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APPLICATION FOR SALE, ASSIGNMENT OR TRANSFER 
OF CERTIFICATE OR FACILITIES 

(Pursuant to Section 367.071, Florida Statutes) 

TO: Director, Division of Records and Reporting 
Florida Public Service Commission 
2540 Shumard Oak Blvd. 
Tallahassee, Florida 32399-0850 

The undersigned hereby makes application for the sale, 

assignment or transfer of - all of Water Certificate No. 511-W 

and/or Wastewater Certificate No. 467-S or facilities in Marion 

and Sumter County, Florida, and submits the following 

information: 

PART I APPLICANT INFORMATION - 
r- 

A) The full name (as it appears on the certificate), address 
and telephone number of the applicant: 

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

www.Florida-Water.com 
Internet address if applicable 
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.r* B )  The name, address and telephone number of the person to 
/4 contact concerning this application: 

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

215 South 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.O. 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 Sole Proprietorship 
Other: 

(specify) 

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

November 22, 1961 
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F) If the buyer is a corporation, list the names, titles, and 

addresses of corporate officers and directors. (Use 
additional sheet if necessary). 

See Exhibit A 

G )  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.) 

PART I1 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. 

B) 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 

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 nonregulated operations or 
entities. 

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

P 
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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. 

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

E) Exhibit F - A statement describing the financing 
the purchase. 

F) 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. 

G )  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. 

H )  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.) 
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1) The full name, address and telephone number of the person 3 
who has possession of the books and records of the seller: 

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

8501 S. E. 1 4 0 t h  Lane Road 
Street address 

Summerfield FL 34491 
City State Zip Code 

J) 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. 

K) Exhibit K - A statement from the buyer that is 
obtained or will obtain copies of all'of the federal 

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. 

/--- income tax returns of the seller from the date the utility 

L )  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 action 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 approxinate cost to make 
them. 
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m PART I11 NOTICE OF ACTUAL APPLICATION 

A) 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: 

(I) 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; 

(6) 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. 

actual atmlication was aiven in accordance with Rule 
B) Exhibit N - An affidavit that the notice of 

.. - 
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. 

C) Exhibit 0 - 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 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 , 2 5 0 .  

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

B) 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 t a r i f f  (9) are attached. 

C )  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). 

n 
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n. PART VI AFFIDAVIT 
f i  

(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. 

I John L. Tillman, Jr. 

Sr. Vice President 
Business Development* 

?U/*. 
Subscribed and sworn to before me this - day in the 
month of 

,&q'G t in the year of $390 by John L. Tillman, 
Jr., 2s  Sr. Vice President - Business Development, who is 
personally known to me. 

- 
f l  

L '  k i U d J L & & -  

% ; r e d A  , 1(,7_CCi & 
Notary Public's Signature 

Print, Type or Stamp 
Commissioned name of Notary 
Public 

* If applicant is 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 association, a member of the organization 
authorized to make such affidavit shall execute same. 

P 
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h Exhibit  A 

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

Please see attached Appendix A-1. 
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Directors: 

John Cirello, Chairman 
1000 Color Place 
Apopka. Florida 32703 

David Gartzke 
38 West Superior Street 
Dululh. Minnesota 55802 

Eric Teittinen 
1000 Color Place 
Apopka, Florida 32703 

Forrest L. Ludsen 
1000 Color Place 
Apopka, Florida 32703 

Officcn: 

John Cirello 
President, Chief Executive Offcer 
IO00 Color Place 
Apopka, Florida 32703 

PAGE Florida Water Services Corporation 
(a Florida corporation) 

OfFcers and Directors 
Effective June 15,2000 

/-. John L. Tillman. Jr. 
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. Pen). 
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. Iensen 
Treasurer 
1000 Color Place 
Apopka, Florida 32703 

Charles L. Sweat 
Vice President-Developer RI 
1000 Color Place 
Apopka, Florida 32703 

Forrest L. Ludsen 

itior 

Sr. Vice President-Rates & Regulatory Affairs 
1000 Color Place 
Apopka, Florida 32703 

Jose N. Albon 
Vice President-Health & Safety 
1000 Color Place 
Apopka, Florida 32703 

Mercedes 1. G u m a n  
Vice President-Human Resources 
1000 Color Place 
Apopka, Florida 32703 

Rafael A. Terrero 
Vice President-Environmental Compliance 
1000 Color Place 
Apopka, Florida 32703 

Ida 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 
Controller 
1000 Color Place 
Apopka, Florida 32703 

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

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



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 in 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") . 

e. 

P 

" "  
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Exhibit C 

L i s t  the names and locat ions  of other water and/or 
wastewater u t i l i t i e s  owned by the buyer and PSC c e r t i f i c a t e  
numbers, i f  any. 

Please see attached Appendix C-1. 
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4 
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6 
7 
8 
9 
10 
11 
12 
13 
14 

I 15 
16 
17 
18 
19 
20 
21 
22 
23 
24 
25 
26 
27 
28 
29 
30 
31 
32 
33 
24 
35 
36 
37 
38 
39 
40 
41 
42 
43 
44 

. 
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-:';I'JDlX c- I 
Water Plants Under FPSC Jurisdiction as of Feb. 2000 

SYSTEM 
NAME 

Amelia Island 
Apple Valley 
Bay Lake Estates 
Beacon Hills 
Beecheh Point 
Buenaventura Lakes 
Burnt Store 
Carlton Village 
Chuluota 
Citrus Park 
Deep Creek 
Deltona 
Dol Ray Manor 
D ~ i d  Hills 
East Lake Hams Estates 
Fern Park 
Fern Terrace 
Fisherman's Haven 
Fountains 
Fox Run 
Friendly Center 
Geneva Lake Estates 
Gibsonia Estates 
Grand Terrace 
Harmony Homes 
Hermits Cove 
Hobby Hills 
Holiday Haven 
Imperial Mobile Terrace 
Intercession City 
Interlachen Lake Estates 
Jungle Den 
Keystone Club Estates 
Keystone Heights 
Kingswood 
Lake Ajay Estates 
Lake Brantley 
Lake Gibson Estate$ 
Lake Harriet Estates 
Lakeview Villas 
Lehigh 
Leilani Heights 
Leisure Lakes 
Marion Oaks 

COUNTY 

Nassau 
Seminole 
OXeOh 

Duval 
Putnam 
Osceola 

Charlotte I Lee 
Lake 

Seminole 
Marion 

Charlotte 
Volusia 

Seminole 
Seminole 

Lake 
Seminole 

Lake 
Martin 

osceola 
Martin 
Lake 

Bradford 
Polk 
Lake 

Seminole 
Putnam 

Lake 
Lake 
Lake 

Osceola 
Putnam 
Volusia 
Bradford 

Clay 
Erevard 
Osceola 
Seminole 

Polk 
Seminole 

Clay 
Lee 

Martin 
Highlands 

Marion 

J 

4 
NO. PAGE I OF - CERT. 

171-w 
279-W 
066-W 
177-W 
076-W 
066-W 
306-w 
106-w 
279-W 
373-w 
570-W 
238-w 
279-W 
279-W 
106-w 
279-W 
106-w 
360-W 
066-W 
368-W 
106-w 
554-w 
587-w 
106-w 
279-W 
076-W 
106-w 
106-w 
106-w 
066-W 
076-W 
238-W 
554-w 
003-W 
002-w 
066-W 
279-W 
587-w 
279-W 
003-W 
306-w 
368-W 
422-W 
373-W 



45 
46 

,”.. 47 - 48 
49 
50 
51 
52 
53 
54 
55 
56 
57 
58 
59 
60 
61 
62 
63 

1 6 4  
65 
66 
67 
68 

-. 69 

7 

.-. 70 
71 

m 

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

Meredith Manor 
Morningview 
Oakwood 
Orange Hilt 
Palisades Country Club 
Palm Port 
Palm Terrace 
Palm Valley 
Palms Mobile Home Park 
Park Manor 
Picciola Island 
Pine Ridge Estates 
Piney Woods 
Pomona Park 
Postmaster Village 
Quail Ridge 
Remington Forest 
River Grove 
Salt Springs 
Samir2 Villas 
Saratoga Harbaur 
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 
Westem Shores 
Windsong 
Woodmere 
Wootens 
Zephyr Shores 

Seminole 
; Lake 
, Brevard 

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 
Ouval 

Putnam 
Pasco 

279-W APPENDIX 
106-W 4 

PAGE 2 of&= 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 
507-W 
238-W 
501-W 
106-W 

Pending 
Pending 
066-W 
106-W 
106-w 
076-W 
106-W 
066-W 
177-w 
076-W 
209-W 
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1 
2 
3 
4 
5 
6 
7 
8 
9 
10 
11 
12 
13 
14 

i 15 
16 
17 
18 
19 
20 

22 
23 
24 
25 
26 
27 
28 
29 
30 
31 
32 
33 
34 
35 
36 
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APPENDIX c - 
Wastewater Plants Under FPSC Jurisdiction as of Feb. 2000 

SYSTEM 
NAME 

Amelia Island 
Apple Valley 
Beacon Hills 
Beechefs Point 
Buenaventura Lakes 
Burnt Store 
Chuluota 
Citrus Park 
Deep Creek 
Oeltona 
Fisherman's Haven 
Florida Central Commerce Park 
Fox Run 
Holiday Haven 
Jungle Den 
Lake Gibson Estates 
Lehigh 
Leilani Heights 
Leisure Lakes 
Marion Oaks 
Meredith Manor 
Momingview 
Palm Port 
Palm Terrace 
Park Manor 
Salt Springs 
Silver Lake Oaks 
South Forty 
Sugar Mill 
Sunny Hills 
Sunshine Parkway 
Tropical Isles 
Valencia Terrace 
Venetian Village 
Woodmere 
Zephyr Shores 

! 

COUNN 

Nassau 
Seminole 

Duval 
Putnam 
Osceola 

Charlotte I Lee 
Semi n o I e 
Marion 

Charlotte 
Volusia 
Martin 

Seminole 
Martin 
Lake 

Volusia 
Polk 
Lee 

Martin 
Highlands 

Marion 
Seminole 

Lake 
Putnam 
Pasw 
Putnam 
Marion 
Putnam 
Marion 
Volusia 

Washington 
Lake 

St. Lucie 
Lake 
Lake 
Duval 
Pasco 

CERT. PAGE 3 OF 3 m NO 

122-s 
2264 
1243 
284-s 
289-S 
255-S 
226-S 
322-S 
496-s 
182-s 
319-S 
226-S 
3196  
120-s 
102-s 
5 0 6 4  
255-S 
319-S 
359-s 
3224 
2264 
120-s 
284s  
154-s 
2844 
322-S 
284-S 
322-S 
182-s 
435-s 
1204  
482-S 
120-5 
1 2 0 s  
1244 
1543 
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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 o f  the assets 

purchased and liabilities assumed or not assumed, 
including those of nonregulated operations or 
entities. 

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

Tho 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; 

(f) Leases 
.*-r (e) Dept of the utility; and - 

Please see attached Appendix D-1. 
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APPENDIX b - 1 - 
PAGE I OF 'a'.: , 

ASSET PURCHASE AGREEMENT 

AMONG 

FLORIDA WATER SERVICES CORPORATION, 

SPRUCE CREEK SOUTH UTILITIES, INC., 

AND 

DEL WEBB'S SPRUCE CREEK COMMUNITIES, INC. 



APPENDIX G 

ASSET PURCHASE AGREEMEN’IPAGE- 

n This Asset Purchase Agreement is entered into a s  of J u n e ‘ q  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 CDeveloper”). The Buyer and 
the Seller are sometimes referred to collectively hereinafter a s  the “Parties” or 
individually as  a “Party.“ 

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

f l  

”A€filiate” 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. 

“Ameed Fair Market Value” has the meaning set forth in 5 7(e) below. 

“Ameement” means this Asset Purchase Agreement. 

“Ancillary Ameements” 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 Ameement” has the meaning set forth in § 2(f)(ii)(B) below. 

“Bill of Sale” has the meaning set forth in 3 2(f)(i)@) below. 

“Buver” has the meaning set forth in the preface above. 

” C a s h  means cash and cash equivalents (including marketable securities and 
e short term investments). 

1 



PAGE ,? OF 3L)/ . 
"CIAC" means any amount or item of money, services, or property received by a 

ut&@, from any person or governmental authority, any portion of which is provided a t  
no cost to the ut&@, 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. 

n 

"ClosinEc" has the meaning set forth in 5 2(e) below. 

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

' 'Closin~ Documents" has the meaning set forth in 5 2 0  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 public. 

"Deed has the meaning set forth in 5 2(t)(i)(A) below. 

"Defects" has the meaning set forth in 5 5(g) below. 

"Developer" means Del Webb's Spruce Creek Communities, Inc 

"Developer's Ameement" has the meaning set forth in 5 2(f)(ii)(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. 

0 

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

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

"Futures Ameement" has the meaning set forth in § 2(f)(i)(F) below 

"GAAP" means United States generally accepted accounting principles as in 
effect from time to time. 

2 
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“Hazardous Substance(sY means (a) any substance, the presence of whicy  - - 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 P a r ”  has the meaning set forth in § 8(d) below. 

“Indemnifving Partv” has the meaning set forth in 3 8(d) below. 

“Irrieation 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 
specfications prepared exclusively for the Irrigation Assets and Systems, or any part 
thereof. 

- 
“Joint Application” has the meaning set forth in !j 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(e) 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-senice (including, without 
limitation, work in progress, line extensions and meters), less accumulated 
depreciation, less CIAC, plus accumulated amortization of CLAC of the Utility Assets. 
The parties acknowledge that  the Net Book Value as  of the Closing Date equals Three e 

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

h 

“New Well-Site” has the meaning set forth in 3 7(e) below. 

‘“on-Amealable 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. 

“ODtion” has the meaning set forth in 5 7(e) below. 

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

“Partv” has  the meaning set forth in the preface above. 

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

“Person” means a n  individual, a partnership, a corporation, a limited liability 
company, an  association, a joint stock company, a trust, a joint venture, an 
unincorporated organization, or a governmental entity (or any department, agency, or 

i; political subdivision thereof). 

“Purchase Price” has the meaning set forth in § 2(c) below and s h d  be adjusted 
as  reflected in 5 2(d). 

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

“Reclaimed Water Aereement” has the meaning set forth in § 2(f)(ii)(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 Closine Date” has the meaning set forth in 5 7(b)(i) below. 

“ReDurchase Price” has the meaning set forth in 5 7(b)(ii). 

“Securities Exchange Act“ means the Securities Exchange Act of 1934, as  
amended. 

