BEFORE THE
FLORIDA PUBLIC SERVICE COMMISSION

Joint Application of Florida Water Services
Corporation and Spruce Creek South Ultilities, Inc.,
for transfer of all water and wastewater facilities
of Spruce Creek South Utilities, Inc., in Marion
County to Florida Water Service Corporation,
cancellation of Certificates Nos. 511-W and 467-S
and amendment of Certificates Nos. 373-W and 322-8§;

And

Joint Petition for Approval of Special Irrigation Water
Agreements between Florida Water Services Corporation
and Spruce Creek Preserve Homeowners® Association, Inc.,
and Spruce Creek Golf & Country Club Homeowners’
Association, Inc.; for Approval of Reclaimed Water
Agreement between Florida Water Services Corporation
and Del Webb’s Spruce Creek Communities, Inc.; for Approval
of Futures Agreement between Florida Water Services Corporation
and Del Webb’s Spruce Creek Communities, Inc.; and for Approval
of Developer’s Agreement between Florida Water Services Corporation
and Del Webb’s Spruce Creek Communities, Inc.

CONTAINING:

APPLICATION AND EXHIBITS

FILED : August 11, 2000

= Application/Petition Exhibit 1




assignment or transfer of all of Water Certificate No.

APPLICATION FOR SALE, ASSIGNMENT OR TRANSFER

OF CERTIFICATE OR FACILITIES

{Pursuant to Section 367.071, Florida Statutes)

Director, Division of Records and Reporting
Florida Public Service Commission

2540 Shumard Oak Blvd.

Tallahassee, Florida 32395-0850

The undersigned hereby makes application for the

and/or Wastewater Certificate No. 467-35 or facilities

and Sumter County, Florida, and submits the following

information:

PART I APPLICANT INFORMATION

a
TO:
a)

sale,
511-w

in Marion

The full name (as it appears on the certificate), address

and telephone number of the applicant:

Florida Water Services Corpcration *

Name of utility

{407) 598-4100 (407)598-4241

Phone No. Fax No.

1000 Celor Place

Cffice street address

Apopka FL 32703

City State Zip Code

P.O. Box 609%520, Orlando, FL 32860

Mailing address if different from street address

www.Florida-Water.com

Internet address if applicable



B) The name, address and telephone number of the person to
contact concerning this application:

Ken Hoffman - Rutledge, Ecenia, et al,
Counsel for Florida Water {850) ©681-6788
Name Phone No.

215 Scouth Monroe Street, Suite 420

Street address

Tallahassee FL 32301
City State Zip Code
C) The full name (as it will appear on the certificate),

address and telephone number of the buyer:

Florida Water Services Corporation
Name of utility

(407)598-4100 {407)598-4241
Phone No. Fax No.

1000 Color Place
Office street address

Apopka FL 32703
City State Zip Code

P.0O. Box 609520, Orlando, FL 32860
Mailing address if different from street address

www.Florida-Water.com
Internet address if applicable

D) Indicate the organizational character of the buyer:
(circle one)

Partnership Scle Proprietorship

Other:
{specify)
E) The date and state of incorporation or organization of the
buyer:

November 22, 1961




))

If the buyer is a corporation, list the names, titles, and
addresses of corporate officers and directors. (Use
additional sheet 1f necessary).

See Exhibit A

If the buyer is not a corporation, list the names, titles,
and addresses of all persons owning an interest in the
organization. ({Use additional sheet if necessary.)

N/A

PART II FINANCIAL AND TECHNICAL INFORMATION

A)

Exhibit B - A statement indicating how the
transfer is in the public interest, including a summary of
the buyer's experience in water and/or wastewater utility
operations, a showing of the buyer's financial ability to
provide service and a statement that the buyer will
fulfill the commitments, obligations and representations
of the seller with regard to utility matters.

List the names and locations of other water and/or
wastewater utilities owned by the buyer and PSC
certificate numbers, if any.

See Exhibit C

Exhibit D - A copy of the contract for sale and
all auxiliary or supplemental agreements, which shall
include, if applicable:

(1) Purchase price and terms of payment.

(2) A list of and the dollar amount of the assets
purchased and liabilities assumed or not assumed,
including those of nonrequlated operations or
entities.

{3) A description of all consideration between the
parties, for example, promised salaries, retainer
fees, stock, stock options, assumption of cobligations.
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D)
E)
F)

—
G)
H)

o~

The contract for sale shall also provide for the
disposition, where applicable, of the following:

(a) Customer deposits and interest thereon;
{b) Any guaranteed revenue contracts;

{c) Developer agreements;

(d) Customer advances;

(e} Debt of the utility; and

{f£) Leases.

Exhibit E - A statement regarding the disposition
of any outstanding regulatory assessment fees, fines or
refunds owed.

Exhibit F - A statement describing the financing
the purchase.

Exhibit G - A list of all entities upon which the
applicant is relying to provide funding to the buyer, and
an explanation of the manner and amount of such funding,
which shall include their financial statements and copies
of any financial agreements with the utility. This
requirement shall not apply to any person or entity
holding less than 10 percent ownership interest in the
utility.

Exhibit H ~ The proposed net book value of the
system as of the date of the proposed transfer. If rate
base (or net book value) has been established previously
by this Commission, state the Order No. and date issued.
Identify all adjustments made to update this rate base (or
net book value) to the date of the prepoesed transfer.

Exhibit I - A statement setting forth the reasons
for the inclusion of an acquisition adjustment, if one is
requested. ({(An acquisition adjustment results when the

purchase price of the utility differs from the original
cost calculation.}



»

1)

J)

K}

The full name, address and telephone number of the person
who has possession of the books and records of the seller:

John Regan {352) 347-0038
Name Phone No.

8501 S. E. 140" Lane Road
Street address

Summerfield FL 34491
City State Zip Code
Exhibit J - If the books and records of the

seller are not available for inspection by the Commission
or are not adequate for purposes of establishing the net
book value of the system, a statement by the buyer that a
good faith, extensive effort has been made to obtain such
books and records for inspection by the Commission and
detailing the steps taken to obtain the books and records.

Exhibit K - A statement from the buyer that is
obtained or will obtain copies of all of the federal
income tax returns of the seller from the date the utility
was first established, or rate base was last established
by the Commission or, if the tax returns have not been
obtained, a statement from the buyer detailing the steps
taken to obtain the returns.

Exhibit L - A statement from the buyer that
after reasonable investigation, the system being acquired
appears to be in satisfactory condition and in compliance
with all applicable standards set by the Department of
Environmental Protection (DEP)

If the system is in need of repair or improvement, has any
outstanding Notice of Violation of any standard set by the
DEP or any outstanding consent orders with the DEP, the
buyer shall provide a list of the improvements and repairs
needed and the approximate cost to make them, a list of
the acticn taken by the utility with regard to the
violation, a copy of the Notice of Violation(s), a copy of
the consent order and a list of the improvements and
repairs consented to and the approximate cost to make
them.
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PART III NOTICE OF ACTUAL APPLICATION

A}

B)

Exhibit M - An affidavit that the notice of
actual application was given in accordance with Section
367.045(1) {(a), Florida Statutes, and Rule 25-30.030,
Florida Administrative Code, by regular mail to the
following:

(1} the governing body of the municipality, county, or
counties in which the system or the territory proposed
to be served is located;

(2) the privately owned water and wastewater utilities
that hold a certificate granted by the Public Service
Commission and that are located within the county in
which the utility or the territory proposed to be
served is located;

(3} if any portion of the proposed territory is within one
mile of a county boundary, the utility shall notice
the privately owned utilities located in the bordering
counties and holding a certificate granted by the
Commission;

{(4) the regional planning council;
{5) the Office of Public Counsel;

{6y the Public Service Commission's Director of Records
and Reporting;

(7) the appropriate regional office of the Department of
Environmental Protection; and

(8) the appropriate water management district.

Copies of the Notice and a list of entities noticed shall
accompany the affidavit. THIS MAY BE A LATE-FILED
EXHIBIT.

Exhibit N - An affidavit that the notice of
actual application was given in accordance with Rule
25-30.030, Florida Administrative Code, by regular mail or
personal delivery to each customer of the system being




transferred. A copy of the Notice shall accompany the
affidavit. THIS MAY BE A LATE-FILED EXHIBIT.

Exhibit 0 - Tmmediately upon completion of
publication, an affidavit that the notice of actual
application was published once in a newspaper of general
circulation in the territory in accordance with Rule
25-30.030, Florida Administrative Code. A copy of the
proof of publication shall accompany the affidavit. THIS
MAY BE A LATE-FILED EXHIBIT.

PART IV FILING FEE

Indicate the filing fee enclosed with the application:

$2,250.00 {for water) and 2,250.00 {for
wastewater).

Note: Pursuant to Rule 25-30.020, Florida Administrative
Code, the amount of the filing fee as follows:

(1) For applications in which the utility to be
transferred has the capacity to serve up to 500 ERC's,
the filing fee shall be $750.

(2} For applications in which the utility to be
transferred has the capacity to serve from 501 to
2,000 ERC's the filing fee shall be $1,500.

(3) For applications in which the utility to be
transferred has the capacity to serve from 2,001 ERC's
to 4,000 ERC's the filing fee shall be $2,250.

(4 For applications in which the utility to be
transferred has the capacity to serve more than 4,000
ERC's the filing fee shall be §3,000.

PART V OTHER

A)

Exhibit P - Evidence that the utility owns the
land where the utility treatment facilities are located.
Or, where the utility does not own the land, a copy of the
agreement which provides for the long term, continuocus use




B)

C)

of the land, such as a 99-year lease. The Commission may
consider a written easement or other cost-effective
alternative.

Exhibit ] - The original and two copies of
sample tariff sheets reflecting the new name of the
utility, the existing rates and charges and territorial
description of the water and/or wastewater systems.
Sample tariff (s) are attached.

Exhibit R - The utility's current certificate(s)
or, if not available, an explanation of the steps the
applicant took to obtain the certificate(s).




PART VI AFFIDAVIT

I John L, Tillman, Jr. (applicant) do
solemnly swear or affirm that the facts stated in the

forgoing application and all exhibits attached thereto are
true and correct and that said statements of fact thereto
constitutes a complete statement of the matter to which it
relates.

John L. Tillman, Jr.
Sr. Vice President
Business Development*

i f, )
Subscribed and sworn to before me this . day in the
month of
,f%LGMSC‘ in the year of 2390 by John L. Tillman,

Jr., s Sr. Vice President - Business Development, who is
personally known to me.

Lo — -
D(E’N‘{& e vl

Notary Public’s Signature

-5'"6 R
Print, Type or Stamp
Commissioned name of Notary

Public

* If applicant 1s a corporation, the affidavit must be made
by the president or other officer authorized by the by-laws
of the corporation to act for it. If applicant is a
partnership or associlation, a member of the organization
authorized to make such affidavit shall execute same.



Exhibit A

If the buyer is a corporation, list the names, titles, and
addresses of corporate officers and directors. (Use
additional sheets if necessary).

Please see attached Appendix A-1.
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APPENDIX

A

Florida Water Services Corporation PAGE 1

(a Florida corporation)

OF

Officers and Directers
Effective June 15, 2000

Directors:

John Cirello, Chairman
1000 Color Place
Apopka, Florida 32703

David Gartzke
38 West Superior Street
Duluth, Minnesota 55802

Eric Teittinen
1000 Color Place
Apopka, Florida 32703

Forrest L. L.udsen
1000 Color Place
Apopka, Florida 32703

Officers:

John Cirello

President, Chief Executive Officer
1000 Color Place

Apopka, Florida 32703

John L. Tillman, Ir.

Sr. Vice President-Business Development
1000 Color Place

Apopka, Florida 32703

Eric Teittinen

Sr. Vice President-Operations & Engineering
1000 Color Place

Apopka, Florida 32703

Lester Abberger

Sr. Vice President-Public Affairs
1000 Color Place

Apopka, Florida 32703

James A. Perry

Sr. Vice President-Finance and Administration, Chief
Financial Officer, Registered Agent

1000 Color Place

Apopka, Florida 32703

Frederick W. Leonhardt

Sr. Vice President-Legal, Secretary, General Counsel
1000 Color Place

Apopka, Florida 32703

Stephen D. Jensen
Treasurer

1000 Color Place
Apopka, Florida 32703

Charles L. Sweat

Vice President-Developer Relations
1000 Color Place

Apopka, Florida 32703

Forrest L. Ludsen

Sr. Vice President-Rates & Regulatory Affairs

1000 Color Place
Apopka, Florida 32763

Jose N. Albors

Vice President-Health & Safety
1000 Color Place

Apopka, Florida 32703

Mercedes 1. Guzman

Vice President-Human Resources
1000 Color Place

Apopka, Florida 32703

Rafael A. Terrero

Vice President-Environmental Compliance
1000 Color Place

Apopka, Florida 32703

1da Roberts

Vice President-Communications
1000 Color Place

Apopka, Florida 32703

Ying C. Lee

Vice President-Engineering
1000 Color Place

Apopka, Florida 32703

Brian S. Bilinski
Controiler

1000 Color Place
Apopka, Florida 32703

Kirk D. Martin
Assistant Secretary
1000 Color Place
Apopka, Florida 32703

Nancy E. Norris
Assistant Controller
1000 Color Place
Apopka, Florida 32703

L




A Exhibit B

A statement indicating how the transfer is in the public
interest, including a summary of the buyer's experience in
water and/or wastewater utility operations, a showing of
the buyer's financial ability to provide service and a
statement that the buyer will fulfill the commitments,
obligations and representations of the seller with regard
to utility matters,

The public interest will be well served by the transfer of
Spruce Creek South Utilities, Inc. {Spruce Creek)
facilities to Florida Water Services Corporation (FWS)
because FWS has the requisite technical and superior
financial ability to own and operate said facilities. FWS
has been regulated by the Commission since 1964. FWS owns
and operates water and wastewater facilities under
Commission regulation in 121 service areas throughout the
state of Florida. At year-end 1999, FWS's capital
structure consisted of $220 million 1in total capital
including $105 million in equity capital and $115 million
in long-term debt. FWS submits that it has the technical
experience and financial size and strength to own and
operate the Spruce Creek facilities, and the Commission has
acknowledged Spruce Creek's technical and financial ability
in previous proceedings, including transfers,

FWS will fulfill Spruce Creek's commitments, obligations,
and representations regarding water and wastewater service
to the extend set forth in this Application and the Asset
Purchase Agreement (attached and marked "Appendix D").

11



Exhibit C

List the names and locations of other water and/or
wastewater utilities owned by the buyer and PSC certificate
numbers, if any.

Please see attached Appendix C-1.

12
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Water Plants Under FPSC Jurisdiction as of Feb. 2000 )
-“'\ [l
. SYSTEM CERT.
- NAME " COUNTY NO. PAGE__! oF__> >
1 Amelia 1sland Nassau 171-W
2 Apple Valley Seminogle 279-W
3 Bay Lake Estates Osceola 066-W
4 Beacon Hills Duval 177-W
5 Beecher's Point Putnam 076-W
6 Buenaventura Lakes Osceola 066-W
7 Burnt Store Charlotte / Lee 306-W
8 Cariton Village Lake 106-W
9 Chuluota Seminole 279-W
10  Citrus Park Marion 373-W
11 Deep Creek Charlotte 570-W
12  Deitona Volusia 238-W
13 Dol Ray Manor Seminole 279-W
14 Druid Hills Seminole 279-W
f 15  East Lake Harris Estates Lake 106-W
" 16 Fem Park Seminole 279-W
17  Fern Terrace Lake 106-W
18  Fisherman's Haven Martin 368-wW
19  Fountains Osceola 066-W
20  FoxRun Martin 68-wW
" 21 Friendly Center Lake 106-W
- 22  Geneva Lake Estates Bradford 554-W
23  Gibsonia Estates Polk 587-W
24  Grand Terrace Lake 106-W
25  Harmony Homes Seminole 279-W
26  Hermits Cove Putnam 076-wW
27  Hobby Hills Lake 106-W
28  Holiday Haven Lake 106-W
29  Imperat Mobile Terrace L.ake 106-W
30 Intercession City Osceola 066-W
3 interlachen Lake Estates Putnam 076-W
32 Jungle Den Volusia 238-W
33  Keystone Club Estates Bradford £54-W
34 Keystone Heights Clay 003w
35  Kingswood Brevard 002-W
36  Lake Ajay Estates Osceola 066-W
37 {ake Brantiey Seminole 279-wW
38  Lake Gibson Estates Polk 587-W
39 Lake Harriet Estates Seminole 279-W
40  Lakeview Villas Clay 003-W
41 Lehigh Lee 306-W
42  Leilani Heights Martin 368-W
43  Leisure Lakes Highlands 422-W

—~ 44 Marion Oaks Marion 373-W



45
46

47
48

49
50
51
52
53

55

57
58
59
60
61
62
63

65

67

69
70

71

72
73
74
75
76
77
78
79
80
81
82
83
84
85

Meredith Manor
Morningview
Oakwood
Qrange Hill

Palisades Country Club

Palm Port
Palm Temrace
Palm Valley

Palms Maobile Home Park

Park Manor
Picgiola Island
Pine Ridge Estates
Piney Woods
Pormona Park
Postmaster Village
Quait Ridge
Remington Forest
River Grove

Salt Springs
Samira Villas
Saratoga Harbour
Silver Lake Estates
Silver Lake Oaks
Skycrest

St. Johns Highlands
Stone Mountain
Sugar Creek

Sugar Mill

Sunny Hills
Sunshine Parkway
Tangerine

Tomoka

Tropical Park
Valencia Terrace
Venetian Village
Welaka

Western Shaores
Windsong
Woodmere
Wootens

Zephyr Shores

Seminole
Lake
Brevacd
Polk
Lake
Putnam
Pasco
St. Johns
Lake
Putnam
Lake
Osceola
Lake
Putnam
Clay
Lake
St Johns
Putnam
Marion
Marion
Putnam
Lake
Putnam
Lake
Putnam
Lake
Polk
Volusia
Washington
Lake
Orange
Volusia
Osceola
Lake
Lake
Putnam
Lake
Osceola
Ouvat
Putnam
Pasco

i

279-W
106-W
002-W
587-W
106-W
076-W
209-w
562-W
106-W
076-W
106-W
066-W
106-W
076-W
003-W
106-W
562-W
076-W
373-W
373-W
076-W
106-W
076-W
106-W
076-W
106-W
587-W
238-W
501-wW
106-W
Pending
Pending
066-W
106-W
106-W
076-W
106-W
a66-W
177-W
076-W
209-w

APPENDIX C-1 —

PAGE

2

OF

3
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Wastewater Plants Under FPSC Jurisdiction as of Feb. 2000

SYSTEM i CERT.
NAME COUNTY NO.

Ameiia Istand Nassau 122-S
Apple Valiey Seminole 226-5
Beacon Hills Duval 124-S
Beecher's Point Putnam 284-S
Buenaventura Lakes Osceola 289-5
Burnt Store Charlotte / Lee 255-8
Chuluota Seminole 226-S
Citrus Park Marion 322-S
Deep Creek Charlotte 496-S
Deltona Volusia 182-§
Fisherman's Haven Martin 319-S
Florida Central Commerce Park Seminole 226-S
Fox Run Martin 318§
Holiday Haven Lake 120-S
Jungle Den Volusia 182-S
Lake Gibson Estates Polk 506-S
Lehigh Lee 255-5
Leilani Heights Martin 319-8
Leisure Lakes Highlands 359-S
Marion Oaks Marion 322-S
Meredith Manor Seminole 226-S
Mormingview Lake 120-S
Palm Port Putnam 284-5
Palm Terrace Pasco 154-8
Park Manor Putnam 284-S
Salt Springs Marion 322-5
Sifver Lake Oaks Putnam 284-S
South Forty Marion 322-5
Sugar Mill Volusia 182-5
Sunny Hilis Washington 435-5
Sunshine Parkway Lake 120-S
Tropical tsles St. Lucie 482-S
Valencia Terrace Lake 120-S
Venetian Village Lake 120-S
Woodmere Duval 124-S
Zephyr Shores Pasco 184-S

appenoix (- |
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Exhibit D

A copy of the contract for sale and all auxiliary or
supplemental agreements, which shall include, if
applicable:

(1) Purchase price and terms of payment.

(2) A list of and the dollar amount of the assets
purchased and 1liabilities assumed or not assumed,
including those of nonragulated operations or
entities.

(3) A dascripticn of all consideration between the
parties, for example, promised salaries, retainer
fees, stock, stock options, assumption of obligations.

The contract for sale shall also provide for the
disposition, where applicable, of the following:

(a) Customer deposits and interest thereon;
{(b) Any guaranteed revenue contracts;

(c) Developer agreements:;

(d) Customer advances;

{e) Dept of the utility; and

{f) Laases

Please see attached Appendix D-1.
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APPENDIX

PAGE_ |

OF

ASSET PURCHASE AGREEMENT
AMONG
FLORIDA WATER SERVICES CORPORATION,

SPRUCE CREEK SOUTH UTILITIES, INC.,
AND

DEL WEBB'S SPRUCE CREEK COMMUNITIES, INC.

June%?, 2000




APPENDIX__L/

OF Qé)’i;’_“

This Asset Purchase Agreement is entered into as of June ‘% 2000, by and
among Florida Water Services Corporation, a Florida corporation (the "Buyer"),
Spruce Creek South Utilities, Inc., a Florida corporation (the “Seller”) and Del Webb’s
Spruce Creek Communities, Inc., an Arizona corporation (“Developer”). The Buyer and
the Seller are sometimes referred to collectively hereinafter as the "Parties” or
individually as a "Party."

ASSET PURCHASE AGREEMENTPAGE -

This Agreement contemplates a transaction in which the Buyer will purchase
substantially all of the specified assets of the Seller in return for Cash.

Now, therefore, in consideration of the premises and the mutual promises
herein made, and in consideration of the representations, warranties, and covenants
herein contained, the Parties agree as follows.

1. Definitions.

“Adverse Conseguences” means all actions, suits, proceedings, hearings,
investigations, charges, complaints, claims, demands, injunctions, judgments, orders,
decrees, rulings, damages, dues, penalties, fines, costs, reasonable amounts paid in
settlement, liabilities, obligations, taxes, liens, losses, expenses, and fees, including
court costs and reasonable attorneys' fees and expenses.

"Affiliate” means an entity controlling, controlled by or under common control
with Seller and/or Developer or a successor to any of the foregoing by operation of law.

“Agreed Fair Market Value” has the meaning set forth in § 7(e) below.

"Agreement” means this Asset Purchase Agreement.

“Ancillary Agreements” means the Assumption Agreement, the Reclaimed
Water Agreement, the Developer's Agreement and the Futures Agreement as defined

herein.

"Assumed Liabilities" means all liabilities and obligations of Seller set forth on
Exhibit A.

“Assumption Agreement” has the meaning set forth in § 2(f)(i1)(B) below.

“Bill of Sale” has the meaning set forth in § 2(f)(:}(B) below.

"Buyer” has the meaning set forth in the preface above.

"Cash" means cash and cash equivalents (including marketable securities and
short term investments).
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“CIAC” means any amount or item of money, services, or property received by a
utility, from any person or governmental authority, any portion of which is provided at
no cost to the utility, which represents a donation or contribution to the capital of the
utility, and which is used to offset the acquisition, improvement, or construction costs
of the utility property, facilities, or equipment used to provide utility services.

"Closing" has the meaning set forth in § 2(e) below.

"Closing Date" has the meaning set forth in § 2(e) below.

[

‘Closing Documents” has the meaning set forth in § 2(f) below.

"Code" means the Internal Revenue Code of 1986, as amended.

"Confidential Information" means any information concerning the businesses
and affairs of the Seller that is not already generally available to the publc.

“Deed” has the meaning set forth in § 2(f)(1)(A) below.
"Defects” has the meaning set forth in § 5(g) below.
"Developer” means Del Webb's Spruce Creek Communities, Inc.

"Developer's Agreement" has the meaning set forth in § 2((1i}(G) below.

"Disclosure Schedule” has the meaning set forth in § 3 below.

“Environmental, Health and Safety Requirements” shall mean all federal, state

and local statutes, regulations, ordinances and permits concerning public health and
safety, worker health and safety, and pollution or protection of the environment,
including without limitation all those relating to the presence, use, production,
generation, handling, transportation, treatment, storage, disposal, distribution,
labeling, testing, processing, discharge, release, threatened release, control, or cleanup
of any hazardous materials, substances or wastes, as such requirements are enacted
and in effect on or prior to the Closing Date.

"Financial Statements” has the meaning set forth in § 3(e) below.

"FPSC" means the Florida Public Service Commission and any successor
agency.

“Futures Agreement” has the meaning set forth in § 2(f)(11)(F) below.

"GAAP" means United States generally accepted accounting principles as in
effect from time to time.
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“Hazardous Substance(s)” means (a) any substance, the presence of whic
requires investigation or remediation under any Environmental, Health, and Safety
Requirements; (b) any dangerous, toxic, explosive, corrosive, flammable, infectious,
radioactive, carcinogenic, mutagenic or otherwise hazardous substance which is
regulated by any Environmental, Health, and Safety Requirements; (c) any substance,
the Release of which causes or threatens to cause a nuisance upon the Real Property
or poses or threatens to pose a hazard to the health or safety of persons on the Real
Property; and (d) any substance, the Release of which on to properties adjacent to the
Property could constitute a trespass by Seller.

"Income Tax" means any federal, state or local income tax, including any
interest, penalty, or addition thereto, whether disputed or not.

"Income Tax Return" means any return, declaration, report, claim for refund, or
information return or statement relating to Income Taxes, including any schedule or
attachment thereto.

“Indemnified Party” has the meaning set forth in § 8(d) below.

“Indemnifying Party” has the meaning set forth in § 8(d) below.

“Irrigation Assets and Systems” shall mean all of Seller’s irrigation ponds, all
wells and the pumping stations, and all lines, pipes and other facilities and physical
improvements comprising the irrigation system, together with all contracts and
licenses exclusively associated therewith, all other assets and facilities owned by
Seller and used exclusively in the operation therewith, and any plans and
specifications prepared exclusively for the Irrigation Assets and Systems, or any part
thereof.

“Joint Application” has the meaning set forth in § 7(b) below.

"Knowledge" means actual knowledge without independent investigation.

“Material Adverse Effect” means any condition that increases liabilities or
decreases value of an asset by $50,000.

"Most Recent Financial Statements” has the meaning set forth in § 3(¢) below.

“NARUC” means the system of accounts established by the National
Association of Regulatory Utility Commissioners.

“Net Book Value” means the amount of plant-in-service (including, without
limitation, work in progress, line extensions and meters), less accumulated
depreciation, less CIAC, plus accumulated amortization of CIAC of the Utility Assets.
The parties acknowledge that the Net Book Value as of the Closing Date equals Three

ot e
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Million Three ﬁundred Two Thousand Two Hundred Thirty-Nine Dollars
($3,302,239).

“New Well-Site” has the meaning set forth in § 7(e) below.

“Non-Appealable Order” means a final order issued by the FPSC addressing all
issues presented in the Joint Application for which no appeal has been or can be filed.

“Old Well-Site” has the meaning set forth in § 7(e) below.

“Option” has the meaning set forth in § 7(e) below.

"Ordinary Course of Business” means the ordinary course of business
consistent with past custom and practice (including with respect to quantity and
frequency).

"Party” has the meaning set forth in the preface above.

€&

Permitted Exceptions” has the meaning set forth in § 5(g) below.

"Person” means an individua)l, a partnership, a corporation, a limited lability
company, an association, a joint stock company, a trust, a joint venture, an
unincorporated organization, or a governmental entity (or any department, agency, or
political subdivision thereof).

"Purchase Price" has the meaning set forth in § 2(c) below and shall be adjusted
as reflected in § 2(d).

“Real Property” has the meaning set forth in § 3(g)(i) below.

"Reclaimed Water Agreement” has the meaning set forth in § 2()@i)(E) below.

“Release” means the unpermitted, unlawful or harmful spilling, leaking,
disposing, discharging, emitting, depositing, injecting, leaching, escaping or any other
release of any Hazardous Substance into the environment.

“Repurchase Closing Date” has the meaning set forth in § 7(b)(1) below.

"Repurchase Price" has the meaning set forth in § 7(b)(u).

"Securities Exchange Act” means the Securities Exchange Act of 1934, as
amended.

"Security Interest" means any mortgage, pledge, lien, encumbrance, charge, or
other security interest, other than liens for taxes not yet due and payable.
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"Surety Bond” means that surety bond issued by SAFECO in favor of Buyeér on
the date hereof.

“Survey” has the meaning set forth in § 5(h) below.
“Third Party Claim” has the meaning set forth in § 8(d)(i) below.
“Title Commitment” has the meaning set forth in § 5(g) below.

“Title Insurance” has the meaning set forth in § 5(g) below.

“Utihity Assets” shall mean all of the Wastewater Assets and Collection System,
Water Assets and Distribution System, the Real Property, customer deposits held by
Seller, and accounts receivable; provided, however, that the term “Utility Assets” shall
not include Cash, Irrigation Assets and Systems, motor vehicles, tools, portable
equipment, office furniture and equipment, computer equipment and software, other
current assets and any other intangible assets; provided, further, that the term
“Utility Assets” shall include the items of equipment listed on Schedule 1.

Wastewater Assets and Collection System” shall mean the sewage treatment
plant(s), the lift stations, all lines, pipes, and other facilities comprising the
wastewater collection system located between the sewage treatment plant(s) and the
various lift stations servicing the present and future improved parcels serviced by the
Seller, all Real Property, all contracts, and licenses exclusively associated therewith,
all other assets and facilities owned by Seller and used exclusively in the operation
therewith, and any plans and specifications prepared exclusively for the Wastewater
Assets and Collection System or any part thereof and any plans prepared for
construction of the Reclaimed Water Lines as defined in the Reclaimed Water
Agreement.

Water Assets and Distribution System” shall mean the water treatment
plant(s), wells and related equipment, all lines, pipes and other facilities comprising
the Seller’s water distribution system, and all Seller'’s existing water meters, all Real
Property, all contracts and licenses exclusively associated therewith, all other assets
and facilities owned by Seller and used exclusively in the operation therewith, and
any plans and specifications prepared exclusively for the Water Assets and
Distribution System or any part thereof.

2. Basic Transaction.

(a) Purchase and Sale of Assets. On and subject to the terms and
conditions of this Agreement, the Buyer agrees to purchase from the Seller, and the
Seller agrees to sell, transfer, convey, and deliver to the Buyer, all of the Utility Assets
at the Closing for the consideration specified below in this § 2.
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(b)  Assumption of Liabilities, On and subﬁéﬁ%&—bbele-mgp m&rL"*‘

conditions of this Agreement, the Buyer agrees to assume and become responsible for
all of the Assumed Liabilities identified in Exhibit A at the Closing. The Buyer will
not assume or have any responsibility, however, with respect to any other obligation
or hability of the Seller not included within the definition of Assumed Liabilities.

(©@  Purchase Price.

(1) The Buyer agrees to pay to the Seller at the Closing Five
Million Five Hundred Thousand Four Hundred Eighty Dollars ($5,500,480) (the
"Purchase Price") by delivery of Cash in an amount equal to the Purchase Price
payable by wire transfer or delivery of other immediately available funds. The Parties
acknowledge that the Purchase Price is inclusive of One Hundred Seventy-Seven
Thousand Nine Hundred Three Dollars ($177,903) which represents 95% of Seller's
accounts receivable.

(i) The Parties acknowledge that Buyer will be obligated to
make additional futures payments under the terms of the Futures Agreement.

(d)  Purchase Price Adjustment. The parties acknowledge that the
Purchase Price shall also be increased in the event there is a determination by the
FPSC that the Net Book Value of the Utility Assets may be increased by the amount
of the deferred tax asset currently shown on the books of the Company in the amount
of approximately Eight Hundred Thousand Dollars ($800,000) (the “Tax Adjustment”).
Buyer agrees to pay to Seller an amount equal to the increase in the Net Book Value
as a result of the Tax Adjustment by wire transfer or other immediately available
funds within three (3) business days after the date such determination is finally made.

(¢)  The Closing. The closing of the transactions contemplated by this
Agreement (the "Closing™ shall take place at the offices of Holland & Knight LLP in
Orlando, Florida, commencing at 2:00 p.m. local time on June 29, 2000 or such other
date as the Parties may mutually determine (the "Closing Date").

() Documents to be Delivered at Closing. At Closing, the Parties, as
appropriate, shall deliver the following documents and items (the “Closing
Documents”):

(1) Deliveries by Seller:

(A) Seller shall execute and deliver and shall cause
Developer, if appropriate, to execute and deliver to Buyer for recording one or more
special warranty deeds or (individually the "Deed” and collectively the “Deeds”)
conveying the Real Property to Buyer free and clear of all liens, charges and
encumbrances excepting only the Permitted Exceptions and the matters previously
approved in writing by Buyer.
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(B)  Seller shall deliver to Buyer a bill of sale (the “Bill of
Sale”) transferring title to the Utility Assets other than the Real Property,
substantially in the form attached hereto as Exhibit B.

(C)  Seller shall deliver to Buyer the officer's certificate
contemplated by § 6(a)(iv) below.

(D)  Seller shall deliver to Buyer that certain Sod Field
Lease attached hereto as Exhibit C by and between Seller and Developer.

(E) Seller shall deliver to Buyer certified copies of
resolutions of its Board of Directors and shareholder authorizing the transaction
contemplated hereby.

(F)  Seller shall execute and deliver to Buyer such other
documents or instruments as may be reasonably necessary to consummate the
transactions contemplated hereby.

(G) Seller shall execute and deliver or cause to be
executed and delivered to Buyer all documents assigning and conveying easement
rights necessary for the current operation of Utility Assets (subject to the escrow
agreement contemplated by §§ 5(g) and 5(h)).

(H) Seller shall deliver to Buyer an assignment of those
certain agreements by and between Seller and Spruce Creek Golf & Country Club
Homeowners' Association and Seller and Spruce Creek Preserve Homeowners’
Association related to the waiver of certain base charges, attached hereto as
Exhibit D.

(1)  Deliveries by Buyer:

(A) The Purchase Price as adjusted by § 2(d)(1) will be
paid to Seller in Cash at Closing payable by wire transfer.

(B) Buyer shall deliver to Seller an assumption
agreement (the “Assumption Agreement”), attached herefo as Exhibit E, related to the
assumption by Buyer of the Assumed Liabilities.

(C) Buyer shall deliver to Seller certified copies of
resolutions of the Board of Directors of Buyer authorizing the transaction
contemplated hereby.

(D) Buyer shall deliver to Seller the officer’s certificate
contemplated by § 6(b){iv) below.

-
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(E) Buyer shall deliver to Seller a reclaimed water
service agreement ("Reclaimed Water Agreement”) executed at Closing between Buyer
and Developer, attached hereto as Exhibit F.

(F)  Buyer shall deliver to Seller a futures agreement
(“Futures Agreement”) executed at Closing between Buyer and Developer, attached
hereto as Exhibit G.

(G) Buyer shall deliver to Seller a developer's agreement
(the "Developer's Agreement") executed at Closing between Buyer and Developer,
attached hereto as Exhibit H.

(g)  Allocation of Purchase Price. On or before the Closing Date, the
parties shall agree on the allocation of the Purchase Price to the Utility Assets which
allocation shall comply with Section 1060 of the Code. The parties affirm and agree
that each of them shall adhere to such allocation for all federal and state income tax
purposes, including the filing of all federal and state tax returns filed by them
subsequent to the Closing Date.

(h)  Customer Deposits. Customer deposits transferred to Buyer shall
be disposed of in accordance with the approved tariff of Seller.

(i)  Regulatory Assessment Fees. Pursuant to Section 367.071(2),
Florida Statutes, Seller shall remain liable for any outstanding FPSC regulatory

assessment fees, fines or refunds at the time of Closing.

3. Representations and Warranties of the Seller, The Seller represents and
warrants to the Buyer that the statements contained in this § 3 are correct and

complete as of the date of this Agreement and will be correct and complete as of the
Closing Date (as though made then and as though the Closing Date were substituted
for the date of this Agreement throughout this § 3), except as set forth in the
disclosure schedule accompanying this Agreement and initialed by the Parties (the
"Disclosure Schedule"). The Disclosure Schedule will be arranged in paragraphs
corresponding to the lettered and numbered paragraphs contained in this § 3.

(a)  Organization of the Seller. The Seller is a corporation duly
organized, validly existing, and in good standing under the laws of the jurisdiction of
its incorporation.

(b)  Authorization of Transaction. The Seller has full power and
authority (including full corporate power and authority) to execute and deliver this
Agreement and to perform its obligations hereunder. Without limiting the generality
of the foregoing, the board of directors of the Seller and the shareholder of the Seller
have duly authorized the execution, delivery, and performance of this Agreement by
the Seller. This Agreement constitutes the valid and legally binding obligation of the
Seller, enforceable in accordance with its terms and conditions.

8
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fees or commissions to any broker, finder, or agent with respect to the transactions
contemplated by this Agreement for which the Buyer could become hiable or obligated.

. (d) Title to Tangible Assets. The Seller has good title to, or a valid
leasehold interest in, the Material Tangible Assets it uses regularly in the conduct of
its business,

(e)  Financial Statements. Attached hereto as Exhibit I are the
following financial statements (collectively the "Financial Statements”): an unaudited
balance sheet and statement of income as of and for the fiscal year ended
December 31, 1998 prepared in accordance with NARUC, an unaudited balance sheet
as of July 31, 1999 and a statement of income for the seven month period ended July
31, 1999, each prepared in accordance with GAAP, and an unaudited balance sheet as
of March 31, 2000 and a statement of income for the eight month period ended March
31, 2000, each prepared in accordance with GAAP (the "Most Recent Financial
Statements") for the Seller. The Financial Statements (including the notes thereto)
have been prepared in accordance with either NARUC or GAAP, as indicated above,
applied on a consistent basis throughout the periods covered thereby and present
fairly the financial condition of the Seller as of such dates and the results of operations
of the Seller for such periods; provided, however, that the Financial Statements are
subject to normal period-end adjustments and lack footnotes and other presentation
items; and provided further that the parties acknowledge that the Financial
Statements include the deferred tax asset reflected in Section 2(d) and certain other
assets not included within the definition of Utility Assets and expenses related
thereto.

4] Events Subsequent to Most Recent Financial Statements. Since
the Most Recent Financial Statements, there have not been any events outside the

Ordinary Course of Business that have had a Material Adverse Effect on the financial
condition of the Seller.

(g)  Real Property.

() § 3(g)(i) of the Disclosure Schedule lists all real property
that the Seller or Developer own and are conveying to Buyer hereunder (the “Real
Property”). With respect to each such parcel of owned real property, and except for
matters which would not have a Material Adverse Effect on the financial condition of
the Seller:

(A) Other than as disclosed on § 3(g)(i)(A) of the
Disclosure Schedule, the Seller and/or Developer have good and marketable title to
the parcel of real property, free and clear of any Security Interest, easement, covenant,
or other restriction, except for installments of special assessments not yet delinquent,
recorded easements, covenants, and other restrictions, and utility easements, building

=
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restrictions, zoning restrictions, and other easements and restrictions existing
generally with respect to properties of a similar character;

(B) Except as set forth on § 3(g)(i))(B) of the Disclosure
Schedule, there are no leases, subleases, licenses, concessions, or other agreements
granting to any party or parties the right of use or occupancy of any portion of the
parcel of real property; and

(C) there are no outstanding options or rights of first
refusal to purchase the parcel of real property, or any portion thereof or interest
therein.

(1)  § 3(g)(ii) of the Disclosure Schedule lists all real property
leased or subleased to the Seller. The Seller has delivered to the Buyer correct and
complete copies of the leases and subleases listed in § 3(g)(ii) of the Disclosure
Schedule (as amended to date). To the Knowledge of Seller, each lease and sublease
listed in § 3(g)(i1) of the Disclosure Schedule is legal, valid, binding, enforceable, and in
full force and effect, except where the illegality, invalidity, nonbinding nature,
unenforceability, or ineffectiveness would not have a Material Adverse Effect on the
financial condition of the Seller.

(h) Contracts. § 3(h) of the Disclosure Schedule lists all written
contracts and other material written agreements to which the Seller is a party the
performance of which will involve consideration in excess of Fifty Thousand and
no/100 Dollars ($50,000). The Seller has delivered to the Buyer a correct and complete
copy of each contract or other agreement listed in § 3(h) of the Disclosure Schedule (as
amended to date).

6] Litigation. § 3()) of the Disclosure Schedule sets forth each
instance in which the Seller (i) is subject to any outstanding injunction, judgment,
order, decree, ruling, or charge or (i) is a party to any action, suit, proceeding,
hearing, or investigation of, in, or before any court or quasi-judicial or administrative
agency of any federal, state, local, or foreign jurisdiction, except where the injunction,
judgment, order, decree, ruling, action, suit, proceeding, hearing, or investigation
would not have a Material Adverse Effect on the financial condition of the Seller.

)] “As Is” Condition. Buyer acknowledges that it has had a fully
opportunity to investigate, inspect and examine all aspects of the Real Property and
any improvements located thereon. Neither Seller nor its agents makes, or has made,
any representations or warranties (express or implied} upon which Buyer has relied or
may rely regarding zoning, permitting, impact fees, use and development restrictions,
governmental regulations, utilities (sewer, water, electricity, etc.), ingress or egress,
hazardous materials, environmental matters, the physical condition of the Real
Property, matters which would be revealed by an accurate survey or title report, or
the status of any improvements thereon. Buyer acknowledges that its obligations

10
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under this Agreement are not contmgent upon any of the foregoing matters exceptfor—
title and survey matters pursuant to Sections 5(g) and 5(h), and Buyer shall otherwise

accept the Real Property and any improvements thereon in “as is” condition “with any
and al} faults”.

(k)  Noncontravention. Neither the execution and the delivery of this
Agreement, nor the consummation of the transactions contemplated hereby will
violate any constitution, statute, regulation, rule, injunction, judgment, order, decree,
ruling, charge, or other restriction of any government, governmental agency, or court
to which the Seller is subject or any provision of its articles of incorporation or bylaws
or (ii) conflict with, result in a breach of constitute a default under, result in the
acceleration of, create in any party the right to accelerate, terminate, modify, or
cancel, or require any notice under any agreement, contract, lease, license,
instrument, or other arrangement to which the Seller is a party or by which it 1s
bound or to which any of its assets is subject.

Y Disclaimer of other Representations and Warranties. Except as
expressly set forth in this § 3, the Seller makes no representation or warranty, express

or implied, at law or in equity, in respect of any of its assets (including, without
limitation, the Utility Assets), liabilities or operations, including, without limitation,
with respect to merchantability or fitness for any particular purpose, and any such
other representations or warranties are hereby expressly disclaimed. Buyer hereby
acknowledges and agrees that, except to the extent specifically set forth in this
Section 3, the Buyer is purchasing the Utility Assets on an "as-is, where-is" basis.
Without limiting the generality of the foregoing, the Seller makes no representation or
warranty regarding any assets other than the Utility Assets or any liabilities other
than the Assumed Liabilities, and none shall be implied at law or in equity.

4. Representations and Warranties of the Buyer. The Buyer
represents and warrants to the Seller and the Seller’s Affiliates that the statements

contained in this § 4 are correct and complete as of the date of this Agreement and will
be correct and complete as of the Closing Date (as though made then and as though
the Closing Date were substituted for the date of this Agreement throughout this § 4),
except as set forth in the Disclosure Schedule. The Disclosure Schedule will be
arranged in paragraphs corresponding to the lettered and numbered paragraphs
contained in this § 4.

(a) Organization of the Buyer. The Buyer is a corporation duly
organized, validly existing, and in good standing under the laws of the jurisdiction of
its incorporation.

(b)  Authorization of Transaction. The Buyer has full power and
authority (including full corporate power and authority) to execute and deliver this
Agreement and to perform its obligations hereunder. The Board of Directors of the
Buyer has duly authorized the execution, delivery, and performance of this Agreement

11
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the Buyer, enforceable in accordance with its terms and conditions. Notwithstanding
the foregoing, this Agreement and the transactions contemplated herein remain
subject to the approval of the Board of Directors of Buyer's parent company,
Minnesota Power Corporation.

(© Noncontravention. Neither the execution and the delivery of this
Agreement, nor the consummation of the transactions contemplated hereby (including
the assignments and assumptions referred to in § 2 above), will (i) violate any
constitution, statute, regulation, rule, injunction, judgment, order, decree, ruling,
charge, or other restriction of any government, governmental agency, or court to which
the Buyer is subject or any provision of its articles of incorporation or bylaws or
(ii) conflict with, result in a breach of, constitute a default under, result in the
acceleration of, create in any party the right to accelerate, terminate, modify, or
cancel, or require any notice under any agreement, contract, lease, license,
instrument, or other arrangement to which the Buyer is a party or by which 1t is
bound or to which any of its assets is subject.

(d)  Brokers' Fees. The Buyer has no Lability or obligation to pay any
fees or commissions to any broker, finder, or agent with respect to the transactions
contemplated by this Agreement for which the Seller could become liable or obligated.

5. Pre-Closing Covenants. The Parties agree as follows with respect to the
period between the execution of this Agreement and the Closing.

(a) General. Each of the Parties will use its reasonable best efforts to
take all actions and to do all things necessary, proper, or advisable in order to
consummate and make effective the transactions contemplated by this Agreement
(including satisfaction, but not waiver, of the closing conditions set forth in § 6 below).

(b)  Notices and Consents. Each of the Parties will give any notices to,
make any filings with, and use its reasonable best efforts to obtain any authorizations,
consents, and approvals of governments and governmental agencies in connection
with the matters referred to in § 3(c) and § 4(c) above.

()  Operation of Business. The Seller will not engage in any practice,
take any action, or enter into any transaction outside the Ordinary Course of Business
without the written consent of Buyer. The Seller will not sell or purchase any
material assets either individually or in the aggregate prior to Closing without the
approval of Buyer.

(d)  Full Access. The Seller will permit representatives of the Buyer to
have full access at all reasonable times, and in a manner so as not to interfere with
the normal business operations of the Seller, to all premises, properties, personnel,

12
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books, records (including tax records), contracts, and documen?ﬁg%r-pe)ﬁaim%-t—heﬂ— s
Seller. The Buyer will treat and hold as such any Confidential Information it receives

from the Seller in the course of the reviews contemplated by this § 5(d), will not use

any of the Confidential Information except in connection with this Agreement, and, if

this Agreement is terminated for any reason whatsoever, will return to the Seller all

tangible embodiments (and all copies) of the Confidential Information which are in its
possession.

(¢)  Notice of Developments. Each Party will give prompt written
notice to the other Party of any development causing a breach of any of its own
representations and warranties in § 3 and § 4 above. No disclosure by any Party
pursuant to this § 5(e)(i), however, shall be deemed to amend or supplement the
Disclosure Schedule or to prevent or cure any misrepresentation or breach of
warranty.

§] Exclusivity. The Seller will not solicit, initiate, or encourage the
submission of any proposal or offer from any Person relating to the acquisition of all or
substantially all of the capital stock or assets of the Seller (including any acquisition
structured as a merger, consolidation, or share exchange).

(g) Title. Within five (5) days of the full execution of this
Agreement, Seller shall order, at Seller’s expense, and thereafter furnish to Buyer a
title insurance commitment (“Title Commitment”) issued by First American Title
Company agreeing to issue to Buyer, after recording of the Deed to Buyer and any
necessary easement instruments, an owner's policy of title insurance (“Title
Insurance”), upon a standard 1970 ALTA Form B, in the amount of the Seller’s book
value of the Real Property, insuring Buyer’s title to the Real Property subject only
to the Permitted Exceptions which are attached hereto as Exhibit J (including the
standard exception for real estate taxes for 2000 which are not yet due and owing)
and other title matters which are approved in writing by Buyer. Except for
mortgages, judgments and other liens of a specific monetary value, which shall be
objectionable, Buyer agrees that it shall only object to title matters which prevent
the use of the Real Property or any easement areas as a water and/or wastewater
utility system (all of which shall then become collectively the “Permitted
Exceptions”). Seller shall convey marketable title subject only to the Permitted
Exceptions. Marketable title shall be determined according to applicable Title
Standards adopted by the authority of the Florida Bar and in accordance with the
law. Buyer shall have ten (10) business days from the date of receiving said Title
Commitment and/or any endorsements thereto, to examine same. If title is found
defective, Buyer shall within three (3) days thereafter, notify Seller in writing
specifying defect(s) (“Defects™). If the Defects render title unmarketable, Seller will
have thirty (30) days from receipt of notice to remove the Defects. Seller shall, if
title is found unmarketable, use diligent effort to correct Defects in the title within
the time provided therefor. If Seller is unable to remove the Defect(s) in the time

13
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allowed therefor, Buyer shall either waive the Defect(s) or terminate the
Agreement, thereby releasing Buyer and Seller from all further obligations under
this Agreement. Seller shall not further encumber, permit or create any Defect(s) to
title after the date of issuance of the Title Commitment. The Title Insurance policy
shall be issued within 90 days from the Closing Date. Buyer and Seller agree that
the status of title and resolution of certain title issues are the subject of an Escrow
Agreement between the parties of even date.

(h)  Survey. With respect to each parcel of Real Property, and as to
which a title insurance policy is to be procured pursuant to § 5(g) above, Seller shall
procure a current survey of the Real Property certified to Buyer, Seller and First
American Title Insurance Company, prepared by a licensed surveyor and
conforming to current ALTA Minimum Detail Requirements for Land Title Surveys
or the Minimum Technical Standards for a survey in the State of Florida, disclosing
the location of all improvements, easements, party walls, sidewalks, roadways,
utility lines, and other matters shown customarily on such surveys, and showing
access to public streets and roads (the “Survey”). Seller shall order, at Seller's
expense the Survey from a reputable surveyor. Buyer shall, within ten (10)
business days after receipt of the Survey, approve or object in writing to the matters
disclosed by the Survey. Any matters disclosed by the Title Commitment to which
Buyer fails to object shall be deemed approved. If the Survey shows encroachment
on the Real Property or that improvements located on the Real Property encroach
on setback lines, easement, lands or others or violate any restrictions, agreements,
covenants or applicable governmental regulation, the same shall constitute and be
treated as a title Defect to the extent same prevent the use of the Real Property or
any easement areas as a water and/or wastewater utility system. Buyer and Seller
agree that the status of the Survey and of certain issues relating thereto are the
subject of an Escrow Agreement between the parties of even date.

6. Conditions to Obligation to Close.

(a) Conditions to Obligation of the Buver. The obligation of the Buyer
to consummate the transactions to be performed by it in counection with the Closing is
subject to satisfaction of the following conditions:

(i) the representations and warranties set forth in § 3 above
shall be true and correct in all material respects at and as of the Closing Date;

(i)  the Seller shall have performed and complied with all of its
covenants hereunder in all material respects through the Closing;

(i) there shall not be any injunction, judgment, order, decree,

ruling, or charge in effect preventing consummation of any of the transactions
contemplated by this Agreement;

14
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(iv)  the Seller shall have delivered to the Buyer a certificate to
the effect that each of the conditions specified above in § 6(a)(@i)-(iii) is satisfied in all
material respects;

(v)  the relevant parties shall have entered into the Ancillary
Agreements and the Closing Documents and the same shall be in full force and effect;

(vi) all actions to be taken by the Seller in connection with
consummation of the transactions contemplated hereby and all certificates, opinions,
instruments, and other documents required to effect the transactions contemplated
hereby will be reasonably satisfactory in form and substance to the Buyer;

(vil) Buyer shall have confirmed to its satisfaction that all
easement rights and ownership interests as necessary to operate the Utility Assets
are vested in Seller and are freely transferable to Buyer without lien or encumbrance.

(vii) Buyer shall have agreed to the Redetermined Net Book
Value submitted by Seller pursuant to § 2(d)(i) and to the allocation of Purchase Price
in § (2)(g); provided that, in both instances, Buyer shall have an obligation to negotiate
with Seller in good faith to reach an agreement on these issues.

(ix)  Seller shall have submitted an application to the FPSC at
least seven (7) days prior to Closing seeking the approval of the extension of Seller’s
service territory to include the proposed additional residences of the Spruce Creek
Country Club as contemplated by the Amended Florida Quality Development Order, a
copy of which is attached hereto as Exhibit K.

The Buyer may waive any condition specified in this § 6(a) if it executes a writing so
stating at or prior to the Closing.

()  Conditions to Obligation of the Seller. The obligation of the Seller
to consummate the transactions to be performed by it in connection with the Closing is
subject to satisfaction of the following conditions:

(1) the representations and warranties set forth in § 4 above
shall be true and correct in all material respects at and as of the Closing Date;

(ii)  the Buyer shall have performed and complied with all of its
covenants hereunder in all material respects through the Closing;

(i)  there shall not be any injunction, judgment, order, decree,

ruling, or charge in effect preventing consummation of any of the transactions
contemplated by this Agreement;

15



APPENDIX P

-
(iv}  the Buyer shall have delivered E)ﬂﬁgﬂeﬁérza-ce%ﬁcag—i .

the effect that each of the conditions specified above in § 6(b)(1)-(ii1) is satisfied in all
respects;

(v)  the relevant parties shall have entered into the Ancillary
Documents and the Closing Documents and the same shall be in full force and effect;

(vi) all actions to be taken by the Buyer in connection with
consummation of the transactions contemplated hereby and all certificates, opinions,
instruments, and other documents required to effect the transactions contemplated
hereby will be reasonably satisfactory in form and substance to the Seller.

The Seller may waive any condition specified in this § 6(b) if it executes a writing so
stating at or prior to the Closing.

7. Post-Closing Covenants. The Parties agree as follows with respect to the
period following the Closing.

(@  General. Incase at any time after the Closing any further action
is necessary or desirable to carry out the purposes of this Agreement, each of the
Parties shall take such further action (including the execution and delivery of such
further instruments and documents) as the other Party reasonably may request, at
the sole cost and expense of the requesting Party (unless the requesting Party is
entitled to indemnification therefor under § 8 below).

()  Florida Public Service Commission Approval. Within thirty (30)
business days following the Closing, Buyer and Seller shall file a joint application with

the FPSC for authority to transfer pursuant to Section 367.071, Florida Statutes, and
Rule 25-30.037, Florida Administrative Code, seeking FPSC approval of the transfer
of Seller's Utility Assets to Buyer and the amendment of Buyer's certificate of
authority to include Seller's certificated service area ("Joint Application”). Buyer shall
be responsible for any filing fees associated with the Joint Application. In the event
that there is not a Non-Appealable Order approving the Joint Application within
thirty (30) months from the date of Closing, then Buyer or Seller, at its option, may
repurchase, or cause the repurchase of, the Utility Assets from Buyer on the following
terms and conditions:

¢Y) The Party desiring the repurchase shall give written notice
to the other Party within thirty (30) days of the date FPSC's order not to approve the
Joint Application has become a Non-Appealable Order or the expiration of thirty (30)
months, whichever is earlier, of its requirement for repurchase and such notice shall
state the closing date for the repurchase of the Utility Assets (the "Repurchase Closing
Date") which shall not be less than thirty (30) days after the giving of the notice.
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(ii)  The repurchase price shall equal ?ﬁg ngeﬁ?’l‘*

adjusted hereunder, plus capital additions added by Buyer less CIAC and less
accumulated depreciation (the "Repurchase Price").

(ii)) On the Repurchase Closing Date, title to the real property,
which is described on Schedule 3(g)(i), together with the improvements thereon, shall
be conveyed by Buyer by a special warranty deed and the personal property shall be
transferred by an absolute bill of sale, and shall be subject only to those matters to
which the property was subject on the original Closing Date.

(v)  Real estate taxes, accounts receivable, and allocation of
revenues and expenses for current periods shall be prorated on the Repurchase
Closing Date.

(v}  If the Utility Assets are to be reconveyed to Seller pursuant
to this § 7(b), Buyer shall pay all reasonable costs of Seller, including reasonable
attorney's fees, with respect to reconveyance.

(vi) Buyer and Seller acknowledge that approval of the Joint
Application for purposes of this Agreement means approval of the transfer of the
Utility Assets contemplated herein plus approval of all material provisions of this
Agreement, the Developer’s Agreement, the Futures Agreement, and the Reclaimed
Water Agreement. In the event that the Joint Application is not approved, then for
purposes of this section, both Buyer and Seller shall have the right to give notice of
repurchase as contemplated by subclause (i) above.

(vi) Seller and Buyer agree to negotiate in good faith to amend
the terms of this Agreement, the Futures Agreement, the Developer’s Agreement and
the Reclaimed Water Agreement, as the case may be, during the thirty-day period
following the date FPSC's order has become a Non-Appealable Order with the intent
to resubmit the Joint Application to the FPSC for approval; provided, however, that
the parties acknowledge that both Buyer and Seller shall have the rights under this
Section 7(b) in the event that such agreements cannot be amended to the mutual
satisfaction of the Parties.

(viii)y On the Repurchase Closing Date, the Utility Assets must
be operational and fully functioning. The Repurchase Price shall be subject to
reduction for any diminution of value in Utility Assets between the Closing Date and
the Repurchase Closing Date to the extent the Utility Assets are not in the same or in
a substantially similar condition as such assets were in when conveyed to Buyer
hereunder to the extent such diminution constitutes a Material Adverse Effect.

(ix) During the period of time that the repurchase rights
hereunder are in effect, Buyer shall deliver to Seller on or about the anmiversary date
hereof financial records reflecting capital additions added by Buyer less CIAC and less
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accumudated depreciation during the preceding year so that géﬁls m-a}y-lﬂ'aﬂ&':feléﬁ—L- "
increase in the face amount of the Surety Bond, if applicable, as contemplated by the

terms of the Surety Bond assuming such additions are appropriately verified.
Further, at the request of Buyer, Seller hereby agrees to increase the face amount of

the Surety Bond on a quarterly basis provided Buyer provides to Seller appropriate
financial records reflecting capital additions added by Buyer less CIAC and less
accumulated depreciation during the preceding quarter assuming such additions are
appropriately verified.

(¢0  Acknowledgment by Buyer. Buyer hereby acknowledges that
Developer, an Affiliate of Seller, intends to operate its own wells and irrigation
systems to provide water services to the common areas of the Spruce Creek Preserve
for irrigation purposes only. Nothing herein or in the Closing Documents shall be
deemed to prohibit Developer from establishing additional wells and irrigation
systems to meet its needs at the Spruce Creek Preserve as contemplated in this
Section. Such actions shall not be deemed to cause Seller to violate any of the terms of
this Agreement or the Closing Documents.

(d) Rates. In accordance with Rule 25-9.044, Florida
Administrative Code, Buyer shall adopt, use, ratify and make its own the rates,
classifications and regulations of Seller on file with the FPSC and effective as of the
Closing Date. Buyer agrees that for a period of three (3) years following the Closing
Date, Buyer shall not apply to the Florida Public Service Commission to increase
rates in any manner for any customer located in the territory served by Seller prior
to the Closing Date or for any customer in any territory added to Buyer's certificate
pursuant to this Agreement. Notwithstanding the foregoing, Buyer has the right to
file for pass through and indexing as provided for by the FPSC and the Florida
Statutes to be capped at a two percent (2%) increase in rates per year.
Furthermore, Buyer shall have the right to implement an inverted rate structure as
contemplated by a consumptive use permit issued by the DEP; provided, however,
that the implementation of such inverted rate structure shall in no manner provide
a windfall to Buyer.

(e)  Well-Site. The Buyer hereby acknowledges that it shall acquire
a well-site within the Spruce Creek Country Club further described on Exhibit L
attached hereto (the “Old Well-Site”). In the event that Buyer ever discontinues
and abandons the Old Well-Site and the well is “capped” in compliance with
applicable laws, at Seller's option, Buyer agrees to convey the Old Well-Site to
Seller or Seller’s Affiliate at an Agreed Fair Market Value subject to title exceptions
that currently exist. If Seller or an Affiliate of Seller elects to have the Old Well-
Site re-conveyed to it, Buyer shall reconvey the Old Well-Site to Seller or Seller’s
Affiliate in a condition that is substantially similar to the condition the Old Well-
Site was in when the Old Well-Site was conveyed to Buyer; provided, that Buyer
has the right to remove any equipment located on the Old Well-Site that it acquired
from Seller. The Buyer has an affirmative obligation post-Closing to continue
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permitting (which Seller has begun) of 2 new well-site to service the Spruce Créé

Country Club on a new site which is further described on Exhibit N attached hereto
(the “New Well-Site”). Seller or an Affiliate of Seller shall transfer the New Well-
Site to the Buyer at an Agreed Fair Market Value subject to the title standards set
forth in §5(g). For purposes hereof, “Agreed Fair Market Value” shall be
determined pursuant to the results of an appraisal prepared by an MAI licensed
appraiser acceptable to both Buyer and Seller and, in the event that Buyer and
Seller cannot agree on an appraiser, the Agreed Fair Market Value shall be the
average of appraisals prepared at the direction of both Buyer and Seller. Buyer
acknowledges that Seller shall have no obligations with respect to the New Well-
Site other than as described in this subsection. For transfers contemplated by this §
7(e), the transferor agrees to pay for applicable documentary stamp taxes and title
insurance.

(M Property Conveyance. If and when Seller acquires the real
property further described on Exhibit M hereto, Seller agrees to convey such
property to Buyer for no additional consideration. In the event Seller is unable to
acquire such property, Seller hereby agrees to convey similarly situated property
adjoining the wastewater treatment plant at the Spruce Creek Country Club. The
parties will cooperate to ensure that the acquired property is properly zoned for its
intended use as expansion property for the wastewater treatment plant at the
Spruce Creek Country Club.

8. Remedies for Breaches of this Agreement.

(a) Survival of Representations and Warranties. All of the
representations, warranties and covenants of the Buyer and Seller contained in this
Agreement shall survive the Closing (unless the damaged Party knew or had reason
to know of any misrepresentation or breach of warranty or covenant at the time of
Closing) and continue in full force and effect for a period of eighteen (18) months after
the Closing Date (subject to any applicable statutes of limitations) except that certain
covenants set forth herein may extend to a date subsequent to eighteen (18) months if
by their terms a later date is expressly set forth herein.

() Indemnification Provisions for Benefit of the Buyer.

® In the event the Seller breaches any of its representations,
warranties, and covenants contained in this Agreement, and, if there is an applicable
survival period pursuant to § 8(a) above, provided that the Buyer makes a written
claim for indemnification against Seller pursuant to § 10(g) below within such survival
period, then Seller agrees to indemnify the Buyer from and against any Adverse
Consequences the Buyer shall suffer through and after the date of the claim for
indemnification (but excluding any Adverse Consequences the Buyer shall suffer after
the end of any applicable survival period) caused by the breach; provided, however,
that the Seller shall not have any obligation to indemnify the Buyer from and against
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any Adverse Consequences caused by the breach of any representation or warr

the Seller in which there is an applicable survival period: (A) until the Buyer has
suffered Adverse Consequences by reason of all such breaches in excess of a Fifty
Thousand Dollars ($50,000) aggregate deductible (after which point the Seller will be
obligated only to indemnify the Buyer from and against further such Adverse
Consequences) or thereafter (B) to the extent the Adverse Consequences the Buyer
has suffered by reason of all such breaches exceeds an aggregate ceiling of One Million
Dollars ($1,000,000) (after which point the Seller will have no obligation to indemnify
the Buyer from and against further such Adverse Consequences).

()  The Seller agrees to indemnify the Buyer from and against
any Adverse Consequences the Buyer shall suffer caused by any liability of the Seller
which is not an Assumed Liability.

{©) Indemnification Provisions for Benefit of the Seller or its
Affiliates.

1] In the event the Buyer breaches any of its representations,
warranties, and covenants contained in this Agreement, and, if there is an applicable
survival period pursuant to § 8(a) above, provided that the Seller or one or more of its
Affiliates makes a written claim for indemnification against the Buyer pursuant to
§ 10(g) below within such survival period, then the Buyer agrees to indemnify the
Seller and its Affiliates from and against the entirety of any Adverse Consequences
the Seller and/or its Affiliates shall suffer through and after the date of the claim for
indemnification (but excluding any Adverse Consequences the Seller and/or its
Affiliates shall suffer after the end of any applicable survival period) caused by the
breach. Further, the Buyer agrees to indemnify the Seller and its Affiliates from and
against the entirety of any Adverse Consequences the Seller and/or its Affiliates shall
suffer caused by or related to Buyer's ownership or operation of the Utility Assets
subsequent to Closing. Notwithstanding the above, the Buyer shall not have any
obligation to indemnify the Seller or any Affiliate of Seller from and against any
Adverse Consequences addressed in this Section 8(c)(i): (A) until the Seller and its
Affiliates collectively have suffered Adverse Consequences in excess of a Fifty
Thousand Dollars ($50,000) aggregate deductible (after which point the Buyer will be
obligated only to indemnify the Buyer from and against further such Adverse
Consequences) or thereafter (B) to the extent the Adverse Consequences the Seller
and its Affiliates have suffered exceed an aggregate ceiling of One Million Dollars
($1,000,000) (after which point the Buyer will have no obligation to indemnify the
Seller or any Affiliate from and against further such Adverse Consequences).

(1))  The Buyer agrees to indemnify the Seller and its Affiliates

from and against the entirety of any Adverse Consequences the Seller and/or its
Affiliates shall suffer caused by any liability of which is an Assumed Liability.
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(d)  Matters Involving Third Parties. PAGE_22 OF 24| |

W If any third party shall notify any Party (the "Indemnified
Party") with respect to any matter (a "Third Party Claim") which may give rise to a
claim for indemnification against any other Party (the "Indemnifying Party"™) under
this § 8, then the Indemnified Party shall promptly (and in any event within ten (10}
business days after receiving notice of the Third Party Claim) notify the Indemnifying
Party thereof in writing.

(1) The Indemnifying Party will have the right at any time to
assume and thereafter conduct the defense of the Third Party Claim with counsel of
its choice reasonably satisfactory to the Indemnified Party; provided, however, that
the Indemnifying Party will not consent to the entry of any judgment or enter into any
settlement with respect to the Third Party Claim without the prior written consent of
the Indemnified Party (not to be withheld unreasonably) unless the judgment or
proposed settlement involves only the payment of money damages and does not
impose an injunction or other equitable relief upon the Indemnified Party.

(iii) Unless and until an Indemnifying Party assumes the
defense of the Third Party Claim as provided in § 8(d)(ii) above, however, the
Indemnified Party may defend against the Third Party Claim in any manner it
reasonably may deem appropriate.

(iv)  In no event will the Indemnified Party consent to the entry
of any judgment or enter into any settlement with respect to the Third Party Claim
without the prior written consent of the Indemnifying Party (not to be withheld
unreasonably).

(e) Determination of Adverse Consequences. All indemnification
payments under this § 8 shall be deemed adjustments to the Purchase Price.

® Exclusive Remedy. The Buyer and the Seller acknowledge and
agree that the foregoing indemnification provisions in this § 8 shall be the exclusive
remedy of the Buyer and the Seller and its Affiliates with respect to the transactions
contemplated by this Agreement.

9. Termination.

() Termination of Agreement. Certain of the Parties may terminate
this Agreement as provided below:

(1) the Buyer and the Seller may terminate this Agreement by
mutual written consent at any time prior to the Closing;
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(i) the Buyer may terminate this Agreement by giving written
notice to the Seller at any time prior to the Closing in the event (A) the Seller has
within the then previous ten (10) business days given the Buyer any notice pursuant
to § 5(e)(i) above and (B) the development that is the subject of the notice has had a
Material Adverse Effect upon the financial condition of the Seller.

(i)  the Buyer may terminate this Agreement by giving written
notice to the Seller at any time prior to the Closing (A) in the event the Seller has
breached any material representation, warranty, or covenant contained in this
Agreement in any material respect, the Buyer has notified the Seller of the breach,
and the breach has continued without cure for a period of thirty (30) days after the
notice of breach; or (B) if the Closing shall not have occurred on or before June 30,
2000, by reason of the failure of any condition precedent under § 6(a) hereof (unless
the failure results primarily from the Buyer itself breaching any representation,
warranty, or covenant contained in this Agreement); or (C) that Buyer is exercising its
right to terminate this Agreement under § 5(g), provided that Buyer is entitled to
exercise such right; and

(iv)  the Seller may terminate this Agreement by giving written
notice to the Buyer at any time prior to the Closing (A) in the event the Buyer has
breached any material representation, warranty, or covenant contained in this
Agreement in any material respect, the Seller has notified the Buyer of the breach,
and the breach has continued without cure for a period of thirty (30) days after the
notice of breach or (B) if the Closing shall not have occurred on or before June 30,
2000, by reason of the failure of any condition precedent under § 6(b) hereof (unless
the failure results primarly from the Seller itself breaching any representation,
warranty, or covenant contained in this Agreement).

(b)  Effect of Termination. If any Party terminates this Agreement
pursuant to § 9(a) above, all rights and obligations of the Parties hereunder shall
terminate without any liability of any Party to any other Party (except for any liability
of any Party then in breach); provided, however, that the confidentiality provisions
contained in § 5(d) above shall survive termination.

10. Miscellaneous.

(a) Press Releases and Public Announcements, No Party shall 1ssue
any press release or make any public announcement relating to the subject matter of
this Agreement without the prior written approval of the other Party; provided, that
the Parties agree not to withhold approval unreasonably; and provided further that
any Party may make any public disclosure it believes in good faith is required by
applicable law or any listing or trading agreement concerning the publicly-traded
securities of it or its affiliates (in which case the disclosing Party will use its
reasonable best efforts to advise the other Party prior to making the disclosure).
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()  No Third-Party Beneficiaries. This Agreement shall not confer

any rights or remedies upon any Person other than the Parties and their respective
successors and permitted assigns; provided, however, that Affiliates of Seller shall be
entitled to rely on the representations, warranties and covenants of Buyer and shall
have indemnification rights as contemplated by § 8 hereof.

(c)  Entire Agreement. This Agreement (including the documents
referred to herein) constitutes the entire agreement between the Parties and
supersedes any prior understandings, agreements, or representations by or between
the Parties, written or oral, regarding the subject matter hereof.

(d)  Succession and Assignment. This Agreement shall be binding
upon and inure to the benefit of the Parties named herein and their respective
successors and permitted assigns. No Party may assign either this Agreement or any
of its rights, interests, or obligations hereunder without the prior written approval of
the other Party.

(e)  Counterparts. This Agreement may be executed in one or more
counterparts, each of which shall be deemed an original but all of which together will
constitute one and the same instrument.

(£ Headings. The section headings contained in this Agreement are
inserted for convenience only and shall not affect in any way the meaning or
interpretation of this Agreement.

(2 Notices. All notices, requests, demands, claims, and other
communications hereunder shall be in writing. Any notice, request, demand, claim, or
other communication hereunder shall be deemed duly given if (and then two business
days after) it is sent by registered or certified mail, return receipt requested, postage
prepaid, and addressed to the intended recipient as set forth below:

If to the Seller: Copy to:

Spruce Creek South Utihties, Inc. Holland & Knight LLP

c/o Del Webb Corporation 200 South Orange Avenue, Suite 2600
6001 North 24t Street Orlando, Florida 32801

Phoenix, Arizona 85016 Attn: Glenn A. Adams, Esq.

Attn: Philip H. Darrow, Esq. Facsimile No.: 407/244-5288

Facsimile No.: 615/808-8015
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If to the Buyer; Copy to: PAGE_ 0  OF .4
Florida Water Services Corporation Florida Water Services Corporation
1000 Color Place 1000 Color Place
Apopka, Florida 32703 Apopka, Florida 32703
Attn: John L. Tillman, Jr. Attn: General Counsel

Senior Vice President Facsimile No.: 407/598-4241

Facsimile No.: 407/598-4223

Any Party may send any notice, request, demand, claim, or other communication
hereunder to the intended recipient at the address set forth above using any other
means (including personal delivery, expedited courier, messenger service, telecopy,
telex, ordinary mail, or electronic mail), but no such notice, request, demand, claim, or
other communication shall be deemed to have been duly given unless and until it
actually is received by the intended recipient. Any Party may change the address to
which notices, requests, demands, claims, and other communications hereunder are to
be delivered by giving the other Party notice in the manner herein set forth.

(h) Governing Law. This Agreement shall be governed by and
construed in accordance with the domestic laws of the State of Florida without giving
effect to any choice or conflict of law provision or rule (whether of the State of Florida
or any other jurisdiction) that would cause the application of the laws of any
jurisdiction other than the State of Florida.

()] Amendments and Waivers. No amendment of any provision of
this Agreement shall be valid unless the same shall be in writing and signed by the
Buyer and the Seller. No waiver by any Party of any default, misrepresentation, or
breach of warranty or covenant hereunder, whether intentional or not, shall be
deemed to extend to any prior or subsequent default, misrepresentation, or breach of
warranty or covenant hereunder or affect in any way any rights arising by virtue of
any prior or subsequent such occurrence.

G) Severability. Any term or provision of this Agreement that is
invalid or unenforceable in any situation in any jurisdiction shall not affect the
validity or enforceability of the remaining terms and provisions hereof or the validity
or enforceability of the offending term or provision in any other situation or in any
other jurisdiction.

(k) Expenses. Each Party shall bear its own costs and expenses
(including legal fees and expenses) incurred in connection with this Agreement and
the transactions contemplated hereby. At Closing, Seller shall pay expenses of
examination of title, title insurance premium, documentary stamp taxes on the
transfer of the Real Property and recording costs. With respect to title insurance,
Buyer will be responsible for expenses associated with extended owner’s coverage (also
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known as ALTA Form 9 coverage). Seller shall pay the cost of the Survey as -
contemplated by § 5(h). Al normal and customary adjustments/prorations shall be
made as of Closing, including without limitation, rent and other income, utilities and
taxes. Real property and tangible personal property ad valorem taxes assessed
against the Utility Assets for the year in which the Closing occurs shall be prorated
between Seller and Buyer as of the Closing Date, said proration to be based upon the
most recently available tax rates and valuations with respect to the Utility Assets. If
the tax information shall be based on a valuation of a larger parcel of unimproved
land which includes the Real Property, then the assessed value of the Real Property
shall be based on the relative square footage or acreage of the property to the total
square footage or acreage of such parcel. Upon the rendering of the appropriate
taxing authorities of the ad valorem tax bills for the year in which Closing occurs, any
adjustment required shall be promptly made between Buyer and Seller. This
provision shall survive the Closing.

1y, Construction., The Parties have participated jointly in the
negotiation and drafting of this Agreement. In the event an ambiguity or question of
intent or interpretation arises, this Agreement shall be construed as if drafted jointly
by the Parties and no presumption or burden of proof shall arise favoring or
disfavoring any Party by virtue of the authorship of any of the provisions of this
Agreement. Any reference to any federal, state or local statute or law shall be deemed
also to refer to all rules and regulations promulgated thereunder, unless the context
requires otherwise. The word "including" shall mean including without limitation.

(m) Incorporation of Exhibits and Schedules. The Exhibits and
Schedules identified in this Agreement are incorporated herein by reference and made
a part hereof.

(n)  Submission to Jurisdiction. Each of the Parties submits to the
jurisdiction of any state or federal court sitting in Orange County, Florida, in any
action or proceeding arising out of or relating to this Agreement and agrees that all
claims in respect of the action or proceeding may be heard and determined in any such
court. Each party also agrees not to bring any action or proceeding arising out of or
relating to this Agreement in any other court. Each of the Parties waives any defense
of inconvenient forum to the maintenance of any action or proceeding so brought and
waives any bond, surety, or other security that might be required to any other Party
with respect thereto. Any Party may make service on the other Party by sending or
delivering a copy of the process to the Party to be served at the address and in the
manner provided for the giving of notices in § 10(g) above. Each Party agrees that a
final judgment in any action or proceeding so brought shall be conclusive and may be
enforced by suit on the judgment or in any other manner provided by law or in equity.

