111 the putdaue, In ..,..t. tbo bomeowDen appclf to mppon tbe purc:hue. In lddation each 
ms&om« oftbe msco utility wu maUed nouce of the t.ri.q. 

JlljCOMMJiNDJD ACDQN 

Reco• = ....... 

L StafF reoommeoda thll the Board of County Cocnmislioacn authorue tbo Clw.r to exec:ute the Water 
aad S.W. Auet Purcbae ad Sale~ for tho acqu.iaition of IBSCO Uulities aiblr receiy;ng 
public C'1lCN!W1t 

L As m altlln.-ve the Baed may modifY or reject tho putcbue and lale. ~ 

A!Watinft 

L 

L 

FJSCAL JMPACI 

8ecoam ,..._ 

Bued oo tho evalUitioa oC.tafFand oontWWita the acqu.iatuon will raultan an i~ ant expenaa and 
NYenue to the Couzlty'a C0010hdated Utility SyWm. 

MJ 83; f!atimatecl iaaCMe in ..tea revtallol Sl57 ,567.00 

ADs Wdivell 
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