“Securitv Interest” means any mortgage, pledge, lien, encumbrance, charge, or 
other security interest, other than liens for taxes not yet due and payable. 

4 
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”Surety Bond“ means that surety bond issued by SAFECO in pAGE+r favor o on 

g. the date hereof. 

“Survev” has the meaning set forth in § 501) below. 

“Third Par& Claim” has the meaning set forth in 5 8(d)(i) below. 

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

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

“Utilitv 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 Svstem” shall mean the sewage treatment 
plant@), 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. 

F-. 

“Water Assets and Distribution Svstem” shall mean the water treatment 
plant($, 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. 

/-- 

I 
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& \  I -? - @) AssumDtion of Liabilities. On and sub&!%-&x&F - condhons 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 liability of the Seller not included within the definition of Assumed Liabilities. 

(c) Purchase Price. 

(i) 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 a n  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. 

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

(d) Purchase Price Adiustment. 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 Closine. 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:OO p.m. local time on June 29, 2000 or such other 
date as the Parties may mutually determine (the ”Closing Date”). 

r; 

(e) 

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

(i) 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 bee and clear of all liens, charges and 
encumbrances excepting only the Permitted Exceptions and the matters previously 
approved in writing by Buyer. P 
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(B) Seller shall deliver to Buyer a bill of sale (the “Bill of 

F. Sale”) transferring title to the Utility Assets other-  than the Real. Property, 
substantially in the form attached hereto as Exhibit B. 

(C) 

f i  

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

(D) Seller shall deliver to Buyer tha t  certain Sod Field 
Lease attached hereto a s  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 501)). 

(H) Seller shall deliver to Buyer a n  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. 

(ii) Deliveries by Buyer: 

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

(€3) Buyer shall deliver to Seller an  assumption 
agreement (the “Assumption Agreement”), attached hereto 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 5 6(b)(iv) below. 

F 
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(E) Buyer shall deliver to Seller a r e s w a t e r  
n "I 

service agreement ("Reclaimed Water Agreement") executed a t  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 a s  Exhibit G.  

(G) Buyer shall deliver to Seller a developer's agreement 
(the "Developer's Agreement") executed a t  Closing between Buyer and Developer, 
attached hereto a s  Exhibit H. 

(9) Nocation 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 atlirm 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 tariffof Seller. 

(i) R e d a t o w  Assessment Fees. Pursuant to Section 367.071(2), 
Florida Statutes, Seller shall remain liable for any outstanding FPSC regulatory 
assessment fees, fines or refunds a t  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 a s  of the 
Closing Date (as though made then and as  though the Closing Date were substituted 
for the date of this Agreement throughout this 5 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) Orcanization of the Seller. The Seller is a corporation duly 
organized, valldly 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. 



Al-rtwt, ,  > - I  

- (c) Brokers’ Fees. The Seller has no liability or P%sk&WW a31 * 
P fees or commissions to any broker, tinder, or agent with respect to the transactions 

contemplated by this Agreement for which the Buyer could become liable or obligated. 

Title to T a n ~ b l e  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. 

(d) 

(e) Financial Statements. Attached hereto as  Exhibit I are the 
following hanc ia l  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, a n  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 a s  
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 GAAF’, 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 norma1 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 delinition of Utility Assets and expenses related 
thereto. 

(0 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. 

(9) Real Property. 

(i) § 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 a s  disclosed on § 3(g)(i)(A) of the 
Disclosure Schedule, the Seller andlor 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 

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

(B) 

c- 

n 

Except as  set forth on 5 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 fist 
refusal to purchase the parcel of real property, or any portion thereof or interest 
therein. 

(ii) $ 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 5 3(g)(ii) of the Disclosure 
Schedule (as amended to date). To the Knowledge of Seller, each lease and sublease 
listed in 5 3(g)(ii) 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 condtion of the Seller. 

(h) Contracts. § 301) 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). 

- 
(i) Litieation. 5 3(i) 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 (ii) 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 condtion of the Seller. 

0) “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 s ta tus  of any improvements thereon. Buyer acknowledges that its obligations 

10 
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under this Agreement are not contingent upon any of the foregoing ma ers  excep- 
title and survey matters pursuant to Sections 5(g) and 5@), and Buyer s h d  otherwise 

--. 
-. 

accept the Real Property and any improvements thereon in “as is“ condition “with any 
and all 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, mod*, 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 is 
bound or to which any of its assets is subject. 

0) Disclaimer of other Representations and Warranties. Except a s  
expressly set forth in this § 3, the Seller makes no representation or warranty, express 
or implied, a t  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 a n  “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 a t  law or in equity. 

4. Representations and Warranties of the Buver. The Buyer 
represents and warrants to the Seller and the Seller’s m a t e s  that the statements 
contained in this 5 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 3 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) Orfzanization of the Buver. 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 

P 
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by the Buyer. This Agreement constitutes the valid and legally binding o g 0 

,--. '.' 
the Buyer, enforceable in accordance with its terms and conditions. Notwithstanding 
the foregoing, t h s  Agreement and the transactions contemplated herein remain 
subject to the approval of the Board of Directors of Buyer's parent company, 
Minnesota Power Corporation. 

(c) 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)contlict with, result in a breach of, constitute a default under, result in the 
acceleration of, create in any party the right to accelerate, terminate, mochfy, or 
cancel, or require any notice under any agreement, contract, lease, license, 
instrument, or other arrangement to which the Buyer is s party or by which it is 
bound or to  which any of its assets is subject. 

(d) Brokers' Fees. The Buyer has  no liability 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-ClosinE 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 5 6 below). 

(b) Notices and Consents. Each of the Parties will give any notices to, 
make any f i l ings 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. 

(c) ODeration of Business. The Seller wlll 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 a t  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, /4 
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books, records (including tax records), contracts, and documene&6+p&ss=@o4ha 14. . S?J . 
**‘ 

n 
Seller. The Buyer will treat  and hold as  such any Confidential Information it receives 
&om the Seller in the course of the reviews contemplated by this 3 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. 

(e) 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 5 3 and § 4 above. No disclosure by any Party 
pursuant to this 5 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. 

(0 Exclusivitv. 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 CTitle Commitment”) issued by First American Title 
Company agreeing to issue to Buyer, after recording of the Deed to Buyer and any 
necessary easement instruments, a n  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 a s  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 (al l  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, not& 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 

- 
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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 

“- 

6 
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allowed therefor, Buyer shall either waive the Defect(s) or terminate the 

“..~ 
6 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 s ta tus  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 a s  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 ObliPation to Close. 

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

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

(ii) 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; 

- 
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I .j (iv) the Seller shall have delivered to the uyer a certificate to 
n the effect that each of the conditions specified above in § G(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 certiIicates, opinions, 
instruments, and other documents required to effect the transactions contemplated 
hereby will be reasonably satisfactory in form and substance to the Buyer; 

(vii) 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. 

(viii) 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 Quahty 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 a t  or prior to the Closing. 

(b) 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: 

(i) the representations and warranties set forth in 3 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; 

(iii) there shall not be any injunction, judgment, order, decree, 
ruling, or charge in effect preventing consummation of any of the transactions 

F contemplated by this Agreement; 
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(iv) the Buyer shall have delivered /-. the effect that  each of the conditions specified above in § G(b)(i)-(iii) 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-Closinp Covenants. The Parties agree as  follows with respect to the 
period following the Closing. 

(a) General. In case 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, a t  
the sole cost and expense of the requesting Party (unless the requesting Party is 
entitled to indemnification therefor under 5 8 below). 

h 

(b) 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. I n  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, a t  its option, may 
repurchase, or cause the repurchase of, the Utility Assets from Buyer on the following 
terms and conditions: 

(i) 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 th r ty  (30) days after the giving of the notice. P- 
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(;i) The repurchase price s h d  equal P R G b % e ,  t e as 
adjusted hereunder, plus capital additions added by Buyer less CIAC and less ,-. 
accumulated depreciation (the "Repurchase Price"). 

(iii) 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 t o  
which the property was subject on the original Closing Date. 

(iv) 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@), Buyer shall pay all reasonable costs of Seller, including reasonable 
attorney's fees, with respect to reconveyance. 

(vi) Buyer and Seller acknowledge tha t  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. 

- 
(vii) 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, tha t  
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) 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 a re  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 tha t  the repurchase rights 
hereunder are in effect, Buyer s h d  deliver to Seller on or about the anniversary date 
hereof financial records reflecting capital additions added by Buyer less CIAC and less 

,+-- 
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- - accumulated depreciation during the preceding year so that &%%& 
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, a t  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. 

(c) Acknowledwent by Buyer. Buyer hereby acknowledges that 
Developer, an Miliate 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 s h d  be 
deemed to prohibit Developer fiom 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 tha t  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 a s  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 a s  
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 tha t  it shall acquire 
a well-site within the Spruce Creek Country Club further described on Exhibit L 
attached hereto (the “Old Well-Site”). I n  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 tha t  it acquired 
&om Seller. The Buyer has  an  affirmative obligation post-Closing to continue 

/-- 
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permitting (which Seller has  begun) of a new well-site to service t e pruce Cree 

,- Country Club on a new site which is further described on Exhibit N attached hereto 
(the “New Well-Site”). Seller or a n  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 tha t  Buyer and 
Seller cannot agree on an appraiser, the Agreed Fair Market Value shall be the 
average of appraisals prepared a t  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. 

- 

(0 Propertv Convevance. 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 a t  the  Spruce Creek Country Club. The 
parties will cooperate to ensure tha t  the acquired property is properly zoned for its 
intended use as expansion property for the wastewater treatment plant a t  the 
Spruce Creek Country Club. “.. 

/4 

8. Remedies for Breaches of this Ameement. 

(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 a t  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. 

(b) Indemnification Provisions for Benefit of the Buyer. 

(i) 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 5 8(a) above, provided that the Buyer makes a written 
claim for indemnification against Seller pursuant to 3 lO(g) below within such survival 
period, then Seller agrees to indemlllfy 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 indemlllfy the Buyer from and against 
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,- any Adverse Consequences caused by the breach of any representation or warramp ol” 

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 F& 
Thousand Dollars ($50,000) aggregate deductible (after which point the Seller will be 
obligated only to indemIllfy the Buyer &om 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 indemrufy 
the Buyer from and against further such Adverse Consequences). 

(ii) The Seller agrees to indemlllfy 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. 

(c) Indemnification Provisions for Benefit of the Seller or its 
Affiliates. 

(i) 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 5 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 
5 1O(g) below within such survival period, then the Buyer agrees to indemrufy the 
Seller and its B a t e s  from and against the entirety of any Adverse Consequences 
the Seller and/or its m a t e s  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 &er the end of any applicable survival period) caused by the 
breach. Further, the Buyer agrees to indemnify the Seller and its A H i a t e s  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 m a t e  of Seller &om 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 F@ 
Thousand Dollars ($50,000) aggregate deductible (after which point the Buyer will be 
obligated only to indemrufy 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 indemrufy the 
Seller or any Affiliate from and against further such Adverse Consequences). 

F- 

(ii) The Buyer agrees to i n d e m d y  the Seller and its A€6liates 
from and against the entirety of any Adverse Consequences the Seller and/or its 
Affiliates shall suffer caused by any  liabihty of which is an Assumed Liability. 

P 
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(d) Matters Involvine Third Parties. 
e. 

PAGE OF 24 i 
c- 

(i) If any third party shall notify any Party (the "Indemnified 
Partv") with respect to any matter (a "Third Party Claim") which may give rise to a . .  Partv") under claim for indemnification against any other Party (the "Indemrufvma 
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 Indemlllfying 
Party thereof in writing. 

(E) The Indemlllfying 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  Indemlllfylng 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 Conseauences. All indemnification 
payments under this § 8 shall be deemed adjustments to the Purchase Price. 

(0 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. 

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

(i) the Buyer and the Seller may terminate this Agreement by .. 
mutual written consent at any time prior to the Closing; - 
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- - (ii) 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 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. 

(iii) the Buyer may terminate this Agreement by giving written 
notice to the Seller a t  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 no t sed  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 S(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 a t  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 5 6(b) hereof (unless 
the failure results primarily from the Seller itself breaching any representation, 
warranty, or covenant contained in this Agreement). 

P. 

(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 issue 
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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(b) No Third-Partv 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, tha t  A€6liates 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 Ameement. 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 Assimment. 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) Countemarts. 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. 

.. 
/- ( f )  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. AU 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: Covv to: 

Spruce Creek South Utilities, Inc. 
d o  Del Webb Corporation 
6001 North 24* Street 
Phoenix, Arizona 85016 
Attn: Philip H. Darrow, Esq. 
Facsimile No.: 615/808-8015 

Holland & Knight LLP 
200 South Orange Avenue, Suite 2600 
Orlando, Florida 32801 
Attn: Glenn A. Adams, Esq. 
Facsimile No.: 4071244-5288 
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If to the Buyer: 

Florida Water Services Corporation 
1000 Color Place 
Apopka, Florida 32703 
Attn: John L. Tillman, J r .  

Senior Vice President 
Facsimile No.: 4071598-4223 

Florida Water Services Corporation 
1000 Color Place 
Apopka, Florida 32703 
Attn: General Counsel 
Facsimils No.: 4071598-4241 

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) GoverninK 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) tha t  would cause the application of the laws of any 
jurisdiction other than the State of Florida. 

- 
r' 

(i) 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. 

(j) Severability. Any term or provision of this Agreement that IS 
invahd or unenforceable in any situation in any jurisdiction shall not affect the 
validity or enforceability of the remaining terms and provisions hereof or the v d d i t y  
or enforceability of the offending term o r  provision in any other situation or in any 
other jurisdiction. 

(It) Exuenses. 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 (dso 

e--. 
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known as ALTA Form 9 coverage). Seller shall pay the cost of the Survey as 
A contemplated by § 501). AU normal and customary adjustments/prorations shall be 

made a s  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. 

0) 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) Incoruoration 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 ths 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 § 1O(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. 

(0) 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 
r’\ LITIGATION BASED HEREON, OR ARISING OUT OF, UNDER OR IN 

CONNECTION HEREWITH. THIS PROVISION IS A MATERIAL INDUCEMENT 
FOR SELLERS ENTERING INTO THIS AGREEMENT. 

(p) DeveloDer. 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 t o  Buyer and 
further acknowledges that such conveyances shall not be deemed t o  ascribe any 
representations, warranties or other agreements to Developer other t han  as expressly 
set forth in the form of such deed(s). 

(q) Securitv of Seller’s Oblications. 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. 

***** 
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-29 2% U n t  as I 
IN WITNESS WHEREOF, the Parties hereto have rA 

A of the date first above written. 