() KNOWING WAIVER OF JURY TRIAL. THE PARTIES
HERETO KNOWINGLY, VOLUNTARILY AND INTENTIONALLY WAIVE THE
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RIGHT ANY OF THEM MAY HAVE TO A TRIAL BY JUR AN

LITIGATION BASED HEREON, OR ARISING OUT OF, UNDER OR IN
CONNECTION HEREWITH. THIS PROVISION IS A MATERIAL INDUCEMENT
FOR SELLER'S ENTERING INTO THIS AGREEMENT.

(® Developer. The Parties agree that Developer is executing this
Agreement solely for the purpose of acknowledging its rights and obligations under
the Developer's Agreement, the Futures Agreement and the Reclaimed Water
Agreement. The Parties acknowledge that Developer has not made any
representations and warranties hereunder and shall not be subjected to any
indemnification or other obligations hereunder. Buyer acknowledges that certain
parcels of Real Property may be conveyed directly from Developer to Buyer and
further acknowledges that such conveyances shall not be deemed to ascribe any
representations, warranties or other agreements to Developer other than as expressly

set forth in the form of such deed(s).

(@)  Security of Seller's Obligations. In order to induce Buyer to
execute this Agreement and consummate the transactions contemplated herein, and
to more fully secure Seller's obligations to Buyer in Sections 7 and 8 herein after the
Closing Date, Seller has delivered to Buyer the Surety Bond.

*h Ak
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IN WITNESS WHEREOF, the Parties hereto have E %M% .
of the date first above written.

FLORIDA WATER SERVICES SPRUCE CREEK SOUTH UTILITIES,
CORPORATION INC.
by W Wl R R
Name: Josn/ Craclo Name: J:—T;T‘ R Cgan

<J
Title: X%/ ¥ CRO Title: AsJ\“ QQUO—)?@}I

DEL WEBB'S SPRUCE CREEK
COMMUNITIES, INC.

AJLRRV

Name: A ._—-Sa [244“‘

Title: A-ss‘* &L%L_'_XLP

ORL1#514876 v17
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STATE OF FLORIDA
COUNTY OF _ O¥ANG E
. . _44\-
The foregoing instrument was acknowledged before me this 29 day of
June, 2000, by _J€dpl | piz L © , s v CEV of Florida
Water Services Corporation, a Florida corporation, on behalf of the corporation.

He has produced
A . Licens e  asidentification.

(SEAL) C Ao N Or’u.,;f

Notary Public-State of Florida

Commission Number: :
FUBLIC - STATE GF FLORTD

PATRICIA H. GO

comms‘smu ’ gg{.ggm
STATE OF FLORIDA s TR T
COUNTY OF _ORAMG £
—H
The foregoing instrument was acknowledged before me this >4 day of
June, 2000, by _ToHa R. {2ACAN . DBST éﬁf—f‘-'{ of Spruce
Creek South Utilities, Inc., a Florida corporation, on behalf of the corporation.

He. has produced

1A DE. LLCense .  asidentification.

(SEAL) @M U @ﬁ’él.uudlﬂ

Notary Public-State of Florida

Commission Number:

¥ PUBLIC - STATE OF FLORIDA
NOTAR PATRICIA H COPLEY
COMMISSION # CC76E78S
EXPIRES B/19/2002
BONDED THRU ASA 1-888-NOTARY!
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FLo DA . _
STATE OF ARFZONA PAGE_ 20  oF ot

COUNTY OF _oRrarle

3

The foregoing instrument was acknowledged before me i;hiSO_)‘-f(__ day of

June, 2000, by __ Tod n KA Ay , _ASST STy ?V.  of Del
Webb’s Spruce Creek Communities, Inc., an Arizona corporation, on behalf of the
corporation. He - has produced

FLA . D= L1 nge. as identification.

(SEAL) C s N Co’rbl;wdw

Notary Public-State of

Commission Number:

RIDA
NOTARY PUBLIC - STATE OF ;LO
PATRICIA con“ng
COMMISSION ¥ ccr

EXPIRES anw2002 vt
PONDED THRU ASA 1.888-NOTAR
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Exhibit 4 - Assumed Liabilities

Asset Purchase Agreement between Florig
Services Corp., Spruce Cre
Del Webl's Spruce Cree

050815.00044
a Water
¢k South Utiltties, Tne. and
k Communities, Iye



EXHIBIT A

Assumed Liabilities

Description

Earl's Well Drilling - $12,870
Misc. Materials and Equipment — Work Order

Farner Barley - $21,000
Spruce Creek South WTP Upgrades
Engineering Profession Services Agreement

Farner Barley - $87,670
Spruce Creek Country Club WTP
Engineering Profession Services Agreement

Andreyev Engineering - $4,800
Spruce Creek Country Club
Consumptive Use Permit Review

Andreyev Engineering - $4,210
Spruce Creek Country Club - WTP
Geotechnical Investigation

Andreyev Engineering
Spruce Creek South and Preserve

Quarterly Montitoring

WPC Industrial Contractors, LTD - $755,446
Spruce Creek South
WWTF Expansion

McMahan Construction Company, Inc. - $134,800
Spruce Creek Country Club
Reuse facilities

Farner Barley - $45,600
Spruce Creek South WWTP Expansion

Engineering Profession Services Agreement

Farner Barley - $26,100
Spruce Creek Country Club WWTP Expansion

Engineering Profession Services Agreement

Farner Barley - $4,000
Spruce Creek Country Club
Work Order Water Supply Wells

H?20 Utility Services, Inc.
Environmental Sampling and Testing Services

H?0 Utility Services, Inc.
Operational Services Agreement

APPENDIX 4/

PAGE_2_ OF .24 .

Amount

$12,870.00

$21,000.00

$42,466.00 remaining

$ 4,800.00

$ 4,210.00

$  860.00 per site

$102,037.78 remaining

$134,800.00

$ 31,038.00 remaining

$15,990.00 remaining

$ 2,200.00

Monthly

Monthly



Special Agreement for Villa Irrigation Water ArPeNIIX___ TD— |

between Spruce Creek Preserve Homeowners’

Assoctation, Inc. and Spruce Creek South e
PAGE_ 3D oF i

Utilities, Inc.

Special Agreement for Villa Irrigation Water
between Spruce Creek Golf & Country Club
Homeowners' Association, Inc. and Spruce
Creek South Utilities, Inc.

Seller’s obligations under the Florida Quality Development
Order including, without limitation, Seller’s obligations

to accept and treat additional wastewater under certain
circumstances.

ORL1 #573577 v2
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Exhibit B — Bill of Sale 050815.00044
Asset Purchase Agreement between Florida Water
Services Corp., Spruce Creek South Utilities, Inc. and

Del Webb's Spruce Creek Communities, Inc.
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BILL OF ABSOLUTE SALE

KNOW ALL MEN BY THESE PRESENTS, that, pursuant to that certain
Asset Purchase Agreement dated , 2000 (the “Purchase
Agreement”), by and among Florida Water Services Corporation, a Florida
corporation (the “Buyer”), Spruce Creek South Utilities, Inc., a Florida corporation
(the “Seller”), and Del Webb’s Spruce Creek Communities, Inc.,, an Arizona
corporation, and for and in consideration of the sum of the Purchase Price paid or
payable to Seller by the Buyer, and the assumption by Buyer of the Assumed
Liabihties, the Seller does hereby unconditionally GRANT, BARGAIN, SELL,
CONVEY, TRANSFER, SET OVER and ASSIGN unto the Buyer, its successors and
assigns, all legal and beneficial right, title and interest in and to the Utility Assets,
to have and to hold such Utility Assets to the Buyer, its successors and assigns, for
its and their own use, forever.

Unless otherwise defined herein, all capitalized terms used herein shall have
the same meanings attributed to them as are set forth in the Purchase Agreement.

This Bill of Absolute Sale is being executed in connection with, and is subject
to all representations, warranties, covenants and agreements set forth in the
Purchase Agreement and shall neither add to nor detract from the Purchase

Agreement.

Seller hereby agrees that it will at any time and from time to time at the
request of the Buyer, its successors or assigns, execute and deliver any and all
instruments as the Buyer, its successors or assigns, may reasonably request for the
purpose of vesting in Buyer the full right, title and interest of the Seller in and to
any property intended to be conveyed, transferred or assigned hereby or to enable
the Buyer, its successors or assigns, to enjoy such property or to carry out the intent

and purposes hereof.
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IN WITNESS WHEREOQOF, the Seller has caused thll; ul© Solute Sale to

be executed on its behalf by its undersigned officer, this the day of ,
— —
2000,
the “SELLER”:
WITNESSES: SPRUCE CREEK SOUTH
UTILITIES, INC.
By:
Name:
Title:
ORL1 #573464 v3
_—
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Exhibit C - Aegamaaiieof Sol U50815.00044
Field Lease

Asset Purchase Agreement between Florida Water
Services Corp., Spruce Creek Santh Tliihitiac Taa awd
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Sod Field Lease

See attached.
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SOD FIELD LEASE

THIS SOD FIELD LEASE (this “Lease”), effective as of the Ist day of July, 2000, by
and between FLORIDA WATER SERVICES CORPORATION, a Florida corporation,
whose address is 1000 Color Place, Apopka, Florida 32703 (hereinafter called “Lessor”), and
DEL WEBB’S SPRUCE CREEK COMMUNITIES, INC., an Arizona corporation, whose
address is 8501 SE 140™ Lane Road, Summerfield, Florida 34491 (hereinafter called “Lessee™).

WITINESSETH:

THAT for and in consideration of the full and faithful performance of all of the covenants
to be kept by Lessee as set forth herein and which Lessee agrees to keep and perform, Lessor
hereby leases to Lessee for the term hereinafier specified, for the purposes specified herein and
for no other purpose, the real property situated in Marion County, State of Florida, and more
particularly described on Exhibit “A’”" attached hereto (the “Leased Premises”™).

IN CONSIDERATION OF THE PREMISES: 1t is hereby mutually agreed as follows:

1. TERM QF LEASE: Subject to the provisions herein set out, this Lease shall commence
beginning on the effective date hereof, and ending on the third anniversary date hereof
(the “Initial Lease Term™), unless earlier terminated as hereinafter provided. Subject to
the provisions of Section 14 hereof, upon the expiration of the Initial Lease Term, this
Lease shall annually be automaticaily renewed for successive periods of one year, unless
notice of non-renewal is given in writing by either party no later than sixty (60) days
prior to the expiration of the then current tease term. As used herein, the Initial Lease
Term and any renewals thereof, as applicable, may sometimes be referred to as the
“Lease Term.”

2. CONSIDERATION:  In consideration of Lessee's right to use the property as

contemplated herein, Lessee agrees to mow and otherwise maintain the Leased Premises
as contemplated by Section 7(A).

3. SURFACE. This Lease covers the surface only of the lease premises to be used solely
for the purpose herein stated, and is subject to al} ingress and egress easements, or other
agreements now existing or hereafier to be entered into by Lessor.

4. USE. Lessee shall use the Leased Premises solely for the purpose of growing sod for use
in Lessee’s common areas and golf course located at the Spruce Creek Preserve and for
no other use without the prior express written consent of Lessor, which consent may be
granted or denied in the sole and arbitrary discretion of Lessor (the *“‘Permitted Use”).
Permitted Use shall include Lessee’s right to plant, maintain and harvest all such sod
grown on the Leased Premises. Lessee shall allow no unlawful, improper, or offensive

072051\71650\370186\¢ 1
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use of the Leased Premises. Lessee shall not aiter the Ieased Premises inconsistent with
the Permitted Use, and shall not do anything to the Leased Premises that reduces the
value thereof, or that impairs the utility thereof, without Lessor’s prior written consent.
Lessee expressly agrees to utilize and occupy the Leased Premises in accordance with
and subject to all statutes, rules, regulations and ordinances of any and all governmental
agencies and authorities having jurisdiction over the Leased Premises or Lessee’s use
thereof (the *“Applicable Law™). Lessee will indemnify the Lessor against and hold it
harmless from liability or expense arising from Lessee’s failure to do so.

5. TAXES. Lessee shall pay before default all taxes and other governmental charges levied
on the sod, and on all personal property, if any, placed by Lessee on the Leased
Premises. Lessor shall pay all ad valorem real property taxes levied on the Leased
Premises.

6. INSURANCE. Lessee shall maintain liability insurance over the Leased Premises
including, without limitation, coverage over Lessee's operations thereof. Any such
liability policy(s) shall name Lessor as an additional insured. Lessee agrees to furnish to
Lessor copies of all such insurance policies in existence during the term of this

Agreement.
7. LESSEE’S RESPONSIBILITIES.

A. Lessee covenants to maintain all sod and other crops, if any, grown on the Leased
Premises, which maintenance shall include the mowing thercof at reasonable
intervals.

B. Subject to the provisions of Section 8 hereof, Lessee agrees to repair or replace, in

a timely manner, any irrigation facilities located on the Leased Premises (the
“Sprinkler System) damaged by Lessee.

C. Lessee shall not hold Lessor responsible for any injury, damage, or loss caused
by: a) repair, or alterations to the Leased Premises by Lessor or Lessor’s agent,
employee or contractor, whether negligent or not, earthquakes, fire, flood, market
conditions, plumbing, noxious weeds, quarantines, pests, storms, tornadoes,
wildlife, air, water or land quality, shortage of water for irmigation and any other
natural occurrence; b) electric power lines and other utility lines, gas and other
pipelines (if any) and roads located on the Leased Premises or contiguous thereof.

D. In the event that any portion of the Sprinkler System is damaged by Lessee and, in
light of the circumstances, notifying Lessee of the need for repair would not be
practical due to Lessor’s need to continuously operate its adjacent waste water
treatment plant which disposes of effluent onto the Leased Premises, then Lessor
shall have the right to effectuate such repairs as may be necessary to the Sprinkler
System to cause continued operation of the plant.

072051\ 716500370186\ 2
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LESSOR’S RESPONSIBILITIES.

A. Lessor agrees to irrigate the Leased Premises with wastewater produced by its
operations on Lessor’s wastewater treatment plant located adjacent to the Leased
Premises subject to the availability of such wastewater. Lessor agrees to consult
with Lessee with regard to an trrigation schedule reasonably satisfactory to both
parties, but in no event shall Lessor be required to imgate the Leased Premises
with wastewater when such irrigation may, in Lessor’s sole and absolute opinion,
cause Lessor to be in violation of any and all statutes, ordinances, rules or
regulations governing Lessor’s operation of its wastewater treatment plant and/or
the use of wastewater for such irrigation purposes.

B. Except for any damage to the Sprinkler Systemn caused by Lessee, Lessor shall be
responsible for the cost of all repairs and maintenance to the Sprinkler System

throughout the term of this Agreement.

LESSOR'S RIGHT TO IRRIGATE. Nothing in this Lease shall be construed to limit or

prohibit Lessor from utilizing the Leased Premises to dispose of effluent generated from
Lessor’s waste water treatment plant onto the Leased Premises in such amounts and at
such times as are deemed necessary by Lessor for the proper operation of its waste water
treatment plant.

IMPROVEMENTS AND MATERIALS. Lessee shall not construct any buildings,

fixtures or improvements on the Leased Premises without prior written consent of Lessor,
which consent may be withheld for any reason, and such buildings, fixtures or
improvements shall either become part of the real property or be removed by Lessee, at
the option of Lessor, upon the expiration of this Lease. No water, timer, rock, dirt gravel
or other matertals or minerals shall be sold or removed from the premises by the Lessee
without the written permission of the Lessor.

LESSEE OPERATIONS.

A Lessee shall not damage or destroy the Leased Premises or its appurtenances;
shall not burn brush, cuttings, grass stubble, straw, trees, or crops and vegetation
of any kind, or set fire to any material on the Leased Premises except in
accordance with all Applicable Law and upon prior wntten consent of Lessor.

B. Lessee shall conduct its operations on the Leased Premises in a good and
businesslike manner in accordance with all Applicable Law.

C. Lessee hereby accepts the Leased Premises, AS IS, including fences as they now
exist and irrigation systems.

072051\ 1650370186\ 3
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D. In the performance hereunder by Lessee, Lessee shall not be deemed an agent or
employee of Lessor. Lessee hereby knowingly and voluntarily waives all claims
which Lessee, it’s heirs executors or personal representatives may have against
Lessor for any and all death, personal injury, or property damage ansing on the
Leased Premises, or because of any operations related to the Leased Premises.

12. THIRD PARTIES. Lessee shall not give permission to, and shall use reasonable and
prudent efforts to prevent any third party or parties from entering upon Leased Premises
for any purposes other than those necessary and pertinent to Lessee’s operations thereon,
or unless such third parties are permitted to enter the Leased Premises by Lessor.

13.  PERSONAL USE/NON-ASSIGNMENT. The use of the Leased Premises is personal to

Lessee, and Lessee shall not allow the use of all or any part of Leased Premises for any
purpose other than the purposes stated first above without first obtaining the written
consent of Lessor, and no assignment, sublease or encumbrance of this Lease or any
interest herein shall be valid without the written consent of Lessor first obtained and any
assignment, sublease or encumbrance without such consent shall be null and void.

14. DEFAULT AND TERMINATION. In the event of the failure or refusal on the part of

the Lessee to comply with any of the terms and conditions herein contained (including
payment of rental) which continues for a period of thirty (30) days after notice by Lessor
to Lessee of the same, this Lease shall at the option of Lessor become in default and may
be immediately terminated by Lessor, in addition to any other rights Lessor may have at
law or in equity, and Lessor may take full possession of the Leased Premises without
notice, opposition or hindrance from Lessee.

15, TERMINATION. Upon sixty (60} days written notice to the other party, either party
may for any reason terminate this Lease if such notice is given by Lessor then Lessor
shall refund to Lessee on a pro rata basis the rental theretofore paid for the balance of the
term. Lessee agrees that Lessor shall have a lien for all unpaid rent upon business
property and agricultural products grown on the Leased Prermises.

16. ENDER OF LEASED PREMISES. Upon the expiration or termination of the

lease, Lessee agrees to immediately, peaceably and quietly leave and surrender the
Leased Premises to Lessor in as good order and condition as when the same were entered
upon, ordinary wear and tear expected. Lessor shall physicaily inspect the premises
within thirty (30) days of termination and Lessee shall pay Lessor for any and all
damages caused by Lessce to the Sprinkler System.

17. NON-WAIVER. The failure on the part of Lessor to take any action against Lessee by
reason of any particular breach of the terms and conditions of this Lease shall not be
deemed a waiver of the continuation of such breach or of any other or subsequent breach
on the part of the Lessee.

072051\7165003701 86\ 4
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18.  ATTORNEY FEES. Anything to the contrary herein notwithstanding, in the event of any
litigation arising out of this lease, the court shall award the prevailing party all reasonable
costs and expenses, including attorneys’ fees and costs at all trial and appellate levels.

19.  Indemnification. Lessee agrees to indemnify and hold Lessee, its agents, employees,
subsidiaries and affiliates, harmless from and against any and all losses, expenses, liens,
claims, demands and causes of action of every kind and character for death, personal
injury, property damage, or any other liability, damages, fines or penalties (except where
reimbursement of fines and penalties is prohibited by applicable Jaw) including costs,
attorneys fees and settlements arising out of or in connection with any act or omission of
Lessee, its agents, employees, consultants, contractors, subcontractors, licensees and
invitees arising out of or relating to this Agreement.

20. RIGHT OF ENTRY. Lessor, and Lessor’s agents shall have access to the Leased
Premises during Lessee’s business hours for the purpose of inspecting the same,
performing any repair or other obligations pursuant to the terms of this Lease and
exhibiting the Leased Premises to prospective lenders and purchasers. Any access by
Lessor or Lessor’s agents permitted hereunder shall be discrete and conducted in a
manner not to unreasonably interfere with Lessee’s use of the Leased Premises.
Notwithstanding the foregoing, in the event of an emergency repair (a repair necessary to
protect the Leased Premises and/or keep it free from hazards), Lessor is hereby granted
access to the Leased Premises and shall provide Lessee with reasonable notice under the
circumstances making every attempt to contact Lessee’s facility manager prior to its
entry.

21, MECHANICS LIEN. Subject to the provisions hereafier set forth, Lessor’s interest in
the Leased Premises shall not be subjected to liens of any nature by reason of Lessee’s
construction, alteration, renovation, repair, restoration, replacement or reconstruction of
any 1mprovements on or in the Leased Premises, or by reason of any other act or
omission of Lessee (or of any person claiming by, through or under Lessee) including,
but not limited to, mechanics’ and materialmen’s liens. All persons dealing with Lessee
are hereby placed on notice that such persons shall not look to Lessor or to Lessor’s
credit or assets (including Lessor’s interest in the Leased Premises} for payment or
satisfaction of any obligations incurred in connection with the construction, alteration,
renovation, repair, restoration, replacement or reconstruction thereof by or on behaif of
Lessee. Lessee has no power, right or authority to subject Lessor’s interest in the Leased
Premises to any mechanic’s or materialmen’s lien or claim of lien. If a lien, a claim of
lien or an order for the payment of money shall be imposed against the Leased Premises
on account of work performed, or alleged to have been performed, for or on behalf of
Lessee, Lessee shall, within thirty (30) days after written notice of the imposition of such
lien, claim or order, cause the Leased Premises to be released therefrom by the payment
of the obligation secured thereby or by furnishing a bond or by any other method
prescribed or permitted by law. If a lien is released, Lessee shall thereupon furnish

072051\71 65003701 86\4 5
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Lessor with a written instrument of release in form for recording or filing in the
appropriate office of land records of the County in which the Leased Premises is located,
and otherwise sufficient to establish the release as a matter of record.

NOTICE. All notices shall be deemed to have been properly given when deposited in the
United States mail, certified and return receipt requested, or when deposited in parcel
express delivery, and addressed to the party at the address set forth above, or such notice

may be delivered in person.

ENVIRONMENTAL RESPONSIBILITY. Lessee shall not engage in any activities that

will result in environmental contamination of the Leased Premises and lands contiguous
thereto. Lessee shall be solely responsible for the clean up and remediation of all
contamination caused by or resulting from activities of Lessee,

CONDEMNATION. Lessee shall have no rights to make any claim for losses or
damages in the event all or any of the Leased Premises is taken under power of eminent

domain, or sold under threat thereof.

RECORDING. Neither this Lease nor any memoranda thereof shall be recorded in the
Public Records of Marion County, Florida. Any attempt by Lessee to record notice .of
this Lease shall constitute a default hereunder and shall be addressed in accordance with

the provisions of Section 14 hereof.

SUCCESSORS. The covenants and agreements herein contained shall extend to and be
binding on the permitted heirs, successors and assigns of the parties hereto.

IN WITNESS WHEREOF, Lessor and Lessee have executed this instrument as of the

date and year first written above.

LESSOR: LESSEE:

DEL WEBB’S SPRUCE CREEK FLORIDA WATER CORPORATION, a
COMMUNITIES, INC.,, an Arizona Florida corporation

corporation

By: By:

Name: Name:

Title: Title:

072051\71650\370186\4 6
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Legal Description of the Leased Premises
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Homeowners’ Association Agreements

EXHIBIT D

See attached:

»  Special Agreement for Villa Irrigation Water between Spruce Creek Preserve
Homeowners’ Association, Inc. and Spruce Creek South Utilities, Inc.

e Special Agreement for Villa Irrigation Water between Spruce Creek Golf & Country
Club Homeowners’ Association, Inc. and Spruce Creek South Utilities, Inc.

ORL1 #573852 v1
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THIS SPECIAL AGREEMENT FOR VILLA IRRIGATION WATER
("Agreement") 1s made and entered into this __ day of , 2000 by and

between Spruce Creek Preserve Homeowners' Association, Inc. (the "Homeowners'
Association”) and Spruce Creek South Utilities, Inc. (hereinafter “Utility”).

WITNESSETH:

WHEREAS, the Utility currently provides domestic water and irrigation
service to single family homes known as villas located within the Spruce Creek
Preserve development in Central Florida, as more particularly described in Exhibit
"A" attached hereto and incorporated by reference herein (hereinafter the "Villa

Property"); and

WHEREAS, each single family home within the Villa Property has a meter
for domestic water used other than for irrigation purposes, payment for which is the
responsibility of the owner of the villa; and

WHEREAS, each single family home within the Villa Property also has a
separate meter for water service used for irrigation purposes, payment for which is
the responsibility of the Homeowners' Association; and

WHEREAS, pursuant to Utility's water tariff currently on file with the
Florida Public Service Commission ("FPSC"), the Homeowners' Association must
pay a monthly base facility charge of $10.16 for each irrigation meter within the

Villa Property; and

WHEREAS, the Homeowners' Association's primary source of revenue 1s the
dues that it receives from its members; and

WHEREAS, it is in the best interests of the Utility and the Homeowners'
Association that the Homeowners' Association's dues be kept at a minimum to
encourage the sale of villas within the Villa Property.

NOW, THEREFORE, in consideration of the mutual undertakings and
agreements herein contained, and other good and valuable consideration, receipt of
which is hereby acknowledged, the Homeowners' Association and Utility hereby

covenant and agree as follows:

1. Base Facilities Charge. Notwithstanding Utility's water tariff
Utility agrees, beginning July 1, 2000 that the base facilities charge that it will
collect for each irrigation meter within the Villa Property from the Homeowners'
Association will be as follows:
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July 1, 2001 through June 30, 2002  $2.00
July 1, 2002 through June 30, 20003 $4.00
July 1, 2003 through June 30, 2004  $6.00
July 1, 2004 through June 30, 2005  $8.00

Utility, however, will continue to record as revenues the base facilities charge that
would have been collected pursuant to Utility's tariff in the absence of this

agreement.

2. Regulatory Assessment Fees. Utility will pay regulatory
assessment fees to the FPSC as if the base facilities charge for the irrigation meters
had been collected from the Homeowners' Association in accordance with Utility's
water tariff. The Homeowners' Association, however, shall reimburse Utility for
that portion of the regulatory assessment fees attributed to the revenues that
would have been generated from the base facilities charge for the irrigation meters
within the Villa Property had such base facilities charge been collected in
accordance with Utility's water tariff. The Utility shall provide the Homeowners' |
Association with a statement on or before March 10t of each year indicating the
amount of the reimbursement owed. Such reimbursement shall be made to the
Utility by the Homeowners' Association on or before April 1Cth of each year for the
regulatory assessment fees due to the FPSC for the preceding calendar year. This
section shall survive the expiration of this Agreement only to the extent that on or
before April 10, 2006, the Homeowners' Association shall reimburse Utiity, in
accordance with this Section, for regulatory assessment fees accrued from January

1, 2005 through June 30, 2005.

3. Gallonage Charge. The Homeowners' Association shall continue to
be responsible for payment of the applicable gallonage charge for each irrigation
meter within the Villa Property.

4. Term. The term of this Agreement shall begin on July 1, 20'0(_) and
shall expire on June 30, 2005. Upon expiration of this Agreement, the provision of

Utihity's tariff shall control.

5. Miscellaneous.

(a) No Waiver. No waiver by either party of any one or more
defaults by the other in the performance of any provision of this Agreemer_lt shall
operate or be construed as a waiver of any future default or defaults of the like or a

different character.
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(h) Governing Law. This Agreement shall bs—governed by an

interpreted in accordance with the laws of the State of Florida notwithstanding
another jyunisdiction.

(c) Headings. All article headings, section headings and
subheadings are inserted for convenience only and shall not affect any construction
or interpretation of this Agreement.

(d) Severability. If any provision of this Agreement becomes or is
declared by a court of competent jurisdiction to be illegal, unenforceable, or void,
this Agreement shall continue in full force and effect without said provisions;
provided, however, that if such severability materially changes the economic
benefits of this Agreement to either party, the parties shall negotiate an equitable
adjustment in the provisions of this Agreement in good faith.

(e) Entire Agreement. This Agreement, including the exhibits
attached hereto, sets forth the full and complete understanding of the parties as of
the date above-stated, and it supersedes any and all prior negotiation, agreements,
and understandings with respect to the subject matter hereof.

6] Amendments. Neither this Agreement nor any of the terms
hereof may be terminated, amended, supplemented, waived or modified except by
an instrument in writing signed by the party against which the enforcement of the
termination, amendment, supplement, waiver, or modification shall be sought.

(g) Legal Fees. In the event of litigation between the parties hereto
arising out of or in connection with this Agreement, then the reasonable attorney's
fees and costs of the party prevailing in such litigation shall be paid by the other

Party.

(h)  Assignment. This agreement may be assigned by Utility to an
entity that purchases the Utility without the consent of the Homeowner's
Association. Otherwise, no party may assign its obligations under this Agreement
except with the prior written consent of the other parties hereto, which consent
shall not be unreasonably withheld.

(1) [nurement. This Agreement shall inure to and be binding upon
the heirs, successors and assigns of the parties hereto.
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The Parties have executed this Agreement as RAGHe day andOFear firs

written above.

Dated:

, 2000

STATE OF FLORIDA
COUNTY OF

The foregoing instrument was
., 2000, by

has produced

SPRUCE CREEK PRESERVE
HOMEOWNERS' ASSOCIATION, INC.

By:

As Its:

acknowledged before me this day of
, who is personally known to me or

oath.

My Commaission Expires:

My Commission Number Is:

Dated:

, 2000

STATE OF FLLORIDA
COUNTY OF

as identification and who did/did not take an

Notary Public

Name of Notary Printed:

Notary Seal

SPRUCE CREEK SOUTH UTILITIES, INC.

By:

As Its:
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The foregoing instrument w
, 2000, by

APPENDIX A
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was acknowledged befd?wé@ﬁe_th;s—-— -d-a-y—e-f——-

, who is personally known to me

as identification and who did/did not take

or has produced
an oath.

My Commission Expires:

My Commission Number Is:

Notary Public

Name of Notary Printed:

Notary Seal

S
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DESCRIPTION OF PROPERTY

Include legal description of Villa Property within the Spruce Creek Preserve.

TALI #217610 v1



ArFEINUIA, - 7

=4

SPECIAL AGREEMENT FOR VILLA IRRP&M‘PEE&—L :

THIS SPECIAL. AGREEMENT FOR VILLA IRRIGATION WATER

("Agreement") 1s made and entered into this _ day of , 2000 by and
between Spruce Creek Golf & Country Club Homeowners' Association, Inc. (the
"Homeowners' Association") and Spruce Creek South Utilities, Inc. (hereinafter

“Utility”).
WITNESSETH:

WHEREAS, the Utility currently provides domestic water and irrigation
service to single family homes known as villas located within the Spruce Creek Golf
& Country Club development in Central Florida, as more particularly described in
Exhibit "A" attached hereto and incorporated by reference herein (hereinafter the

"Villa Property”); and

WHEREAS, each single family home within the Villa Property has a meter
for domestic water used other than for irrigation purposes, payment for which is the
responsibility of the owner of the villa; and

WHEREAS, each single family home within the Villa Property also has a
separate meter for water service used for irrigation purposes, payment for which is
the responsibility of the Homeowners' Association; and

WHEREAS, pursuant to Utility's water tariff currently on file with the
Florida Public Service Commission ("FPSC"), the Homeowners' Association must
pay a monthly base facility charge of $10.16 for each irrigation meter within the
Villa Property; and

WHEREAS, the Homeowners' Association's primary source of revenue is the
dues that it receives from its members: and

WHEREAS, it 1s in the best interests of the Utility and the Homeowners'
Association that the Homeowners' Association’s dues be kept at a minimum to
encourage the sale of villas within the Villa Property.

NOW, THEREFORE, in consideration of the mutual undertakings and
agreements herein contained, and other good and valuable consideration, receipt of
which is hereby acknowledged, the Homeowners' Assoctation and Utility hereby

covenant and agree as follows:

1. Base_ Facilities Charge. Notwithstanding Utility's water tariff,
Utility agrees, beginning July 1, 2000 that the base facilities charge that it will
collect for each irrigation meter within the Villa Property from the Homeowners'
Association will be as follows:
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July 1, 2001 through June 30, 2002  $2.00
July 1, 2002 through June 30, 20003 $4.00
July 1, 2003 through June 30, 2004 $6.00
July 1, 2004 through June 30, 2005  $8.00

Utility, however, will continue to record as revenues the base facilities charge that
would have been collected pursuant to Utility's tariff in the absence of this

agreement.

2. Regulatory Assessment Fees. Utility wil pay regulatory
assessment fees to the FPSC as if the base facilities charge for the wrrigation meters
had been collected from the Homeowners' Association in accordance with Utility's
water tariff. The Homeowners' Association, however, shall reimburse Utility for
that portion of the regulatory assessment fees attributed to the revenues that
would have been generated from the base facilities charge for the irrigation meters
within the Villa Property had such base facilities charge been collected in
accordance with Utility's water tariff. The Utility shall provide the Homeowners'
Association with a statement on or before March 10 of each year indicating the
amount of the reimbursement owed. Such reimbursement shall be made to the
Utility by the Homeowners' Association on or before April 10th of each year for the
regulatory assessment fees due to the FPSC for the preceding calendar year. This
section shall survive the expiration of this Agreement only to the extent that on or
before April 10, 2006, the Homeowners' Association shall retmburse Utility, 1n
accordance with this Section, for regulatory assessment fees accrued from January
1, 2005 through June 30, 2005.

3. Gallonage Charge. The Homeowners' Association shall continue to
be responsible for payment of the applicable gallonage charge for each irrigation

meter within the Villa Property.

4, Term. The term of this Agreement shall begin on July 1, 2000 and
shall expire on June 30, 2005. Upon expiration of this Agreement, the provision of
Utility's tariff shall control.

5. Miscellaneous.

(a) No Waiver. No waiver by either party of any one or more
defaults by the other in the performance of any provision of this Agreement shall
operate or be construed as a waiver of any future default or defaults of the like or a

different character.
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(b)  Governing Law. This AgreemePrﬁGghn;%ca—goggx‘é%L(md

interpreted 1n accordance with the laws of the State of Florida notwithstanding
another jurisdiction.

(c) Headings. All article headings, section headings and
subheadings are inserted for convenience only and shall not affect any construction
or Interpretation of this Agreement.

(d)  Severability. If any provision of this Agreement becomes or is
declared by a court of competent jurisdiction to be illegal, unenforceable, or void,
this Agreement shall continue in full force and effect without said provisions;
provided, however, that if such severability materially changes the economic
benefits of this Agreement to either party, the parties shall negotiate an equitable
adjustment in the provisions of this Agreement in good faith.

() Entire Agreement. This Agreement, including the exhibits
attached hereto, sets forth the full and complete understanding of the parties as of
the date above-stated, and it supersedes any and all prior negotiation, agreements,
and understandings with respect to the subject matter hereof.

® Amendments. Neither this Agreement nor any of the terms
hereof may be terminated, amended, supplemented, waived or modified except by
an instrument in writing signed by the party against which the enforcement of the
termination, amendment, supplement, waiver, or modification shall be sought.

(8 Legal Fees. In the event of litigation between the parties hereto
arising out of or in connection with this Agreement, then the reasonable attorney's
fees and costs of the party prevailing in such litigation shall be paid by the other

Party.

(h)  Assignment. This agreement may be assigned by Utility to an
entity that purchases the Utility without the consent of the Homeowner's
Association. Otherwise, no party may assign its obligations under this Agreement
except with the prior written consent of the other parties hereto, which consent

shall not be unreasonably withheld.

(1) Inurement. This Agreement shall inure to and be binding upon
the heirs, successors and assigns of the parties hereto.
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The Parties have executed this Agreement E@%FWOF%

written above.

Dated: , 2000

STATE OF FLORIDA
COUNTY OF

The foregoing instrument was
, 2000, by

SPRUCE CREEK GOLF & COUNTRY
CLUB HOMEOWNERS' ASSOCIATION,

INC.

As Its:

acknowledged before me this day of
, who is personally known to me or

has produced

oath.

My Commission Expires:

My Commaission Number Is:

Dated: , 2000

STATE OF FLORIDA
COUNTY OF

as identification and who did/did not take an

Notary Public

Name of Notary Printed:

Notary Seal

SPRUCE CREEK SOUTH UTILITIES. INC.

As Its:
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The foregoing instrument was acknowledged be{lgé:e s “day of

, 2000, by

or has produced

, who 1s personally known to me

as 1dentification and who did/did not take -~

an oath.

My Commission Expires:

My Commission Number [s:

Notary Public

Name of Notary Printed:

Notary Seal
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DESCRIPTION OF PROPERTY

Include legal description of Villa Property within the Spruce Creek Golf & Country
Club. '
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Assignment and Assumption Agreement
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ASSIGNMENT AND ASSUMPTION AGREEMENT

THIS ASSIGNMENT AND ASSUMPTION AGREEMENT (“Agreement”) is
made this day of . 2000, by and between Spruce Creek South

Utilities, Inc., a Florida corporation (hereinafter referred to as “Assignor”), and
Florida Water Services Corporation, a Florida corporation (hereinafter referred to

as “Assignee”).
BACKGROUND STATEMENT

A. Assignor, Assignee and Del Webb's Spruce Creek Communities, Inc.,
an Arizona corporation, have entered into an Asset Purchase Agreement dated as of
the day of 2000 (“Asset Purchase Agreement”), whereby

Assignee has agreed to purchase certain assets of Assignor used in Assignor's
business (“Business”).

B. As a part of the above-described transaction, Assignor further desires
to assign, and Assignee desires to acquire, all Assignor’s right, title and interest in
certain existing contracts, leases, other agreements, and other assets related to the

Business.

STATEMENT OF AGREEMENT

The parties hereby agree as follows:

1. Capitalized Terms. Capitalized terms used but not otherwise defined
herein shall have the meaning ascribed to them in the Asset Purchase Agreement.

2. Contracts. Assignor does hereby assign, transfer, convey and set over
unto Assignee all of Assignor’s right. title, interest, power and privilege in, to and
under those contracts and agreements relating to the Business (“Contracts”) 1n
effect as of the date of this Agreement which are described on the list attached to
this Agreement as Exhibit A. Assignee hereby expressly assumes and accepts all of
the duties and obligations of the Assignor arising out of the Contracts which are to
be performed after the date of this Agreement.

3. Leases. Assignor does hereby assign, transfer, convey and set over
unto Assignee all of Assignor's right, title, interest, power and privilege in, to and
under each and every lease relating to the Business (the “Leases”), which Leases
are listed on Exhibit B attached to this Agreement and made a part of this
Agreement, free and clear of any prior assignment, lien or encumbrance except as
set forth in the Asset Purchase Agreement. Assignee hereby expressly assumes and
accepts all of the duties and obligations of the Assignor arising out of the Leases
which are to be performed after the date of this Agreement.

4. Intangibles. Assignor does hereby assign, transfer, convey and set over
unto Assignee all of Assignor’s right, title, interest, power and privilege in, to and
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under the intangibles (“Intangibles”) which are described on the list attached hereto
as Exhibit C.

5. Assumption of Obligations. Assignee hereby assumes all the

liabilities of the Business which accrue on and after the date of this Agreement with
respect to the Assumed Liabilities set forth on Exhibit D.

6. Succession and Assignment. This Agreement shall be binding upon
and inure to the benefit of the parties hereto and their respective successors and
permitted assigns. No party hereto may assign either this Agreement or any of its
rights, interests, or obligations hereunder without the prior written approval of the

other party.

7. Counterparts. This Agreement may be executed in one or more
counterparts, each of which shall be deemed an original but all of which together
shall constitute one and the same instrument.

8. Headings. The section headings contained in this Agreement are
inserted for convenience only and shall not affect in any way the meaning or
interpretation of this Agreement.

9. Notices. All notices, requests, demands, claims, and other
communications hereunder shall be in writing. Any notice, request, demand, claim,
or other communication hereunder shall be deemed duly given if it is sent by
registered or certified mail, return receipt requested, postage prepaid, and
addressed to the intended recipient as set forth below:

If to the Assignor: Copy to:

Spruce Creek South Utilities, Inc. Holland & Knight LLP

c/o Del Webb Corporation 200 South Orange Avenue, Suite 2600
6001 North 24t Street Orlando, Florida 32801

Phoenix, Arizona 85016 Attn: Glenn A. Adams, Esq.

Attn: Philip H. Darrow, Esq. Facsimile No.: 407/244-5288

Facsimile No.: 615/808-8015

If to the Assignee: Copv to:
Florida Water Services Corporation Florida Water Services Corporation
1000 Color Place 1000 Color Place
Apopka, Flornnda 32703 Apopka, Florida 32703
Attn: John L. Tillman, Jr. Attn: General Counsel
Senior Vice President Facsimile No.: 407/598-4241

Facsimile No.: 407/598-4223
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Any party hereto may send any notice, request, demand, claim, or other
communication hereunder to the intended recipient at the address set forth above
using any other means (including personal delivery, expedited courier, messenger
service, facsimile transmission, telecopy, telex, ordinary mail, or electronic mail),
but no such notice, request, demand, claim, or other communication shall be
deemed to have been duly given unless and until it actually is received by the
intended recipient; provided, however, that if notice is sent by U.S. mail it shall be
deemed received on the fifth (5th) business day after it is sent.

10. Governing Law. This Agreement shall be governed by and construed
in accordance with the domestic laws of the State of Florida without giving effect to
any choice or conflict of law provision or rule {whether of the State of Florida or any
other jurisdiction) that would cause the application of the laws of any jurisdiction
other than the State of Florida.

11. Amendments and Waivers. No amendment of any provision of this
Agreement shall be valid unless the same shall be in writing and signed by all
parties hereto. No waiver by any party of any default, misrepresentation, or breach
of warranty or covenant hereunder, whether intentional or not, shall be deemed to
extend to any prior or subsequent default, misrepresentation, or breach of warranty
or covenant hereunder or affect in any way any rights arising by virtue of any prior
or subsequent such occurrence.

12.  Severability. Any term or provision of this Agreement that is invalid or
unenforceable in any situation in any jurisdiction shall not affect the validity or
enforceability of the remaining terms and provisions hereof or the validity or
enforceability of the offending term or provision in any other situation or in any
other jurisdiction.

13.  Construction. The parties hereto have participated jointly in the
negotiation and drafting of this Agreement. If an ambiguity or question of intent or
interpretation arises, this Agreement shall be construed as if drafted jointly by the
parties and no presumption or burden of proof shall arise favoring or disfavoring
any party by virtue of the authorship of any of the provisions of this Agreement.
Any reference to any federal, state, local, or foreign statute or law shall be deemed
also to refer to all rules and regulations promulgated thereunder, unless the context
requires otherwise. The word “including” shall mean including without limitation.

14. Incorporation of Attachments. The Attachments identified in this

Agreement are incorporated herein by reference and made a part hereof.

15. Submission to Jurisdiction. Each of the parties hereto submits to the
jurisdiction of any state or federal court sitting in Orange County, Florida, 1in any
action or proceeding arising out of or relating to this Agreement and agrees that all
claims in respect of the action or proceeding may be heard and determined in any
such court. Each party also agrees not to bring any action or proceeding arising out

3
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of or relating to this Agreement in any other court. Eacﬁmghe-pa‘rﬁ'(?é'walves any
defense of inconvenient forum to the maintenance of any action or proceeding so
brought and waives any bond, surety, or other security that might be required of
any other parties with respect thereto. Any party may make service on any other
party by sending or delivering a copy of the process to the party to be served at the
address and in the manner provided for the giving of notices in Section 9 above.
Each party agrees that a final judgment in any action or proceeding so brought
shall be conclusive and may be enforced by suit on the judgment or in any other
manner provided by law or in equity.

16. KNQWING WAIVER QF JURY TRIAL. THE PARTIES HERETO
KNOWINGLY, VOLUNTARILY AND INTENTIONALLY WAIVE THE RIGHT
ANY OF THEM MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY
LITIGATION BASED HEREON, OR ARISING OUT OF, UNDER OR IN
CONNECTION HEREWITH. THIS PROVISION IS A MATERIAL INDUCEMENT
FOR ASSIGNOR'S ENTERING INTO THIS AGREEMENT AND THE ASSET

PURCHASE AGREEMENT.

17.  Indemnification. All indemnification obligations and rights shall be
as set forth in the Asset Purchase Agreement.

Assignor and Assignee have executed this Agreement as of the day and year first
written above.

ASSIGNOR: ASSIGNEE:

SPRUCE CREEK SOUTH FLORIDA WATER SERVICES
UTILITIES, INC. CORPORATION

By: By:

Name: Name:

Title: Title:

ORL1 #564709 v2
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LEASES
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3. Indemnification. Each party agrees to mderrmxfyp ﬁi@ﬁmld.l.h.c.olh@ﬁ)ama_us_

agents, employees, subsidiaries and affiliates, harmless from and against any and all losses,
expenses, liens, claims, demands and causes of action of every kind and character for death,
personal injury, property damage, or any other liability, damages, fines or penalties {except
where reimbursement of fines and penalties is prohibited by applicable law) including costs,
attorneys fees and settlements arising out of or in connection with any act or omission of such
party, its agents, employees, consultants, contractors, subcontractors, licensees and invitees

arising out of or relating to this Agreement.

IN WITNESS WHEREOF, Del Webb and Florida Water have executed this Agreement
as of the date and year first written above.

DEL WEBB: FLORIDA WATER:

DEL WEBB’S SPRUCE CREEK FLORIDA WATER CORPORATION, a
COMMUNITIES, INC,, an Arizona Florida corporation

corporation

By: By:

Name: Name:

Title: Title:

371358v3
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EXHIBIT “A”

Legal Description of the Spray Field
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Legal Description of the Waste Water Treatment Plant

I71358v3
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Exhibit I - Reclaimed Water Agrec't 050815 00044
Asset Purchase Agreement between Flonda Water
Gervires Corp ., Spruce Creck South Uulities. Inc. and
Plel Woebl's Bpruece Creek Cammunities, fne.
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Reciaimed Water Agreement

See attached.
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RECLAIMED WATER AGREEMENT

THIS Reclaimed Water AGREEMENT (“Agreement”) is entered into this __day of

» 2000, by and between FLORIDA WATER SERVICES CORPORATION, Florida

corporation (hereinafter "Utility") and DEL WEBB'S SPRUCE CREEK COMMUNITIES,
INC., a Corporation (hereinafter "Developer”).

WITNESSETH:

WHEREAS, Utility is a wastewater utility as defined in Section 367.021(12), Florida
Statutes; and

WHEREAS, on even date herewith, Utility has acquired the water and wastewater
system (“System”) serving the Spruce Creek Country Club Community in Marion County
which was previously owned by Spruce Creek South Utilities, Inc. (hereipafter “Spruce
Creek") pursuant to the terms of an asset purchase agreement dated , 2000
(the “ Asset Purchase Agreement”); and

WHEREAS, Developer owns certain real property within the SPRUCE CREEK
COUNTRY CLUB Community including golf course property and landscaped common areas
which is more particularly described in Exhibit “A” anached hereto and incorporated by

reference herein (hereinafter the “Property”); and

WHEREAS, in the future the Developer may develop an additional golf course within
the Spruce Creek Country Club Community as indicated on Exhibit “A”. The existing and
future golf courses shown on Exhibit “A” are referred to hereinafter as the *Golf Course

Property™); and

WHEREAS, Utility intends to make certain improvements to the wastewater system 5o
that Utility can provide Reclaimed Water to Developer for irrigation of the Property; and

WHEREAS, Utility is willing to provide, and Developer is wiiling to accept,
Reclaimed Water for irrigation use on the Property subject to the terms and conditions of this
Agreement.

NOW THEREFORE, in consideration of the mutval covenants and agreements set
forth herein, and for other good and valuable consideration, the receipt and sufficiency of

which is hereby acknowledged, the parties agree as follows:

1. Definitions. Unless otherwise defined herein, the following capitalized terms
shall have the meanings set forth below:

“DEP” - shall mean the Florida Department of Environmental Protection, or
any successor agency.

170657 v2 Page 1 of 12
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Developer’s _Affiliates™ - shall mean any discﬁ)segmmlose
director, employee, trustee, shareholder, partner, principal, parent, subsidiary or other affiliate
of Developer.

ZEPSC” - shall mean the Florida Public Service Commission, or any successor
agency.

“GPD" - shall mean gallons per day.

“Irrigation Facilities” - shall mean all tangible property located on the Property
that is necessary for the irrigation of the Property from the Points of Delivery, including, but
not limited to, the Storage Ponds, pipelines, pumps, valves, spray head assemblies and any
improvements or modifications thereto.

“Poi f Delivery” - shall mean the points at which the Reclaimed Water
leaves the meters located at the two Storage Ponds as shown on Exhibit “A.”

“Reclajmed Water” - shall mean Wastewater treated to public access standards
as promuigated by DEP in Part III of Chapter 62-610, Florida Administrative Code,

("F.A.C.")
“Reclaimed Water Trapsmission Lines” - shall mean the pipelines, valves,

pumps, and other appurtenances necessary for delivery of Reclaimed Water from the
Treatment Plant to the Point of Delivery.

. " - shall mean those permanent bodies of water used as
receptacles and storage areas for Reclaimed Water as shown on Exhibit “A” .

“Tariff” - shall mean Utility’s tariff on file with the FPSC.

“Treatm ant” - shall mean the Wastewater treatment plant owned and
operated by the Utility that provides service to the Spruce Creek Country Club community as
of the date this Agreement is executed and upgrades up to a total capacity of one million gpd
capacity.

"Wastewater" - shall mean the combination of the liquid and water-carried
pollutants from a residence, commercial building, industrial plant, or institution, together with
any groundwater, surface runoff, or leachate that may be present.

“Water Management District” - shall mean the St. Johns River Water

Management District or any successor agency.

2. Upgrade of Wastewater Treatment Plant.  Utility will use its best efforts to

undertake the necessary improvements to the Wastewater Treatment Plant to provide
Reclaimed Water to Developer as soon as practicable following the date hereof.

370657 v2 Page 2 of 12
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3. Quantity. Upon completion of the Treatment Plant upgrades, Utility shall provide
Reclaimed Water generated by the Treatment Plant to Developer, subject to the requirements
of any government agency with applicable regulatory authority. Subject to the terms of this
Agreement, Utility shall provide and Developer shall accept all Reclaimed Water generated by
the Treatment Plant. In the event excess Reclaimed Water beyond what is needed by the
Developer for irrigation of the Property is generated by Utility, then Utility may provide such
excess reclaimed water to one or more other customers.

4. Use of Reclaimed Water. Reclaimed Water shall be used for irrigation in any

manner determined by- Developer that is consistent with, and fully in compliance with, all
applicable federal, state and local laws, regulations, and permits. Developer shall not be
obligated to accept water that fails to meet quality standards for reuse as promulgated by DEP.

5. Other Irrigation Wells. Subject to Paragraphs 3 and 10(v) hereof, Developer may

maintain and construct irrigation wells it needs to supplement the supply of Reclaimed Water
provided by the Utility. Such actions shall not be deemed to cause Seller to violate any of the
terms of this Agreement or the Asset Purchase Agreement.

6. Points of Delivery, Utility shall deliver Reclaimed Water to the Points of Delivery
for use by Developer in irrigating the Property. Utility shall be deemed to be in possession
and control of the Reclaimed Water until the Reclaimed Water is delivered to Developer at the
Points of Delivery. Afier such delivery, Developer shall be deemed to be in possession and
control of the Reclaimed Water. The Reclaimed Water delivered by Utility to Developer shall
at all times conform to the standards specified by DEP.

7. Charges,  Subject to approval of this Agreement by the FPSC or other
applicable regulatory authority, Developer shall pay for reclaimed water service at the initial
rate of five cents ($0.05) per 1,000 gallons. Developer shall not apply to the FPSC, or other
applicable regulatory authority to increase this rate during the term of this Agreement except
that this rate may be amended from time to time based on the index factor annually approved
by the FPSC pursuant to s. 367.081(4), Florida Statutes, and may otherwise be amended in
accordance with the rules, regulations and requirements of the FPSC, or other applicable
regulatory authority. In the event that any governmental authority requires the Utility to
increase the rate above the index, or the index increases the rates to $.07 or more per 1,000
gallons, Developer, at its sole option, may terminate this Agreement upon two (2) years
written notice to the Utility; provided, however, in the event Utility, after using its best efforts
to develop an alternative disposal source for the effluent is unable to do so, then this
Agreement shall remain in effect for such additional period as may be necessary to develop
such alternative disposal source. In such case, the Developer shail not be required to pay the

increase for such two (2) year period, as may be extended.

8. Meters. Utility shall install, own and maintain a meter assembly including a
backflow prevention device at each Point of Delivery as shown on Exhibit "A," for the
purpose of measuring the quantity of Reclaimed Water provided to the Developer.

370657 v2 Page 3 of 12
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9. Meter CalibrationError! Bookmark not defined.. Utility shall examine and test
the meters annually to determine whether they are correctly registering the volume of
Reclaimed Water being delivered. Developer shall have the right to read and test the meters at
any time, 2t its expense. Either party shall have the right to be present during any calibration
of testing of the meter and shall have the right to receive a copy of the test or calibration
resuits. If, at any time, a test of any meter discloses a deviation of more than two percent
(2%) of the annual average daily volume delivered, Utility shall adjust its charges up or down
using the percentage of error as determined by the test and Utility shall repair and correct the
meter. If the approximate date the meter inaccuracy began can be determined, the charges
shall be adjusted from that date, which shall not exceed three months from the date the error is
reported. If the approximate date of the meter error cannot be determined, the charges shall be

adjusted for the previous three months.

10.  Permits and Regulations.

a. Utility shall obtain and maintain, at its expense, all governmental
permits, consents, and approvals as required by law for performance of its obligations herein.

b. Each party shail fully cooperate with and assist the other in obtaining and
complying with all necessary permits, consents, and approvals as required by law for each
party’s performance under this Agreement. Each party’s cooperation with the other shall
include, but not be limited to, the execution and consent to the filing of any necessary
documents and applications with governmental agencies to accomplish the purposes of the

Agreement.

c. Both parties shall comply with all applicable government regulations and
requirements including but not limited to Chapter 62-610, F.A.C and all permits issued and
rules adopted by the DEP, the Water Management District, and any other governmental
agency with applicable legal authority as such regulations and permits may be amended from
time to time. In addition to all other government requirements, Developer shall be responsible

for compliance with the following:

(i) Irrigation Facilities shall be operated so as to prevent any flooding or
ponding of reclaimed water.

(ii) All reclaimed water hose bibbs, hand-operated connections and outlets
shall be contained in underground service vaults and shall be appropriately tagged or labeled to
warn the public and employees that the water is not intended for drinking. All Reclaimed
Water piping, pipelines, valves and outlets shall be color coded, or otherwise marked, to
differentiate Reclaimed Water from potable or other water.

(iii)Vaults for Reclaimed Water, hose bibbs and outlets shall be locked or
require a special tool for operation of hose bibbs and outlets.

370657 2 Page 4 of 12
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(1v)Signs shall be posted in the vicinity of thtf ﬁng I flities advising—— °

the public that reuse is practiced.

(v) In all events, Developer shall comply with the priorities for source of
irrigation water as set forth in the Consumptive Use Permit issued by the Water Management
District.

1. mpliance with Utility Tariffs and Rules, Developer shall comply with all
of Utility’s Policies, Tariffs, Rules and Regulations as amended from time to timne.

12.  Construction and Maintenance. Utility shall, at its sole cost and expense, be

responsible for the installation, construction, repair, replacement and mainienance of the
Reclaimed Water Transmission Lines. Developer shall, at its sole cost and expense, be
responsible for the installation, construction, repair, replacement and maintenance of the
Irrigation Facilities. Each party shall maintain such lines and facilities for which they are
responsible under this paragraph in good and operable condition and good state of repair. All
such instaliation, construction, repair, replacement and/or maintenance required of Utility and
Developer under this paragraph shall be in accordance with all laws, rules and regulations of
DEP, or any other governmental agency having jurisdiction over the Irrigation Facilities,
Reclaimed Water Transmission Lines and/or Treatment Plant. Notwithstanding anything to the
contrary contained herein, any expenses to upgrade the Treatment Plant or Reclaimed Water
Transmission Lines and any additional treatment costs due to changes required by DEP shall
be the sole responsibility of Utility.

13.  Easement; Right of Access

a. Prior to the Utility's installation of the Reclaimed Water Transmission
Lines required to be installed by Utility under this Agreement, Developer will execute and
deliver to Utility at no cost to Utility an instrument of conveyance in recordable form granting
Utility easement and right-of-way rights for the Reclaimed Water Transmission Lines over,
through and across a strip of land 20’ wide lying equally on either side of the center line of the
Reclaimed Water Transmission Lines running from the Treatment Plant over all private lands
owned by Developer or to which developer has easement rights to the respective Points of
Delivery generally located as shown on Exhibit “A.” To the extent that the Reclaimed Water
Transmission Lines are designed to be located within any publicly dedicated right-of-way,
Developer shall use its best efforts to assist Utility in obtaining from Marion County all
necessary right-of-way utilization permits for the installation and maintenance of such
Reclaimed Water Transmission Lines in dedicated rights-of-way and absent receipt of such
approval, Developer shall redesign the location of the Reclaimed Water Transmission Lines on
abutting private lands (over which easements as otherwise contemplated above shall be

granted).

b. The exact location of the easements and rights-of-way will be as
indicated by a survey prepared by Utility and furnished to Developer and the rights afforded
to Utility pursuant to the instrument of conveyance will be free of any prior encumbrances of
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any nature and shall be perpetual in term. The easement and right=of ree

provide that the easement is for the following purposes:

The perpetual right to enter at any time and from time to time to install,
construct, maintain, inspect, repair, replace, rebuild, operate, maintain or test
the Reclaimed Water Transmission Lines, monitor wells or devices and any
other facilities incident to the provision of Reclaimed Water service and to
remove any brush, trees or other installations which interfere with its use and
rights under such easement.

c. In the future, if Utility in its sole discretion deems it necessary to obtain
additional easement(s) for any purpose related to the provision of Reclaimed Water service,
Developer shall convey such easement(s) to Utility at no cost. The location of such easements
shall be determined by agreement of Utility and Developer.

d. Notwithstanding any grant of easement pursuant to this Agreement, Utility
shall not take any actions that would unreasonably interfere with the use of any portion of the
Golf Course Property as a golf course. Utility shall use its best efforts to conduct its activities
on the Golf Course Property at the time, and during seasons, when the golf courses are least
busy and otherwise avoid causing a disruption in the normal use of the Golf Course Property as

golf courses.

14.  Access to Premises. Developer shall provide Utility representatives with access
to Developer’s Property at all reasonable hours for the purpose of installing, maintaining,
testing, inspecting or removing Utility property, reading meter(s) installing and maintaining
monitor wells and other purposes incident to provision or termination of Reclaimed Water

service.

15.  Default. In the event of a default by either party of its duties and/or obligations
hereunder, the non-defaulting party shall provide written notice to the defaulting party
specifying the nature of the default. The defaulting party shall have thirty (30) days to cure
any default of a monetary nature and sixty (60) days to cure any other default. If the default
has not been cured within the applicable period (time being of the essence), the non-defaulting
party, at its sole option, may terminate this Agreement, such termination to be effective upon
written notice to the defaulting party. The non-defaulting party may also exercise all remedies
available at law or in equity, including but not limited to, the right to damages, injunctive
relief and specific performance.

370657 v2 Page 6 of 12
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16. Excuse From Performance.

a. Force Majeure. If either party is prevented from, or delayed in,
performing any act required to be performed hereunder, and such prevention or delay is caused
by strikes, labor disputes, inability to obtain labor, materials or equipment, storms,
earthquakes, electric power failures, land subsidence, acts of God, acts of the public enemy,
wars, blockades, riots, acts of armed forces, delays by carriers, inability to obtain rights-of-
way, acts of public authority, regulatory agencies, or courts, or any other cause, whether the
same kind is enumerated herein, not within the control of such party (a “Force Majeure

Event”), the performance of such act shall be excused for a period equal to the period of
prevention or delay.

b. Governmental Acts. If for any reason during the term of this Agreement
any federal, state, or Jocal authorities or agencies fail to issue necessary permits, grant
necessary approvals or require any change in the operation of the Treatment Plant, Reclaimed
Water Lines, or Irrigation Facilities or the application and use of Reclaimed Water as provided
herein (“Governmental Acts™), then, to the extent that such Governmental Acts shall affect the
ability of any party to perform any of the terms of this Agreement, in whole or in part, the
affected party shall be excused from the performance thereof and a new agreement or
amendment hereto shall be negotiated, if possible, by the parties in conformity with such
permits, approvals or requirements.

17. FPSC Approvals. Developer and Utility recognize that the Asset Purchase
Agreement between Utility and Spruce Creek, although effective, is contingent upon FPSC
approval. This Agreement will be attached as an exhibit to the Asset Purchase Agreement. To
the extent that FPSC approval of this Agreement is required, Utility represents that it will seek
FPSC approval of this Agreement as part of its application to the FPSC for approval of the
Asset Purchase Agreement. In the Event there is no Non-Appealable Order approving the
transfer of the System as contemplated by the terms of the Asset Purchase Agreement,
including the approval of this Agreement, within thirty (30) months of the date of execution of
this Agreement, this Agreement shall be deemed null and void.

18.  Term. Unless deemed null and void or otherwise terminated pursuant to the
terms of this Agreement, this Agreement shall continue in full force and effect for a term of
twenty (20) years from the date hereof. The term shall be automatically renewed for an
additional period of twenty (20) years, unless either party notifies the other of its intent not to
renew at least one (1) year prior to the expiration of the initial term.

19.  Indemnification.  Utility shall indemnify and defend Developer and
Developer’s Affiliates and hold Developer and Developer’s Affiliates harmless from and
against any and all claims, demands, causes of action, losses, damages, liabilities, costs and
expenses, including, without limitation, attorney’s fees and costs, suffered or incurred by
Developer or any of Developer’s Affiliates and arising out of or in connection with Utility’s
operation of the Reclaimed Water Transmission Lines or Utility’s activities within the
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Easement granted by Developer. Developer shall indemnify and delA %Emn'm Utihty's
Affiliates and hold Utility and Utility’s Affiliates harmless from and against any and all claims,
demands, causes of action, losses, damages, liabilities, costs and expenses, including, without
limitation, attorney’s fees and costs, suffered or incurred by Utility or any of Utility’s
Affiliates and arising out of or in comnection with Developer’s operation of the Irrigation
Facilities or Developer’s activities on or about the Property; provided, however, that
Developer shall not be liable for any claims, demands, causes of action, losses, damages,
liabilities, costs and expenses arising from the fact that the Reclaimed Water failed to meet
standards specified by DEP at the Point of Delivery. The provisions of this Section shall
survive the termination of this Agreement. Developer’s duty to indemnify shall include
indemnification from and against any fine, penalty, liability, or cost arising out of Developer's
violation of any law, ordinance, or governmental regulation applicable to the use of reclaimed
water.

20.  Insurance, Utility shall maintain or cause to be maintained during the entire
term of this Agreement, and any extension thereof, a policy of commercial general liability
insurance with a broad form contractual liability endorsement covering Utility’s
indemnification obligations contained in Section 12 of this Agreement, and with a combined
single limit of not less than $1,000,000 general liability, insuring Developer, and Developer’s
Affiliates, as additional insureds, against any injuries, or damages to person or property that
may result from or are related to Utility’s operation of the Reclaimed Water Transmission
Lines and Utility’s activities on or about the Property.

21. iscel visi

a. No Wajver. No waiver by either party of any one or more defaults by
the other in the performance of any provision of this Agreement shall operate or be construed
as a waiver of any future default or defaults of the like or a different character.

b. Governing Law. This Agreement shall be governed by and interpreted
in accordance with the laws of the State of Florida notwithstanding another jurisdiction.

c. Headings. All section headings and subheadings are inserted for
convenience only and shall not affect any construction or interpretation of this Agreement.

d. Severability. If any provision of this Agreement becomes or is declared
by a court of competent jurisdiction to be illegal, unenforceable, or void, this Agreement shall
continue in full force and effect without said provisions; provided, however, that if such
severability materially changes the economic benefits of this Agreement to either party, the
parties shall negotiate an equitable adjustment in the provisions of this Agreement in good

faith.

e. Entire Agreement. This Agreement, including the exhibits attached
hereto, sets forth the full and complete understanding of the parties as of the date above-stated,

370657 v2 Page 8of 12
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and 1t supersedes any and all prior negotiation, agreements, and understandings with respect to
the subject matter hereof.

f. Amendments. Neither this Agreement, nor any of the terms hereof, may
be terminated, amended, supplemented, waived or modified except by an instrument in writing
signed by the party against which the enforcement of the termination, amendment, supplement,
waiver, or modification shail be sought.

g. Legal Fees. In the event of litigation between the parties hereto arising
out of or in connection with this Agreement, then the reasonable attorneys’ fees and costs of
the party prevailing in such litigation shall be paid by the other Party.

h. Assignment. Utility and Developer agree that neither party may assign
its obligations under this Agreement except with the prior written consent of the other party,
which consent shall not be unreasonably withheid. Without limiting or restricting the
generality of the foregoing, it shall not be unreasonable for a Party to deny its consent where,
in its opinion, acting reasonably, the proposed assignee, purchaser or transferee lacks the
capacity or resources necessary to ensure the proper conduct and completion of its obligations
under this Agreement over the remaining portion of the term of the Agreement. No
assignment shall operate to release the assigning party from its obligations hereunder unless
such party is expressly released from its obligations by the other Party.

1 Successors and Assigns. This Agreement shall inure to and be binding

upon the heirs, successors and assigns of the parties hereto.

J. Other Documents and Assurances. Each of the parties to this Agreement

agrees that any time after the execution hereof, it will, on request of the other party, execute
and deliver such other documents and further assurances as may reasonably be required by
such other party in order to carry out the intent of this Agreement.

k. No Third Party Beneficiaries. This Agreement shall not be deemed to

confer in favor of any third parties any rights whatsoever as third-party beneficiaries, the
parties hereto intending this Agreement to confer no such benefits or status.

I Counterparts. This Agreement may be cxecuted in one or more
counterparts, each of which so executed and delivered shall be deemed an original, but all of
which taken together shall constitute one and the same instrument. It shall not be necessary for
the same counterpart of this Agreement to be executed by all of the parties hereto.

m, Notice, Any notice or document required or permitted to be delivered
under this Agreement or the Easement(s) to be granted hereunder shall be in writing and shall
be deemed delivered at the earlier of (i) the date received, or (ii) three (3) business days after
the date deposited in an United States Postal Service depository, postage prepaid, registered or
certified mail, return receipt requested, addressed to Florida Water or Customer as the case
may be, at the addresses set forth opposite their names below:
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FLLORIDA WATER:

DEVELOPER:

n. Recordation,

PAGE ZL‘} oF 241

Florida Water Services Corporation

P.O. Box 609520

Orlando, Florida 32860

Attn: Eric Teittinen, Senior Vice-President
Operations & Engineering

With a copy to:

Florida Water Services Corporation
P.O. Box 609520

Orlando, Florida 32860

Attn: General Counsel

Del Webb Corporation

6001 North 24" Street
Phoenix, Arizona 85016

Attn: Philip H. Darrow, Esq.
Facsimile No.: 615/808-8015

With a copy to:

Holland & Knight LLP

200 South Orange Avenue, Suite 2600
Orlando, FL 32801

Attn: Glenn A. Adams, Esq.
Facsimile No.: 407/244-5288

Utility may record this Agreement or a memorandum of

this Agreement in the Public Records of Marion County, Florida.
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The Parties have executed this Agreement as of the
day and year first written above. FLORIDA
WATER SERVICES CORPORATION

Dated: By:

As Its:

STATE OF FLORIDA

COUNTY OF
The foregoing instrument was acknowledged before me this ___ day of )
2000, by , who is personally known to me or has produced

as identification and who did/did nnt take an oath.

Notary Public
Name of Notary Printed:

My Commission Expires:

My Commission Number Is: Notary Seal

DEL WEBB'S SPRUCE CREEK
COMMUNITIES, INC.

Dated: By:
As Its:
STATE OF FLORIDA
COUNTY OF
The foregoing instrument was acknowledged before me this  day of , 2000, by

, who 1s personally known to me or has produced
as identification and who did/did not take an oath.

Notary Public
Name of Notary Printed:

My Commission Expires:

My Commission Number Is: Notary Seal
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Exhibit A

DESCRIPTION OF PROPERTY

(include legal description of property included in amended FQD)

Exhibit B

DESCRIPTION OF GOLF COURSE PROPERTY
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Exhibit G — Futures Agreement 050815.00044
Asset Purchase Agreement between Flovida Waler
Qervices Corp., Spruce Creek South Utilities, Inc. and
Del Webb's Spruce Creek Communities, Ine.
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See attached.

EXHIBIT G

Futures Agreement
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FUTURES AGREEMENT PAGE z OF _=

THIS FUTURES AGREEMENT ("Agreement") is made and entered into this
___day of 2000 by and between Del Webb's Spruce Creek Communities,

Inc. (hereinafter "Developer") and Florida Water Services Corporation (hereinafter
“Utﬂity")_

WITNESSETH:

WHEREAS, Developer owns or will acquire certain real property in Central
Florida known as the Spruce Creek Country Club and the Spruce Creek Preserve,
which is more particularly described in Exhibit “A” attached hereto and
incorporated by reference herein (hereinafter the “Property”); and

WHEREAS, prior to the date of execution of this Futures Agreement, Spruce
Creek South Utilities, Inc. ("Spruce Creek") has provided water and wastewater
service to the Property; and

WHEREAS, Utility is a provider of water and wastewater service; and

WHEREAS, on even date herewith, Utility has acquired the water and
wastewater system (the "System") previously owned by Spruce Creek pursuant to
the terms of an asset purchase agreement (the “Asset Purchase Agreement”); and

WHEREAS, as a result of the Asset Purchase Agreement, Utility will provide
water and wastewater service to the Property; and

WHEREAS, Developer will continue to expand its Property for sale for
residential and commercial purposes; and

WHEREAS, the persons or entities that purchase Developer's Property will
be customers of the Utility; and

WHEREAS, Utility will need to extend the System in order to provide service
to the Property.

NOW, THEREFORE, in consideration of the mutual undertakings and
agreements herein contained, and other good and valuable consideration, receipt of
which is hereby acknowledged, Developer and Utility hereby covenant and agree as

follows:

1. Extension of System. The parties acknowledge that the Utility 1s
required to construct the facilities necessary to extend the System under the terms
of tariffs applicable to the Property on file with the Florida Public Service
Commission (“FPSC"). Utility hereby agrees that, pursuant to the Developer's
Agreement by and between Utility and Developer executed contemporaneously

it
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herewith, Developer has the exclusive right to construct, on behalf o ; the :

necessary facilities within the Property described in Exhibit "A", including
transmission and distribution lines and all other infrastructure (excluding water
well sites and wastewater treatment plants) necessary for the extension of Utility's
System to serve such Property.

2. Future Payments. In exchange for Developer constructing the
facilities within the Property necessary to extend the Utility's System to serve the
Property, Utility agrees to make monthly periodic futures payments and cne lump-
sum payment to Developer as follows:

(a)  Periodic Futures Payments. Utility apgrees to make monthly
futures payments to Developer. Utility shall pay Developer the following amounts for
each equivalent residential connection (“ERC”) made to the System on or after
October 1, 1999 through June 30, 2005:

Period Payment Per ERC
October 1, 1999 through June 30, 2002 $1,000
July 1, 2002 through June 30, 2003 $1,500
July 1, 2003 through June 30, 2005 $2,500

Notwithstanding Rule 25-30.515, Florida Administrative Code, for purposes of this
paragraph, “ERC” includes connections to the System located on the Property.
Further, for purposes of this paragraph, an “ERC” means each connection to a single-
family residence. For a commercial user, “ERC” means the equivalent of a single-
family residential connection which the parties acknowledge on average approximates
350 gallons of water per day. For a commercial user, ERCs shall be calculated by
dividing the total daily flow of the commercial user by 350 gallons per day for water.
For purposes of this paragraph, an ERC shall be deemed to be made when a
connection is made to the System. On the Closing Date (as defined in the Asset
Purchase Agreement), Utility agrees to make all futures payments owed to Developer
for ERCs made from October 1, 1999 through the Closing Date, by wire transfer or
delivery of other immediately available funds as reflected on Exhibit B attached
hereto. After the Closing Date, Utility will pay Developer on the twentieth day of each
month all periodic futures payments owed for ERCs made during the preceding
month.

(b) Lump-Sum_Pavment. In addition to the periodic futures
payments made by Utility to Developer under paragraph 2(a) hereof, Utility agrees
to pay to Developer the sum of One Million Five Hundred Thousand Dollars
(31,500,000) by wire transfer or other immediately available funds within fifteen
(15) days of the date that three thousand three hundred (3,300) residential
connections have been made to the System at the Spruce Creek Country Club and
the Spruce Creek Preserve. For purposes of determining when the payment is due
hereunder, the parties acknowledge that the three thousand three hundred (3,300)

2
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residential connections contemplated by the prior sentence 1f&§&2&ﬂmﬂ9nt

units connected to the System at the Spruce Creek Country Club and the Spruce
Creek Preserve including connections made prior to the date hereof. The Parties
acknowledge that the obligation to make a payment hereunder shall continue until
such time that the payment is made regardless of the date that three thousand
three hundred (3,300) residential connections have been made to the System as
contemplated hereunder.

3. Condemnation. In the event that a governmental unit condemns the
System, the obligation of the Utility to make the payments contemplated
hereunder shall continue, and the date upon which such payments shall be due
shall be the same date that such pavments would have been due assuming that the
Utility continued to operate the System rather than such governmental unit.

4. Additional Payments. In the event that Utility does not make the
payments due hereunder on a timely basis, an event of default shall be deemed to
have occurred hereunder, and the Utility shall pay to Developer an additional
amount equal to one and one-half percent (1-1/2%) per month (or the maximum
amount permitted by law whichever is less) of the aggregate amount owed to
Developer for each month that any amount remains unpaid.

5. Miscellaneous.

(@) No Waiver. No waiver by either party of any one or more
defaults by the other in the performance of any provision of this Agreement shall
operate or be construed as a waiver of any future default or defaults of the like or a

different character.

(b)  Governing Law. This Agreement shall be governed by and
interpreted in accordance with the laws of the State of Florida notwithstanding
another jurisdiction.

{c)  Headings. All article headings, section headings and
subheadings are inserted for convenience only and shall not affect any construction

or interpretation of this Agreement.

(d)  Severability. If any provision of this Agreement becomes or is
declared by a court of competent jurisdiction to be illegal, unenforceable, or void,
this Agreement shall continue in full force and effect without said provisions;
provided, however, that if such severability materially changes the economic
benefits of this Agreement to either party, the parties shall negotiate an equitable
adjustment in the provisions of this Agreement in good faith.

(e)  Entire Agreement. This Agreement, including the exhibits
attached hereto, sets forth the full and complete understanding of the parties as of

3
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and understandings with respect to the subject matter hereof.

H) Amendments. Neither this Agreement nor any of the terms
hereof may be terminated, amended, supplemented, waived or modified except by
an instrument in writing signed by the party against which the enforcement of the
termination, amendment, supplement, waiver, or modification shall be sought.

(g) Legal Fees. In the event of litigation between the parties hereto
arising out of or in connection with this Agreement, then the reasonable attorneys’
fees and costs of the party prevailing in such litigation shall be paid by the other

Party.

(h)  Assignment. The Utility may not assign its obligations under
this Agreement except with the prior written consent of the Developer, which
consent shall not be unreasonably withheld. Without limiting or restricting the
generality of the foregoing, it shall not be unreasonable for Developer to deny its
consent where, in its opinion, acting reasonably, the proposed assignee, purchaser
or transferee lacks the capacity or resources necessary to ensure the proper conduct
and completion of its obligations under this Agreement over the remaining portion
of the term of the Agreement. No assignment shall operate to release the Utility
from its obligations hereunder unless the Utility is expressly released from its
obligations by the Developer. Developer may assign its rights under this
Agreement to an Affiliate as such term is defined in the Asset Purchase Agreement.

(i)  Inurement. This Agreement shall inure to and be binding upon
the heirs, successors and assigns of the parties hereto. It is understood that the
Developer may assign its rights hereunder to successor/owners of the Developer’s

parcels of real property included in the Property.