FLORIDA WATER SERVICES 
CORPORATION INC. 

SPRUCE CREEK SOUTH UTILITIES, 

Title: //&J P ex 

DEL WEBB’S SPRUCE CREEK 
COMMUNITIES, INC. 
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- STATE OF FLORIDA PAGE c 8  OF&- 

COUNTYOF w % c  n 

-cc, 
The foregoing instrument was acknowledged before me this day of vu5. 4- c€i! of Florida 

Water Services Corporation, a Florida corporation, on behalf of the corporation. 
June, 2000, by Z€dd CI rzc, ‘ U D  

tie has produced 

(SEAL) 

STATE O F  FLORIDA 

Notary Pitblic-State of Florida 

/ 

COUNTYOF &&%UC,k 

The foregoing instrument was acknowledged before me this of 
June, 2000, by S H  ,.I a .  IZI~-C^P~J , PRsr * of Spruce 
Creek South Utilities, Inc., a Florida corporation, on behalf Af the  corporation. 

Id& has produced 
W 3 e-  c1 ceh 5 as  identification. 

(SEAL) 

Notary Public-State of Florida 

Commission Number: 
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The foregoing instrument was acknowledged before me thisL&*ay of 
June, 2000, by 3qAI P A C ?  f i s r  c=r> 7y. r  of Del 
Webb's Spruce Creek Communities, Inc., an  Arizona corporation, on behalf of the 
corporation. tfw has  produced 

p. t7& L t - c e y l g e  as  identification. 

(SEAL) 

Notary Public-State of 
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EXHIBIT A APPENDIX u-- I 

PAGE OF ,291 Assumed Liabilities 

~.. . Description Amount 

Earl's Well Drilling - $12,870 $12.850.00 
Misc. Materials and Equipment - Work Order 

Farner Barley - $21,000 $21.000.00 
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 Engmeering - $4,210 
Spruce Creek Country Club - WTP 
Geotechnical Investigation 

Andreyev Engineering 
Spruce Creek South and Preserve 

,. ., Quarterly Monitoring 
n 

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

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

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 

HZO Utility Services, Inc. - Environmental Sampling and Testing Services 

H 2 0  Utility Services, Inc. 
Operational Services Agreement 

$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 Hrr&fdi ; (  n- \ 
between Spruce Creek Preserve Homeowners’ 
Association, Inc. and Spruce Creek South 

r i l  

PAGE 33 OF $-.-. .’~. 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 includmg, without limitation, Seller’s obligations 
to accept and treat additional wastewater under certain 
circumstances. 
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APPENDIX 0-I 

EXHIBIT B 
-. 

P 

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., a n  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 
Liabilities, 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 a t  any time and from time to time a t  the 
request of the Buyer, its successors or assigns, execute and deliver any and all 
instruments a s  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. 



I N  WITNESS WHEREOF. the Seller has caused this 
be executed on its 
2000. 

,+-- 

WITNESSES: 

I ~~~ ~~ 

behalf by its undersigned officer, this the __ 

the “SELLER”: 

day of 

SPRUCE CREEK SOUTH 
UTILITIES, INC. 

By: 

Name: 

Title: 

ORLl#573464 v3 
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See attached. 
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Sod Field Lease 
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APPENDIX 3 - j  

SOD FIELD LEASE 

THIS SOD FIELD LEASE (this “Lease”), effective as of the 1st day of July, 2000, by 
and between IXOIUDA WATER SERVICES CORPORATION, a Florida corporation, 
whose address is 1000 Color Place, Apopka, Florida 32703 (hereinafter called “Lessor”), and 
DEL WEBB’S SPRUCE CREEK COMBIUNITIES, INC., an Arizona corporation, whose 
address is 8501 SE 140th Lane Road, Summerfield, Florida 34491 (hereinafter called “Lessee”). 

THAT for and in consideration of the full and faithhl 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 hereinafter specified, for the purposes specified herein and 
for no other purpose, the real propeny situated in Marion County, State of Florida, and more 
particularly described on Exhibit “A” attached hereto (the “Leased Premises”). . .  

IN CONSIDERATION OF THE PREMISES: I t  is hereby mutually agreed as follo~vs: 

TERM OF LEA=: 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 automatically renewed for successive periods of one year, unless 
notice of non-renewal is given in \\riting 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.” 

1. 

- 
P 

2. CONSIDERATION: In consideration of Lessee’s right to use the propem as 
contemplated herein, Lessee agrees to mow and otherwise maintain the Leased Premises 
as contemplated by Section 7(A). 

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

!&!2. 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 

3. 

4. 

/- 
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n use ofthe Leased Premises. Lessee shall not alter the Leased 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. 

LUES. Lessee shall pay before default all taxes and other govemmental 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. 

ltWBAW3. 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 fumish to 
Lessor copies of all such insurance policies in existence during the term of this 
Agreement. 

5. 

6 .  

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 thereof at reasonable 
intervals. 

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. 

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, tomadoes, 
wildlife, air, water or land quality, shortage of water for irrigation 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. 

In the event that any portion ofthe Sprinkler System is damaged by Lessee and, in 
light of the circumstances, notifylng Lessee of the need for repair would not be 
practical due to Lessor’s need to continuously operate its adjacent waste water 
treatment plant whch 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. 

~. - 
B. 

C. 

D. 

f-. 
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.-- 9. - LESSOR’S RESPONSDILITIES, 

A. Lessor agrees to im’gate 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 irrigation schedde reasonably satisfactory to both 
parties, but in no event shall Lessor be required to irrigate 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 andlor 
the use of wastewater for such irrigation purposes. 

Except for any damage to the Sprinkler System 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. 

B. 

9. -E. 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 M A T E W  . 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 materials or minerals shall be sold or removed from the premises by the Lessee 
without the written permission of the Lessor. 

... 
A 10. 

1 1 .  -TIONS. 

A. Lessee shall not damage or destroy the Leased Premises or its appurtenances; 
shall not bum 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 written consent of Lessor. 

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

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

E. 

c. 

n 
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12. 

13. 

14 

./-- 

15. 

16. 

17. 

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 arising on the 
Leased Premises, or because of any operations related to the Leased Premises. 

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. 

PERSONAL IJSERJON -ASSIGNMEN T. 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. 

DEFAULT AND TERMINA TION. 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. 

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 Premises. 

SURRENDER 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 physically inspect the premises 
within thirty (30) days of termination and Lessee shall pay Lessor for any and all 
damages caused by Lessee to the Sprinkler System. 

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. 

07205 1\71 650U7018661 4 
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,,I . 
1 S. 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. 

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 i s  prohibited by applicable law) 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. 

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. 

MF.CHANICS LIEN. Subject to the provisions hereafter 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 improvements 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 reconstruc;ion thereof by or on behalf 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 thereftom 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 

..-.. 

19. 

20. 

IC- 

21. 

P-. 
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22 

23. 

24. 

25. 

/4 
26. 

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 retum 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. 

ENvIR~NMENTAL RES PONSIBIL ITY. 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 fiom activities of Lessee. 

-Em-. 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. 

SUCCJ&SQ.U. 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. 

LESS 0 R : LESSEE: 

DEL WEBB’S SPRUCE CREEK 
COMMUNITIES, INC., an Arizona 
corporation 

FLORIDA WATER CORPORATION, a 
Florida corporation 

By: By: 
Name: Name: 
Title: Title: 

6 



EXHIBIT “A” 

Legal Description of the Leased Premises 

ORLln573835 v2 
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APPENDIX - 
EXHIBIT D 

PAGE / “ I  OF--’ 
Homeowners’ Association Agreements 

See attached: 

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

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

- 
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SPECIAL AGREEMENT FOR VILLA IRRIGA'UCQJ u, WATER , ,,- OF aJ / 
P L A  5 

; ..' 
P. 

THIS SPECIAL AGREEMENT FOR VILLA IRRIGATION WATER 
("Agreement") is 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 FIorida, a s  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 tha t  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 Facil i t ies Charve.  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: 

n 



APPENDIX ';> - 1  
e l - '  I Ju ly  1. 2000 throuch June 30, 2001 

tJuly 1, 2001 through June 30, 2002 

$0.00 

$2.00 
.. 4'1 OF-, 

PAGE- n 

July 1.2002 through June 30,20003 

July 1, 2003 through June 30, 2004 

July 1, 2004 through June 30, 2005 

$4.00 

$6.00 

$8.00 

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

2. R e m l a t o r v  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' I 
Association with a statement on or before March 1 0 t h  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 lCth 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 tha t  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. 

_. 
,A 

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

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. 

4. 

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 o f  this Agreement shall 
operate or be construed as  a waiver of any future default or defaults of the like or a 
different character. 

h 

2 
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0)) Governing Law This Agreement sha %e go 

i n t c r p r c t ~ d  i n  ,iccordance with the laws of the State of Florida notwithstanding 
/-- another jurisdiction. 

(c) Headings. AI1 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 Ameement. 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. 

(0 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. 

.-.. 
.P. 

(9) 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. 

(i) Inurement. This Agreement shall inure to and be binding upon 
the heirs, successors and assigns of the parties hereto. 

3 
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51 The P:irtics have executed this Agreement as RAclIie dav and3Fear firs . 
written nbove 

/-- 

SPRUCECREEKPRESERVE 
HOMEOWNERS' ASSOCIATION. INC. 

Dated: ,2000 By: 

.4s Its: 

STATE OF FLORIDA 
COUNTY OF 

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

as identification and who did/did not take an  
, 2000, by 

has  produced 
oath. 

My Commission Expires: 

My Commission Number Is: 

Dated: ,2000 

Notary Public 

Name of Notary Printed: 

Notary Seal 

SPRUCE CREEK SOUTH UTILITIES, INC. 

By: 

As Its: 

STATE OF FLORIDA 
COUNTY OF 

4 
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53 OF-. 24 1 
The foregoing instrument was acknowledged befa- - , 2000, by 

P or has produced 
a n  oath. 

, who IS personally known to me 
as identification and who dld/dld not take 

My Commission Expires: 

My Commission Number Is: 

Notary Public 

Name of Notary Printed: 

Notary Seal 

5 
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Exhibit A 

APPENDIX 3 - 1  

DESCRIPTION OF PROPERTl' 

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

TALI #217610 v l  
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5 4  34 1 SPECIAL AGREEMENT FOR VILLA IRRf8-B 
~.-. 
.P. 

THIS SPECL4L AGREEMENT FOR VILLA IRRIGATION WATER 
("Agreement") is 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 A 

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 tha t  i t  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 a t  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 Faci l i t ies  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: - 



APPENDIX 3 - I 
July 1. 2000 through June 30, 2001 $0.00 FF- ad 1 - PAGE /j OF '. 

.-. July 1 ,2001 through June 30, 2002 $2.00 

$4.00 

$6.00 

$8.00 

July 1, 2002 through June 30, 20003 

July 1 ,2003 through June  30, 2004 

July 1 ,2004 through June  30,2005 

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. Revulatorv 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 1 0 t h  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. 

-~. 

P 

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

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

4. 

5. Miscel laneous.  

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

2 
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< d  - 01) Governing Law This Agreem%'& ve & 
n interpreted in accordance with the laws of the State of Florida notwithstanding 

I 7 

OF 

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) Severabihtv. 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 Ameement. 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. 

(0 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. 

- _  
e. 

(g) h e a l  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 i ts  obligations under this Agreement 
except with the prior written consent of the other parties hereto, which consent 
shall not be unreasonably withheld. 

(i) Inurement. This Agreement shall inure to and be binding W o n  
the heirs, successors and assigns of the parties hereto. 

3 
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The Parties have executed this Agreement t&SF+?,: z r  ) J and OF&. 
written . tbm e 

SPRUCE CREEK GOLF & COUNTRY 
CLUB HOMEOWNERS' ASSOCIATION, 
INC. 

Dated: ,2000 By: 

As Its: 

14 

STATE OF FLORIDA 
COUNTY OF 

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

as identification and who diddid not take an  
, 2000, by 

has produced 
oath. 

Notary Public 

My Commission Expires: 

My Commission Number Is: 

Dated: ,2000 

Name of Notary Printed: 

Notary Seal 

SPRUCE CREEK SOUTH UTILITIES. INC 

By: 

As  Its: 

STATE OF FLORIDA 
n COUNTY OF 

4 
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?413fi13:3 1s OF 

The foregoing instrument was acknowledged be ore nE l3  
, 2000. by , who is personally known to me 

or has produced as identification and who diddid not take".  r'- 

an  oath. 

My Commission Expires: 

My Commission Number Is: 

Notary Public 

Name of Notary Print.ed: 

Notary Seal 

h 

5 
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Exhibit A PAGE -e 3 I OF a i  
DESCRIPTION OF PROPERTY 

Include legal description of Villa Property within the 
Club. 

Spruce Creek Golf & Country 

TALI U21i610 v2 
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See attached. 
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Assignment and Assumption Agreement 



PAGE&& OF -. 24 / 
ASSIGNMENT AND ASSUMPTION AGREEMENT 

h 

r- 
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 a s  “Assignor”), and 
Florida Water Services Corporation, a Florida corporation (hereinafter referred to 
a s  “Assignee”). 

BACKGROUND STATEMENT 

A. .4ssignor, Assignee and Del Webb’s Spruce Creek Communities. Inc., 
a n  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 abovedescribed 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. CaDitalized 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”) in 
effect as  of the date of this Agreement which are described on the list attached to 
this Agreement a s  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 par t  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 obligatlonj of the Assignor arising out of the Leases 
which are to be performed after the date of this Agreement. 

4. Intanpibles. 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 the intangibles (“Intangibles”) which are described on the list attached hereto 
as Exhibit C. .-. 

P. 

5. Assumption of Obligutions. Assignee hereby assumes all the 
liabilities of the  Business which accrue on and after the date of this Agreement with 
respect t o  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 -4greement may be executed in one or more 
counterparts, each of which shall be deemed a n  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 dul) 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 Assienor: CODY to: 

Spruce Creek South Utilities, Inc. 
d o  Del Webb Corporation 
6001 North 24h Street 
Phoenix, Arizona 85016 
Attn: Philip H. Darrow, Esq. 
Facsimile No.: 615/808-8015 

Holland & Knight LLP 
200 South Orange Avenue, Suite 2600 
Orlando, Florida 32801 
Attn: Glenn A. Adams, Esq. 
Facsimile No.: 4071244-5288 

If to the Assignee: 

Florida Water Services Corporation 
1000 Color Place 
Apopka, Florida 32703 Apopka, Florida 32703 
Attn: John L. Tillman, J r .  

Facsimile No.: 4071598-4223 

Copy to: 

Florida Water Services Corporation 
1000 Color Place 

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

F. 

2 



. b y  party hereto may send any notice, request, demand, claim, or other 
communication hereunder to the intended recipient a t  the address set forth above 
using any other means (including personal delivery, expedited courier, messenger 
service, facsimile transmission, telecopy, telex, ordinary mail, or electronic mall), 
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. 

-.”% 

n 

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) tha t  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. 

..., 
r‘ 12. Severability. Any term or provision of this Agreement tha t  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 a s  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. Incormration 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, 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  

3 
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of or relating to this Ameement in any other court. - - 
-. 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. 

P. 

16. KNOWING WANER OF JURY TRIAL. THE PARTIES HERETO 
KNOWINGLY, VOLUNTARILY AND INTENTIONALLY WAIVE THE RIGHT 
ANY OF THEM MAY HAVE TO -4 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. AU 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. 

P. 

ASSIGNOR: ASSIGNEE: 

SPRUCE CREEK SOUTH 
UTILITIES, INC. 

FLORIDA WATER SERVICES 
CORPORATION 

By: By: 

Name: Name: 

Title: Title: 

ORLl#564709 v2 
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Exhibit B 

LEASES 
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Exhibit C 

INTANGIBLES 

APPENDIX -I 
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Exhibit D 

ASSUMED LIABILITIES 
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3. Indemnification. Each party agrees to indenmi$& 
-, 

P 

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 Ageement 
as of the date and year first written above. 

DEL WEBB: 

DEL WEBB’S SPRUCE CREEK 
COMMUNITIES, INC., an Arzona 
corporation 

By: 
Name: 

.- Title: 
P 

FLORIDA WATER: 

FLORIDA WATER CORPORATION, a 
Florida corporation 

By: 
Name: 
Title: 

371358~3  2 
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EXHIBIT “A” 

Legal Description of the Spray Field 

3 

APPENDIX / 



APPENDIX m-I 
PAGE ?a OF 

-a EXHIBIT “B” 

Legal Description of the Waste Water Treatment Plant 
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.- 
PAGE 75 OF g’!-/l . 

RECLAIMED WATER AGREEMENT 
r- 

THIS Reclaimed Water AGREEMENT (“Agreement”) is entered into this day of 
,2000. by and between FLORIDA WATER SERVlCES CORPORATIO<Florida 

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

WITNESSETH: 

WEREAS, 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 

,2000 
(the ’I Asset Purchase Agreement”); and 
Creek”) pursuant to the terms of an asset purchase agreement dated 

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 

P 

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. 

370657 v2 Page 1 of 12 



L. “Develooer’s Affiliates” - shall mean any > 

director, employee, trustee, shareholder, partner, principal, parent, subsidiary or other affiliate 
of Developer. 

“FPSC“ - shall mean the Florida Public Service Commission, or any successor 
agency. 

“(jpD“ - 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, 

ts of Delivery” - shall mean the points at which the Reclaimed Water Y .  

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 111 of Chapter 62-610, Florida Administrative Code, 
(” F. A. C. ”) 

“Reclaimed Water Transmission 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. r- --. 

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. 

“Treatment PI 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 M anaeement District” - shall mean the St. Johns River Water 
Management District or any successor agency. 

2. Upm ade 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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-4 3. Ouantitv. 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 tenns 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 o f 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 lO(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 caxe 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. 

P 

7. Charees. 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,OOO 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 CalibratiosError! 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 
results. 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. Pernu ‘ts and &gu lations. 

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 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 

ih 
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rc any nature and shall be perpetual in term. The easement and ree 
0 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 IO 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 Propew 2s 
golf courses. 

P 14. Access to P r e  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 andlor obligations 
hereunder, the nondefaulting 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. Escrise From Performance. 
---, 

/4 
a. Force Maieure. 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 Acfs . If for any reason during the term of this Agreement 
my 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. 

.. 
P 

17. FF‘SC A W .  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. h. 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 fiom 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 ( I )  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 de pP%rmy en ana Utility s 

--% 

,-- 
.Affiliates and hold Utility and Utility’s Affiliates harmless from and against any and all cla& 
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,OOO,OOO 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. 

.’\ 

P 21. Miscellaneous Pro visioqs. 

a. No Waive[. 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. Governi- w. This Agreement shall be governed by and interpreted 
in accordance with the laws of the State of Florida notwithstanding another jurisdiction. 

c. m. 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 Acreemen[. This Agreement, including the exhibits attached 
hereto, sets forth the full  and complete understanding of the parties as of the date above-stated, - 
170657 v2 Page 8 of 12 
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:md i t  supersedes any and all prior negotiation, agreements, and understandings with respect to 

c the subject matter hereof. 
n 

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.  Leeal 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. -. 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 to release the assigning party from its obligations hereunder unless 
such party is expressly released from its obligations by the other Party. 

i. Successors an d As- . This Agreement shall inure to and be binding 
P upon the heirs, successors and assigns of the parties hereto. 

j .  Other Documents and Ass urances . 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 P a m  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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FLORIDA WATER: 

DEVELOPER: 

n. Recordation. 

~ 

, 

I 

I 

1 
this Agreement in the Publickecords of Marion County, Florida. 

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 
Ann: General Counsel 

Del Webb Corporation 
6001 North 24* Street 
Phoenix, Arizona 85016 
Attn: Philip H. Darrow, Esq 
Facsimile No.: 6151808-8015 

With a copy to: 
Holland & Knight LLP 
200 South Orange Avenue, Suite 2600 
Orlando, FL 32801 
Ann: Glenn A.  Adams, Esq. 
Facsimile No.: 4071244-5288 

Utility may record this Agreement or a memorandum of 

- 
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Dated: 
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The Parties have executed this Agreement as of the 
day and year first written above.FLORIDA 
WATER SERVICES CORPORATION 

By: 

As Its: 

STATE OF FLORIDA 
COUNTY OF 

The foregoing instrument was acknowledged before me this - day of 
2O00, by , who is personally known to me or has produced 

as identification and who didldid not take an oath. 

My Commission Expires: - My Commission Number Is: 

Notary Public 
Name of Notary Printed: 

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 is personally known to me or has produced 

as identification and who did/did not take an oath. 

- My Commission Expires: 

My Commission Number Is: 

370657 v2 

Notary Public 
Name of Notary Printed: 

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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FUTURES AGREEMENT 
,-”. 

n 
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 
“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 w d  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 Svstem. 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 fde 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 

n 
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P O  a g \ a i l J  , 
herewith. Developer has the exclusive right to construct, on beha 
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. 

rc- 

2. Future Payments. In exchange for Developer constructing the 
facilities within the Property necessary to extend the Utihty’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 Pavments. Utllity agrees to make monthly 
futures payments to Developer. Utihty 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 Pavment Per ERC 
October 1, 1999 through June 30,2002 
July 1,2002 through June 30,2003 
July 1,2003 through June 30,2005 

$1,000 
$1,500 
$2,500 

Notwithstandmg 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  “ERG means each connection to a single- 
family residence. For a commercial user, “ E R C  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 avadable funds as  reflected on Exhibit B attached 
hereto. mer the Closing Date, Utility wdl pay Developer on the twentieth day of each 
month all periolc futures payments owed for ERCs made during the preceding 
month. 

4 

(b) Lumu-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) 

P. 
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residential connections contemulated bv the urior sentence i -. 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 tha t  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 Utihty 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. Addit ional  Pavments .  In the event tha t  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 a n  additional 
amount equal to one and one-half percent (1-l/Z%) 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. 
/4 

(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 a s  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) Headinw. AU article headings, section headings and 
subheadings are inserted for convenience only and shall not affect any construction 
or interpretation of this Agreement. 

(d) Severabilitv. 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 t h s  Agreement to either party, the parties shall negotiate a n  equitable 
adjustment in the provisions of this Agreement in good faith. 

m ( e )  Entire Ameement. This Agreement, inc!udirig the ixhibits 
attached hereto, sets forth the full and complete understanding of the parcies as of 

3 
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the date above-stated, and it supersedes any and all prior 
and understandings with respect to the subject matter hereof. 

P 

(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. 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 f i l i a t e  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. I t  is understood tha t  the 
Developer may assign its rights hereunder to successor/owners of the Developer’s 
parcels of real property included in the Property. 

P 

(i) 

[INTENTIONALLY L E F T  BLANK] 
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The Parties 

~ 

have executed this Agreement 

~ 

as  of the 
written above. 

P 

DEL WEBB'S SPRUCE CREEK 
COMMUNITIES, INC. 

Dated: ,2000 

STATE OF FLORIDA 
COUNTY OF 

The foreEoina instrument was 

By: 

As Its: 

acknowledged before me this day of - 
, 2000, by , who is personally known to me or 

as identification and who didldid 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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Dated: ,2000 

FLORIDA WATER SERVICES 
CORPORATION 

As Its: 

STATE O F  FLORIDA 
COUNTY OF 

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

as identification and who didldid not take 
, 2000, by 

or has produced 
an oath. 

My Commission Expires: 

My Commission Number Is: 

Notary Public 

Name of Notary Printed: 

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) 

h 
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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. 



day of 284, e 
This AGREEMENT is made this 

Florida Water Services Coruoration. a Florida coruoration (hereafter “Utilitv”), 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 C r e e k )  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 ths  Agreement. 

1 
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SECTION2 - DEFINITIONS. The parties agree tha t  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. 

.~ t 

r’- 
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 a s  set forth in 
Exhibit “ B  attached to and incorporated in this Agreement, a s  amended from time 
to time. 

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

2.8 “ F D E P  means the Florida Department of Environmental Protection, 
an  agency of the State of Florida, or any successor agency. 

2.9 “ F P S C  means the Florida Public Service Commission, an  agency of 
the State of Florida, or any successor agency. 

c 2.10 “GPD” means gallons per day on a n  annual average basis. 

2 
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2.11 “Improvements” means the improvements ( i n c I u d F !  

..I. - g r a h g ,  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 Uthty’s  System prepared 
by Utility or its engmeers, 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. 

P. 

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 par t  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 Utihty’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 Availabrlity Charges” means those charges described in 
Subsection 5.2 herein. 

P 

2.22 ”Service Availabhty Policies” means the sections of the Utility’s Tarlffs 
which set forth the methods of determining the Service Availability Charges to be 
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PAGE 105 OF 34 - paid and conditions to be met by applicants in order to obtain Water and 

ivastewater service from Utility. The Service Availability Policies applicable to this - 
rc 

Agreement are  attached hereto as  Exhibit “D”. 

2.23 “Tariffs” means the Water and Wastewater Tariffs of Spruce Creek 
South Utilities, Inc. on 61e 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 

/-.. standards of the FDEP. 

2.28 

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

”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 
a n d o r  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 O F  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 Facllities in a n  orderly and 
economic fashion, Developer and U t h t y  have determined thst Developer shall 
construct the On-Site Facilities in conjunction with its development and 
engineering of the Lots and Tracts. Accordingly, U t h t y  hereby designates 
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Developer as its exclusive contractor to construct the On-Sit- 
the U t h t y  pursuant to the terms hereof a s  follows: -. 

n 

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 
ileeiied 111 die l‘uturc. 
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, i fnot  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. 

, ,  -. . ‘The Plans ; t i i d  S p t c ~ f i c a ~ i o ~ l s  i i i C i l  L C  .ii::iicJ ”.._ . . . . 

3.2 Approval of Plans and Specifications for On-Site Facilities. Utility 
shall review, and reject or approve, any such Plans and Speclfications 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 Utdity 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. 

-. 
n 

3.3 Permitting. Developer shall, a t  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 ... 
4 i!! ;iern?ir , ~ . ~ ~ : ~ ~ l ’ ~ ~ : ~ ~ , ~ ! ~ i ~  5b.1   XI:^ ~: t : l I :  , ‘ r  

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 Facfities. After Utility’s approval of the Plans 
and Specfications 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  Specfications 
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 Utfity, 

.- 
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Developer, agrees to furnish to Utility one (1) set of M F I % ? ~ M I I ~  ’ ~ 

showing specfication locations, depth, and other appropriate details of all Water 
and Wastewater Facdities 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 tha t  the facdities 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 U t h t y  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, infdtration, 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 tha t  such construction by Developer 
(i) 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. 

n -i 

3.6 Characterization and Surrender of On-Site Facilities. Developer shall 
transfer any On-Site Facdities 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, i n c l u b g  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 TI1E 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 O F  ONE (1) YEAR FROM THE DATE O F  TRANSFER UNDER 
PARAGRAPH 3.6. DEVELOPERS 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 O F  THE 
CONSTRUCTION CONTRACTORS WARRANTY, IF ANY, AND APPLICmLE 
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. 

z 
n 

3.8 Assurance of Title to Property. Within a period of forty-five (45) days 
after the execution of this Agreement, a t  the expense of Developer, Developer shall 
deliver to Utility a n  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 a n  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. 

,I - 

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 Facdities. Subject to 
Developer’s compliance with Sections 3 and 5 hereof, Utdity or its successors shall 
in writing accept ownership and assume responsibihty For the operation and 
maintenance of those On-Site Facllities 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 Fachties 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 Facihties by Utility as contemplated in this 
Agreement, all customers of those On-Site Facdities s h d  be deemed customers of 
the Utility’s System, and Utility shall set and collect all LVater and  Wastewater 

f i  
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rates, fees, charges and deposits for those On-Site Facilities, without exception, in  
accordance with Its Tariffs. ... 

P 

SECTION 4 - EASEMENTS. 

4.1 Conveyance or Dedication of Facdities and Easements. Prior to 
acceptance of any phase or portion of the On-Site Facdities 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 a s  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 tha t  Utility or its successors or assigns 
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 Util;ty or Developer install 
any On-Site Facdities 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 a n  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 a s  Utility obtains a 
private easement for such line location, which Developer will g;ve if same is within 
its reasonable power to  do so. In the event tha t  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 Facdity installed by Utility. 

/‘. 4.4 Use of Easement Grants. U t h t y  agrees tha t  all easement grants wdl 
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 
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P. -' 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 a s  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 WLU 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, Uthty 's  obligations hereunder do not arise 
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Fachties under Section 3.10. The parties acknowledge tha; 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 whch  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 a s  a guaranty on the part 
of the Developer that any certain number of units will be built and/or sold a t  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 mcordance 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 a s  more particularly 
provided in the Asset Purchase Agreement) by Developer or a n  affiliate, and Utility 
covenants not to contest such supply. 

.P. 

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. 