[INTENTIONALLY LEFT BLANK]}
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The Parties have executed this Agreement as of the day aH?EEI"‘ﬁrsf-—-——-—-_
written above.

DEL WEBB'S SPRUCE CREEK
COMMUNITIES, INC.

Dated: , 2000 By:
As Its:

STATE OF FLORIDA

COUNTY OF

The foregoing instrument was acknowledged before me this day of
, 2000, by , who ic personally known to me or
as identification and who did/did not take an

has produced

oath.

Notary Public

Name of Notary Printed:
My Commission Expires:
My Commission Number Is: Notary Seal
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FLORIDA WATER SERVICES
- CORPORATION

Dated: , 2000 By:

As Its:

STATE OF FLORIDA
COUNTY OF

The foregoing instrument was acknowledged before me this day of
, 2000, by , who is personally known to me

as identification and who did/did not take

or has produced
an oath.

Notary Public

Name of Notary Printed:

My Commission Expires:

My Commission Number Is: Notary Seal
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DESCRIPTION OF PROPERTY

Include legal description of Spruce Creek Preserve

Include legal description of Spruce Creek Country Club (including additions
contemplated by amended FQD)
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ERCs 10-1-99 through Closing
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Developers’ Agreement

See attached.

ORL1 #573659 v1




APPENDIX__ > — |

PaGE_ 9 of

s
)//':

DEVELOPER’'S AGREEMENT
By and Between
Florida Water Services Corporation
and

Del Webb’s Spruce Creek Communities, Inc.

—
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This AGREEMENT is made this dayof _ 2d:>06 il
Florida Water Services Corporation, a Florida corporation (hereafter “Utility”), and
Del Webb's Spruce Creek Communities, Inc.,, an Arizona corporation (hereafter

“Developer”).

RECITALS

1. Developer owns certain properties located in Marion County, Florida,
known as the Spruce Creek Country Club and Spruce Creek Preserve more
particularly described in Exhibit “A”, attached to and incorporated in this
Agreement and hereinafter referred to as the “Developer’s Property”.

2. Prior to the date of execution of this Developer's Agreement, Spruce
Creek South Utilities, Inc. (“Spruce Creek”) has provided water and wastewater
service to the Developer’s Property.

3. On even date herewith, Utility has acquired the water and wastewater
system previously owned by Spruce Creek pursuant to the terms of an asset
purchase agreement (the “Asset Purchase Agreement”).

4. Developer intends to further construct improvements to the
Developer’s Property (which improvements shall hereinafter be referred to as the
“Improvements”) in accordance with the Development Plan attached hereto as
Exhibit “B” which will require Water and Wastewater Service Capacity.

5. Developer has completed and executed an Application for Service
Extension, a true copy of which is attached to and incorporated in this Agreement

as Exhibit “C”.

6. Water and Wastewater Service Capacity for the Improvements shall be
provided in the manner described below and subject to the terms and conditions

provided herein.

7. Utility is willing to provide Water and Wastewater Service Capacity to
Developer in accordance with and subject to the terms and conditions of this
Agreement and applicable rules, regulations, laws and requirements.

ACCORDINGLY, in consideration of the mutual undertakings and
agreements herein contained and assumed, and other good and valuable
consideration received by each party from the other, the receipt and sufficiency of
which are hereby acknowledged, the parties hereby agree to as follows:

SECTION 1 - RECITALS. The above Recitals are true and correct, and form
a material part of this Agreement.
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SECTION 2 - DEFINITIONS. The parties agree that in construing this
Agreement, the following words, phrases, and terms shall have the following

meanings unless the context requires otherwise:

2.1 “Agreement” means this Developer's Agreement by and between
Utility and Developer, as it may be amended from time to time.

2.2 “Asset Purchase Agreement” has the meaning set forth in the
Recitals of this Agreement.

2.3  “Customer Installation” means for Water service, all pipes, shut-offs,
valves, fixtures and appliances or apparatus of every kind and nature which are
located on the customer’s side of the Point of Delivery and used in connection with
or forming a part of the installation necessary for rendering Water services to the
customer’s premises regardless of whether such installation is owned by the
customer or used by the consumer under lease or other agreement. For Wastewater
service, “Customer Installation” means all pipes, shut-offs, valves, fixtures, and
applhances or apparatus of every kind and nature which are located on the
customer’s side of the Point of Collection and used in connection with or forming a
part of the installation necessary for disposing of Wastewater collected from the
customer’s premises regardless of whether such installation is owned by the
customer or used by the consumer under lease or other agreement.

2.4  “Developer” (or “Applicant” in Exhibit “C”) means Del Webb’s Sprucé
Creek Communities, Inc., an Arizona corporation, its successors and assigns.

2.5  “Developer’s Property” means that land described in Exhibit “A” hereto
plus additional parcels of land acquired by Developer in the future which adjoin the
land described on Exhibit “A”.

2.6  “Development Plan” means the document describing the proposed
Improvements to be constructed on the Developer’s Property as set forth in
Exhibit “B” attached to and incorporated in this Agreement, as amended from time

to time.

2.7 “ERC” has the meaning assigned to the term in the Asset Purchase
Agreement.

2.8 “FDEP” means the Florida Department of Environmental Protection,
an agency of the State of Florida, or any successor agency.

2.9 “FPSC” means the Florida Public Service Commission, an agency of
the State of Florida, or any successor agency.

2.10 “GPD" means gallons per day on an annual average basis.
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2.11 “Improvements” means the improvements (includﬁ'&egad.s,_d.:ain% QAA[ )

grading, lot layout, water supply facilities, maintenance, and service lines to the
Point of Delivery) which will be constructed and developed by Developer on the

Developer’s Property.

2.12 “Lot or Tract” means each separate subdivided building site as platted
of record or as shown on the Development Plan.

2.13 “Master Plan” means the master plan for the Utility's System prepared
by Utility or its engineers, as amended or modified from time to time.

2.14 “Off-Site Facilities” means the portion of the Water and Wastewater
Facilities that are not locaied wholly within the Developer’s Property the purpose of
which are either to provide Water service to properties within the Utility’s service
territory or to collect Wastewater received from properties within the territory.

2.15 “On-Site Facilities” means the portion of the Water and Wastewater
Facilities that has been or will be located wholly within the Developer’s Property.
For purposes hereof, On-Site Facilities do not include water wel and water
treatment plants or any wastewater treatment plant facilities.

2.16 “Phase” means a part of the Developer’s Property which is being or is
to be developed as & unit.

2.17 “Plans and Specifications” means those documents and drawings
prepared by Developer’s Engineer (as defined in Section 3.1 hereof) for the design
and construction of certain Water and Wastewater Facilities and approved by
Utility, as described in Subsection 2.28 hereof.

2.18 “Plant Capacity Charge” means a charge made by Utility for ?he
purpose of covering all or part of Utility’s capital costs in construction or expansion
of the Water and Wastewater Facilities.

2.19 “Point of Collection” means the point at which the Utility's piping,
fittings and valves for Wastewater service connect with the customer’s piping,
fittings and valves.

2.20 “Point of Delivery” means the outlet connection of the meter for
metered Water service or the point at which the Utility’s piping, fittings and valves
connect with the customer’s piping, fittings and valves for non-metered Water
service, to be located on or about the property line of the customer's Lot or Tract.

2.21 “Service Availability Charges” means those charges described in
Subsection 5.2 herein.

2.22 “Service Availability Policies” means the sections of the Utility’s Tariffs
which set forth the methods of determining the Service Availability Charges to be
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paid and conditions to be met by applicants in order to obtain Water and
Wastewater service from Utility. The Service Availability Policies applicable to this
Agreement are attached hereto as Exhibit “D”.

2.23 “Tariffs” means the Water and Wastewater Tariffs of Spruce Creek
South Utilities, Inc. on file with the FPSC, or as amended from time to time.

2.24 “Utility” means Florida Water Services Corporation, a water and
wastewater utility as defined in Chapter 367, Florida Statutes, its successors or
assigns.

2.25 "Utlity’s System” means all Water and Wastewater Facilities and
interests in real and personal property owned, operated, managed or controlled by
Utility now and in the future and used to provide Water and Wastewater Service
Capacity to existing and future customers within the certified service area of
Utility.

2.26 "“Wastewater” means the combination of the liquid and water-carried
pollutants from a residence, commercial building, industrial plant, or institution,
together with any groundwater, surface runoff, or leachate that may be present.

2.27 “Water” means water satisfactory for drinking, cooking and domestic
purposes in accordance with all government standards meeting the quality

standards of the FDEP.

2.28 “Water and Wastewater Facilities” means all facilities, including but
not limited to water transmission and distribution force mains, meters and other
appurtenant facilities for the provision of piped Water to the Developer’s Property
and/or wastewater force mains, pumps and other appurtenant facilities to collect
and transmit Wastewater from the Developer’s Property for treatment and disposal
in accordance with all applicable governmental regulations. Water and Wastewater
Facilities are necessary for Utility to provide Water and Wastewater Service

Capacity to the Developer’s Property.

2.29 “Water and Wastewater Service Capacity” means the readiness and
ability of Utility to furnish Water and Wastewater service to each Lot or Tract in
accordance with applicable governmental requirements and regulations. Water and
Wastewater Service Capacity is typically expressed as a rate of Water flow
measured in GPD.

SECTION 3 - DESIGN, CONSTRUCTION, AND OPERATION OF ON-SITE
FACILITIES. The parties acknowledge that responsibility for construction of
On-Site Facilities under the terms of the Tariffs applicable to Developer’s Property
lies with Utility. In order to install the On-Site Facilities in an orderly and
economic fashion, Developer and Utility have determined that Developer shall
construct the On-Site Facilities in conjunction with its development and
engineering of the Lots and Tracts. Accordingly, Utility hereby designates

4
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Developer as its exclusive contractor to construct the On- SltMMf of r:’i 1
the Utility pursuant to the terms hereof as follows: -'

3.1  Design of On-Site Facilities. Developer shall, at its expense, cause its
own Florida registered professional engineer (“Engineer”) to design and produce and
submit to Utility for its review and approval or rejection prior to construction,
graphic Plans and Specifications, which are based upon Utility's standard
specifications to design utility facilities, for the construction of the On-Site Fac1ht1es
inceded 1n the future. The Plans and Specificauons nay Lo Lmited 0 oae T
only, and subsequent Phases may be furnished from time to time. However each
such Phase shall conform to the Development Plan for the Developer’s Property
attached hereto or, if not so attached, such Development Plan shall be submitted to
Utility concurrent with or prior to submission of the Plans and Specifications for the
first Phase contemplated hereunder. Developer shall cause its Engineer to submit
to Utility Plans and Specifications governing the materials to be used by Developer
and the method and manner of installation for each such Phase.

3.2 Approval of Plans and Specifications for On-Site Facilities. Utility
shall review, and reject or approve, any such Plans and Specifications submitted
pursuant to Subsection 3.1 hereof within thirty (30) days after its receipt of the
Plans and Specifications; provided, however, that approval shall not be
unreasonably withheld.  Developer's Engineer shall make corrections or
modifications at Developer's expense to any portion of the Plans and Specifications
which are unacceptable to Utility and shall resubmit the corrected or modified
Plans and Specifications to Utility for further review until Utility shall have
approved the Plans and Specifications. Utility shall have, in each case, fifteen (15)
days within which to approve or reject any such revision to said Plans and
Specifications. Any such submitted Plans and Specifications which are not
approved or rejected within the time period provided shall be deemed approved.

3.3  Permitting. Developer shall, at its expense, obtain all necessary state
and local permits or approvals required for the construction of the On-Site Facilities
to be constructed pursuant to this Agreement. Developer shall send wrltten coples

A 0 pernur applications Gled with ztate or ool Sovernorent o
and shall also provide Utlhty with copies of all wrltten permits, approvals requests
for additional information or denials received by Developer in connection with such

permit application.

3.4 Construction of On-Site Facilities. After Utility’s approval of the Plans
and Specifications for any Phase or portion of the On-Site Facilities, Developer
shall, at its expense, construct and install that Phase or portion of the On-Site
Facilities as the same are depicted in Utility approved Plans and Specifications
therefor. Developer shall construct the On-Site Facilities in accordance with the
approved Plans and Specifications, and also in accordance with all other applicable
federal, state and local laws, regulations, rules and ordinances. After completion of
construction and prior to acceptance or approval of such Facilities by Utility,
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Developer, agrees to furnish to Utility one (1) set of M?ﬁgwgﬁnﬁi,

showing specification locations, depth, and other appropriate details of all Water
and Wastewater Facilities as located by a licensed surveyor along with three (3)
prints of the Record Drawings which have been sealed by the surveyor. Prior to
acceptance by Utility, Developer shall provide Utility with a certification by
Developer’s Engineer that the facilities described in such Record Drawings were
constructed, pressure tested, and bacteriologically cleared in accordance with
approved plans and specifications, and applicable regulatory requirements. In
addition, Developer will provide Utility with one (1) set of all appropriate manuals
for operation of any pumping stations and other mechanical and electrical
equipment installed by Developer, as applicable.

3.5 Inspection, Testing, and Approval of Construction. During the
construction of the On-Site Facilities by Developer, Utility shall have the continuing
right to inspect such installations to determine compliance with the Plans and
Specifications. Utility shall be entitled to perform standard tests, and shall be
given no less than forty-eight (48) hours advance notice of any Developer tests, for
pressure, exfiltration, infiltration, line and grade, and all other normal engineering
tests to determine that the On-Site Facilities have been installed in accordance with
the Plans and Specifications and good engineering practices, but it shall remain the
responsibility of Developer's Engineer to certify that such construction by Developer
(1) complies with approved Plans and Specifications and applicable regulatory
requirements and (ii) is approved by FDEP, If not completed in accordance with the
Plans and Specifications or approved by FDEP, a notice of non-compliance will be
issued. Developer will correct the non-compliance within a reasonable period of
time and will notify the Utility for reinspection.

3.6  Characterization and Surrender of On-Site Facilities. Developer shall
transfer any On-Site Facilities constructed by Developer pursuant to this
Agreement to Utility upon completion of construction as contemplated above.
Developer shall surrender control of such On-Site Facilities and execute and deliver
to Utility all documents or instruments necessary for that purpose, including but
not limited to a Bill of Sale and a Waiver and Release of Lien, both in a form
acceptable to Utility. If Developer shall fail or refuse to do so, then Utility shall be
entitled to specifically enforce the provisions of this Subsection 3.6 against

Developer.

3.7 WARRANTY. DEVELOPER HEREBY WARRANTS THAT THE ON-
SITE FACILITIES TO BE CONSTRUCTED BY DEVELOPER SUBSEQUENT TO
THE DATE HEREOF SHALL BE FREE FROM MATERIAL DEFECTS IN
MATERIAL OR WORKMANSHIP UNDER NORMAL AND REASONABLE USE
FOR A PERIOD OF ONE (1) YEAR FROM THE DATE OF TRANSFER UNDER
PARAGRAPH 3.6. DEVELOPER'S WARRANTY HEREUNDER IS LIMITED TO
REPLACEMENT OR REPAIR OF THE DEFECT AND DOES NOT APPLY TO
DEFECTS, MALFUNCTION OR DAMAGE CAUSED BY MISUSE, NEGLECT,
ACCIDENT, FAULTY HOOK-UP, ABUSE OR ANY DAMAGE CAUSED BY ANY
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REPAIR OR ATTEMPTED REPAIR NOT AUTHORIZED BY DEVELOPER.
DEVELOPER AGREES TO PROVIDE TO UTILITY A COPY OF THE
CONSTRUCTION CONTRACTOR'S WARRANTY, IF ANY, AND APPLICABLE
EQUIPMENT WARRANTIES AND TO THE EXTENT POSSIBLE SHALL ASSIGN
SUCH WARRANTIES TO UTILITY. IF, UPON WRITTEN NOTICE TO
DEVELOPER OF A WARRANTY CLAIM, SUCH WARRANTY WORK IS NOT
COMPLETED WITHIN A REASONABLE PERIOD OF TIME WHICH SHALL BE
AT LEAST FORTY-FIVE (45) DAYS, UTILITY SHALL HAVE THE RIGHT TO
COMPLETE THE WORK AND BILL DEVELOPER FOR ITS REASONABLE
COSTS.

3.8  Assurance of Title to Property. Within a period of forty-five (45) days
after the execution of this Agreement, at the expense of Developer, Developer shall
deliver to Utility an opinion of title from a qualified attorney-at-law, or a title report
by a title company operating in Florida reasonably acceptable to Utility, with
respect to the Developer’s Property then.owned by Developer, which opinion or
report shall include a current report on the status of the title, setting out the name
of the legal title holders, the outstanding mortgages, taxes, liens, tenancies or
parties in possession and other covenants affecting the Developer’'s Property. The
provisions of this Section are for the purpose of evidencing Developer’s legal right to
grant the exclusive rights of service and lien rights contained in this Agreement.
Utility acknowledges that certain property included within the definition of the
term “Developer's Property” is currently subject to an option to be acquired by
Developer and, therefore, will not be included on any title reports or opinions
delivered hereunder. Nevertheless, upon acquisition by Developer of such
additional property and prior to its development into Lots and Tracts, Developer
shall submit to Utility the opinions or reports otherwise required herein as to such

additional property.

3.9 Effect of Reviews, Inspections, Approvals, and Acceptances. The
reviews, inspections, approvals and acceptances by Utility of the Plans and
Specifications and construction shall not constitute a waiver of Developer’s
warranty provided by Section 3.7 nor as a waiver by Utility of any tort claims.

3.10 Operation and Maintenance of On-Site Facilities. Subject to
Developer's compliance with Sections 3 and 5 hereof, Utility or its successors shall
in writing accept ownership and assume responsibility for the operation and
maintenance of those On-Site Facilities transferred to Utility pursuant to
Subsection 3.6, excluding the Customer Installations; provided, however, nothing
herein shall prohibit Utility from assuming responsibility for the operation of the
On-Site Facilities prior to the transfer of ownership upon its consent. Upon
acceptance of ownership and assumption of the responsibility for the operation and
maintenance of any such On-Site Facilities by Utility as contemplated in this
Agreement, all customers of those On-Site Facilities shall be deemed customers of
the Utility’s System, and Utility shall set and collect all Water and Wastewater
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rates, fees, charges and deposits for those On-Site Facilities, without exception. exception, in
accordance with i1ts Tariffs.

SECTION 4 - EASEMENTS.

4.1 Conveyance or Dedication of Facilities and Easements. Prior to
acceptance of any phase or portion of the On-Site Facilities for ownership by Utility,
Developer shall, with respect to such phase or portion constructed or otherwise
provided by Developer, (a) convey, grant or dedicate to Utility free and clear of all
liens and encumbrances, such non-exclusive easements as are reasonably necessary
for Utility to own, operate, maintain, repair, expand, and replace the On-Site
Facilities accepted by Utility, including all On-Site Facilities constructed thereon,
and (b) transfer and convey to the extent that the same are transferable all
governmental approvals and permits that will enable Utility to operate and
maintain the applicable phase or portion of those On-Site Facilities and provide
Water and Wastewater Service Capacity to the Improvements, and notify all
governmental agencies of such transfer and conveyance as may be required by law.
Utility shall review and approve or reject within thirty (30) days after receipt
thereof all documents submitted by Developer pursuant to this Subsection 4.1.

4.2  Rights of Ingress and Egress. The foregoing grants include the right of
ingress and egress to those parts of the Developer’s Property upon which Utility is
constructing, operating, or maintaining the On-Site Facilities to the extent sgch
right of ingress and egress is reasonably necessary to the construction, operation
and maintenance of the On-Site Facilities. The foregoing grants shall be for such
period of time as and to the fullest extent that Utility or its successors or assi_gns
reasonably require such rights, privileges or easements in the construction,
ownership, maintenance, operation, repair, or expansion of said On-Site Facilities.

4.3  Errors in Line Locations. Utility and Developer will use due diligence
in ascertaining all easement locations; however, should Utility or Developer install
any On-Site Facilities outside a dedicated easement area, Utility will not be
required to move or relocate any such On-Site Facilities lying outside a dedicated
easement area, or private easement area conveyed by an express grant, so long as
the On-Site Facilities do not interfere with the then or proposed use of the area in
which the On-Site Facilities have been installed, and so long as Utility obtains a
private easement for such line location, which Developer will give if same is within
its reasonable power to do so. In the event that Utility is obligated to relocate any
such On-Site Facility installed by Developer as a result of Developer’s error, thgn
Developer shall reimburse to Utility, Utility’'s cost reasonably incurred in
connection with such relocation. Utility shall be responsible for the relocation of
any such On-Site Facility installed by Utility.

4.4 Use of Easement Grants. Utility agrees that all easement grants will
be utilized in accordance with the established and generally accepted practices of
the Water and Wastewater utility industry with respect to the installation of all

OF _ 24 |



Y

Tl wais, U i

g

JO
such On-Site Facilities in any of the easement areas to Jgﬁ%Ethe—Be?e}(Qgrﬁ————— .

Property and the property of others in accordance with the Master Plan; and that
Developer or Developer’s successors or assigns in granting any easement herein, or
pursuant to the terms of this instrument, shall have the right to grant exclusive or
non-exclusive rights, privileges and easements to other persons, firms, or
corporations to provide to the Property any utility services other than Water and
Wastewater service.

SECTION 5 - RATES, FEES, AND CHARGES.

51 As a condition to the provision of Water and Wastewater Service
Capacity, Developer agrees to comply with Utility's Service Availability Policies
attached hereto as Exhibit “D”.

5.2 Developer shall be required to pay Utility's applicable Service
Availability Charges as contained in Utility’s Service Availability Policies including
main extension charges, meter installation fees and Plant Capacity Charges for
Water service and Plant Capacity Charges, line extension charges and connection
fees for Wastewater service. In no event shall Utility seek an amendment to the
Tariffs in which the Service Availability Charges exceed $1,010.00 per ERC for
Water service and $1,100.00 per ERC for Wastewater service.

5.3 General Rate Provisions.

(1) Payment of the sums set forth in this Section 5 does not and will
not result in Utility waiving any of its other applicable rates, fees, charges, rate
schedules, or rules and regulations.

(2) In the event Utility fails to provide Water and Wastewater
Service Capacity as provided for above after Developer has complied with all
requirements and obligations applicable to Developer, then Developer shall be
entitled to a refund of all monies paid hereunder, with interest, related to any of
Developer's Property requested to be served and not provided with such service. In
the event Developer requests such reimbursement and Utility pays such
reimbursement in full, then the parties shall be released from any and all liability
or obligation to the other arising hereunder as to such portion of Developer's
Property or, in lieu thereof, Developer shall have the right to pursue any other
remedies, if any, available to it.

SECTION 6 - ALLOCATION AND PROVISION OF WATER AND SEWER
SERVICE CAPACITY.

6.1 Availability of Potable Water. Utility will supply Water and
Wastewater Service Capacity required to serve the entire Developer’s Property
throughout the term of this Agreement and any amendments thereto as provided in
Subsection 11.1 hereof; provided however that, with respect to Phases of
Developer's Property not yet developed, Utility's obligations hereunder do not arise

9
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until such time as Utility assumes responsibility for the operatxon"ﬁf'th@"@‘nqgite—"_—*
Facilities under Section 3.10. The parties acknowledge that Spruce Creek Country
Club consists of approximately 1,170 acres and 2,200 units are proposed to be built
thereon. The parties further acknowledge that Developer is seeking to expand the
Spruce Creek Country Club by 400 acres and 1,000 additional units. The parties
acknowledge that Spruce Creek Preserve consists of approximately 416 acres and
667 units are proposed to be built thereon. The parties acknowledge that the
definition of the term “Developer’s Property” includes additional parcels of land
which Developer may acquire which adjoin the Spruce Creek Country Club and the
Spruce Creek Preserve. Notwithstanding anything to the contrary contained
herein, no provisions of this Agreement shall be construed as a guaranty on the part
of the Developer that any certain number of units will be built and/or sold at either
the Spruce Creek Country Club or the Spruce Creek Preserve.

6.2 Fees. Utility acknowledges it will not charge Developer, nor its
successors or assigns, any other fees with regard to the Developer’s Property other
than normal and customary user fees established in accordance with Utility's
Tariffs, rate schedules and Service Availability Policies to include Service
Availability Charges described in Subsection 5.2 hereof. If there is a conflict
between Utility’s Tariffs and the terms of this Agreement, the terms of this
Agreement shall govern and control.

6.3 Covenant Not to Contest. In the event there is not a Non-Appealable
Order (as defined in the Asset Purchase Agreement) approving the transfer of the
Utility Assets (as defined in the Asset Purchase Agreement) to Utility within thirty
(30) months of the date of Closing (as defined in the Asset Purchase Agreement),
and Developer or Utility elects to terminate this Agreement pursuant to Subsection
11.1 herein, Developer or one or more of its affiliates shall have the right to supply
Water and Wastewater service to Developer’s Property after acquisition of Utility's
assets (as necessary for service to the Developer's Property as more particularly
provided in the Asset Purchase Agreement) by Developer or an affiliate, and Utility

covenants not to contest such supply.

6.4 Periodic Written Capacity Assurances. During the term of this
Agreement, Utility agrees, within thirty (30) days of a written request from
Developer, to provide additional written assurances to Developer of sufﬁciel_lt
capacity to supply Water and Wastewater service to the Developer's Property in
order to assist Developer in making necessary and appropriate real estate filings
with relevant regulatory agencies and other governmental bodies. Developer and
Utility hereby agree to meet from time to time to discuss current construction
activity to assist in the coordination of efficient and timely delivery of infrastructure

on the Developer's Property.

6.5 Equity Statement. Notwithstanding any other provision of this
Agreement, all of the rates and prices granted by Utility to Developer hereunder are
hereby warranted by Utility to be comparable to the rates and prices that are being

10
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and will be offered by Utility to any of its other similarlypsﬁ?uEatEt]i‘!mCS)tmggrs—&m-—iéa
Marion County and Sumter County during the term of this Agreement; provided,
however, the Customers located within the Marion Oaks development shall be
excluded from the terms of this Section 6.5. If at any time during the period stated
above, Utility shall contract, or have contracted, with any other similarly situated
customer for the provision of substantially similar services as is provided to
Developer hereunder, then (1) Utility shall within thirty (30) days after the effective
date of such other contract notify Developer in writing of that fact, explaining the
more favorable rates or prices in detail, and (2) regardless of whether the notice is
sent by Utility or received by Developer, this Agreement shall be deemed
automatically amended as of such date to provide the same rates and pricing to
Developer, provided that Developer shall have the right and option at any time to
decline to attempt any such change, in which event such automatic amendment
shall be deemed to be null and void.

6.6 Provision of Water and Wastewater Service Capacity. Upon the
completed conveyance of On-Site Facilities to Utility, payment of applicable rates,
fees and charges, and the physical connection of a given Customer Installation to
the Utility's System, Utility agrees to continuously provide Water and Wastewater
Service Capacity to said Customer Installation in accordance with the terms and
conditions of this Agreement, its Tariffs, and applicable requirements of the FPSC

and FDEP.

6.7 Prior Approvals. Notwithstanding anything to the contrary contained
in this Agreement, the parties recognize that the parties may be required to obtain
approvals from various governmental authorities having jurisdiction and regulatory
power over the construction, maintenance and operations of the Water and
Wastewater Facilities, before it can render service to the Developer's Property. The
parties will diligently and earnestly make the necessary and proper applications to
all governmental authorities, and will pursue the same to the end that they will use
their best efforts to obtain such approvals. Applications for the approval of Plans
and Specifications for those Water and Wastewater Facilities to be constructed by
Developer pursuant to this Agreement shall be forwarded by Developer’s Engineer
to the applicable governmental agencies subsequent to Utility’s approval of such
Plans and Specifications, to the extent required. This Agreement shall be filed
with, and approved by, the FPSC as described in Section 23 herein.

SECTION 7 - CUSTOMER INSTALLATIONS.

7.1 Notice of Initial Connection to Utility’s System. Developer shall give
Utility written notice that Developer is connecting the On-Site Facilities to the
Utility’s System not less than ten (10) business days prior to said connection(s) so
that Utility may inspect said connection(s); provided, however, that if the date of
inspection occurs on a Saturday, Sunday, or legal holiday, Utility may »cstpone its
inspection until the next occurring day which is not a Saturday, Suand~y, or legal
holiday. If Developer fails to give said written notice, Utility may require Developer
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to uncover and expose said connection for inspection, at tﬁéwaﬁloger or
Utility may disconnect any Developer installations from the Utility's System at
Developer’s expense.

7.2  Connection of Individual Customer Installations. Although the
responsibility for connecting the installation to Utility at the Point of Delivery or
Point of Collection is that of Developer or entity other than Utility, with reference to
such connections, the parties agree as follows:

(1)  Only cast iron, PVC, or other such materials as Utility may
reasonably approve in writing shall be used for said connections;

(2) Except as otherwise provided in Subsection (4) below, all
Customer Installation connections must be inspected by Utility before backfilling
and covering of any pipes;

(3) Notice to Utility requesting an inspection of a Customer
Installation connection may be given by the plumber or Developer, and Utility will
make a good effort to inspect said Customer Installation within forty-eight (48)
hours of said notice, or on the next occurring day which is not a Saturday, Sunday

or legal holiday;

(4)  If Utility fails to inspect the Customer Installation connection
within forty-eight (48) hours after such inspection is due to occur as provided
hereinabove, Developer or owner may backfill or cover the pipes without Utility’s
approval; provided, however, such failure shall not be construed as a waiver of
Developer’s warranty provided by Section 3.7 nor as a waiver by Utility of any tort

claims.

(5)  If Developer does not comply with the foregoing inspection
provisions, Utility may refuse service to a connection that has not been inspected
until Developer complies with these provisions or may disconnect any Developer
installation that has improperly been connected to the Utility’'s System at

Developer’s expense; and

(6) The cost of constructing, operating, repairing, or maintaining
the Customer Installations shall not be the responsibility of Utility.

7.3 Application for Service. Developer, its successors, or the occupant(s) of
the Developer's Property, shall make written application to Utility for the opening
of an account(s) for service. Said application is to be made only after the payment of
all Service Availability Charges as required in Section 5 hereof. Within ten (10)
business days after Developer’s receipt of any building permits for construction of
all or any portion of the Improvements, Developer shall send a true copy of any such

building permits to Utility.

12
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SECTION 8 - INCORPORATION OF LAWS, RULESPASE POLICIESE This 9‘*}
Agreement shall be read in conjunction with and be subject to all federal, state, and
local laws, rules and policies applicable to Utility.

SECTION 9 - COVENANT NOT TO ENGAGE IN UTILITY SERVICE TO
DEVELOPER'S PROPERTY. Developer, as a further consideration for this
Agreement, agrees that it will not engage in the business of providing Water and
Wastewater Service Capacity to the Developer’s Property during the term of this
Agreement and will not contract with any third party to provide Water and
Wastewater Service Capacity to Developer's Property during the term of this
Agreement so long as Utility complies with the terms of this Agreement.

SECTION 10 - DISCLAIMERS; LIMITATIONS ON LIABILITY.

10.1 STATUS. THE PARTIES DEEM EACH OTHER TO BE
INDEPENDENT CONTRACTORS, AND NOT AGENTS OF THE OTHER.

10.2 INDEMNITY.

(1) THE DEVELOPER SHALL INDEMNIFY THE UTILITY, ITS
RESPECTIVE AGENTS AND EMPLOYEES, FROM AND AGAINST ANY AND
ALL CLAIMS, LIABILITY, DEMANDS, DAMAGES, EXPENSES, FEES, FINES,
PENALTIES, SUITS, PROCEEDINGS, ACTIONS AND FEES, INCLUDING
ATTORNEY'S FEES, FOR INJURY (INCLUDING DEATH) TO PERSONS OR
DAMAGE TO PROPERTY OR PROPERTY RIGHTS THAT MAY ARISE FROM OR
BE RELATED TO THE NEGLIGENT OR WILLFULLY WRONGFUL ACTS,
ERRORS, OR OMISSIONS OF THE DEVELOPER, ITS AGENTS, EMPLOYEES,
SERVANTS, LICENSEES, INVITEES, OR CONTRACTORS OR BY ANY PERSON
UNDER THE CONTROL OR DIRECTION OF THE DEVELOPER, OR BY THE
DEVELOPER'S USE OF THE UTILITY'S SYSTEM, AND THE DEVELOPER
SHALL INDEMNIFY THE UTILITY AS AFORESAID FROM ALL LIABILITY,
CLAIMS AND ALL OTHER ITEMS ABOVE MENTIONED, ARISING OR
GROWING OUT OF OR CONNECTED WITH ANY DEFAULT, BREACH,
VIOLATION OR NONPERFORMANCE BY THE DEVELOPER OF ANY
COVENANT, CONDITION, AGREEMENT OR PROVISION CONTAINED IN
THIS AGREEMENT CONCERNING ALL OR ANY PART OF THE UTILITY'S

SYSTEM.

(2) UTILITY SHALL INDEMNIFY DEVELOPER, ITS
RESPECTIVE AGENTS AND EMPLOYEES, FROM AND AGAINST ANY AND
ALL CLAIMS, LIABILITY, DEMANDS, DAMAGES, EXPENSES, FEES, FINES,
PENALTIES, SUITS, PROCEEDINGS, ACTIONS AND FEES, INCLUDING
ATTORNEY'S FEES, FOR INJURY (INCLUDING DEATH) TO PERSONS OR
DAMAGE TO PROPERTY OR PROPERTY RIGHTS THAT MAY ARISE FROM OR
BE RELATED TO THE NEGLIGENT OR WILLFULLY WRONGFUL ACTS,
ERRORS, OR OMISSIONS OF UTILITY, ITS AGENTS, EMPLOYEES,

13
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UNDER THE CONTROL OR DIRECTION OF UTILITY, OR BY UTILITY'S
OPERATION OF THE UTILITY'S SYSTEM, AND THE UTILITY SHALL
INDEMNIFY DEVELOPER AS AFORESAID FROM ALL LIABILITY, CLAIMS

AND ALL OTHER ITEMS ABOVE MENTIONED, ARISING OR GROWING QUT

OF OR CONNECTED WITH ANY DEFAULT, BREACH, VIOLATION OR
NONPERFORMANCE BY UTILITY OF ANY COVENANT, CONDITION,
AGREEMENT OR PROVISION CONTAINED IN THIS AGREEMENT
CONCERNING ALL OR ANY PART OF THE UTILITY’S SYSTEM.

10.3 FORCE MAJEURE. NEITHER UTILITY NOR DEVELOPER SHALL
BE LIABLE OR RESPONSIBLE TO THE OTHER PARTY BY REASON OF THE
FAILURE OR INABILITY OF THE UTILITY OR DEVELOPER, AS
APPROPRIATE, TO TAKE ANY ACTION IT IS REQUIRED TO TAKE OR TO
COMPLY WITH THE REQUIREMENTS IMPOSED HEREBY (OR ANY INJURY
TO THE OTHER PARTY OR BY THOSE CLAIMING BY OR THROUGH THE
OTHER PARTY), WHICH FAILURE, INABILITY OR INJURY IS CAUSED
DIRECTLY OR INDIRECTLY BY FORCE MAJEURE AS HEREINAFTER SET
FORTH. THE TERM “FORCE MAJEURE” AS EMPLOYED HEREIN SHALL
MEAN ACTS OF GOD, STRIKES, LOCK-OUTS OR OTHER INDUSTRIAL
DISTURBANCE; ACTS OF PUBLIC ENEMIES, WAR BLOCKAGES, RIOTS,
ACTS OF ARMED FORCES, MILITIA, OR PUBLIC AUTHORITY, EPIDEMICS;
LANDSLIDES, EARTHQUAKES, FIRES, STORMS, FLOODS, OR WASHOUTS;
GOVERNMENTAL RESTRAINTS OF ANY NATURE WHETHER FEDERAL,
STATE, COUNTY, MUNICIPAL OR OTHERWISE, CIVIL OR MILITARY; OR
CIVIL DISTURBANCES.

10.4 DISCLAIMER OF THIRD PARTY BENEFICIARIES. THIS
AGREEMENT IS SOLELY FOR THE BENEFIT OF AND SHALL BE BINDING
UPON THE FORMAL PARTIES HERETO AND THEIR RESPECTIVE
AUTHORIZED SUCCESSORS AND ASSIGNS, AND NO RIGHT OR CAUSE OF
ACTION SHALL ACCRUE UPON OR BY REASON HEREOF, TO OR FOR THE
BENEFIT OF ANY THIRD PARTY NOT A PARTY TO THIS AGREEMENT OR AN
AUTHORIZED SUCCESSOR OR ASSIGNEE THEREOF.

SECTION 11 — TERM, TERMINATION AND OTHER REMEDIES.

11.1 This Agreement shall be effective from the date hereof through
December 31, 2010 (the “Initial Term”) or buildout of Developer’'s Property,
whichever occurs first. This Agreement shall automatically renew for an additional
five (5) year period unless one of the parties hereto provides written notice to the
other party prior to one hundred eighty (180) days before the end of the Initial Term
of its intention not to renew the Agreement. Notwithstanding any other provisions
hereof, in the event there is not a Non-Appealable Order (as defined in the Asset
Purchase Agreement) approving the transfer of the Utility Assets to Utility as
contemplated by the terms of the Asset Purchase Agreement, including the
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approval of this Agreement, within thirty (30) months of the date hereof, Developer
and Utility shall each have the right to terminate this Agreement upon thirty (30)
days written notice to the other party; provided, however, that Developer may not
provide Developer's Property with water or wastewater service, or seek such service
from any other party, unless and until Developer or an affiliate acquires the assets
of Utility necessary for service to the Developer's Property (as more particularly
described in the Asset Purchase Agreement).

11.2  Subject to Section 13 hereof, Utility shall have the right to terminate
this Agreement, refuse to provide or terminate Water and Wastewater Service
Capacity to Developer or any structure on the Developer’s Property in the event
Developer, or its successors and assigns fail to comply with any of the material
terms and conditions of this Agreement. Nothing contained in this Agreement shall
be construed to prohibit Utility from exercising or utilizing any other appropriate
remedies for the enforcement of the terms and conditions of this Agreement by
whatever means are provided by law or equity, including but not limited to the right
of specific performance. The exercise of Utility’s termination or refusal rights
hereunder shall, however, be subject to Utility’'s and the FPSC's rules and

regulations.

11.3 Subject to Section 13 hereof, Developer shall have the right to
terminate this Agreement, refuse to accept Water and Wastewater Service Capacity
from Utility in the event Utility, or its successors and assigns fail to comply with
any of the material terms and conditions of this Agreement. Nothing contained in
this Agreement shall be construed to prohibit Developer from exercising or utilizing
any other appropriate remedies for the enforcement of the terms and conditions of
this Agreement by whatever means are provided by law or equity, including but not
limited to the right of specific performance. The exercise of Developer’s termination
or refusal rights hereunder shall, however, be subject to the FPSC’s rules and

regulations.

SECTION 12 - NOTICE, PROPER FORM. Any notices required or allowed to
be delivered hereunder shall be in writing and shall be deemed to be delivered when
(1) hand delivered to the official hereinafter designated, or (2) upon receipt of such
notice when deposited in the United States mail, postage prepaid, certified mail,
return receipt requested, addressed to a party at the address set forth under the
party's name below, or at such other address as the party shall have specified by
written notice to the other narties delivered in accordance herewith:

15




APPENDIX 1 ~ |

If to Utility: Copy to: PAGE ) ]5 OF Z:4 |
Florida Water Services Corporation Florida Water Services Corporation
1000 Color Place 100 Color Place
Apopka, FL. 32703 Apopka, FL. 32703
Attn: John L. Tillman, Jr. Attn: General Counsel

Senior Vice President Facsimile No.: 407/598-4241
Facsimile No.: 407/598-4223
If to Developer: Copy to:
Del Webb’s Spruce Creek Holland & Knight LLP
Communities, Inc. 200 S. Orange Ave., Suite 2600
6001 North 24th Street Orlando, FL. 32801
Phoenix, AZ 85016 Attn: Glenn A. Adams, Esq.
Attn: Philip H. Darrow, Esgq. Facsimile No.: 407/244-5288

Facsimile No.: 615/808-8015

SECTION 13 - NOTICES; DEFAULT. Each of the parties hereto shall give
the other party written notice of any defaults hereunder and shall allow the
defaulting party (1) thirty (30) days from the date of its receipt of such notice within
which to cure any such defaults not related to the payment of money, or to
commence and thereafter diligently pursue to completion good faith efforts to effect
such cure and to thereafter notify the other party of the actual cure of any such
defaults, or (2) ten (10) days from the date of its receipt of such notice within which
to cure any such defaults related to the payment of money.

SECTION 14 - ASSIGNMENTS.

14.1 Assignments by Developer. Except as expressly provided herein,
Developer agrees not to assign or transfer all or any portion of this Agreement;
provided, however, that Developer shall have the right to assign its rights and
obligations hereunder to an Affiliate (as such term is defined in the Asset Purchase
Agreement) without the consent of Utility. The allocation of Water and Wastewater
Service Capacity granted to Developer may be assigned, transferred, leased,
encumbered or disposed of if and only if:

(1)  Developer has obtained the prior written consent of Utility to
such an assignment, sale or disposition, which consent shall not be unreasonably

withheld; or

(2) The assignment is in direct connection with a bona fide sale of
the Developer’'s Property or a portion thereof to which the Water and Wastewater
Capacity reserve relates, and Utility is notified in writing of such assignment.
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14.2 Maintenance of Water and Wastewater Service Capacity. Utifity shratt—— -

have the right to allocate its remaining unused Water and Wastewater Service
Capacity not allocated pursuant to this Agreement to other users as it determines to
be in the public interest. Notwithstanding the entitlement contained in Section 6,
Utility may otherwise allocate Water and Wastewater Service Capacity in the
Water and Wastewater Facilities to other users as it determines to be in the public
interest and shall not be deemed in default of this Agreement so long as Utility
determines that it can provide Water and Wastewater Service Capacity to
Developer in the amount required to meet the reasonable needs of Developer.

14.3 Assignments by Utility. Utility shall have the right to assign or

transfer this Agreement or the rights and responsibilities contained herein to any
properly authorized commission, authority, corporation. or other public or private
person, firm, or entity without consent of Developer; provided, however, that
Developer shall be given thirty (30) days prior written notice of any proposed
transfer, and such transfer is approved by the FPSC to the extent required.

14.4 Notice of Transfer of Developer's Property. Developer agrees to

provide proper written notice to Utility of the actual date of the legal transfer of
Water and Wastewater Service Capacity from Developer to any third party.

14.5 Binding Agreement on Successors. This Agreement shall be binding

upon and shall inure to the benefit of Developer, Utility and their respective
successors and assigns.

SECTION 15 - APPLICABLE L.AW. This Agreement and the provisions

contained herein shall be construed, controlled, and interpreted according to the
laws of the State of Florida.

SECTION 16 - SURVIVAL OF COVENANTS. The rights, privileges,

obligations, and covenants of Developer and Utility shall survive the completion of
the work of Developer with respect to any Phase and to the Developer's Property as
a whole; provided, that the parties acknowledge that Developer’s only warranty is
provided by Section 3.7 hereof.

SECTION 17 - SEVERABILITY. If any part of this Agreement is found

invalid or unenforceable by any court, such invalidity or unenforceability shall not
affect the other parts of this Agreement if the rights and obligations of the parties
contained therein are not materially prejudiced, and if the intentions of the parties
can continue to be effected. To that end, this Agreement is declared severable.

SECTION 18 - RECOVERY OF COSTS AND FEES. In the event Utility or

Developer is required to enforce this Agreement by court proceedings or otherwise,
then the prevailing party shall be entitled to recover from the other party all costs
incurred, including reasonable attorneys’ fees, whether incurred prior to, during, or
subsequent to such court proceedings or on appeal.
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SECTION 19 - AUTHORITY TO EXECUTE AGREEMENT. The signature
by any person to this Agreement shall be deemed a personal warranty by that
person that he has the full power and authority to bind any corporation,
partnership, or any other business entity for which he purports to act hereunder.

Developer shall provide Utility with a Certificate from the Florida
Department of State certifying that Developer is a corporation in good standing.
Additionally, Developer shall submit to Utility, in a form acceptable to Utility, a
certified resolution of the corporate entity, certifying that the person executing this
Agreement has the authority to do so on behalf of Developer.

Utility shall provide Developer with a Certificate from the Florida
Department of State certifying that Utility is a corporation in good standing.
Additionally, Utility shall submit to Developer, in a form acceptable to Developer, a
certified resolution of the corporate entity, certifying that the person executing this
Agreement has the authority to do so on behalf of Utility.

SECTION 20 - TIME OF THE ESSENCE. Time is hereby declared of the
essence to the lawful performance of the duties and obligations contained in this

Agreement.

SECTION 21 - ENTIRE AGREEMENT. This instrument and its exhibits
constitute the entire Agreement between the parties and supersedes all pervious
discussions, understandings, and agreements between the parties relating to the
subject matter of this Agreement.

SECTION 22 . AMENDMENTS. Amendments to and waivers of the
provisions contained in this Agreement may be made only by the parties in writing
by formal amendment,.

SECTION 23 - EFFECTIVENESS OF THIS AGREEMENT. The parties
hereto recognize that the FPSC’s rules require that a copy of this Agreement be
filed with the FPSC within thirty (30) days after the date of execution hereof. This
Agreement shall be deemed effective as of the date hereof. However, in the event
that the FPSC disapproves this Agreement subsequent to its filing with the FPSC,
this Agreement shall be null and void and of no further force and effect, in which
event, any monies paid to Utility pursuant to Sections 5 or 6 shall be refunded to
Developer and any Water and Wastewater Facilities transferred to Utility shall be
transferred back to Developer (upon payment of the reacquisition price
contemplated in the Asset Purchase Agreement). Pursuant to Rule 25-30.550, FAC,
the FPSC's approval of this Agreement does not preclude the FPSC from affecting
the provisions of this Agreement if, by FPSC action, the Utility's Service
Availability Policies change. This Section shall not affect Developer’s right to
terminate this Agreement pursuant to Section 11.1 herein.
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ANCILLARY DOCUMENTS. The parties hereto acknowledge that, to the extent
there is a conflict between the provisions of this Agreement and the terms of the
Asset Purchase Agreement, the Futures Agreement (as defined in the Asset
Purchase Agreement) and/or the Reclaimed Water Agreement (as defined in the
Asset Purchase Agreement) (collectively, the “Asset Purchase Documents”), the
terms of the Asset Purchase Documents shall control.

[INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, Developer and Utility have executed or have
caused this Agreement, with the named Exhibits attached, to be duly executed in
several counterparts, each of which counterpart shall be considered an original
executed copy of this Agreement the day and year first above written.

DEVELOPER: UTILITY:
DEL WEBB’'S SPRUCE CREEK FLORIDA WATER SERVICES
COMMUNITIES, INC. CORPORATION
By: By:
Name: Name:
Title: Title:
STATE OF
COUNTY OF
The foregoing instrument was acknowledged before me this day of
2000, by ,
of Del Webb’s Spruce Creek Communities, Inc., an
Arizona corporation, on behalf of the corporation. has
produced as identification.

(SEAL)

Notary Public-State of

Commission Number:

20
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STATE OF
COUNTY OF

The foregoing instrument was acknowledged before me this day of
2000, by ,
of Florida Water Services Corporation, a Florida

corporation, on behalf of the corporation. has produced
as identification.

(SEAL)

Notary Public-State of

Commaission Number:

ORL1 #560071 v6
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TO
DEVELOPER’S AGREEMENT

LEGAL DESCRIPTION AND GRAPHIC DEPICTION OF PROPERTY

LEGAL DESCRIPTION:

Please see attached.

GRAPHIC DEPICTION:

Please see attached.
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EXHIBIT B
TO
DEVELOPER’S AGREEMENT

DEVELOPMENT PLAN
GENERAL DESCRIPTION:
SCHEDULE & ESTIMATES:
SPECIFIC PROJECTED WATER
CONSTRUCTION ASSOC.ERCS ~ CONNECTION  CONTRIBUTED
PHASE ID (TYPE & SCOPE) (WTR/WSTW) DATE PROPERTY

23
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EXHIBIT C
TO
DEVELOPER’S AGREEMENT

Water and Wastewater Service Application

Please see attached Application for Service Extension.
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EXHIBIT D oace /X4 oF _E2H
TO
DEVELOPER’S AGREEMENT

SERVICE AVAILABILITY CHARGES
ATTACH SHEETS 23 AND 30 OF SPRUCE CREEK'S WATER TARIFF

ATTACH SHEETS 19, 20 AND 24 OF SPRUCE CREEK'S WASTEWATER TARIFF

ORL1 #560071 v6
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Asset Purchase
Services Cop

Del Webb's

US0815.000 711
Agreement between Floyida Water

P., Spruce Creek South Utilities

Cneland
Spruce Creek Commuuities, Tne,
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EXHIBIT 1

Financial Statements

See attached:

GAAP Balance Sheet as of 3/31/00
GAAP Statement of Income for 9 months ended 3/31/00
GAAP Balance Sheet as of 7/31/99
GAAP Statement of Income for 7 months ended 7/31/99

Balance Sheet as of 12/31/98 and Statement of Income for year ended 12/31/98
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ies in Productiocn

id Improvements & Amenities
id Held for Housing

HELD FOR SALE

& SHORT-TERM INVESTMENTS:
h on Hand
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'TAL CASH
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"OTAL REAL ESTATE UNDER DEVELOPMENT

3a: Allowance for Doubtful Accounts

Spruce Creek Communities
c) UTILITY Balance Sheet

As of March 31, 2000

Prior
Month
Balance

1

06/05/00

11:28:42

Monthly Current
Activity Balance

s 1]

4] ¢

0 0

0 0

1] 1]

0 0
<38,383> <BB, 735>
0 [
«38,381> <B88,739>
0 0
<3B8,383> <B8,739>
0 0

0 0

0 0

0 0
49,037 211,329
49,0217 211,329
0 0
49,037 211,329
260,188 9,979,158
<l4,144> <961,640>
246,044 9,017,518
G 0

] 0

<16, 860> 816,313
<16,860> 816,313
239,834 9,956,421
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rtible Debentures
act Financing
Estate Notes
lving Credit
s Franc Bonds
talized Leases
r
t-term Lines of Credit

TAL NOTES PAYABLE

(Ts PAYABLE :
e Accounts
to Complete

TAL ACCOUNTS PAYARBLE

%D LIABILITIES & OTHER PAYABLES
ued Liabilities

:rred Income

ar Liabilities

prity Interest

DTRL ACCRUED LIABILITIES

G/RETAIL DEPOSITS

TAX LIABILITIES:
e Income Taxes Payable
ral Incore Taxes Payable
erred Income Taxes

L TAL ThXi.. PAVABLE

OTAL LIABILITIES

As of March

|
)
g }
1E5 s. T WORTH -
naLE SENIOR & SUBORD DEBT:

Spruce Creek Communities
UTILITY Balance Sheet

31, 2000
Prior
Month

Balance

0

o

0

0

0

¢

0

s}

i}

178, %78

0

178,978
105,385

v}
4,430,162
0
4,535,547
9]

0

0

0

4]

4,714, 525

2
06/05/00
11:28:42
Monthly Current
Activity Balance
o 0
0 ¢}
0 0
1] G
0 [+]
o a
o] o
Q 4]
0 0
<d6,124> 132,854
0 0
<46,124> 132,854
<52,456> 52,929
o 0
58,124 4,488, 286
0 o]
5.668 4,541,215
[¢] 0
o] Q
0 4]
0 0
o 0
«40.45%6> 4,674,069




. Januacy
199%

February
199%

JPERNTING RE £
METERED WATER REVENUE
METERED SEWER REVENUE

TOST OF SALES
SALARIES h WAGEL

Sslaries & Wages 4.63)
Accrued Vacation "] o

Overtime Pay 1,307 461
Payroll Taxes 753 450
Payroll Benefivp 546 165
SALARIES & WACES 9,174 5,949
OPERATING EXPENSES
Suppliea 5,219 1.543
Equipment [ o
Equipment Rental (1] 3%
Gas 1,060 1,201
Vehicle Maintenance 0 o
food - Local a0 59
Account ing Services 3te [
Legal Services 93 4]
Other Congulting 14,756 1,8%0
Telephone - Cellular (14 116
Landacape Servicea 1£5 7%0
Equipmant Maintenance lsa 8,168
RAF Taxes 1.4312 1,506
Property Taxes o 4,228
Licenses and Fera 75 [}
Yrilitiesn 7,189 9,217
Other Expenses 6. 225 %,386
Depreciation 6, 944 6, 344
CIAC Amortization «4. 028> «4,028>
TOTAL OPERATING EXPENSE 41,2212 41,239
"TOTAL FYPENSES g0, 396 47,188
HET DEPARTMENT 50,196 47,148

Spruce Creek Comrunitiss
UTILITY Department Detail

3
OE/ XSO0
OB:25:46
Mazch hpril Hay June July
1999 1999 1999 1999 1959 Tota}
8,400 6,733 8,131 ku, 245 16,256 54,966
571 0 [ 7 )] 571,
563 648 891 909 B4E 8,62%
B7% 587 10} 491 862 5,157
164 187 539 €58 :[+h] 3,542
15,669 £.335 10,284  12.703 12,767 6%, 861
6,584 5.549 1,218 2,078 5, 285% b, 494
0 424 0 21 g 451
i o 0 [ & 69
s3n 4711 168 174 938 4,751
a 8 a5 o b 25
&7 33 Ti 129 B 7
0 0 ] 2,104 o 2,400
0 ] 107 o [ 400
30,57) 17,040 33 01% 24,240  2I,061 143,519
410 22) 122 124 151 3,314
115 o 500 0 1,412 2,763
3.420 1,606 199 2,130 449 1¢,530
1,647 1,713 1.71% 4,101 1.6%¢ 11,836
4,178 4,278 4,220  42I® 4238 5,358
o ° ° 200 [ 7%
16,270 9,584 7. 695 5.B5% 10,835 61,019
«16.§7)» 25,493 <14, 100> <18 126> 4. 483 <1,302>
£, 944 5, 344 6,944 14,651 6, 944 56,115
4,028 <4 020> c4,028> «i, 710> <4,028> <25,078»
44,165 9,273 15.515% 40,239 54,174 320,838
4.4 77,634 48,779 52,942 6€,94] 198,696
54,834 77,814 AB.77% 51,941 66,.84) 198,696
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e Creek Heility
OF SALES

—_— August
1395
iuw WA REVENUE
aldenti Customers

Commercial Customers 2.729

%é E

'OTAL METERED WATER REVENUE %1 130
{ETERED SEWER REVENUE
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OTAL. METERED SEWER REVENUE )7 785
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)ST OF SALES
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CIAC Tax Amortization 0
JTAL COST OF SALES 5.
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PERATING EXPENSES
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senensunm

Spruce Creek Communitiep
UTILITY Department Detail

the Hine Hunthe Ewnding March 11, 200y

SeptemberOctober HNovember Dacember January February March
1999 1399 1999 1999 2000 000 2008

102 883 17,680 96 544 82, 114 #0.073 71,181 90 B40
3. 138 2,955 3. 094 2.674 37,549 2,631 «32.224»

105,399 BC,635 )01 618 B5.018 117 €62 73,812 E1: 3T
38 049 34 854 37 %00 16 93¢ .59 1T 041 15.428
1,993 2.41% 1 765 1.674 L. B&u 1. 68% 1,128

[

40,041 17 271 1% Ze9 18 60U 4 399 18, 2% 17.5%4

146,040 117 904 Tan_ 9uy 12} 618 121 061 112 538 136 170

1,158 6, 586 1y 022 Y. 497

4.3 1,704 2. 847
c 0 2,414 2. 414 2.414 2,414 2,434
7,358 6. 586 15 138 5.911 6. 687 4,118 5,26)

130,682 11F.322 125 487 117 70T 11%. 174 108 420 130,909

18 682 111.322 12% 467 117 707 115 )74 108.420 110 909

EEmAmEEe SANSuNEEL 4G sss4r EeEEMEEE sAeNANRS REEmASAE4E EEAmmmma

1
06/0%/00
12:%1.02
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111.64)
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0 — Spruce Creek Communities
~ UTILITY Balance Sheet
0]
(—f} As of July 31, 199%
i L 02
j) Prior
Month
(‘\ Balance
Lo A . el .
55: C(\
3 e
\E:ESTATE YNDER DEVELOPMENT:
iddes in oduction 0
Ladnd ImpAghements & Amenities 0
Jéd Hel or Housing 0
TOTAL REAL ESTATE UNDER DEVELOPMENT 0
HD HELD FOR SALE 0
BH & SHORT-TERM INVESTMENTS:
fash on Hand 0
fash in Bank 2.887
rash Collateral 0
TOTAL CASH 2.867
short-term Investments )
TOTAL CASH & 5-T INVESTMENTS 2,867
CEIVABLES:
Escrow Proceeds Due From Title 0
iscrow Proceeds Due From Title 0
dotes Receivable 0
ccrued Interest 0
ther Receivables 277,574
TOTAL RECEIVABLES 277,574
egs: ARllowance for Doubtful Accountis ]
TOTAL RECEIVABLES, NET 277,574
PERTY AHD EQUIPMENT:
cost 9,285,308
ccumulalwd Depreciation <BY4, 238,
TOTAL PROPBRRETT & EQUIPMENT B,45%1,070
JER ASSETS:
grepaid Exj.ennes ]
eferred Chavrges 6
Dther Agsetn 842, B65S
TOTAIL, OTHER ASSETS 842,865
TOTAL ASSETS 9,574,376

SIEIs=w=sEm=xc

1
06/28/00
0B:19:02

Monthly Current

Activity Balance

Q Q

1] o

0 Q

0 0

Q Q

0 0

4,131 6,998

0 0

4,131 6,998

o vl

4,131 6,958

0 0

0 0

Q 0

o ¥
<126,098> 151,476
«126,098> 151,476
D 0
<126,098> 151,476
26,521 9,311,829
<14,144> <B48,3B2>
12,377 8,463,447

0 o

0 0
<14,483> 828,382
<14,4B3> 828,382

«<124,073> 9,450,303
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no Spruce Creek Communities 2
7 UTILITY Balance Sheet 06/28/00
201 g" 08:19:02
As of July 31, 1999
0 Y

- 02

| (1

Q O Prior

Month Monthly Current
Balance Activity Balance

BILIQ._IES & FF WORTH:
TES P}YABLE, FENIOR & SUBORD. DEBT:
Convﬁ:ibie._ébentures 0 0 ]
Projelt Fingfjring 0 0 0
Real {Estate{otes 0 ] 0
rRevolfing cfAdit 0 0 0
Swiss Franc Bonds Q Q s}
Capitalized Leases 0 1] 0
Cthex ] o 0
Short-term Lines of Credit o] 0 0

TOTAL NOTES PAYABLE 0 4] 0
COUNTS PAYABLE:
Trade Accounts 282,485 45,731 128,216
Cost to Complete 0 0 ]

TOTAL ACCOUNTS PAYARBLE 282,455 45,711 328,216
CRUED LIABILITIES & OTHER PAYABLES
Accrued Liabilities 90,291 13,559 103,85¢C
Deferred Income o] s} 0
Other Liabilities 4,165,620 11,704 4,177,324
Minority Interest ¢ 0 0

TOTAL ACCRUED LIABILITIES 4,255,911 25,263 4,281,174
USING/RETAIL DEPOSITS 0 0 aQ
COME ThAX LIABILITIES:
State Income Taxes Payable 0 0 [+]
Federal Income Taxes Payable ] 0 0
Deferred Income Taxes 0 0 0

TOTAL TAXES PAYABLE 0 Q o]

TOTAL LIABILITIES 4,538,396 70,994 4,609,190




| Spruce Creek Communities 3

‘ UTILITY Balance Sheet 06/28/00

11 08:19:02
L

As of July 31, 1999

0z

Dl
25 OF

Monthly Current
Balance Activity Balance
25 _____ e T T
MON STOCKHQLDERS' EQUITY:
gy in Divisions o o 0
oiddon St o o 0
a -in C tal o 0 o
1ned nings - Prior 0 1 1
et ined Earnings - Current 1 <2 1
Sub-total 1 <ls o
lass Treasury Stock ¢ 0 o
TOTAL COMMON STOCKHOLDERS® EQUITY 1 <l 0
ERCOMPANY CONSOLIDATED:
{nvestments in Subsidiaries 9 9 o
Investments in Partnerships o o o
Intercompany Receivables/Payables 5,035,979 <195,067> 4,840,512
TOTAL INTERCOMPANY CONSOLIDATED 5.035,979 <195,067> 4,840,912
TOTAL LIABILITIES & NET WORTH 9,574,376 «124,074> 9,450,302
STTISTESSSFS2% fZ-oss-=-S-S=-rD==3ISC SCIESxE===pEs=
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freek Ubflity

JE & COST PF SALES

UTILPYRET G
\l

REVENUE
ustomers
SLOmMars

WATER REVENUE
REVENUE

Fhaidentd UstOmers
{ ercia ustomers
%H\L MF.‘:‘;ED SEWER REVENUE
TOTAL OPERATING REVENUE
COST OF SALES

5iudge Removal

CIAC Tax AmOrtization
TOTAL COST OF SALES
OPERATING MARGIY
SALARIES & WAGES

OPERATING EXPENSES

NET DEPARTMENT

Spruce Creek Communities
UTILITY Uepartment Detail

January Februaty March April
1995 1999 199% 1999
$%.976 58,584 77,279 101,649
2,381 2.3181 2,463 2,575
58.337 60, 945 79.742 106,224
2%.839 25,441} 34,837 36,370
1.584 3.620 1,749 1,688
3k, 164 310.06% 36,586 38,058
49,721 91.008 116,328 144 282
4,319 3,140 3,019 9,728

] o a 0
4,338 3.140 3,019 9,726
85,182 27,868 111,309 134,556
88,382 B7.B68 113,309 134,556

May June
199% 199%
91,47 91.411
2,744 3,104
96,217 94,515
36,544 36,239

1.988 1,880

3,512 19,279
111.7Q§ 1;2,794

L.871 B, 786
18, 3646 %, 655
e 1saa
55912 110383

89,912 114.135)

1

06/28/00
0B :25.146

July
1999 Total

36,311 566.70)
2,761 18,363
89,092 585,072
15,68] 2)8, 078
1.725 12,204
3T, 408 250,110
126.500 215,182
5,638 41,519
14,481} 51,104
21,121 %4.62)
105,379 TAG, 759
165,179 746,759

EEbEmEEE RAdrCErE SNawwwsh SASFsEmm FxAABEr mEATEEEESE




8500
5
LPLDET

Spkuce Crl‘i Urulity

OPRRATING REYENUE
BETERED R REVENUE
METERED R REVENUE

-
pT or sk

stl.\ms L%GES
gal:r iegﬂ_ Hages
cecrued Vacation
Overtime Pay
Payrell Taxes
Payroll Benefits

SALARIES L WAGES

OPERATING EXPERSES
Supplies
Equipment
Gas
Vehicle Maintenance
Accounting Services
Legal Servicee
Qther Comsulting
Telephone - Callular
Landscape Services
Equipment Maintenance
RAF Taxes
Property Taxes
Licentes and Fees
Utilities
Other Expenses
Depreciation
CIAC Amortizariesn

TOTAL OPERATING EXPENSE

TOTAL EXPENSES

NET DEPARTMENT

((

Sptuce Creek Communitieg

UTILITY Department
January February March
199% 1999 1999
2,665 1,777 1,777
) el £92
Q 0 31
279 186 189
272 199 126
3.116 2.162 2.815
c7a> 1.6582 4,059
18 1] 1}
173 07 T2
Q 0 [
76 o Q
93 o [\
31,100 3.5%¢C 40,255
68 l1e 410
0 Q Q
o 9.089 8,505
2.62% 2,855 3,600
£,570 2, M1 2. 341
15 0 349
6.090 1,242 6.B5&
€,233 8,381 <16, 6071~
11.319] 11,193 11,193
€5, 368> «5.368> 5,368
11,772 38,518 55,660
35,988 40,680 58.475
34,588 40,680 58,495

mAEANESY wussdenE Numaslas

bPevail

0
31,420
z23
9
896
L7985
2,341
1}
3,748
762
.021>

a

56,943

crampmmwan

2
06/28/00
CR:25:46
May June July
19%9 1999 199% Toral
1,177 1.777 1,717 13,327
o [ ] 652
] 0 ] €2
1386 1316 138 1.221
199 139 19% 1,351
2.112 2.112 2.11% 16.5%5%
5,371 1,976 3,352 21.134
o 27 Q 45
3CE8 174 938 2,604
[} 45 [ 85
a 2.1p4 0 2,480
3907 o o 100
32.499 314.09) 12,7190 158, 245
222 124 151 HRE S L
50 0 0 %0
11, 742 i.216 2,064 34.393
4,151 5.677 4.010 27,9%)
2,341 2,341 2,341 20,616
0 0 100 Tis
4,144 z.612 4,873 31,566
<l4,208> <18,12)> 3,750 <2, 809>
1.199 16,513 7.199 11,489
«5,368:> «12,. 481+ <5.368> <44, 689>
4%, 018 59,256 36.120 325,381
51,130 61.408 38,432 342,056
51,130 61,408 38,432 342,056

CBtipuAs WEmeSanE ansmEswmeE
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N ow

iy R
CCKHOL S' EQUITY:
gn Divisyons

tock
Cap:t
Earn - Prior
Earng - Current
a

reasury Stock
COMMON STOCKHOLDERS®
ANY CONSOLIDATED:

ents in Subsidiaries
ents in Partnerships

mpany Receivables/Payables

L

INTERCOMPANY CCNSOLIDATED

CAL LIABILITIES & NET WORTH

Spruce Creekx Communities
UTILITY Balance Sheet

As of March 31, 2000

Prior
Month
Balance
0
0
0
0
<l
<]
0
<l
1]
¢
5,002,059
5,002,059
9,716,583

TEREAWETESECEN SNEREEECEERE &

Monthly
Activity
+]
0
0
0
]
Q
0
0
o
1]
280,293
280,293
219,817

3
06/05/00
31:28:42

Current
Balance

9,956,420

EEEEE RS F 8 E T
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["YEAR OF REPORT
December 31,1298

F-1{a)

UTILITY NAME: Spruce Creek South Utilities. inc. PAGE
COMPARATIVE BALANCE SHEET - ASSETS AND OTHER DEBITS
“TccT REF. CURRENT PREVIOUS
NO. ACCOUNT NAME PAGE YEAR YEAR
{a) (b) _ {c) (d) {e)
UTILITY PLANT
101-105 JUtility Plant_ _ _ _ _ o F-5 7.709.665 |S 6,584,139
108-110 JLess: Accumulated Depreciation
and Amortization _ _ _ _ _ _ _ _ __ __ _ ____ F6 (757.618) (545.434)
Net Plant_ _ 6,852,049 6.038.705
114-115 (Utility Plant Acgursition
Adjustments (Net)_ _ _ _ _ _ _ _ o __ F-5
Other Plant Adjustments (specify)_ _ _ __ _ _ _ _____
Total Net Utility Plant _ _ _ _ _ __ _ _ __ _ o __ 6.952.049 6.038.705
OTHER PROPERTY AND INVESTMENTS
121 [Nonutility Property_ _ _ _ _ _ _ _ _ e F-7
122 [Less: Accumuiated Depreciation
and Amortization _ _ _ _ _ __ _ _ _ ________
Net Nonutility Property_ _ _ _ _ _ o
123 |Investmenty in Associated Companies_ _ _ _ _ _ _ __ _ F-8
124 |Utility Investments_ _ _ _ _ _ _ _ _ _ _ _ o ___. _| F8
=« 125 [Otherinvestments_ _ _ _ _ _ _ _ _ _ _ _________ _} F8
127 |Special Funds _ _ _ _ _ o o o o e n F-8
Total Other Propernty and Investments _ _ _ _ _ _ _ _ _ _
CURRENT AND ACCRUED ASSETS
131 JCash _ o o e e _ 1.448 21.213
132 [Special Deposits_ _ _ _ _ _ _ o o o _ . F-7
134 Working Funds _ _ _ _ _ _ _ o
135 |Temporary Cash Investments _ _ _ _ _ _ _ _ _ _ _ ___ _
141-144 JAccounts and Notes Recewvable, Less
Accumulated Provision for
Uncollectable Accounts_ _ _ _ _ F-9 119,332 56,881
145 |Accounts Receivable from Associated
CompaniesS_ _ _ _ o o o o e F-10 78.194 327 549
146 |Notes Receivable from Asscciated
Companmies_ _ _ . _ o oo __ F-10 734.410
181 |Materiais and Supplies _ _ _ _ _ _ _ __ _ _ _ _ _ _ ___
162  |PrepaymemtS_ _ _ _ _ _ o F-11
171 |Accrued interest and Dividends Receivable_ _ _ _ _ _ _ _ 171.766
174 |Misc. Current and Accrued Assets_ _ _ _ _ _ _ _ _ ___ | 190 190
Total Current and Accrued Assets_ _ _ _ _ _ _ _ _ __ __ 199,164 1.312.008
——




T
j r December 31.1298 l
A

UTILITY NAME:  Spruce Creek South Utilities. inc. o
pAGE_YO OF 9~
COMPARATIVE BALANCE SHEET - ASSETS AND OTHER DEBITS
rACCT. REF. CURRENT PREVIOUS
~=  NO. ACCOUNT NAME PAGE YEAR YEAR
{a) {b) (c) {d) (e}
DEFERRED DEBITS
181 |Unamonrtized Debt Discount & Expense_ _ _ _ _ _ _ ___ F-12 43.445
182 |Extraordinary Property Losses_ _ _ _ _ __ ___ .. ____] F-12
186 |Misc. Deferred Debits_ _ _ _ _ _ _ _ _ _ _ _ _ ___ . __ F-11 852.330 881 286
180 |Accumuiatea Deferred Income Taxes_ _ _ _ _ _ _ ____
Total Deferred Debits_ _ _ _ _ _ _ _ _ _ _ _ __ _ ____ 852.330 924.741
TOTAL ASSETS AND OTHER DEBITS_ _ _ _ _ _____ 3 8.003.543 |3 8.27E£.455
NOTES TO THE BALANCE SHEFT
The space below is provided for important notes regarding the balance sheet.
’-l-.
|

F-1(b)




APFENDIX

-l

YEAR OF REPORT

December 31.1298

UTILITY NAME: Spruce Creek South Utilities, Inc. 4
RPAGE / A/ / OF _~ :j !
COMPARATIVE BALANCE SHEET - EQUITY CAPITALAND L ES
ACCT. REF. CURRENT PREVIOUS
NO. ACCOUNT NAME PAGE YEAR YEAR
{a) {b}) {c} (d) {e)
EQUITY CAPITAL
201  jCommon Stock Issued _ _ _ __ _ _ _____ ____ 50 _ =0
204  {Preferred Stock Issued __ _ _ _ _ _ _ _ _ _____ - ;
211  |OtherPad-nCapital_ _ _ _ _ _ _ _ __ ______
212 |Discounton Capitai Stock_ _ _ _ _ _ _ _ _ . _ _ ]
213 |Capital Stock Expense _ _ _ _ _ _ _ ________ _
214-215 |Retained Earnings (Deficit)_ _ _ _ _ __ ______ F-15 (413.404) (245.879)
216 |Reacquired Capital Stock_ _ __ _ _ _ _ _ _ _ ___ .
218 Proprietary Capital (Propnetorship
and Parmership Only)_ _ _ _ _ _ _ _ _ ______
Total Equity Capitat (Defiet)_ _ _ _ _ _ ___ ____ (413.354) {245.822)
LONG TERM DEBT
221 Bonds_ _ _ _ _ 2 F-16
223  |Advances from Associated Companies_ _ _ _ _ _ | F-18
224 |Other Long Term Debt _ _ _ _ _ _ _ _ _ _____ . F-14 1,929.217
Total Long Tem Debt_ _ _ _ _ _ _ ___ ______| 1,928.217
CURRENT AND ACCRUED UIABILITIES
231 {Accounts Payable_ _ __ _ ____ ____ _____ 31.081 31.573
232 INotesPaysole_ _ _ _ _ _ _ _ o ___ -1
233  [Accounts Payable to Associated Co. _ _ _ _ __ _ _| -13 218.3¢8¢ 288.426
234 |Notes Payable to Associated Co. _ _ _ _ __ _ __ 13| 4250696 2.861.527
235 |Customer Deposits _ _ _ __ _ _ __ _ _ _ ______ 11.716 11.716
236  Accrued Taxes_ _ _ _ _ _ _ _ _ o ___ F-17 64,938 133.876
237 |Accruedinterest_ __ _ _ __ _ _ __________] F-18 74.781 279.602
238 Accrued Divdends _ _ _ _ _ _ _ _ _________
239 |Matured long TermDebt_ _ _ _ _ _ _____ ___
240 [Matured Interest_ _ _ __ __ _ ___________|
241 Miscellaneous Current and Accrued
Liabiities_ _ _ _ _ _ e ___ F-19
Total Current and Accrued
Liabilities 4.880.611 3.606.720

F-2(a)




]
ENDIX ___g,____.-————— .
APP I YEAR OF -REPORT'_l
UTILITY NAME: Spruce Creak South Utilities. Inc. él-}- l December 31,1998

e -
PAGE_/ [ = Ofzt—=
COMPARATIVE BALANCE SHEET - EQUITY CAPITAL AND LIABILITIES
ACCT. REF. ]  CURRENT PREVIOUS
NO. ACCOUNT NAME PAGE YEAR YEAR
{a) {b) fe) (d) {e)
DEFERRED CREDITS
251 |Unamortized Premiumon Debt _ _ | F.12 3
252 |Advances for Construction_ _ _ _ _ _ _ _ __ _ __ F-19
283 |OtherDeferred Credits _ _ __ _ _ _ _ ___ ____
255  |Accumulated Deferred Investment
YaxCredits__ _ __ _ ______
Total Deferred Credits_ _ _ _ _ _ __ _ ______ |
OPERATING RESERVES
261  |Property Insurance Reserve _ _ _ __ _ ____ __|
262 |Injunes and Damages Reserve_ _ _ __ __ ___ _
263 |Pensions and Benefits Reserve_ _ _ _ _ __ __ _ |
265 {Misceilanecus Operating Reserves _ _ _ _ _ _ _ _
Totat Operating Reserves_ _ _ _ _ _ _ _ ___ __ _|
CONTRIBUTIONS IN AID OF CONSTRUCTION
271 |Contributions in Aid of Construction_ _ _ _ __ _ _ _| F-20 4270730 3.382.420
272  jAccumulated Amortization of Contnbutions in
Aid of Construction _ _ _ _ _ __ _ F-21 (514 444) {(397.073)
TotaiNetClAC. __ _ _ _ __ __ ] 3, 788.286 2.985.347
ACCUMULATED DEFERRED INCOME TAXES
281  |Accumulated Deferred Income Taxes -
Acceierated Depreciation_ _ _ _ __ _ _ _____
282  |Accumulated Deferred income Taxes -
Liberalized Depreciation _ __ _ _ _ _ ___ ___
283  |JAccumulated Deferred Income Taxes -
other _ e
Total Accum. Deferred income Taxes __ _ _ _ _ _
TOTAL EQUITY CAPITAL AND LIABILITIES_ _ _ | 3 8.003.543 3 8.275.455

F-2(b)



APPENDIX

UTILITY NAME: Spruce Creek South Utilities. Inc.
écjﬁ ) L)ﬁ OF _Q‘i_j——

COMPARATIVE OI?