P 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 tha t  are being 

10 



.--. 
p 

PAGE 1 10 aL and will be offered by U t i t y  to any of its other similarly situ-#[- 
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 contrxted,  with any other similarly situated 
customer for the provision of substantially similar services a s  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 tha t  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 t o  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 l l igently and earnestly make the necessary and proper applications to 
all governmental authorities, and will pursue the same to the end tha t  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 t o  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, t ha t  if the date of 
inspection occurs on a Saturday, Sunday, or legal holiday, Utility n a y  Trstpone its 
inspection until the next occurring day which is not a Gat,urdav, Suild::., ,:r l egd  
holiday. If Developer fails to give said written notice, Utihty may require L3eveloper 
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,Ji to ~ n c o v e r  and expose said connection for inspection, a t  &A 
Utility may disconnect any Developer installations from the Utility’s System a t  
Developer’s expense. 

2 

7.2 Connection of Individual Customer Installations. Although the 
responsibility for connecting the installation to Utility a t  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 a s  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 hn inspection of a Customer 
Installation connection may be given by the pIumber 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 a s  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 Ut&ty’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. 

x 
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SECTION 8 - INCORPORATION OF LAWS, R U L E S p A m  P O L I C I E ~ F  1D This 2 L /  i 
Agreement shall be read in conjunction with and be subject to all federal, state,  and 
local laws, rules and policies applicable to Utility. r- 

SECTION 9 - COVENANT NOT TO ENGAGE I N  UTILITY SERVICE TO 
DEVELOPERS 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 O F  THE OTHER. 

10.2 INDEMNITY. 

(1) THE DEVELOPER SHALL INDEMNIFY THE UTILITPT, 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 
ATTORNEYS 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 O F  THE DEVELOPER, OR BY THE 
DEVELOPERS 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 O F  ANY 
COVENANT, CONDITION, AGREEMENT OR PROVISION CONTAINED IN 
THIS AGREEMENT CONCERNING ALL OR ANY PART O F  THE UTILI"Y'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 
ATTORNEYS 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, 

r- 
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APPENDIX 5-3-1 
I la gq 1 - - - SERVANTS, LICENSEES, INVITEES, OR CONTRACTORS O R ? & h U E R U D F  

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 LLABILITY, CLAIMS 
AND ALL OTHER ITEMS ABOVE MENTIONED, ARISING OR GROWING OUT 
O F  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 O F  GOD, STRIKES, LOCK-OUTS OR OTHER INDUSTRIAL 
DISTURBANCE; ACTS O F  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 O F  AND SHALL BE BINDING 
UPON THE FORMAL PARTIES HERETO AND THEIR RESPECTIVE 
AUTHORIZED SUCCESSORS AND ASSIGNS, AND NO RIGHT OR CAUSE O F  
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 fust. This Agreement shall automatically renew for a n  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 

fl. 
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approval of this Agreement, within thirty (30) months of the date hereof, Deve oper 
and Utility shall each have the right to terminate this Agreement upon thirty (30) 

x 

r’- 

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 specfic performance. The exercise of Utility’s termination or refusal rights 
hereunder shall, however, be subject to Utihty’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 parties delivered in accordance herewith: 
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APPENDIX D-I 

If to Utility: copv to:  

? 
Florida Water Services Corporation 
1000 Color Place 
Apopka, FL 32703 Apopka, FL 32703 
Attn: John L. Tillman, J r .  Attn: General Counsel 

Facsimile No.: 4071598-4223 

Florida Water Services Corporation 
100 Color Place 

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

If to Developer: COPV to: 

Del Webb’s Spruce Creek 
Communities, Inc. 

6001 North 24th Street Orlando, FL 32801 
Phoenix, A2 85016 Attn: Glenn A. Adams, Esq. 
Attn: Philip H. Darrow, Esq. Facsimile No.: 4071244-5288 
Facsimile No.: 615/808-8015 

Holland & Knight LLP 
200 S. Orange Ave., Suite 2600 

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 notlfy 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 a s  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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PAGE J ~LL, OF c7 7 , 
14.2 Maintenance of Water and Wastewater Service Capacity. Utrri ty s- - 

P have the right to allocate its remaining unused Water and Wastewater Service 
Capacity not allocated pursuant to this Agreement to other users a s  it determines to  
be in the public interest. Notwithstanding the entitlement contained in Section 6, 
Utdity may otherwise allocate Water and Wastewater Service Capacity in the 
Water and Wastewater Facilities to other users a s  it determines to be in the public 
interest and shall not be deemed in default of this Agreement so long a s  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 O F  COVENANTS. The rights, pr ideges,  
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, tha t  the parties acknowledge tha t  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 unenforceabihty 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 tha t  end, this Agreement is declared severable. 

SECTION 18 - RECOVERY O F  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 certlfying that Developer is a corporation in good standing. 
Additionally, Developer shall submit to Utility, in a form accepteble to Utility, a 
certified resolution of the corporate entity, certlfying 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, Utdity shall submit to Developer, in a form acceptable to Developer, a 
certified resolution of the corporate entity, certlfying 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 tha t  the FPSC's rules require that a copy of this Agreement be 
filed with the FPSC within th i r ty  (30) days after the date of execution hereof. This 
Agreement shall be deemed effective as  of the date hereof. However, in the event 
tha t  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 w h c h  
event, any monies paid to Utdity pursuant to Sections 5 or 6 shall be refunded to 
Developer and any Water and Wastewater Facllities transferred to Utility shall be 
transferred back to Developer (upon payment of the reacquisition price 
contemplated in the Asset Purchase Agreement). Pursuant to Rule 2530.550, 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. P-. 

_. 
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SECTION 24 - ASSET 
ANCILLARY DOCUMENTS. The 

APPENDIX D-1 

a PURCHASE AGREE 
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 Utllity 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 a n  or iwal  
executed copy of this Agreement the day and year fwst above written. 

DEVELOPER UTILITY: 

DEL WEBB'S SPRUCE CREEK 
COMMUNITIES. INC. CORPORATION 

FLORIDA WATER SERVICES 

By: By: 

Name: Name: 

Title: Title: 

STATE OF 
r- COUNTYOF 

The foregoing instrument was acknowledged before me this - day of 

of Del Webb's Spruce Creek Communities, Inc., a n  
Arizona corporation, on behalf of the corporation. has 
produced as identification. 

2000, by 

(SEAL) 

Notary Public-State of 

Commission Number: 

20 



STATE OF 
COUNTY O F  

/4 

~ 

before 

APPENDIX -73-1 

PAGE Ix' OF , 

The foregoing instrument was acknowledged - -  
2000, by 

of Florida Water Services Corporation, a Florida 
has  produced corporation, on behalf of the corporation. 

as  identiiication. 

(SEAL) 

Notary Public-State of 

Commission Number: 

r- 

me this __ of 

ORLl#560071 v6 
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APPENDIX D--1 

EXHIBIT A PAGE 131 OF =3.’! i 
T O  

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 

- 1  i APPENDIX 9 

DEVELOPMENT PLAN 

GENERAL DESCRIPTION: 

SCHEDULE & ESTIMATES: 
SPECIFIC PROJECTED WATER WASTE WATER 

CONSTRUCTION ASSOC. ERCS CONNECTION CONTRIBUTED CONTRIBUTED 
PHASE ID (TYPE & SCOPE) OYTWSTW) DATE PROPERTY PROPERTY 

23 
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APPENDIX Tz>- 1 

EXHIBIT C 
TO 

DEVELOPER’S AGREEMENT 

Water and Wastewater Service Application 

Please see attached Application for Service Extension. 
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+Ll 1 
EXHIBIT D PAGE 124 OF 3 ' I 

TO 
DEVELOPER'S AGREEMENT 

SERVICE AVAILABILITY CHARGES 

ATTACH SHEETS 23 AND 30 OF SPRUCE CREEKS WATER TARIFF 

ATTACH SHEETS 19,20 AND 24 OF SPRUCE CREEKS WASTEWATER TARIFF 

ORLl#560071 v6 
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EXHIBIT I 

Financ ia l  S t a t e m e n t s  

APPENDIX :I> -1 

See attached: 

GAAP Balance Sheet a s  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 a s  of 12/31/98 and Statement of Income for year ended 12/31/98 
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r126.098, 151,416 

<126.098> 151.476 
0 0 

<126.098> 151.476 

~.......~.... ~....___._... 

............. ....._....__. 

26.521 
< 1 4 , 1 4 4 >  

12.117 
. . . ~  

. ~ ~ . . .  

0 
0 

r14.483, 

<14.483> 

~124.013, 

......_...... 

......_...... 

iiiFFIIl.ljCl 

9,311,829 
< 8 4 8 . 3 8 2 >  

..._......... 
8 . 4 6 3 . 4 4 7  

~.~.......... 

0 
0 

828.382 
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Spruce Creek Communities 
UTILITY Balance Sheet 

AS of July 3 1 ,  1999 

02 

DEBT: 

her 
Ort-term Lines of Credit 

TOTAL NOTES PAYABLE 

,UNTS PAYABLE 
'ade Account 8 

)st to Complete 

TOTAL ACCOUI1TS PAYABLE 

LUED LIABILITIES 6 OTHER PAYABLES 
:=rued Liabilities 
! f erred  Income 
:her Liabilities 
inority Interest 

TOTAL ACCRUED LIABILITIES 

SING/RETAIL DEPOSITS 

>ME TAX LIABILITIES: 
Late Income Taxes Payable 
cderal Income Taxes Payable 
c f e r r e d  Income Taxes 

TOTAL TAXES PAYhBLE 

TOTAL LIhBII.ITIES 

0 
0 
0 

282.485 
0 

282,485 
....~.....~.. 

90,291 
0 

4.165.620 
0 

4,255,911 

0 

........~. 

0 
0 
0 

............ 
0 

4.538.396 

.. 

.. 

. .  

. .  

. .  

. .  

Monthly 
Activity 
........... 

0 
0 
0 
0 

0 
.~......... 

.~......... 

45. 731 
0 

45.731 
.~ .......... 

........~.. 

13,559 
0 

11 , .104  
0 

25.263 

0 

~...... 

0 
0 
0 

7 0 , 9 9 4  
. . . . . . . 

2 
06/28/00 
08 : 19: 02 

Current 
Balance 
..._.._.._._ 

0 
0 
0 
0 
0 
0 
0 
0 

0 
............ 

328.216 
0 

328.216 
....._...... 

~...__...... 

1 0 3 . 8 5 0  
0 

4 , 1 1 7 , 3 2 4  
0 

4 . 2 8 1 . 1 7 4  

0 

....__...._. 

0 
0 
0 

0 

4 , 6 0 9 . 3 9 0  

_....____.... 

_.....__...__ 
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ll 51 Spruce Creek Communities 
UTILITY Balance Sheet 

AS Of J u l y  3 1 .  1999 

0 2  

............... 

hUon St 
tal 
nings - Prior 

Prior 
Month 
Balance 

............. 

. . . . . . . . . .  
iub- total 1 

$ 5 5  ~ r e a s u r y  Stock 0 

TOTAL COMMOH STOCKHOLDERS' EQUITY 1 

............ 

............ 

............ 

3 
0 6 / 2 8 / 0 0  
0 8 :  19: 0 2  

Monthly Current 
Activity Balance 

.......................... . .  

ERCOMPANY CONSOLIDATED: 
"vestments in Subsidiaries 0 0 0 
nve.tments in Partnerships 0 0 0 
ntercompany ReceivablesIPayables 5,035,979 < 1 9 5 . 0 6 7 >  4 , 8 4 0 , 9 1 2  

TOTAL INTERCOMPANY CONSOLIDATED 5.035.979 <195.067> 4 . 8 4 0 . 9 1 2  

TOTAL LIABILITIES h NET WORTH 9,574,316 < 1 2 4 . 0 7 4 >  9,450,302 

....................................... 

....................................... 

_.....__.__== .__________ iiiiiiiiiiji= ii.i=i=ii.iii 

0 
0 
0 
1 

< 2 ,  

< I >  

0 

< I >  

. . . . . . . .  

............. 

............. 

............. 

0 
0 
0 
1 

< I >  

0 

0 

0 

............. 

............. 

............. 

............. 





i;
' 





AParvvlA -1 - 
u m i n  

COMPARATIVE BALANCE SHEET - ASSETS AND OTHER DEBITS 

NO. 
(a)  

101-105 
108-110 

114-1 15 

121 
: 22 

123 
124 

pa. 125 

131 
132 
134 
135 

14 1 ~ 1 A 4  

145 

146 

151 
162 
171 
174 

ACCOUNT NAME 

UTILITY PLANT 
(bl 

ltility Plant . . . . . . . . . . . . . . . . . . . . . . . . .  
ess: Accumulated Depreciation 

and ,%-"ation _ _ _ _ _ _ _ _ _ _  _ _ _ _ _ _ - 
let Plant _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _  
ltility Plant Acquisition 
Adjustments (Net)_ _ _ _ _ _ - - _ _ - - - - - _ _ _ _ _ 

Rher Plant Adjustments (Specify') _ _ _ _ _ _ _ _ _ _ _ _ _  
otal Net Utility Plant _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _  

Ionutility Propew- _ _ _  _ _ _  _ _ _ _ _  _ _ _  _ _ _ _ _  _ 
and Amortization _ _ _  _ _  __  _ _ _  - _ _ _ _ _  

let Nonutility Property _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _  

'tility Investments- _ _ _ _ _ _ _  _ _ _ _ _ _ _ _ _ _ _ - - 
Ither Investments- _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ - _ _  _ - 
pecial Funds _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ -  

OTHER PROPERTY AND INVESTMENTS . .  

ess: Accumulated Depreciation 

. .  

ivestmenty in Associated Companies _ _ _ _  _ _ _ _ _ _  

otal Other Properry and Investments _ _ _ _ _ _ _ _ _ _  
CURRENT AND ACCRUED ASSETS 

a 5 h _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ - _ -  
pecial Deposits _ _ _ _ _ _ _ _ _ _ _  _ _ _ _ _  _ _ _ _ _ _  
lorking Funds _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _  
emporary Cash Investments _ _ _ _ _ _ _ _ _ _ _ _ _ _ _  
ccounts and Notes Receivable. Less 
Accumulated Provision for 
Uncollectable Accounts- _ _  _ _ _ _ _ _  _ _ _ _  _ _ _  _ 
ccounts Receivable from Associated 
Companies- _ - _ _ _ _ _ _ _ _ _ _ _ _ - _ _ _ - _ _  _ - 
otes Receivable trom Associated 
Companies- _ _ _ _ _ _ _ _ _ _ _ _ - _ _ _ _ _ _ - _ _ - 
laterials and Supplies _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _  
repayments- - _ _ _ _ _ _ _ _ _ _ _ _ _ _ - _ _ - _ _ _ - 
ccrued Interest and Dividenos Receivable-______- 
l ist Current and Accrued Assets 

otal Currenr and Accrued Assets _ _ _ _ _  _ _ _  

REF. 
'AGE 

(Cl  

F-5 

F-6 

7 

F-5 

F-7 

F-8 
F-8 
F% 
F-8 

F-7 

F-9 

F-10 

F-10 

F-11 

- 

CURRENT 
YEAR 

Id) 

7.709.665 

(757.616) 

6.852.049 

6.852.049 

1.448 

i19.332 

78.194 

100 

109.164 

PREVIOUS 
YEAR 

(e) 

6.584.139 

1545 434) 

6.038.705 

6,038.705 

21.213 

56.881 

327 540 

734.410 
~ 

171 766 
190 

1.312.009 

F-l(a) 



REF. CURRENT ACCT. 
ACCOUNT NAME PAGE YEAR 

.., 

F-! NO. 
(bl ( C )  (d (a 1 

DEFEiiRED DEBITS 

F-12 181 Unamortized Debt Discount 8 Expense _ _ _ _ _ _ _ _ _ _  
182 Extraordinary Property Losses _ _ _ _ _ _ _ _ _ _ _ _ _ _ _  F-12 

F-11 852.330 186 Misc. Defened Debits _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _  
190 Accumulateo Deferred Income Taxes- _ _  _ _  _ _ _ _ _ _  

Total Deferred Debits _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _  852.230 

$ 8.003.543 TOTAL ASSETS AND OTHER DEBITS-- _ _ _ _ _ _ _ _  

PREVIOUS 
YEAR 

(e) 

43,445 

881 206 

924.741 

S 8,275,455 

- <  

F-l(b) 

L 

NoTFs TO THF BAl ANCF SHF FI 
The space below _- IS provioea for imponant notes regarding the balance sheet 

e. 



ApkNDii(  - 
--YEAR OF REPORT 

December 31 1098 UTlL1l-f NAME: Soruce Creek South Utilities, Inc. 

COMPARATIVE BALANCE SHEET - EQUllY CAPITAL AND L 

ACCT. 
NO. ACCOUNT NAME 
la) I b) 

EQUITY CAPITAL 

REF. 
PAGE 
(Cl 

216 

218 

22 1 
223 
224 

231 
232 
233 
234 
235 
236 
237 
238 
230 
240 
241 

201 Common Stock Issued 
204 Preferred Stock lssuea 
21 1 Other Paid-in Capital 

213 Capital Stock 
212 Discount on Capital Stock _ _ _ _ _ _ _ _ _ _ _ _ _  

F-14 
F-14 

F-15 

Propnetary Capital (Proprietorship 
and Pamership Only) _ _ _ _ _ _ _ _ _ _ _ _ _ _  

Total Equity Capital (Deficit) _ _ _ _ _ _  _ _ _ _ _ _  
LONG TERM DEBT 

F-13 
F-13 
F-13 

Total Long Term Debt _ _ _ _ _ _ _ _ _ _ _ _ _ _ _  
CURRENT AND ACCRUED LIABILITIES 

Accounts Payable _ _ _ _ _ _  _ _ _  
Notes P a y a o k  _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _  
Accounts Payable to Associated Co. _ _  _ _ _ _ _  
Notes Payaole to Associated Co. _ _ _  _ _ _ _ _ _  

- 

CURRENT 
YEAR 

(d) 

50 

(413.404) 

(413.354) 

31,081 

218.309 
4259.666 

- 
< 4  73fi , ,,, * -  

64.938 
74.781 

4660.611 

PREVIOUS 
YEAR 

50 

(24r8%) 

(245.826) - 

1.929.217 

1.920.217 

31.573 

288.426 
2~861.527 

11.716 
133.876 
270.602 

3.606.720 

F-Z(a) 



APPENDIX 5 '  

UTILITY NAME: Spruce Creek South Utilities Inc 

COMPARATIVE BALANCE SHEET - EQUITY CAPITAL AND LlABlLlTlES 

ACCT. 
NO. 
(ab 

REF. 
ACCOUNT NAME PAGt 

(b) IC) 

251 
252 
253 
255 

26 1 
262 
263 
265 

271 
272 

281 

202 

283 

~ .. 

Tax Credits - -____-____ _ _  _ _ _ _ _ _ _  
Total Deferred Credits _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _  

OPERATING RESEWES 

Property Insurance Reserve _ _ _ _ _ _ _ _ _ _ _ _  
lnjunes and Damages Reserve _ _ _ _ _ _ _ _ _ _ _  
Pensions ana Benefits Reserve _ _ _ _ _  
Miscellaneous Operating Reserves _ _ _ _ _ _ - _ 
Total Operating Reserves-_ _ _ _ _ _  _ - _ _ _ _ _  
CONTRIBUTIONS IN AID OF CONSTRUCTION 

Contributions in Aid of Construction _ _ _ _ _ _ _ _ _  F-20 
Accumulated Amortization of Contnbutions in 

F-21 Aid of Construction _ _ - _ _ _ _ _ _ _ _ _ _ _ _ _  
Total Net C.1.A.C. __-_-_-__________-  

DEFERRED CREDITS 

Unamortized Premium on Debt _ _ _ _  _ 

ACCUMULATED DEFERRED INCOME TAXES 

Accumulated Deferred Income Taxes - 

Accumulated Deferred Income Taxes - 
Accumulated Deferred Income Taxes - 

Accelerated Depreciation- _ _ _ _ - _ _ _ _ _ - _ 
Liberalized Depreciation _ _ _  _ _ - - _ _ _ _ _  _ 
Other _ _ _ _ _ -  _ _ _  _ _  _ - _ _ _ _ _  _ _  _ _ _  

Total Accum. Deferred Income Taxes _ _ _ _ _ _ _  
TOTAL EQUITY CAPITAL AND LIABILITIES-___ 

I F-19 

Advances for Construction- _ _  _ _ _  _ _ _ _  _ _ _  
Other Deferred Credits _ _ _ _ _ _ _ _ _  _ _ _ _  _ _  I Accumulated Deferred Investment 

4.270.730 

(51r 44) 

3.75e.286 

8.002.543 

PREVIOUS 
YEAR 

(el 

3.382.420 

(397.073) 

2.985.347 

8.275455 

F-2(b) 



- - 
APPENDIX YEAR OF REPORT 

UTILITY NAME: Soruce Creek South Utilities. Inc. 1 4 ' ~  J ,December31.1998 

COMPARATIVE 0 r & b  

401 
403 

407 
408.1 
409.1 
410.10 
41 1.10 

412.10 

406 

rr 
ACCT. I 

Operatina Expenses _ _ _ _ _ _ _  _ _ _ _ _  _ _ _ _  
Depreciation Expense- _ _ _ _  _ _ _ _ _ _ _ 

Adjustment- _ _ _ _ _ _ - _ _ _ _ - - - - _ _ _ _ 
Amorttzauon Expense___ _ _ _ _ _ _  _ _  _ _  _ _ _  
Taxes Other Than Income- _ _ _ _  _ _ _ _  _ _ _ _ 
Income Taxes _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _  
Deferred Federal Income Taxes _ _ _ _ _ _ _ _ _ _  
Provision for Deferred Income 

Taxes - Credit _ _ _ _ _ _ _ _ _ _ _ _ _ _  _ _ _ _ _  
Investment Tax Credits Deferreo 

Amortization of Utility Plant Acquisition 

NO. I ACCOUNT NAME 

413 

414 

i- 

Income From Utility Plant Leased 

Gains (Losses) From Disposition 
To Others _ _ _ _ _ _ _ _ _ _ _ _ _ _ _  _ _ _ _ _ _  
of U t W  propew _ _ _ - _ _ _ - _ _ _ _ _ _ _ _ _  

UTILITY OPERATING INCOME I 

412. 
to Future Periods _ _ _ _ _ _ _ _ _ _ _  _ _ _ _ _ _  

1 I Investment Tax Credits Restorea 

lutility Operating Income (LOSS) _ _ _ _ _ _ _ _ _ _ _  

Total Utility Ooerattng Income [Enter here and 
on Page F - W l  (Loss) 

PREVIOUS 
YEAR 

( C )  

812.641 

618.330 
71.042 

138.033 

827.405 

( 14.764) 

(14.764) 

- 
REF. 
PAGE 

fdl - 
F-3(b) 

F-3(b) 
:-6/F-2' 

F-17 
F-17 

7 

CURRENT 
YEAR 

(e) 

> 1,194,521 

864.182 
94.81 1 

174.4 18 

1.133.41 1 

61.110 

61,110 

F-3(a) 



REF. 
PAGE 

cn 

w-3 

w-2 
F4IF-21 

F-6 
F-17 
F-17 

APPENDIX l3-1 

PAGE 1c’q OF 2-f/ , 
COMPARATIVE OPERATING INCOME 

WATER 
0 

833.370 

488.135 
49.656 

103.622 

641.4 13 

191.957 

191.957 

REF. 
PAGE 

(hl 

5-3 

5-2 
F-6 

F b  
F-17 
F-17 

~ 

SEWER 

361.151 

376.047 
45.155 

70.796 

491.090 

(130,847) 

- 

(130 847) 

OTHER 
(el 

N/A 

NIA 

F-J(b) 



,. 
F 

/- 

ACCT. 
NO. 
fa) 

41 5 

416 

4 19 
420 

421 
426 

408.20 
409.20 
410.20 
41 1.20 

412.20 
412.30 

427 
428 
420 

433 
434 

409.30 

YEAR OF REPORT 
UTlL lP l  NAME: Spruce Creek South Utilities, Inc. December 31.1998 

APPENDIX ' 0 - 1 

AGE 1'719 OF a' ' 
COMPARATIVE OPEJTING m o n t ' d )  

ACCOUNT NAME 
(b) 

Total Utility Operating Income [From 
Page F - 3 W L  _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _  

OTHER INCOME AND DEDUCTIONS 
Revenues From Merchandising. Jobbing and 

Contact Deductions _ _ _ _ _ _ _ _ _  _ _ _ _  _ _  
Costs and Expenses of Merchandising, 

Jobbing and Contract Work-_ _ _ _  
Interest and Dividend Income- _ _ _ _ _ - _ _ - _ ,  

Allowance for Funds Used Dunng 
Construction- - - - - - - - - - - - - - - - - - - 

Nonutility Income 
Miscellaneous Nonutility Expenses- _ _ _ _ _  - _. 

Total Other Income and Deductions-_ _ _ _ _ _ _  
TAXES APPLICABLE TO OTHER INCOME 

Taxes Other Than Income _ _ _ _ _  _ _  _ _ _ - _ _  
Income Taxes _ _ _ _ _ _ _ _ _ _ _ _ _ _ _  _ _ _ _  
Provision for Deferred Income T.zxes-_ _ _ _  _ _ _  
Provision for Deferred Income 

Taxes - Credit _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _  
Investment Tax Credits - Net _ _ _ _ _ _ _ _ _ _ _ _  
Investment Tax Credits Restored 

to Operating h" -____________-_  
Total Taxes Applicable to Other Income- _ _ _ _ _  

INTEREST EXPENSE 

Interest Expense _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _  
Amortization of Debt Discount 8 Expense- _ _ _  _ 
Amortization of Premium on Debt 

Total Interest Expense__ _ _ _ _ _ _ _  _ _ _ _ _ _  
EXTRAORDINARY ITEMS 

Extraordinary Income 
Ewtraordinary Deductions _ _ _ _  _ _ _ _ _ _  _ 
Income Taxes, Extraordinary Items- _ _ _ _ _ _ _  
Total Emaordinary Items 

N E  INCOME _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _  

PREVIOUS 
YEAR 

(14.764) 

46.851 

( 3 1.434) 

15.417 

256.536 
11.246 

267.782 

1267 i29) 

- 
REF. 
PAGE 

(dl - 

F-17 
F-17 

F-18 
F-12 
F-12 

- 

CURRENT 
YEAR 

(e) 

61,110 

20 
(32.637) 

(32.617) 

152.573 
43.445 

106.018 

1167 5251 

F - ~ ( c )  





EXHIBIT J PAGE /Yr? OF I , 

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

See attached. 
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APPENDIX n-I 
FIRST AMERICAN TITLE INSURANCE COMPANY 

1 / 1 2 . ?  J , I  
I C O M M I T M E N T  PAGt / j ) Ut - It 

SCHEDULE B-I1 
(Exceptions) 

Schedule B of the pohcy or policies to be issued will contain exceptions to the following matters unless the same arc 
disposed of to the satisfaction of the Company 

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

. h v  rights. interests or claims affecting the land which a correct survey auld d i d o s  and which are no1 
shown by the pubficrecords. c: f ) /  SU #I- C;.~~&,4,-+yj'@~f) 

. b y  lien for services, labor, or materials in connection with improvements. repalrs or renovations providec 
before, on, or after Date of Policy, not shown by the public records. 

. b y  dispute as to the boundaries caused by a change in the location of any water body within or adjacent to thc 
land prior to Date of Policy. and any adverse claim to all or par t  of the land that is, a t  Date of Policy, or Waf 
previously, under water. 

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

. b y  minerals or mineral rights leased, granted or  retained by current or prior owners. 

Easements, or claims of easements, not shown by the public records. 

Taxes for the year 2000 and subsequent years. NOTE: Taxes for the year 2000 become a n  inchoate lien as 01 
January 1.2000, but are due and payable November 1.2000. but do not become delinquent until .-!prill, 2001. 

Matters contained upon the Plat($. 

As to Parcels 1 and 2: 

10. Corrective. Amended and Restated Declaration fded in Official Records Book 2496. Page 1134: .baignment of 
Developers Rights filed in Official Records Book 2453. Page 116: Supplemental declaration filed in O f f i d  
Records Book 2687, Page i92: Amendment to Restrictions filed in Official Records Book 2753. Page 1362; 
Amendment to Restrictions filed in Official Records Book 2777, Page 1631. Public Records of Marion County, 
Florida. 

11. 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, Flonda. 

As to Parcel 3: 

12. Corrective. Amended and Restated Declaration f i ed  in Official Records Book 2496. Page 1134: .ksignment of 
Developers Rights filed in Official Records Book 2153. Page 116; Supplemental declaration filed in Oflicial 
Records Book 2687. Page i92: Amendment to Restrictions filed in Official Records Book 2753, Page 1362; 
Amendment to Restrictions filed in Official Records Book 2777. Page 1631; Supplemental Dedaration filed in 
Official Records Book 2551. Page 1806. Public Records of Marion County. Florida. 

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

5 



c APPENDIX - 
As to Pnrccl .i: 

1 1  

n 

15. 