Do

YEAR OF REPORT

December 31,1998 |

>

ACCT. PREVIOUS REF. CURRENT
NO. ACCOUNT NAME YEAR PAGE YEAR
(a) {b) {c) (d) {e)
UTILITY OPERATING INCOME
400 |OperatingRevenues__ _ _ ____ ___ S 812,641 | F-3(b) 3 1,194.521
401 )Operating Expenses_ _ _ _ _ _ _ _ _____ ___ £18.330 | F-3(b) 864,182
403 [Depreciation Expense_ _ _ _ __ _ | 71,042 |F-8/F-21 94,811
406 Amortization of Utility Plant Acqussition
Adjustment_ _ _ _ _ _ e _
407 {Amortization Expense_ _ _ _ _ ____ ____ ___|
408.1 (Taxes Other Thanlncome__ 138.033 F-17 174,418
409.1 |lncome Taxes _ _ _ _ _ _ _ _ . _ __ ____ F-17
410.10 |Deferred Federal Income Taxes _ _ _ _ _ __ __ _
411.10 {Provision for Deferred iIncome
Taxes-Credit_ _ __ _ _ _ _ _ . _
412.10 |Investment Tax Credits Deferreg
to Future Periods_ _ _ _ _ _ _ _ _ _ _ _ ___ __
412.11 |investment Tax Credits Restored
to Opersting Income_ _ _ _
Utility Operating Expenses _ _ _ _ _ _ _ _ _ ____ 827,405 1,133.411
Utility Operating Income (Loss)_ _ _ _ _ __ _ _ __ (14,764) 61,110
413 Income From Utility Plant Leased
ToOthers_ _ _ 0 o ___
414 Gains (Losses) From Disposition
of Utility Property_ _ _ _ _ _ _ _ _ _ _ ______
Total Utility Operating Income [Enter here and
on Page F-3(c}] (Loss) (14.764) 61,110

F-3{a)



COMPARATIVE OPERATING INCOME

APPENDIX

|

PaGeE_| Y of -/

REF. REF.

PAGE WATER PAGE SEWER OTHER
(f) () (h) (¢} ()
W-3 833.370 S-3 361,151 |$ N/A

W-2 488,135 S-2 376.047

F-8/F-21 29,656 F6 45 155
F5 Fb

F-17 103622 F17 70.796
A7 F-17

641.413 491,998

191.957 (130.847)

191,957 (130.847) |8 N/A

F-3(b)
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APPENDIX 1 EAR OF REPORT
December 31,1288

UTILITY NAME: Spruce Creek South Utilities, inc.
REAGE ) L}FS OF =a l -
COMPARATIVE OPERATING INCUME {Cont'd
ACCT. PREVIOUS REF. CURRENT
NO. ACCOUNT NAME YEAR PAGE YEAR
(a) b {c) (d) (e)
Total Utitity Operating Income (From
Page F-3(a)_ _ _ _ _ (14.764) 61,110
OTHER INCOME AND DEDUCTIONS
415 Revenues From Merchandising, Jobbing and
Contract Deductions_ _ _ _ _ _ _ _ _ ___ ___ .
416 |Costs and Expenses of Merchandising,
Jobbing and ContractWork_ _ _ _ _ _ ___ _ __
419 lnterest and Dividend tncome_ _ _ _ _ _ _ _ _ _ __ 46.881
420  |Allowance for Funds UUsed Dunng
Construction_ _ _ _ _ _ _ _ _ _ __________
421 Nonutility income _ _ _ _ _ _ _ _ _ _ __ ______ 20
426 |Miscellaneous Nonutility Expenses_ _ _ _ _ _ _ _ _ (31.434) (32.637)
Total Other Income and Deductions_ _ _ _ _ _ _ _ 15.417 (32.617)
TAXES APPLICABLE TO OTHER INCOME
408.20 |Taxes Other Thanincome__ __ _ __ _ __ ___ -
408.20 WIncome Taxes __ _ _ _ _ _ -
410.20 }Provision for Deferred income Taxes_ _ _ _ _ _ _ _
411.20 |Provision for Deferred Income
Taxes-Credit_ _ _ _ _ _ _ _ _ __ _ . __
412.20 |investment Tax Credits - Net_ _ _ __ _ __ ___ _
412.30 |Investment Tax Credits Restored
to Operating Income_ _ _ _ _ _ _ __ _ _____ -
Total Taxes Applicable to Other Income_ _ _ _ _ _
INTEREST EXPENSE
427 |InterestExpense_ __ _ _ _ _ __ _ ________ 256 536 F-18 162,573
428  JAmortization of Debt Discount & Expense_ _ _ _ _ 11.246 F-12 43.445
429  |Amortization of Premiumon Debt_ _ _ _ _ _ _ _ _ | F-12
Total interest Expense_ _ _ _ __ _ __ ______ 267.782 196.018
EXTRAORDINARY ITEMS
433 Extraordinary income_ _ _ _ _ _ _ _ _ _ _ _ ____
434  |Extraordinary Deductions_ _ _ _ _ _ ____ ____
409.30 |Income Taxes, Extraordinary ftems_ _ _ _ _ _ _ _ _|
Total Extraordinary Items_ _ _
NETINCOME __ __________ $ {267 129) $ (167.525)

F-3(c)
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EXHIBIT J

List of Permitted Exceptions in re: Buyer’s Title Insurance to Real
Property

See attached.



APPENDIX T —) _

FIRST AMERICAN TITLE INSURANCE COMPANY

W s a1
COMMITMENT PAGE | 7 7 UF __A71

SCHEDULE B-1I
(Exceptions)

Schedule B of the policy or policies to be issued will contain exceptions to the following matters unless the same are
disposed of to the satisfaction of the Company.

Any rights, interests, or claims of parties in possession of the land not shown by the public records.

Any rights, interests or claims affectmg the land which a correct survey would dlsclos and which are no

shown by the public records. (Om FJ/ 5(4 ri//— 5&(1 £ac OW (\éétb@M

Any lien for services, labor, or materials in connection with improvements_ repairs or renovations providec
before, on. or after Date of Policy, not shown by the public records.

Any dispute as to the boundaries caused by a change in the location of any water body within or adjacent to the
land prior to Date of Policy, and any adverse claim to all or part of the land that is, at Date of Policy, or was
previously, under water.

Taxes or special assessments not shown as liens in the public records or in the records of the local tax collecting
authority, as Date of Policy.

Any minerals or mineral rights leased, granted or retained by current or prior owners.
! Al 7 g
Easements, or claims of easements, not shown by the public records. [Ou‘" A 7"\,‘ o LY '/ 5t,‘r
r - ﬂ l re j i 1r"
Taxes for the year 2000 and subsequent years. NOTE: Taxes for the year 2000 become an mchoabe hen as ol
January 1, 2000, but are due and payvable November 1, 2000, but do not become delinquent until Aprl 1, 2001,

Matters contained upon the Plat(s).

As to Parcels 1 and 2:

10.

11,

Corrective, Amended and Restated Declaration filed in Official Records Book 2496, Page 1134 Assignment of
Developers Rights filed in Official Records Book 2453, Page 116; Supplemental declaration filed in Official
Records Book 2687, Page 792; Amendment to Restrictions filed in Official Records Book 2733, Page 1362;
Amendment to Restrictions filed in Official Records Book 2777, Page 1631, Public Records of Marion County,
Flonda.

Developmental Order for Designation of Spruce Creek Golf and County Club, as a Florida Quality
Development, filed in Official Records Book 2325, Page 939: First Amendment to Development Order filed
June 13. 1997 in Official Records Book 2377, Page 954, Public Records of Marion Countv, Florida.

As to Parcel 3;

13.

Corrective. Amended and Restated Declaration filed in Official Records Book 2496, Page 1134: Assignment of
Developers Rights filed in Official Records Book 2453, Page 116; Supplemental declaration filed in Official
Records Book 2687, Page 792: Amendment to Restrictions filed in Officiai Records Book 2753, Page 1362;
Amendment to Restrictions filed in Official Records Book 2777, Page 1631; Supplemental Declaration filed in
Offictal Records Book 2551, Page 1806. Public Records of Marion County, Florida.

Developmental Order for Designation of Spruce Creek Golf and Countvy Club. as a Florida Quality
Development,. filed in Official Records Book 2325. Page 939: First Amendment to Development Order filed
June 13. 1997 in Official Records Book 2377, Page 954. Public Records o° Marion County. Florida.



APPENDIX 4o~

As to Parcel 4; PAGE }/}Q OF gy_/ j

L

—

15.

16.

17.

Declaration of Restrictions for Spruce Creek South executed by Spruce Creek Development Co. of Ocala filed
June 9, 1989 in Official Records Book 1583, Page 241; First Amendment to Declaration filed in Official Records
Book 1657, Page 1930; Second Amendment to Declaration filed in Official Records Book 1675, Page 719;
Second Amended Declaration of Spruce Creek South filed November 2, 1990 in Official Records Book 1695,
Page 380; Third Amended Declaration for Spruce Creek South filed December 10, 1990 in Official Records
Book 1702. Page 1049; Third Amendment to Declaration filed in Official Records Book 1720, Page 471; Fourth
Amendment to Declaration filed in Official Records Book 1781, Page 1114; Fifth Amendment to Dedaration
filed in Official Records Book 1839, Page 1726; Sixth Amendment to Declaration filed in Official Records Book
1872, Page 659; Seventh Amendment to Declaration filed in Official Records Book 1892, Page 1817; Eighth
Amendment to Declaration filed in Official Records Book 1917, Page 525; Ninth Amendment to Declaration
filed in Official Records Book 1932, Page 488; Tenth Amendment to Declaration filed in Official Records Book
1959, Page 602; Eleventh Amendment to Declaration filed in Official Records Book 1968, Page 157; Twelfth
Amendment to Declaration filed in Official Records Book 1988, Page 1322; Thirteenth Amendment to
Declaration filed in Official Records Book 2009, Page 392; Fourteenth Amendment to Declaration filed in
Official Records Book 2026, Page 1992; Fifteenth Amendment to Declaration filed in Official Records Book
2043, Page 24; Sixteenth Amendment to Declaration filed in Official Records Book 2086, Sage 1113, Public

Records of Maron County, Florida. (}4 ]p}lt( JCut l Wp/ o )}; r)vcf/ L;/ Bﬁ/,w

Assessment Covenant filed December 21, 1993 in Officiai Records Book 1988, Page 1321; and Official Records
Book 1988, Page 1351, Public Records of Marion County, Florida.

Agreement for Grant of Reservation for Sewer Lift Station Site filed in Official Records Book 1988, Page 1354,
Public Records of Marion County, Florida.

Easement for Sewer Lift Station Site filed in Official Records Book 1988, Page 1356, Public Records of Marion

County, Florida. C Aﬁd’ Peviee cud cr)/d/a-w{ b )gvyﬂ‘

\s to Parcel 5;

18.

Declaration of Restrictions for Spruce Creek South executed by Spruce Creek Development Co. of Ocala filed
June 9, 1989 in Official Records Book 1583, Page 241; First Amendment to Declaration filed in Official Records
Book 1657, Page 1930; Second Amendment to Declaration filed in Official Records Book 1675, Page 719;
Second Amended Declaration of Spruce Creek South filed November 2, 1990 in Official Records Book 1695,
Page 380; Third Amended Declaration for Spruce Creek South filed December 10, 1990 in Official Records
Book 1702, Page 1049; Third Amendment to Declaration filed in Official Records Book 1720, Page 471; Fourth
Amendment to Declaration filed in Official Records Book 1781, Page 1114; Fifth Amendment to Declaration
filed in Official Records Book 1839, Page 1726; Sixth Amendment to Declaration filed in Official Records Book
1872, Page 659; Seventh Amendment to Declaration filed in Official Records Book 1892, Page 1817; Eighth
Amendment to Declaration filed in Official Records Book 1917, Page 525; Ninth Amendment to Declaration
filed in Official Records Book 1932, Page 488; Tenth Amendment to Declaration filed in Official Records Book
1959. Page 602; Eleventh Amendment to Declaration filed in Official Records Book 1968, Page 157; Twelfth
Amendment to Declaration filed in Official Records Bock 1988, Page 1322; Thirteenth Amendment to
Declaration filed in Official Records Book 2009, Page 392: Fourteenth Amendment to Declaration filed in
Official Records Book 2026, Page 1992; Fifteenth Amendment to Declaration filed in Officiali Records Book
2043. Page 24; Sixteenth Amendment to Declaramon filed in Official Records Book 2086, Page 1113, Public

Records of Marion County, Florida. (Af ' }’?"/!QL\/ Gl ’7}&'}\"} __/ ))H é:{)

Easement for Sewer Lift Station Site filed October 22, 1992 in Official Records Book 1872, Page 689, Public
Records of Marnon County, Florida. (AF{‘(Y’ Ryt e o ‘-‘?/7//3‘-’%// b«] '6J74J)

Agreement for Reservation of Sewer Lift Station Site filed October 22, 1992 in Official Records Book 1872,
Page 690, Public Records of Marion County, Florida.

Covenant filed October 22. 1992 in Official Records Book 1872, Page 692, Public Records of Marion County,
Flonda.
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22 Declaration of Restrictions for Spruce Creek South executed by Spruce Cre%ﬁgzﬂnpmm.&ogf Lcala filed- -
: June 9. 1989 in Official Records Book 1583, Page 241; First Amendment to Declaration filed in Official Records
— Book 1657, Page 1930; Second Amendment to Declaration filed in Official Records Book 1675, Page 719;
Second Amended Declaration of Spruce Creek South filed November 2, 1990 in Official Records Book 1695,
Page 380: Third Amended Declaration for Spruce Creek South filed December 10, 1990 in Official Records
Book 1702, Page 1049; Third Amendment to Declaration filed in Official Records Book 1720, Page 471; Fourth
Amendment to Declaration filed in Official Records Book 1781, Page 1114; Fifth Amendment to Declaration
filed in Official Records Book 1839, Page 1726; Sixth Amendment to Declaration filed in Official Records Book
1872, Page 659; Seventh Amendment to Declaration filed in Official Records Book 1892, Page 1817; Eighth
Amendment to Declaration filed in Official Records Book 1917, Page 525; Ninth Amendment to Declaration
filed in Official Records Book 1932, Page 488; Tenth Amendment to Declaration filed in Official Records Book
1959, Page 602; Eleventh Amendment to Declaration filed in Official Records Book 1968, Page 157; Twelfth
Amendment to Declaration filed in Official Records Book 1988, Page 1322; Thirteenth Amendment to
Declaration filed in Official Records Book 2009, Page 392; Fourteenth Amendment to Declaration filed in
Official Records Book 2026, Page 1992; Fifteenth Amendment to Declaration filed in Official Records Book
2043, Page 24; Sixteenth Amendment to Declaration filed in cial Recorjs Book 2086, Paj 1113, Public

Records of Marion County, Florida. (/j AL_,{ Pl coed o piova ),,/ 1\;’; e

23. Easement for Sewer Lift Station Site filed February 28, 1994 in Official Records Book 2009, Page 425, Public
Records of Marion County, Florida.

As to Parcel 6:

24. Agreement for Reservation of Sewer Lift Station Site filed February 28, 1994 in Official Records Book 2009,
Page 426, Public Records of Marion County, Florida.

25. Assessment Covenants filed February 28, 1994 in Official Records Book 2009, Page 380; and in Official Records
Book 2009, Page 428, Public Records of Marion County, Florida. [ Aﬂc( feie/ cndd ¢pft /faY‘p b7

“ s to Parcel T: ﬁ/lf-J

26. Declaration of Restrictions for Spruce Creek South executed by Spruce Creek Development Co. of Ocala filed
June 9, 1989 in Official Records Book 1583, Page 241; First Amendment to Declaration filed in Official Records
Book 1657, Page 1930; Second Amendment to Declaration filed in Official Records Book 1675, Page 719;
Second Amended Declaration of Spruce Creek South filed November 2, 1990 in Official Records Book 1695,
Page 380; Third Amended Declaration for Spruce Creek South filed December 10, 1990 in Official Records
Book 1702, Page 1049; Third Amendment to Declaration filed in Official Records Book 1720, Page 471; Fourth
Amendment to Declaration filed in Official Records Book 1781, Page 1114; Fifth Amendment to.Declaration
filed in Official Records Book 1839, Page 1726; Sixth Amendment to Declaration filed in Official Records Book
1872, Page 659; Seventh Amendment to Declaration filed in Official Records Book 1892, Page 1817; Eighth
Amendment to Declaration filed in Official Records Book 1917, Page 525; Ninth Amendment to Declaration
filed in Official Records Book 1932, Page 488; Tenth Amendment to Declaration filed in Official Records Book
1959, Page 602; Eleventh Amendment to Declaration filed in Official Records Book 1968, Page 157; Twelfth
Amendment to Declaration filed in Official Records Book 1988, Page 1322; Thirteenth Amendment to
Declaration filed in Official Records Book 2009, Page 392: Fourteenth Amendment to Declaration filed in
Official Records Book 2026, Page 1992: Fifteenth Amendment to Declaration filed in Official Records Book
2043. Page 24; Sixteenth Amendment to Declaration filed in Official Records Book 2086, Page 1113, Public

R ds of Marion C , Florida. . i
ecords of Marton County, Florida [\/,“\ﬁf oty GW.JCY{)FV»C,’ )m/ Bﬂ/d{>
27. Covenant filed June 18, 1992 in Official Records Book 1839, Page 1760, Public Records of Marion County,
Florida. (A@Z._r feview crnd c:/,//avw/ 5\7 /&;74‘7
28. Easement for Sewer Lift Station Site filed June 19, 1992 in Official Records Book 1840, Page 2, Public Records
of Marion County, Florida.

29. Agreement for Grant of Reservation of Sewer Lift Station Site filed June 19, 1992 in Official Records Book
1840, Page 4, Public Records of Marion County, Florida.



As to Parcel B:

30.

—

31.

32.

33

/“"\\

34.

35.

36.

37.

APPENDIX D—) T
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Declaration of Restrictions for Spruce Creek South executed by Spruce glAﬁEDeuelopman o.0f Qcala filed
June 9. 1989 in Official Records Book 1583, Page 241; First Amendment to Declaration filed in Official Records
Book 1657, Page 1930; Second Amendment to Declaration filed in Official Records Book 1675, Page 719;
Second Amended Declaration of Spruce Creek South filed November 2, 1990 in Official Records Book 1695,
Page 380; Third Amended Declaration for Spruce Creek South filed December 10, 1990 in Official Records
Book 1702, Page 1049; Third Amendment to Declaration filed in Official Records Book 1720, Page 471; Fourth
Amendment to Declaration filed in Official Records Book 1781, Page 1114; Fifth Amendment to Declaration
filed in Official Records Book 1839, Page 1726; Sixth Amendment to Declaration filed in Official Records Book
1872, Page 659; Seventh Amendment to Declaration filed in Official Records Book 1892, Page 1817; Eighth
Amendment to Declaration filed in Official Records Book 1917, Page 525; Ninth Amendment to Declaration
filed in Official Records Book 1932, Page 488; Tenth Amendment to Declaration filed in Official Records Book
1959, Page 602; Eleventh Amendment to Declaration filed in Official Records Book 1968, Page 157; Twelfth
Amendment to Declaration filed in Official Records Beook 1988, Page 1322; Thirteenth Amendment to
Declaration filed in Official Records Book 2009, Page 392; Fourteenth Amendment to Declaration filed in
Official Records Book 2026, Page 1992; Fifteenth Amendment to Declaration filed in Official Records Book
2043, Page 24; Sixteenth Amendment to Declaration filed in Official Record ock 2088, Pag31113 Public

Records of Marion County, Florida. ( y Moy ctntes omd o ,-2'):0» ;’/ [0 e

Covenant filed April 15, 1993 in Official Records Book 1917, Page 512, Public Records of Marion County,
Florida.

Easement for Sewer Lift Station Site filed April 15, 1993 in Official Records Book 1917, Page 522, Public
Records of Marion County, Florida.

Agreement for Grant of Reservation for Sewer Lift Station Site filed in Offcial Records Book 1917, Page 523,
Public Records of Marion County, Florida.

s to Parcel 9:

Declaration of Restrictions for Spruce Creek South executed by Spruce Creek Development Co. of Ocala filed
June 9, 1989 in Official Records Book 1583, Page 241; First Amendment to Declaration filed in Official Records
Book 1657, Page 1930; Second Amendment to Declaration filed in OQfficial Records Book 1675, Page 719;
Second Amended Declaration of Spruce Creek South filed November 2, 1990 in Official Records Book 1695,
Page 380; Third Amended Declaration for Spruce Creek South filed December 10, 1990 in Official Records
Book 1702, Page 1049; Third Amendment to Declaration filed in Official Records Book 1720, Page 471; Fourth
Amendment to Declaration filed in Official Records Book 1781, Page 1114; Fifth Amendment to Declaration
filed in Official Records Book 1839, Page 1726; Sixth Amendment to Declaration filed in Official Records Book
1872, Page 659; Seventh Amendment to Declaration filed in Official Records Book 1892, Page 1817; Eighth
Amendment to Declaration filed in Official Records Book 1917, Page 525; Ninth Amendment to Declaration
filed in Official Records Book 1932, Page 488; Tenth Amendment to Declaration filed in Official Records Book
1959, Page 602; Eleventh Amendment to Declaration filed in Official Records Book 1968, Page 157; Twelfth
Amendment to Declaration filed in Official Records Book 1988. Page 1322; Thirteenth Amendment to
Declaration filed in Official Records Book 2009, Page 392; Fourteenth Amendment to Declaration filed in
Official Records Book 2026, Page 1992; Fifteenth Amendment to Declaration filed in Official Records Book
2043. Page 24; Sixteenth Amendment to Declaration filed in Official Records Book ?086 %age 1113, Public

Records of Marion County, Florida. (/{Ip {‘/m L/ a,‘,_,/ fr//.hr/ [/y /),7/,

Assessment Covenants filed September 16, 1993 in Official Records Book 1959, Page 595; and Official Records
Book 1959. Page 630, Public Records of Marion County, Florida.

Agreement for Grant of Reservation for Sewer Lift Station Site filed September 16, 1993 in Official Records
Book 1959, Page 631, Public Records of Marion County, Florida.

Fasement for Sewer Lift Station Site filed September 16, 1993 in Official Records Book 1959, Page 633, Public
Records of Marion County, Florida.
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As to Parcel 10; | PAGE | D= oF 24 .

38. Declaration of Restrictions for Spruce Creek South executed by Spruce Creek Development Co. of Ocala filed
June 9, 1989 in Official Records Book 1583, Page 241; First Amendment to Declaration filed in Official Records

o Book 1657, Page 1930; Second Amendment to Declaration filed in Official Records Book 1675, Page 719;
Second Amended Declaration of Spruce Creek South filed November 2, 1990 in Official Records Book 1695,
Page 380; Third Amended Declaration for Spruce Creek South filed December 10, 1990 in Official Records
Book 1702, Page 1049; Third Amendment to Declaration filed in Official Records Book 1720, Page 471; Fourth
Amendment to Declaration filed in Official Records Book 1781, Page 1114; Fifth Amendment to Declaration
filed in Official Records Book 1839, Page 1726; Sixth Amendment to Declaration filed in Official Records Book
1872, Page 659; Seventh Amendment to Declaration filed in Official Records Book 1892, Page 1817; Eighth
Amendment to Declaration filed in Official Records Book 1917, Page 525; Ninth Amendment to Declaration
filed in Official Records Book 1932, Page 488: Tenth Amendment to Declaration filed in Official Records Book
1959, Page 602; Eleventh Amendment to Declaration filed in Official Records Book 1968, Page 157; Twelfth
Amendment to Declaration filed in Official Records Book 1988, Page 1322; Thirteenth Amendment to
Declaration filed in Official Records Book 2009, Page 392; Fourteenth Amendment to Declaration filed in
Official Records Book 2026, Page 1992: Fifteenth Amendment to Declaration filed in Official Records Book
2043, Page 24; Sixteenth Amendment to Declaration filed in Official Recordjs Book 2086, Paﬁ 1113, Public

Records of Marion County, Florida. (.///&_, N :’«.,».o/ ppoinal iy ’!’_"//

39. Assessment Covenants filed November 14, 1994 in Official Records Book 2086, Page 1142; and Official Records
Book 2086, Page 1149, Public Records of Marion County, Florida.

Asto Parcel 11:

As to Parcei 12:

140. Covenant filed August 22, 1997 in Official Records Book 2402, Page 209, Public Records of Marion County,

Flonda.
-

11. Corrective Amended and Restated Declaration of Protective Deed Restrictions and Covenants for Spruce Creek
Preserve filed May 6, 1998 in Official Records Book 2496, Page 1186; Amendment to Declaration of
Restrictions filed in Official Records Book 2519, Page 489; Supplemental Declaration filed February 11, 2000 ir\
Official Records Book 2753, Page 1354, Public Records of Marion County, Florida. f 2 LR \

e PA) by By
Development Order for Designation of Spruce Creek Golf and Country Club, as a Florida Qudlity Development
filed in Official Records Book 2325, Page 939; First Amendment to Development Order filed June 13, 1997 in
Official Rey czds Book 2377, Page 954, Public Records of Marion County, Florida.
Sheuld wot puvewnbe- Presenst oj}l (j

As to Parcel 13:

43. Corrective Amended and Restated Declaration of Protective Deed Restrictions and Covenants for Spruce Creek
Preserve filed May 6, 1998 in Official Records Book 2496, Page 1186; Amendment to Declaration of
Restrictions filed in Official Records Book 2519, Page 489; Supplemental Declaratign filed February 11, 2000in
Official Records Book 2753. Page 1354. Public Records of Marion County, Florida /jf - AL o A f‘9>

fv-)\m 2/ ) e
V\ Development Order for Designation of Spruce Creek Golf and Country Club, as a rida Quality Development,
filed in Official Records Book 2325, Page 939; First Amendment to Development Order filed June 13, 1997 in
Official Records Book 2377, Page 954. Public Records of Marien County,, Flonda.
S)U)'V\ AR/ Wﬂ',‘Mb/‘f‘Pﬁ_}Cf\/ﬂ PFO ’/f’/

45. Covenant filed May 10, 1996 in Official Records Book 2247%. Page 123, Public Records of Marion County,

Flonda.

As to Parcel 14:

6. Development Order for Designation of Spruce Creek Golf and Country Club, as a Florida Quality Development,
filed in Official Records Book 2325, Page 939; First Amendment to Development Order filed June 13, 1997 in
Official Records Book 2377, Page 954. Public Records of Marion County. Flo:id .

9



Asto Parcel 15: PAGE J 67;7) OF &/\J j

47

——

+48.

49,

Easement granted in favor of Spruce Creek South Utilities filed March 13, 1996 in Official Records Book 584,
Page 349: re-recorded March 20, 1996 in Official Records Book 585, Page 372, Public Records of Sumter
County, Florida.

Development Order for Designation of Spruce Creek South filed February 27. 1991 in Official Records Book
123. Page 775; Second Amendment filed November 17, 1993 in Official Records Book 498, Page 550, Public
Records of Sumter County, Florida.

Deed of Conservation Easement in favor of Florida Game and Fresh Water Fish Commission filed September

2. 1995 in Official Records Book 493. Page 497, Public Recorgs of Sumter County, Florida. <, é/(c/ %9
CovhrnraNfa s Clow
\Mortgage executed by Spruce Creek Development Co. of Ocala, Inc., in favor of SouthTfust Bank of Florida, N.
A. filed April 10, 1996 in Official Records Book 587, Page 745; Assignment of Leases and Rents filed April 10,
1996 in Official Records Book 587, Page 754; Financing Statement filed April 10, 1996 in Official Records Book
587, Page 761; Partial Release of Assignment of Leases and Rents filed March 5, 1997 in Official Records Book
625, Page 560; Partial Release of Financing Statement filed March 5, 1997 in Official Records Book 625, Page
562, Public Records of Sumter County, Flonida. M

As to Parcel 16;

3

54.

——
As to Parcel 17: | ZmF e

55.

%

g

3

1.

7.

Easement granted in favor of Spruce Creek Scuth Utilities filed March 13, 1996 in Official Records Book 584,
Page 549; re-recorded March 20, 1996 in Official Records Book 585, Page 372, Public Records of Sumter
County, Florda.

Development Order for Designation of Spruce Creek South filed February 27, 1991 in Official Records Book
423, Page 775; Second Amendment filed \*ovember 17, 1993 in Official Records Book 498, Page 550, Public
Records of Sumter County, Florida.

Deed of Conservation Easement in favor of Florida Game and Fresh Water Fish Commission ﬁled September
2. 1995 in Official Records Book 493, Page 497, Public Records of Sumter County, Florida. Su ,z
6&1/';4} e 50 ¢ &w/x/’//”"
Distribution Easement in faver of Florida Power Corporation filed September 9, 1991 in Ofﬁmal Records Beok
437, Page 473, Public Records of Sumter County, Florida.

4

Development Order for Designation of Spruce Creek South filed February 27, 1991 in Official Records Book
423, Page 775; Second Amendment filed November 17, 1993 in Official Records Book 498, Page 550, Public
Records of Sumter County, Florida.

Mortgage executed by Henry A. Ehlers, as Trustee, in favor of First Bank Villages filed February 4, 1997 in
Official Records Book 621, Page 640: Assignment in favor of Huntington National Bank filed January 21, 1998
in Offictal Records Book 669, Page 303: Mortgage Modification Agreement filed January 21, 1998 in Official
Records Book 669, Page 304: Collateral Assignment of Leases/Rents filed January 21, 1998 in Official Records
Book €69. Page 306, Public Records of Sumter County, Florida. 47},)!, ¢5/ G Se Loeettira )/,Af

Declaration filed September 15, 1997 in Official Records Book 651. Page 183; Supplemental Addendum filed in
Official Records Book 674, Page 265; Supplemental Addendum filed in Official Records Book 04, Page 123;
Supplemental Addendum filed in Official Records Book 717, Page 265; Supplemental Addendum filed in
Official Records Book 753, Page 655: and Supplemental Addendum ﬁle in Official Records Book 772, Page
686. Public Records of Sumter County, Florida. 07" // UWC‘C"/ - 05 Mu?,v:‘f’ e

C‘O I /"7L C 4 £ (ﬂ
Matters as reflected on the Plat of Qakland Hills, " be O v /
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% / Mortzage executed by Henry A. Ehlers, Trustee, in favor of Independe Jgéé L?Bank filed June 7, 2000 in
Official Records Book 808, Page 62; Assignment of Leases and Rents ﬁle ok
809, Page 73. Public Records of Sumter County, Florida. /G)p/mwe/d D TN bocn e protra

h‘\s to Parcel 18: FMWA)

60. Easement granted in favor of Spruce Creek South Utilities filed March 13, 1996 in Official Records Book 584,
Page 549: re-recorded March 20, 1996 in Official Records Book 585, Page 372, Public Records of Sumter
County, Florida.

4

61. Development Order for Designation of Spruce Creek South filed February 27, 1991 in Official Records Book
423. Page 775; Second Amendment filed November 17, 1993 in Official Records Book 498, Page 550, Public
Records of Sumter County, Florida.

62. Deed of Conservation Easement in favor of Florida Game and Fresh Water Fish Commission ﬁled September

22, 1995 in Official Records Book 493, Page 497, Public Records of Sumter County, Florida. <. 7/ e ¥ X0
OGN PP 0 tae /("54"@

" Mortgage executed by Spruce Creek Development Co. of Ocala, Inc., in favor of SouthTrust’Bank of Florida, N.

A. filed April 10, 1996 in Official Records Book 587, Page 745; Assignment of Leases and Rents filed April 10,

1996 in Official Records Book 587, Page 754; Financing Statement filed April 10, 1996 in Official Records Book

587, Page 761; Partial Release of Assignment of Leases and Rents filed March 5, 1997 in Official Records Book

/\/0 625, Page 560; Partial Release of Financing Statement filed March 5, 1997 in Official Records Book 625, Page

562, Public Records of Sumter County, Florida.

>< Development Order for Designation of Spruce Creek Golf and Country Club, as a Florida Quality Development,
filed in Official Records Book 2325, Page 939; First Amendment to Development Order ﬁ.led June 13U1997 in
Official Records Book 2377, Page 954, Public Records of Marion County, Florida. ¢ )’ ; o S Doy v /
Lv; Py
~65. Deed of Conservation Easement filed September 22, 1993,in Offi al Records Book 1960, Page 83. Public
a Records of Marion County, Florida. 5;4 o f% bL’O OOM'A v v O T O)E Lo /) (Ya PRI

66. Drainage Easement Executed by Spruce Creek Development Company of Ocala, Inc. filed December 29, 1997
in Official Records Book 471, Page 466, Public Records of Sumter County, Florida.

As to Parcel 19:

67. Easement filed May 10, 1996 in Official Records Book 2247, Page 124, Public Records of Marion County,
Florida.

! O/b 6% Development Order for Designation of Spruce Creek Golf and Country Club, as a Florida Quality Development,
filed in Official Records Book 2325, Page 939; First Amendment to Development Order filed June 13, 1997 in
r Official Records Book 2377, Page 954, Public Records of Marion County, Florida.

Pf‘p:‘s to }/nf}’ lge}v7 M‘w‘)“)f/ ‘l

69. De\efopment Order for Designation of Spruce Creek Golf and Country Club, as a Florida Quality Development,
\Vin Official Records Book 2325. Page 939: First Amendment to Development Order filed June 13, 1997 in
al Records Book 2377, Page 954. Public Records of Marion County, Florida.
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Exhibit K - Application for Amended 050815 00011
Florida Quahity Development

Asset Purchase Agreement between Florda Water
Services Corp., Spruce Creek South Utilities, Ine.and
Del Webb's Spruce Creek Communities, Inc.
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EXHIBIT K PAGE_L./;.Q---—OF —_

Application for Amended Florida Quality Development/ Amended and
Restated Development Order

See attached.
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RESOLUTION 00-R-136 5qe 12~ 1O JEGAS

A RESOLUTION OF THE BOARD OF COUNTY
COMMISSIONERS OF MARION COUNTY, FLORIDA,
APPROVING THE AMENDED AND RESTATED
DEVELOPMENT ORDER FOR DEL WEBB’S SPRUCE
CREEK COUNTRY CLUB A FLORIDA QUALITY
DEVELOPMENT; PROVIDING AN EFFECTIVE DATE.

WHEREAS, the Florida Quality Developmeat (FQD) program was established to encourage
development which has been thoughtfully planned to take into consideration protection of Flonda’s
natural amenities, the cost to local government of providing services to a growing community, and
the quality of life Flondians desire, and

WHEREAS, under the program development may be designated as an FQD 1f the local
government with jurisdiction and the state land planning agency (the “Reviewing Entities™) concur
that a proposed development meets the goals and objectives of the FQD program and should be
designated as an FQD, and

. WHEREAS, under the provisions of Section 380.061, Florida Statutes, and Chapter J-28,

Florida Administrative Code (F.A.C.), designation shall be in the form of a Development Order
issued by the Florida Department of Community Affairs ( the “Department”) as the state land
planning agency, and

WHEREAS, an application for development designation for a Substantial Deviation to the
existing FQD was submitted in May 1999 that addressed adding additional land to the existing FQD
(409.09 acres to 1579.35 acres total) and adding dwelling units (1000 units to 3200 total) to the
development; extending build out by three years (to 2009) and revising the plan of development, and

WHEREAS, the Developer has met with representatives of Marion County, the
Withlacoochee Regional Planning Council, the Department and other local, regional, state, and
federal agencies, and the Developer has worked closely with those agencies in addressing agency
concemns, now therefore

BE IT RESOLVED by the Board of County Commissioners of Marion County, Flonda

SECTION 1. DEVELOPMENT ORDER. The Board hereby approves. tha.groposed-',—}/;'
Amended and Restated Development Order for Del Webb’s Spruce Creek Country Clufyd Florida - -~

Quality Development, a_copy of such amended and restated Development Order” bg[ng jEchEd

hereto as Exhibit A, and by this reference made a part hereof subject to the inclusiof *ot changes to
“ the Amended and Restated Development Order recommended by the Planning Dgartment

."-f"a‘.
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SECTION 2. EFFECTIVE DATE. This Resolution shall fake effect immediately upon

its adoption.
DULY ADOPTED this 19™ day of May, 2000.

BOARD OF COUNTY COMMISSIONERS

MARION COUNTY, FLORIDA
/‘-

SO — Steve F. Henning, Chairman /
, Clerk

David R. Elisper:

2000:\ctyatty\Noemi\Resaludons\Del Webb's Spruce Country Club Amended and Restated. wpd
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APPENDIX YV

FOR DESIGNATION
OF
DEL WEBB’S SPRUCE CREEK COUNTRY CLUB
(FORMERLY KNOWN AS SPRUCE CREEK GOLF AND COUNTRY CLUB)

AS A
FLORIDA QUALITY DEVELOPMENT
UNDER
SECTION 380.061, FLORIDA STATUTES
AND
RULE 9J-28, FLORIDA ADMINISTRATIVE CODE
ISSUED BY
SECRETARY STEVEN SEIBERT
DEPARTMENT OF COMMUNITY AFFAIRS

Del Webb’s Spruce Creek Country Club FQD Development Order
May, 2000

i Del Webb's Spruce Creck Counry Club FQD '
Final DO Draft Approved by Marion County BCC Page | May 19, 2000

Final Marion County Drafi 5/19/00 %?E )SLZ or A1
AMENDED AND RESTATED DEVELOPME



VI.  LIST OF EXHIBITS

EXHIBIT A Legal Description
COMPOSITE EXHIBIT B
Master Development Plan - Map H
Master Development Plan — H 2 Commercial Area Map

Master Development Plan — Map H 4 Perimeter Buffer Details =

ArroNuiA___ L) — !
. TABLE OF CONTENTS
PAGE J(o O oF 4
PAGE
I FINDINGS OF FACT 4
PRIMARY PLANNING AND DESIGN FEATURES 9
0.  CONCLUSIONS OF LAW 1
OI. GENERAL PROVISIONS 11
[V. DEVELOPMENT ORDER CONDITIONS
A. APPLICATION 16
B. TERMINATION DATE OF THE DEVELOPMENT ORDER 17
C. DEVELOPMENT 17
D. ENERGY CONSERVATION 18
E. SURFACE AND GROUNDWATER MANAGEMENT 18
F. WILDLIFE AND VEGETATION 21
G. HISTORICAL PRESERVATION 22
H. WATER SUPPLY 22
I.  WASTE WATER 24
J.  SOLID WASTE 25
K. FIRE 25
L. AIRQUALITY 26
M. HAZARDOUS SUBSTANCES 26
N. TRANSPORTATION/MASS TRANSIT 27
0. PLANNING AND DESIGN FEATURES 31
P. ANNUAL REPORTS 32
Q. OTHER CONDITIONS/COMMITMENTS 32
V.  DEVELOPMENT ORDER AMENDMENTS 33
35
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EXHIBIT C  List of Commitments for Del Webb’s Spruce Creek Country Club\‘-’
Not Specifically Referenced in the Body of the Deve10pment Ord“er

COMPOSITE EXHIBIT D
Fire Station Building “Before” Floor Plan
Fire Station Building “After” Floor Plan

Del Webb's Spruce Creek Counoy Club FQD
Final DO Draft Approved by Marion County BCC Page'2

MV 19,2000
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APPENDIX L7

WHEREAS, the Florida Quality Development (FQD) program was esmEléshei to%)?co ge 211

development which has been thoughtfully planned to take into consid?
natural amenities, the cost to local government of providing services to a growing community and

the high quality of life Floridians desire; and

WHEREAS, under the program adevelopment may be designated as an FQD if tl:.Lc local government
with jurisdiction and the state land planning agency (the "Reviewing Entities") concur that a
proposed development meets the goals and objectives of the FQD program and should be designated

as an FQD; and

WHEREAS, under the provisions of Section 380.061, Florida Statutes, and Chapter 9J-28, Florida
Administrative Code (F.A.C.), designation shall be in the form of a Development Order issued by
the Florida Department of Community Affairs (the "Department”) as the state land planning agency;

and

WHEREAS, Spruce Creek Development Company of Ocala, Inc., (the former Developer)
received designation as an FQD for its development, Spruce Creek Golf and Country Club,
located within the boundaries of Marion County via a Development Order effective December
24, 1996; and

WHEREAS, the December 24, 1996 Development Order was amended on June 4, 1997 to make
minor changes to the Master Development Plan; and

WHEREAS, Del Webb’s Spruce Creek Communities, Inc. (the Developer) purchased the
development on January 16, 1998 and changed the name of the development to Del Webb’s Spruce
Creek Country Club at a Pre-Application Conference for a proposed Substantial Deviation held
October 22, 1998; and

WHEREAS, an agreement pursuant to Subsection 380.032(3), Florida Statutes; to move the model
center was executed on May 26, 1998; and

WHEREAS, an agreement pursuant to Subsection 380.032(3), Florida Statutes; to remove the phase
line from Map H and extend the filing date of an NOPC to amend Map H was executed on
September 25, 1998; and

WHEREAS, an agreement pursuant to Subsection 380.032(3), Florida Statutes; to change the
alignment of Star Pass Road was executed on October 5, 1999; and .
WHEREAS, an Application for Development Designation for a Substantial Dewahon to the E)ustmg _
FQD was submitted in May 1999 that addressed adding additional land and 'dwellmg units to tht> '_
development; extending build out by three years (to 2005) and revising the plaa of development, and: "

"'\
WHEREAS, the revised development plan demonstrates high development stagdaxds adﬁresses Lﬁc
costs to local government for providing services; makes special provisions for, the: p:erxsl':gahdnand

Dei Webb's Spruce Creek Country Club FQD
Final DO Draft Approved by Marion County BCC Page 3 May 19, 2000

'J i C-'



APPENDIX__LZ =

conservation of natural resources; meets or exceeds the statutory reqmrements of Section 380.061, 2 [ J-

Florida Statutes, and Chapter 9J-28, F.A.C.; and ensures a high quality dﬂiﬂﬁ
will live and work in and near the Development; and

WHEREAS, the revised development plan as included in the Application for Development
Designation for the Substantial Deviation furthers appropriate and relevant goals and objectives of
the adopted State Comprehensive Plan and the State Land Development Plan; and

WHEREAS, based upon that revised development plan, the Marion County Board of County
Commissioners met and approved the designation of Del Webb’s Spruce Creek Country Club as an
FQD, subject to the terms, general provisions and conditions of this development order; and

WHEREAS, the Reviewing Entities have received and considered reports, comments and
recommendations from interested citizens, and local, regional, state and federal agencies. They have
concluded that the proposed Del Webb’s Spruce Creek Country Club development, as revised by the
Substantial Deviation to the original FQD, reflects exemplary planning and commitment on the part
of the Developer to create a community uniquely suitable to the site, the environment and the County
within which it is located, and the Development should retain its designation as an FQD.

NOW, THEREFORE, BE IT ORDERED BY THE SECRETARY OF THE
DEPARTMENT OF COMMUNITY AFFAIRS:

L FINDINGS OF FACT

A The Developer submitted to the Reviewing Entities an Application for Development
Designation (ADD) as an FQD for the Substantial Deviation to the original Spruce Creek
Golf and Country Club. Hereinafier, the word "Application" shall refer to the Substantial
Deviation ADD submitted on May 5, 1999; the Appendices to that document; the First
Completeness Response dated November 18, 1999 and the Second Completeness Response
dated February 28, 2000, and Clarification Response dated April 14, 2000 submitted by the
Developer to the Reviewing Entities; said Application being incorporated herein by reference
and being on file and available for public inspection at the Marion County Courthouse in
Ocala and the Department of Community Affairs in Tallahassee. The word "Original
Application" shall refer to the original ADD submitted on September 12, 1995; the Appendices to
that document and the Completeness Responses dated November 20, 1995 and February 23, 1996.
Where the Application and this Development Order are inconsistent, the provisions contamed
within this Development Order will supersede. )

-'\_’ .

:\__,,'

B. The real property is the subject of the Application and the Original Agphcauon and

is comprised of 409.09 acres and 1,170.26 acres, respectively, (Total of 1 579 35 ac:ms) and L

is located in Marion County.
The property is specifically described in the legal description of the property, u;,Exhlblt A

and the Master Development Plans provided as Cemposite Exhibit B attm:hed §Q t_}}us

Development Qrder.

) Del Webb's Spruce Creck Country Club FQD
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C. A comprehemlve review of impacts projected to be generaFf apﬁwm—l" -

1
2
-3 has been conducted by the Reviewing Entities. The Department has solicited comments on
o the Development and the Application from the Withlacoochee Regional Planning Council,
- St. Johns River Water Management District, Florida Department of Environmental
6 Protection, the Florida Fish and Wildlife Conservation Commission, Division of Historical
7 Resources of the Florida Department of State, Florida Departrment of Transportation, the
8 Florida Division of Forestry, the U.S. Department of Agriculture - Soil Conservation Service,
9 Florida Natural Areas Inventory, the U.S. Fish and Wildlife Service, U.S. Army Corps of

10 Engineers, The Executive Office of the Governor, The Marion County School Board, the
11 Marion County Soil and Water Conservation District, The City of Belleview, East Central
i2 Florida Regional Planning Council, Town of Lady Lake, Sumter County, and the
13 Ocala/Marion County Metropolitan Planning Organization (MPO).

14

15 D. On April 13, 2000 the Withlacoochee Regional Planning Council met and, based
16 upon the application, found thar the proposed Development is consistent with the
17 Withlacoochee Regional Planning Council's adopted Strategic Regional Policy Plan for the
18 Withlacoochee Region, and recommended the designation of Del Webb’s Spruce Creek
19 Country Club as an FQD and consideration of the recommendations of the Withlacoochee
20 Regional Planning Council.

21

22 E. On May 19, 2000, the Marion County Board of County Commissioners met and
23 found that the proposed Development is consistent with the Marion County Local

s Government Comprehensive Plan. Marion County approved the designation of Del Webb’s

A~
Spruce Creek Country Club as an FQD, subject to the terms, general provisions, and
26 conditions of this Development Order, which incorporate the terms and conditions of the
27 Marion County Board of County Commissioners.
28
29 F. On _, the Department found that:
30
31 1. The Development is not in an area of critical state concem;
32
33 2. The Development is above 120 percent of the multi-use threshold for
34 developments of regional impact, pursuant to Section 380.06, Florida Statutes, and
35 is thereby a development of regional impact;
36
37 3. The Application meets the requirements of Subsection 330. 061(4) Flonda
38 Statutes and Chapter 9J-28, F.A.C.; and PR
39 I s " |
40 4. The Appiication was determined to be complete, based on the retluest of the
41 Developer, at the submission of the second completeness responses, .yghlch was '_
42 received by the Department on February 28, 2000. : 3 ol o
43 A S
S A ‘1_" 4
— % :
S TN
’"-_‘/.F"’:“::].’; ,‘) :
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G. Based upon the representations made in the Application and commem—
other agencies and the public, the Department specifically filddGE M OF &j_
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1. There are no wetlands or water bodies within the jurisdiction of the
Department of Environmental Protection.

2. There are no beaches or primary or secondary dunes on the Development
property.
3. There are no known significant archaeological sites on the Development

property as determined by the Division of Historical Resources of the Department of
State.

4, The Developer will preserve, in perpetuity, the 142.53 acres of habitat areas,
as depicted on the Master Development Plan (Map H) attached as Composite
Exhibit B of this Development Order necessary to ensure the survival of the animal
species designated as of special concern, threatened or endangered by the U.S. Fish
and Wildlife Service or by the Florida Fish and Wildlife Conservation Commission,

(FWC) subject to the provisions of section [V. F. of the Development Order. The
original DO required that 125 acres of habitat would be preserved onsite. The

additional 17.53 acres, for a totai of 142.53 acres, comes from the addition 409.09

acres in the substantial deviation. The means of protection will be in the form of a
conservation easement to the Florida Fish and Wildlife Conservation Commission.

Included in the 142.53 acres of on site habitat preservation area is a new Southeastern
American Kestrel nest protection area near the seventh hole of the westem golf
course as shown on Map H. The Developer will also provide and maintain 125 acres

of land (including the kestrel nest protection area cited above), which may inciude

golf course rough areas as kestrel foraging areas. The perpetual preservation of the

nest site buffer area, the maintenance and management of the foraging areas, and
protection for other species designated as threatened or endangered will be in
accordance with Section IV. F. of this Development Order and the Wildlife Habitat
Management Plan (WHMP) referenced in that Section. Any revision(s) to the
WHMP shall be approved by the Florida Fish and Wildlife Conservation
Commission but shall not be considered an action requiring the filing of a Notice of
Proposed Change for an Amendment to the Developraent Order as identified in
Development Order Section III. The Development's required Annual Report shatl
identify if any revision(s) to the WHMP have been completed, and if a revision(s) has
been completed, two (2) copies of the complete revised WHMP shall be submitted
to the Reviewing Entities and the Withlacoochee Regional Planning Council, to serve
as a companion document to the Development’s Annuai Report consistent with
Section ITI. K. 3. of this Development Order. An additional 28.21 acres of gopher
tortoise habitat adjacent to the Goethe State Forest or other suitable pﬁ)ﬁc land will

be purchased by the Developer for donation to the Trustﬁ:_ési_:j_qf t‘bbilrﬁté;malf
Improvement Trust Fund of the State of Florida. A binding agregizent.concerning:

e
e

PRV
.' <
v

-’ iﬂ_) E
R “ay "
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into with the FWC prior to the start of any development activity 1{1‘2 area added to

Del Webb’s Spruce Creek Country Club under this substapmgew ion. ThOR6.65 A i

acre and 50.00 acre mitigation areas adjacent to Goethe State Park which were to
have been purchased as mitigation to the Original Application have been purchased
and a warranty deed granting the property to The State of Florida was executed on
June 13, 1999 as required by the Original DO. The property was accepted by the
State on July 15, 1999.

5. There are no areas on the Development property that are known to contain
endangered plant species.
6. The Development shall not generate or dispose of hazardous substances in

amounts that exceed the small quantity generator upper limit as defined in Section
62-730.160 (formerly Section 17-730.160), F.A.C., and Chapter 40, Code of Federal

Regulations, Section 262.44.

7. The Development will include open space, recreation areas, energy
conservation features, and minimization of impermeable surfaces.

8. The Developer, through the Application and this Development Order, has
entered into a binding commitment to provide for the construction and maintenance
of all on-site infrastructure necessary to support the project. The Developer has
scheduled the Development to ensure that the public facilities and services will be
concwrrent with the impacts of the development (where applicable, at the level of
service standards adopted in the Marion County Coniprehensive Plan).

9. The Developer has entered into a binding commitment with Marion County
as described in the Application to provide on-site potable water facilities, sewage
treatment facilities, and stormwater management facilities. The Developer has
entered into a binding commitment with Marion County to provide a monetary
contribution/donation to the Salvation Army, a non-profit charitable organization.
These binding commitments are further described in Development Order sections [
and V.

10.  The Developer has also entered into the following commitments with Marion

County which are further described in Sections I and IV herein:

a. Fire Service - The Developer will donate an existing building
formerly used as a heavy equipment maintenance facility (modlﬁed toserve

as a fire station to the County’s satisfaction) and fenced site, 1.5 ¢ aorcs-mme. e

. -
< .

adjacent to S. E. 140th St (located within the Site Support’ Areaj shown on

w -
-

Map H (Composite Exhibit B), for the proposed fire stathr:: Thedonahon :

of the refurbished building and land shail be made on Dece{g_her?A ‘2005 or

at a mutually agreeable earlier date. B L:._ S T
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and the adopted Local Government Comprehensive Plan.: A%: specxﬁed in the -

APPENDIX___ [D—]

b. Transportation - For the purposes of off-siRAGES
Developer shall comply, at a minimum, with the standar s 0
development of regional impact transportation rule (9J-2. 045 FAC) the
Withlacoochee Strategic Regional Policy Plan, the approved Marion County
Comprehensive Plan and Land Development Regulations adopted pursuant to
Chapter 163, Part I, FS. The Developer shall further comply with the
transportation requirements and conditions as specified in Section [V. N. of
this Development Order.

c. Recreation - The Developer has previously entered into a binding
commitment with Marion County under the Original Development Order of
December 24, 1996 to provide a monetary fee-in-lieu payment of $$5.54 per
dwelling unit to mitigate off-site recreation impacts as specified in Section IV.
Q. of this Development Order. For the 1,000 additional dwelling units to be
added to the Development under this Amended Development Order, the
Developer will provide a monetary fee-in-lieu payment of $71.26 per dwelling
unit.

This monetary contribution for each residential unit shall be completed prior
to receiving Final Plat approval, as defined within Marion County's Land
Development Code, for a residential ot which will accommodate a residential
unit, with receipt documentation from the Marion County Parks and Recreation
Department being provided as proof of the contribution.

d. Water and Sewer Capacity - The Developer will provide and ensure
that additional centralized wastewater treatment capacity is available for use
by Marion County as specified in Section IV. L. of this Development Order.

e. Emergency Management - The Developer has committed to designate
the Community Center as an emergency shelter for use of residents as specified
in Section IV. Q. of this Development Order.

f. Solid Waste - The Developer shall also comply with the solid waste
collection and disposal requirements specified in Section IV. J. of this
Development Order. The Developer has committed to provide a private trash
hauler who will remove solid waste, with recyclable materials separated,
from the Del Webb’s Spruce Creek Country Club and deliverit to the Marion
County land fill. BN L7

The development is consistent with the adopted State Cﬂmprehenswe Plan

onm@ﬁcts thef),/ /

Application and this Development Order, the Development will f&mhcr the goals and :
pohcxes of the State Comprehenswe PIan (Sectmn 187.201, F. S’;)“'.n m&fdliomng -

(\.'JI“

0000000
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Systems and Recreatiopal Lands; (11) Air Quality; (12) Ener o } and Use; (18)
Public Facilities; (19) Cultural and Historical Rcsourcc Imn;’_Lrtatm (22)
The Economy; and (25) Employment. The Development complies with the desxgn
features in Rule 9J-28.009(8)(b), F.A.C., and has acquired the following 22 planning
and design points: |

PRIMARY PLANNING AND DESIGN FEATURES

Feature No. 1 - Design Points Allocated: 5

Promotion of compact urban growth through complementary mixes of residential and
non-residential uses of on-site or off-site adjacent or proximate parcels, including measures for
affordable housing; or establishment of a New Town or New Community, incorporating, where
appropriate, features from the Traditional Neighborhood Develcpment Code, including measures

for affordable housing.
Feature No. 2 - Urban Focus Points Allocated: 0

Urban renewal, downtown redevelopment, urban infill, or project located in designated regional
activity center.

SECONDARY PLANNING AND DESIGN FEATURES

Feature No. 3 - Transportation Points Allocated: 3

Comprehensive Transportation System Management features such as: mass transit, access
management, Transportation Demand Management, and the facilitation of pedestrian movement or
the non-automotive-based conveyance of people between land uses.

Feature No. 4 - Conservation Points Allocated: 3

Preservation of areas that are primary habitat for significant populations of animal species

of special concern designated by the Florida Game and Fresh Water Fish Commission or protectign,. :. -
and preservation of uplands as wildlife habitat with special consideration given to pnmgr%éhm'ge R

.

i)
-

|

areas, areas designated by the Florida Department of Environmental Protection to be of s,rgmﬁcant»’ T

value to the state park system, or other environmentally sensitive property m@ded’wn the
Conservation and Recreation Lands or the Land Acquisition Trust Fund priority list oy inchided as
a priority for acquisition by a water management district through the Save Our Rivcgs.Frogramu

-~ .

7 Del Webb's Spruce Creck Country Club FQD —er,
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Points Allocated: 3

Feature No. 5 - Water Conservation

PAGE |08 oF M|

Water conservation; reuse of treated effluent where such uses are appropn’ate; use of water
saving devices; xeriscaping.

Feature No. 7 - Recycling of Solid Waste Points Allocated: 2
Recycling of solid waste.
Feature No. 8 — Cultural/Educational Points Allocated: 2

Promotion of cultural or educational activities.

Feature No. 9 - Care for the Elderly Points Allocated: 2
Care for the elderly
Feature No. 11 - Emergency Management Points Allocated: 1

Enhancement of emergency management capabilities.
Feature No. 13 — Other features Points Allocated: 1

Other planning and design features addressing areas as locally identified social concems,
urban amenities, or aesthetic design considerations.

H. Subsequent to the rendition of the Original Development Order for this development,
dated December 24, 1996, the folowing requirements were accomplished:

a. Relocation of the U.S. 27/441 median opening to align with the
Development’s main U.S. 27/441 entrance/exit;

b. Closing the existing (in 1996) U.S. 27/441 median opening located south of
the new proposed U.S. 27/441 median opening.

c. Constructing northbound nght turn deceleration lane(s) and
west-to-northbound right turn acceleration lane(s) for entering and exiting the Deveiopmem
to U.S. 27/441. .

O\J\'\ s /{,

d. The Application for Development Designation Question 23 rcsptmﬁe prowded L

that even though the development is in an inland county and would ngt be_subject to

- U

mandatory evacuation it was the intent of the Developer to have the Deue.l.Opment’ -

:‘% .

aaaaaaa
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Community Center designated as a shelter for residents. The Community Center structure

is ready for designation as a shelter. : PAGE_ | [ 3 OoF {
CONCLUSIONS OF LAW
A. Based upon compliance with the terms, Findings of Fact, General Provisions, and

Conditions of this Development Order, it is concluded that the proposed Development
complies with the provisions of Section 380.061, Florida Statutes, and Chapter 9J-28,
F.A.C,, to continue to maintain its designation as an FQD.

B. Based upon the Findings of Fact that the Development is a development of regional
impact and is a designated FQD authorized by Chapter 380, Florida Statutes, it is concluded
that the Development is exempt from development of regional impact review under Section
380.06, Florida statutes.

C. The designation of the Development as an FQD under Section 380.061, Florida
Statutes, and its authorization to commence development under a Chapter 380, Florida
Statutes, development order does not entitle the Developer to any other necessary approvals
or permits from any other authority or in any other jurisdiction.

GENERAL PROVISIONS

A. This Development Order constitutes the Development Order of the Florida
Department of Community Affairs, as the state's land planning agency, to designate Del
Webb’s Spruce Creek Country Club as an FQD, pursuant to Paragraph 380.061(5)(d),
Florida Statutes, and to authorize development for a development of regional impact.

B. This Development Order shall be effective upon the effective date of the
Comprehensive Plan Amendment adopted to provide for Del Webb’s Spruce Creek Country
Club FQD, provided, however, that filing of a notice of appeal pursuant to Section 380.07, FS
will stay the effectiveness of this Development Order.

C. The legal description of the Development set forth in Exhibit A is hereby
incorporated into, and by reference made part of, this Development Order.

D. It is the intent of the Department, as the governmental agency responsible for issuing
the Development Order, to preserve and protect the natural resources chategL within and
around the boundaries of the Development and otherwise ensure Lbatthe goals andapjectives
of the FQD program are met through the terms of this Developmem.Order Therefafe, in the
event any provisions of this Development Order and the E)’.hlb}ts attached heréfo are
ambiguous; any provisions shall be construed in a manner cou.\:stent with the mtentﬂf the
Department expressed herein. _ PO .‘--*.”-;;_-, &
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E. Except for terms defined herein, the definitions contained in Chapter 380, Flonida

Statutes, and Chapter 9J-28, F.A.C., shall govern and apply to this Dev@lﬁﬁe_mr%r%._ OF gf/ |
]

F. This Development Order shall be binding upon and shalil be for the benefit of the
Developer, its assignees, or successors in interest, including any entity that may assume any
of the responsibilities imposed on the Developer by this Development Order. Reference
herein to any reviewing agency shall be construed to mean any agency that may in the future
be created or designated as a successorin interest to, or that otherwise will possess any of the
powers and duties of, the Reviewing Entities with respect to the implementation and
administration of the FQD program. This Development Order shall be binding upon those
successors in interest in the same manner as upon the Reviewing Entities approving the
Development Order herein.

G. Whenever this Development Order provides for or otherwise necessitates reviews, -

approvals, or determinations of any kind subsequent to its issuance, the right to review and
approve or determine shall include the Reviewing Entities and all directly affected
governmental agencies and departments as are or may be designated by the Department,
including all governmental agencies and departments set forth under applicable laws and
rules. However, this language shall not be construed to apply to obtaining permits required
from federal, state, regional, or local agencies which would otherwise be required for the
activities involved in the Development. Unless otherwise specified in this Development
Order or as required by statute or rule, approvals or determinations shall require wrntten
notice from the Chief of the Bureau of Local Planning in the Division of Resource Planning
and Management of the Department of Community Affairs, and from Marion County.

H. In each instance where the Developer is responsible for ongoing maintenance of
privately owned facilities or infrastructure, the Developer may assign any or all of its
responsibilities to improve and maintain those facilities to an appropriate entity created and
able to fulfill such responsibility. Assignment to those entities must be approved by the
Reviewing Entities upon determination that the assignee is capable and competent to provide
appropriate maintenance, which approval shall not be unreasonably withheld.

L Any change in the plan of development or provisions of this Development Order will
be submirted by the Developer to the Reviewing Entities. The proposed change will be
reviewed by the Reviewing Entities and the Withlacoochee Regional Planning Council
pursuant to the provisions of Rule 9J-28.024, F.A.C. In addition, changes as submitted shall
be reviewed under, and subject to, requirements of the local government comprehensive plan
and agency rules and regulations in effect at the time the proposed changes are submitted.

J. The Reviewing Entities will monitor the development to ensure compliange w1th'the
terms, general provisions and conditions of this Development Order. Gﬁe‘ County
Administrator or his/her designee wiil monitor the Development through the, rev:ew of the
annual report, building permits, certificates of occupancy, plats, if applicab} _p; or 3 rany other
relevant and factual information. The Department will monitor the Deveropment through

. J
- -
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the annual reports, reports from other agencies, on-site inspections, gﬂﬁoﬂ}'@r}n’:levané ’zi_nd o?d f

. ) J
factual information. r

K. The Developer shall file an Annual Report in accordance with Subsection 380.06
(18), Florida Statutes. Annuaj Reports shall be due no later than February 28 each year until
termination of development activity. Annual Reports shall cover the preceding calendar year
beginning with the year 2000. Annual Reports shall be submitted for review to the
Reviewing Entities, the Withlacoochee Regional Planning Council, the Flonda Fish and
Wildlife Conservation Commission, the Florida Department of Transportation, the St. Johns
River Water Management District, and such additional parties as may be appropriate or
required by law. The contents of the report shall include those items required by this
Development Order and by rule of the Department. The Department shall review the report
for compliance with the terms, general provisions, and conditions of this Development order.
Based upon the review of the Annual Report, the Department may issue further orders and
conditions to ensure compliance with the terms, general provisions, and conditions of this
Development Order. Based upon review of the Annual Report, the Developer shail be
notified of any finding of noncompliance; provided, however, that the receipt and review of
the Annual Report by the Department shall not be considered a substitute for or a waiver of
any terms, general provisions, or conditions of the Development Order.

The Annual Report shall contain the following:

1. All of the information required under Rule 9J-28.023(6), F.A.C. The
staternent on infrastructure and facilities, pursuant to Rule 9J-28.023(6)(a), F.A.C.,
shall include, but not be limited to, transportation facilities, potable water supply,
solid waste disposal, and waste water treatment, stormwater management facilities
and recreation facilities.

2. A table identifying each residential home model available for purchase and
construction in the Development, including the model's name, its base price, and its
affordability to households with incomes at or below: a) fifty percent (50%), b)
eighty percent (80%), and c) one hundred twenty percent (120%) of the Marion
County Statistical Area Household Median Income as published annually by the
Florida Department of Community Affairs Florida Housing Finance Agency, or its
subsequent equivalent, for the State Housing Initiatives Partnership (SHIP) Program
for a two (2) person household, shall be provided in each Annual Report. (This table
to be provided will be comparable to the table provided in response to Application
Question 24.A. 1.).

-

3.a. The annual and cumulative number of dwelling units on site g, Whew /.,

initially sold or rented, were affordable to households with incomes at,-\_ir 15el'dw;"a)',‘-;~‘_‘,“~_§; .
fifty percent (50%), b) eighty percent (80%), and c) one hundf¢¢<-t}}’én£y DCrcenﬁ g
(120%) of the Marion County Statistical Area Houschold Median Income as = =~ =
published annuaily by the Florida Department of Community Aﬁ'aifs-gqﬁcfa Housing ™~ "5 -
Finance Agency, or its subsequent equivalent, for the State Hoils-rgg.lnftiat,iVesf.f"
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Partnership (SHIP) Program foratwo (2 h BMMQEIM%_J
or ) person hous 9 ) )

upon the year initially sold or rented); i /7

3.b.  Documentation, following the initiation of Development Phase I, that the
Affordable Housing Analysis (AHA) update required in Development Order section
IV.0.3 has been completed, and that mitigation actions or activities, if any, identified
in the updated AHA have been provided.

4, Documentation concerning the maintenance of the on-site wildlife
preservation areas established via conservation easement as specified in Development
Order sections IV.F.2 and 3 indicating on-going maintenance activities required by
the WHMP and the conservation easement. The documentation shall include
estimates of the number of active kestrel nests and number of gopher tortoise
burrows as obtained by conducting representative sub-sample surveys of the on-site
wildlife preservation areas;

5. A copy of documentation reporting compliance with the Integrated Pest
Management Plan to the St. Johns River Water Management District and/or the
Florida Department of Environmental Protection, including the results of
groundwater monitoring requirements as required in the Development permits issued
by these agencies, and consistent with Development Order section IV.E.2;

6. Documentation of the continued operation of the Development's curbside
solid waste recycling program conducted in conformance with Development Order
section [V .J.2.

7. Documentation of the continued operation of the Development’s transit
service pursuant to Development Order section [V.N.8

8. Documentation of the results of the regular surface water management system
inspections required consistent with Development Order section [V.E.7;

9. Documentation of the ages of persons residing in residential units
demonstrating compliance with Development Order section [V.0.2;

10.  Documentation demonstrating energy conservation measures provided in
compliance with Development Order section IV. D;

11. Documentation demonstrating the charitable ,—\monefary,{:__‘
contributions/donations to the Salvation Armmy provided in comp,}fance with'- "

Development Order section IV.0.4; S e
R o
12.  Documentation concemning the Ground and Surfacewater ialomtonng P]an
(GSMP) requirements as specified in Development Section [V.E. 3‘ 2" e
’, :-'/r-' TR
L AN

-4“'-"-
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13. Documentation concerning the Water ConservaggePlan (WCP) gspspecified

in Development Order Section IV.H.6. 17) = Pl

14, Documentation concerning hazardous matenals as specxﬁed in Deve[opment
Order Section IV.M.5.

15.  Documentation concerning the Traffic Impact Analysis as required in
Development Order Sections [V.N.2. and 3.

16.  The Developer shall provide copies of receipt documentation from the Marion
County Parks and Recreation Department as proof of meeting the required park impact
mitigation contribution

17.  Documentation demonstrating the transfer of the fire station building and site
shal] be included in the Annual Report for the year in which the transfer of ownership

occurs

18.  Documentation demonstrating the consistency with emergency management
conditions contained in this Development Order.

19.  Documentation demonstrating compliance with maintaining Audubon
International Signature Program designations for the project golf courses as required
in SectionIV.E. 3.d. 2.b.

L. Upon the effective date of this Development Order, the Developer shall have the right
to use for the Development the certification mark registered with the Secretary of the Florida
Department of State for a development designated as an FQD under Section 380.061, Florida
Statutes. The use of this certification mark shall extend solely to promotional, informational,
or advertising purposes in order to identify this Development as a development approved and
designated under Section 380.061, Florida Statutes. Any future addition, change, or
extension to this Development shall not have the authorization to use the certification mark
without the written consent of the Reviewing Entities.

M. Within ten days of the issuance of this Development Order, the Developer shall cause
the Development Order to be recorded among the Public Records of Marion County and shall
not engage in any construction activities or convey any portion of the Development, other
than those conveyances required herein, prior to recordation of the Development Order. The
Developer shail transrmt certified coples of the recorded Developmem Order to the

l
‘f"'-,

N. The designation of the Development as an FQD is premised upon ajspecxﬁc plan of
development as reflected in the Application which is consistent with %1d furthers the

purposes of Section 380.061, Florida Statutes. A departure from that plan e'f-)ae;veIOpment,' X

“r o.

S
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which significantly decreases the positive aspects of thegp sult in the re ion
of the designation of the Development as an FQD. In the € %ﬂﬂ&
Development is revoked, the Development, at the Department's sole discretion, may be

required to undergo development of regional impact review pursuant to Section 380.06,
Florda Statutes.

0. Marion County shall give the Developer credit for any contribution of land for public
facility, or construction, expansion, or contribution of funds for land acquisition or
construction or expansion of a public facility, or a portion thereof, required by the
Development Order toward an impact fee or exaction for the same need, consistent with
Paragraph 380.06 (16), Florida Statutes, the Marion County Comprehensive Plan, the Marion
County Land Development Code, and Marion County’s Impact Fee Ordinance (currently
Ordinance 94-33), as it may be amended from time to time.

P. Prior to the termination date of this Development Order, Del Webb’s Spruce Creek
Country Club shall not be subject to down-zoning, unit density reduction, or intensity
reduction, unless Marion County can demonstrate that substantial changes in the conditions
underlying the approval of the Development Order have occurred, or that the Development
Order was based on substantially inaccurate information provided by the Developer, or that
the change is essential to the public health, safety, or welfare.

Q. If prior to recordation of the deeds and conservation easements for wildlife
mitigation, required by the Development Order, the Developer is granted abandonment of
this Development Order by the Reviewing Entities, then the requirements for the deeds and
easements shall terminate.

Development Order Conditions

A. Application

1. The Del Webb's Spruce Creek Country Club FQD shall be developed in
accordance with the information, data, plans, and commitments contained in the
Application and Original Application unless otherwise directed by the conditions
enumerated herein. For the purpose of this condition, the Application shall consist
of the following:

a. Application for Development Designation and Appendices dated May
1999 and all amendments submitted in conjunction with the Developer's
subsequent completeness responses dated November 1999 and February
2000, and the Clarification Response provided Apnl 2000.

LTy -
..,‘. P r.'
.....

..

b. Original Application for Development Designation anttixppendlces
dated September 12, 1995 and all amendments submitted i mcon]uncnon w1th

-

N
hY
I‘..

, (}i_,

) '\
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the Developer's subsequent completeness respmgage dated, November 20
1995 and February 23, 1996. RS ]

b. Integrated Pest Management Plan with a Chemical Maintenance Plan
(IPMP/CMP) covering the Development’s golf courses for Del Webb’s
Spruce Creek Country Club, Marion County, Florida incorporated herein by

reference.

C. Del Webb’s Spruce Creek Country Club Wildlife Habitat
Management Plan (WHMP) incorporated herein by reference.

Termination Date of the Development Order

I. The right to develop subject to the terms, general provisions, and conditions
of this Development Order shall terminate on December 24, 2009. In the event the
Developer fails to have substantially proceeded with the development approved
herein within five (5) years of the effective date of this Development Order
development approval shall terminate. This date may be extended, with concurrence
from Marion County, on the Department's finding of excusable delay, and no adverse
impacts resulting from the delay, in any proposed development activity. The
termination date of development rights granted by this Development Order shall not
affect the continuing obligations of the Developer nor the enforcement authority of
the Department, and the Developer shall continue to be bound by the terms, general
provisions, and conditions of this Development Order.

2. For the purposes of this Amended Development Order, "substantially
proceed” shall mean that the Developer shall have constructed or caused to be
constructed 700 residential dwelling units and 25,000 gross square feet of retail
and/or office space

Development

1. All commitments and representations by the Developer described in
paragraph G of the Findings of Fact are incorporated herein as conditions of the
Development Order. The Development is hereby authorized to develop the property
located in Marion County as shown in the legal description (Exhibit A)as follows:

PROJECT SUMMARY
LAND —USE PHASE I PHASE 11 PREJECT . TOTAL
Acres | Units/SF Acres |  Units/SF | .. “Oktres’| Unit</SE-
Residential 428.19 1600.0 445.64 1600.0 | - 873.83 3200.0
16.4 | 163,500 10.64 76,500 {7t ~-i1 27.04 240,009 |
Office 3.6 36,500 2.4 23500 <.~  6|. . .60,00D
~ W } » ;\Q“'\ o
Del Webb's Spruce Creck Country Club FQD AR AR =
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| Open Space: . S R S R B R D - T :

2 [ Golf Course 16635 | 18holes | 13621 | T NPholes L 22307 55641 Boholes
g Recreation Facility 9.0 11.0 20.0

Wildlife Preserve 142.53 00.0 142.53

5 Lakes/Retention 50.0 50.0 100.0

6 Collector Road 28.0 9.41 37.41

7 RYV Storage Facility 5.0 5.0 10.0

8 Fire Station* 0.00 1.5 1.5

9 Site Support* 10.0 (1.5) 8.5
10 Utilities 7.25 3.9 I1.15
11 Buffer 16.88 21.95 38.83
12 Totals 883.20 696.15 1579.35
13 *At buildout, the fire station building site will be transferred to Marion County, thus reducing the
14 site support area to 8.5 acres.
15
16 2. Buildout is projected for December 31, 2005.
17
18 D. Energy Conservation
19
20 L. The Developer shall utilize the energy saving designs, methods, and devices
21 as outlined in the Energy Conservation Plan contained in the Application which
2 includes Non-Motorized Transportation, Connecting Routes and Sheltered Bus
a Stops, Building Design, Blockage of Solar Access and Natural Ventilation,
Z Maximum Water Temperatures, Minimum Use of Incandescent Lighting, Energy
25 Conservation Techniques in Design, and Flexible Air Conditioning
26 Systems/Computerized Energy Management Systems.
27
28 E. Surface and Ground Water Management
29
30 L. No building permit shall be issued for the Del Webb's Spruce Creek Country
31 Club development unless and until the Developer provides evidence to the
32 satisfaction of Marion County that adequate drainage/storm water management
33 facilities will be available concurrent with the impacts of the proposed development
34 at the levels of service adopted in the Marion County Comprehensive Plan.
35
36 2. The Developer shall maintain an up-to-date Integrated Pest Mana‘@nem.{’ian
37 with a Chemical Maintenance Plan (IPMP/CMP ) covering the Development’s go"lf ¢ £
38 courses. The current [PMP/CMP is incorporated by reference into- this; Development
39 Order. Prior to opening any new golf course, the [PMP/CMP shall be:subxmtted to the - -
40 FFWCC and the Department of Environmental Protection for review and approval : §
41 Any revision(s) to the IPMP/CMP shall not be considered an action re}qtunng,the filing - ~:-'-‘ :
42 of a Notice of Proposed Change for an Amendment to the Development Order as.: &
—~

identified in Development Order Section [II. The Development's’ reqmred Ammak~ \‘k -
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Report shall identify if any revision(s) to the [P /Cﬁ Eve been cogiggjd and if
a revision(s) has been completed a copy o I be
submitted as a companion document to the Development’s Annual Report consistent
with Section HI. K. 5. of this Development Order.

5. No development permits shall be issued for the construction of any golf course
unless and until the Developer demonstrates that the new golf course proposed for
development approval will comply with the following construction and maintenance

requirements:

a. The golf course will be designed, constructed, and maintained
according to the standards of the Audubon International Signature Program
(AISP) or its equivalent; and

b. Non-play areas of the golf course designated on Map H as Kestrel
foraging area shall be maintained in accordance with Ecology and Habitat
Protection Needs of the Southeastern American Kestrel (Falco sparverius
paulus) on Large-scale Development Sites in Florida (Nongame Wildlife
Technical Report No. 13). Other non-play areas of the golf course shall be
landscaped in accordance with the AISP requirements or its equivalent. Play
areas will be considered the tee, fairway(s) and greens/putting area; and

c. Xeriscape landscape principles shall be incorporated into the golf
course design and construction; and

d. The Development’s Integrated Pest Management Plan (IPMP) shall
addresses the following:

1. The IPMP shall include a Chemicals Management Plan (CMP)
which provides that:

a. The IPMP/CMP shall minimize use of pesticides and
shall include the use of the US Department of Agriculture -
Natural Resources Conservation Service (NRCS) Soil Pesticide
Interaction Rating Guide to select pesticides for use that have
a minimum potential for leaching or loss from runoff.

b. The nutrient management portions of the [IPMP/CMP
shall be based upon the NRCS Nutrient Management Standard

and shall include the use of soil tests to deterrqu‘lé neede\gl‘__.

applications of nutrients. \ J X

c. Only US Environmental Protectlonsﬂgency (EPA)
approved chemicals and pesticides shall be ugagl and

) Del Webb’s Spruce Creek Country Club FQD LMyt et 3
Final DO Draft Approved by Marion County BCC Page 19 ’ M‘QBV}EGG; R
. Y b

- l?ml :




AFFPENDIX 1) —_ I

2. The [PMP/CMP shall stress WIS and lumted

treatment with pesticides as necessary rather than blanket treatment’
with broad-spectrum pesticides as insurance against ail pest species.

Pesticides will not be used as a management tool in the preserve areas
established by conservation easement. The use of pesticides within the
on-site kestrel foraging areas shall be limited to those pesticides which
do not cause substantial risk to kestrels or their eggs, and which are
approved in writing for such use within the Development by the FWC.

a. The golf course shall be maintained under the direction
of a superintendent(s) who 1s licensed by the State to use
restricted pesticides and who is familiar with and experienced
in the principles of integrated pest management. The
Developer, with the assistance of the superintendent(s), shail be
responsible for ensuring the implementation of the [PMP.

b. The Developer shall report on the status and
certification of the golf course for compliance with the
Audubon International Signature Program or its equivalent in
each Annual Report as required under Section II. K. of this
Development Order. In the event any golf course(s) loses its
respective certification, then the Developer shall submit a plan
of action within 60 days identifying how the Developer will
achieve re-certification in the shortest possible amount of time.
If re-certification will take longer than six (6) months, the
Developer shall report to the Reviewing Entities every two
months on the progress of the re-certification.

€. Prior to development approval, a minimum of one soil boring shall be
completed for each of the greens (putting area). The soil boring(s) shall be
used to verify that a minimum of five feet (5) of suitable soil cover is
maintained between the putting green surface and any subsurface limestone
rock strata, limestone pinnacles or potential karst connection

4. Should any noticeable soil slumping or sinkhole formation become evident
before or durmg construction actwmes all construcuon work shall stop n Lhe area of

.-
-' 3

Johns River Water Managemem District (STRWMD) to developa ylau of action and. i’
corrective measures to comect the problem. Once a plan of actign and-corrective -
measures is determined, the Developer shall complete the requund'ac%‘(‘ms/measures
and may then resume construction in the area with the approvaf *-Ef the SJRWMD .-
Where raveled subsurface conditions are found, appropriately en'gmcered remedlal

\

measures will be performed prior to construction. LTS L 3 o i
SRS TR
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5. Storm water/dramage retention areas (DR.f) ?n%u@&epﬁr—"&ﬂ 4

DR As will be designed and constructed in accordance with applicable local, SIRWMD
and state regulations, which shall include STRWMD Rule 40C-41.0636, FAC, dealing
with Sensitive Karst Features, and normal and accepted engineering practices.

6. The Developer shall conduct regular inspections of the on-site surface water
management system as required by local and state regulaiions to ensure that the system
is being properly maintained in keeping with its design, and is capable of
accomplishing the level of storm water storage/treatment for which it was designed
and intended. The resuits of the regular inspections shall be included in the Annual

Report.
Wildlife and Vegetation
1. Site development related activities shall not result in the harming, pursuit or

harassment of wildlife species classified as endangered, threatened or a species of special
concern by either the state or federal government in contravention of applicable state or
federal laws. Should listed species be determined to be residing on, or be otherwise
significantly dependent upon the project site, the Developer shall cease all activities which
might negatively affect that individual or population and immediately notify the Department,
the Marion County Planning Department, the Florida Fish and Wildlife Conservation
Commission, and the United States Fish and Wildlife Service (if related to a federally listed
species). Proper protection and habitat management, to the satisfaction of all four agencies,
shall be provided by the Developer consistent with Rule 9J-2.041, F.A.C., requirements.
"Harming"” and "harassment" as used in this condition shall be defined as in 50 C.F.R.
Section 17.3.

2. The Developer shall preserve in perpetuity the 142.53 acres of wildlife preserve
habitat on-site for the Southeastern American Kestrel, Sherman's Fox Squirrel, and Gopher
Tortoise, as depicted on Map H the Master Plan (attached as Composite Exhibit B}, through
the use of a conservation easement created in accordance with Section 704.06, F.S. The
easement shall be conveyed to the Florida Fish and Wildlife Conservation Commission
within six (6) months of approval and issuance of this restated Development Order.

3. The Developer shall prepare and implement a Wildlife Habitat Management Plan
(WHMP) that is approved by the FWC, to adequately provide for the listed wildlife species
and their attendant wildlife communities. No development shail be allowed wath],n any,;
added substantial deviation properties until an approved WHMP is mplemcntcd» which' -
approval shail not unreasonably be withheld. No development will be aﬂowed within or
adjacent to the kestrel nest buffer site (adjacent to the 7* hole of the second’ course.) until the
approved perpetual conservation easement for that site is recorded and -ubmmed to the
FWC. All construction of the DRA, within or adjacent to the protected nest buffer shail only

occur between the months of September and February. PR
J’ * LI
’ - R .-
‘¢ '} e Yy
R 3'-4 N
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4, The Developer shall install nest boxes and perches in g&ordanc/e %Lh the WHMP
before the start of the first nesting season following the e E&dﬂ/ |
Development Order. The Developer or their successors will be responsible for the
maintenance and well being of the kestrel nest boxes and perches (including cleaning
maintenance) in accordance with the conditions and provisions laid out in the WHMP.

5. The Developer shall purchase at least 28.21 acres contiguous to the Goethe State
Forest or other location acceptable to the Florida Fish and Wildlife Conservation
Commission (FWC) and the Developer shall transfer the unencumbered title of this property
to the State of Florida under terms acceptable to the Division of State Lands, within one year
of the date of the signed DO.

6. No pesticides shall be used within the preservation areas established by conservation
easement. The use of pesticides within the on-site kestrel foraging areas shall be limited to
those pesticides which do not cause substantial risk to kestrels or their eggs, and which are
approved in writing for such use within the Development by the FWC.

7. Any revisions to the WHMP shall be submitted to the FWC for review and approval;
however, revisions shail not be considered an action requiring the filing of a Notice of
Proposed Change for an Amendment to the Development Order. The Development’s Annual
Report shall identify if any revision(s) to the WHMP have been proposed by the Developer
and approved by the FWC.

8. The current habitat quality at the tracts bordering C.R. 25 has been degraded

primarily due to the lack of fire. The Developer shall complete the following one-time

habitat management within those tracts to limit encroachment of hardwood species into the

sandhiil buffers.

¢ Controiled burn in the spring of 2001 on the tracts bordering C.R. 25.

o Trapping and relocating any gopher tortoises and fox squirrels in the fall immediately
prior to construction of homes in the subject tracts.

G. Historical Preservation

1. In the event of discovery of any archaeological artifacts during project construction,
the Developer shall stop construction in that area and immediately notify the reviewing
Entities and the Division of Historical Resources of the Florida Department of State. Proper
protection, to the satisfaction of the Reviewing Entities and the Division of Historical
Resources, shail be provided by the Developer.

Water Supply g T

1. Potable water shall be provided throughout the project through an on-site centralized
potable water system provided by the Developer or their successors. No Duxldmg -permit
shall be issued for the Del Webb's Spruce Creek Country Club developmenf:unless a,pd until

- w -
-

- ‘ld
P “<.\
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the Developer provides evidence, to the satisfaction of Marion Coun equate potable
proﬁ d doe

water capacity will be available concurrent with the impacthAGRE IoEment
at the levels of service adopted in the Marion County Comprehensive Plan.
2. The Developer shall use the lowest quality water available for irrigation use, in the

following order of priority:

a. Treated wastewater effluent

b. Treated storm water; and

¢. Non-potable quality groundwater
d. Potable Water

[n order to optimize capture of stormwater in the lined lakes for use as a source of irrigation
water, permeable surfaces for.parking areas, roadways and paths will not be required.

3. The Developer shail use groundwater to irrigate common areas and/or golf courses
consistent with the Development's St. Johns River Water Management District Consumptive

Use Permit.

4, New residential units and commercial/recreational facilities will incorporate water-
saving plumbing fixtures and lavatory facilities. Residential unit irrigation systems will
include automatic clock timers.

5. The Developer shall prepare and implement a Water Conservation Plan (WCP)

including, at a minimum, the following conservation measures:

water reuse, including wastewater effluent and stormwater;

an inverted rate structure for potable water users;

a community-wide water conservation educational program; and

utilization of xeriscape design principles in [andscape and irrigation design,
consxstent with the declarations made in the Application and its supplemental
materials. (A demonstration xeriscape project will be developed at a model home
with the technical and financial assistance of STRWMD as agreed to with Margaret
Spontak director of Policy and Planning. The project will include actual examples
of plants and literature on xeriscaping techniques.)

po oo

e. water metering - Water supply sources (well heads) and individual points of
use will be fully metered in accordance with water management district requirements.
Complete, real-time meter record data will be maintained at the devc}opmem: site.
Construction related water use may be determined by calculatinig-the difference
between the water supply source meter readings and mdmdual),pomt use rnetet
readings. aml

W
(o
":’"I ) - ) “V <
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6. The water use education programs and materials to be p Py ed to Dev cnt
residents shall highlight the role of residents in the protecBAGH the ?l d o Surface ater
resources. The program(s) shall include periodic workshops, at least annually, distribution of
educational materials on the Florida Yards and Neighborhoods Program, water conservation
practices, chemical use and disposal and other activities that could impact local and regionai
water resources. The program(s) shall be coordinated with the Marion County Agricultural
Extension Service.

7. The Developer shall ensure that all golf course irrigation systems operated for
Developer controiled areas utilize and maintain computerized irrigation based on weather
station information, moisture sensing systems to determine existing soil moisture,
evapotranspiration rates, and zone control, to ensure water conservation. The Developer shall
encourage that irrigation systems installed for single-family residences in the Development
conform to the Florida Yards and Neighborhood Program standards at the time of initial
installation of the irrigation system.

8. The Developer will ensure that all landscape design and maintenance throughout the
Development on Developer maintained property conforms to the lawn and landscape practices
of the Florida Yards and Neighborhoods Program, as implemented by the University of Florida
Cooperative Extension Service.

9. The Developer shall ensure that the Development’s grounds maintenance staff and/or
landscape installation/maintenance firms are trained and educated in the practices mandated
by the Florida Yards and Neighborhoods Program. The staff and/or firms shall ensure that
ongoing landscape maintenance activities will continue to adhere to the Program. The
Developer shall participate in coordinating educational programs for Development residents
in the Program’s practices through the educational workshops previously referenced in Item

6.

10.  No centralized potable water services shail be extended outside the boundary of the
Development unless such an extension is completed in conjunction with Marion County
and/or the City of Belleview.

Waste Water

1. Wastewater treatment shall be provided throughbout the project through an on-site
centralized wastewater system provided by the Developer or their successors. No building
permit shall be issued for the Del Webb’s Spruce Creek Country Club development unless and
until the Developer provides evidence, to the satisfaction of Marion County, that adequate
wastewater collection, treatment and disposal capacity will be available concurrent with the
impacts of the proposed development at the levels of service adopted in.the Manon County

Y |. \_, ______
Comprehensive Plan. S e ‘-.“/J/-.

-» ST . '_ Voo

2. Wastewater shall be treated to Class [ reliability as defined by tbe -F lond:a Departmem_.. -:

of Environmental Protection. Reclaimed wastewater shall be utlhzed for 1rngat10n of golf_
N S L
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courses and/or common areas within six (6) months following m of suffic e‘nt
Causient of _

wastewater flows to accommodate such irrigation consistent wi
Environmental Protection requirements.

3. Septic tanks shall not be used at the Del Webb’s Spruce Creek Country Club site.
However, temporary septic tanks, portable pump-out type toilets or a temporary package
treatment plant may be used for construction activities and other similar temporary activities.
Such temporary facilities shall be phased out when the site in which they-are located can be
served by the central sewage system. No other septic tanks shall be allowed without an
amendment to this Development Order.

4.  The on-site wastewater system shall have a minimum of 400,000 gallons/day of excess
capacity to be utilized by off-site development. The Developer shail make such excess
capacity available to off-site areas following the completion and coordination of agreements,
assurances, and implementation of off-site service with Marion County prior to buildout. The
Developer or their successors shall facilitate the off-site utilization of this excess sewage
treatment capacity by providing the appropriate infrastructure, at the request of Marion

County, to the project's property line.

5. No centralized sanitary sewer services shall be extended outside the boundary of the
Development unless such an extension is completed in conjunction with Marion County
and/or the City of Belleview.

Solid Waste

1. No building permit shall be issued for Del Webb’s Spruce Creek Country Club }1n]ess
adequate solid waste collection and disposal capacity will be available concurrent with the
impacts of the proposed development at the level of service adopted in the Marion County

Comprehensive Plan.

2. The Developer shall institute a curbside recycling program, in conjunction with a
contracted solid waste hauler, following the issuance of the 500th Certificate of Occupancy
for the Development, and prior to the issuance of the 550th Certificate of Occupancy for the

Development. This recycling program was initiated in August 1999.

Debris such as trees and vegetation, generated during initial site development activities or
ongoing landscape maintenance will be chipped for use as mulch or, disposed of inan FDEP-

permitted Class I or Class [l landfill off-site or burned only after obtaining a.bux;n penmt v,

YT

L]
[

Fire c g ,

A

1. The Developer wiil donate the Mechanic Shop Building and fenceo‘_(gn,d serv1ced
site, 1.5 acres in size, fronting on S. E. 140th St (adjacent to the Site SuppO'J; Au'ea) shown

Final DO Draft Approved by Marion County BCC Page 25
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on Map H (Composite Exhibit B), for the proposed fire statign. The De per will
perform alterations to the building, at Developer’s expense, t éﬁﬁlﬁuﬂu@ﬁor use:
as a fire station, including but not limited to moving bay doors, adding plumbing and,
electrical fixtures, interior partitioning and HVAC. The Developer will no longer be
required to donate the $100,000 required under the previous DO. A CAD drawing
depicting the before & after floor plan of the Mechanic Shop is attached as an Composite
Exhibit D.

The Developer will maintain ownership of the Hwy 441/27 site formerly depicted as the Fire
Station Site. The donation of the refurbished building and land shall be made on December
31, 2005 or on a mutually agreeable earlier date.

Air Quality

1.  During land clearing and site preparation, wetting operations or other soil treatment
techniques appropriate for controlling unconfined particulates, including grass seeding and
mulching of disturbed areas, shall be undertaken and implemented by the Developer to comply
with Florida Department of Environmental Protection air quality standards.

Hazardous Substances

1.  No large quantity generators of hazardous waste shall be allowed at Del Webb’s Spruce
Creek Country Club. There shall be no storage or commercial distribution of any hazardous
substances in amounts that exceed the small quantity generator upper limit as defined in
Section 62-730.160, F.A.C. and Chapter 40, C.F.R. Section 262.44.

2. The Developer shail incorporate specific language in any contract for sale or any lease
agreement for property in the retail or office portion concemning the hazardous waste
requirements contained in Section 62-730.160, F.A.C., and Chapter 40, C.F.R., Section

262.44.

3. The Developer shall incorporate specific language in any contract for sale or any lease
agreement for retail or office space regarding the disposal of hazardous substances in amounts
that are within but do not exceed the small quantity generator upper limit as defined in Section
62-730.160, F.A.C., and Chapter 40, C.F.R., Section 262.44, that are either medical or non-
medical hazardous wastes, that these wastes must be disposed of by a hazardous waste

transporter.

4,  The Developer shall establish an educational program for the remdents.nf the
Development to inform them as to the nature and types of hamrdous‘ wastes, methods of
storage and disposal, as well as the timing of "Amnesty Days" typ&prog;rams sponsored ;by
governmental or other appropriate entities. Pl
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APPENDIX D~

5. The Developer shall include information in the Annual Report regarding compiliamrce—

with, and any violation of, the requirements of this section. p AGE
ﬂ OF

6. A violation of Hazardous Substances conditions | through 5 shall be considered a
substantial change and development shall stop until appropriate Department review has been
completed, in addition to any other action appropriate under hazardous substances or
hazardous waste regulations in effect at the time of the violation.

Transportation/Mass Transit

L. The Developer shall be fully responsible for funding the foilowing site access
improvements:

a. Signalization of the new U.S. 27/441 median opening (when warranted);

b. Installation of single and subsequent dual left turn lanes entering and exiting
the Development at the main U.S. 27/441 =ntrance/exit (southbound left turn
lane(s) entering the Development and southbound westbound left turn lane(s)

exiting the Development) (when warranted); and

c. On CR 25, eastbound right turn deceleration lane and westbound left turn
storage lane and installation of traffic signal (if/fwhen warranted) at the
Development's access intersection with C. R. 25.

d. Construct access points from US 27/441 to the commercial area as shown on
the Master Development Plan.

2. The Developer shall complete and submit a biennial (every other year) Traffic Impact
Analysis Study (TTA), consistent with the following requirements:

a. Each TIA shall conform to professional standards, including
monitoring/modeling and analysis of the traffic impacts of Del Webb’s Spruce Creek Country
Club, and serve to update the TIA submitted as the Response to Question 21 of the
Application and Original Application; and

b. The first biennial TIA shall be prepared using the most recent traffic data
available including Development and surrounding area traffic counts collected in the month

of February (peak month) beginning in February 2001 to be submitted to the @éiziéwmg,

<]/
-—“_.if___

Entities and other reviewing agencies as listed in Section [V. N. 2. g. below b)@{ﬁayf 1,2001;

and K
e

c. Following completion of the initial TIA, the Developer shall bg fesponsible for

updating and revising the TIA every other year during February and submitt/i*ﬁé)t{!e completed f:

AT

» ] .’
ity -
G /C?,b -‘_;:‘.-. \\,-‘1;
~ _._) - .
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TIA to the Reviewing Entities and other agencies as listed in Section [V, N. 2. g. below by
May I of each year; and

d. The Developer shall continue the biennial TIAs for the duration of the
Development's construction, with the final TIA being completed no later than eighteen (18)
months after obtaining the final certificate of occupancy for the final residential unit and non-
residential portion of the Development and following the declared buildout; and

e. Each TIA shall include, at a minimum, analysis of the existing and projected
conditions for the following:

Phase | (year 2000):

US 27/441 and Site Entrance - Signalization (when warranted)
Phase 2 (year 2005):

Link improvements-

US 27/441: 95" Street to CR 25A

Site Entrance to SE 147" Place
CR 42 to South of CR 42 (Stonecrest Entrance)

CR 25: SR 35 to SE 110" Street Road

Intersection Improvements-

US 27/441 and CR 484 — Southbound, eastbound and westbound left-turn lanes.

CR 25A and Site Entrance — On CR 25, eastbound right-tum and westbound lefi-turn lanes.
Signalization when warranted.

Additional roadway segments may be added as indicated by the TIA, or as conditions change,
as agreed to by the Reviewing Entities and FDOT at the joint methodology meeting set forth

in Item 2 previously:

f. Any additional roadway lmks or mterscctlons to be added to the hst of'famhﬁes; .

----

Annual Report and reflected in the Development Order by the ﬁlmg ofa NotIce.of Proposed
Change for a Development Order Amendment pursuant to §380.06 (19), E: £h .and ‘shall not
require application fees to the applicable regional planning council or local goyertiment and
shall not require a public hearing. The Notice of Proposed Change for the Develépment Order-.
Amendment identifying the additional facilities to be monitored shall be submltted by the

-,' / ;.\'__‘ - _\‘,‘

PR L
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Developer within 30 days of receiving approval for the TIA identifying the additional facifittes

to be monitored by the Reviewing Entities and the Florida Dm@w ortation; and
) F 29/

g. The completed TIA shall be reviewed by the Reviewing Entities, the Florida
Department of Transportation (FDOT), the Withlacoochee Regional Planning Council
(WRPC), the City of Belleview, and the Ocala-Marion County Metropolitan Planning
Organization (MPO) for review and comment. The Reviewing Entities and the Florida
Department of Transportation shall consider all submitted review comments and efther
approve or disapprove the TIA for compliance with the approved methodology and respond
to the Developer in writing within 30 days after receipt of the TIA. Ifnecessary, the Developer
shall revise the TIA and resubmit it for review and approval. Review costs incurred by the
WRPC, the City of Belleview, and Marion County shall be borne by the Developer. If the
Reviewing Entities and FDOT cannot agree on the approval of the TIA, final approval for
roadways maintained by Marion County shall be by Marion County, roads maintained by the
City of Belleview shall be by the City of Belleview, and State maintained roadways will be

by FDOT; and

3. Proportionate share funding for traffic improvements shall be consistent with the
requirements of the Marion County LDC, the WRPC Regional Impact Rule, Rule 9J-2.045
(7)(a) 3, FAC, and Section 380.06, FS, whichever is more restrictive; and

4. The Development shall not continue development beyond any point where levels of
service (LOS) are below the adopted peak hour LOS, as determined by the ongoing T1As, and
where the Development contributes 5% or greater to the adopted LOS capacity volume of the
facility, unless mitigation measures/improvements are identified which would restore the
adopted LOS of the facility and funding commitments for sucii measures/improvements are
funded and secured and are consistent with Rule 93-2.045, FAC; and

S. The design and location of alf traffic improvements shall be subject to the approval of
Marion County, the City of Belleview, and/or the FDOT, depending upon jurisdiction, and
completed in accordance with the corresponding agency guidelines and access management
standards.

6. The Developer shall monitor current levels of development and associated external
traffic volumes by conducting one peak season traffic count examining peak hour traffic for
three consecutive days at all the Development's U.S. 27/44] accesses, and its CR 25 access,
these traffic counts shall begin the year following the completion of ﬂle \’I’IA reqm.c:fl
previous Item 2., and subsequent traffic counts shall be conducted blenm&ﬁy (Bvery otheryear) .
in such a manner that the traffic counts occur during years not examined By the biennial 'IIA&
required in previous Item 3. The findings of the traffic counts shall bé reported in the Annualz
Report to be filed by the Developer. The Developer may discontinue ‘the required non—peaR‘:

season traffic counts following the completion of the second reporting anod by obtammg the K

wntten concurrence of the Reviewing Entities, the FDOT, the WRPC, ‘and ‘the MPQ
“ fs-:‘..',-.* S
"= . u) Do
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7. The location of commercial land uses within the Development shall occur as generally
depicted on Map H 2: Commercial Area Site Plan of the %@ﬁ&
Composite Exhibit B to this Development Order. Tos

8. Development-wide private scheduled transportation service available to all
Development residents will be provided within three (3) months of issuance of the Amended
Development Order. Development-wide private mass transit service provided by the
Developer shall include the provision of sheltered mass transit access facilities (e.g., bus stops)
throughout the Development unless the Developer provides demand responsive service with
front door pick-up. Sheltered mass transit facility locations shall include at a minimum, but
not be limited to the Development's Community Center, the Commercial Center and the
Northern Recreation Facility. Within six months of the establishment of public transit service
(currently provided in Marion County by SunTran) to the Development, additional sheltered
mass transit access facilities (e.g., bus stops) will be provided at the Development's primary
U.S. 27/441 entrance/exit and the Development's C. R. 25 entrance/exit as appropriate.
Location of the public sheltered mass transit facilities shall be coordinated with the Marion

County Mass Transit Program administered by the MPO.

9. The Developer shall provide pedestrian and non-automotive conveyance routes as
listed in the Application and described as follows:

a The Developer shall provide a minimum four foot (4) wide pavement area
along each side of the Development's main boulevard roadway, the roadway
extending between U.S. 27/441 and C.R. 25, with this pavement area
separately striped, marked, and labeled for pedestrian, bicycle, and golf cart
use. The Developer may elect to provide an exclusive pedestrian travel route
(e.g., sidewalk) separate from, but corresponding to, the additional marked
pavement area, and the Developer may then delete the pedestrian route labels
from the additional pavement area with all other pavement label markings

remaining unchanged.

b. Design standards for local, non-boulevard residential streets shail be
determined in the plat approval process consistent with Marion County’s Land

Development Code.

c. The Developer shall provide a pedestrian access along the south side of the
Development's commercial area as depicted on Map H-2, Commercial Area
Site Plan, which is attached in Composite Exhibit B. The Developer may
supplement this pedestrian access by providing a separate blcyclc/golf cart
access route corresponding to the pedestrian access. RPN

LI
[

d. The pedestrian and non-automotive conveyance routes: 'p:&vided for the
Development shall be designed and constructed in contermance with the

guidelines and regulations of all jurisdictional agencics, mc{udmg comphance
with the Americans With Disabilities Act (ADA). STy
Y.

-
-
-
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e. The Developer wiil dedicate to Marion County a fifteen fi 7(15) wide

bicycle/pedestrian path easement along the final BAGHR] @bt the 20 < /

future development of a bikeway/sidewalk path consistent with the
Ocala/Marion County bicycle/Pedestrian Master Plan. The bicycle/pedestrian
easement shall be dedicated at the time the adjacent lands along C-25 right-of-
way are developed/platted. The bicycle/pedestrian easement may be located
within the one hundred foot (100" wide native vegetation preservation area
along C-25, as it will provide an opportunity for passive and recreational use
of the preservation area (e.g., pedestrian, etc.)

0. Planning and Design_Features

1. The Developer is responsible for the development of the Del Webb’s Spruce Creek
Country Club in a manner consistent with the Primary Design Features and Secondary Design
Features as are stated elsewhere in this Development Order and in the Application for
Development Designation.

2. The entire Development shall be developed and maintained as an Adult Retirement
Community providing housing for older persons as defined in Section 760.22, F.S., in
compliance with all state and federal laws applicable to same, with no permanent resident
under eighteen (18) years of age. Persons under 18 years shall be permitted to visit and reside
in the Development as guests of Development residents pursuant to the Development's deed
restrictions, and persons under 18 years residing or visiting in the Development shall not be
enrolled in private or public schools within Marion County. Any change from this status as
an Adult Retirement Community will require an amendment to the Application and this
Development Order, and will be a substantial change subject to review pursuant to Rule
9J-28.024, F.A.C.;

3. a Prior to the commencement of Development Phase 2, but not prior to the
issuance of Certificate(s) of Occupancy for a minimum of 150,000 Gross Square Feet
of commercial and/or office uses (not including the site support uses) in Development
Phase I, the Developer shall complete an update of the Affordable Housing Analysis
(AHA) provided in response to Application Question 24, as required by the East
Central Florida Regional Planning Council methodology used in completing the AHA.
The update shall be consistent with the East Central Floridza Regional Planning
Council AHA methodology, or the Developer may elect to utilize a new or TeVlsed
methodology from the Reviewing Entities and the WRPC. - —zj o
b. The Developer shall submit the complete updated AHA to th&Rewewmg
Entities and the WRPC prior to the commencement of Development Phase II. The
Reviewing Entities and the WRPC shall have 30 days following recelpt of the AHA
to review and comment on the submitted AHA and mitigation actions, 1f any, proposed
by the Developer. e
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i 4. a. The Developer shall provide a monetary contn Fof ;SE'%%:OO t%algc local

2 non-profit Salvation Army Chapter for each residential unit

= the Project. This monetary contribution for each residential unit shail be completed
ah prior to receiving Final Plat approval, as defined within Marion County's Land

. Development Code, for a residential lot which will accommmodate a residential unit,
6 with receipt documentation from the Salvation Army Chapter being provided as proof
7 of the coatribution.
8

9 b. Within the required Annual Report, the Developer shall cumulatively identify,
10 on an annual and project wide basis, the number of residential units established, and
11 the monetary contribution(s) completed, along with copies of receipt documentation
12 from the Salvation Army Chapter.

13

14 P. Annual Reports

15 :

16 I. The Annual Report required by Subsection 380.06(18), Florida Statutes, and paragraph
17 K of the General Provisions of this Development Order, shall be submitted to Marion County,
I8 the Withlacoochee Regional Planning Council and the Department of Community Affairs no
19 later than February 15 each year until termination of development activity. Annual Reports
20 shall cover the preceding calendar year beginning with the year 2000. The contents of the
21 report shall include those items required by this Development Order and by state land planning
22 agency rules.

23

—~ Q. Other Conditions/Commitments

26 1. a The Developer has previously entered into a binding commitment with Marion
27 County under the Original Development Order of December 24, 1996 to provide a
28 monetary fee-in-lieu payment of $$5.54 per dwelling unit to mitigate off-site recreation
29 impacts as specified in Section IV. Q. of this Development Order. For the 1,000
30 additional dwelling units to be added to the Development under this Amended
531 Development Order, the Developer will provide a monetary fee-in-lieu payment of
32 $71.26 per dwelling unit.

33

34 This monetary contribution for each residential unit shall be completed prior to
35 receiving Final Plat approval, as defined within Marion County's Land Development
36 Code, for a residential lot which will accommodate a residential unit, with receipt
37 documentation from the Marion County Parks and Recreation Department bemg
38 provided as proof of the contribution. e

39 N r\'-. '\\“'\‘:""' .'; i:.
40 b. Within the required FQD Annual Reports, the Developer sha.fli":rowde copies.” <
4] of receipt documentation from the Marion County Parks and Recreauon Department "
o ix

43 2. Should soils that have significant limitations for the constructr;nr of cornrnercml .‘
a4 buildings be encountered, construction plans will be modified to proviﬂ& appropnately SR

*f'-i'f;;:‘\ e

engineered mitigation of such conditions. However, as the location of Lhe Commema}\"_

-'\Jq""'\‘.".-\‘\ .
Pldes T, 0
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structures was a negotiated condition of the original DO so that the prQj could get the
Primary Design Points, any significant changes to the Comm?r&@ﬁtmuazzr.
accomplished through the NOPC process.
3. Within six (6) months of issuance of this Restated Development Order, the Developer
shall pay the required goif course impact fees pursuant to Marion County’s Impact Fee
Ordinance. The Developer may elect to complete an independent traffic impact fee study
pursuant to the Impact Fee Ordinance prior to providing payment of the required impact fees.
4, All commitments made by the Developer in the Application for Development
Designation that are not in conflict with the specific conditions for project approval outlined
above are incorporated and adopted herein by reference as conditions for approval. Those
commitments not specifically referenced in this Development Order are attached as Exhibit
C.
V. Development Order Amendments
This Part V. shall specify and contain any and all approved changes or amendments in this
Development Order from the original application and Development Order issued by the Department
on , and recorded in the Official Record Books of Marion County, Florida at OR
Book and Page Number . It is the purpose and intent of the Reviewing Entities
that this Development Order shall continue in full force and effect all terms, general provisions and
conditions of the Development Order except as that Development Order has been specifically altered
by the changes and amendments identified in this Part V. Any future changes or amendments to the
original Development Order as approved and incorporated in this Development Order shall be
specified below sequentially and identified in this Part V. by the dates of their approval and
incorporation in new Development Orders issued by the Department. In addition to the requirements
for the proposed changes pursuant to 9J-28, F.A.C., changes as submitted shall be reviewed under,
and are subject to, requirements of the local government comprehensive plan and agency rules and
regulations in effect at the time the proposed changes are submitted.
CHANGES TO THE DEVELOPMENT ORDER
Date Type Change(s) Made to Development Plan
June 4, 1997 Amendment to D. O. Revised location and size of DRA’s,
relocated wells and water. treatment plant,
realigned roadway, mcreased.\ama ‘of wﬁd}lfe
preserve. 3 e (}\, _
May 26, 1998 Chapter 380 Agreement Relocated Model C enter 3greed fo file L
NOPC ot . f
Yo - A8
T TR
Hg
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August 25,1998 Chapter 380. Agreement Removed Phase line from Map H, extended

date to file NBRGEby ceinéFLmiZL‘

Substantial Deviation Application:
October 5, 1999 Chapter 380 Agreement Realigned Star Pass Road

NOW THEREFORE, IN CONSIDERATION OF THE FOREGOING, THE SUBJECT
APPLICATION IS APPROVED, AND THE DEL WEBB’S SPRUCE CREEK COUNTRY CLUB
DEVELOPMENT TO BE LOCATED WITHIN MARION COUNTY AND DEVELOPED BY DEL
WEBB'’S SPRUCE CREEK COMMUNITIES, INC. IS HEREBY DESIGNATED AS A FLORIDA
QUALITY DEVELOPMENT, SUBJECT TO THE TERMS, GENERAL PROVISIONS AND

CONDITIONS IN THIS DEVELOPMENT ORDER.

DEPARTMENT OF COMMUNITY AFFAIRS

Date:

Steven Seibert, Secretary

Effective Date of the
Development Order:

Del Webk's Spruce Creek Country Club FQD
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EXHIBIT A Legal Description

COMPOSITE

EXHIBIT B
Master Development Plan - Map H
Master Development Plan — H 2 Commercial Area Map
Master Development Plan — Map H 4 Perimeter Buffer Details

EXHIBIT C List of Commitments for Del Webb’s Spruce Creek Country Club
Not Specifically Referenced in the Body of the Development Order

COMPOSITE ,
EXHIBIT D Fire Station Building “Before” Floor Plan

Fire Station Building “After” Floor Plan
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EXHIBIT "A" APPENDIX__ 1) J

Current Del Webb’s Spruce Creek Country Club Florida Quality Develgpmrept: / 9")— OF ..»] f

.
_—

The S 1/2 of the NW 1/4 and the W 1/2 of the SW 1/4 of the NE 1/4 and the W 1/2 of the
SE 1/4 of the NE 1/4 and the S 1/2 except the East 30 feet thereof, ail in Section 3,
Township 17 South, Range 23 East; and

Also the N 1/2 of Section 10, Township 17 South, Range 23 East, except the East 315
feet thereof, and except the NW 1/4 of the SW 1/4 of the NW 1/4 of said Section 10; and

Also the N 1/2 of the S 1/2 of said Section 10, except the East 315 feet thereof; and
Also the SW 1/4 of the SE 1/4 of said Section 10, except the South 40 feet thereof; and

Also the N 1/2 of the S 1/2 of the SW 1/4 and the SE 1/4 of the SW 1/4 of the SW 1/4 of
said Section 10; and

Also, the East 1/2 of the NE 1/4 of the SE 1/4 of Section 9, Township 17 South, Range
23 East, except the N 1/2 thereof; and

Also the West 3/4 of the N 1/2 of the SE 1/4 of said Section 9, except the North 893.54
feet thereof; and

T Also the S 1/2 of the SE 1/4 of said Section 9, except the NW 1/4 of the SW 1/4 of the SE
1/4 of said Section 9; and

Also that part of the S 1/2 of the SE 1/4 of the SW 1/4 of said Section 9, lying East of
U.S. Highways 441 and 27 (200 feet wide); and

Also that part of the N 1/2 of the N 1/2 of Section 16, Township 17, Range 23 East, lying
East of said Highways 441 and 27,

All being in Marion County, Florida and containing 1170.27 acres more or less.

Del Webb's Spruce Creek Country Club FQD Page | of 4 Exhibit “A™
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EXHIBIT "A" /9(/
. P : /
Adding the following to the Del Webb’s Spruce Creek Country élGuE“ﬁ'onda'ngﬁh—éﬂ .

Development:
PARCEL # 45156-000-00, Containing 20 acres, more or less

W 1/2 of NE 1/4 OF NW 1/4 OF SECTION 3, TOWNSHIP 17 SOUTH, RANGE 23
EAST

PARCEL # 45458-000-00, containing 202 acres, more or less

THE NORTH 1/4 OF SECTION 9, TOWNSHIP 17 SOUTH, RANGE 23 EAST,
MARION COUNTY, FLORIDA AND A PORTION OF THE WEST 3/4 OF THE
NORTH 1/2 OF THE SE 1/4 BEING MORE PARTICULARLY DESCRIBED AS
FOLLOWS: COMMENCE AT THE SW CORNER OF THE NE 1/4 OF SECTION 9
FOR THE POINT OF BEGINNING; THENCE N 89°56'22" E., ALONG THE SOUTH
BOUNDARY OF THE NE 1/4 OF SAID SECTION 9 A DISTANCE OF 1994.91 FEET,
THENCE S 00°00'31" W., A DISTANCE OF 893.54 FEET; THENCE 89°56'22" W., A
DISTANCE OF 1994.73 FEET TO THE WEST BOUNDARY OF TH4E SE 1/4 OF
SAID SECTION 9 THENCE N 00°00'10" W., ALONG SAID WEST BOUNDARY A
DISTANCE OF 893.54 FEET TO THE POINT OF BEGINNING.

PARCEL # 45500-003-00, CONTAINING 10 ACRES, MORE OR LESS

NE 1/4 OF NE 1/4 OF SE 1/4 OF SECTION 9, TOWNSHIP 17 SOUTH, RANGE 23
EAST, MARION COUNTY, FLORIDA.

PARCEL # 45506-000-00, CONTAINING 5 ACRES, MORE OR LESS

THE EAST 1/2 OF SW 1/4 OF SW 1/4 OF SW 1/4 OF SECTION 10, TOWNSHIP 17
SOUTH, RANGE 23 EAST, TOGETHER WITH THAT PERPETUAL RIGHT OF
WAY EASEMENT AS SET FORTH IN DEED DATED JUNE 15, 1972, FROM
RUBEN MOORER AND HIS WIFE LUDIE MOORER TO HENRY MOORER AND
HIS WIFE, BERNICE MOORER; DESCRIBED AS COMMENCING AT THE SW
CORNER OF THE EAST 1/2 OF SW 1/4 OF SW 1/4 OF THE SW 1/4 OF SECTION
10, TOWNSHIP 17 SOUTH, RANGE 23 EAST, THENCE WEST 198.79 FEET,
THENCE NORTH 25 FEET, THENCE EAST 198.79 FEET THENCE SOUTH 25

FEET TO THE POINT OF BEGINNING. R ‘ .
PISNe
PARCEL # 39385-009-00, CONTAINING 16.36 ACRES, MORE OR LESS o
THE EAST 1/2 OF THE SOUTHWEST 1/4 OF THE SOUTHWESlJIM LYING
SOUTHERLY OF THE SOUTHERLY RIGHT OF WAY OF ALT. ,I S 21, LESS THE =

FOLLOWING DESCRIBED TRACT TO WIT: SN s \‘

U(J.‘:‘.'i-
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EXHIBIT "A" /f
COMMENCE AT THE NORTHWEST CORNER OF LOT 1%&5@4&& oF _&4 |

WOODBERRY FOREST, AS RECORDED IN PLAT BOOK W, PAGE 62 OF THE
PUBLIC RECORDS OF MARION COUNTY, FLORIDA, SAID POINT BEING ON
THE SOUTHERLY RIGHT OF WAY LINE OF S.E. COUNTY HIGHWAY C-25 (100
FEET WIDE); THENCE N. 70 °50'18" W., ALONG SAID RIGHT OF WAY LINE
351.39 FEET TO THE POINT OF BEGINNING; THENCE DEPARTING SIAD RIGHT
OF WAY LINE S. 00°01'36" W., 240 FEET; THENCE N. 89°58'24" W, 135 FEET;
THENCE N. 54°35'39" E., 40.74 FEET; THENCE NORTHEASTERLY ALONG SAID
CURVE AN ARC DISTANCE OF 47.62 FEET TO THE POINT OF TANGENCY,
SIAD POINT BEING ON THE AFORESAID SOUTH RIGH TOF WAY LINE;
THENCE S. 70°50'18" E., ALONG SAID RIGHT OF WAY LINE, 107.76 FEET TO
THE POINT OF BEGINNING.

PARCEL # 45509-000-01, CONTAINING 5.06 ACRES, MORE OR LESS

THE SE 1/4 OF THE SE 1/4 OF THE SW 1/4, EXCEPT THE NORTH 329.43 FEET
THEREQF OF SECTION 10, TOWNSHIP 17 SOUTH, RANGE 23 EAST.

PARCEL # 39385-004-00, CONTAINING 74.25 ACRES, MORE OR LESS

THE EAST 3/4 OF THE NE 1/4 OF THE SE 1/4 LYING SOUTH OF U.S. HIGHWAY
NO. 441; AND ALL OF THE SE 1/4 OF THE SE 1/4 OF SECTION 33, TOWNSHIP 16
SOUTH, RANGE 23 EAST, AND ALSO THE WEST 1/4 OF THE SW 1/4; LYING
SOUTH OF U.S.HIGHWAY NO. 441 IN SECTION 34, TOWNSHIP 16 SOUTH,
RANGE 23 EAST, AND THAT PART OF THE WEST 1/4 OF THE NE 1/4 OF THE
SE 1/4; LYING SOUTH OF C-25 AND ALT. U.S. 441 IN SECTION 33, TOWNSHIP
16 SOUTH, RANGE 23 EAST, ALL LYING AND BEING IN MARION COUNTY,
FLORIDA.

PARCEL # 45509-000-02, CONTAINING 5 ACRES, MORE OR LESS
Al
THE NORTH 263.50 FEET OF THE SE 1/4 OF SE 1/4 OF THE SW 1/4 OF SECTION
10, TOWNSHIP 17 SOUTH, RANGE 23, EAST, TOGETHER WITH AN EXCLUSIVE
EASEMENT FOR RIGHT OF WAY PURPOSES OVER AND ACROSS THE
FOLLOWING DESCRIBED REAL PROPERTY; THE EAST 20 FEET OF THE SE 1/4
OF THE SE 1/4 OF THE SW 1/4 OF SECTION 10, TOWNSHIP 17 SOUTH..\RANGE

N

23 EAST, EXCEPT THE NORTH 263,50 FEET THEREOF. e
B. 5 T
THE NORTH 65.88 FEET OF THE SOUTH 199.57 FEET OF THE NQRTH 463.07 OF -
THE SE 1/4 OF THE SE 1/4 OF THE SW 1/4 OF SECTION 10, TOWNSHHP 17

SOUTH, RANGE 23 EAST, TOGETHER WITH AN EXCLUSIVE EéfSEMENT FOR
RIGHT OF WAY PURPOSES OVER AND ACROSS THE FOLLOWRG.

DESCRIBED REAL PROPERTY; THE EAST 20 FEET OF THE SE l/f@Fpﬂ*EﬁE SE “ -

-,',,("‘fff.'."x' \

Del Webb's Spruce Creek Country Club FQD Page 3of4 EJ.h:bn =AY




EXHIBIT "A" APPENDIX D~ ™

1/4 OF THE SW 1/4 OF SECTION 10, TOWNSHIP 17 SGI4EE RﬁzGE 2RAST, 24 [
EXCEPT THE NORTH 263.50 FEET THEREOF.

PARCEL # 45500-002-00, CONTAINING 20 ACRES, MORE OR LESS

THE SOUTHEAST QUARTER OF THE NORTHEAST QUARTER OF THE
SOUTHWEST QUARTER OF SECTION 9, TOWNSHIP 17 SOUTH, RANGE 23
EAST, AND THE NORTHWEST QUARTER OF THE SOUTHWEST QUARTER OF
THE SOUTHEAST QUARTER OF SECTION 9, TOWNSHIP 17 SOUTH, RANGE 23
EAST, LYING AND BEING IN THE COUNTY OF MARION, STATE OF FLORIDA.

PARCEL # R45147-000-00, CONTAINING 10.35 ACRES, MORE OR LESS

THE NORTHWEST 1/4 OF THE NORTHWEST OF THE NORTHWEST 1/4 OF
SECTION 3, TOWNSHIP 17 SOUTH, RANGE 23 EAST, MARION COUNTY,
FLORIDA. -

PARCEL # 45164-000-00, CONTAINING 10.35 ACRES, MORE OR LESS

THE WEST 1/2 OF THE EAST 1/2 OF THE NORTHWEST 1/4 OF THE
NORTHWEST 1/4 OF SECTION 3, TOWNSHIP 17 SOUTH, RANGE 23, MARION

COUNTY, FLORIDA.
PARCEL # 45157-001-00, CONTAINING 10.35 ACRES, MORE OR LESS

THE SOUTHWEST 1/4 OF THE NORTHWEST 1/4 OF THE NORTHWEST 1/4 OF
SECTION 3, TOWNSHIP 17 SOUTH, RANGE 23 EAST, MARION COUNTY,
FLORIDA.

PARCEL # 45164-001-00, CONTAINING 10.37 ACRES, MORE OR LESS

THE EAST 1/4 OF THE NW 1/4 OF THE NW 1/4 OF SECTION 3, TOWNSHIP 17
SOUTH, RANGE 23 EAST.

PARCEL # 45509-001-00, CONTAINING 10 ACRES, MORE OR LESS

-F

NW 1/4 OF SW 1/4 OF NW 1/4 OF SECTION 10, TOWNSHIP 17 SOUTI—F RANUE 23
EAST, MARION COUNTY, FLORIDA. . - B ;

All being in Manon County, Florida and containing 409.09 acres more or less.'f A ;‘. __- 7‘-. >

NAMyFiles WP Daaif QD Spruex: Creck GACO\Sub Deviaionsv( stDevelop Ordar A dmextExhitit A - Legal Deanpoon widd f",
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Exhibit C PAGE Q/;O/ OF g"ilj

List of Commitments for Del Webb’s Spruce Creek Country Club
Not Specifically Referenced in the Body of the Development Order

WATER ISSUES (Groundwater, Water Supply, Wastewater And Stormvater)

GROUNDWATER

FROM THE ADD - . '
Stormwater runoff from impervious surfaces within the development will be retained on-site for the

25 year, 96-hour design storm event as well as the 100-year storm event. Retained stormwater from
5 large ponds will be used for irrigation of the golf course and common landscape areas. Off-site
discharge of stormwater is not anticipated under normal and design hydrologic conditions.
Stormwater retention basins constructed, as part of the development pian will adhere to the
SJRWMD Guidelines for Karst Sensitive Areas to ensure treatment of retained stormwater prior to
exfiltration to groundwater. Compliance with STR WMD design requirements will be demonstrated
during the MSSW Permit process.

Spruce Creek Country Club will operate and maintain the on-site stormwater management facilities
throughout the life of the development, including drainage retention areas.

FroMm THE FIRST COMPLETENESS REVIEW
(Marion County) All existing 4-inch wells will be properly plugged and abandoned. See revised
Map H (Appendix A-1) for proper well identification and status.

FLOODPLAINS

FrROM THE ADD -

The proposed stormwater management system will be designed to accommodate the 100-year/24-
hour storm event for the receiving watershed. Therefore, there will be no construction within any
100-year floodplains within the project site. All stormwater will be maintained within the proposed
waterretention areas. All infrastructure and residential structures will be constructed above the 100-
year flood stage of all water retention areas.

Stormwater runoff generated on the site will be completely retained on-site within the water
retention areas. Each retention area will be designed to accommodate the runoff resulting from the
100 year/24 hour stormn event. Therefore, no potentiai increases in off-site ﬂood are ant1C1pated as
aresult of development of the Spruce Creek Country Club site. SRR S

WATER SUPPLY

From THE ADD -~



05
The utility operator, Spruce Creek South Utilities, Inc., is presently ceniﬁgﬂﬁyﬁaw‘ @Puhlic Qq J -

Service Commission to serve the original Spruce Creek Country Clgb FQD boundaf'y. This utility
will petition the Florida Public Service Commission to receive certification to service the recently

acquired properties.

FroM THE SECOND COMPLETENESS RESPONSE - _ _
(Marion County) Any commitment to supply additional water to offsite users would be contingent

upon obtaining a revised consumptive use permit from the Water Management District; PSC
authorization for a favorable rate structure (and expanded service area) along with assurance from
the County that there will be adequate revenue to compensate for the expense of providing the extra

capacity.

WASTEWATER

FroM THE ADD -
LEVEL OF SERVICE AFTER PROJECT BUILDOUT:

The level of service after project buildout is anticipated to be 92.1 GPD/Capita. The peak hourly
flow is anticipated to be 3.5 times the annual average daily flow. Commercial flows will be 0.2
GPDY/SF of gross leasable area.

No off-site treatment is anticipated for the proposed development.

Application for expansion (of the wastewater service area boundary) will be made to the Flonda
Public Service Commission. This application will be made for expansion of the existing Spruce
Creek South Utilities, Inc., certificated service area to include the new land acquisition for the
Spruce Creek Country Club development. The Florida Public Service Commission has granted
a certificate to Spruce Creek South Utilities, Inc., for the existing FQD area.

RECLAIMED WATER STORAGE ON THE PRESERVATION AREA.
Storage of reclaimed water in the preservation area is not proposed for this development.

Treatment Facility

The Spruce Creek Country Club WWTP wiil provide advanced treatment, denitrification,
filtration, disinfection and provide Class I reliability. This treatment facility will use an activated
sludge process for secondary treatment with anoxic basins for denitrification. Filtration will be
provided for high levels of suspended solids removal and to enhance eﬁluegt-iaisiﬁﬁzh"tioﬁft/
Chlorination provides the disinfection required for reuse in public-access imrigation of the golf "

course. ST V7

-
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The proposed method of sludge management will consist of land ap?%qg on p:?sm@E.m'L;____l—u
Sludge disposal will be contracted to a certified hauler, licensed by the State of Florida to haul

and dispose of sludge.

Effluent Disposal

The wastewater treatment facility will be designed to achieve public-access quality effluent after
disinfection, containing not more than 20 mg/l BOD; and 5 mg/l TSS. When the temporary
sprayfield is abandoned, the lined holding ponds will then be used for storage of any effluent that
does not meet the required levels of treatment for irrigation of the golf course.

STORMWATER

FroMm THE ADD -~
LEVEL OF SERVICE AFTER PROJECT BUILDOUT:

The level of service at butldout will be such that 100% of the stormwater runoff generated by the 100-
year/24-hour storm event and the 25-year/96-hour storm event (whichever is more restrictive) will be
retained on-site within a stormwater management system in each developed sub-basin, meeting or
exceeding the requirements of Marion County and the SIRWMD.

No construction of stormwater facilities will occur in the wildlife preserve/management areas.

As a best management practice, the stormwater retention ponds will be constructed prior to any
site clearing and construction and siit fences will be installed to ensure that the water quality is
not affected by the proposed construction.

The proposed stormwater system will be maintained by the developer and/or assigns whose intent is
to manage the golf course, the rights-of-way and the proposed infrastructure. The developer and/or
assigns will retain ownership of all of the site’s infrastructure including the stormwater management
system. A maintenance fee will be assessed to each homeowner for the maintenance of the grounds
and the infrastructure.

DESIGN FEATURES

FROMTHEADD-

3V .

Landscape design that shades buildings parked cars and pedestrian areas from summm'sun,
S el i
S T
This item was not addressed in the original DO or ADD. However, whereverpossible, any existing .
high quality trees will be incorporated into the detailed site design process fofSybd,i.visiOn platting_";—, )

as well as in the final design of the golf courses. Trees will be incorporated i;.‘:gi.he"landscape plans =

for the Commercial Area parking lots. ROt <
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Promotion of cultural or educational activities PAGE %7’ OF CQLJ }

All commitments to promonon of cultural and educational activities in the original ADD and
Development Order remain in effect. In addition, since start of development, an activities
director and a fitness director have been added to the Del Webb’s Spruce Creek Country Club
staff. Ten chartered clubs now exist in the community. Over 40 organized activities are
scheduled on a regular basis and 18 special events are on the development’s annual calendar.

Care for the elderly

All representations made in the original ADD remain valid and operational. A fitness director
has been added to staff. This person oversees health-related activities and conducts
workshops, etc. on exercise and diet. The fitness director also arranges Health Fairs

periodically.

FROM THE FIRST COMPLETENESS RESPONSE -

(Marion County) Map H (Exhibit A-1) has been revised to specify the perimeter buffer types as
requested. The typical cross section for each buffer type is indicated on Exhibit A-3. As agreed at
the June 15, 1999 meeting (referenced in detail in Marion County Question Three), a 60 feet wide
buffer will be provided that can be converted into a north/south roadway connecting the eastern ends
of SE 131* Place, SE 132™ Lane and SE 135% Street. Should the County wish to provide a road in
this location sometime in the future, the right-of-way will be available.

In the newly added northern property the buffer is proposed to be 100 feet wide along the western
and northern (adjacent to CR 25) boundaries. This buffer is to consist largely of relatively
undisturbed existing vegetation. Much of the proposed northern buffer area along CR 25 is in
varying quality remnants of the longleaf pine/turkey oak association. This ecotype s fire maintained
and will not remain as such without periodic burning. Given the proximity of the buffer to existing
and future housing and CR 25, fire is not a valid management tool. The developer proposes,
therefore, to provide a 100-foot buffer consisting of the existing vegetation along the western and
northern edges of the new property to be added. This buffer will be generally undisturbed except
for utility easements if required. The area directly adjacent to CR 25 may be subject to some type
of noise control structure such as berms, a wall, etc.

(WRPC) The areas within the Marcell Tract that indicate 100% loss of circulation have been
identified and included in the master plan of the Spruce Creek Development. The area of major
concern will not include residential lots or streets. A stormwater retention pond has been located in
this area and will be designed with a synthetic liner to eliminate any direct stormwater dlscharge to

the groundwater, thereby reducing the potential for sinkhole activity. - AR T
_-' L ". fe .“"-_,:"C_,
SOIL CONDITIONS ONSITE e :
FROM THE ADD - Lo S
PR W . -
v .__.a .o . <
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Del Webb’s Spruce Creek Country Club aiready has one gotﬂﬁggse%?lgp‘ropgps to_construct.

another 10-hole golf course and numerous single family residences on the project site. The soils
identified are ideal for golif course construction due to their low runoff potential and relatively high
permeability. The nearly level to gently sioping Candler sands (CaB) account for over 85 percent
of the surficial soils on the property. These soils have slight limitations for local roads due to their
poor stability. With appropriate addition of relatively small amounts of a stabilizing material
(limerock or soil cement), the limitations for streets and roads may be overcome.

The upper few feet of these soils may be relatively loose and require typical site preparation for
shallow footings of dwellings or small commercial buildings. Embankments and excavations wiil
be severely limited due to the poor stability, seepage and piping of the cohesionless and uniform
sands. Very few embankments and excavations are proposed for this development, and these
limitations wiil be overcome by moderate placement of a stabilizing material on the soil slopes as
well as use of erosion control mechanisms such as early vegetative growth or geosynthetics.

Slopes with a vertical to horizontal ratio greater than 1 to 1 will not be used unless proper
geotechnical design is used to compensate for the poor suitability of these soils.

The steeply sloping Candler sands (CaC) are considered by the SCS to have moderate limitations
for dwellings and local roads. The soils are limited for those construction activities due to their
relatively steep slopes. Site plans have already accounted for the limiting conditions of the steep
slopes of these soils. Only small portions of these soils are located in areas where dwellings or roads
are proposed, and the land surface will be graded in those areas to overcome the surface slopes.

For dwellings, differential settlement could be considered a concemn due to the bottom slope of the
soil; however, the underlying soils are anticipated to consistently grade into clays at depths where
vertical stresses would not be considered significant.

Embankments in Candler sand soil are considered severely limited due to seepage, piping and
instability of the soils. This limitation will be overcome by designing slopes at 1 vertical to 3
horizontal, installation of clay cores in areas of potential seepage problems and stabilization of
surface soils immediately after construction.

For dwellings, differential settlement could be considered a concern due to the bottom slope of the
soil. After site design has developed further and more information is available relating to the depths
and types of underlying soils in this area, it may be necessary to drill additional borings and develop
specific geotechnical recommendations for site soil preparation to mitigate the potential differential
settlement.

The severe limitations identified by the SCS for ponds, refers to the deep water tahlé d.ﬂd dzfﬁculfy
in maintaining pond water levels. Where permanent water features are proposed, thisfumtatlon will-, 1

be overcome by lining pond bottoms and side slopes with clay or synthetic lmer\‘desxgned for that -

purpose. £,
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Severe limjtations for embankments, relating to the non-cohesive nature of the on-site soils, wil be”
overcome by proper design of retention pond side slopes and provision for appropriate erosion
control measures, such as sodding the surface immediately after construction. Wet and dry retention
basin side slopes will be designed with the least slope practical to prevent slumping and mass
wasting. Slopes will be sodded with appropriate grass cover to prevent slope erosion and
sedimentation in retention ponds.

The severe limitation for sewage lagoons is related to storage of untreated or primary treated
domestic wastewater in unlined storage basins. Sewage lagoons are not proposed for the
development. Wet-weather and emergency storage for reclaimed water from the on-site treatment
plant wiil be provided in constructed basins with synthetic or clay liners. The drainage retention
areas proposed as permanent water bodies and designed to accept stormwater and reclaimed water
for distribution to the reuse system will also be lined to prevent exfiltration to groundwaters. Rapid-
rate effluent disposal ponds are not proposed.

To minimize wind erosion problems, construction will be performed in phases such that large
uncovered surfaces will not exist for significant periods of time. Sodding and dust control watering
will be an integral part of erosion control measures during construction. This will eliminate the
majority of potential wind erosion problems. If unexpected soil blowing and dust generation
becomes evident during construction activities, a program of surface watering silt screen fencing will
be implemented immediately to reduce the potential for soil transport.

Water soil erosion is not considered likely to be a problem due to the high infiltration capabilities
of the soil. The Candler sands are included in the SCS Hydrologic Group A, considered to have the
lowest runoff potential. Development features such as roads and parking lots could influence water
soil erosion. This will be addressed by constructing stormwater drainage features in an integrated
manner with features, which will diminish the likelihood for water erosion. If water/soil erosion
becomes a problem duning construction, appropriate methods, such as instailation of silt/sand screens
in drainageways, will be used to mitigate erosion potentials.

Other than localized grading of areas, the site will not be altered significantly. It is not intended to
import any fill from off-site areas. The site development plan will strive for a complete cut-and-fill
balance to reduce or eliminate the need for disposal of excess soils.

SOLID AND HAZARDOUS WASTE

FrROM THE ADD - R -\{{"T;._' B
LEVEL OF SERVICE AFTER PROJECT BUILDOUT: S

e 5.5 lbs/per person per day for residential 2
e 5.5 lbs/per 100 square feet for commercial

Solid Waste removal will be contracted to a private trash hauler who \pli haui it to
Marion County Landfill. e "773. AR

»
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The calculations used to determine the quantities of solid waste that are anticipated to be
generated by this project were based on the solid waste LOS referenced in the Manon
County Comprehensive Plan. Although the Developer will implementa curbside recycling
program for the collection of co-mingled plastic, paper and aluminum, there has been no
offset in the Level of Service for Solid Waste taken.

FroM THE FIRST COMPLETENESS RESPONSE -
The developer will, through the solid waste hauler now under Jong term contract with the project,

establish a semi-annua! or quarterly program (depending on demand) that places a receptacle for
household hazardous waste at a centrally located position for at least one week. This will be more
convenient for residents than taking such waste to the landfill or a County recycling center.

HURRICANE

FRroM THE ADD -
Spruce Creek South Utilities personnel will maintain emergency generators at its water and sewer
facilities to insure that water and sewer service is maintained during emergency situations such as

hurricanes.

HousING

From The ADD -

All of the fots in Del Webb’s Spruce Creek Country Club will be sold with constructed dwelling
units. All lots will be improved to include: streets, drainage, water, electric, natural gas, telephone
lines and cable hook-up.

Del Webb’s Spruce Creek Country Club marketing efforts will be directed toward retiree-aged
individuals/couples. Most of the target market are 55 years of age or older who are looking for a
quality site-built home in a secured community with on-site golf courses and other typical amenities
flssociated with retirement living. There will be no active marketing of homes for sale as second,
income, or vacation property.
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COMPOSITE EXHIBIT D

Fire Station Building “Before” Floor Plan
Fire Station Building “After” Floor Plan
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EXHIBIT L

Description of Old Well-Site ‘

Gee attached.
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Water Treatment Plant for Spruce Creek Golf and Country Club Water Treatment Plant:

FROM THE NORTHWEST CORNER OF LOT 51. OF EAGLE RIDGE SUBDIVISION, ACCORDING TO THE
PLAT THEREOF, AS RECOGRDED IN PLAT BOOK 4, PAGES 192 AND 193, PUBLIC RECORDS OF MARION
COUNTY, FLORIDA RUN N00°12'01"E A DISTANCE OF 170.08 FEET; THENCE RUN N89°51'17"W A
DISTANCE OF 11.40 FEET; THENCE RUN N38°59'48"W A DISTANCE OF 139.44 FEET; THENCE RUN
N00°00'37"W A DISTANCE OF 68.75 FEET; THENCE RUN N23°40°10"W A DISTANCE OF 154.16 FEET;
THENCE RUN 889°57'21"WV A DISTANCE OF 375.31 FEET TO THE EASTERLY RIGHT-OF-WAY LINE OF
S.E. 140™ LANE ROAD: THENCE RUN N00°1201”"E ALONG SAID EASTERLY RIGHT-OF-WAY A
DISTANCE OF 172.26 FEET; THENCE DEPARTING SAID RIGHT-OF-WAY LINE RUN N89°57'29°E A
DISTANCE OF 277.73 FEET TO THE POINT OF BEGINNING: THENCE CONTINUE N89°57'29°E A
DISTANCE OF 40.96 FEET: THENCE RUN 500°44'00"E A DISTANCE OF 13.14 FEET; THENCE RUN
N89°30'40"E A DISTANCE OF 114.43 FEET: THENCE RUN N00°44'00°"W A DISTANCE OF 118.46 FEET,;
THENCE RUN 589°30°'40"W A DISTANCE OF 114.43 FEET; THENCE RUN 500°44'00"E A DISTANCE OF
80.32 FEET; THENCE RUN S89°57'29"W A DISTANCE OF 40.66 FEET; THENCE RUN S00°02'31"E A
DISTANCE OF 25.00 FEET TO THE POINT OF BEGINNING; ALL BEING IN SECTION 10, TOWNSHIP 17

SOUTH, RANGE 23 EAST.

ORL1 #573799 v1



p——y s

o1

2]

e

OF

————"
o

APPENDIX

A

PAGE

Exhibit M - SWEC Property Description 050815.00044
Asset Purchase Agreement between Florida Water
Servives Corp., Spruce Creek South Utilities, Inc. and
Del Webb's Spruce Creek Communities, Inc.
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EXHIBIT M

ZWICK Property Description

The East % of the Southwest % of the Southwest % of the Southwest % of Section
10, Township 17 South, Range 23 East.
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See attached.
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EXHIBIT N

Description of New Well-Site
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Schedute 1 - Utlity Assets 050815.00044
Asset Purchage Apreement between Florida Wagey
SBervices Corp., Spruee ©

reck South Utilities, 1ne. amd
Del Webly's Spruce Creek Communilies, Ine.
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Spruce Creek South Utlllf:les, Ine. PAGE /7~ OF Q‘HL }
Schedule of Tool and Equipment e i
June 30, 2000
Plant
Asset Description Eguipment
Mics Tools 7.279.16
Caterpillar 3208 Diesel Electric Set 35.398.70
1SCO UniMag 6" Magmenter with 31658 Electrodes 2,247.00
ISCO Uni-Directional Converter 1,492.65
Honeywell Standard Pen Truline Recorder 2,470.36
System Installation 1.605.00 7.815.01
Vacuum Regulator 1,643.00
Vacuum Regulator 3.814.20
Total 55,950.07

Plus: Itron handheld meter reading devices and crandles
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Schedule 3(g) (i) - Real Property 050815.00044
{owned by Seller and/or Developer own and conveyed

to Buyer)

Asset Purchase Agreement between Florida Water
Services Corp., Spruce Creek South Utilities, Inc. and
Del Webb's Spruce Creek Communities, Inc,
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Real Property

See attached.
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EXHIBIT 3(g)(i)

PAGE.L/0T oF =) |

List of Real Property

Parcel 1:
Lift Station in Spruce Creek Golf Country Club Sawgrass:

TRACT “E” ACCORDING TO THE PLAT OF SPRUCE CREEK GOLF AND COUNTRY CLUB SAWGRASS AS
RECORDED IN PLAT BOOK 5, PAGES 75 - 77, PUBLIC RECORDS OF MARION COUNTY, FLORIDA, IN
SECTION 3 AND 10, TOWNSHIP 17 SOUTH, RANGE 23 EAST.

Parcel 2:
Lift Station in Spruce Creek Golf Country Club Candlestone:

TRACT “G" ACCORDING TO THE PLAT OF SPRUCE CREEK GOLF AND COUNTRY CLUB
CANDLESTONE AS RECORDED IN PLAT BOOK 4, PAGES 45 - 46, PUBLIC RECORDS OF MARION
COUNTY, FLORIDA, IN SECTION 9 AND 16, TOWNSHIP 17 SOUTH, RANGE 23 EAST.

Parcel 3:
Lift Station in Spruce Creek Golf Country Club Reston:

TRACT “D" ACCORDING TO THE PLAT OF SPRUCE CREEK GOLF AND COUNTRY CLUB RESTON AS
RECORDED IN PLAT BOOK 5, PAGES 1 - 2, PUBLIC RECORDS OF MARION COUNTY, FLORIDA, IN

SECTION 10, TOWNSHIP 17 SOUTH, RANGE 23 EAST.

Parcel 4;
Lift Station in Spruce Creek South XII:

TRACT “A” ACCORDING TC THE PLAT OF SPRUCE CREEK SOUTH XII AS RECORDED IN PLAT BOOK
2, PAGES 190 - 191, PUBLIC RECORDS OF MARION COUNTY, FLORIDA, IN SECTION 34 AND 35,

TOWNSHIP 17 SOUTH, RANGE 23 EAST.

Parcel 5:
Lift Station in Spruce Creek South VIIB:

TRACT “A” ACCORDING TO THE PLAT OF SPRUCE CREEK SOUTH VIIB AS RECORDED IN PLAT BOOK
2, PAGES 120 - 121, PUBLIC RECORDS OF MARION COUNTY, FLORIDA, IN SECTION 35 AND 36,
TOWNSHIP 17 SOUTH, RANGE 23 EAST.

Parcel 6:
Lift Station in Spruce Creek South XIII:

TRACT “A” ACCORDING TO THE PLAT OF SPRUCE CREEK SOUTH XIII AS RECORDED IN PLAT BOOK
3. PAGES 12 - 13, PUBLIC RECORDS OF MARION COUNTY, FLORIDA, IN SECTION 35, TOWNSHIP 17

SOUTH RANGE 23 EAST.

Parcel 7:
Lift Station in Spruce Creek South VIIA:

TRACT “C", ACCORDING TO THE PLAT OF SPRUCE CREEK SOUTH VIIA AS RECORDED IN PLAT BOOK
2, PAGES 90 - 91, PUBLIC RECORDS OF MARION COUNTY, FLORIDA, IN SECTION 35 AND 36,
TOWNSHIP 17 SOUTH, RANGE 23 EAST.
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Parcet 8:

i
Lift Station in Spruece Creek South [X: PAGE 3"1\-’/& OF 9/4 {

TRACT "A”, ACCORDING TO THE PLAT OF SPRUCE CREEK SOUTH IX, AS RECORDED IN PLAT BOOK
2, PAGES 139 - 140, PUBLIC RECORDS OF MARION COUNTY, FLORIDA, IN SECTION 34, TOWNSHIP 17
SOUTH, RANGE 23 EAST.

Parcei 9:
Lift Station in Spruce Creek South X:

TRACT “A” ACCORDING TO THE PLAT OF SPRUCE CREEK SQUTH X AS RECORDED IN PLAT BOOK 2,
PAGES 155 - 156, PUBLIC RECORDS OF MARION COUNTY, FLORIDA, IN SECTION 34 AND 35,
TOWNSHIP 17 SOUTH, RANGE 23 EAST.

Parcel 10:
Lift Station in Spruce Creek South XV:

THAT PORTION OF TRACT “F" OF SPRUCE CREEK XV, ACCORDING TO THE PLAT THEREOF, AS
RECORDED IN PLAT BOOK 3, PAGES 97 - 98, PUBLIC RECORDS OF MARION COUNTY, FLORIDA, IN
SECTION 34, TOWNSHIP 17 SOUTH, RANGE 23 EAST DESCRIBED AS FOLLOWS:

FROM THE NORTHEAST CORNER OF ABOVE SAID TRACT “F” RUN S$89°35'15"W ALONG THE NORTH
LINE THEREQF A DISTANCE OF 240.00 FEET TO THE POINT OF BEGINNING, THENCE CONTINUE
589°35'15"W A DISTANCE OF 75.00 FEET, THENCE DEPARTING SAID NORTH LINE RUN S00°41'05"E A
DISTANCE OF 70.00 FEET; THENCE RUN N 89°35'15"E A DISTANCE OF 75.00 FEET TO THE WEST LINE
OF THE EAST 240.00 FEET OF SAID TRACT “F”; THENCE RUN N00°41'05"W ALONG SAID WEST LINE A
DISTANCE OF 70.00 FEET TO THE POINT OF BEGINNING.

Parcel 11:

Waste Water Treatment Plant:

THAT PORTION OF THE SOUTHWEST % OF THE SOUTHWEST % OF SECTION 10, TOWNSHIP 17
SOUTH, RANGE 23 EAST, MARION COUNTY, FLORIDA DESCRIBED AS FOLLOWS:

FROM THE NORTHWEST CORNER OF THE EAST % OF THE SOUTHWEST % OF THE SOUTHWEST Y%
OF THE SOUTHWEST % OF SAID SECTION 10 RUN $00°12'48"W ALONG THE WEST LINE OF THE EAST
% OF THE SOUTHWEST % OF THE SQUTHWEST % OF THE SQUTHWEST % A DISTANCE OF 128.57
FEET; THENCE RUN N89°55'49"E A DISTANCE OF 50.00 FEET TO THE POINT OF BEGINNING:
THENCE CONTINUE N89°5549"E A DISTANCE OF 368.28 FEET; THENCE RUN N00°06'07"W A
DISTANCE OF 127.15 FEET; THENCE RUN S89°52'31"E A DISTANCE OF 49.50 FEET; THENCE RUN
N00°06'07"W A DISTANCE OF 182.64 FEET; THENCE RUN N89°53'01"E A DISTANCE OF 216.66 FEET,
THENCE RUN 8$55°50'29"E A DISTANCE OF 210.84 FEET; THENCE RUN S00°03'03"E A DISTANCE OF
241.20 FEET; THENCE RUN $89°55'49"W A DISTANCE OF 548.14 FEET; THENCE RUN S00°12'39"W A
DISTANCE OF 435.68 FEET TO A POINT ON A LINE THAT IS 50.00 FEET, NORTH OF, (BY
PERPENDICULAR MEASURE), FROM THE SOUTH LINE OF THE SOUTHWEST % OF THE SOUTHWEST
% OF SAID SECTION 10; THENCE ALONG SAID LINE RUN N89°53'54"W A DISTANCE OF 260.64 FEET
TO A POINT ON A LINE THAT IS 50.00 FEET EAST OF, (BY PERPENDICULAR MEASURE), FROM THE
WEST LINE OF THE EAST % OF THE SOUTHWEST Y OF THE SOUTHWEST % OF THE SOUTHWEST %,
THENCE RUN N00°1248"E ALONG SAID LINE A DISTANCE OF 484.90 FEET TO THE POINT OF

BEGINNING.

Parcel 12:

Lift Station for Spruce Creek Preserve V:
TRACT “G" OF SPRUCE CREEK PRESERVE V, ACCORDING TO THE PLAT THEREOF, AS RECORDED IN

PLAT BOOK 4, PAGES 61 AND 65, PUBLIC RECORDS OF MARION COUNTY, FLORIDA; BEING IN
SECTION 16, TOWNSHIP 17 SOUTH, RANGE 20 EAST.
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Parcel 13: PAGE ﬁ_\?(?jﬁ/ OF & 'L} } s
Water Treatment Plant for Spruce Creek Preserve [:

TRACT "B" OF SPRUCE CREEK PRESERVE I, ACCORDING TO THE PLAT THEREOF AS RECORDED IN
PLAT BOOK 4, PAGES 1 AND 2, PUBLIC RECORDS OF MARION COUNTY, FLORIDA; BEING IN
SECTION 9, TOWNSHIP 17 SOUTH, RANGE 20 EAST: TOGETHER WITH A 15.00 FOOT WIDE INGRESS
AND EGRESS EASEMENT LYING 7.50 FEET ON EACH SIDE OF THE FOLLOWING PESCRIBED
CENTERLINE:

FROM THE NORTHEAST CORNER OF ABOVE MENTIONED TRACT “B” RUN $89°59'39"W ALONG THE
NORTH LINE THEREOF A DISTANCE OF 14.14 FEET TO THE POINT OF BEGINNING; THENCE
DEPARTING SAID NORTH LINE RUN N01°09'50"W A DISTANCE OF 12.08 FEET TO THE POINT OF
CURVATURE OF A CURVE CONCAVE SOUTHWESTERLY AND HAVING A RADIUS OF 22.73 FEET,
THENCE RUN NORTHWESTERLY ALONG THE ARC OF SAID CURVE THROUGH A CENTRAL ANGLE
OF 29°34'19” A DISTANCE OF 11.73 FEET TO THE POINT OF TANGENCY; THENCE RUN N30°44'09"W A
DISTANCE OF 15.50 FEET TO THE POINT OF CURVATURE OF A CURVE CONCAVE NORTHEASTERLY
AND HAVING A RADIUS OF 89.37 FEET, THENCE RUN NORTHERLY ALONG THE ARC OF SAID CURVE
THROUGH A CENTRAL ANGLE OF 31°15'21" A DISTANCE OF 48.75 FEET TO THE POINT OF
TANGENCY; THENCE RUN N00°31'12"E A DISTANCE OF 150.08 FEET TO THE POINT OF CURVATURE
OF A CURVE CONCAVE SOUTHWESTERLY AND HAVING A RADIUS OF 26 58 FEET, THENCE RUN
NORTHWESTERLY ALONG THE ARC OF SAID CURVE THROUGH A CENTRAL ANGLE OF 90°34'04” A
DISTANCE OF 42.01 FEET TO THE POINT OF TANGENCY; THENCE RUN $89°57'09"W A DISTANCE OF
38.03 FEET; THENCE RUN N00°02'51" W A DISTANCE OF 47.09 FEET T} THE SOUTHERLY RIGHT-OF-
WAY LINE OF S.W.136%H PLACE AND THE POINT OF TERMINUS,

Lift Station for Spruce Creek Preserve I:

TRACT “A” OF SPRUCE CREEK PRESERVE I, ACCORDING TO THE PLAT THEREOF AS RECORDED IN
PLAT BOOK 4, PAGES 1 AND 2, PUBLIC RECORDS OF MARION COUNTY, FLORIDA; BEING IN
SECTION 9, TOWNSHIP 17 SOUTH, RANGE 20 EAST.

Parcel 14:
Water Treatment Plant for Spruce Creek Golf and Country Club Water Treatment Plant:

FROM THE NORTHWEST CORNER OF LOT 51, OF EAGLE RIDGE SUBDIVISION, ACCORDING TO THE
PLAT THEREOF, AS RECORDED IN PLAT BOOXK 4, PAGES 132 AND 193, PUBLIC RECORDS OF MARION
COUNTY, FLORIDA RUN NO00°12'01"E A DISTANCE OF 170.08 FEET; THENCE RUN NE¥51'17T"W A
DISTANCE OF 11.40 FEET; THENCE RUN N38°59'48"W A DISTANCE OF 139.44 FEET: THENCE RUN
N00°00'37"W A DISTANCE OF 68.75 FEET; THENCE RUN N23°40'10"W A DISTANCE OF 154.16 FEET;
THENCE RUN $89°57'21"W A DISTANCE OF 375.31 FEET TO THE EASTERLY RIGHT-OF-WAY LINE OF
S.E. 140™ LANE ROAD; THENCE RUN N00°12'01"E ALONG SAID EASTERLY RIGHT-OF-WAY A
DISTANCE OF 172.26 FEET; THENCE DEPARTING SAID RIGHT-OF-WAY LINE RUN N89°57'28"E A
DISTANCE OF 277.73 FEET TO THE POINT OF BEGINNING: THENCE CONTINUE N89°567'29"E A
DISTANCE OF 40.96 FEET; THENCE RUN 500°44'00"E A DISTANCE OF 13.14 FEET; THENCE RUN
NE9°30’40"E A DISTANCE OF 114,43 FEET; THENCE RUN No0°44'00"W A DISTANCE OF 118.46 FEET;
THENCE RUN 589°30'40"W A DISTANCE OF 114.43 FEET; THENCE RUN S00"41'00"E A DISTANCE OF
80.32 FEET; THENCE RUN 889°57'29"W A DISTANCE OF 10.66 FEET; THENCE RUN S00°02'31"E A
DISTANCE OF 25.00 FEET TO THE POINT OF BEGINNING; ALL BEING IN SECTION 10, TOWNSHIP 17
SOUTH, RANGE 23 EAST.