16. 

17. 

A 

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 
Gled 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 fded in Official Records Book 
2043. Page 24; Sixteenth Amendment to Declaration filed in Official Records Book 2086. age 1113. Public 

Records of Marion County, Florida. (AfL d v i ! r J  -d G’fj’JG+’I ‘./ 2hy?43 
.Assessment Covenant filed December 21. 1993 in Official Records Book 1988. Page 1321: and OEcial 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 Public Records of Marion 

County, Florida. ( A & W \ ~  W J  b7 .. 
1s to Parcel 5: 

18. 

19. 

YO. 
/4 

? l .  

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 Offiaal Records 
Book 1657, Page 1930; Second Amendment to Declaration f i ed  in Official Records Book 1675, Page 719: 
Second Amended Declaration of Spruce Creek South filed November 2. 1990 in Official Recorda 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 
fled in Official Records Book 1839, Page 1726 Sixth Amendment to Declaration fled in O f f i d  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 Back 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 
2013. Page 24: Sixteenth Amendment to Declarafion filed in fficial Records Book 2086 Paee 1113. Public 
Records of Marion County, Florida. 

Easement for Sewer Lift Station Site filed October 22, 1992 in Official Records Book 1872. Pace 689. Public 
Records of hIanon County, Florida. 

Agreement for Reservation of Sewer Lift Station Site filed October 2 2 ,  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 1Iarion County, 
Flonda. 

( A  fL t+~.1tl,/ G-C P 0 n i : l i L f i l  I/ ~7 >L, I /E ,  1 
(Aft< I?,:& d .==f/@,y/ h &yl) I 

6 



APPENDIX 3- I 
!?xi I As to Parcel 6: 

I c/\ -ofiQ&&&, C X l J  

2 2  Declaration of Restrictions for Spruce Creek South executed by Spruce Cr& 
.June 9. 1959 in Official Records Book 1583, Page 241; First Amendment to Declaration Wed 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 
tiled 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 afficial Records Book 2086, Page 1113, Public 

- 

I f  
23. Easement for Sewer Lift Station Site filed February 28. 1994 in Official Records Book 2009. Page 425. Public 

Records of Marion County, Florida. 

.igreement for Reservation of Sewer Lift Station Site filed February 28. 1994 in Official Records Book 2009, 
Page 426, Public Records of Marion County, Florida. 

.ksessment Covenants filed February 28, 1994 in Official Records Book 2009, Page 380; and in official 
Book 2009. Page 428. Public Records of Marion County, Florida. 

24. 

RPmrds rw;c/ ea "I"p/"" br 
25. 

4 J j  A s to Parcel  7: 

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 O f 5 d  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 R e d  Book 1695, 
Page 380: Third Amended Declaration for Spruce Creek South filed December 10. 1990 in OfEcial 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 
tiled in Official Records Book 1839. Page 1726; Sixth Amendment to Declaration filed in Official Records Book 
1872. Page 659: Seventh Amendment to Declaration Hed in Official Records Book 1892. Page 1817; Eighth 
Amendment to Declaration filed in Official Records Book 1917, Page 525; Ninth Amendment to Declaration 
tiled 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 D e b t i o n  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 

27. Covenant filed June 18. 1992 in Official Records Book 1839. P a d  5760. Public Records of Marion Countv. 

28. Easement for Sewer Lift Station Site filed June 19, 1992 in Official Records Book 1840, Page 2. Public Records - of Marion County, Florida. 

'9. Agreement for Grant of Reservation of Sewer Lift Station Site filed June  19. 1992 in Offiaal Records Book 
1840. Page 4. Public Records of Marion County, Florida. 

7 



1 APPENDIX a- I .. 

i o .  
m 

31. 

32. 

33. 

15 1 3 4  i As to Parcel 8: 

Declaratlon of Restrictions for Spruce Creek South executed by Spruce E h @ % d q a w a @ o a f e $  
June 9 1989 in Official Records Book 1583, Page 241. Flrst Amendment to Declaratlon filed m Official Records 
Book 1657, Page 1930: Second Amendment io 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 
. hendmen t  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 
1852. Page 659; Seventh Amendment to Declaration filed in Official Records Book 1892. Page 1817; Eighth 
Amendment to Declaration fded in Official Records Book 1917. Page 525: Ninth Amendment to Declaration 
tiled 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 
. hendmen t  to Declaration filed in Official Records Book 1988. Page 1322; Thirteenth ,\mendment to 
Declaration fded 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 0 1113, Public cia1 Records ook 2086, Pa 

Records of Marion County, Florida. (AfL c(v,L/ a%,p..-Bh, r3yq 
Covenant filed Apnl 15, 1993 in Official Records Book 1917, Page 
Florida. 

Easement for Sewer Lift Station Site filed April 15, 1993 in Official Records Book 1917, Page 522, Public 
Records of Marion County, Florida. 

.igreement for Grant of Reservation for Sewer Lift Station Site filed in Official Records Book 1917. Page 523, 
Public Records of Marion County, Florida. 

12. Public Records of Marion County, 

-is to Parcel 9: 

34. 

35 

36 

n 

,J? 

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 16i5. 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 6led December 10. 1990 in Official Records 
Book 1702. Page 1049: Third Amendment to Declaration filed in Official Records Book 1720. Page 471: Fourth 
.knendment 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 Declarabon filed in  Offiaal Records Book 1892. Page 1817; Eighth 
Amendment to Declaration filed in Official Records Book 1917. Page 525: Ninth Amendment tn Declaration 
filed in Official Records Book 1932. Page 488; Tenth Amendment to Declaration f led 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 Officiai Records Book 
2043. Page 24: Sixteenth Amendment to aee 1113. Public eclaration filed in Official Records Book 2086. 
Records of Marion County, Florida. &/I< pw-"'." a"d c-? l/8t-/ ' +,,,A 
.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. 

Axreement for Grant of Reservation for Sewer Lift Station Site filed September 16. 1993 in O5cia l  Records 
Book 1959. Page 631. Public Records of Marion County, Florida. 

Easement for Sewer Lift Station Site filed September 16. 1993 in Official Records Book 1959. Pace 633, Public 
Records of Marion County, Florida. 

8 



As t o  Parcel 10: 

1s. 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 Ned in Official Records Book 1720, Page 471; Fourth 
Amendment to Declaration filed in Official Records Book 1781. Page 1114; Fifth Amendment u, Declaration 
filed in Official Records Book 1839. Page 1726: Sixth Amendment to Declaration filed in Official Records Book 
1872. Page 6 5 9  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 Declaratlon 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 -4mendment to 
Declaration filed in  Official Records Book 2009. Page 392; Fourteenth Amendment to Declaration f l ed  in 
Official Records Book 2026. Page 1992: Fifteenth Amendment to Declaration fded in Official Records Book 

- 

2043. Page 24; Sixteenth Amendment to Declaration filed in  Official 
Records of Marion County, Florida. 

39. Assessment Covenants filed November 14. 1994 in Official 
Book 2086. Page 1149, Public Records of Marion County, Florida. 

,- p; I <!.J 

As to Parcel  11: 

As to Parcel 12: 

40. Covenant filed August 22, 1997 in Official Records Book 2402. Page 209, Public Records of Marion County, 
Flonda. 

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; -4mendment to Declaration of 
Restrictions filed in Official Records Book 2519, Page 489: Supplemental Declaration fil d Feb- 1 1 . 2 7  id,\ 
Official Records Book 2753, Page 1354. Public Records of Marion County, Florida.f/& f l  l/l-fCd a- , 

filed in Official Records Book 2325. Page 939; First Amendment to Development Order filed June 13, 1997 in 

P- 

11. 

9' t./ A/ bLt;/<.-< 
Development Order for Designation of Spruce Creek Golf and Country Club, as a Florida Q u  c+L'8 ty Development, 

ounty, Florida. 

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 
Restnctions filed in Official Records Book 2519, Page 489: Supplemental Declarati n file Feb- 11, 200 in 
Official Records Book 2753. Page 1354. Public Records of Marion Councy. Florida&($/ ,.; t.1 16: nd 

Development Order for Designation of Spruce Creek Golf and Countr?: Club, as a rida QualiV Development. 
tiled in Official Records Book 2325. Page 939; First Amendment to Development Order filed J u n e  13, 1997 in 
Official Records Book.2377. Paae 954. Public Records of Marion Countv..Florida 

A) ?,, R/.W 

sbM,lcl F-WL-. bg4 ? 0 5 w e  yy~p'J!/ 
45. Covenant filed May 10. 1996 in Official Records Book 2241. Page 123. Public Records of hlanon County. 

Flonda 

As to Parcel  14: 

46. 

P-- 

Development Order for Designation of Spruce Creek Golf and Country Club, a s  a Florida Qualiw Development. 
filed in Official Records Book 2325. Page 939; First Amendment to Development Order filed June 13. 1997 in 
OEcial Records Book 2377, Page 954. Public Records of Marion County. ?lc:lda. 
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A s  to Parcel 15: -- 
.I7 Easement granted in favor of Spruce Creek South Utilities filed March 13, 1996 in Official Records Bonk 584, 

Page 549: re-recorded hlarch 20. 1996 in Official Records Book 585. Page 372. Public Records of Sumter 
County. Florida. 

Development Order for Designation of Spruce Creek South fded 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. 

Deed of Conservation Easement in 
22 .  1995 in Official Records Book 493. Page 497, 

\Iongage executed by Spruce Creek 

-. 

48. 

49. 

.I. 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 i54: Financing Statement filed A p d  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 Finanmg Statement filed March 5, 1997 in Official Records Book 625, Page 
562. Public Records of Sumter County, Flonda. 

As to Parcel 16: 

51. 

52. 

P. 

23. 

54. 

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 i n  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 
423. Page 775; Second Amendment filed Xovember 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 file? 
22. 1995 in Official Records Book 493. Page 497. Public Records of Sumter Count& Florida. 5LId, -~c ,* 

&/, uo.Q.b fly ao/j??::** 
Distribution Easement m favor of Florida Power Corporation filed September 9. 1991 in  Official Records Book 
437. Page 473, Public Records of Sumter County, Florida. 

t. / 

As to Parcel 17: I 7  

55. Development Order for Designation of Spruce Creek South f l ed  February 27. 1991 in Official Records Book 
423. Page 775: Second Amendment filed November 17, 1993 in  Official Records Book 498. Page 650, 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 Official Records Book 669. Page 303: llortgage Modlfication Agreement filed January 21. 1998 in Official 
Records Book 669. Page 304: Collateral .Assignment of LeaseslRents filed January 21. 1998 in 
Book 669. Page 306. Public Records of Sumter County, Florida. h,,&<d G5 

686. Public Records of Sumter County, Florida. ,a+ 
-- 
2 1 .  Declaration filed September 15, 1997 in Official Records Book 651. Page 183: Supplemental Addendum fded in 

Official Records Book 674, Page 265: Supplemental Addendum filed in Official Records Book 704, Page 123; 
Supplemental Addendum filed in Official Records Book 717. Page 265: Supplemental Addendum tiled in 
Official Records Book 753. Page 655: and Supple ental 

,\latten a s  reflected on the Plat of Oakland Hills. 

10 
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24 I 
hIOrtvge executed by Henry A. Ehlers. Trustee. in favor of Independe 
official Records Book 809. Page 62; Assignment of Leases 'v 809. Page i3. Public Records of Sumter County, Florida. 

-.,\ 
m s  to Parcel 18: i S m d  

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. 

Development Order for Designabon 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. 

Deed of Conservation Easement in  favor of Florida Game and Fresh Water Fish Commission filed September 

61. 

62. 
22. 1995 in Official Records Book 493. Page 497, Public Records 

Mortgage executed by Spruce Creek Development Co. of 
A filed Apnl 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 OfficialRecord~ 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, Florida. 

Development Order for Designation of Spruce Creek Golf and Cow.try Club, a s  a Florida Quality Development, 
filed in Official Records Book 2325. Page 939; First Amendment to Development Order filed 
Official Records Book 2377, Page 954, Public Records of Marion County, Florida. ,J.J ,Y'& 

65. Deed of Conservation Easement filed ptember 22. 1993 in  Of6 'al Rem ds Book 19 0. Page 
)4 Records of Marion County, Florida. 5e < f $0 cQw& < m 0 ?& O t  &L-/' 1-0 

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 fded May 10, 1996 in  Official Records Book 2247. Page 124, Public Records of Manon County, 
Florida. 

Development Order for Designation of Spruce Creek Golf and Country Club, as a Florida Qualitp 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, Florida. 

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

nt filed hlay 10. 1996 in Official Records Book 2217. Page 124. Public Records of Manon County. 
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Application for Amended Florida Quality Development/ Amended and 
Restated Development Order 

See attached. 



OF &> 

RESOLUTION 00-R-136 

A RESOLUTION OF THE B 0 . W  OF COUNTY 
COiMMISSIONERS 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 Development (FQD) program was established to encourage 
development which has been thoughtfully planned to take into consideration protection ofFlorida’s 
natural amenities, the cost to local government of providing services to a growing community, and 
the quality of life Floridians desire, and 

WHEREAS, under the program developmznt may be designated as an FQD if the local 
government with jurisdiction and the state land planning agency (the ‘Xeviewing Entities”) concur 
that a proposed development meets the goals and objectives of the FQD program and should be 
desiFated as an FQD, and 

r‘. ’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 M a i n  ( the “Department”) as the state land 
planning agency, and 

WHEREAS, an application for development designation for a Substantial Deviation lo the 
existing FQD was submitted in May 1999 that addressedadding 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 ofdevelopment, and 

\WEREAS, 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 
concems, now therefore 

BE IT RESOLVED by the Board of County Commissioners of Marion County, Florida: 

SECTION 1. DEVELOPMENT ORDER. 

..,,: ... ..,_, 

Amended and Restated Development Order for Del We 
Quality Development, a copy of such amended and re 
hereto as Exhibit A, and by this reference made a part he - the Amended and Restated Development Order recomm . 

Page 1 of 2 



APPENDIX-- 

PAGE 1-53 
SECTION 2. E F F E C T m  DATE. This Resolution shall -mediately upon 

its adoption 

DULY ADOPTED this 19* day of May, 2000. 