Parcel 15:

THAT PORTION OF THE NORTHWEST % OF THE NORTHWEST % OF SECTION 2, TOWNSHIP 18
SOUTH, RANGE 23 EAST, SUMTER COUNTY. FLORIDA DESCRIBED AS FOLLOWS:

FROM THE NORTHWEST CORNER OF SAID SECTION 2, RUN N89°42°07°E ALONG THE NORTH LINE
OF THE NORTHWEST % OF SECTION 2, (SAID LINE ALSO BEING THE SOUTH LINE OF SPRUCE
CREEK SOUTH IV, AS RECORDED IN PLAT BOOK 1, PAGES 178 - 179, PUBLIC RECORDS OF MARION
COUNTY. FLORIDA), A DISTANCE OF 1325.15 FEET TO THE EAST LINE OF THE NORTHWEST % OF
THE NORTHWEST % OF SECTION 2; THENCE RUN S00°06'31"E ALONG SAID LINE A DISTANCE OF

3
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T il 2/ |
175 00 FEET: THENCE RUN S89°42°07"W A DISTANCE QF 20.00 FEET TB&GE F B@H\TNING:
THENCE CONTINUE 889°42'07"W A DISTANCE OF 50.00 FEET; THENCE RUN S00°06'31"E A DISTANCE

OF 50.00 FEET; THENCE RUN N89°42'07"'E A DISTANCE OF 50.00 FEET; THENCE RUN NO0°06'31"W A
DISTANCE OF 50.00 FEET TO THE POINT OF BEGINNING.

Parcel 16:
Water Treatment Plant for Spruce Creek South:

THAT PORTION OF THE NORTHWEST % OF SECTION 2, TOWNSHIP 18 SOUTH, RANGE 23 EAST,
SUMTER COUNTY, FLORIDA DESCRIBED AS FOLLOWS:

FROM THE SOUTHWEST CORNER OF THE NORTHEAST % OF THE NORTHWEST % OF SAID SECTION
2, RUN N89°41'31"E ALONG THE SOUTH LINE OF THE NORTHEAST 4 OF THE NORTHWEST % A
DISTANCE OF 250.00 FEET TO THE POINT OF BEGINNING; THENCE CONTINUE N89°41'31"E A
DISTANCE OF 5.00 FEET TO THE EAST LINE OF THE WEST 255.00 FEET OF THE SOUTHEAST % OF
THE NORTHWEST %; THENCE RUN S00°06’31"E ALONG SAID EAST LINE A DISTANCE OF 510.00 FEET
TO THE SOUTH LINE OF THE NORTH 540.00 FEET OF THE SOUTH ¥ OF THE NORTHWEST %;
THENCE RUN $8%°41'31"W ALONG SAID SOUTH LINE A DISTANCE OF 780.00 FEET TO THE WEST
LINE OF THE EAST 525.00 FEET OF THE SOUTHWEST 4 OF THE NORTHWEST %; THENCE RUN
N00°06'31"W ALONG SAID LINE A DISTANCE OF 443.00 FEET TO THE POINT ON A LINE THAT IS 97.00
FEET SOUTH OF (BY PERPENDICULAR MEASURE) THE NORTH LINE OF THE SOUTH % OF THE
NORTHWEST %: THENCE RUN N 89°41'31"E ALONG SAID LINE A DISTANCE OF 553.30 FEET; THENCE
DEPARTING SAID LINE RUN N14°05'04"E A DISTANCE OF 24158 FEET TO THE NORTH LINE OF THE
SOUTH 137.00 FEET OF THE NORTHEAST % OF THE NORTHWEST % THENCE RUN N89°41'31"E
ALONG SAID LINE A DISTANCE OF 162.48 FEET TC THE EAST LINE OF THE WEST 250.00 FEET OF
THE NORTHEAST % OF THE NORTHWEST %; THENCE RUN S00°06'31"E A DISTANCE OF 137.00 FEET

TO THE POINT OF BEGINNING.

Parcel 17;
Lift Station:
DELETED.

Parce] 18:
Ingress & Egress Easement from Waste Water Treatment Plant:

A 20,00 FOOT WIDE STRIP OF LAND LOCATED IN SECTION 34, TOWNSRHIP 17 SOUTH, RANGE 23
EAST, MARION COUNTY, FLORIDA, AND IN SECTIONS 2 AND 3, TOWNSHIP 18 SOUTH, RANGE 23
EAST, SUMTER COUNTY, FLORIDA, THE CENTERLINE OF WHICH BEING DESCRIBED AS FOLLOWS:

FROM THE SOUTH % CORNER OF ABOVE SAID SECTION 34 RUN N89°40'26"E ALONG THE SOUTH
LINE OF THE SQUTHEAST % OF SECTION 34, SAID LINE ALSO BEING THE SOUTH LINE OF SPRUCE
CREEK SOUTH IXA AS RECORDED IN PLAT BOOK 2, PAGES 147 - 148, PUBLIC RECORDS OF MARION
COUNTY, FLORIDA, A DISTANCE OF 60.00 FEET TO THE EAST LINE OF A PERIMETER ROAD
EASEMENT AS SHOWN ON SAID PLAT; THENCE RUN N00°31'22"W ALONG SAID EAST LINE A
DISTANCE OF 148 10 FEET TO THE POINT OF BEGINNING: THENCE RUN S38°47'31"E A DISTANCE
OF 77.47 FEET; THENCE RUN S64°44'43"E A DISTANCE OF 91.51 FEET; THENCE RUN 574°6722'E A
DISTANCE OF 128.00 FEET; THENCE RUN 567°02'55"E A DISTANCE OF 480.54 FEET; THENCE RUN
551°08'38"E A DISTANCE OF 166.5) FEET; THENCE RUN S44°43'14E A DISTANCE OF 455.91 FEET;
THENCE RUN $51°59'25"E A DISTANCE OF 539.85 FEET; THENCE RUN 859°18'51"E A DISTANCE OF
152.53 FEET; THENCE RUN §72°25'00"E A DISTANCE OF 172.05 FEET; THENCE RUN 564°53'64" E A
DISTANCE OF 129.66 FEET; THENCE RUN S$46°18'29°E A DISTANCE OF $09.80 FEET; THENCE RUN
S65°05'49"E A DISTANCE OF 263.62 FEET; THENCE RUN $86°14'19"E A DISTANCE OF 509.21 FEET;
THENCE RUN N89°09'21"E A DISTANCE OF 807 91 FEET; THENCE RUN N00°48'43"E A DISTANCE OF
500.83 FEET; THENCE RUN $89°53'29"W A DISTANCE OF 26.47 FEET TO THE EAST LINE OF THE WEST
255.00 FEET OF THE SOUTHEAST % OF THE NORTHWEST % OF ABOVE MENTIONED SECTION 2,
TOWNSHIP 18 SOUTH, RANGE 23 EAST AND THE POINT OF TERMINUS OF SAID CENTERLINE.
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PMarcet 19- ), Lo
Parcel 19: PAGE »)/ 7 OF ~A4d
Waste Water Treatment Plant Site for Spruce Creek Preserve : 7 ~

THAT PORTION OF THE NORTHEAST % OF SECTION 9, TOWNSHIP 17 SOUTH, RANGE 20 EAST.
MARION COUNTY, FLORIDA BEING FURTHER DESCRIBED AS FOLLOWS:

FROM THE NORTHEAST CORNER OF SAID SECTION 9 RUN S89°47'24"W ALONG THE NORTH LINE OF
THE NORTHEAST % THEREOF A DISTANCE OF 50.00 FEET TO A POINT ON A LINE THAT IS 50.00
FEET WEST OF (BY PERPENDICULAR MEASUREMENT) THE EAST LINE OF THE NORTHEAST % OF
SECTION 9: THENCE RUN S00°05'47"E ALONG SAID LINE A DISTANCE OF 281.02 FEET TO THE POINT
OF BEGINNING:

THENCE CONTINUE S00°05'47"E A DISTANCE OF 1238.98 FEET; THENCE RUN N89°47'24°E A
DISTANCE OF 56.00 FEET TO THE ABOVE SAID EAST LINE OF THE NORTHEAST % OF SECTION 9;
THENCE ALONG SAID EAST LINE RUN 500°05'47"E A DISTANCE 83.86 FEET: THENCE DEPARTING
SAID EAST LINE RUN S85°02'02" W A DISTANCE OF 222 87 FEET; THENCE RUN N22°21°20"W A
DISTANCE OF 299 83 FEET; THENCE RUN N00°31'35"E A DISTANCE OF 1087.01 FEET; THENCE RUN
NO7°00'03"E A DISTANCE OF 214.95 FEET; THENCE RUN S78°42'09"E A DISTANCE OF 128.86 FEET;
THENCE RUN 516°16'07"W A DISTANCE OF 44.14 FEET; THENCE RUN N89°54'13"E A DISTANCE OF
106.47 FEET; THENCE RUN S00°05'47"E A DISTANCE OF 87.02 FEET; THENCE RUN 589°54'13"W A
DISTANCE OF 124.22 FEET; THENCE RUN 510°16'07"W A DISTANCE OF 71.17 FEET;, THENCE RUN
N89°54'13"E A DISTANCE OF 158.55 FEET TO THE POINT OF BEGINNING.

Pl

Sanitary Sewer Easement and Access for Spruce Creek Preserve:

A 30 FOOT WIDE STRIP OF LAND IN THAT PART OF SECTIONS 4 AND 9, TOWNSHIP 17 SOUTH,
RANGE 20 EAST, LYING SOUTH AND EAST OF STATE ROAD NO. 200 (100 FEET WIDE) AND BEING
DESCRIBED AS THOSE LANDS LYING 15 FEET ON EACH SIDE OF THE FOLLOWING DESCRIBED

CENTERLINE.

BEGINNING AT THE INTERSECTION OF THE SQUTHEASTERLY RIGHT OF WAY LINE OF STATE
ROAD NO. 200 (100 FEET WIDE) WITH A LINE PARALLEL AND 65.00 FEET WEST OF THE EAST
BOUNDARY OF SECTION 4, TOWNSHIP 17 SOUTH, RANGE 20 EAST, PROCEED THENCE 500°09'31"E,
ALONG SAID LINE 326.05 FEET TO A POINT ON THE NORTH BOCUNDARY OF SECTION 9, TOWNSHIP
17 SOUTH, RANGE 20 EAST, SAID POINT BEING S89°47'24"W 65.00 FEET FROM THE NORTHEAST
CORNER THEREOF; THENCE §00°05’47"E, PARALLEL TO THE EAST BOUNDARY OF SAID SECTION 9,
A DISTANCE OF 1535.00 FEET; THENCE N89°47'24" E, 50.00 FEET; THENCE 500°05'47"E, ALONG A LINE
PARALLEL TO AND 15.00 FEET WEST OF SAID EAST BOUNDARY 112354 FEET TO THE SOUTH
BOUNDARY OF THE NORTHEAST % OF SAID SECTION 9; THENCE S00°00'21"E, ALONG A LINE
PARALLEL TO AND 15.00 FEET WEST OF THE EAST BOUNDARY OF THE SOUTHEAST % OF SAID
SECTION 9, A DISTANCE OF 447.79 FEET; THENCE S89°59'39"W 176.79 FEET: THENCE S54°00'50"W
85.96 FEET; THENCE $13°59'50"W 136.28 FEET; THENCE $15°33'27"'E 90.14 FEET; THENCE 500°00'21"E
337.95 FEET; THENCE S89°59'39"W 238.13 FEET; THENCE S00°00'21"E 30.00 FEET; THENCE S89°%59'39"W
835.37 FEET TO A POINT ON THE EAST BOUNDARY OF SPRUCE CREEK PRESERVE, PHASE 1
(PROPOSED), SAID POINT BEING 15.00 FEET SOUTH OF THE NORTH RIGHT OF WAY LINE OF A 100
FOOT WIDE STREET, AND BEING THE TERMINATION OF THIS CENTER LINE DESCRIPTION, ALL

BEING IN MATRION COUNTY, FLORIDA.

Ingress and Egress Easement No. 1:

A 15.00 FOOT WIDE INGRESS AND EGRESS EASEMENT IN THE SOUTHEAST % OF SECTION 4 AND IN
THE NORTHEAST % OF SECTION 9, TOWNSHIP 17 SOUTH, RANGE 20 EAST, MARION COUNTY,
FLORIDA LYING 7.50 FEET ON EACH SIDE OF THE FOLLOWING DESCRIBED CENTERLINE:

FROM THE SOUTHEAST CORNER OF ABOVE SAID SECTION 4 RUN N00°09'31"W ALONG THE EAST
LINE OF THE SOUTHEAST % OF SECTION 4, A DISTANCE OF 398.90 FEET TO THE SOUTHEASTERLY
RIGHT-OF-WAY LINE OF STATE ROAD 200; THENCE RUN $41°54'55"W ALONG SAID RIGHT-OF-WAY
LINE A DISTANCE OF 310.41 FEET TO THE POINT OF BEGINNING:

THENCE DEPARTING SAID RIGHT-OF-WAY LINE RUN $34°09'06"E A DISTANCE OF 86.58 FEET;
THENCE RUN S00°04'46"E A DISTANCE OF 171.97 FEET; THENCE RUN S09°51'03"W A DISTANCE OF
39.24 FEET TO THE POINT OF TERMINUS OF SAID CENTERLINE.

5
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Ingress and Egress IKasement No, 2:

A 15.00 FOOT WIDE INGRESS AND EGRESS EASEMENT IN THE NORTHEAST % OF SECTION 9, T
TOWNSHIP 17 SOUTH, RANGE 20 EAST, MARION COUNTY, FLORIDA LYING 7 50 FEET ON EACH SIDE
OF THE FOLLOWING DESCRIBED CENTERLINE:

FROM THE NORTHEAST CORNER OF SAID SECTION 9 RUN $89°47'24"W ALONG THE NORTH LINE OF
THE NORTHEAST % THEREOF A DISTANCE OF 50.00 FEET TO A POINT ON A LINE THAT IS 50.00
FEET WEST OF, (BY PERPENDICULAR MEASUREMENT) THE EAST LINE OF THE NORTHEAST % OF
SECTION 9; THENCE RUN S00°05’47"E ALONG SAID LINE A DISTANCE GF 281.02 FEET THENCE
DEPARTING SAID LINE RUN 589°54'13"W A DISTANCE OF 145.83 FEET TO THE POINT OF BEGINNING:

THENCE RUN N08°51'03"E A DISTANCE OF 71.08 FEET TO THE POINT OF TERMINUS OF SAID
CENTERLINE.

Parcel 20:
Easement No. 3:

Easement No. 4:

DELETED

Parcel 21:
Water Blowoff Valve for Spruce Creek South II:

TRACT “T” ACCORDING TO THE PLAT OF SPRUCE CREEK SOUTH [I AS RECORDED IN PLAT BOOK 1,
PAGES 100 — 101, PUBLIC RECORDS OF MARION COUNTY, FLORIDA, IN SECTION 35, TOWNSHIP 17

SOUTH, RANGE 23 EAST.

Parcel 22:
Lift Station:

THAT PORTION OF THE SOUTHEAST % OF SECTION 9, TOWNSHIP 17 SOUTH, RANGE 20 EAST,
MARION COUNTY, FLORIDA DESCRIBED AS FOLLOWS:

FROM THE SOUTHEAST CORNER OF SECTION 4, TOWNSHIP 17 SOUTH, RANGE 20 EAST, RUN
NQO®°09'31"W ALONG THE EASTERLY LINE QF SECTION 4 A DISTANCE OF 399.07 FEET TO THE
SOUTHEASTERLY RIGHT-OF-WAY LINE OF STATE ROAD NO. 200; THENCE RUN S541°54'55"W ALONG
SAID RIGHT-OF-WAY LINE A DISTANCE OF 3699.89 FEET TO THE POINT OF CURVATURE OF A
CURVE CONCAVE NORTHEASTERLY, HAVING A RADIUS OF 25.00 FEET; THENCE RUN SOUTHERLY
ALONG THE ARC OF SAID CURVE THROUGH A CENTRAL ANGLE OF 90°00'00” A DISTANCE OF 39.27
FEET TO THE POINT OF TANGENCY THEREOF; THENCE RUN 548°05'05"E A DISTANCE OF 66.50 FEET
TO THE POINT OF CURVATURE OF A CURVE CONCAVE SOUTHWESTERLY AND HAVING A RADIUS
OF 330.99 FEET; THENCE RUN SOUTHEASTERLY ALONG THE ARC OF SAID CURVE THROUGH A
CENTRAL ANGLE OF 48°05'05" A DISTANCE OF 277.78 FEET TO THE POINT OF TANGENCY THEREOF;
THENCE RUN S00°00'00"W A DISTANCE OF 228 53 FEET; THENCE RUN $90°00'00"E A DISTANCE OF
125.97 FEET; THENCE RUN 563°18'22"E A DISTANCE OF 206.05 FEET; THENCE RUN 500°06'00"W A
DISTANCE OF 224 .33 FEET; THENCE RUN $26°41'38"W A DISTANCE OF 58.06 FEET TO THE POINT OF
BEGINNING;

THENCE CONTINUE S26°41'38"W A DISTANCE OF 20.27 FEET, THENCE RUN S72°40°01"E A DISTANCE
OF 19.88 FEET; THENCE RUN N17°1959°E A DISTANCE OF 20.00 FEET; THENCE RUN N72°40°01"W A
DISTANCE OF 16.58 FEET TO THE POINT OF BEGINNING.



APPENDIX e

Access Easement for Lift Station: PAGE 573/ (5: Cﬁ/—/ /
Ner— e

THOSE PARTS GF THE NORTHWEST % THE NORTHEAST % AND THE SOUTHEA A .
TOWNSHIP 17 SOUTH. RANGE 20 EAST, MARION COUNTY, FLORIDA BEING DESCRIBED AS
FOLLOWS:

COMMENCE AT THE SOUTHEAST CORNER OF SECTION 4; THENCE NORTH 00°09'31” WEST ALONG
THE EASTERLY LINE OF SAID SECTION 4 FOR 399.07 FEET TQ THE SOUTHERLY RIGHT-OF.-WAY
LINE OF STATE ROAD NUMBER 200 (100.00 FOOT WIDE RIGHT-OF-WAY); THENCE SOUTH 41°54'55"
WEST ALONG SAID SOUTHERLY RIGHT-OF-WAY LINE FOR 3699.89 FEET TO THE POINT OF
BEGINNING: THENCE CONTINUE SOUTH 41°54'55” WEST FOR 100.00 FEET TGO THE POINT OF CUSP
WITH A CIRCULAR CURVE CONCAVE SOUTHERLY AND HAVING A RADIUS OF 25.00 FEET; THENCE
FROM A RADIAL BEARING OF NORTH 48°05'05” WEST, EASTERLY ALONG THE ARC OF SAID CURVE
HAVING A CENTRAL ANGLE OF 90°00'00” FOR A DISTANCE OF 39.27 FEET TO THE POINT OF
TANGENCY; THENCE SOUTH 48°05'05” EAST FOR 66.50 FEET TO THE POINT OF CURVATURE OF A
CIRCULAR CURVE CONCAVE SOUTHWESTERLY THENCE SOUTHERLY ALONG THE ARC OF SAID
CURVE HAVING A RADIUS OF 280.99 FEET AND A CENTRAL ANGLE OF 48°05'05" FOR A DISTANCE OF
235.82 FEET TO THE POINT OF TANGENCY; THENCE SOUTH 00°00'00" EAST FOR 228.53 FEET TO THE
POINT OF CURVATURE OF A CIRCULAR CURVE CONCAVE WESTERLY; THENCE SOUTHERLY ALONG
THE ARC OF SAID CURVE HAVING A RADIUS OF 475.00 FEET AND A CENTRAL ANGLE OF 26°41'38"
FOR A DISTANCE OF 221.30 FEET TO THE POINT OF TANGENCY; THENCE SOUTH 26°41'38” WEST
FOR 467.43 FEET TO THE POINT OF CURVATURE OF A CIRCULAR CURVE CONCAVE EASTERLY;
THENCE SOUTHERLY ALONG THE ARC OF SAID CURVE HAVING A RADIUS OF 205.00 FEET AND A
CENTRAL ANGLE OF 26°41'59" FOR A DISTANCE OF 95.53 FEET TO THE POINT OF TANGENCY;
THENCE SOUTH 00°00'21” EAST FOR 91.56 FEET TO THE POINT OF CURVATURE OF A CIRCULAR
CURVE CONCAVE NORTHWESTERLY; THENCE SOUTHWESTERLY ALONG THE ARC OF SAID CURVE
HAVING A RADIUS OF 25.00 FEET AND A CENTRAL ANGLE OF 90°00'00” FOR A DISTANCE OF 39.27
FEET TO A POINT; THENCE FROM A RADIAL BEARING OF SOUTH 00°00°'21” EAST, RUN NORTH
80°59'39” EAST FOR 100.00 FEET TO THE POINT OF CUSP WITH A CIRCULAR CURVE CONCAVE
NORTHEASTERLY AND HAVING A RADIUS OF 25.00 FEET; THENCE FROM A RADIAL BEARING OF
SOUTH 00°00'21" EAST, NORTHWESTERLY ALONG THE ARC OF SAID CURVE HAVING A CENTRAL
ANGLE OF 90°00'00” FOR A DISTANCE OF 39.27 FEET TQ THE POINT OF TANGENCY; THENCE NORTH
00°00'21” WEST FOR 91.56 FEET TO THE POINT OF CURVATURE OF A CIRCULAR CURVE CONCAVE
EASTERLY; THENCE NORTHERLY ALONG THE ARC OF SAID CURVE HAVING A RADIUS OF 155.00
FEET AND A CENTRAL ANGLE OF 26°41'59” FOR A DISTANCE OF 72.23 FEET TC THE POINT OF
TANGENCY; THENCE NORTH 26°41'38" EAST FOR 336.00 FEET; THENCE SOUTH 63°18'22” EAST FOR
78.80 FEET; THENCE NORTH 78°21'49" EAST FOR 81.78 FEET; THENCE SOUTH 63°18'22” EAST FOR
220.46 FEET; THENCE NORTH 26°41'38” EAST FOR 172.72 FEET; THENCE NORTH 00°00°00" EAST FOR
224.33 FEET; THENCE NORTH 63°18'22" WEST FOR 206.05 FEET; THENCE NORTH 90°00'00 WEST FOR
125.97 FEET; THENCE NORTH 00°00'00" EAST FOR 228.53 FEET TO THE POINT OF CURVATURE OF A
CIRCULAR CURVE CONCAVE SQUTHWESTERLY; THENCE NORTHWESTERLY ALONG THE ARC OF
SAID CURVE HAVING A RADIUS OF 330.99 FEET AND A CENTRAL ANGLE OF 48°05'05” FOR A
DISTANCE OF 277.78 FEET TO THE POINT OF TANGENCY; THENCE NORTH 4§°05'05" WEST FOR 66.50
FEET TO THE POINT OF CURVATURE OF A CIRCULAR CURVE CONCAVE EASTERLY; THENCE
NORTHERLY ALONG THE ARC OF SAID CURVE HAVING A RADIUS OF 25.00 FEET AND A CENTRAL
ANGLE OF 90°00°00” FOR A DISTANCE OF 39.27 FEET TO THE POINT OF BEGINNING.

Parcel 23:
Lift Station for Spruce Creek Golf and Country Club Tammeron:

TRACT “H' ACCORDING TO THE PLAT OF SPRUCE CREEK GOLF AND COUNTRY CLUB TAMMERON
AS RECORDED IN PLAT BOOK 5, PAGES 135 - 136, PUBLIC RECORDS OF MARION COUNTY, FLORIDA,
IN SECTION 3, TOWNSHIP 17 SOUTH, RANGE 23 EAST.

-
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Parcel 24; PAGET/% OF {’)g ) /
— - §
Spruce Creek South Water Plant Site and Wells: o—

COMMENCE AT THE NORTHWEST CORNER OF THE SOUTHWEST % OF SECTION 35, TOWNSHIP 17
SOUTH, RANGE 23 EAST, MARION COUNTY, FLORIDA; THENCE N89°41'44"E ALLONG THE NORTH
LINE OF SAID SOUTHWEST %, 1253.40 FEET; THENCE S00°18'36"E A DISTANCE OF 590.14 FEET;
THENCE N89°41'24"E A DISTANCE OF 175.00 FEET TO THE POINT OF BEGINNING;

THENCE N89°41'24"E A DISTANCE OF 150.00 FEET; THENCE S00°18'36"E A DISTANCE OF 123.00 FEET:
THENCE S89°41°24W A DISTANCE OF 150.00 FEET; THENCE N00°18'36"W A DISTANCE OF 123.00 FEET

TO THE POINT OF BEGINNING.

Ingress and Egress Easement for Spruce Creek South Water Plant Site and Wells:

FROM U.S. HIGHWAY 441/27 PROCEED WESTERLY ON S.E. 176™ STREET THROUGH SFRUCE CREEK
SOUTH I, II, AND III, AS RECORDED IN PLAT BOOK 1, PAGES 62 AND 63, 100 AND 101, AND 144 THRU
146 RESPECTIVELY, OF THE PUBLIC RECORDS OF MARION COUNTY, FLORIDA TO THE
INTERSECTION OF S.E. 10280 AVENUE; THENCE NORTHERLY ON S.E. 10280 AVENUE, ALSO BEING
IN SAID SPRUCE CREEK SOUTH III, FOR 240.00 FEET TO A POINT, SAID POINT BEING ON THE
CENTERLINE OF SAID S.E. 1020 AVENUE AND THE INTERSECTION OF A 20.00 FOOT WIDE PAVED
ASPHALTIC CONCRETE EASEMENT; THENCE N89°41'24"E ALONG SAID CENTERLINE FOR 220.00
FEET TO A POINT, SAID POINT BEING THE CENTERLINE OF A 20.00 FOOT WIDE EASEMENT,
THENCE N00°18'36"W FOR 55.50 FEET TO THE ABOVE DESCRIBED PROPERTY.

ORL1#573874 v1
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APPENDIX D — |

As to Parcel 15: PAGE C;Q%/ OF Ca*/ /

13.  Easement granted in favor of Spruce Creek South Utilities filed March 13, 1996 in Official
Records Book 584, Page 549; re-recorded March 20, 1996 in Official Records Book 585, Page
372, Public Records of Sumter County, Florida. .

14. Deed of Conservation Easement in favor of Florida Game and Fresh Water Fish Commission
filed September 22, 1995 in Offictal Records Book 493, Page 497, Public Records of Sumter
County, Florida.

As to Parcel 18:

15. FEasement granted in favor of Spruce Creek South Utilities filed March 13, 1996 in Official
Records Book 584, Page 549; re-recorded March 20, 1996 in Official Records Book 585, Page
372, Public Records of Sumter County, Florida,

16. Deed of Conservation Easement in favor of Florida Game and Fresh Water Fish Commission
filed September 22, 1995 in Official Records Book 493, Page 497, Public Records of Sumter

County, Florida.

17. Distribution Easement in favor of Florida Power Corporation filed September 9, 1991 in Official
Records Book 437, Page 473, Public Records of Sumter County, Florida.

Asto Parce] 17;

18. Matters as reflected on the Plat of Qakiand Hills.

As to Parcel 18:

19. Easement granted in favor of Spruce Creek South Utilities filed March 13, 1996 in Official
Records Book 584, Page 549; re-recorded March 20, 1996 in Official Records Book 585, Page

372, Public Records of Sumter County, Florida.

20. Deed of Conservation Easement in favor of Florida Game and Fresh Water Fish Commission
filed September 22, 1995 in Official Records Book 493, Page 497, Public Records of Sumter

County, Florida.

21. Deed of Conservation Easement filed September 22, 1993 in Official Records Book 1960, Page
1983, Public Records of Marion County, Florida.

22. Drainage Easement Executed by Spruce Creek Development Company of Ocala, Inc. filed
December 29, 1997 in Official Records Book 471, Page 466, Public Records of Sumter County,

Florida.

As to Parcel 19;

23. Easement filed May 10, 1996 in Official Records Book 2247, Page 124, Public Records of Marion
County, Florida.

As to Parcel 20;

24. Easement filed May 10, 1996 in Official Records Book 2247, Page 124, Public Records of Marion
County, Florida.

ORL1 #573832 v1
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Schedule 3(g)(it) - Leased Property 050815.00044
{(property leased or subleased to Seller)

Asset Purchase Agreement between Florida Water
Services Corp., Spruce Creek South Utilities, Inc. and
Del Weblb's Spruce Creels Communities, Inc.
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SCHEDULE 3(e)ii)  page 2% oF ]

List of Real Property Leased or Subleased to Seller

Lease Agreement dated July 8, 1996 between Spruce Creek Golf & Country
Club, Inc. and Spruce Creek South Utilities, Inc. recorded at OR Book/Page:

2265/662 in Marion County, Florida. — to be terminated.

Lease Agreement dated July 9, 1996 between Spruce Creek Golf & Country
Club, Inc. and Spruce Creek South Utilities, Inc. recorded at OR Book/Page:

2266/739 in Marion County, Florida. - to be terminated.
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Schiedule 3(h) — Written Contracts and 050815.00044

Other Written Materials
Asset Purchase Agreement between Florida Water
Services Carp.. Spruce Creek South Utihities, 1ne. and
Del webb's Spruce Creek Communities, Inc.




SCHEDULE_3(h)

AFFENDIX

Written and Material ContracpAGE_;f/?‘ OF_‘Q‘[‘}/

Deserption

Earl's Well Drilling - $12,870

Misc. Materials and Equipment — Work Order

Farner Barley - $21,000
Spruce Creek South WTP Upgrades
Engineering Profession Services Agreement

Farner Barley - $87,670
Spruce Creek Country Club WTP
Engineering Profession Services Agreement

Andreyev Engineering - $4,800
Spruce Creek Country Club
Consumptive Use Permit Review

Andreyev Engineering - $4,210
Spruce Creek Country Club — WTP
Geotechnical Investigation

Andreyev Engineering
Spruce Creek South and Preserve
Quarterly Monitoring

WPC Industrial Contractors, LTD - $755,446
Spruce Creek South
WWTF Expansion

McMahan Construction Company, Inc. - $134,800
Spruce Creek Country Club
Reuse facilities

Farner Barley - $45,600
Spruce Creek South WWTP Expansion
Engineering Profession Services Agreement

Farner Barlev - $26,100

Spruce Creek Country Club WWTP Expansion

Engineering Profession Services Agreement
Farner Barlev - $4,000

Spruce Creek Country Club

Work Order Water Supply Wells

H=O Utility Services, Inc.

Environmental Sampling and Testing Services

H2O Utility Services, Inc.
Operational Services Agreement

1D~

Amount

$12,870.00

$21,000.00

$42 466.00 remaining

$ 4,800.00

$ 4,210.00

$ 860.00 per site

$102,037.78 remaining

$134,800.00

§ 31,038.00 remaining

$15,990.00 remaining

$ 2,200.00

Monthly

Monthly



Special Agreement for Villa Irrigation Water _
between Spruce Creek Preserve Homeowners’ APPENDIX D !

Association, Inc. and Spruce Creek South

Utilities, Inc. PAGE% OF ;//“//

Special Agreement for Villa Irrigation Water
between Spruce Creek Golf & Country Club
Homeowners’ Association, Inc. and Spruce
Creek South Utilities, Inc.

ORL1 #573612 v2
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Sehedule 3(i) — List of any injunction, 050815.00044
judgment, order, etc., to which Seller was a party

Asset Purchase Agreement between Florida Water
Services Corp., Spruce Creek South Utilities, Inc. and
Dol Webl's Spruce Creek Communities, Tnc.
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SCHEDULE 3(i) PAGEZTL  OF 4,

List of Instances where Seller was Subject to Injunctions, Judgments,
Orders, Decrees, Rulings, etc.

None.
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SCHEDULE 1 . o v/ oc 4]

List of Equipment Included in the Definition of Utility Assets

See attached.



Exhibit E

A Statement regarding the disposition of any outstanding
regulatory assessment fees, fines or refunds owed.

Except as may be set forth in the Agreement For Purchase
and Sale ("Exhibit D"), pursuant to Section 367.071(2),
Florida Statutes, Spruce Creek South Utilities, Inc. will
remain liable for outstanding fees, fines or refunds
subject to Commission regulation.

15



Exhibit F

A statement describing the financing of the purchase.

Florida Water has paid cash for the purchase of this
utility, through funds provided by operations. As such,

the Company has not relied on any entity to provide funding
for the purchase.

15
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Exhibit G

A list of all entities upon which the applicant is relying
to provide funding to the buyer, and an explanation of the
manner and amount of such funding, which shall include
their financial statements and copies of any financial
agreements with the utility. This regquirement shall not
apply tc any person or entity heolding less than 10 percent
ownership interest in the utility.

As mentioned in Exhibit F, Florida Water paid cash for the

purchase of Spruce Creek South Utilities, Inc., so there
are no entities we relied on to provide funding for the
purchase. Information regarding Florida Water’s general

sources of funds can be provided upon request.

17



Exhibit H

The proposed net book value of the system as of the date of
the proposed transfer. If rate base (or net book value)
has been established previously by this Commission, state
the Order No. and date issued. Identify all adjustments
made to update this rate base (or net book value) to the
date of the proposed transfer.

The Commission has not previously established historic rate
base or not book wvalue for the Spruce Creek water or
wastewater operations. Joint Applicants proposed net book
values are 51,603,358 for water and $1,698.881 for

wastewater. See Appendix H-1.

17




APPENDIX H -1

SPRUCE CREEK

Acct # Description Bal 06/29/0@AGE J OF --é—-——--"

Plant In Service

Water 4 436,068
Wastewater 4,267,004
Total 8,703,072

Reserve for Depreciation (1,122, 992)
Net Plant 7,580,080

Contributions in Aid of Construction

Water (2,969,555)
Wastewater (2,581,000)
Total (5,550,555)

Amortization of CIAC 463,833
Net CIAC (5,086,722)

Miscellaneous Deferred Debits

Water 461,062
Wastewater 347 819
Total Misc Deferred Debit 808,881

Total Net Book Value 3,302,239




SPRUCE CREEK - WATER

Acct #

302
303
304
306
307
310
311
320
331
331
334
335
340

343
344
348

108

271
272

186

Note [1]:

Description

Franchises

Land & Land Rights
Structures & improvements
Coll + Imp Reservoirs
Wells + Springs

Power Generation Equip
Pumping Equip

Water Tmnt Equip
Supply Mains

T + D Mains

Meters + Installs
Hydrants

Office Equipment

Tools & Shop
Lab Equipment
Miscellaneous Equipment
Total Water Plant In Svc

Reserve for Depreciation

Net Water Plant

Contributions in Aid of Construction
Amortization of CIAC
Net Water CIAC

Miscellaneous Deferred Debits

Total Net Book Value - Water

APPENDIX

P
Bal 06/29/00

14,339
114,327
245,650

22,432
145,924

45,399
223,277
656,760
569,616

1,912,827
247,726
132,125

9,415

80,103
10,873
5,275

H -1

2

OF

5

4,436,068

(632,247)

3,803,821

(2,969,555)
308,030

(2.661,525)

461,062

1,603,358

[1]

[1]

Additions for 2000 were allocated between water and wastewater lines lacking

specific detail at time of filing.




SPRUCE CREEK - WASTEWATER

Acct #

353
354
360
361
362
362
364
371
381
382
389
390

108

271
272

186

Note [1]:

Description

Land & Land Rights
Structures & improvements
Coll Sewers - Force
Coll Sewers - Gravity
Special Collection Structure
Special Cotlection Structure
Flow Measuring Device
Pumping Equipment
Plant Sewers
Outfall Sewer Lines
Other Pit + Misc Equip
Office Equipment

Total Wastewater Plant In Svc

Reserve for Depreciation

Net Wastewater Plant

Contributions in Aid of Construction
Amortization of CIAC
Net Wastewater CIAC

Miscellaneous Deferred Debits

Total Net Book Value - Wastewater

Bal 06/29/0%" °F

APPENDIX

3

7,600
370,784
131,779

2,504,468
411,003
981
57,932
720,708 [1]
8,896

51,688
1,265

4,267,004

(490,745)

3,776,259

(2,581,000)
155,803 [1]

(2.425,197)

347,819

1,698,881

Additions for 2000 were allocated between water and wastewater lines lacking

specific detail at time of filing.




Exhibit I

A statement setting forth the reasons for the inclusion of
an acquisition adjustment, if one is requested. {An
acquisition adjustment results when the purchase price of
the utility differs from the original cost calculations.

No acquisition adjustment is requested to be approved 1in
the transfer docket.

18




Exhibit J

If the books and records of the seller are not available
for inspection by the Commission or are not adequate for
purposes of establishing the net book value of the system,
a statement by the buyer that a good faith, extensive
effort has been made to obtain such books and records for
inspection by the Commission and bocks and records for
inspection by the Commission and detailing the steps taken
to obtain the books and records.

The P5C will have access to the books and records. Contact
John Regan, Del Webb’s Spruce Creek Communities, 8501 S. E.
140™ Lane Road, Summerfield, FL 34491. Mr. Regan’s phone
number is (352) 347-0038.

19




Exhibit K

A statement from the buyer that it has obtained or will
obtain copies of all of the federal income tax returns of
the seller from the date the utility was first established,
or rate base was last established by the Commission or, if
the tax returns have not been obtained, a statement from
the buyer detailing the steps taken to obtain the returns.

Florida Water has reviewed the seller's tax returns, and

seller has stated that copies of said returns are available
for review and copying.

20



Exhibit L

A statement from the buyer that  after reasonable
investigation, the system being acquired appears to be in
satisfactory condition and in compliance with all
applicable standards set by the Department of Environmental
Protection (DEP).

Based on Florida Water Services review, the overall
condition of the water treatment and wastewater treatment
plants and effluent disposal facilities were found to be
satisfactory, but in need of some maintenance. The system
at this time, is in compliance with DEP and SJRWMD.

21



Exhibit M

An affidavit that the notice of actual application was

given in
Statutes,

accordance with Section 367.045(1) (a), Florida

and Rule 25-30.030, Florida Administrative Code,

by regular mail to the following:

(1)

(2)

(3)

(4)
(5)
(6)

(N

(8)

the governing bedy of the municipality, county,
or counties in which the system or the terrxitory
proposed to be served is located;

the privately owned water and wastewater
utilities that hold a certificate granted by the
Public Service Commission and that are located
within the county in which the utility or the
territory proposed to be served is located;

if any portion of the proposed territory is
within one mile of a county boundary, the utility
shall notice the privately owned utilities
located in the bordering counties and holding a
certificate granted by the Commission;

the regional planning council;

the Office of Public Counsel;

the Public Service Commission's Director of
Records and Reporting;

the appropriate regional office of the Department
of Environmental Protection; and

the appropriate water management district.

THIS MAY BE A LATE-FILED EXHIBIT.

22



Exhibit N

An affidavit that the notice of actual application was

given in accordance with Rule 25-30.030, Florida
Administrative Code, by regular mail or personal delivery
to each customer of the system being transferred. A copy

of the Notice shall accompany the affidavit.

THIS MAY BE A LATE-FILED EXHIBIT.

23



Exhibit O

Immediately upon completion of publication, an affidavit
that the notice of actual application was published once in
a newspaper of general circulation in the territory in
accordance with Rule 25-30.030, Florida Administrative
Coda. A copy of the proof of publication shall accompany

the affidavit. THIS MAY BE A LATE-FILED EXHIBIT.

24



Exhibit P

Evidence that the utility owns the land where the utility
treatment facilities are located. Or, where the utility
does not own the land, a copy of the agreement which
provides for the long term, continuous use of the land,
such as a 99-year lease. The Commission may consider a
written easement or other cost-effective alternative.

Please see Appendix P-1. The documentation for the Spruce
Creek South Water Plant will be filed late.

26
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DAVID R. ELLSPERMANN, (LERC OF CIRCULT COWY

7.5% FILE: 2000 -061@33
20610 DATE: B6/39/89 12:39
OR BOOK/PAGE: 2811 /1460
MARION COUNTY
This instrument prepared by and
after recording return to: -
) 246,40 P
Robert E. McFadden, Esq. peed Doc Stamps

Holland & Knight LLP . .
200 South Orange Avenue 7 %6/ siRion £oUmTY -
Suite 2600 ’

Orlando, Florida 32801 - e

ALk

SPECIAL WARRANTY DEED

THIS SPECIAL WARRANTY DEED made the 29th day of June A.D. 2000 by
DEL WEBB'S SPRUCE CREEK COMMUNITIES, INC., an Arizona corporation
whose address is 8501 S. E. 140t Lane Road, Summerfield, Florida 34491,
hereinafter called the grantor, to FLORIDA WATER SERVICES CORPORATION,
a Florida corporation whose post office address is 1000 Color Place, Apopka, Florida
32703, hereinafter called the grantee:

(wherever used herein the terms “grantor” and “grantee” include all the parties to
this instrument and the heirs, legal representatives and assigns of individuals, and
the successors and assigns of corporations)

That the grantor, for and in consideration of the sum of $10.00 and other
valuable considerations, receipt whereof is hereby acknowledged, hereby grants,
bargains, sells, aliens, remises, releases, conveys and confirms unto the grantee, all
that certain land situate in Marion County, Florida, viz:

SEE EXHIBIT “A” ATTACHED HERETO AND BY THIS
REFERENCE MADE A PART HEREOF.

TOGETHER, with all the tenements, hereditaments and appurtenances
thereto belonging or in anywise appertaining.

TO HAVE AND TO HOLD, the same in fee simple forever.

39vd
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P

AND the grantor hereby covenants with said grantee that the grantor is lawfully
ceized of said land in fee simple; that the grantor has good right and lawful
authority to sell and convey said land, and hereby warrants the title to said land
and will defend the same against the lawful claims of all persons claiming by,
through or under the said grantor; subject to taxes accruing subsequent to
December 31, 2000, and easements, restrictions, reservations and encumbrances of

public record; provided, however, reference thereto shall not serve to reimpose
same.

IN WITNESS WHEREOF, the said grantor has hereunto set hand and
seal the day and year first above written.

Signed, sealed and delivered

in our presence: DELL WEBB'S SPRUCE CREEK
COMMUNITIES, INC., an Arizona
corporation

By: Qy_éf _—— _(LS)
Signature Namd” _ Ty Of - 7 hmmpsser . v

)L @\ Q‘ﬂ/ (CORPORATE SEAL_)__; _ - _ .

Sighature

Y
Pript Name: . VAV %(‘*

FILE: 2000 —

o
OR BOOK/PAGE: Cress

2 of 4
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Exhibit “A”

Parcel 14:
Water Treatment Plant for Spruce Creek Golf and Country Club Water Treatment Plant:

FROM THE NORTHWEST CORNER OF LOT 51, OF EAGLE RIDGE SUBDIVISION, ACCORDING TO THE
PLAT THEREOF, AS RECORDED IN PLAT BOOK 4, PAGES 192 AND 193, PUBLIC RECORDS OF MARION
COUNTY, FLORIDA RUN N00°12°01"E A DISTANCE OF 170.08 FEET; THENCE RUN N8951'17T'W A
DISTANCE OF 11.40 FEET; THENCE RUN N38°59°48"W A DISTANCE OF 139.44 FEET; THENCE RUN
N00°00°37"W A DISTANCE OF 68.75 FEET; THENCE RUN N23°40'10"W A DISTANCE OF 154.16 FEET;,
THENCE RUN $89°57'21"W A DISTANCE OF 375.31 FEET TO THE EASTERLY RIGHT-OF-WAY LINE OF
S.E. 140™ LANE ROAD; THENCE RUN N00°12'01"E ALONG SAID EASTERLY RIGHT-OF-WAY A
DISTANCE OF 172.26 FEET; THENCE DEPARTING SAID RIGHT-OF-WAY LINE RUN N8S°5729°E A
DISTANCE OF 277.73 FEET TO THE POINT OF BEGINNING: THENCE CONTINUE N89°57'29"E A
DISTANCE OF 40.96 FEET; THENCE RUN S00°44'00"E A DISTANCE OF 13.14 FEET; THENCE RUN
N89°3¢°40"E A DISTANCE OF 114.43 FEET; THENCE RUN N00°44'00"W A DISTANCE OF 118 46 FEET,
THENCE RUN 589°30°40"W A DISTANCE OF 114.43 FEET; THENCE RUN S00°44'00°E A DISTANCE OF
80.32 FEET; THENCE RUN $89°57'29°W A DISTANCE OF 40.66 FEET; THENCE RUN S500°0231'E A
DISTANCE OF 25.00 FEET TO THE POINT OF BEGINNING; ALL BEING IN SECTION 10, FOWNSHIP 17

SOUTH, RANGE 23 EAST.

FILE: 2000-061033
OR BOOK/PAGE: 2811/ 1462
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STATE OF FLORIDA )
) SS:

COUNTY OF Marion )

_ The foregoing instrument was acknowledged before me this 30 day of
Jtone , 2000, by _Joyy A Them psen , the 5r.Vice fresident  of DEL
WEBB'S SPRUCE CREEK COMMUNITIES, INC., an Arizona corporation, on
behalf of the corporation. He/She who [i1is personally known to me or [ ] has

produced _ as identification.
O«,L."YH Lla e
Signatite of Notary Public (NOTARY SEAL)
Print Name:
B et

Notary Public - State of Florida

My Commission Expires:
Commission No:

245 1y COMMISSION & CG 790395

ANGELA M. WHITE

EXPIRES: May 6, 2001

. “ Bonded Thiu Notary Public Undarwiters

PROPERTY APPRAISER'S
PARCEL 1.D. NO.__ 6100-000-000

TAX IDENTIFICATION NO. OF
GRANTEE S5A-OAUBETA

ORL1 #573474 v1

FILE: SO0 -061L033
OR BOOK/PAGE: 2811/ 1463
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CORT
DAVID R. ELLSPERMARN, CLERX OF CIRCUIY
50 FILE: 2000-—@61036

DATE: ©06/30/08@ 12:30 'g
4 L}G OR BDOK/PAGE: 2811/1473 g)‘
a MARTION COUNTY
This instrument prepared by and

after recording return to:

10 —
. peed Doc Gtamps 246. 40 PA
Robert E. McFadden, Esq. ,;"1 ' Y
Holland & Knight LLP ' o6/ %/ BARION COUTTT - O
200 Scuth Orange Avenue ’
Suite 2600 ;

Orlando, Florida 32801

________________

SPECIAL WARRANTY DEED

THIS SPECIAL WARRANTY DEED made the 29th day of June A.D. 2000 by
SPRUCE CREEK SOUTH UTILITIES, INC., a Florida corporation whose address

1s 8501 S. E. 140th Lane Road, Summerfield, Florida 34491, hereinafter called the
grantor, to FLORIDA WATER SERVICES CORPORATION, a Florida corporation

whose post office address is 1000 Color Place, Apopka, Florida 32703, hereinafter
called the grantee:

(wherever used herein the terms “grantor” and “grantee” include all the parties to

this instrument and the heirs, legal representatives and assigns of individuals, and
the successors and assigns of corporations)

That the grantor, for and in consideration of the sum of $10.00 and other
valuable considerations, receipt whereof 1s hereby acknowledged, hereby grants,

bargains, sells, aliens, remises, releases, conveys and confirms unto the grantee, all
that certain land situate in Marion County, Florida, viz:

SEE EXHIBIT “A” ATTACHED HERETO AND BY THIS
REFERENCE MADE A PART HEREOF.

TOGETHER, with all the tenements, hereditaments and appurtenances
thereto belonging or in anywise appertaining.

TO HAVE AND TO HOLD, the same in fee simple forever.

|
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AND the grantor hereby covenants with said grantee that the grantoer is lawfully
seized of said land in fee simple; that the grantor has good right and lawful
authority to sell and convey said land, and hereby warrants the title to said land
and will defend the same against the lawful claims of all persons claiming by,
through or under the said grantor; subject to taxes accruing subsequent to
December 31, 2000, and easements, restrictions, reservations and encumbrances of
public record; provided, however, reference thereto shall not serve to reimpose

same.

IN WITNESS WHEREOF, the said grantor has hereunto set hand and
seal the day and year first above written.

Signed, sealed and delivered
In our presence:

SPRUCE CREEK SOUTH UTILITIES, INC,,

a Florida corporation

By: @/X/"—ﬁ (L.S)

Signiture Name” 7/974;, /3 T Do 2w | )
-~ Print Name: rqﬂgf’/éb SlmfaCE{/O Title: Sa. t/ive [frrside

\'TD‘ R. Q%r\ (CORPORATE SEAL) \

Sighature
PrﬁName: AOL\ P- R@‘\

- D36
FILE: 2000 .= X
OR BOOK/PAGE: 281 1L/7/1474
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STATE OF FLORIDA )
) 8S:

COUNTY OF Ma~ion )

The foregoing instrument was acknowledged before me this Zo day of
Jure , 2000, by Derm A - Thom psen _ the o¥.Vice Aesident  of
SPRUCE CREEK SOUTH UTILITIES, INC., a Florida corporation, on behalf of the
corporation. He/She who [T is personally known to me or [_] has produced

as identification.

(Lt .l

Signature bf Notary Public (NOTARY SEAL)

Print Name: e oe s
Notary Public - State of Fl 'da‘»’w& ANGELA M. WHITE I

v . . MY COMMISSION # CC 790305
My Commission Expires: f EXPIRES: May 6, 2001
Commission No:

3505 Bonded Thiu Notary Public Underwriters

PROPERTY APPRAISER’S
PARCEL L.D. NO. __ 45506-000-00

TAX IDENTIFICATION NO, OF
GRANTEE 54-CAHBL )~

ORL1I #573476 v1

- 61036
FILE: 2000
OR BOOK/PAGE: 2811/ 1LA7S
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Exhibit “A”

Parcel 11:

Waste Water Treatment Plant:

THAT PORTION OF THE SOUTHWEST % OF THE SOUTHWEST Y% OF SECTION 10, TOWNSHIP 17
SOUTH, RANGE 23 EAST, MARION COUNTY, FLORIDA DESCRIBED AS FOLLOWS:

FROM THE NORTHWEST CORNER OF THE EAST % OF THE SOUTHWEST % OF THE SOUTHWEST %
OF THE SOUTHWEST % OF SAID SECTION 10 RUN S0¢°12'48"W ALONG THE WEST LINE OF THE EAST
% OF THE SQUTHWEST % OF THE SOUTHWEST % OF THE SOUTHWEST % A DISTANCE OF 128.57
FEET; THENCE RUN N89°55'49"E A DISTANCE OF 50.00 FEET TO THE POINT OF BEGINNING:
THENCE CONTINUE N89°55’49"E A DISTANCE OF 368.28 FEET; THENCE RUN N00°06'07"W A
DISTANCE OF 127.15 FEET; THENCE RUN 58%°52'31"E A DISTANCE OF 49.50 FEET; THENCE RUN
N00°06'07"W A DISTANCE OF 182.64 FEET; THENCE RUN N89°53'01"E A DISTANCE OF 216.66 FEET;
THENCE RUN 555°50'29"E A DISTANCE OF 210.84 FEET; THENCE RUN S00°03°03"E A DISTANCE OF
241.20 FEET; THENCE RUN S89°55'49"W A DISTANCE OF 548.14 FEET; THENCE RUN S00°12'39"W A
DISTANCE OF 43568 FEET TO A POINT ON A LINE THAT IS 50.00 FEET, NORTH OF, (BY
PERPENDICULAR MEASURE), FROM THE SGUTH LINE OF THE SOUTHWEST % OF THE SOUTHWEST
% OF SAID SECTION 10; THENCE ALONG SAID LINE RUN N8§9°53'54"W A DISTANCE OF 260.64 FEET
TO A POINT ON A LINE THAT IS 50.00 FEET EAST OF, (BY PERPENDICULAR MEASURE), FROM THE
WEST LINE OF THE EAST % OF THE SOUTHWEST % OF THE SOUTHWEST % OF THE SOUTHWEST %;
THENCE RUN N00°12'48"E ALONG SAID LINE A DISTANCE OF 484.90 FEET TO THE POINT OF

BEGINNING.

LESS AND EXCEPT THE FOLLOWING PROPERTY LOCATED IN MARION COUNTY, FLORIDA:

.. THE EAST ¥ OF THE SOUTHWEST ¥% OF THE SOUTHWEST % OF THE SOUTHWEST % OF SECTION 10,
‘ TOWNSHIP 17 SOUTH, RANGE 23 EAST.

ORL1#573793 vl

FILE: 2000 -061036
OR BOOK/PAGE: 2811 /1476
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DAVID R. ELLSPERNAHN, CLIRE OF CIRCUIT CIAAX
FILE: 200 -6 1035

DATE: ©6/30/00 12:39
OR BOOK/PAGE: 281 171469
MARION COUNTY

o D
This instrument prepared by and cad DOC Stanps 246. 48 PA

after recording return to: D

o A
Robert E. McFadden, Esq. ey %00 T | Couy -
Holland & Knight LLP ¢~ fec

. 200 South Orange Avenue Yt [3:

Suite 2600
Orlando, Florida 32801

SPECIAL WARRANTY DEED

THIS SPECIAL WARRANTY DEED made the 29th day of June A.D. 2000 by
SPRUCE CREEK SOUTH UTILITIES, INC., a Florida corporation whose address
is 8501 S. E. 140t* Lane Road, Summerfield, Florida 34491, hereinafter called the
grantor, to FLORIDA WATER SERVICES CORPORATION, a Florida corporation
whose post office address i1s 1000 Color Place, Apopka, Florida 32703, hereinafter

called the grantee: :
(wherever used herein the terms “grantor” and “grantee” include all the parties to
this instrument and the heirs, legal representatives and assigns of individuals, and
the successors and assigns of corporations)

That the grantor, for and in consideration of the sum of $10.00 and other
valuable considerations, receipt whereof is hereby acknowledged, hereby grants,
bargains, sells, aliens, remises, releases, conveys and confirms unto the grantee, all

that certain land situate in Marion County, Florida, viz:

SEE EXHIBIT “A” ATTACHED HERETO AND BY THIS
REFERENCE MADE A PART HEREOF.

TOGETHER, with all the tenements, hereditaments and appurtenances
thereto belonging or in anywise appertaining.

TO HAVE AND TO HOLD, the same in fee simple forever.

T 39vd
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AND the grantor hereby covenants with said grantee that the grantor is lawfully
seized of said land in fee simple; that the grantor has good right and lawful
authority to sell and convey said land, and hereby warrants the title to said land
and will defend the same against the lawful claims of all persons claiming by,
through or under the said grantor; subject to taxes accruing subsequent to
December 31, 2000, and easements, restrictions, reservations and encumbrances of
public record; provided, however, reference thereto shall not serve to reimpose

same.

IN WITNESS WHEREOF, the said grantor has hereunto set hand and
seal the day and year first above written.

Signed, sealed and delivered

in our presence: SPRUCE CREEK SOUTH UTILITIES, INC.,

a Florida corporation

@%ﬁ!@@@l&ﬁﬂﬁ%__ By: //Dj_%% (L.S)

Signature Name: APy g7 ﬂomfa;m‘i

Print Name:AﬂgﬁkL_Spg_[Qﬁ_C{/O Title: Swe. ¢-e /n(r,rgphﬁ_ -
\A, Rr R*ar" (CORPORATE SEAL)?';;"__.-’ ;..{"""‘t

FILE: 2000 —-06 1035
OR BOOK/PAGE: 2811/147 Q@
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STATE OF FLORIDA )
) SS:

COUNTY OF _Marion )

The foregoing instrument was acknowledged before me this 3o  day of
Juna , 2000, by “Fur A TThangsen , the Sr. Ve Areselent of
SPRUCE CREEK SOUTH UTILIT’IES, INC., a Florida corporation, on behalf of the
corporation. He/She who B/is personally known to me or | ] has produced

as identification.

GM@LﬁMiduxl
Signature®of Notary Public (NOTARY SEAL)
Print Name:
Notary Public - State of Flogde
My Commission Expires:
Commission No:

ANGELAM. WHITE
MY COMMISSION # CC 790395

EXPIRES: May 6, 2001
ded Thru Notary Public Underwiilers

PROPERTY APPRAISER'S
PARCEL I.D. NO. __4076-000-102

TAX IDENTIFICATION NO. OF
GRANTEE §9-0A4-2&7]2-

ORL1#573476 vl

—~061035

- 0@@
FILE: 22 581171471

OR BOOK/PAGE:
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Exhibit “A”

Parcel 13;
Water Treatment Plant for Spruce Creek Preserve I;

TRACT “B” OF SPRUCE CREEK PRESERVE I, ACCORDING TO THE PLAT THEREOF AS RECORDED IN
PLAT BOOK 4, PAGES 1 AND 2, PUBLIC RECORDS OF MARION COUNTY, FLORIDA; BEING IN
SECTION 8, TOWNSHIF 17 SOUTH, RANGE 20 EAST;.TOGETHER WITH A 15.00 FOOT WIDE INGRESS
AND EGRESS EASEMENT LYING 7.50 FEET ON EACH SIDE OF THE FOLLOWING DESCRIBED
CENTERLINE:

FROM THE NORTHEAST CORNER OF ABOVE MENTIONED TRACT “B” RUN S89°59'39"W ALONG THE
NORTH LINE THEREOQF A DISTANCE OF 14.14 FEET TQ THE POINT OF BEGINNING; THENCE
DEPARTING SAID NORTH LINE RUN N01°0950"W A DISTANCE OF 12.08 FEET TO THE POINT OF
CURVATURE OF A CURVE CONCAVE SOUTHWESTERLY AND HAVING A RADIUS OF 22.73 FEET,
THENCE RUN NORTHWESTERLY ALONG THE ARC OF SAID CURVE THROUGH A CENTRAL ANGLE
OF 29°34'19” A DISTANCE OF 11.73 FEET TO THE POINT OF TANGENCY; THENCE RUN N3(°44'09"W A
DISTANCE OF 15.50 FEET TO THE POINT OF CURVATURE OF A CURVE CONCAVE NORTHEASTERLY
AND HAVING A RADIUS OF 89.37 FEET, THENCE RUN NORTHERLY ALONG THE ARC OF SAID CURVE
THROUGH A CENTRAL ANGLE OF 31°15'21” A DISTANCE OF 48.75 FEET TO THE POINT OF
TANGENCY; THENCE RUN N00°31'12'E A DISTANCE OF 150.08 FEET TO THE POINT OF CURVATURE
OF A CURVE CONCAVE SOUTHWESTERLY AND HAVING A RADIUS OF 26.58 FEET, THENCE RUN
NORTHWESTERLY ALONG THE ARC OF SAID CURVE THROUGH A CENTRAL ANGLE OF 90°34'04" A
DISTANCE OF 42.01 FEET TO THE POINT OF TANGENCY; THENCE RUN 589°57'09"W A DISTANCE OF
38.03 FEET; THENCE RUN N00°02'51" W A DISTANCE OF 47.09 FEET TO THE SCUTHERLY RIGHT-OF-
WAY LINE OF 5.W.136™ PLACE AND THE POINT OF TERMINUS.

Lift Station for Spruce Creek Preserve I:

TRACT “A” OF SPRUCE CREEK PRESERVE I, ACCORDING TO THE PLAT THEREOF AS RECORDED IN
PLAT BOOK 4, PAGES 1 AND 2, PUBLIC RECORDS OF MARION COUNTY, FLORIDA; BEING IN
SECTION 9, TOWNSHIP 17 SOUTH, RANGE 20 EAST.

ORL1#573796 v1

FILE: 2000061035
OR BOOK/PAGE: 2811/ 1472
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. DAVID R. ELLSPERMANN, (LERX OF CIRCUIT COURT
Loo FILE: 2000 -061034
: DATE: ©6/30/00 12:39 o
A0 OR BOOK/PAGE: 2811/ 1464 3
? MARION COUNTY m

P .. !
This instrument prepared by and

after recording return to: Deed Doc Stampe 245, 40

. PAID
Robert E. McFadden, Esq. - %/ COuTY {
Holland & Knight LLP b1y )
200 South Orange Avenue
Suite 2600

Orlando, Florida 32801

-

SPECIAL WARRANTY DEED

THIS SPECIAL WARRANTY DEED made the 29th day of June A.D. 2000 by
SPRUCE CREEK SOUTH UTILITIES, INC., a Florida corporation whose address
is 8501 S. E. 140th Lane Road, Summerfield, Florida 34491, hereinafter called the
grantor, to FLORIDA WATER SERVICES CORPORATION, a Florida corporation

whose post office address is 1000 Color Place, Apopka, Florida 32703, hereinafter
. called the grantee:

(wherever used herein the terms “grantor” and “grantee” include all the parties to

this instrument and the heirs, legal representatives and assigns of individuals, and
the successors and assigns of corporations)

That the grantor, for and in consideration of the sum of $10.00 and other
valuable considerations, receipt whereof is hereby acknowledged, hereby grants,

bargains, sells, aliens, remises, releases, conveys and confirms unto the grantee, all
that certain land situate in Marion County, Florida, viz:

SEE EXHIBIT “A” ATTACHED HERETO AND BY THIS
REFERENCE MADE A PART HEREOF.

TOGETHER, with all the tenements, hereditaments and appurtenances
thereto belonging or in anywise appertaining.

XIONAddY
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RESERVING, HOWEVER, unto grantor, its successors and/or assigns, the
easements set forth in Exhibit “B” attached hereto and by this reference made a
part hereof. Grantee, by acceptance of this Warranty Deed and the recordation of
same in the Public Records of Marion County, Florida, agrees to be bound by the
easement set forth in Exhibit “B”.

TO HAVE AND TO HOLD, the same in fee simple forever.

AND the grantor hereby covenants with said grantee that the grantor is lawfully
seized of said land in fee simple; that the grantor has gcod right and lawful
authority to sell and convey said land, and hereby warrants the title to said land
and will defend the same against the lawful claims of all persons claiming by,
through or under the said grantor; subject to taxes accruing subsequent to
December 31, 2000, and easements, restrictions, reservations and encumbrances of
public record; provided, however, reference thereto shall not serve to reimpose

same.

IN WITNESS WHEREOF, the said grantor has hereunto set hand and
seal the day and year first above written.

Signed, sealed and delivered

in our presence: SPRUCE CREEK SOUTH UTILITES, INC.,

a Florida corporation

@ﬁ%’ (L.S)

7’“0 Vs _'//’/tﬁf)‘—* 7

Signature Nante:
Print Name: ﬂag_[d‘_%pg_ﬁaﬁ/o Title:__Spe. /e /é’ Z2d 7&.4— '
_; Ly

L_L Q. p»a_ (CORPORATE SEAL) %
Sigfature  —CUn R Qg ARy

Print Name:

FILE: 2000 — 261034
OR BOOK/PAGE: 2811/ L4655
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" Florida and referred to hereinafter as the Easement Area, to wit:

| See Exhibit “A", attached hereto and made a part hereof.

‘rm Instrument was Pnpmd by Easament

I9vd

OR BOOK/PAGET &&477 /
WA CONTY - A, M Ic.
Property Apprataars Parcel |.D. (Folio) #s:

002-011 1
Deed Doc Stamps 0.7@ palb

65/10/%  WRION CONTY - Lj&w AN -,-,o
“ .
Grantes{s) S.5.8s):

40744-001-00
EASEMENT

KNOW ALL MEN BY THESE PRESENTS, that SPRUCE CREEK GOLF & COUNTRY
CLUB, INC., a Florida corporation whose offices are located at 17585 S.E. 102nd Ave,
Summerfield, FL 34491, the undersigned, their successors and assigns (GRANTOR herein), in
consideration of the sum of One Dollar ($1.00) and other good and valuable consideration, the
receipt of which is hereby acknowledged, grant and convey to SPRUCE CREEK SOUTH
UTILITIES, INC., its successors, lessees and assigns (GRANTEE herein), 17585 S.E. 102nd
Ave., Summerfield, FL 34491, a Non-Exclusive Easement for the instailation of a Sanitary
Sewer Line and Ingress and Egress over the following described lands in Marion County,

GRANTOR warrants and covenants that is has the right to convey to GRANTEE this
easement and that GRANTEE shall have quiet and peaceful possession, use and enjoyment of
same.

Al covenants. terms, provisions and conditions herein contained shall inure and extend
to and be obl:zatory upon the successors, lessees and assigns of the respective parties hereto.

IN WITNESS WHEREOF, the said GRANTOR has hereunto affixed its hands and seals

this _aa day of ﬁpr: , 1996.
Signed, sealed and delivered SPRUCE CREEK GOLF - R
in the presence of: & COUNTRYCLUB,INC.. ' .i=7

17585 S.E. 102nd Ave..} - .

/;0 /\/—'—’— Summerfieid, FL 34491 =

nass Eicon A ﬂjon,‘j .:7 *

By s Q /~_._.__.-/
Witness Jay A. Thgfpbon, Vice Prédident
STATE OF FLORIDA
COUNTY OF MARION

71+
The regoi Easement was acknowledged before me this = 7’ day of
. . 18_9(5_, by Jay A. Thompson, Vice President of Spruce Creek
Golf & Cou Club, Inc., a Florida corporation, on behatf of the corporation, who is personally

known to me and who did not take an oath.
/ﬂ ,Qddc’)/”\
Notary Public J y

Printed Name




FILE: 96034307

OR BOOK/PABEr 2247 /155
EXHIBIT A
2 of 2
SANITARY SEWER BASEMENT
AND
ACCESS
FOR

SPRUCE CREEK PRESERVE

DESCRIPTION:

A 30 foot wide strip of land in that part of Sections & and 9,
Township 17 South, Range 20 East, lying South and East of State
Road No. 200 (100 feet wide) and being described as those lands
lying 15 fest on each side of the following described centerline,
Beginning at the intersection of the Southeasterly Right of Way
line of State Road No. 200 (100 feet wide) with a line parallel to
and 65.00 feet West of the East boundary of Section 4, Township 17
South, Rang> ?0 East, proceed thence S.00°09'31"E., along said line
326,05 feet to a point on the North boundary of Section 9, Towmship
17 South, Range 20 East, said point being SB89°47'24"W. 65.00 feet
from the Northeast corner thereof; thence S.00°05'47"E., parallel to
the East boundary of said Section 9, a distance of 1535.00 feet; thence
N.89°47'24"E., 50.00 feet; thence 5.00°05'47"E., along a line parallel
to and 15.00 feet West of said East boundary, 1123.54 feet to the
South boundury of the Northeast { of said Section 9; thence §5.00°00'
21"E., along a line parallel to and 15.00 feet West of the East boundary
of che Southeast } of said Secticn 9, a distance of 447,79 feet; thence
$.89°59'39"W, 176.79 feet; thence 5.54°00"50"W. 85.96 feet; thence
$.13°59'50"W. 156.28 feet; thence S.15°33'27"E. 90.14 feet; thence
5.00°00'21"E. 337.95 feet; thence 589°59'39"W. 238.13 feet; thence
S.00°00°21"E, 30.00 feet; thence 5.89°59'39"W. 835.37 feet to a point
on the East boundary of Spruce Creek Preserve, Phase 1 (Proposged),
said point being 15.00 feet South of the North Right of Way line of

a 100 foot wide Street, and being the termination of this centerline
description.

All Seing in Marion County, Florida.

e Lol

William E. Franklin Jf.
Professional Surveyor and Mapper

4/26/96 Florida Certificate No. 1536
wef

_——-é:ﬂ"" 39Vd
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STATE OF FLORIDA )
} SS:
COUNTY OF _Marion )

The foregoing instrument was acknowledged before me this 29th day of June,

2000, by ‘:J—a.ﬂ . Thouwm pseny . the Sr. Vica, Hesided?  of SPRUCE
CREEK UTILITIES SOUTH, INC., a Florida corporation, on behalf of the
corporation.  He/She 1S personally known to me or EI has produced

as 1dentification.

Signature of Notary Public (NOTARY SEAL)
Print Name:

Notary Public - State of Florj
My Commission Expires: 3
Commission No:

ANGELA M. WHITE
, a2 1Y COMMISSION # CC 790395
- BB 55 EXPIRES: May 6, 2000

Y —Bonded Thru Notary Public Undemwriters

—

PROPERTY APPRAISER'S
PARCEL 1.D. NO. 4076-000-008

TAX IDENTIFICATION NO. OF
GRANTEE S -0aH 6 12—

ORL1 #573761 vi

FILE: 2000 —-061034
OR BOOK/PAGE: 2811/ 1466
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Exhibit “A”

W T
Parcel 19; ’P_ (’ A W -

Waste Water Treatment Plant Site for Spruce Creek Preserve :

THAT PORTION OF THE NORTHEAST % OF SECTION 9, TOWNSHIP 17 SOUTH, RANGE 20 EAST,
MARION COUNTY, FLORIDA BEING FURTHER DESCRIBED AS FOLLOWS:

FROM THE NORTHEAST CORNER OF SAID SECTION 9 RUN $89°47°24"W ALONG THE NORTH LINE OF
THE NORTHEAST % THEREOF A DISTANCE OF 50.00 FEET TO A POINT ON A LINE THAT IS 50.00
FEET WEST OF (BY PERPENDICULAR MEASUREMENT) THE EAST LINE OF THE NORTHEAST % OF
SECTION 9. THENCE RUN 500°05’47"E ALONG SAID LINE A DISTANCE OF 281.02 FEET TO THE POINT

OF BEGINNING:

THENCE CONTINUE 500°05'47'E A DISTANCE OF 1238.98 FEET; THENCE RUN N89°47'24"E A
DISTANCE OF 50.00 FEET TO THE ABOVE SAID EAST LINE OF THE NORTHEAST % OF SECTION §;
THENCE ALONG SAID EAST LINE RUN S00°05’47"E A DISTANCE 83.86 FEET; THENCE DEPARTING
SAID EAST LINE RUN 585°02'02” W A DISTANCE OF 222.87 FEET; THENCE RUN N22°21'20"W A
DISTANCE OF 299.83 FEET; THENCE RUN N06°31’'35"E A DISTANCE OF 1087.01 FEET; THENCE RUN
N07°00'03"E A DISTANCE OF 214.95 FEET, THENCE RUN $78°42'09°E A DISTANCE OF 129.86 FEET;
THENCE RUN §10°16'07"W A DISTANCE OF 44.14 FEET; THENCE RUN N89°54'13"E A DISTANCE OF
106.47 FEET; THENCE RUN 500°05'47"E A DISTANCE OF 97.02 FEET; THENCE RUN S89°54'13"W A
DISTANCE OF 124.22 FEET; THENCE RUN S$10°16'07"W A DISTANCE OF 71.17 FEET; THENCE RUN
N89°54'13"E A DISTANCE OF 158.55 FEET TO THE POINT OF BEGINNING.

TOGETHER WITH:

Recorded Easement.

That certain Easement recorded at Official Records Book 2247, Page 124, Public Records of Marion County,
Florida.

o un £

-6 1034

FILE: 200 S La67

ORLI #573806 v2 OR BOOK/PAGE: 2811
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EXHIBIT “B”

1. Grantor hereby reserves for iteself and its successors and/or assigns a
perpetual non-exclusive easement for ingress and egress (both pedestrian and
vehicular) on, over and across the following described properties:

Ingress and Egress Easement No. 1:

A 15.00 FOOT WIDE INGRESS AND EGRESS EASEMENT IN THE NORTHEAST Y% OF SECTION 9,
TOWNSHIP 17 SOUTH, RANGE 20 EAST, MARION COUNTY, FLORIDA LYING 7.50 FEET ON EACH SIDE
OF THE FOLLOWING DESCRIBED CENTERLINE:

FROM THE NORTHEAST CORNER OF SAID SECTION 9 RUN S89°47'24"W ALONG THE NORTH LINE OF
THE NORTHEAST % THEREOF A DISTANCE OF 50.00 FEET TO A POINT ON A LINE THAT IS 50.00
FEET WEST OF, (BY PERPENDICULAR MEASUREMENT)} THE EAST LINE OF THE NORTHEAST % OF
SECTION 9; THENCE RUN S00°05'47°E ALONG SAID LINE A DISTANCE OF 281.02 FEET THENCE
DEPARTING SAID LINE RUN 889°54'13"W A DISTANCE OF 145.83 FEET TO THE POINT OF
BEGINNING:

THENCE ALONG SAID CENTERLINE RUN S09°51'03"W A DISTANCE OF 15.55 FEET; THENCE RUN
$37°1702°E A DISTANCE OF 126 .42 FEET; THENCE RUN S03°10°18"E A DISTANCE OF 223.76 FEET;

THENCE RUN 504°15'08"W A DISTANCE OF 298.44 FEET; THENCE RUN S504°48'08"E A DISTANCE OF
549.47 FEET; THENCE RUN S512°40°'59"E A DISTANCE OF 146.34 FEET; TO THE POINT OF TERMINUS

OF SAID CENTERLINE.
P-6 B *)

AND

Ingress and Egress Easement No, 2:

A 15.00 FOOT WIDE INGRESS AND EGRESS EASEMENT IN THE NORTHEAST % OF SECTION 8,
TOWNSHIP 17 SOUTH, RANGE 20 EAST, MARION COUNTY, FLORIDA LYING 7.50 FEET ON EACH SIDE
OF THE FOLLOWING DESCRIBED CENTERLINE:

FROM THE NORTHEAST CORNER OF SAID SECTION 9 RUN 589°47'24"W ALONG THE NORTH LINE OF
THE NORTHEAST % THEREOF A DISTANCE OF 50.00 FEET TO A POINT ON A LINE THAT IS 50.00
FEET WEST OF, (BY PERPENDICULAR MEASUREMENT) THE EAST LINE OF THE NORTHEAST % OF
SECTION 9; THENCE RUN S00°05’'47"E ALONG SAID LINE A DISTANCE OF 281.02 FEET THENCE
DEPARTING SAID LINE RUN S89°54'13"W A DISTANCE OF 145.83 FEET; THENCE RUN N09°51'03"E A
DISTANCE OF 71.08 FEET TO THE POINT OF BEGINNING:

THENCE CONTINUE N09°51'03"E A DISTANCE OF 98.50 FEET TG THE POINT OF TERMINUS OF SAID
CENTERLINE. , P-r ¥

FILE: 200D -051034
OR BODK/PAGE: 28 1 1 71468
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This instrument prepared by and
5.90  after recording return to:

Robert E. McFadden, Esq.
Holland & Knight LLP

\/ 200 South Orange Avenue
Suite 2600 228N ASZC
Orlando, Florida 3280{2'

SPECIAL WARRANTY DEED

THIS SPECIAL WARRANTY DEED made the 29th day of June A.D. 2000 by

SPRUCE CREEK SOUTH UTILITIES, INC,, a Florida corporation whose address

is 8501 S. E. 140t Lane Road, Summerfield, Florida 34491, hereinafter called the
grantor, to FLORIDA WATER SERVICES CORPORATION, a Florida corporation

~. whose post office address is 1000 Color Place, Apopka, Florida 32703, hereinafter

called the grantee:

(wherever used herein the terms “grantor” and “grantee” include all the parties to
this instrument and the heirs, legal representatives and assigns of individuals, and

the successors and assigns of corporations)

That the grantor, for and in consideration of the sum of $10.00 and other
valuable considerations, receipt whereof is hereby acknowledged, hereby grants,
bargains, sells, aliens, remises, releases, conveys and confirms unto the grantee, all

that certain land situate in Sumter County, Florida, viz:

SEE EXHIBIT “A” ATTACHED HERETO AND BY THIS
REFERENCE MADE A PART HEREOF.

TOGETHER, with all the tenements, hereditaments and appurtenances
thereto belonging or in anywise appertaining.

TO HAVE AND TO HOLD, the same in fee simple forever.

\-7
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AND the grantor hereby covenants with said grantee that the grantor is lawfully
seized of said land in fee simple; that the grantor has good right and lawful
authority to sell and convey said land, and hereby warrants the title to said land
and will defend the same against the lawful claims of all persons claiming by,
through or under the said grantor; subject to taxes accruing subsequent to
December 31, 2000, and easements, restrictions, reservations and encumbrances of
public record; provided, however, reference thereto shall not serve to reimpose

same.

IN WITNESS WHEREOF, the said grantor has hereunto set hand and
seal the day and year first above written.

Signed, sealed and delivered
in our presence:

SPRUCE CREEK SOUTH UTILITIES, INC.,
a Florida corporation

__ﬂaj_ggaamcgﬁ&’@m @G ;Q,/ L.S)
Signature A Name (/’%V /2. ‘—’710 ﬂ,aju i
~~ Print Namezﬁﬂg_d@-_sm.[(l&i/o Title: Se. "Vice fardens e~
-~ bC/
R YL"),- Sk ?Fﬂf_ . t-.o 1
- 2 (CORPORATE SEALY /5% </ - %%
i N RS

Signature —
Prijt Name: __doka - KEA)L—E

—
2

FILE DATE: 06/30/2000 FILE TIME: 11:26 OR BOOK: 813 PAGE: 267
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STATE OF FLORIDA )
) S8S:

COUNTY OF Nanmm )

The foregoing instrument was acknowledged before me this ;ﬂ day of

, 2000, by _ Jay A -Thempsen , the 5r.Vice Pasidtent  of

SPRUCE CREEK SOUTH UTILITIES, INC., a Florida corporation, on behalf of the

corporation. He/She who ‘E/{s personally known to me or [ ] has produced
as identification.

GMJLJ/W Wi AL
Signature'of Notary Public . (NOTARY SEAL)
Print Name: Pnaeles M. white
Notary Public - Sfate of Florida
My Commission Expires: slee loi g,..,g—»—

:‘\":": “*i‘ WM
Ehgla i 5: May 6, 2001
SR T

_ ST ANGELAMWHITE
Commission No: CL 7196393 P oy COMMISSION 4 CC 79039

Y =5
T
AN

PROPERTY APPRAISER’S
PARCEL 1.D. NO. _ D02-008

TAX IDENTIFICATION NO. OF
GRANTEE SAa-04Y- abL71a
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Exhibit “A”

Parcel 16:
Waste Water Treatment Plant for Spruce Creek South:

THAT PORTION OF THE NORTHWEST % OF SECTION 2, TOWNSHIP 18 SOUTH, RANGE 23 EAST,
SUMTER COUNTY, FLORIDA DESCRIBED AS FOLLOWS:

FROM THE SOUTHWEST CORNER OF THE NORTHEAST % OF THE NORTHWEST % OF SAID SECTION
2, RUN N8%°41'31"E ALONG THE SOUTH LINE OF THE NORTHEAST % OF THE NORTHWEST %4 A
DISTANCE OF 250.00 FEET TO THE POINT OF BEGINNING; THENCE CONTINUE N8%°41'31"E A
DISTANCE OF 5.00 FEET TO THE EAST LINE OF THE WEST 255.00 FEET OF THE SOUTHEAST Y% OF
THE NORTHWEST %; THENCE RUN 500°06'31"E ALONG SAID EAST LINE A DISTANCE OF 540.00 FEET
TO THE SOUTH LINE OF THE NORTH 540.00 FEET OF THE SOUTH % OF THE NORTHWEST %;
THENCE RUN 889%°41'31"W ALONG SAID SOUTH LINE A DISTANCE OF 780.00 FEET TO THE WEST
LINE OF THE EAST 525.00 FEET OF THE SOUTHWEST % OF THE NORTHWEST %; THENCE RUN
N0(°06'31"W ALONG SAID LINE A DISTANCE OF 443.00 FEET TC THE POINT ON A LINE THAT IS 97.00
FEET SOUTH OF (BY PERPENDICULAR MEASURE) THE NORTH LINE OF THE SOUTH % OF THE
NORTHWEST %: THENCE RUN N 89°41'31"E ALONG SAID LINE A DISTANCE OF 553.30 FEET; THENCE
DEPARTING SAID LINE RUN N14°05'04"E A DISTANCE OF 241.58 FEET TO THE NORTH LINE OF THE
SOUTH 137.00 FEET OF THE NORTHEAST % OF THE NORTHWEST % THENCE RUN N89°41'31"E
ALONG SAID LINE A DISTANCE OF 162.48 FEET TO THE EAST LINE OF THE WEST 250.00 FEET OF
THE NORTHEAST % OF THE NORTHWEST %; THENCE RUN 500°06’31"E A DISTANCE OF 137.00 FEET

TO THE POINT OF BEGINNING.

. ORL1#573801 vl
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Exhibit Q

The original and two copies of sample tariff sheets
reflecting the new name of the utility, the existing rates
and charges and territorial description of the water and/or
wastewater systems. Sample tariff(s) are attached.

An original and two separate copies of the revised tariff
sheets will be filed late.

27
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Exhibit R

The utility's current certificate(s) or, if not available,
an explanation of the steps the applicant took to obtain
the certificate(s).

Please see attached copy of Florida Water’'s Marion County
certificate marked Appendix R-1. The original Florida
Water Marion County certificate 1s enclosed with the
original transfer application.

27
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FLORIDA PUBLIC SERVICE COMMISSION "\\
! “J ]
N 1 Certificate Number ;“;ﬂﬂ
W | 373 - W RN
UH T

i Upon consideration of the record it is hereby ORDERED RN
2 that authority be and is hereby granted to: :

FLORIDA WATER SERVICES CORPCORATION

(Y Whose principal address is: V&
| L

\\ 1000 Color Place

,) Apopka, FL 32703 (Marion County) )

to provide water service in accordance with the provision

of Chapter 367, Florida Statutes, the Rules, Regulations |

v and Orders of this Commission in the territory described AN
] by the Orders of this Commission. T

This Certificate shall remain in force and effect until &4/
- suspended, cancelled or revoked by Orders of this . R
- i Commission. WV
: _};;) l‘ I
i ORDER 16108 DOCKET  850976-WS S
Whe = ORDER 22968 DOCKET 891318-WU SR
Mﬁw”,}. ORDER 25575 DOCKET  910662-WS ?mﬁdﬁ“
H' ORDER PSC-93-1314-FOF-WS DOCKET 930412-WS S
=il ORDER  PSC-97-0427-FOF-WS DOCKET  970028-WS 7]
% ORDER  PSC-99-1915-FOF-WS DOCKET  980467-WS <1/
= ORDER PSC-99-2191-FOF-WS DOCKET 980467-WS 3
\ W /it
\}ﬁ: NLI
ik 7
S5 ! FLORIDA PUBLIC SERVICE COMMISSION
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N \ Director
Division of Records and Reporting
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FLORIDA PUBLIC SERVICE COMMISSION

Upon consideration of the record it is hereby ORDERED
that authority be and is hereby granted to:

to provide wastewater service in accordance with the
provision of Chapter 367,
Regulations
territory described by the Orders of this Commission.

This Certificate shall remain in force and effect until
this

suspended,

Commission.

ORDER
ORDER
ORDER
ORDER
ORDER
ORDER
ORDER

Certificate Number

322 -

Whose principal address is:

1000 Color Place

Apopka, FL 32703

and Orders of

this

(Marion County)

Florida Statutes,
Commission

FLORIDA WATER SERVICES CORPORATION

in

cancelled or revoked by Orders of

16108 - DOCKET 850976-WS
25575 DOCKET 910662-WS
PS5C-93-1314-FOF-WS DOCKET 930412-WsS
PSC-97-0186-FOF-5U DOCKET 961183-5U
PSC-97-0427-FOF-WS DOCKET 970028-WS
P8C-99-1915-FOF-WS DOCKET 980467-WS
PSC-99-21921-FOF-WS DOCKET 980467-WS

FLORIDA PUBLIC SERVICE COMMISSION

Director

Division of Records and Reporting

the Rules,
the

L

APPENDIX___ N~
PAGE A oF
—

A

Y







EXHIBIT L — <A

————

PAGE_ / or __ /0

SPECIAL AGREEMENT FOR VILLA IRRIGATION WATER

THIS SPECIAL AGREEMENT FOR VILLA IRRIGATION WATER
("Agreement") is made and entered into this24 day of _[(4#€- , 2000 by and
between Spruce Creek Golf & Country Club Homeowners' Association, Inc. (the
"Homeowners' Association") and Spruce Creek South Utilities, Inc. (hereinafter
“Utility”).

WITNESSETH:

WHEREAS, the Utility currently provides domestic water and irrigation
service to single family homes known as villas located within the Spruce Creek Golf
& Country Club development in Central Florida, as more particularly described in
Exhibit "A" attached hereto and incorporated by reference herein (hereinafter the
"Villa Property"); and

WHEREAS, each single family home within the Villa Property has a meter
for domestic water used other than for irrigation purposes, payment for which is the
responsibility of the owner of the villa; and

WHEREAS, each single family home within the Villa Property also has a
separate meter for water service used for irrigation purposes, payment for which is
the responsibility of the Homeowners' Association; and

WHEREAS, pursuant to Utility's water tariff currently on file with the
Florida Public Service Commission ("FPSC"), the Homeowners' Association must
pay a monthly base facility charge of $10.16 for each irrigation meter within the

Villa Property; and

WHEREAS, the Homeowners' Association's primary source of revenue is the
dues that it receives from its members; and

WHEREAS, it is in the best interests of the Utility and the Homeowners'
Association that the Homeowners' Association's dues be kept at a minimum to
encourage the sale of villas within the Villa Property.

NOW, THEREFORE, in consideration of the mutual undertakings and
agreements herein contained, and other good and valuable consideration, receipt of
which is hereby acknowledged, the Homeowners' Association and Utility hereby

covenant and agree as follows:

1. Base_ Facilities Charge. Notwithstanding Utility's water tariff,
Utility agrees, beginning July 1, 2000 that the base facilities charge that it will
collect for each irrigation meter within the Vilia Property from the Homeowners'
Association will be as follows:

e | Y
=~  Application/Petition Exhibit 2 -




EXHIBIT

page 2 __or_/2

July 1, 2000 through June 30, 2001  $0.00
July 1, 2001 through June 30, 2002  $2.00
July 1, 2002 through June 30, 20003  $4.00
July 1, 2003 through June 30, 2004  $6.00
July 1, 2004 through June 30, 2005  $8.00

Utility, however, will continue to record as revenues the base facilities charge that
would have been collected pursuant to Utility's tariff in the absence of this
agreement.

2. Regulatory Assessment Fees. Utility will pay regulatory

assessment fees to the FPSC as if the base facilities charge for the irrigation meters
had been collected from the Homeowners' Association in accordance with Utility's
water tariff. The Homeowners' Association, however, shall reimburse Utility for
that portion of the regulatory assessment fees attributed to the revenues that
would have been generated from the base facilities charge for the irrigation meters
within the Villa Property had such base facilities charge been collected in
accordance with Utility's water tariff. The Utility shall provide the Homeowners'
Association with a statement on or before March 10th of each year indicating the
amount of the reimbursement owed. Such reimbursement shall be made to the
Utility by the Homeowners' Association on or before April 10th of each year for the
regulatory assessment fees due to the FPSC for the preceding calendar year. This
section shall survive the expiration of this Agreement only to the extent that on or
before April 10, 2006, the Homeowners' Association shall reimburse Utility, in
accordance with this Section, for regulatory assessment fees accrued from January
1, 2005 through June 30, 2005.

3. Gallonage Charge. The Homeowners' Association shall continue to
be responsible for payment of the applicable gallonage charge for each irrigation
meter within the Villa Property.

4, Term. The term of this Agreement shall begin on July 1, 2000 and
shall expire on June 30, 2005. Upon expiration of this Agreement, the provision of
Utility's tariff shall control.

5. Miscellaneous.

(&) No Waiver. No waiver by either party of any one or more
defaults by the other in the performance of any provision of this Agreement shall
operate or be construed as a waiver of any future default or defaults of the like or a

different character.
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. (b)  Governing Law. This Agreement shall be governed by and
interpreted in accordance with the laws of the State of Florida notwithstanding
another jurisdiction.

(©) Headings. All article headings, section headings and
subheadings are inserted for convenience only and shall not affect any construction
or interpretation of this Agreement.

(d)  Severability. If any provision of this Agreement becomes or is
declared by a court of competent jurisdiction to be illegal, unenforceable, or void,
this Agreement shall continue in full force and effect without said provisions;
provided, however, that if such severability materially changes the economic
benefits of this Agreement to either party, the parties shall negotiate an equitable
adjustment in the provisions of this Agreement in good faith.

(e) Entire Agreement. This Agreement, including the exhibits
attached hereto, sets forth the full and complete understanding of the parties as of
the date above-stated, and it supersedes any and all prior negotiation, agreements,
and understandings with respect to the subject matter hereof. '

() Amendments. Neither this Agreement nor any of the terms
hereof may be terminated, amended, supplemented, waived or modified except by
an instrument in writing signed by the party against which the enforcement of the
termination, amendment, supplement, waiver, or modification shall be sought.

(8) Legal Fees. In the event of litigation between the parties hereto
arising out of or in connection with this Agreement, then the reasonable attorney's
fees and costs of the party prevailing in such litigation shall be paid by the other

Party.

(h)  Assignment. This agreement may be assigned by Utility to an
entity that purchases the Utility without the consent of the Homeowner's
Association. Otherwise, no party may assign its obligations under this Agreement
except with the prior written consent of the other parties hereto, which consent

shall not be unreasonably withheld.

@) Inurement. This Agreement shall inure to and be binding upon
the heirs, successors and assigns of the parties hereto.
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The Parties have executed this Agreement as of the day and year first
written above.

SPRUCE CREEK GOLF & COUNTRY
CLUB HOMEOWNERS' ASSOCIATION,
INC.

Dated:june QQI , 2000 By R ‘23_/\«
AsTt Ass«!\, ‘gm.i\.}/

STATE OF FLORIDA
COUNTY OF _ Sl A6

TN

The foregoing instrument was acknowledged before me this 2T day of
Junl € , 2000, by _Seis g 2AGAM | who is personally known to me or
has produced €A _Dnr. LLctA € as identification and who did/did not take an

Ctiii Ml Coploge

Notary Public

Y PUBLIC - STATE OF FLORIDA
NOTARY EATRICIA W COPLEY
COMMISSION # CC765789
£ 51912002
Name of Notary PrlntedBONDEDETx:F:?J ASA 1-888-NOTARY1

My Commission Expires:

My Commission Number Is: Notary Seal

SVPRUCE CREEK SOUTH UTILITIES, INC.

Dated:_ | Wne 9’/51.2000 L-D— 2. Q’A/\
As Its/ Dort- S&crﬂ—g'nl

STATE OF FLORIDA
COUNTY OF _&0AuGE
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The foregoing instrument was acknowledged before me thlsg day of
= , 2000, by ozt R -Ratas] | who is personally known to me
or has produced FLA- . LierasE€  as identification and who did/did not take

o %/\l Qﬁ/bl.u/r‘)

Notary Public

NOTARY PUBLIC - STATE OF FLORIDA
PATRICIA H. COPLEY
COMMISSION # CCT68789
EXPIRES B1N2002

Name of Notary Printed:  sonoEDTHRUASA1-85NOTARYY

My Commission Expires:

My Commission Number Is: Notary Seal
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Exhibit A

DESCRIPTION OF PROPERTY

Include legal description of Villa Property within the Spruce Creek Golf & Country
Club.

TALL #217610 v2
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SPECIAL AGREEMENT FOR VILLA IRRIGATION WATER

THIS SPECIALL. AGREEMENT FOR VILLA IRRIGATION WATER
("Agreement") is made and entered into this %ﬁaay of L/ e , 2000 by and
between Spruce Creek Preserve Homeowners' Association, Inc. (the "Homeowners'
Association") and Spruce Creek South Utilities, Inc. (hereinafter “Utility”).

WITNESSETH:

WHEREAS, the Utility currently provides domestic water and irrigation
service to single family homes known as villas located within the Spruce Creek
Preserve development in Central Florida, as more particularly described in Exhibit
"A" attached hereto and incorporated by reference herein (hereinafter the "Villa
Property”); and

WHEREAS, each single family home within the Villa Property has a meter
for domestic water used other than for irrigation purposes, payment for which is the
responsibility of the owner of the villa; and

WHEREAS, each single family home within the Villa Property also has a
separate meter for water service used for irrigation purposes, payment for which is
the responsibility of the Homeowners' Association; and

WHEREAS, pursuant to Utility's water tariff currently on file with the
Florida Public Service Commission ("FPSC"), the Homeowners' Association must
ray a monthly base facility charge of $10.16 for each irrigation meter within the
Villa Property; and

WHEREAS, the Homeowners' Association’s primary source of revenue is the
dues that it receives from its members; and

WHEREAS, it is in the best interests of the Utility and the Homeowners'
Association that the Homeowners' Association's dues be kept at a minimum to
encourage the sale of villas within the Villa Property.

NOW, THEREFORE, in consideration of the mutual undertakings and
agreements herein contained, and other good and valuable consideration, receipt of
which is hereby acknowledged, the Homeowners' Association and Utility hereby
covenant and agree as follows:

1. Base_ Facilities Charge. Notwithstanding Utility's water tariff,
Utility agrees, beginning July 1, 2000 that the base facilities charge that it will
collect for each irrigation meter within the Villa Property from the Homeowners'
Association will be as follows:
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July 1, 2000 through June 30, 2001  $0.00
July 1, 2001 through June 30, 2002  $2.00
July 1, 2002 through June 30, 20003  $4.00
July 1, 2003 through June 30, 2004  $6.00
July 1, 2004 through June 30, 2005  $8.00

Utility, however, will continue to record as revenues the base facilities charge that
would have been collected pursuant to Utility's tariff in the absence of this
agreement.

2. Regulatory Assessment Fees. Utikty will pay regulatory
assessment fees to the FPSC as if the base facilities charge for the irrigation meters
had been collected from the Homeowners' Association in accordance with Utility's
water tariff. The Homeowners' Association, however, shall reimburse Utility for
that portion of the regulatory assessment fees attributed to the revenues that
would have been generated from the base facilities charge for the irrigation meters
within the Villa Property had such base facilities charge been collected in
accordance with Utility's water tariff. The Utility shall provide the Homeowners'
Association with a statement on or before March 10tk of each year indicating the
amount of the reimbursement owed. Such reimbursement shall be made to the
Utility by the Homeowners' Association on or before April 10th of each year for the
regulatory assessment fees due to the FPSC for the preceding calendar year. This
section shall survive the expiration of this Agreement only to the extent that on or
before April 10, 2006, the Homeowners' Association shall reimburse Utility, in
accordance with this Section, for regulatory assessment fees accrued from January
1, 2005 through June 30, 2005.

3. Gallonage Charge. The Homeowners' Association shall continue to
be responsible for payment of the applicable gallonage charge for each irrigation
meter within the Villa Property.

4, Term. The term of this Agreement shall begin on July 1, 2000 and
shall expire on June 30, 2005. Upon expiration of this Agreement, the provision of
Utility's tariff shall control.

5. Miscellaneous.

(a) No Waiver. No waiver by either party of any one or more
defaults by the other in the performance of any provision of this Agreement shall
operate or be construed as a waiver of any future default or defaults of the like or a
different character.
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- ‘(b) Governing Law. This Agreement shall be governed by and
interpreted 1n accordance with the laws of the State of Florida notwithstanding
another jurisdiction.

(©) Headings. All article headings, section headings and
subheadings are inserted for convenience only and shall not affect any construction
or interpretation of this Agreement.

(d)  Severability. If any provision of this Agreement becomes or is
declared by a court of competent jurisdiction to be illegal, unenforceable, or void,
this Agreement shall continue in full force and effect without said provisions;
provided, however, that if such severability materially changes the economic
benefits of this Agreement to either party, the parties shall negotiate an equitable
adjustment in the provisions of this Agreement in good faith.

(e)  Entire Agreement. This Agreement, including the exhibits
attached hereto, sets forth the full and complete understanding of the parties as of
the date above-stated, and it supersedes any and all prior negotiation, agreements,
and understandings with respect to the subject matter hereof.

H Amendments. Neither this Agreement nor any of the terms
hereof may be terminated, amended, supplemented, waived or modified except by
an instrument in writing signed by the party against which the enforcement of the
termination, amendment, supplement, waiver, or modification shall be sought.

(g) Legal Fees. In the event of litigation between the parties hereto
arising out of or in connection with this Agreement, then the reasonable attorney's
fees and costs of the party prevailing in such litigation shall be paid by the other

Party.

(h)  Assignment. This agreement may be assigned by Utility to an
entity that purchases the Utility without the consent of the Homeowner's
Association. Otherwise, no party may assign its obligations under this Agreement
except with the prior written consent of the other parties hereto, which consent
shall not be unreasonably withheld.

@ Inurement. This Agreement shall inure to and be binding upon
the heirs, successors and assigns of the parties hereto.
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The Parties have executed this Agreement as of the day and year first
written above.

SPRUCE CREEK PRESERVE
HOMEOWNERS' ASSOCIATION, INC.

Dated: @ne 9‘/’; , 2000 By: P\’ Qﬂﬁ-"
As Its: A—lsé‘ gedﬂs'z,%}
STATE OF FLORIDA
COUNTY OF _ 0€AMEE
Pl
The foregoing instrument was acknowledged before me this==> day of
FontE , 2000, by Jor™ R @Atad | who is personally known to me or

has produced _£t A PR . LLHBE a5 identification and who did/did not take an

Ftais . Coly

Notary Public

NOTARY PUBLIC - STATE OF FLORIDA
PATRICIAH. COPLEY
COMMISSION # CCTEO7B9
EXPIRES B/19/2002

Name of Notary Printed?"00 TRV AsA1-066-NOTARYY

My Commission Expires:

My Commission Number Is: Notary Seal

SPRUCE CREEK SOUTH UTILITIES, INC.

Dated:q(/bl’l@ 59’7 , 2000 VL R fé"l’“’_‘
Aslt Aﬁb‘?‘ éec_r

STATE OF FLORIDA
COUNTY OF _ 614+ G (&
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RECLAIMED WATER AGREEMENT

THIS Reclaimed Water AGREEMENT (“Agreement”) is entered into thiﬁi pﬁﬁy of
June , 2000, by and between FLORIDA WATER SERVICES CORPORATION, Florida
corporation (hereinafter "Utility™) and DEL WEBB'S SPRUCE CREEK COMMUNITIES,
INC,, a B_@ZQ"‘_@!_ Corporation (hereinafter "Developer”).

WITNESSETH:

WHEREAS, Utility is a wastewater utility as defined in Section 367.021(12), Florida
Statutes; and

WHEREAS, on even date herewith, Utility has acquired the water and wastewater
system (“System”) serving the Spruce Creek Country Club Community in Marion County
which was previously owned by Spruce Creek South Utilities, Inc. (hereinafter "Spruce
Creek") pursuant to the terms of an asset purchase agreement dated jaﬂe a,c[ , 2000
(the “ Asset Purchase Agreement”); and

WHEREAS, Developer owns certain real property within the SPRUCE CREEK
COUNTRY CLUB Community including golf course property and landscaped common areas
which is more particularly described in Exhibit “A” attached hereto and incorporated by
reference herein (hereinafter the “Property”); and

WHEREAS, in the future the Developer may develop an additional golf course within
the Spruce Creek Country Club Community as indicated on Exhibit “A”. The existing and
future golf courses shown on Exhibit “A” are referred to hereinafter as the “Golf Course

Property”); and

WHEREAS, Utility intends to make certain improvements to the wastewater system so
that Utility can provide Reclaimed Water to Developer for irrigation of the Property; and

WHEREAS, Utility is willing to provide, and Developer is willing to accept,
Reclaimed Water for irrigation use on the Property subject to the terms and conditions of this
Agreement.

NOW THEREFORE, in consideration of the mutual covenants and agreements set
forth herein, and for other good and valuable consideration, the receipt and sufficiency of
which is hereby acknowledged, the parties agree as follows:

1. Definitions. Unless otherwise defined herein, the following capitalized terms
shall have the meanings set forth below:

“DEP” - shall mean the Florida Department of Environmental Protection, or
any successor agency.
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. “Developer’s_Affiliates” - shall mean any disclosed or undisclosed officer,
director, employee, trustee, shareholder, partner, principal, parent, subsidiary or other affiliate
of Developer.

“EPSC” - shall mean the Florida Public Service Commission, or any successor
agency.

“GPD” - shall mean gallons per day.

ZIrrigation Facilities” - shall mean all tangible property located on the Property
that is necessary for the irrigation of the Property from the Points of Delivery, including, but
not limited to, the Storage Ponds, pipelines, pumps, valves, spray head assemblies and any
improvements or modifications thereto.

£Points of Delivery” - shall mean the points at which the Reclaimed Water
leaves the meters located at the two Storage Ponds as shown on Exhibit “A.”

“Reclaimed Water” - shall mean Wastewater treated to public access standards
as promulgated by DEP in Part III of Chapter 62-610, Florida Administrative Code,

("F.A.C.")
“ imed W T ission Lines” - shall mean the pipelines, valves,

pumps, and other appurtenances necessary for delivery of Reclaimed Water from the
Treatment Plant to the Point of Delivery.

“Storage Ponds” - shall mean those permanent bodies of water used as
receptacles and storage areas for Reclaimed Water as shown on Exhibit “A” .

“Tariff” - shall mean Utility’s tariff on file with the FPSC.

“Trea ” - shall mean the Wastewater treatment plant owned and
operated by the Utility that provides service to the Spruce Creek Country Club community as
of the date this Agreement is executed and upgrades up to a total capacity of one million gpd
capacity.

"Wastewater” - shall mean the combination of the liquid and water-carried
pollutants from a residence, commercial building, industrial plant, or institution, together with
any groundwater, surface runoff, or leachate that may be present.

“Water Management District” - shall mean the St. Johns River Water

Management District or any successor agency.

rade o ewater Treatment Plant Utility will use its best efforts to
undertake the necessary improvements to the Wastewater Treatment Plant to provide
Reclaimed Water to Developer as soon as practicable following the date hereof.
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3. Quantity. Upon completion of the Treatment Plant upgrades, Utility shall provide
Reclaimed Water generated by the Treatment Plant to Developer, subject to the requirements
of any government agency with applicable regulatory authority. Subject to the terms of this
Agreement, Utility shail provide and Developer shall accept all Reclaimed Water generated by
the Treatment Plant. In the event excess Reclaimed Water beyond what is needed by the
Developer for irrigation of the Property is generated by Utility, then Utility may provide such
excess reclaimed water to one or more other customers.

4. Use of Reclaimed Water. Reclaimed Water shall be used for irrigation in any
manner determined by Developer that is consistent with, and fully in compliance with, all
applicable federal, state and local laws, regulations, and permits. Developer shall not be
obligated to accept water that fails to meet quality standards for reuse as promulgated by DEP.

5. Other Irrigation Wells. Subject to Paragraphs 3 and 10(v) hereof, Developer may
maintain and construct irrigation wells it needs to supplement the supply of Reclaimed Water
provided by the Utility. Such actions shall not be deemed to cause Seller to violate any of the

terms of this Agreement or the Asset Purchase Agreement.

6. Points of Delivery. Utility shall deliver Reclaimed Water to the Points of Delivery
for use by Developer in irrigating the Property. Utility shall be deemed to be in possession
and control of the Reclaimed Water until the Reclaimed Water is delivered to Developer at the
Points of Delivery. After such delivery, Developer shall be deemed to be in possession and
control of the Reclaimed Water. The Reclaimed Water delivered by Utility to Developer shall
at all times conform to the standards specified by DEP.

7. Charges,  Subject to approval of this Agreement by the FPSC or other
applicable regulatory authority, Developer shall pay for reclaimed water service at the initial
rate of five cents ($0.05) per 1,000 gallons. Developer shall not apply to the FPSC, or other
applicable regulatory authority to increase this rate during the term of this Agreement except
that this rate may be amended from time to time based on the index factor annually approved
by the FPSC pursuant to s. 367.081(4), Florida Statutes, and may otherwise be amended in
accordance with the rules, regulations and requirements of the FPSC, or other applicable
regulatory authority. In the event that any governmental authority requires the Utility to
increase the rate above the index, or the index increases the rates to $.07 or more per 1,000
gallons, Developer, at its sole option, may terminate this Agreement upon two (2) years
written notice to the Utility; provided, however, in the event Utility, after using its best efforts
to develop an alternative disposal source for the effluent is unable to do so, then this
Agreement shall remain in effect for such additional period as may be necessary to develop
such alternative disposal source. In such case, the Developer shall not be required to pay the
increase for such two (2) year period, as may be extended.

8. Meters. Utility shall install, own and maintain a meter assembly including a
backflow prevention device at each Point of Delivery as shown on Exhibit "A," for the
purpose of measuring the quantity of Reclaimed Water provided to the Developer.
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9. Meter CalibrationError! Bookmark not defined.. Utility shall examine and test
the meters annually to determine whether they are correctly registering the volume of
Reclaimed Water being delivered. Developer shall have the right to read and test the meters at
any time, at its expense. Either party shall have the right to be present during any calibration
of testing of the meter and shall have the right to receive a copy of the test or calibration
resuits. If, at any time, a test of any meter discloses a deviation of more than two percent
(2%) of the annual average daily volume delivered, Utility shall adjust its charges up or down
using the percentage of error as determined by the test and Utility shall repair and correct the
meter. If the approximate date the meter inaccuracy began can be determined, the charges
shall be adjusted from that date, which shall not exceed three months from the date the error is
reported. If the approximate date of the meter error cannot be determined, the charges shall be
adjusted for the previous three months.

10. P its and Re ti

a. Utility shall obtain and maintain, at its expense, all governmental
permits, consents, and approvals as required by law for performance of its obligations herein.

b. Each party shall fully cooperate with and assist the other in obtaining and
complying with all necessary permits, consents, and approvals as required by law for each
party’s performance under this Agreement. Each party’s cooperation with the other shall
include, but not be limited to, the execution and consent to the filing of any necessary
documents and applications with governmental agencies to accomplish the purposes of the
Agreement.

c. Both parties shail comply with all applicable government regulations and
requirements including but not limited to Chapter 62-610, F.A.C and all permits issued and
rules adopted by the DEP, the Water Management District, and any other governmental
agency with applicable legal authority as such regulations and permits may be amended from
time to time. In addition to all other government requirements, Developer shall be responsible
for compliance with the following:

(i) Irrigation Facilities shall be operated so as to prevent any flooding or
ponding of reclaimed water. ‘

(ii) All reclaimed water hose bibbs, hand-operated connections and outlets
shall be contained in underground service vaults and shall be appropriately tagged or labeled to
warn the public and employees that the water is not intended for drinking. All Reclaimed
Water piping, pipelines, valves and outlets shall be color coded, or otherwise marked, to
differentiate Reclaimed Water from potable or other water.

(iii)Vaults for Reclaimed Water, hose bibbs and outlets shall be locked or
require a special tool for operation of hose bibbs and outlets.
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(iv)Signs shall be posted in the vicinity of the Irrigation Facilities advising
the public that reuse is practiced.

o (v) In all events, Developer shall comply with the priorities for source of
nrrigation water as set forth in the Consumptive Use Permit issued by the Water Management
District.

_ _11. liance with Utility Tariffs and Rules. Developer shall comply with all
of Utility’s Policies, Tariffs, Rules and Regulations as amended from time to time.

12. onstruction and Maintenance. Utility shall, at its sole cost and expense, be
responsible for the installation, construction, repair, replacement and maintenance of the
Reclaimed Water Transmission Lines. Developer shall, at its sole cost and expense, be
responsible for the installation, construction, repair, replacement and maintenance of the
Irrigation Facilities. Each party shall maintain such lines and facilities for which they are
responsible under this paragraph in good and operable condition and good state of repair. All
such instaliation, construction, repair, replacement and/or maintenance required of Utility and
Developer under this paragraph shall be in accordance with all laws, rules and regulations of
DEP, or any other governmental agency having jurisdiction over the Irrigation Facilities,
Reclaimed Water Transmission Lines and/or Treatment Plant. Notwithstanding anything to the
contrary contained herein, any expenses to upgrade the Treatment Plant or Reclaimed Water
Transmission Lines and any additional treatment costs due to changes required by DEP shail
be the sole responsibility of Utility.

13. a nt: Right cces

a. Prior to the Utility’s instailation of the Reclaimed Water Transmission
Lines required to be installed by Utility under this Agreement, Developer will execute and
deliver to Utility at no cost to Utility an instrument of conveyance in recordable form granting
Utility easement and right-of-way rights for the Reclaimed Water Transmission Lines over,
through and across a strip of land 20’ wide lying equally on either side of the center line of the
Reclaimed Water Transmission Lines running from the Treatment Plant over all private lands
owned by Developer or to which developer has easement rights to the respective Points of
Delivery generally located as shown on Exhibit “A.” To the extent that the Reclaimed Water
Transmission Lines are designed to be located within any publicly dedicated right-of-way,
Developer shall use its best efforts to assist Utility in obtaining from Marion County all
necessary right-of-way utilization permits for the installation and maintenance of such
Reclaimed Water Transmission Lines in dedicated rights-of-way and absent receipt of such
approval, Developer shall redesign the location of the Reclaimed Water Transmission Lines on
abutting private lands {over which easements as otherwise contemplated above shall be

granted).

b. The exact location of the easements and rights-of-way will be as
indicated by a survey prepared by Utility and furnished to Developer and the rights afforded
to Utility pursuant to the instrument of conveyance will be free of any prior encumbrances of
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any nature and shall be perpetual in term. The easement and right-of-way agreement will
provide that the easement is for the following purposes:

The perpetual right to enter at any time and from time to time to install,
construct, maintain, inspect, repair, replace, rebuild, operate, maintain or test
the Reclaimed Water Transmission Lines, monitor wells or devices and any
other facilities incident to the provision of Reclaimed Water service and to
remove any brush, trees or other installations which interfere with its use and
rights under such easement.

c. In the future, if Utility in its sole discretion deems it necessary to obtain
additional easement(s) for any purpose related to the provision of Reclaimed Water service,
Developer shall convey such easement(s) to Utility at no cost. The location of such easements
shall be determined by agreement of Utility and Developer.

d. Notwithstanding any grant of easement pursuant to this Agreement, Utility
shall not take any actions that would unreasonably interfere with the use of any portion of the
Golf Course Property as a golf course. Utility shall use its best efforts to conduct its activities
on the Golf Course Property at the time, and during seasons, when the golf courses are least
busy and otherwise avoid causing a disruption in the normal use of the Golf Course Property as

golf courses.

14.  Access to Premijses, Developer shall provide Utility representatives with access
to Developer’s Property at all reasonable hours for the purpose of installing, maintaining,
testing, inspecting or removing Utility property, reading meter(s) installing and maintaining
monitor wells and other purposes incident to provision or termination of Reclaimed Water

service.

15.  Default. In the event of a default by either party of its duties and/or obligations
hereunder, the non-defaulting party shall provide written notice to the defaulting party
specifying the nature of the default. The defaulting party shall have thirty (30) days to cure
any default of a monetary nature and sixty (60) days to cure any other default. If the default
has not been cured within the applicable period (time being of the essence), the non-defaulting
party, at its sole option, may terminate this Agreement, such termination to be effective upon
written notice to the defaulting party. The non-defaulting party may also exercise all remedies
available at law or in equity, including but not limited to, the right to damages, injunctive
relief and specific performance.
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16. Excuse From Performance.

a. Force Majeure. If either party is prevented from, or delayed in,
performing any act required to be performed hereunder, and such prevention or delay is caused
by strikes, labor disputes, inability to obtain labor, materials or equipment, storms,
earthquakes, electric power failures, land subsidence, acts of God, acts of the public enemy,
wars, blockades, riots, acts of armed forces, delays by carriers, inability to obtain rights-of-
way, acts of public authority, regulatory agencies, or courts, or any other cause, whether the
same kind is enumerated herein, not within the contro! of such party (a “Force Majeure

Event”), the performance of such act shall be excused for a period equal to the period of
prevention or delay.

b. Governmental Acts. If for any reason during the term of this Agreement
any federal, state, or local authorities or agencies fail to issue necessary permits, grant
necessary approvals or require any change in the operation of the Treatment Plant, Reclaimed
Water Lines, or Irrigation Facilities or the application and use of Reclaimed Water as provided
herein (“Governmental Acts”), then, to the extent that such Governmental Acts shall affect the
ability of any party to perform any of the terms of this Agreement, in whole or in part, the
affected party shall be excused from the performance thereof and a new agreement or
amendment hereto shall be negotiated, if possible, by the parties in conformity with such
permits, approvals or requirements.

T,

- 17. FPSC Approvals. Developer and Utility recognize that the Asset Purchase
Agreement between Utility and Spruce Creek, although effective, is contingent upon FPSC
approval. This Agreement will be attached as an exhibit to the Asset Purchase Agreement. To
the extent that FPSC approval of this Agreement is required, Utility represents that it will seek
FPSC approval of this Agreement as part of its application to the FPSC for approval of the
Asset Purchase Agreement. In the Event there is no Non-Appealable QOrder approving the
transfer of the System as contemplated by the terms of the Asset Purchase Agreement,
including the approval of this Agreement, within thirty (30) months of the date of execution of
this Agreement, this Agreement shall be deemed nuli and void.

18.  Term. Unless deemed null and void or otherwise termirnated pursuant to the
terms of this Agreement, this Agreement shall continue in full force and effect for a term of
twenty (20) years from the date hereof. The term shall be automatically renewed for an
additional period of twenty (20) years, unless either party notifies the other of its intent not to
renew at least one (1) year prior to the expiration of the initial term.

19.  Indemnification. Utility shall indemnify and defend Developer and
Developer’s Affiliates and hold Developer and Developer’s Affiliates harmless from and
against any and all claims, demands, causes of action, losses, damages, liabilities, costs and
expenses, including, without limitation, attorney’s fees and costs, suffered or incurred by
Developer or any of Developer’s Affiliates and arising out of or in connection with Utility’s

- operation of the Reclaimed Water Transmission Lines or Utility’s activities within the
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Easement granted by Developer. Developer shall indemnify and defend Utility and Utility’s
Affiliates and hold Utility and Utility’s Affiliates harmless from and against any and all claims,
demands, causes of action, losses, damages, liabilities, costs and expenses, including, without
limitation, attorney’s fees and costs, suffered or incurred by Utility or any of Utility’s
Affiliates and arising out of or in connection with Developer’s operation of the Irrigation
Facilities or Developer’s activities on or about the Property; provided, however, that
Developer shall not be liable for any claims, demands, causes of action, losses, damages,
liabilities, costs and expenses arising from the fact that the Reclaimed Water failed to meet
standards specified by DEP at the Point of Delivery. The provisions of this Section shall
survive the termination of this Agreement. Developer’s duty to indemnify shall include
indemnification from and against any fine, penalty, liability, or cost arising out of Developer's
violation of any law, ordinance, or governmental regulation applicable to the use of reclaimed
water.

20. Insurance, Utility shall maintain or cause to be maintained during the entire
term of this Agreement, and any extension thereof, a policy of commercial general liability
insurance with a broad form contractual liability endorsement covering Utility's
indemnification obligations contained in Section 12 of this Agreement, and with a combined
single limit of not less than $1,000,000 general liability, insuring Developer, and Developer’s
Affiliates, as additional insureds, against any injuries, or damages to person or property that
may result from or are related to Utility’s operation of the Reclaimed Water Transmission
Lines and Utility’s activities on or about the Property.

21. iscellaneou visio

a. No Waijver. No waiver by either party of any one or more defaults by
the other in the performance of any provision of this Agreement shall operate or be construed
as a waiver of any future default or defaults of the like or a different character.

b. Governing Law. This Agreement shall be governed by and interpreted
in accordance with the laws of the State of Florida notwithstanding another jurisdiction.

c. Headings. All section headings and subheadings are inserted for
convepience only and shall not affect any construction or interpretation of this Agreement.

d. Severability. If any provision of this Agreement becomes or is declared
by a court of competent jurisdiction to be illegal, unenforceable, or void, this Agreement shall
continue in full force and effect without said provisions; provided, however, that if such
severability materially changes the economic benefits of this Agreement to either party, the
parties shall negotiate an equitable adjustment in the provisions of this Agreement in good

faith.

€. Entire Agreemeni. This Agreement, including the exhibits attached
hereto, sets forth the full and complete understanding of the parties as of the date above-stated,
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and it s.upersedes any and all prior negotiation, agreements, and understandings with respect to
the subject matter hereof.

f. Amendments. Neither this Agreement, nor any of the terms hereof, may
be terminated, amended, supplemented, waived or modified except by an instrument in writing
signed by the party against which the enforcement of the termination, amendment, supplement,
waiver, or modification shall be sought.

g. Legal Fees. In the event of litigation between the parties hereto arising
out of or in connection with this Agreement, then the reasonable attorneys’ fees and costs of
the party prevailing in such litigation shall be paid by the other Party.

h. Assignment. Utility and Developer agree that neither party may assign
its obligations under this Agreement except with the prior written consent of the other party,
which consent shall not be unreasonably withheld. Without limiting or restricting the
generality of the foregoing, it shall not be unreasonable for a Party to deny its consent where,
in its opinion, acting reasonably, the proposed assignee, purchaser or transferee lacks the
capacity or resources necessary to ensure the proper conduct and completion of its obligations
under this Agreement over the remaining portion of the term of the Agreement. No
assignment shall operate 1o release the assigning party from its obligations hereunder unless
such party is expressly released from its obligations by the other Party.

i. Successors and Assigns. This Agreement shall inure to and be binding

upon the heirs, successors and assigns of the parties hereto.

j- Other Documents and Assurances. Each of the parties to this Agreement

agrees that any time after the execution hereof, it will, on request of the other party, execute
and deliver such other documents and further assurances as may reasonably be required by
such other party in order to carry out the intent of this Agreement.

k. No Third Party Beneficiaries. This Agreement shall not be deemed to

confer in favor of any third parties any rights whatsoever as third-party beneficiaries, the
parties hereto intending this Agreement to confer no such benefits or status.

v

L Counterparts. This Agreement may be executed in one or more
counterparts, each of which so executed and delivered shall be deemed an original, but ali of
which taken together shall constitute one and the same instrument. It shall not be necessary for
the same counterpart of this Agreement to be executed by all of the parties hereto.

m. Notice, Any notice or document required or permitted to be delivered
under this Agreement or the Easement(s) to be granted hereunder shall be in writing and shall
be deemed delivered at the earlier of (i) the date received, or (ii) three (3) business days after
the date deposited in an United States Postal Service depository, postage prepaid, registered or
certified mail, return receipt requested, addressed to Florida Water or Customer as the case

- may be, at the addresses set forth opposite their names below:
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Florida Water Services Corporation

P.O. Box 609520

Orlando, Florida 32860

Atn: Eric Teittinen, Senior Vice-President
Operations & Engineering

With a copy to:

Florida Water Services Corporation
P.O. Box 609520

Orlando, Florida 32860

Attn: General Counsel

Del Webb Corporation

6001 North 24" Street
Phoenix, Arizona 85016
Attn: Philip H. Darrow, Esq.
Facsimile No.: 615/808-8015

With a copy to:

Holland & Knight LLP

200 South Orange Avenue, Suite 2600
Orlando, FL 32801

Attn: Glenn A. Adams, Esq.
Facsimile No.: 407/244-5288

Utility may record this Agreement or a memorandum of
this Agreement in the Public Records of Marion County, Florida.
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The Parties have executed this Agreement as of the
day and year first written above FLORIDA
WATER SERVICES CORPORATION

Dated: jun( 29, oo By: W

Asflss  Somw Creedd o

STATE OF FLORIDA
COUNTY OF _&2AMGE

The foregoing instrument was acknowledged before me thlsicl day of Jun¥
2000, by jﬁHM Ci2i1 o  , who is personally known to me or has produced

A4 D 4 - as identification and who did/did not take an oath.
Notary Public
Name of Notary Printed: NOTARY PUBLIC - STATE OF FLORIDA
PATHRICIA H. COPLEY
. COMMISSION # CCT68789
My Commission Explres: nnmntnEmEjeaAf‘tmOTAﬂﬁ
My Commission Number Is: Notary Seal

DEL WEBB'S SPRUCE CREEK
COMMUNITIES, INC.

Dated::(,u\ne 29, Dord By: \QL‘ Q Q‘*\,,_
AsIts/A—%Yb‘ gﬂi.ag’\ ’:‘VP

e

STATE OF FLORIDA
COUNTY OF _ BpatbG €

The foregoing instrument was acknowledged before me thls&C( day of YUNE 2000, by
Souind . LAGAY | who is personally known to me or has produced
A b Le . as identification and who did/did not take an oath.

Notary Public

ETATE OF FLORICA
Name of Notary Printedrary rmm.ncmH ATH OF !

COMMISSION # CCTE6B789
EXPIRES B192002

My Commission Expires: BONDED THRY ASA 1-888-NOTARY?

My Commission Number Is: Notary Seal
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Assol Purchase Agreement between Florida Water
Services Corp., Spruce Creek South Utilities, Inc.
“ad Del Webb's Spruce Creek Communities, Inc.
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EXHIBIT A

Description of Real Property Owned by Developer

See attached:

e 4 page description- Del Webb’s Spruce Creek Country Club Florida Quality
Development.

o Affidavit dated June 29, 2000.

e Master Sewer Plan.
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Current Del Webb’s Spruce Creek Country Club Florida Quality Development

The S 1/2 of the NW 1/4 and the W 1/2 of the SW 1/4 of the NE 1/4 and the W 1/2 of the
SE 1/4 of the NE 1/4 and the S 1/2 except the East 30 feet thereof, all in Section 3,
Township 17 South, Range 23 East; and

Also the N 1/2 of Section 10, Township 17 South, Range 23 East, except the East 315
feet thereof, and except the NW 1/4 of the SW 1/4 of the NW 1/4 of said Section 10; and

Also the N 1/2 of the S 1/2 of said Section 10, except the East 315 feet thereof; and
Also the SW 1/4 of the SE 1/4 of said Section 10, except the South 40 feet thereof; and

Also the N 1/2 of the S 1/2 of the SW 1/4 and the SE 1/4 of the SW 1/4 of the SW 1/4 of
said Section 10; and

Also, the East 1/2 of the NE 1/4 of the SE 1/4 of Section 9, Township 17 South, Range
23 East, except the N 1/2 thereof; and

Also the West 3/4 of the N 1/2 of the SE 1/4 of said Section 9, except the North 893.54
feet thereof; and

Also the S 1/2 of the SE 1/4 of said Section 9, except the NW 1/4 of the SW 1/4 of the SE
1/4 of said Section 9; and

Also that part of the S 1/2 of the SE 1/4 of the SW 1/4 of said Section 9, lying East of
U.S. Highways 441 and 27 (200 feet wide); and

Also that part of the N 1/2 of the N 1/2 of Section 16, Township 17, Range 23 East, lying
East of said Highways 441 and 27.

All being in Marion County, Florida and containing 1170.27 acres more or less.
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Adding the following to the Del Webb’s Spruce Creek Country Club Florida Quality
Development:

PARCEL # 45156-000-00, Containing 20 acres, more or less

W 1/2 of NE 1/4 OF NW 1/4 OF SECTION 3, TOWNSHIP 17 SOUTH, RANGE 23
EAST

PARCEL # 45458-000-00, containing 202 acres, more or less

THE NORTH 1/4 OF SECTION 9, TOWNSHIP 17 SOUTH, RANGE 23 EAST,
MARION COUNTY, FLORIDA AND A PORTION OF THE WEST 3/4 OF THE
NORTH 1/2 OF THE SE 1/4 BEING MORE PARTICULARLY DESCRIBED AS
FOLLOWS: COMMENCE AT THE SW CORNER OF THE NE 1/4 OF SECTION 9
FOR THE POINT OF BEGINNING; THENCE N 89°56'22" E., ALONG THE SOUTH
BOUNDARY OF THE NE 1/4 OF SAID SECTION 9 A DISTANCE OF 1994.91 FEET,;
THENCE S 00°00'31" W., A DISTANCE OF 893.54 FEET, THENCE 89°56'22" W, A
DISTANCE OF 1994.73 FEET TO THE WEST BOUNDARY OF TH4E SE 1/4 OF
SAID SECTION 9 THENCE N 00°00'10" W., ALONG SAID WEST BOUNDARY A
DISTANCE OF 893.54 FEET TO THE POINT OF BEGINNING.

- PARCEL # 45500-003-00, CONTAINING 10 ACRES, MORE OR LESS

NE 1/4 OF NE 1/4 OF SE 1/4 OF SECTION 9, TOWNSHIP 17 SOUTH, RANGE 23
EAST, MARION COUNTY, FLORIDA.

PARCEL # 45506-000-00, CONTAINING 5 ACRES, MORE OR LESS

THE EAST 1/2 OF SW 1/4 OF SW 1/4 OF SW 1/4 OF SECTION 10, TOWNSHIP 17
SOUTH, RANGE 23 EAST, TOGETHER WITH THAT PERPETUAL RIGHT OF
WAY EASEMENT AS SET FORTH IN DEED DATED JUNE 15, 1972, FROM
RUBEN MOORER AND HIS WIFE LUDIE MOORER TO HENRY MOORER AND
HIS WIFE, BERNICE MOORER; DESCRIBED AS COMMENCING AT THE SW
CORNER OF THE EAST 1/2 OF SW 1/4 OF SW 1/4 OF THE SW 1/4 OF SECTION
10, TOWNSHIP 17 SOUTH, RANGE 23 EAST, THENCE WEST 198.79 FEET,
THENCE NORTH 25 FEET, THENCE EAST 198.79 FEET THENCE SOUTH 25
FEET TO THE POINT OF BEGINNING. RIS

[P

PARCEL # 39385-009-00, CONTAINING 16.36 ACRES, MORE OR LESS_ "
THE EAST 1/2 OF THE SOUTHWEST 1/4 OF THE SOUTHWESY>1/4: LYING " 5’
SOUTHERLY OF THE SOUTHERLY RIGHT OF WAY OF ALT. }s 21, LESS THE &
FOLLOWING DESCRIBED TRACT TO WIT: e e
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COMMENCE AT THE NORTHWEST CORNER OF LOT 1, BLOCK E OF
WOODBERRY FOREST, AS RECORDED IN PLAT BOOK W, PAGE 62 OF THE
PUBLIC RECORDS OF MARION COUNTY, FLORIDA, SAID POINT BEING ON
THE SOUTHERLY RIGHT OF WAY LINE OF S.E. COUNTY HIGHWAY C-25 (100
FEET WIDE); THENCE N. 70 °50'18" W., ALONG SAID RIGHT OF WAY LINE
351.39 FEET TO THE POINT OF BEGINNING; THENCE DEPARTING SIAD RIGHT
OF WAY LINE S. 00°01'36" W., 240 FEET; THENCE N. 89°58'24" W., 135 FEET;
THENCEN. 54°35'39" E., 40.74 FEET; THENCE NORTHEASTERLY ALONG SAID
CURVE AN ARC DISTANCE OF 47.62 FEET TO THE POINT OF TANGENCY,
SIAD POINT BEING ON THE AFORESAID SOUTH RIGH TOF WAY LINE;
THENCE S. 70°50'18" E., ALONG SAID RIGHT OF WAY LINE, 107.76 FEET TO

THE POINT OF BEGINNING.

PARCEL # 45509-000-01, CONTAINING 5.06 ACRES, MORE OR LESS

THE SE 1/4 OF THE SE 1/4 OF THE SW 1/4, EXCEPT THE NORTH 329.43 FEET
THEREQF OF SECTION 10, TOWNSHIP 17 SOUTH, RANGE 23 EAST.

PARCEL # 39385-004-00, CONTAINING 74.25 ACRES, MORE OR LESS

THE EAST 3/4 OF THE NE 1/4 OF THE SE 1/4 LYING SOUTH OF U.S. HIGHWAY
NO. 441; AND ALL OF THE SE 1/4 OF THE SE 1/4 OF SECTION 33, TOWNSHIP 16
SOUTH, RANGE 23 EAST, AND ALSO THE WEST 1/4 OF THE SW 1/4; LYING
SOUTH OF U.S.HIGHWAY NO. 441 IN SECTION 34, TOWNSHIP 16 SOUTH,
RANGE 23 EAST, AND THAT PART OF THE WEST 1/4 OF THE NE 1/4 OF THE
SE 1/4; LYING SOUTH OF C-25 AND ALT. U.S. 441 IN SECTION 33, TOWNSHIP
16 SOUTH, RANGE 23 EAST, ALL LYING AND BEING IN MARION COUNTY,

FLORIDA.

PARCEL # 45509-000-02, CONTAINING 5 ACRES, MORE OR LESS
A

THE NORTH 263.50 FEET OF THE SE 1/4 OF SE 1/4 OF THE SW 1/4 OF SECTION

10, TOWNSHIP 17 SOUTH, RANGE 23, EAST, TOGETHER WITH AN EXCLUSIVE

EASEMENT FOR RIGHT OF WAY PURPOSES OVER AND ACROSS THE

FOLLOWING DESCRIBED REAL PROPERTY; THE EAST 20 FEET OF THE SE 1/4

OF THE SE 1/4 OF THE SW 1/4 OF SECTION 10, TOWNSHIP 17 SOUTHXBANGE

23 EAST, EXCEPT THE NORTH 263.50 FEET THEREOF. ) e
B. o g
THE NORTH 65.88 FEET OF THE SOUTH 199.57 FEET OF THE NQRTH 463.07 OF -

THE SE 1/4 OF THE SE 1/4 OF THE SW 1/4 OF SECTION 10, TOWNSHEP 17 '
SOUTH, RANGE 23 EAST, TOGETHER WITH AN EXCLUSIVE E.QSEMENI’ FOR

RIGHT OF WAY PURPOSES OVER AND ACROSS THE FOLLOWEG, - » R
DESCRIBED REAL PROPERTY; THE EAST 20 FEET OF THE SE Iﬂrorgﬂﬂa SE "_ :

_.f-v‘fr.':'f :

Del Webb’s Spruce Creek Country Club FQD Page 3of 4 Exhxbu’. A"




{

IXHIBIT E-3

pace 7 oF /Y

1/4 OF THE SW 1/4 OF SECTION 10, TOWNSHIP 17 SOUTH, RANGE 23 EAST,
EXCEPT THE NORTH 263.50 FEET THEREOF.

PARCEL # 45500-002-00, CONTAINING 20 ACRES, MORE OR LESS

THE SOUTHEAST QUARTER OF THE NORTHEAST QUARTER OF THE
SOUTHWEST QUARTER OF SECTION 9, TOWNSHIP 17 SOUTH, RANGE 23
EAST, AND THE NORTHWEST QUARTER OF THE SOUTHWEST QUARTER OF
THE SOUTHEAST QUARTER OF SECTION 9, TOWNSHIP 17 SOUTH, RANGE 23
EAST, LYING AND BEING IN THE COUNTY OF MARION, STATE OF FLORIDA.

PARCEL # R45147-000-00, CONTAINING 10.35 ACRES, MORE OR LESS

THE NORTHWEST 1/4 OF THE NORTHWEST OF THE NORTHWEST 1/4 OF
SECTION 3, TOWNSHIP 17 SOUTH, RANGE 23 EAST, MARION COUNTY,
FLORIDA. ~

PARCEL # 45164-000-00, CONTAINING 10.35 ACRES, MORE OR LESS

THE WEST 1/2 OF THE EAST 1/2 OF THE NORTHWEST 1/4 OF THE
NORTHWEST 1/4 OF SECTION 3, TOWNSHIP 17 SOUTH, RANGE 23, MARION
COUNTY, FLORIDA.

PARCEL # 45157-001-00, CONTAINING 10.35 ACRES, MORE OR LESS

THE SOUTHWEST 1/4 OF THE NORTHWEST 1/4 OF THE NORTHWEST 1/4 OF
SECTION 3, TOWNSHIP 17 SOUTH, RANGE 23 EAST, MARION COUNTY,
FLORIDA.

PARCEL # 45164-001-00, CONTAINING 10.37 ACRES, MORE OR LESS

THE EAST 1/4 OF THE NW 1/4 OF THE NW 1/4 OF SECTION 3, TOWNSHIP 17
SOUTH, RANGE 23 EAST.

PARCEL # 45509-001-00, CONTAINING 10 ACRES, MORE OR LESS

LY

NW 1/4 OF SW 1/4 OF NW 1/4 OF SECTION 10, TOWNSHIP 17 SOUTH' RANUE 23

EAST, MARION COUNTY, FLORIDA. .. - B 5 .

.
.
1y

All being in Marion County, Florida and containing 409.09 acres more or Iess;.f L 1l

orr —
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AFFIDAVIT

STATE OF FLORIDA PAGE—--/E_..__ OF /¥

COUNTY OF LAKE

BEFORE ME, the undersigned authority, authorized to adminisier oaths and take
acknowledgments, personally sppeared Quanc K_Boath..of Famer Barlev & Associates, Inc., who afler
being duly sworn , did depose on cath and say thar the legal description included in the Developrment Order
intended to portray the boundaries of the Spruce Creek Golf & Country Club as depicted on Map H of the
ADD, however, 2 errors have been discovered and the legal descriptions should read as follows:

PARCEL #45458-000-00, CONTAINING 202 ACRES, MORE OR LESS

THE NORTHEAST Y OF SECTION 9, TOWNSHIP 17 SOUTH, RANGE 23 EAST, MARION
COUNTY, FLORIDA AND A PORTION OF THE WEST % OF THE NORTH 2 OF THE SE %
BEING MORE PARTICULARLY DESCRIBED AS FOLLOWS: COMMENCE AT THE SW
CORNER OF THE NE % OF SECTION 8 FROM THE PQINT OF BEGINNING, THENCE N
89°SB22°E., ALONG THE SOUTH BOUNDARY OF THE NE % OF SAID SECTION 9 A
DISTANCE OF 1084.91 FEET; THENCE S 00.00'31'W., A DISTANCE OF 893.54 FEET;
THENCE 89°5822°'W., A DISTANCE OF 1984.73 FEET TO THE WEST BOUNDARY OF
THE SE % OF SAID SECTION 8 THENCE N 000010 W. ALONG SAID WEST
BOUNDARY A DISTANCE OF 893.54 FEET TO THE POINT OF BEGINNING.

PARCEL #38385-008-00, CONTAINING 16.36 ACRES, MORE OR LESS

THE EAST % OF THE SOUTHWEST Y% OF THE SOUTHWEST % OF SECTION 34,
TOWNSHIP 16 SOUTH, RANGE 23 EAST, LYING SOUTHERLY OF THE SQUTHERLY
RIGHT OF WAY OF ALT. U.S. 21, LESS THE FOLLOMNG DESCRIBED TRACT TOWIT:

COMMENCE AT THE NORTHWEST CORNER OF LOT 1, BLOCK E OF WOODBERRY
FOREST, AS RECORDED IN PLAT BOOK W. PAGE 62 OF THE PUBLIC RECORDS OF
MARION COUNTY, FLORIDA, SAID POINT BEING ON THE SOUTHERLY RIGHT OF WAY
UNE OF SE. COUNTY HIGHWAY C-25 (100 FEET WIDE), THENCE N 70°50'18" W.,
ALONG SAID RIGHT OF WAY UINE 35139 FEET TO THE POINT OF BEGINNING;
THENCE DEPARTING SAID RIGHT OF WAY LINE S. 00°01'36° W, 240 FEET; THENCE N.
89°S324'W., 135 FEET; THENCE N. 54%538" E., 40.74 FEET; THENCE
NORTHEASTERLY ALONG SAID CURVE AN ARC DISTANCE OF 47.62 FEET TO THE
POINT OF TANGENCY, SAID POINT BEING ON THE AFORESAID SOUTH RIGHT OF
WAY LINE; THENCE S. 70P50'18" E., ALONG SAID RIGHT OF WAY UINE, 107.76 FEET

TO THE POINT OF BEGINNING.

FURTHER AFFIANT SAYETH NOT. Q
Duane K Beath, P.E.

STATE OF FLORIDA

COUNTY OF LAKE

Wmmmmﬁsﬁ%de.m.w

who is personally known to me erwho-has penducen
idenfificat

',‘% Laren AL Morrzon 7

£ A% v COMMISSION # LES8SU Ex" "

Sz 2 Segmmber 26. 2000
mmm\rrm SR Al o




FUTURES AGREEMENT

THIS FUTURES AGREEMENT ("Agreement") is made and entered into this
___dayof 2000 by and between Del Webb's Spruce Creek Communities,
Inc. (hereinafter "Developer") and Florida Water Services Corporation (hereinafter
“Utility”).

WITNESSETH:

WHEREAS, Developer owns or will acquire certain real property in Central
Florida known as the Spruce Creek Country Club and the Spruce Creek Preserve,
which is more particularly described in Exhibit “A” attached hereto and
incorporated by reference herein (hereinafter the “Property”); and

WHEREAS, prior to the date of execution of this Futures Agreement, Spruce
Creek South Utilities, Inc. ("Spruce Creek™) has provided water and wastewater
service to the Property; and

WHEREAS, Utility is a provider of water and wastewater service; and

WHEREAS, on even date herewith, Utility has acquired the water and
wastewater system (the "System") previously owned by Spruce Creek pursuant to
the terms of an asset purchase agreement (the “Asset Purchase Agreement”); and

WHEREAS, as a result of the Asset Purchase Agreement, Utility will provide
water and wastewater service to the Property; and

WHEREAS, Developer will continue to expand its Property for sale for
residential and commercial purposes; and

WHEREAS, the persons or entities that purchase Developer's Property will
be customers of the Utility; and

WHEREAS, Utility will need to extend the System in order to provide service
to the Property.

NOW, THEREFORE, in consideration of the mutual unde.rtakings. and
agreements herein contained, and other good and valuable consideration, receipt of
which is hereby acknowledged, Developer and Utility hereby covenant and agree as

follows:

1. Extension of System. The parties acknowledge that the Utility is
required to construct the facilities necessary to extend the System under the terms
of tariffs applicable to the Property on file with the Florida Public Service
Commission (“FPSC”). Utility hereby agrees that, pursuant to the Developer's
Agreement by and between Utility and Developer executed contemporaneously

— Application/Petition Exhibit 4 e



herewith, Developer has the exclusive right to construct, on behalf of the Utility, the
necessary facilities within the Property described in Exhibit "A", including
transmission and distribution lines and all other infrastructure {excluding water
well sites and wastewater treatment plants) necessary for the extension of Utility's
System to serve such Property.

2. Future Payments. In exchange for Developer constructing the
facilities within the Property necessary to extend the Utility's System to serve the
Property, Utility agrees to make monthly periodic futures payments and one lump-
sum payment to Developer as follows:

(a)  Periodic Futures Payments. Utility agrees to make monthly
futures payments to Developer. Utility shall pay Developer the following amounts for
each equivalent residential connection (“ERC”) made to the System on or after
October 1, 1999 through June 30, 2005:

Period Payment Per ERC
October 1, 1999 through June 30, 2002 $1,000
July 1, 2002 through June 30, 2003 $1,500
July 1, 2003 through June 30, 2005 $2,500

Notwithstanding Rule 25-30.515, Florida Administrative Code, for purposes of this
paragraph, “ERC” includes connections to the System located on the Property.
Further, for purposes of this paragraph, an “ERC” means each connection to a single-
family residence. For a commercial user, “ERC” means the equivalent of a single-
family residential connection which the parties acknowledge on average approximates
350 gallons of water per day. For a commercial user, ERCs shall be calculated by
dividing the total daily flow of the commercial user by 350 gallons per day for water.
For purposes of this paragraph, an ERC shall be deemed to be made when a
connection is made to the System. On the Closing Date (as defined in the Asset
Purchase Agreement), Utility agrees to make all futures payments owed to Developer
for ERCs made from October 1, 1999 through the Closing Date, by wire transfer or
delivery of other immediately available funds as reflected on Exhibit B attached
“hereto. After the Closing Date, Utility will pay Developer on the twentieth day of each
month all periodic futures payments owed for ERCs made during the preceding

month,

() Lump-Sum Payment. In addition to the periodic futures
payments made by Utility to Developer under paragraph 2(a) hereof, Utility agrees
to pay to Developer the sum of One Million Five Hundred Thousand Dollars
($1,500,000) by wire transfer or other immediately available funds within fifteen
(15) days of the date that three thousand three hundred (3,300) residential
connections have been made to the System at the Spruce Creek Country Club and
the Spruce Creek Preserve. For purposes of determining when the payment is due
hereunder, the parties acknowledge that the three thousand three hundred (3,300)

2



residential connections contemplated by the prior sentence includes all residential
units connected to the System at the Spruce Creek Country Club and the Spruce
Creek Preserve including connections made prior to the date hereof. The Parties
acknowledge that the obligation to make a payment hereunder shall continue until
such time that the payment is made regardless of the date that three thousand
three hundred (3,300) residential connections have been made to the System as
contemplated hereunder.

3. Condemnation. In the event that a governmental unit condemns the
System, the obligation of the Utility to make the payments contemplated
hereunder shall continue, and the date upon which such payments shall be due
shall be the same date that such payments would have been due assuming that the
Utility continued to operate the System rather than such governmental unit.

4. Additional Payments. In the event that Utility does not make the
payments due hereunder on a timely basis, an event of default shall be deemed to
have occurred hereunder, and the Utility shall pay to Developer an additional
amount equal to one and one-half percent (1-1/2%) per month (or the maximum
amount permitted by law whichever is less) of the aggregate amount owed to
Developer for each month that any amount remains unpaid.

5. Miscellaneous.

(a) No Waiver. No waiver by either party of any one or more
defaults by the other in the performance of any provision of this Agreement shall
operate or be construed as a waiver of any future default or defaults of the like or a

different character.

() Governing Law. This Agreement shall be governed by and
interpreted in accordance with the laws of the State of Florida notwithstanding
another jurisdiction.

{¢) Headings. All article headings, section headings and
subheadings are inserted for convenience only and shall not affect any construction

or interpretation of this Agreement.

(d)  Severability. If any provision of this Agreement becomes or is
declared by a court of competent jurisdiction to be illegal, unenforceable, or void,
this Agreement shall continue in full force and effect without said provisions;
provided, however, that if such severability materially changes the economic
benefits of this Agreement to either party, the parties shall negotiate an equitable
adjustment in the provisions of this Agreement in good faith.

(e) Entire Agreement. This Agreement, including the exhibits
attached hereto, sets forth the full and complete understanding of the parties as of

3




the date above-stated, and it supersedes any and all prior negotiation, agreements,
and understandings with respect to the subject matter hereof.

D Amendments. Neither this Agreement nor any of the terms
hereof may be terminated, amended, supplemented, waived or modified except by
an mstrument in writing signed by the party against which the enforcement of the
termination, amendment, supplement, waiver, or modification shall be sought.

(g) Legal Fees. In the event of litigation between the parties hereto
arising out of or in connection with this Agreement, then the reasonable attorneys’
fees and costs of the party prevailing in such litigation shall be paid by the other

Party.

(h)  Assignment. The Utility may not assign its obligations under
this Agreement except with the prior written consent of the Developer, which
consent shall not be unreasonably withheld. Without Imiting or restricting the
generality of the foregoing, it shall not be unreasonable for Developer to deny its
consent where, in its opinion, acting reasonably, the proposed assignee, purchaser
or transferee lacks the capacity or resources necessary to ensure the proper conduct
and completion of its obligations under this Agreement over the remaining portion
of the term of the Agreement. No assignment shall operate to release the Utility
from its obligations hereunder unless the Utility is expressly released from its
obligations by the Developer. Developer may assign its rights under this
Agreement to an Affiliate as such term is defined in the Asset Purchase Agreement.

()  Inurement. This Agreement shall inure to and be binding upon

the heirs, successors and assigns of the parties hereto. It is understood that the
Developer may assign its rights hereunder to successor/owners of the Developer’s

parcels of real property included in the Property.

[INTENTIONALLY LEFT BLANK]




The Parties have executed this Agreement as of the day and year first
written above.

DEL WEBB'S SPRUCE CREEK
COMMUNITIES, INC.

Dated: , 2000 By:

As Its:

STATE OF FLORIDA

COUNTY OF
The foregoing instrument was acknowledged before me this day of
, 2000, by , who is personally known to me or
has produced as identification and who did/did not take an
oath.
Notary Public

Name of Notary Printed:

My Commission Expires:

My Commission Number Is: Notary Seal



FLORIDA WATER SERVICES

CORPORATION
Dated: , 2000 By:
As Its:
STATE OF FLORIDA
COUNTY OF
The foregoing instrument was acknowledged before me this day of
, 2000, by , who 1is personally known to me
or has produced as identification and who did/did not take
an oath.
Notary Public

Name of Notary Printed:

My Commission Expires:

My Commission Number Is: Notary Seal




Exhibit A

DESCRIPTION OF PROPERTY

Include legal description of Spruce Creek Preserve

Inciude legal description of Spruce Creek Country Club (including additions
contemplated by amended FQD)



Exhibit B

ERCs 10-1-99 through Closing
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DEVELOPER’S AGREEMENT

By and Between

Florida Water Services Corporation
and

Del Webb’s Spruce Creek Communities, Inc.

Application/Petition Exhibit 5 -
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This AGREEMENT is made this 2{ i day of iane 2000, by and between
Florida Water Services Corporation, a Florida corporation (hereafter “Utility”), and
Del Webb’s Spruce Creek Communities, Inc., an Arizona corporation (hereafter
“Developer”).

RECITALS

1. Developer owns certain properties located in Marion County, Florida,
known as the Spruce Creek Country Club and Spruce Creek Preserve more
particularly described in BExhibit “A”, attached to and incorporated in this
Agreement and hereinafter referred to as the “Developer’s Property”.

2, Prior to the date of execution of this Developer’s Agreement, Spruce
Creek South Utilities, Inc. (“Spruce Creek”) has provided water and wastewater
service to the Developer’s Property.

3. On even date herewith, Utility has acquired the water and wastewater
system previously owned by Spruce Creek pursuant to the terms of an asset
purchase agreement (the “Asset Purchase Agreement”).

4, Developer intends to further construct improvements to the
Developer's Property (which improvements shall hereinafter be referred to as the
“Improvements”} in accordance with the Development Plan attached hereto as
Exhibit “B” which will require Water and Wastewater Service Capacity.

5. Developer has completed and executed an Application for Service
Extension, a true copy of which is attached to and incorporated in this Agreement
as Exhibit “C”.

6. Water and Wastewater Service Capacity for the Improvements shall be
provided in the manner described below and subject to the terms and conditions
provided herein.

7. Utility is willing to provide Water and Wastewater Service Capacity to
Developer in accordance with and subject to the terms and conditions of this
Agreement and applicable rules, regulations, laws and requirements.

ACCORDINGLY, in consideration of the mutual undertakings and
agreements herein contained and assumed, and other good and valuable
consideration received by each party from the other, the receipt and sufficiency of
which are hereby acknowledged, the parties hereby agree to as follows:

SECTION 1 - RECITALS. The above Recitals are true and correct, and form
a material part of this Agreement.
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SECTION 2 - DEFINITIONS. The parties agree that in construing this
Agreement, the following words, phrases, and terms shall have the following
meanings unless the context requires otherwise:

2.1  “Agreement” means this Developer's Agreement by and between
Utility and Developer, as it may be amended from time to time.

2.2 “Asset Purchase Agreement” has the meaning set forth in the
Recitals of this Agreement.

2.3  “Customer Installation” means for Water service, all pipes, shut-offs,
valves, fixtures and appliances or apparatus of every kind and nature which are
located on the customer’s side of the Point of Delivery and used in connection with
or forming a part of the installation necessary for rendering Water services to the
customer’s premises regardless of whether such installation is owned by the
customer or used by the consumer under lease or other agreement. For Wastewater
service, “Customer Installation” means all pipes, shut-offs, valves, fixtures, and
appliances or apparatus of every kind and nature which are located on the
customer’s side of the Point of Collection and used in connection with or forming a
part of the installation necessary for disposing of Wastewater collected from the
customer’s premises regardless of whether such installation is owned by the
customer or used by the consumer under lease or other agreement.

2.4  “Developer” {or “Applicant” in Exhibit “C”) means Del Webb's Spruce
Creek Communities, Inc., an Arizona corporation, its successors and assigns.

2.5  “Developer’s Property” means that land described in Exhibit “A” hereto
plus additional parcels of land acquired by Developer in the future which adjoin the
land described on Exhibit “A”.

2.6  “Development Plan” means the document describing the proposed
Improvements to be constructed on the Developer’s Property as set forth in
Exhibit “B” attached to and incorporated in this Agreement, as amended from time

to time.

2.7 “ERC” has the meaning assigned to the term in the Asset Purchase
Agreement.

2.8 “FDEP” means the Florida Department of Environmental Protection,
an agency of the State of Florida, or any successor agency.

2.9  “FPSC” means the Florida Public Service Commission, an agency of
the State of Florida, or any successor agency.

2.10 “GPD” means gallons per day on an annual average basis.
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2.11 “Improvements” means the improvements (including roads, drainage,
grading, lot layout, water supply facilities, maintenance, and service lines to the

Point of Delivery) which will be constructed and developed by Developer on the
Developer’s Property.

2.12 “Lot or Tract” means each separate subdivided building site as platted
of record or as shown on the Development Plan.

2.13 “Master Plan” means the master plan for the Utility’s System prepared
by Utility or its engineers, as amended or modified from time to time.

2.14 “Off-Site Facilities” means the portion of the Water and Wastewater
Facilities that are not located wholly within the Developer’s Property the purpose of
which are either to provide Water service to properties within the Utility’s service
territory or to collect Wastewater received from properties within the territory.

2.15 “On-Site Facilities” means the portion of the Water and Wastewater
Facilities that has been or will be located wholly within the Developer’s Property.
For purposes hereof, On-Site Facilities do not include water well and water
treatment plants or any wastewater treatment plant facilities.

2.16 “Phase” means a part of the Developer's Property which is being or is
to be developed as a unit.

2.17 “Plans and Specifications” means those documents and drawings
prepared by Developer’s Engineer (as defined in Section 3.1 hereof) for the design
and construction of certain Water and Wastewater Facilities and approved by
Utility, as described in Subsection 2.28 hereof.

2.18 “Plant Capacity Charge” means a charge made by Utility for the
purpose of covering all or part of Utility’s capital costs in construction or expansion
of the Water and Wastewater Facilities.

2.19 “Point of Collection” means the peint at which the Utility’s pip%ng,
fittings and valves for Wastewater service connect with the customer’s piping,
fittings and valves.

2.20 “Point of Delivery’ means the outlet connection of the meter for
metered Water service or the point at which the Utility’s piping, fittings and valves
connect with the customer's piping, fittings and valves for non-metered Water
service, to be located on or about the property line of the customer's Lot or Tract.

2.21 “Service Availability Charges” means those charges described in
Subsection 5.2 herein.

2.22 “Service Availability Policies” means the sections of the Utility’s Tariffs
which set forth the methods of determining the Service Availability Charges to be
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paid and conditions to be met by applicants in order to obtain Water and
Wastewater service from Utility. The Service Availability Policies applicable to this
Agreement are attached hereto as Exhibit “D”.

2.23 “Tariffs” means the Water and Wastewater Tariffs of Spruce Creek
South Utilities_, Inc. on file with the FPSC, or as amended from time to time.

2.24 “Utility” means Florida Water Services Corporation, a water and
wastewater utility as defined in Chapter 367, Florida Statutes, its successors or
assigns.

2.25 “Utility’s System” means all Water and Wastewater Facilities and
interests in real and personal property owned, operated, managed or controlled by
Utility now and in the future and used to provide Water and Wastewater Service
Capacity to existing and future customers within the certified service area of
Utility.

2.26 “Wastewater” means the combination of the liquid and water-carried
pollutants from a residence, commercial building, industrial plant, or institution,
together with any groundwater, surface runoff, or leachate that may be present.

2.27 “Water” means water satisfactory for drinking, cooking and domestic
purposes in accordance with all government standards meeting the quality
standards of the FDEP.

2.28 “Water and Wastewater Facilities” means all facilities, including but
not limited to water transmission and distribution force mains, meters and other
appurtenant facilities for the provision of piped Water to the Developer’s Property
and/or wastewater force mains, pumps and other appurtenant facilities to collect
and transmit Wastewater from the Developer’s Property for treatment and disposal
in accordance with all applicable governmental regulations. Water and Wastewater
Facilities are necessary for Utility to provide Water and Wastewater Service
Capacity to the Developer’s Property.

2.29 “Water and Wastewater Service Capacity” means the readiness and
ability of Utility to furnish Water and Wastewater service to each Lot or Tract in
accordance with applicable governmental requirements and regulations. Water and
Wastewater Service Capacity is typically expressed as a rate of Water flow
measured in GPD.

SECTION 3 - DESIGN, CONSTRUCTION, AND OPERATION OF ON-SITE
FACILITIES. The parties acknowledge that responsibility for construction of
On-Site Facilities under the terms of the Tariffs applicable to Developer’s Property
lies with Utility. In order to install the On-Site Facilities in an orderly and
economic fashion, Developer and Utility have determined that Developer shall
construct the On-Site Facilities in conjunction with its development and
engineering of the Lots and Tracts. Accordingly, Utility hereby designates

4
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Developer as its exclusive contractor to construct the On-Site Fagﬁgem of
the Utility pursuant to the terms hereof as follows:

3.1  Design of On-Site Facilities. Developer shall, at its expense, cause its
own Florida registered professional engineer (“Engineer”) to design and produce and
submit to Utility for its review and approval or rejection prior to construction,
graphic Plans and Specifications, which are based upon Utility's standard
specifications to design utility facilities, for the construction of the On-Site Facilities
needed in the future. The Plans and Specifications may be limited to one Phase
only, and subsequent Phases may be furnished from time to time. However, each
such Phase shall conform to the Development Plan for the Developer’s Property
attached hereto or, if not so attached, such Development Plan shall be submitted to
Utility concurrent with or prior to submission of the Plans and Specifications for the
first Phase contemplated hereunder. Developer shall cause its Engineer to submit
to Utility Plans and Specifications governing the materials to be used by Developer
and the method and manner of installation for each such Phase.

3.2 Approval of Plans and Specifications for On-Site Facilities. Utility
shall review, and reject or approve, any such Plans and Specifications submitted
pursuant to Subsection 3.1 hereof within thirty (30) days after its receipt of the
Plans and Specifications; provided, however, that approval shall not be
unreasonably withheld. Developer’s Engineer shall make corrections or
modifications at Developer’s expense to any portion of the Plans and Specifications
which are unacceptable to Utility and shall resubmit the corrected or modified
Plans and Specifications to Utility for further review until Utility shall have
approved the Plans and Specifications. Utility shall have, in each case, fifteen (15)
days within which to approve or reject any such revision to said Plans and
Specifications. Any such submitted Plans and Specifications which are not
approved or rejected within the time period provided shall be deemed approved.

3.3 Permitting. Developer shall, at its expense, obtain all necessary state
and local permits or approvals required for the construction of the On-Site Facilities
to be constructed pursuant to this Agreement. Developer shall send written copies
of all permit applications filed with state or local governmental entities to Utility
and shall also provide Utility with copies of all written permits, approvals, requests
for additional information or denials received by Developer in connection with such
permit application.

3.4  Construction of On-Site Facilities. After Utility's approval of the Plans
and Specifications for any Phase or portion of the On-Site Facilities, Developer
shall, at its expense, construct and install that Phase or portion of the On-Site
Facilities as the same are depicted in Utility approved Plans and Specifications
therefor. Developer shall construct the On-Site Facilities in accordance with the
approved Plans and Specifications, and also in accordance with all other applicable
federal, state and local laws, regulations, rules and ordinances. After completion of
construction and prior to acceptance or approval of such Facilities by Utihty,

5
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Developer, agrees to furnish to Utility one (1) set of Mylar Record Drawings
showing specification locations, depth, and other appropriate details of all Water
and Wastewater Facilities as located by a licensed surveyor along with three (3)
prints of the Record Drawings which have been sealed by the surveyor. Prior to
acceptance by Utility, Developer shall provide Utility with a certification by
Developer’s Engineer that the facilities described in such Record Drawings were
constructed, pressure tested, and bacteriologically cleared in accordance with
approved plans and specifications, and applicable regulatory requirements. In
addition, Developer will provide Utility with one (1) set of all appropriate manuals
for operation of any pumping stations and other mechanical and electrical
equipment installed by Developer, as applicable.

3.5  Inspection, Testing, and Approval of Construction. During the
construction of the On-Site Facilities by Developer, Utility shall have the continuing
right to inspect such installations to determine compliance with the Plans and
Specifications. Utility shall be entitled to perform standard tests, and shall be
given no less than forty-eight (48) hours advance notice of any Developer tests, for
pressure, exfiltration, infiltration, line and grade, and all other normal engineering
tests to determine that the On-Site Facilities have been installed in accordance with
the Plans and Specifications and good engineering practices, but it shall remain the
responsibility of Developer’s Engineer to certify that such construction by Developer
(i) complies with approved Plans and Specifications and applicable regulatory
requirements and (i1) is approved by FDEP. If not completed in accordance with the
Plans and Specifications or approved by FDEP, a notice of non-compliance will be
issued. Developer will correct the non-compliance within a reasonable period of
time and will notify the Utility for reinspection.

3.6  Characterization and Surrender of On-Site Facilities. Developer shall
transfer any On-Site Facilities constructed by Developer pursuant to this
Agreement to Utility upon completion of construction as contemplated above.
Developer shall surrender control of such On-Site Facilities and execute and deliver
to Utility all documents or instruments necessary for that purpose, including but
not limited to a Bill of Sale and a Waiver and Release of Lien, both in a form
acceptable to Utility. If Developer shall fail or refuse to do so, then Utility shall be
entitled to specifically enforce the provisions of this Subsection 3.6 against
Developer.

3.7 WARRANTY. DEVELOPER HEREBY WARRANTS THAT THE ON-
SITE FACILITIES TO BE CONSTRUCTED BY DEVELOPER SUBSEQUENT TO
THE DATE HEREOF SHALL BE FREE FROM MATERIAL DEFECTS IN
MATERIAL OR WORKMANSHIP UNDER NORMAL AND REASONABLE USE
FOR A PERIOD OF ONE (1) YEAR FROM THE DATE OF TRANSFER UNDER
PARAGRAPH 3.6. DEVELOPER'S WARRANTY HEREUNDER IS LIMITED TO
REPLACEMENT OR REPAIR OF THE DEFECT AND DOES NOT APPLY TO
DEFECTS, MALFUNCTION OR DAMAGE CAUSED BY MISUSE, NEGLECT,
ACCIDENT, FAULTY HOOK-UP, ABUSE OR ANY DAMAGE CAUSED BY ANY

6
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REPAIR OR ATTEMPTED REPAIR NOT AUTHORIZED BY DEVELOPER.
DEVELOPER AGREES TO PROVIDE TO UTILITY A COPY OF THE
CONSTRUCTION CONTRACTOR'S WARRANTY, IF ANY, AND APPLICABLE
EQUIPMENT WARRANTIES AND TO THE EXTENT POSSIBLE SHALL ASSIGN
SUCH WARRANTIES TO UTILITY. IF, UPON WRITTEN NOTICE TO
DEVELOPER OF A WARRANTY CLAIM, SUCH WARRANTY WORK IS NOT
COMPLETED WITHIN A REASONABLE PERIOD OF TIME WHICH SHALL BE
AT LEAST FORTY-FIVE (45) DAYS, UTILITY SHALL HAVE THE RIGHT TO
COMPLETE THE WORK AND BILL DEVELOPER FOR ITS REASONABLE
COSTS.

3.8  Assurance of Title to Property. Within a period of forty-five (45) days
after the execution of this Agreement, at the expense of Developer, Developer shall
deliver to Utility an opinion of title from a qualified attorney-at-law, or a title report
by a title company operating in Florida reasonably acceptable to Utility, with
respect to the Developer's Property then-owned by Developer, which opinion or
report shall include a current report on the status of the title, setting out the name
of the legal title holders, the outstanding mortgages, taxes, liens, tenancies or
parties in possession and other covenants affecting the Developer’s Property. The
provisions of this Section are for the purpose of evidencing Developer’s legal right to
grant the exclusive rights of service and lien rights contained in this Agreement.
Utility acknowledges that certain property included within the definition of the
term “Developer’s Property” is currently subject to an option to be acquired by
Developer and, therefore, will not be included on any title reports or opinions
delivered hereunder. Nevertheless, upon acquisition by Developer of such
additional property and prior to its development into Lots and Tracts, Developer
shall submit to Utility the opinions or reports otherwise required herein as to such
additional property.

3.9 Effect of Reviews, Inspections, Approvals, and Acceptances. The
reviews, inspections, approvals and acceptances by Utility of the Plans and
Specifications and construction shall not constitute a waiver of Developer’s
warranty provided by Section 3.7 nor as a waiver by Utility of any tort claims.

3.10 Operation and Maintenance of On-Site Facilities. Subject to
Developer’s compliance with Sections 3 and 5 hereof, Utility or its successors shall
in writing accept ownership and assume responsibility for the operation and
maintenance of those On-Site Facilities transferred to Utility pursuant to
Subsection 3.6, excluding the Customer Installations; provided, however, nothing
herein shall prohibit Utility from assuming responsibility for the operation of the
On-Site Facilities prior to the transfer of ownership upon its consent. Upon
acceptance of ownership and assumption of the responsibility for the operation and
maintenance of any such On-Site Facilities by Utility as contemplated in this
Agreement, all customers of those On-Site Facilities shall be deemed customers of
the Utility’s System, and Utility shall set and collect all Water and Wastewater
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rates, fees, charges and deposits for those On-Site Facilities, without eXception, in
accordance with its Tariffs.

SECTION 4 - EASEMENTS.

4.1 Conveyance or Dedication of Facilities and Easements. Prior to
acceptance of any phase or portion of the On-Site Facilities for ownership by Utility,
Developer shall, with respect to such phase or portion constructed or otherwise
provided by Developer, (a) convey, grant or dedicate to Utility free and clear of all
liens and encumbrances, such non-exclusive easements as are reasonably necessary
for Utility to own, operate, maintain, repair, expand, and replace the On-Site
Facilities accepted by Utility, including all On-Site Facilities constructed thereon,
and (b) transfer and convey to the extent that the same are transferable all
governmental approvals and permits that will enable Utility to operate and
maintain the applicable phase or portion of those On-Site Facilities and provide
Water and Wastewater Service Capacity to the Improvements, and notify all
governmental agencies of such transfer and conveyance as may be required by law.
Utility shall review and approve or reject within thirty (30) days after receipt
thereof all documents submitted by Developer pursuant to this Subsection 4.1.

4.2  Rights of Ingress and Egress. The foregoing grants include the right of
ingress and egress to those parts of the Developer’s Property upon which Utility is
constructing, operating, or maintaining the On-Site Facilities to the extent such
right of ingress and egress is reasonably necessary to the construction, operation
and maintenance of the On-Site Facilities. The foregoing grants shall be for such
period of time as and to the fullest extent that Utility or its successors or assigns
reasonably require such rights, privileges or easements in the construction,
ownership, maintenance, operation, repair, or expanston of said On-Site Facilities.

4.3  Errors in Line Locations. Utility and Developer will use due diligence
in ascertaining all easement locations; however, should Utility or Developer install
any On-Site Facilities outside a dedicated easement area, Utility will not be
required to move or relocate any such On-Site Facilities lying outside a dedicated
easement area, or private easement area conveyed by an express grant, so long as
the On-Site Facilities do not interfere with the then or proposed use of the area in
which the On-Site Facilities have been installed, and so long as Utility obtains a
private easement for such line location, which Developer will give if same is within
its reasonable power to do so. In the event that Utility is obligated to relocate any
such On-Site Facility installed by Developer as a result of Developer’s error, then
Developer shall reimburse to Utility, Utility’s cost reasonably incurred in
connection with such relocation. Utility shall be responsible for the relocation of
any such On-Site Facility installed by Utility.

4.4 Use of Easement Grants. Utility agrees that all easement grants will
be utilized in accordance with the established and generally accepted practices of
the Water and Wastewater utility industry with respect to the installation of all

8
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such On-Site Facilities in any of the easement areas to serve the Developer’s
Property and the property of others in accordance with the Master Plan; and that
Developer or Developer’s successors or assigns in granting any easement herein, or
pursuant to the terms of this instrument, shall have the right to grant exclusive or
non-exclusive rights, privileges and easements to other persons, firms, or
corporations to provide to the Property any utility services other than Water and
Wastewater service.

SECTION 5 - RATES, FEES, AND CHARGES.

5.1 As a condition to the provision of Water and Wastewater Service
Capacity, Developer agrees to comply with Utility’s Service Availability Policies
attached hereto as Exhibit “D”.

5.2  Developer shall be required to pay Utility's applicable Service
Availability Charges as contained in Utility’s Service Availability Policies including
main extension charges, meter installation fees and Plant Capacity Charges for
Water service and Plant Capacity Charges, line extension charges and connection
fees for Wastewater service. In no event shall Utility seek an amendment to the
Tariffs in which the Service Availability Charges exceed $1,010.00 per ERC for
Water service and $1,100.00 per ERC for Wastewater service.

5.3 General Rate Provisions.

(1) Payment of the sums set forth in this Section 5 does not and will
not result in Utility waiving any of its other applicable rates, fees, charges, rate
schedules, or rules and regulations.

(2) In the event Utility fails to provide Water and Wastewater
Service Capacity as provided for above after Developer has complied with all
requirements and obligations applicable to Developer, then Developer shall be
entitled to a refund of all monies paid hereunder, with interest, related to any of
Developer's Property requested to be served and not provided with such service. In
the event Developer requests such reimbursement and Utility pays such
reimbursement in full, then the parties shall be released from any and all liability
or obligation to the other arising hereunder as to such portion of Developer's
Property or, in lieu thereof, Developer shall have the right to pursue any other
remedies, if any, available to it.

SECTION 6 - ALLOCATION AND PROVISION OF WATER AND SEWER
SERVICE CAPACITY.

6.1 Availability of Potable Water. Utility will supply Water and
Wastewater Service Capacity required to serve the entire Developer's Property
throughout the term of this Agreement and any amendments thereto as provided in
Subsection 11.1 hereof; provided however that, with respect to Phases of
Developer's Property not yet developed, Utility's obligations hereunder do not arise

9
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until such time as Utility assumes responsibility for the operation of the On-Site
Facilities under Section 3.10. The parties acknowledge that Spruce Creek Country
Club consists of approximately 1,170 acres and 2,200 units are proposed to be built
thereon. The parties further acknowledge that Developer is seeking to expand the
Spruce Creek Country Club by 400 acres and 1,000 additional units. The parties
acknowledge that Spruce Creek Preserve consists of approximately 416 acres and
667 units are proposed to be built thereon. The parties acknowledge that the
definition of the term “Developer’s Property” includes additional parcels of land
which Developer may acquire which adjoin the Spruce Creek Country Club and the
Spruce Creek Preserve. Notwithstanding anything to the contrary contained
herein, no provisions of this Agreement shall be construed as a guaranty on the part
of the Developer that any certain number of units will be built and/or sold at either
the Spruce Creek Country Club or the Spruce Creek Preserve.

6.2 Fees. Utility acknowledges it will not charge Developer, nor its
successors or assigns, any other fees with regard to the Developer’s Property other
than normal and customary user fees established in accordance with Utility’s
Tariffs, rate schedules and Service Availability Policies to include Service
Availability Charges described in Subsection 5.2 hereof. If there is a conflict
between Utility’s Tariffs and the terms of this Agreement, the terms of this
Agreement shall govern and control.

6.3 Covenant Not to Contest. In the event there is not a Non-Appealable
Order (as defined in the Asset Purchase Agreement) approving the transfer of the
Utility Assets (as defined in the Asset Purchase Agreement) to Utility within thirty
(30) months of the date of Closing (as defined in the Asset Purchase Agreement),
and Developer or Utility elects to terminate this Agreement pursuant to Subsection
11.1 herein, Developer or one or more of its affiliates shall have the right to supply
Water and Wastewater service to Developer’s Property after acquisition of Utility's
assets (as necessary for service to the Developer's Property as more particularly
provided in the Asset Purchase Agreement) by Developer or an affiliate, and Utility
covenants not to contest such supply.

6.4 Periodic Written Capacity Assurances. During the term of this
Agreement, Utility agrees, within thirty (30) days of a written request from
Developer, to provide additional written assurances to Developer of sufficient
capacity to supply Water and Wastewater service to the Developer’s Property in
order to assist Developer in making necessary and appropriate real estate filings
with relevant regulatory agencies and other governmental bodies. Developer and
Utility hereby agree to meet from time to time to discuss current construction
activity to assist in the coordination of efficient and timely delivery of infrastructure

on the Developer's Property.

6.5 Equity Statement. Notwithstanding any other provision of this
Agreement, all of the rates and prices granted by Utility to Developer hereunder are
hereby warranted by Utility to be comparable to the rates and prices that are being

10
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and will be offered by Utility to any of its other similarly situated customers in
Marion County and Sumter County during the term of this Agreement; provided,
however, the Customers located within the Marion Oaks development shall be
excluded from the terms of this Section 6.5. If at any time during the period stated
above, Utility shall contract, or have contracted, with any other similarly situated
customer for the provision of substantially similar services as is provided to
Developer hereunder, then (1) Utility shall within thirty (30} days after the effective
date of such other contract notify Developer in writing of that fact, explaining the
more favorable rates or prices in detail, and (2) regardless of whether the notice is
sent by Utility or received by Developer, this Agreement shall be deemed
automatically amended as of such date to provide the same rates and pricing to
Developer, provided that Developer shall have the right and option at any time to
decline to attempt any such change, in which event such automatic amendment
shall be deemed to be null and void.

6.6 Provision of Water and Wastewater Service Capacity. Upon the
completed conveyance of On-Site Facilities to Utility, payment of applicable rates,
fees and charges, and the physical connection of a given Customer Installation to
the Utility's System, Utility agrees to continuously provide Water and Wastewater
Service Capacity to said Customer Installation in accordance with the terms and
conditions of this Agreement, its Tariffs, and applicable requirements of the FPSC
and FDEP.

6.7 Prior Approvals. Notwithstanding anything to the contrary contained
in this Agreement, the parties recognize that the parties may be required to obtain
approvals from various governmental authorities having jurisdiction and regulatory
power over the construction, maintenance and operations of the Water and
Wastewater Facilities, before it can render service to the Developer’s Property. The
parties will diligently and earnestly make the necessary and proper applications to
all governmental authorities, and will pursue the same to the end that they will use
their best efforts to obtain such approvals. Applications for the approval of Plans
and Specifications for those Water and Wastewater Facilities to be constructed by
Developer pursuant to this Agreement shall be forwarded by Developer’s Engineer
to the applicable governmental agencies subsequent to Utility’s approval of such
Plans and Specifications, to the extent required. This Agreement shall be filed
with, and approved by, the FPSC as described in Section 23 herein.

SECTION 7 - CUSTOMER INSTALLATIONS.

7.1 Notice of Initial Connection to Utility’s System. Developer shall give
Utility written notice that Developer is connecting the On-Site Facilities to the
Utility’s System not less than ten (10) business days prior to said connection(s) so
that Utility may inspect said connection(s); provided, however, that if the date of
inspection occurs on a Saturday, Sunday, or legal holiday, Utility may postpone its
inspection until the next occurring day which is not a Saturday, Sunday, or legal
holiday. If Developer fails to give said written notice, Utility may require Developer

11
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to uncover and expose said connection for inspection, at the sole cost of Developer or
Utility may disconnect any Developer installations from the Utility’'s System at
Developer’s expense.

7.2  Connection of Individual Customer Installations. Although the
responsibility for connecting the installation to Utility at the Point of Delivery or
Point of Collection is that of Developer or entity other than Utility, with reference to
such connections, the parties agree as follows:

(1) Only cast iron, PVC, or other such materials as Utility may
reasonably approve in writing shall be used for said connections;

(2) Except as otherwise provided in Subsection (4) below, all
Customer Installation connections must be inspected by Utility before backfilling
and covering of any pipes;

(3) Notice to Utility requesting an inspection of a Customer
Installation connection may be given by the plumber or Developer, and Utility will
make a good effort to inspect said Customer Installation within forty-eight (48)
hours of said notice, or on the next occurring day which is not a Saturday, Sunday
or legal holiday;

(4)  If Utility fails to inspect the Customer Installation connection
within forty-eight (48) hours after such inspection is due to occur as provided
hereinabove, Developer or owner may backfill or cover the pipes without Utility’s
approval; provided, however, such failure shall not be construed as a waiver of
Developer’'s warranty provided by Section 3.7 nor as a waiver by Utility of any tort
claims.

(5) If Developer does not comply with the foregoing inspection
provisions, Utility may refuse service to a connection that has not been inspected
until Developer complies with these provisions or may disconnect any Developer
installation that has improperly been connected to the Utility’s System at
Developer’s expense; and

(8) The cost of constructing, operating, repairing, or maintaining
the Customer Installations shall not be the responsibility of Utility.

7.3  Application for Service. Developer, its successors, or the occupant(s) of
the Developer’s Property, shall make written application to Utility for the opening
of an account(s) for service. Said application is to be made only after the payment of
all Service Availability Charges as required in Section 5 hereof. Within ten (10)
business days after Developer’s receipt of any building permits for construction of
all or any portion of the Improvements, Developer shall send a true copy of any such
building permits to Utihity.

12
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~—~ Agreement shall be read in conjunction with and be subject to all federal, state, and
local laws, rules and policies applicable to Utility.

SECTION 9 - COVENANT NOT TO ENGAGE IN UTILITY SERVICE TO
DEVELOPER'S PROPERTY. Developer, as a further consideration for this
Agreement, agrees that it will not engage in the business of providing Water and
Wastewater Service Capacity to the Developer’s Property during the term of this
Agreement and will not contract with any third party to provide Water and
Wastewater Service Capacity to Developer’s Property during the term of this
Agreement so long as Utility complies with the terms of this Agreement.

SECTION 10 - DISCLAIMERS; LIMITATIONS ON LIABILITY.

10.1 STATUS. THE PARTIES DEEM EACH OTHER TO BE
INDEPENDENT CONTRACTORS, AND NOT AGENTS OF THE OTHER.

10.2 INDEMNITY.

(1) THE DEVELOPER SHALL INDEMNIFY THE UTILITY, ITS
RESPECTIVE AGENTS AND EMPLOYEES, FROM AND AGAINST ANY AND
ALL CLAIMS, LIABILITY, DEMANDS, DAMAGES, EXPENSES, FEES, FINES,
PENALTIES, SUITS, PROCEEDINGS, ACTIONS AND FEES, INCLUDING
“  ATTORNEY'S FEES, FOR INJURY (INCLUDING DEATH) TO PERSONS OR

DAMAGE TO PROPERTY OR PROPERTY RIGHTS THAT MAY ARISE FROM OR
BE RELATED TO THE NEGLIGENT OR WILLFULLY WRONGFUL ACTS,
ERRORS, OR OMISSIONS OF THE DEVELOPER, ITS AGENTS, EMPLOYEES,
SERVANTS, LICENSEES, INVITEES, OR CONTRACTORS OR BY ANY PERSON
UNDER THE CONTROL OR DIRECTION OF THE DEVELOPER, OR BY THE
DEVELOPER'S USE OF THE UTILITY'S SYSTEM, AND THE DEVELOPER
SHALL INDEMNIFY THE UTILITY AS AFORESAID FROM ALL LIABILITY,
CLAIMS AND ALL OTHER ITEMS ABOVE MENTIONED, ARISING OR
GROWING OUT OF OR CONNECTED WITH ANY DEFAULT, BREACH,
VIOLATION OR NONPERFORMANCE BY THE DEVELOPER OF ANY
COVENANT, CONDITION, AGREEMENT OR PROVISION CONTAINED IN
THIS AGREEMENT CONCERNING ALL OR ANY PART OF THE UTILITY'S
SYSTEM.

(2) UTILITY SHALL INDEMNIFY DEVELOPER, ITS

RESPECTIVE AGENTS AND EMPLOYEES, FROM AND AGAINST ANY AND

ALL CLAIMS, LIABILITY, DEMANDS, DAMAGES, EXPENSES, FEES, FINES,
PENALTIES, SUITS, PROCEEDINGS, ACTIONS AND FEES, INCLUDING
ATTORNEY'S FEES, FOR INJURY (INCLUDING DEATH) TO PERSONS OR
DAMAGE TO PROPERTY OR PROPERTY RIGHTS THAT MAY ARISE FROM OR

“7 BE RELATED TO THE NEGLIGENT OR WILLFULLY WRONGFUL ACTS,
ERRORS, OR OMISSIONS OF UTILITY, ITS AGENTS, EMPLOYEES,

13
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SERVANTS, LICENSEES, INVITEES, OR CONTRACTORS OR BY ANY PERSON Lz
UNDER THE CONTROL OR DIRECTION OF UTILITY, OR BY UTILITY'S
OPERATION OF THE UTILITY'S SYSTEM, AND THE UTILITY SHALL
INDEMNIFY DEVELOPER AS AFORESAID FROM ALL LIABILITY, CLAIMS
AND ALL OTHER ITEMS ABOVE MENTIONED, ARISING OR GROWING OUT
OF OR CONNECTED WITH ANY DEFAULT, BREACH, VIOLATION OR
NONPERFORMANCE BY UTILITY OF ANY COVENANT, CONDITION,
AGREEMENT OR PROVISION CONTAINED IN THIS AGREEMENT
CONCERNING ALL OR ANY PART OF THE UTILITY'S SYSTEM.

10.3 FORCE MAJEURE. NEITHER UTILITY NOR DEVELOPER SHALL
BE LIABLE OR RESPONSIBLE TO THE OTHER PARTY BY REASON OF THE
FAILURE OR INABILITY OF THE UTILITY OR DEVELOPER, AS
APPROPRIATE, TO TAKE ANY ACTION IT IS REQUIRED TO TAKE OR TO
COMPLY WITH THE REQUIREMENTS IMPOSED HEREBY (OR ANY INJURY
TO THE OTHER PARTY OR BY THOSE CLAIMING BY OR THROUGH THE
OTHER PARTY), WHICH FAILURE, INABILITY OR INJURY IS CAUSED
DIRECTLY OR INDIRECTLY BY FORCE MAJEURE AS HEREINAFTER SET
FORTH. THE TERM “FORCE MAJEURE” AS EMPLOYED HEREIN SHALL
MEAN ACTS OF GOD, STRIKES, LOCK-OUTS OR OTHER INDUSTRIAL
DISTURBANCE; ACTS OF PUBLIC ENEMIES, WAR BLOCKAGES, RIOTS,
ACTS OF ARMED FORCES, MILITIA, OR PUBLIC AUTHORITY, EPIDEMICS;
LANDSLIDES, EARTHQUAKES, FIRES, STORMS, FLOODS, OR WASHOUTS;
GOVERNMENTAL RESTRAINTS OF ANY NATURE WHETHER FEDERAL,
STATE, COUNTY, MUNICIPAL OR OTHERWISE, CIVIL OR MILITARY; OR
CIVIL DISTURBANCES.

10.4 DISCLAIMER OF THIRD PARTY BENEFICIARIES. THIS
AGREEMENT IS SOLELY FOR THE BENEFIT OF AND SHALL BE BINDING
UPON THE FORMAL PARTIES HERETO AND THEIR RESPECTIVE
AUTHORIZED SUCCESSORS AND ASSIGNS, AND NO RIGHT OR CAUSE OF
ACTION SHALL ACCRUE UPON OR BY REASON HEREOF, TO OR FOR THE
BENEFIT OF ANY THIRD PARTY NOT A PARTY TO THIS AGREEMENT OR AN
AUTHORIZED SUCCESSOR OR ASSIGNEE THEREOF.

SECTION 11 - TERM, TERMINATION AND OTHER REMEDIES.

11.1 This Agreement shall be effective from the date hereof through
December 31, 2010 (the “Initial Term”) or buildout of Developer’s Property,
whichever occurs first. This Agreement shall automatically renew for an additional
five (5) year period unless one of the parties hereto provides written notice to the
other party prior to one hundred eighty (180) days before the end of the Initial Term
of its intention not to renew the Agreement. Notwithstanding any other provisions
hereof, in the event there is not a Non-Appealable Order (as defined in the Asset
Purchase Agreement) approving the transfer of the Utility Assets to Utility as
contemplated by the terms of the Asset Purchase Agreement, including the

14
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approval of this Agreement, within thirty (30) months of the date hereof, Developer
and Utility shall each have the right to terminate this Agreement upon thirty (30)
days written notice to the other party; provided, however, that Developer may not
provide Developer’s Property with water or wastewater service, or seek such service
from any other party, unless and until Developer or an affiliate acquires the assets
of Utility necessary for service to the Developer's Property (as more particularly
described in the Asset Purchase Agreement).

11.2 Subject to Section 13 hereof, Utility shall have the right to terminate
this Agreement, refuse to provide or terminate Water and Wastewater Service
Capacity to Developer or any structure on the Developer’s Property in the event
Developer, or its successors and assigns fail to comply with any of the matenal
terms and conditions of this Agreement. Nothing contained in this Agreement shall
be construed to prohibit Utility from exercising or utilizing any other appropriate
remedies for the enforcement of the terms and conditions of this Agreement by
whatever means are provided by law or equity, including but not limited to the right
of specific performance. The exercise of Utility’s termination or refusal rights
hereunder shall, however, be subject to Utility’s and the FPSC’s rules and
regulations.

11.3 Subject to Section 13 hereof, Developer shall have the right to
terminate this Agreement, refuse to accept Water and Wastewater Service Capacity
from Utility in the event Utility, or its successors and assigns fail to comply with
any of the material terms and conditions of this Agreement. Nothing contained in
this Agreement shall be construed to prohibit Developer from exercising or utilizing
any other appropriate remedies for the enforcement of the terms and conditions of
this Agreement by whatever means are provided by law or equity, including but not
limited to the right of specific performance. The exercise of Developer’s termination
or refusal rights hereunder shall, however, be subject to the FPSC's rules and
regulations.

SECTION 12 - NOTICE, PROPER FORM. Any notices required or allowed to
be delivered hersunder shall be in writing and shall be deemed to be delivered when
(1) hand delivered to the official hereinafter designated, or (2) upon receipt of such
notice when deposited in the United States mail, postage prepaid, certified mail,
return receipt requested, addressed to a party at the address set forth under the
party’s name below, or at such other address as the party shall have specified by
written notice to the other parties delivered in accordance herewith:

15
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If to Utility: Copy to:
Florida Water Services Corporation Florida Water Services Corporation
1000 Color Place 100 Color Place
Apopka, FL. 32703 Apopka, FL. 32703
Attn: John L. Tillman, Jr. Attn: General Counsel

Senior Vice President Facsimile No.: 407/598-4241
Facsimile No.: 407/598-4223
If to Developer: Copy to:
Del Webb’s Spruce Creek Holland & Knight LLP
Communities, Inc. 200 8. Orange Ave., Suite 2600
6001 North 24th Street Orlando, FL. 32801
Phoenix, AZ 85016 Attn: Glenn A. Adams, Esq.
Attn: Philip H. Darrow, Esq. Facsimile No.: 407/244-5288

Facsimile No.: 615/808-8015

SECTION 13 - NOTICES; DEFAULT. Each of the parties hereto shall give
the other party written notice of any defaults hereunder and shall allow the
defaulting party (1) thirty (30) days from the date of its receipt of such notice within
which to cure any such defaults not related to the payment of money, or to
commence and thereafter diligently pursue to completion good faith efforts to effect
such cure and to thereafter notify the other party of the actual cure of any such
defaults, or (2) ten (10) days from the date of its receipt of such notice within which
to cure any such defaults related to the payment of money.

SECTION 14 - ASSIGNMENTS.

14.1 Assignments by Developer. Except as expressly provided herein,
Developer agrees not to assign or transfer all or any portion of this Agreement;
provided, however, that Developer shall have the right to assign its rights and
obligations hereunder to an Affiliate (as such term is defined in the Asset Purchase
Agreement) without the consent of Utility. The allocation of Water and Wastewater
Service Capacity granted to Developer may be assigned, transferred, leased,
encumbered or disposed of if and only if:

(1) Developer has obtained the prior written consent of Utility to
such an assignment, sale or disposition, which consent shall not be unreasonably
withheld; or

(2)  The assignment is in direct connection with a bona fide sale of
the Developer’s Property or a portion thereof to which the Water and Wastewater
Capacity reserve relates, and Utility is notified in writing of such assignment.
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14.2 Maintenance of Water and Wastewater Service Capacity. Utility shall
have the right to allocate its remaining unused Water and Wastewater Service
Capacity not allocated pursuant to this Agreement to other users as it determines to
be in the public interest. Notwithstanding the entitlement contained in Section 6,
Utility may otherwise allocate Water and Wastewater Service Capacity in the
Water and Wastewater Facilities to other users as it determines to be in the public
interest and shall not be deemed in default of this Agreement so long as Utility
determines that it can provide Water and Wastewater Service Capacity to
Developer in the amount required to meet the reasonable needs of Developer.

14.3 Assignments by Utility. Utility shall have the right to assign or
transfer this Agreement or the rights and responsibilities contained herein to any
properly authorized commission, authority, corporation, or other public or private
person, firm, or entity without consent of Developer; provided, however, that
Developer shall be given thirty (30) days prior written notice of any proposed
transfer, and such transfer is approved by the FPSC to the extent required.

14.4 Notice of Transfer of Developer’s Property. Developer agrees to
provide proper written notice to Utility of the actual date of the legal transfer of
Water and Wastewater Service Capacity from Developer to any third party.

14.5 Binding Agreement on Successors. This Agreement shall be binding
upon and shall inure to the benefit of Developer, Utility and their respective
successors and assigns.

SECTION 15 - APPLICABLE LAW. This Agreement and the provisions
contained herein shall be construed, controlled, and interpreted according to the
laws of the State of Florida.

SECTION 16 - SURVIVAL OF COVENANTS. The rights, privileges,
obligations, and covenants of Developer and Utility shall survive the completion of
the work of Developer with respect to any Phase and to the Developer’s Property as
a whole; provided, that the parties acknowledge that Developer’s only warranty is
provided by Section 3.7 hereof.

SECTION 17 - SEVERABILITY. If any part of this Agreement is found
invalid or unenforceable by any court, such invalidity or unenforceability shall not
affect the other parts of this Agreement if the rights and obligations of the parties
contained therein are not materially prejudiced, and if the intentions of the parties
can continue to be effected. To that end, this Agreement is declared severable.

SECTION 18 - RECOVERY OF COSTS AND FEES. In the event Utility or
Developer is required to enforce this Agreement by court proceedings or otherwise,
then the prevailing party shall be entitled to recover from the other party all costs
incurred, including reasonable attorneys’ fees, whether incurred prior to, during, or
subsequent to such court proceedings or on appeal.

-
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SECTION 19 - AUTHORITY TO EXECUTE AGREEMENT. The signature
by any person to this Agreement shall be deemed a personal warranty by that
person that he has the full power and authority to bind any corporation,
partnership, or any other business entity for which he purports to act hereunder.

Developer shall provide Utility with a Certificate from the Florida
Department of State certifying that Developer is a corporation in good standing.
Additionally, Developer shall submit to Utility, in a form acceptable to Ultility, a
certified resolution of the corporate entity, certifying that the person executing this
Agreement has the authority to do so on behalf of Developer.

Utility shall provide Developer with a Certificate from the Florida
Department of State certifying that Utility is a corporation in good standing.
Additionally, Utility shall submit to Developer, in a form acceptable to Developer, a
certified resolution of the corporate entity, certifying that the person executing this
Agreement has the authority to do so on behalf of Utihty.

SECTION 20 - TIME OF THE ESSENCE. Time is hereby declared of the
essence to the lawful performance of the duties and obligations contained in this
Agreement.

SECTION 21 - ENTIRE AGREEMENT. This instrument and its exhibits
constitute the entire Agreement between the parties and supersedes all pervious
discussions, understandings, and agreements between the parties relating to the
subject matter of this Agreement.

SECTION 22 - AMENDMENTS. Amendments to and waivers of the
provisions contained in this Agreement may be made only by the parties in writing
by formal amendment.

SECTION 23 - EFFECTIVENESS OF THIS AGREEMENT. The parties
hereto recognize that the FPSC’s rules require that a copy of this Agreement be
filed with the FPSC within thirty (30) days after the date of execution hereof. This
Agreement shall be deemed effective as of the date hereof. However, in the event
that the FPSC disapproves this Agreement subsequent to its filing with the FPSC,
this Agreement shall be null and void and of no further force and effect, in which
event, any monies paid to Utility pursuant to Sections 5 or 6 shall be refunded to
Developer and any Water and Wastewater Facilities transferred to Utility shall be
transferred back to Developer (upon payment of the reacquisition price
contemplated in the Asset Purchase Agreement). Pursuant to Rule 25-30.550, FAC,
the FPSC's approval of this Agreement does not preclude the FPSC from affecting
the provisions of this Agreement if, by FPSC action, the Utility’s Service
Availability Policies change. This Section shall not affect Developer’s right to
terminate this Agreement pursuant to Section 11.1 herein.

18
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SECTION 24 — ASSET PURCHASE AGREEMENT AND OTHER
ANCILLARY DOCUMENTS. The parties hereto acknowledge that, to the extent
there is a conflict between the provisions of this Agreement and the terms of the
Asset Purchase Agreement, the Futures Agreement (as defined in the Asset
Purchase Agreement) and/or the Reclaimed Water Agreement (as defined in the
Asset Purchase Agreement) (collectively, the “Asset Purchase Documents”), the
terms of the Asset Purchase Documents shall control.

[INTENTIONALLY LEFT BLANK]
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o~ IN WITNESS WHEREOF, Developer and Utility have executed or have
caused this Agreement, with the named Exhibits attached, to be duly executed in
several counterparts, each of which counterpart shall be considered an original
executed copy of this Agreement the day and year first above written.

DEVELOPER: UTILITY:

DEL WEBB'S SPRUCE CREEK FLORIDA WATER SERVICES
COMMUNITIES, INC. CORPORATION

By: “Wx— YZ P‘L’-— By: };%/ ——%
Name: j_l»kr\ <. Qau\&,x Name:  Jorrn/ Crrxelle

Title: A»‘} gmli-é‘kf’l % \/p Title: s ¢ CEo

STATE OF _ FLoeinA
A~ COUNTYOF _ORAMG(E

The foregoing instrument was acknowledged before me this > C( day of

SUME , . 2000, by Jorind R PAGAR]
_ASST gleemY i V.. of Del Webb’s Spruce Creek Communities, Inc., an
Arizona corporatlon on behalf of the corporation. He. has

produced FtA PPUANS L cEMSE asidentification.

(SEAL)

C ATl N Coples™

Notary Public-State of

Commission Number:

NQTARY PUBLIC - STATE OF FLORIDA
PATRICIAH COPLEY
COMMISSION # CC768789
o~ EXPIRES 8/19/2002
BONDED THRU ASA 1.888-NOTARY?
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.~ STATE OF Al RIOA
COUNTY OF __ (oAl &

The foregoing instrument was acknowledged before me this&i day of

June , 2000, by FoHM_Cleas 0 ,
RES .+ ced of Florida Water Services Corporation, a Florida
corporation, on behalf of the corporation. He. has produced
1A Do LIL. as identification.
(SEAL)

Sl . Cepto

Notary Public-State of.

Commission Number:

ARY PUBLIC - STATE OF FLORIDA
NoT PATRICIA H COPLEY
COMMISSION # CcL7e8T89
EXPIRES 8/19/:2002
BONDED THRU ASA 1.888-NOTARYY

ORL1 #560071 v6
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Ex. A to Exhibit H - Developer's Property 050815.00044
Agreement belween Florida Watey
inc. and

Assct Purchase
Gervices Corp..
Del Webb's Spruce

Spruce Creek South Utilities,
Creek Communities, Inc.
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EXHIBIT E - }[

EXHIBIT A pace_of _oF Y7

Legal Description of the Property

See attached:

e 4 page description- Del Webb’s Spruce Creek Country Club Florida Quality
Development.

e Affidavit dated June 29, 2000.

o Spruce Creek Preserve description.

ORL1 #573621 v2




)N

EXHIBIT _ E-¢

PAGE 45
Current Del Webb’s Spruce Creek Country Club Florida Quality Devel%gmmt:-—- OF

The S 1/2 of the NW 1/4 and the W 1/2 of the SW 1/4 of the NE 1/4 and the W 1/2 of the
SE 1/4 of the NE 1/4 and the S 1/2 except the East 30 feet thereof, all in Section 3,

Township 17 South, Range 23 East; and

Also the N 1/2 of Section 10, Township 17 South, Range 23 East, except the East 315
feet thereof, and except the NW 1/4 of the SW 1/4 of the NW 1/4 of said Section 10; and

Also the N 1/2 of the S 1/2 of said Section 10, except the East 315 feet thereof; and
Also the SW 1/4 of the SE 1/4 of said Section 10, except the South 40 feet thereof; and

Also the N 1/2 of the S 1/2 of the SW 1/4 and the SE 1/4 of the SW 1/4 of the SW 1/4 of
said Section 10; and

Also, the East 1/2 of the NE 1/4 of the SE 1/4 of Section 9, Township 17 South, Range
23 East, except the N 1/2 thereof; and

Also the West 3/4 of the N 1/2 of the SE 1/4 of said Section 9, except the North 893.54
feet thereof; and

Also the S 1/2 of the SE 1/4 of said Section 9, except the NW 1/4 of the SW 1/4 of the SE
1/4 of said Section 9; and

Also that part of the S 1/2 of the SE 1/4 of the SW 1/4 of said Section 9, lying East of
U.S. Highways 441 and 27 (200 feet wide); and

Also that part of the N 1/2 of the N 1/2 of Section 16, Township 17, Range 23 East, [ying
East of said Highways 441 and 27.

All being in Marion County, Florida and containing 1170.27 acres more or less.
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EXHIBIT iL

_ PAGE_ 26 F —%L
Adding the following to the Del Webb’s Spruce Creek Country Club Florida Quality
Development:

PARCEL # 45156-000-00, Containing 20 acres, more or less

W 1/2 of NE 1/4 OF NW 1/4 OF SECTION 3, TOWNSHIP 17 SOUTH, RANGE 23
EAST

PARCEL # 45458-000-00, containing 202 acres, more or less

THE NORTH 1/4 OF SECTION 9, TOWNSHIP 17 SOUTH, RANGE 23 EAST,
MARION COUNTY, FLORIDA AND A PORTION OF THE WEST 3/4 OF THE
NORTH 1/2 OF THE SE 1/4 BEING MORE PARTICULARLY DESCRIBED AS
FOLLOWS: COMMENCE AT THE SW CORNER OF THE NE 1/4 OF SECTION 9
FOR THE POINT OF BEGINNING; THENCE N 89°56'22" E., ALONG THE SOUTH
BOUNDARY OF THE NE 1/4 OF SAID SECTION 9 A DISTANCE OF 1994.91 FEET,;
THENCE S 00°00'31" W., A DISTANCE OF 893.54 FEET; THENCE 89°56'22" W., A
DISTANCE OF 1994.73 FEET TO THE WEST BOUNDARY OF TH4E SE 1/4 OF
SAID SECTION 9 THENCE N 00°00'10" W., ALONG SAID WEST BOUNDARY A
DISTANCE OF 893.54 FEET TO THE POINT OF BEGINNING.

PARCEL # 45500-003-00, CONTAINING 10 ACRES, MORE OR LESS

NE 1/4 OF NE 1/4 OF SE 1/4 OF SECTION 9, TOWNSHIP 17 SOUTH, RANGE 23
EAST, MARION COUNTY, FLORIDA.

PARCEL # 45506-000-00, CONTAINING 5 ACRES, MORE OR LESS

THE EAST 1/2 OF SW 1/4 OF SW 1/4 OF SW 1/4 OF SECTION 10, TOWNSHIP 17
SOUTH, RANGE 23 EAST, TOGETHER WITH THAT PERPETUAL RIGHT OF
WAY EASEMENT AS SET FORTH IN DEED DATED JUNE 15, 1972, FROM
RUBEN MOORER AND HIS WIFE LUDIE MOORER TO HENRY MOORER AND
HIS WIFE, BERNICE MOORER; DESCRIBED AS COMMENCING AT THE SW
CORNER OF THE EAST 1/2 OF SW 1/4 OF SW 1/4 OF THE SW 1/4 OF SECTION
10, TOWNSHIP 17 SOUTH, RANGE 23 EAST, THENCE WEST 198.79 FEET,
THENCE NORTH 25 FEET, THENCE EAST 198.79 FEET THENCE SOUTH 25
FEET TO THE POINT OF BEGINNING. - T e

1“1\._::,;, Lan _." -
PARCEL # 39385-009-00, CONTAINING 16.36 ACRES, MORE OR LESS -
THE EAST 1/2 OF THE SOUTHWEST 1/4 OF THE SOUTHWEST 1/4: LYING
SOUTHERLY OF THE SOUTHERLY RIGHT OF WAY OF ALT. u's 21, LESS THE
FOLLOWING DESCRIBED TRACT TO WIT: ST . \\

(’(J{;,'j";": .

Del Webb’s Spruce Creek County Club £FQD Page 2 of 4




)

CXKHIBIT iL
PAGE_J7 _ oF ‘éﬁL

COMMENCE AT THE NORTHWEST CORNER OF LOT 1, BLOCK E OF
WOODBERRY FOREST, AS RECORDED IN PLAT BOOK W, PAGE 62 OF THE
PUBLIC RECORDS OF MARION COUNTY, FLORIDA, SAID POINT BEING ON
THE SOUTHERLY RIGHT OF WAY LINE OF S.E. COUNTY HIGHWAY C-25 (100
FEET WIDE); THENCE N. 70 °50'18" W., ALONG SAID RIGHT OF WAY LINE
351.39 FEET TO THE POINT OF BEGINNING; THENCE DEPARTING SIAD RIGHT
OF WAY LINE S. 00°01'36" W., 240 FEET; THENCE N. 89°5824" W., 135 FEET;
THENCE N. 54°35'39" E., 40.74 FEET, THENCE NORTHEASTERLY ALONG SAID
CURVE AN ARC DISTANCE OF 47.62 FEET TO THE POINT OF TANGENCY,
SIAD POINT BEING ON THE AFORESAID SOUTH RIGH TOF WAY LINE;
THENCE S. 70°50'18" E., ALONG SAID RIGHT OF WAY LINE, 107.76 FEET TO
THE POINT OF BEGINNING.

PARCEL # 45509-000-01, CONTAINING 5.06 ACRES, MORE OR LESS

THE SE 1/4 OF THE SE 1/4 OF THE SW 1/4, EXCEPT THE NORTH 329.43 FEET
THEREQF OF SECTION 10, TOWNSHIP 17 SOUTH, RANGE 23 EAST.

PARCEL # 39385-004-00, CONTAINING 74.25 ACRES, MORE OR LESS

THE EAST 3/4 OF THE NE 1/4 OF THE SE 1/4 LYING SOUTH OF U.S. HHGHWAY
NO. 441; AND ALL OF THE SE 1/4 OF THE SE 1/4 OF SECTION 33, TOWNSHIP 16
SOUTH, RANGE 23 EAST, AND ALSO THE WEST 1/4 OF THE SW 1/4; LYING
SOUTH OF U.S.HIGHWAY NO. 441 IN SECTION 34, TOWNSHIP 16 SOUTH,
RANGE 23 EAST, AND THAT PART OF THE WEST 1/4 OF THE NE 1/4 OF THE
SE 1/4; LYING SOUTH OF C-25 AND ALT. U.S. 441 IN SECTION 33, TOWNSHIP
16 SOUTH, RANGE 23 EAST, ALL LYING AND BEING IN MARION COUNTY,

FLORIDA.

PARCEL # 45509-000-02, CONTAINING 5 ACRES, MORE OR LESS

A
THE NORTH 263.50 FEET OF THE SE 1/4 OF SE 1/4 OF THE SW 1/4 OF SECTION

10, TOWNSHIP 17 SOUTH, RANGE 23, EAST, TOGETHER WITH AN EXCLUSIVE
EASEMENT FOR RIGHT OF WAY PURPOSES OVER AND ACROSS THE
FOLLOWING DESCRIBED REAL PROPERTY; THE EAST 20 FEET OF THE SE 1/4
OF THE SE 1/4 OF THE SW 1/4 OF SECTION 10, TOWNSHIP 17 SOU'I'HXRANGE

23 EAST, EXCEPT THE NORTH 263.50 FEET THEREOF. el U
B i . "’,

THE NORTH 65.88 FEET OF THE SOUTH 199.57 FEET OF THE NQR'I‘H 463.07 OF “ .
THE SE 1/4 OF THE SE 1/4 OF THE SW 1/4 OF SECTION 10, TOWNSHEP 17 o
SOUTH, RANGE 23 EAST, TOGETHER WITH AN EXCLUSIVE EASEMENT FOR . 3~
RIGHT OF WAY PURPOSES OVER AND ACROSS THE FOLLOWING, N
DESCRIBED REAL PROPERTY; THE EAST 20 FEET OF THE SE umygp}m sg

|°'

A J
R
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1/4 OF THE SW 1/4 OF SECTION 10, TOWNSHIP 17 SOUTH, RANGE 23 EAST, \L
EXCEPT THE NORTH 263.50 FEET THEREOF.

PARCEL # 45500-002-00, CONTAINING 20 ACRES, MORE OR LESS

THE SOUTHEAST QUARTER OF THE NORTHEAST QUARTER OF THE
SOUTHWEST QUARTER OF SECTION 9, TOWNSHIP 17 SOUTH, RANGE 23
EAST, AND THE NORTHWEST QUARTER OF THE SOUTHWEST QUARTER OF
THE SOUTHEAST QUARTER OF SECTION 9, TOWNSHIP 17 SOUTH, RANGE 23
EAST, LYING AND BEING IN THE COUNTY OF MARION, STATE OF FLORIDA.

PARCEL # R45147-000-00, CONTAINING 10.35 ACRES, MORE OR LESS

THE NORTHWEST 1/4 OF THE NORTHWEST OF THE NORTHWEST 1/4 OF
SECTION 3, TOWNSHIP 17 SOUTH, RANGE 23 EAST, MARION COUNTY,
FLORIDA. ~

PARCEL # 45164-000-00, CONTAINING 10.35 ACRES, MORE OR LESS

THE WEST 1/2 OF THE EAST 1/2 OF THE NORTHWEST 1/4 OF THE
NORTHWEST 1/4 OF SECTION 3, TOWNSHIP 17 SOUTH, RANGE 23, MARION
COUNTY, FLORIDA.

PARCEL # 45157-001-00, CONTAINING 10.35 ACRES, MORE OR LESS

THE SOUTHWEST 1/4 OF THE NORTHWEST 1/4 OF THE NORTHWEST 1/4 OF
SECTION 3, TOWNSHIP 17 SOUTH, RANGE 23 EAST, MARION COUNTY,
FLORIDA.

PARCEL # 45164-001-00, CONTAINING 10.37 ACRES, MORE OR LESS

THE EAST 1/4 OF THE NW 1/4 OF THE NW 1/4 OF SECTION 3, TOWNSHIP 17
SOUTH, RANGE 23 EAST.

PARCEL # 45509-001-00, CONTAINING 10 ACRES, MORE OR LESS

NW 1/4 OF SW 1/4 OF NW 1/4 OF SECTION 10, TOWNSHIP 17 SOUTH,,RANUE 23
EAST, MARION COUNTY, FLORIDA. .. . R Gy

All being in Marion County, Florida and containing 409.09 acres more or Iess.“f 5 -
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AFFIDAVIT - AHIBIT [ -
STATE OF FLORIDA o PAGE A7
COUNTY OF LAKE =L

BEFORE ME, the undersigned authority, autborized 1o administer oaths and take
acknowledgments, personally sppeared Duane K. Booth, of Famer, Barley & Associates, Inc., who afler
being duly sworn, did depose on cath and say thar the legal description inchuded in the Dcvelopmmt Order
intended to porlray the boundarics of the Spruce Creek Golf & Country Club as depicted on Map H of the
ADD, however, 2 erors have been discovered and the legal descriptions should read as folows:

PARCEL #45458-000-00, CONTAINING 202 ACRES, MORE OR LESS

THE NORTHEAST ¥ OF SECTION 9, TOWNSHIP 17 SOUTH, RANGE 23 EAST, MARION
COUNTY, FLORIDA AND A PORTION OF THE WEST % OF THE NORTH % OF THE SE %
BEING MORE PARTICULARLY DESCRIBED AS FOLLOWS: COMMENCE AT THE SW
CORNER OF THE NE % OF SECTION 8 FROM THE POINT OF BEGINNING, THENCE N
8S622XE., ALONG THE SOUTH BOUNDARY OF THE NE Y OF SAID SECTION 8 A
DISTANCE OF 1694.91 FEET: THENCE S 00.00°31'W., A DISTANCE OF 883.54 FEET,
THENCE 83°5822°W,, A DISTANCE OF 1884.73 FEET TO THE WEST BOUNDARY OF
THE SE Y% OF SAID SECTION © THENCE N 00P0010° W. ALONG SAID WEST
BOUNDARY A DISTANCE OF 883.54 FEET TO THE POINT OF BEGINNING.

PARCEL #38385-008-00, CONTAINING 16.36 ACRES, MORE OR LESS

THE EAST 4 OF THE SOUTHWEST % OF THE SOUTHWEST % OF SECTION 34,
TOWNSHIP 16 SOUTH, RANGE 23 EAST, LYING SOUTHERLY OF THE SOUTHERLY
RIGHT OF WAY OF ALT. U.S. 21, LESS THE FOLLOWING DESCRIBED TRACT TOWIT:

COMMENCE AT THE NORTHWEST CORNER OF LOT 1, BLOCK E OF WOODBERRY
FOREST, AS RECORDED IN PLAT BOOK W. PAGE 82 OF THE PUBLIC RECORDS OF
MARION COUNTY, FLORIDA, SAID POINT BEING ON THE SOUTHERLY RIGHT OF WAY
LINE OF SE. COUNTY HIGHWAY C-25 (100 FEET WIDE); THENCE N 70°50'18" W,
ALONG SAID RIGHT OF WAY UINE 351.39 FEET TO THE POINT OF BEGINNING;
THENCE DEPARTING SAID RIGHT OF WAY LINE S. 00°01'36" W, 240 FEET; THENCE N.
BPSBUW, 135 FEET, THENCE N. 54°3539%" E. 40.74 FEET; THENCE
NORTHEASTERLY ALONG SAID CURVE AN ARC DISTANCE OF 47.62 FEET TO THE
POINT OF TANGENCY, SAID POINT BEING ON THE AFORESAID SOUTH RIGHT OF
WAY LINE, THENCE S. 70P5018™ £., ALONG SAID RIGHT OF WAY UNE, 107.76 FEET

TO THE POINT OF BEGINNING.

FURTHER AFFIANT SAYETH NOT. Q
Duane K. Boath, P.E.

STATE OF FLORIDA

COUNTY OF LAKE

Wmmmmmwsdﬂ%mw.mm

who is persorally known to me er-wha-tas penduced
dentifiation.

% Karen R Morrison .
-] MY COMMISGION # COS83511 EXtnet
) Sepmmber 26, 2000

SOMDED TN TROY FAIR REIE LS
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SPRUCE CREEK PRESERVE

: PAGE_30 OF ‘%/ 7
That portion of Section 4, Township 17 South, Range 20 East, Marion County, Florida, lying 4
! f_\of State Road No. 200.

Ahw ALSO:

That portion of Section 9, Township 17 South, Range 20 East, Marion County, Florida, lying

East of State Road No. 200; LESS AND EXCEPT the East 50 feet of the Nosth 1520 feet
thereof.

AND ALSO:

The Northeast 1/4 of the Northeast 1/4 and the Northeast 1/4 of the Northwest 1/4 of Section
16, Township 17 South, Range 20 East, Marion County, Florida.

LESS AND EXCEPT that portion conveyed in right-of-way Deeds recorded in O.R. Book 1273,
Page 1293, and O.R. Book 798, Page 34, Public Records of Marion County, Florida.

LESS AND EXCEPT that part of the East 50 feet of the Southeast 1/4 of Section 4, Township
17 South, Range 20 East lying South of State Road No. 200.

ALSO BEING DESCRIBED AS FOLLOWS:

THAT PORTION OF SECTION 4, TOWNSHIP 17 SGUTH. RANGE 20 E£AST,
v ZZON COUNTY, FLORIDA, LYING EAST OF STATE ROAD NO. 200.
£;” T THE EAST 50 FEET THEREOQF.

AND ALSO:

THAT PORTION OF SECTION G, TOWNSHIP 17 SQUTH, RANGE 20 E£AST,
MARION COUNTY, FLORIDA, LYING EAST OF STATE RDAD NO. 200, LESS
AND EXCEPT THE EAST 50 FEET OF THE NORTH 1520 FEET THEREQS,
LESS AND EXCEPY THAT PORTION CONVEYED IN RIGHT-0OF—WAY DEILS
RECORDED !N OFFICIAL RECORDS BOOK 1273 AT PAGE 1293 AND OFFi(iaL
RECORDS BOOK 798 AT PAGE 34 OF THE PUBLIC RECORDS OF MARION
COUNTY, FLORIDA.

AND ALSO:

TSE NE i/4 OF THE NT 1/4 AND THE NE 174 OF THE NW !4 OF SECT'ON
15, TOWNSHIP 17 SOUTH, RANGE 29 EAST. MARION COUNTY, FLORIDA

\ portion of the above described metes and bounds legal description having been platted into
"e fotlowing subdivisions:

PRUCE CREEK PRESERVE 1, according to the plat thereof, recorded in Plat Book 4, Pages 1
¢ ~~Public Records of Marion County, Florida.



S,JRUCE CREEK PRESERVE II, according to the plat thereof, recorded in Plat Book 4, F’BQGS
15 and 16, Public Records of Marion County, Florida.

SPRUCE CREEK PRESERVE TRACT F, according to the plat thereof, recorded in Plat Book 4,
pages 17 and 18, Public Records of Marion County, Florida.

SPRUCE CREEK PRESERVE !lI, according to the plat thereof, recorded in Plat Book 4, Pages
22 and 23, Public Records of Marion County, Florida.

SPRUCE CREEK PRESERVE Il A, according to the plat thereof, recorded in Plat Book 4,
Pages 27 and 28, Public Records of Marion County, Florida.

SPRUCE CREEK PRESERVE |V, according to the plat thereof, recorded in Plat Book 4, Pages
43 and 44, Public Records of Marion County, Florida.

SPRUCE CREEK PRESERVE V, according fo the plat thereof, recarded in Plat Book 4, Pages
64 and 65, Public Records of Marion County, Florida.

SPRUCE CREEK PRESERVE VI-A, according to the plat thereof, recorded in Plat Book 4,
Pages 81 and 82, Public Records of Marion County, Florida.

SPRUCE CREEK PRESERVE, according to the plat thereof, recorded in Plat Book 4, Pages

136 and 137, Public Records of Marion County, Florida.

LESS AND EXCEPT the following described platted lots:

tots 1,2,3,4,5,6,7, 8,9, 10, 11,12, 14, 15, 16, 17, 18, 19, 20, 21, 22, 23, 24, 25, 26, 27, 28,
29, 30, 31, 32, 33, 35, 36, 37, 38, 39, 40, 41, 42, 43, 44, 45, 46, 47, 48, 49, 50, 51, 52, 53, 54,
55, 56, 57, 58, 59, 61 and 62, all in SPRUCE CREEK PRESERVE |, according to the plat
thereof as recorded in Plat Book 4, Pages 1 and 2, Public Records of Marion County, Florida.

AND

Lots 73, 74, 75, 76, 77, 78, 79, 80, 81, 82, 83, 84, 85, 87, 88, 89, 91, 92, 93, 94, 95, 96, 97, 98,
99, 100, 101, 102, 103, 104, 105, 106, 107, 108, 109, 110, 111, 112, 113, 114, 115, 116 and
117, all in SPRUCE CREEK PRESERVE I, according to the plat thereof as recorded in Piat
Book 4, Pages 15 and 16, Public Records of Marion County, Florida.

AND

Lots 118, 121, 135, 136, 144, 145, 146, 147, 148, 149, 150, 151, 154, 166, 168, 169, 170, 171,
172,173, 174, 175, 176, 177, 178, 179, 180, 181, 182, 183, 184, 185, 186, 187, 188, 189, 190,
191, 192, 193, 194, 196, 198, 201, 202, 203, 204, 213, 214, 215, 217, 218, 235, 236, 237, 238,
239, 240, 241, 242, 243, 244, 245, 246, 247 and 248, all in SPRUCE CREEK PRESERVE IIi,
according to the plat thereof as recorded in Plat Book 4, Pages 22, and 23, Public Records of
Marion County, Florida.

AND

l g 39Vd
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EXHIBIT B PAGE__ 33 o Y7

Development Plan re: Improvements to Developer’s Property

See attached.

ORL1 #573622 v1
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OF STATE OF FLORIDA
IMPLATTED

REV.. 5~17-99 CORRECTED PHASE 3/ADDED PROSHOP
REV.: 9-2-97 CORRECTED LOT NUMBERS

WILLIAM E. FRANKLIN, Jr.

P.5M, No. 1538, STATE OF FLCRIDA
13900 S.E 87th AVENUE, SUMMERFIELD, FL 34491
TELEPHONE {352} 347-8744
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EXHIBIT
PAGE 56

OF

Ex. C to Exhibit H - 050815.00044
Developer's Application for Water and Wastewater Service
Number of ERCS from October 1, 1999 through Closing
Assel Purchase Agreenient between Worida Water
Services Corp., Spruce Creek South Utilities, 1nc. and

Del Webb's Spruce Creek Communities, Inc.
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EXHIBIT C

Developer’s Application for Water and Wastewater Service

See attached:
e Florida Water Services Corporation — Application for Service Extension.

e [Application for Amendment of Certificate for an Extension of
Territory.]




FLORIDA WATER SERVICES CORPORATION

APPLICATION FOR SERVICE EXTENSION

Rule 25-30.525(ct 3eq). Florida Administrative Code, govems the application process wherchy water and wasewater service is extended 10 ateas
within a ntility’s certificated territory not served st the time by water or wasiewater yansmjssion lines and facilides. Al applications for extending
service must be made in writing on forms provided by the uiility. Unkss service is to be extended o a single residence oc single commercial facilivy,
the applicant and utility must together enter into a Developer Agreement prior (o commencing with e service exicusion. This apphication i.l nsed to
prepare such sgrecmnent and signing the application. the sigoarory warnaats that the information provided hercin s true to the best of his or ber
knowledge and belief and that the signatory iy authorized w bind that person or entity making application. This appheation crestes 0o vested rights
n the applicant and shall not be constned as 2 gusrantee of water or wastewater service to same.

1. Name ond address of person or entity making application for service:
Del Webb's Spruce Creek Communities, Inc.

8501 SE 140th Lane Road, Summerfield, pL
2. Applicantisa(n):  Individual Parpership  Limited Partnership

Political Entity Other:

Trust
3. Service requested: Other:

4. Project name, phases, and estimatcd date(s) service is required:
Spruce Creek Golf & Country Club

5.  Engineer’s estimate of average daily flows on an annual basis:

Water: na Wastewater: na
Other:

6. Intended land vse of the development including densitics and types of use;
Master planned commuhity 3,200 units

7. Prescnt and proposed zoning classification of property:
FQD/DRI

8. Nature of applicant’s title 10 or interest in property:

Owner, fee simple, no encumberances

9. Other persons of entities sharing title 1o or having interest in property:
None

10. Legal description of property:
See other exhibits attached

11, Applicantelects to  design and construct all on-site and ¥f€xi% wansmission lines and facilities.

Signed: Date:
Name: . Telephone: ( )
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Instructions for Completing Application

General Instructions: Florida Water Services Corporation is required by the Florida Administrative Code 1o notify
applicants for service extension, within 30 days after receipt of and application, whether service can or cannot be made
available within a reasonable time. Cereful anention 1o providing the required application information expedites Florida
Watcr's review process and enables it to respond within the 30-day time frame. Furthermore, the information provided
by applicants is needed 10 calculate snd notify them of service availability charges due and to prepare service
agrecroents which are necessary priof to commencing construction. Ensure that legal documents provided as pert of the
application are duly recorded as necessary.

Specific Instructlons: All items must be fully answered or furnished. Answers may be described in detail on 8-1/2" x
117 continuation shecis, if necessary, and referred to on application form.

Ttem I:

Iiem 2:

Ttemn 3-

Item 4:

Item 5:

Item 6;

Ttem 7:

ftemn 8:

Item 9:

Ivern 10:

Ttem 11:

Specify full legal name and eddress of the property owner(s). 1f the person completing the application is acting
on behalf of applicant, so specify following “Title™ below the signature line, and describe and document the
signatory’s selationship 10 applicant.

Mark appropriate box describing applicant. If the applicant is a legal or commercial entity, furnish a copy of
the respective registration, statement of partnership authority, or respective certificate of limited partnership,
status, anthorization, or organization, and amendments thereto, filed with the Florida Department of State.

Marck eppropriste boxes describing required service and specify and enhanced services (ie.,
irrigation/recisimed water, fire protection lines, etc.)

Specify project’'s name and planned or projected date(s). by phase, service connections arc necded for
development.

This item is used in conjunction with Item 6 t ensure that adequate capacity and flow rates are svailable and
allocated to applicant’s development. Specify estimates, if available; otherwise, Utility may rely solely on Item
6 and Utility's Tariff to calculate capacity requirements. Specify other demands such as increased fire
protection requirements placed on development (i.e., minimum pressure, flow rates, etc.)

Describe and delineate improvements, by type and number, to be constructed in development and serviced with
wates and wastewater facilitics. Specify density (per acre) for residential developments. For commercial
establishments, specify square footage, capita, seats, beds, or appurtcnance, as appropriate to determine
capacity requircment,

Specify present zoning classification of property and proposed classification if a change i3 required for
intended development.

Specify nature of applicant’s ownership or interest in property, whether divided or sole ownership, trust, etc.
Furnish a copy of recorded deed or other insouments granting applicant interest in properry.

Idenafy all persons or entities, other than named applicant. having title or secured interest in applicant’s
property. If none exist, 5o specify. Fumish copies of any and all recorded mongages, liens, easements, or other
mstruments granting persons Or entities interests in property-

Specify recorded legal description of property. If legal description is too lengthy to be described on face of
application form, funish a clear and legible description svitable for reproduction, the dimepsions thereof not
exceeding 6-1/2" x 6-172".

Engineering, planning, and construction costs incurred by Utility for service extensions are generally borne by
applicant. Applicant may elect {with Utility’s concurrence) to provide for the design and construction of the
facilitics at applicant’s cost. Utility, however, is entitled to fees offsetting its expenses incurred for inspections
and plan reviews. Mark appropriale boxes signifying applicant’s slection whether to design and construct on-
site and off-site facilities.

Additional Information to be Submitted os Part of Application:
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#~- Iem 12: Graphic depiction or survey of property showing its locarion and bounderies. Plat map of property if platted
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Ex. D to Exhibit H -

Service Availability Policies
Asset Purchase Agreement between Florida Water

Services Corp., Spruce Creck South Utilities, Inc. and
Del Webb's Spruce Creek Communities, [nc.
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Service Availability Policies

See attached.

ORL1 #573633 vl
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NAME CF COMPANY SFRUCE CRESK SCUTH ut}frrrgs INC
pAGE ¥3  oF Y7

UATtQ rr\QIrr
SERVICT AVAILABILITY SCHEDULE OF FEES AND CHARGES

_ REFER 10 sE
DESCRIPTION AVAIL . POLI?‘;I(
AMOUNT SHEET NQ./RULE

J

Back-Flow Preventor Installation Fee

2"
...... “frSYssaser TR I e st T AT R SR AICIEraTRean s

Actual Cost [1]

Over 2" (. ....... Peessareteancseacescaneatenonnra
Customer Cannection {Tap-in) Charge ,
/87 x J/4T merered SErYICe ... ...ceecasaanens .ea $
'I' metered Service .....oecnseccess ceees B
T 1/2° metered service ...ccceenmecesssancenas $
2 metered 5ervice ......cevevecccncoass $
Over 2° metered SErViCe .....eewceenvessss... Actual Cost [1] °
Guaranteed Revenue Charge . . - -
*Nith Prepayment of Service ‘Avajlability Charges:
Residential-per ERC/month (_ GPD).......ccee...
AI] GthErS"'Per gaT‘OR/mOﬂth dvagrveessEtIRIT MY
Without Prepayment of Service Availability Charges:
Residential-per ERC/month (__  &P0}........... - .
A1l others-per gallan/month ... ...... revessnerans
InSpection FEe w.vieievvennenncn teesreanascasennes-nas Actual Cost {1]

. Main txztension Charge R
) Residential-per ERC {350 6PD).cevuncancrcrannenn. 30993 -ﬂ

ATl others-per gallon ..... tessveesenesvensnanvas $
or
Residential-per Jot ( foot frontage)....... ...
A1l others-per front TOOT ..iieevesececactsanncnes $
Meter Ins uaﬂatwn Fee )
L 375.00 31

3!8“ x 3]4 -cu'toovo'lnI--OO..-—o-.v-OCGCQQOQOOOQ

»
.] e araraaar e T A X E R RN I R B A A R A

1 1/2- ---- ‘v.-.""t‘-“-"‘l"I.‘.'.‘-....‘ s

b9
Actual Cost [1]

Over z. P e e E RN R N N RN N B A S R A AR IR AN
Plan Review Charge ...... cevsssaaveasannes tesceeven.. Actual Cost (1]

FTant Cagacity Charge
Residential-per ERC { 35(FPD)eccrcrivnccecneec & 135. gg %}

A11 OthBrS"pel" ga]‘!on T EEEEEEE Y R I R I ] s -
System Camacity Charge

VY e

a
2 LR I S I B LR IR R B .-4.‘..-.-‘-l.‘.'.“'.'.d.‘v

“Resicential-per ERC (___ GPO}...... cvecanssiecas . 5
ATl gthers-per GalloN ....eoeecoccnonna earerensen $

[1] Actual Cost is equal to the to*al cost incurred for services rendered by 23
custemer.

FrELTIVE DATE -fror service provided on or
after June 28, 1989

—~. TYPE OF FILING - Original Ce L'ficate ;)
[SSUING OF:'.C%R )

Vice President
tiikt

™
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VINE OF CONPANY _SPRITE (REEX SOUTH LTI [1Tes, e, SXHIBT _E=7
. WATER TARIFF | OAGE 4% oF 7

SERVICE AVATLABILITY POLICY

;?eautllity provides water service to a primarily (sipgle family) residential
es.

There are no active developer agresments in effect as of §/28/89.

Transmission and distribution lines, as well as the water treatement
plant are installed and constructed b)t« the utility. The utllity collects
a plant capacity charge and a maln extension charge as shown an Sheet

No. 23 when water service Is requested. -

A mebber Installation fee of $75.00 1s alsg charged to new custamers of the
system to offset the cost of the meter, beter box and installation caosts.
This fee must be pald by the custamer before the meter can be lnstalled.

NG OFFICER

Vice Precsident
TITLE
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. . T CANCELS ORIGINAL S3ZSZT NO. 19.0
NAME OF COMPaNY SPRUCE CREZX SOUTH UTTLITIIS, INC. SXRBIT ___155;;jZi~_~____
STEVATIR TARIFF | >
- HISCELLANTOUS SERVICE CHARGE PAGE-._%____ OF % /
The Company may char-ge the folloving esiscellansous sesvice chargas in accordance
wvieh thHe terms scaved nerein. If bach water and wascewater services arze

provided, only a single charge is appropriaze uvaless circumstsnces bejcnd the
control of the Company requires mulciple actions.

INTITTAL CONMNECTION - This'charge vould be levied for servica initiavion at
a location vhere service did not exisc previously.

NORMAIL, RECONNECTION - fhis charge would be levied for a transfer of
service ro a nev cuscomer account 2% a previously served location or
reconnection of service suhsequenc O 3 tustoder requested disconnection.

VIOLATION RECONNECIION - This Charge Vould be IEViEd prior 9 reconnecrion
of an exiscing customer 2£ter disconnection of service for cause acsozding
to Rule 25-30.320(2), Florida Adminiszracive Code, including a delinauency

in bill psyment.

DREMTISTS VISIT CHARGE [IN LTICU OF DTSCONNECTIONY -~ This chargze would be
leviad when 3 service representative wisizs a preais2s for the purpcse of
discontinuing service for norpayasent of a due end colleccible bill znd
does nct discanzinue service Decause the cusiomer pa2ys cthe service
represencative or othervise makes satilisZaclory arrangenenis te pzy the
bill.

/-\} )
Sehedule of Miscell=zneous

Iaizizl Conneccion re2
Nortaszl Raconpnectisn Tes

Violasign Peconnecticn Tae

L7,
j]
o
[w 3
(=)

Premisas Visic Fee
{in lisu of disconneccion)

(i} A€:mal cost is egual co che toral cost Inmcurrad Zer services.

JIFECTIVE DAt - 12/06/91
T3 0T FILIMG - Origipzl Caruificziz
- JAY A. THOMPSOXN
13SUTNG GFFICZR
VICE FRESIDENT
TLITLE
f\.
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!!éncs CREEX SOUTH UTILITIZS. INCG. caheEDs JREGTAR IERT ¥R- 249 |
AASTEWATER TARIEF - SXHIBIT E-Y f
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SERVICE AVATLABILITY SCHEDULE QF FEES AND CHARGES

. REFER TO SERVICE
AVAIL. POLICY

JESCRIPTION AMOUNT SEEET/RULE NO.

YASTEWATER PLANT CAPACITY CHARGE

- Residential and General Service
" Per ERC (225 GPD) _ $375.00 24.0

Per Gallen . $ 1.7
-INE EXTENSION CHARGZ
Residental and General Service

Per ERC (225 GPD) $$725.00 24.0

Per Gallon $ 3.22

E
2 |
‘I-
|
|s
JAY A. THOMFPSON
ISSUING OFFICER
o VICE PRESIDENT
TITLE
i
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STEVATIR TARIFF ’
pace_ 77 oF Y7

SERVICE AVATLABTLITY POLICY

. ?’he Ueilley vill provide vaiteviter service to any cuscage fzhi
cercificatad cerzitory raquesting same udoa apolicacion orhem Cariom r-'us
Devel?per Agreement and payment of che requized va;:evater planc xetm:.-i‘.m o s
?.nd line exzeasion charge as lisced on Sheec No. 20.8 of chig T -éig‘c-:l cha:gs
J,ni._:ial cinneccion fees 3s reflected an Shest Ho. 19.0 of :‘-J‘-*-’ pj‘quen: o
compliance wizh such other requiresmencs o @ay be .appro i3 Tazifz, and
p.-ov.f.swns 'of the Utilicy*s TazifZ and ehe Rules or Sr_atucf;;;;e h“nd“ ?he
Public Sarvice Commission. The Ucility will be responsidle for the o0 Florida
of all plane and lines, ceceiving no prepeazty conctributiong fro mu’:allatiou
developess. o4 individuals cp

-

JAY A. THOMPSON

I3SUING OrFIczx

VICE PRESIDENT
TITLE