BOARD OF COUNTY COMMISSIONERS 

Page 2 of 2 
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AS A 

FLORIDA QUALITY DEVELOPMENT 

UNDER 

SECTlON 380.061, FLORIDA STATUTES 

AND 
RULE 95-28, FLORIDA ADMINISTRATIVE CODE 

ISSUED BY 

SECRETARY STEVEN SEIBERT 

DEPARTMENT OF COMMUNITY AFFAIRS 

~ ~ 

Del Webb's Spruce Creek Country Club FQD Development Order 
May, 2000 



1 
2 
3 - - 
6 
7 
8 
9 
IO 
11 
12 
13 
14 
15 
16 
17 
18 
19 
20 
21 
22 

i 
25 
26 
27 
28 
29 
30 
31 
32 
33 
34 
3s 
36 
37 
38 
39 
40 
41 

3; 

A? 
P 

~ 

I. 

II. 

m. 

Iv. 

M. 

V. 

VI. 

TABLE OF CONTENTS 

FINDINGS OF FACT 
PRIMARY PLANNING AND DESIGN FEATURES 

CONCLUSIONS OF LAW 

GENERAL PROVISIONS 

DEVELOPMENT ORDER CONDITIONS 

- wrr rrwn 

PAGE 0 OF & I  , 
PAGE 

4 
9 

11 

11 

A. 
B. 
C. 
D. 
E. 
F. 
G. 
H. 
I. 
J. 
K. 
L. 

APPLICATION 
TERMINATION DATE OF THE DEVELOPMENT ORDER 
DEVELOPMENT . 
ENERGY CONSERVATION 
SURFACE AND GROUNDWATER MANAGEMENT 
WILDLIFE AND VEGETATION 
HISTORICAL PRESERVATION 
WATER SUPPLY 
WASTE WATER 
SOLID WASTE 
FIRE 
AIR QUALITY 

HAZARDOUS SUBSTANCES 
N. TRANSPORTATION/MASS TRANSIT 
0. PLANNING AND DESIGN FEATURES 
P. ANNUALREPORTS 
Q. OTHER CONDITIONS/COMMITMENTS 

16 
17 
17 
18 
18 
21 
22 
22 
24 
25 
25 
26 
26 
27 
31 
32 
32 

DEVELOPMENT ORDER AMENDMENTS 33 

LIST OF EXHIBITS 3s 
EXHIBIT A Legal Description 
COMPOSITE EXHIBIT B 

Master Development Plan - Map H 
Master Development Plan - H 2 Commercial Area Map 

List of Commitments for Del Webb’s Spruce Creek Country Club?’<!--... . c 

.. . Master Development Plan - Map H 4 Perimeter Buff‘er Details . . . -, ._. ,.I , , 

I : 
. . . 

EXHBIT C 
- ., < Not Specifically Referenced in the Body of the Development , O& . .  . .  .~ . 

- .  ::; . c .  COMPOSITE EXHIBIT D . ,  
Fire Station Building “Before” Floor Plan 
Fire Station Building “ M e r ”  Floor Plan 

. .  . . . I  -. .. , .. ;: : 

M k v  19,2000’ ’. 
! J .I ..’ ,. . .  . .. . .  .. Dcl Wcbb’r SPNCC Crak Counuy Club FQD 

PagC.2 Final DO Draft Approved by Marion County BCC 



A P P E N D K T  -7 

WHEREAS, the Florida Quality Development (FQD) program was esta u * F * > /  I'she 
development which has been thoughtfully planned to take into consi&% 
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 ifthe local oovernment 
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 ofcommunity AfFairs (the "Department") as the state land planning agency; 
and 

1 
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26 
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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 J a n v  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 kom 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 DeviGibnto the Exi'&ig. . _/ .... . 
FQD was submitted in May 1999 that addressed adding additional land a n d : d k l l ~ ' & ~  to $e. 
development; extending build out by three years (to 2005) and revising thepl&'?f development; . .~ +d3 

WHEREAS, the revised development plan demonstrates high development s&ds;.adilresse$@e : 

costs to local government for providing services; makes special provisions f & . t h e $ ~ $ + ~ ~  

-e , . .  , . -. '.. 8 .* d " ' 
, ..-.. - ' - '  . ..I .-- '. * , . _  .I.. . ~. .. 

- . - :  '. .;' .i-- , i  : '. ; .3  
x , . .!-: .-.. ~. 

. -  . . ._ 

'G.. - I . . . %  

Lkl Webb's S p "  C m k  CounUy Club FQD 
Pqc 3 Final Do DraR Appmvcd by Marion County BCC May 19.2000 
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conservation O f  na tud  resources; meets or exceeds the statutory requiremen 
Florida Statutes, and Chapter 9J-28, F.A.C.; and ensures ahigh qudityQp#[88 
\vi11 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 Couuty 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 kom 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 
ofthe Developer to create acommunity uniquely suitable to the site, the environtnent and the  count^ 
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: 

I. 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. Hereinafter, 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 Counhouse 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 . con%ed , .J, . .. , ; 

;, .\ " , . . . , , . .  . . C . ' .  

'. .. ' . -, 

within this Development Order will supersede. 
1;. -* . . 

. ,  . .  
. .  

.. 
. 'a: 

. .  B. 
is comprised of 409.09 acres and 1,170.26 acres, respectively, (Total of 1,579-;$ a&sJand . ,  ' 

The property is specifically described in the legal description of the property,,qXxhih:A 
and the Master Development Plans provided as ComDosite Exhibit B att&hiea.:fy:tkis-* ',.,,,.<. 
Development Order. 

The real property is the subject of the Application and the Original AdpliSgfion_&d , -  

- : '; 

-1 i:' 

.. . I ~ .  -. 
' . ,:, y : . , . .. , 

. .  . .  is located in Marion County. 5.. 
, ' 

' ,  ':;,7iJ...: :_ 

..:. . ?... 
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C. A ComDrehensive review of impacts projected to be genera 
has been condicted by the Reviewing Entities. The Department has solicited comments on 
the Development and the Application from the Withlacoochee Regional P l h g  Council, 
St. Johns River Water Management District, Florida Department of Environmental 
Protection, the Florida Fish and Wildlife Conservation Commission, Division of Historical 
Resources of the Florida Department of State, Florida Department of Transportation, the 
Florida Division of Forestry, the U.S. Department ofAgriclllture - Soil Conservation SeMce, 
Florida Natural Areas Inventory, the U.S. Fish and Wildlife Service, U.S. b y  Corps of 
Engineers, The Executive Office of the Governor, The Marion County School B o d ,  the 
Marion County Soil and Water Conservation District, The City of Belleview, East Central 
Florida Regional Planning Council, Town of Lady Lake, Sumter Count)', and the 
OcalaNarion County Metropolitan Planning Organization (MPO). 

D. On April 13,2000 the Withlacoochee Regional Planning Council met and, based 
upon the application, found that the proposed Development is consistent with the 
Withlacoochee Regional Planning Council's adopted Strategic Regional Policy Plan for the 
Withlacoochee Region, and recommended the designation of Del Webb's Spruce Creek 
Country Club as an FQD and consideration of the recommendations of the Withlacoochee 
Regional Planning Council. 

E. On May 19,2000, the Marion County Board of County Commissioners met and 
found that the proposed Development is consistent with the Marion County Local 
Government Comprehensive Plan. Marion County 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, which incorporate the terms and conditions of the 
Marion County Board of County Commissioners. 

F. On , the Department found that: 

1. The Development is not in an area of critical state concern; 

2. The Development is above 120 percent of the multi-use threshold for 
developments of regional impact, pursuant to Section 380.06, Florida Statutes, and 
is thereby a development of regional impact; 

3. The Application meets the requirements of Subsection 380.061(4), Florida . .  
. .  Statutes and Chapter 9J-28, F.A.C.; and _- 

4. 
Developer, at the submission of the second completeness res 
received by the Department on February 28,2000. 

The Appiication was determined to be complete, based 

. .  Del Webb's Spruce Crctk CounUy Club FQD ... (... ( ,  . 
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APPENDIX 3 . 
G. 
other agencies and the public, the Department specifically fidasiGE b 4 

Based upon the representations made in the Application and comments received f?om 

* F a 1  -, 
1. 
Department of Environmental Protection. 

2. 

There are no wetlands or water bodies Within the jurjsdiction of the 

There are no beaches or primary or secon- dunes on the Development 
property. 

3. There are no known significant archaeological sites on the Development 
property as deterrnined by the Division of Historical Resources ofthe Depariment of 
State. 

4. The Developer will preserve, in perpetuity, the 142.53 acres of habitat areas, 
as depicted on the Mater Development Plan (Map H) attached as Comuosite 
Exhibit B of this Development Order necessary to ensure the s d v d  of the anhid 
species designated as ofspecial 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 N. 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 h m  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 ofon sitehabitat preservation areais anew Southeastem 
American Keskl nest protection area near the seventh hole of the western golf 
c o m e  as shown on Map H. The Developer will also provide and maintain 125 acres 
of land @Auding the kestrel nest protection area cited above), which may include 
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 wirh Section N. 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 Ning of a Notice of 
Proposed Change for an Amendment to the Development Order as identified in 
Development Order Section El. The Development's required Annual Report shall 
identify if any revision(s) to the WHMP have beencompleted, 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 Councd, to serve 
as a companion document to the Development's Annual Report coy ig&q with 
Section KII. K. 3. of this Development Order. An additional 28.21 &f&,6fgcr&P;i;, 
tortoise habitat adjacent to the Goethe State Forest or other suitabJe p$bk land wili'.."& . 
be purchased by the Developer for donation to the Trustee<% t h e 3 t e . d  I,--. :L ~. 

.. -1; . 
hprovement Trust Fund of the State of Florida. A binding agreei=i=n&oncerning: : : L 
the purchase and donation of the additional gopher tortoise habitB~%ll b e h e r e d  : -2 : 

_ -  _, 

2 .I-! ~ . - < -  
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APPENDIX 0-1 
into with the FWC prior to the start of any development activity ’ area added to 
Del Webb’s Spruce Creek Country Club under this substapji&&%%on. mP6.65  --& 1 
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 .  
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 Chapter40, Code ofFederal 
Regulations, Section 262.44. 

There are no areas on the Development property that are h o w  to contain 

7. 
conservation features, and minimization of impermeable surfaces. 

The Development will include open space, recreation areas, energy 

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 wiil be 
concurrent with the impacts of the development (where applicable, at the level of 
service standards adopted in the Marion County Comprehensive Plan). 

9. The Developer has entered into a binding commitment with Marion Count?’ 
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 
conhibutioddonation to the Salvation Army, a non-profit charitable organization. 
These binding commitments are further described in Development Order sections III 
and N. 

10. 
County which are further described in Sections EI and IV herein: 

The Developer has also entered into the following commitments with Marion 

a. 
formerly used as a heavy equipment maintenance facility (modifi,xI*exm,. 
as a fire station to the County’s satisfaction) and fenced site, 1 .$ aayesm&c:”~/; ~ 

adjacent to S. E. 140th St (located within the Site Support’A&$j shown on ‘ - 0 , : -  . 
Map H (Comuosite Exhibit B], for the proposed fire sta~Q$’:%doMtiOn 
ofthe refurbished building and land shall be made on De&+$e’r4l,2005 or 

Fire Service - The Developer will donate an existing b,uilding 

, ;>‘. 

. .  ~- 
-.. 1-  I. 

: 5 ~ 

.- . -. 
at a mutually agreeable earlier date. :. +:- i 1 j 
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APPENDIX - 

b. 

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 II, FS. The Developer shall further comply with the 
transportation requirements and conditions as specified in Section IV. N. of 
this Development Order. 

Transportation - For the purposes 
Developer shall comply, at aminimum, 

1 
2 
3 

n 
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9 
IO 
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4. n 

26 
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32 
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36 
37 
38 
39 
40 
41 
42 
43 
;-2 

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 W.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 lot which will accommodate a residential 
unit, with receipt documentation fiom 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 N.  I. 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 N .  Q. of this Development Order. 

f. Solid Waste - The Developer shall also comply with the solid waste 
collection and disposal requirements specified in Section N .  J. of this 
Development Order. The Developer has committed to provide a private trash 
hauler who will remove solid waste, with recyclable materials separated, 
kom the Del Webb's Soruce Creek Countrv Club and deliver it to.the Marion 
County land fill. 

. .  
. .de.- .., 

11. The development is consistent with the adopted State Cqp'rehensive Plan,-. .: 
and the adopted Local Government Comprehensive  plan.:^ +?specified in the . :'r, ... 
Application and this Development Order, the Development will %her the goals and : 5 
policies of the State Comprehensive Plan (Section 187.201, F..&& thkf6'lo&ng~.c . 
areas: (5) Housing; (6) Health; (7) Public Safety; (8) Water R e s $ i k e s ; , ( l O f N a ~ ~  ,, -.,.,,,.-.... 

- 0 -.J- . .  
J >  

. .  . -j.>-*,y.;\*, 

~e9:is:iooo 
. u -  . 
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2 
+ 

NPPtlVOlX f.D- I 
Systems and Recreational Lands; (1 1) Air Quality; (12) Ener ; (\@ and Use; (18) 
Public Facilities; (19) Cultural and Historical Resource@!&&tBfi (22) 1 
The Economy; and (25) Employment. The Development complies with the design 
features in Rule 9J-28.009(8)@), F.A.C., and has acquired the folloWing 22 planning 
and design points: 

A 

6 
7 
8 
9 

10 
11 
12 
13 
14 
15 
16 
17 
18 
19 
20 
21 
22 
n 

25 
26 
27 
28 
29 
30 
31 
32 
33 
34 
35 
36 
37 
38 
39 
40 
41 
42 
A 

PRIMARY P L A N " G  AND DESIGN FEATURES 

Points Allocated: 5 Feature No. 1 - Design 

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 kom 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. 

......................... .....I ..l_..l~_.."..._l......_-...._ __" __.--I. ......."11_.....--. 

SECONDARY PLANNING AND DESIGN FEATURES 

.--....- "..."..-"."......- .I .......... " -..- ".." ....... ""_ ..................................... " -.... .."--.._..I-""..-..."- 

Feature No. 3 - TranspoHation 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 concem designated by the Florida Game and Fresh Water Fish Co"ission or prote$dn; 7t/ 
and preservation of uplands as wildlife habitat with special consideration given to p w r g c I q 3 e .  - .::$; . -  
areas, areas designated by the Florida Deparment of Environmental Protection to be>$&ficant ...... ' 0 .  '. . -  . 

.~ value to the state park system, or other environmentally sensitive property inc3ded-on:.%e 
Conservation and Recreation Lands or the Land Acquisition Trust Fund priority list,ri)+CMded ai 
a priority for acquisition by a water management district through the Save Our Rive&$rogrmm; ... 

- 
- ,  - - - . .  

. - . .  , .  
, . , . .  ~ . 

> 
?. I + 

. > .  . . . .  ... - .  ., 4 - . . . . . .  .. . ? , * .  . :. - . . ~ .>..?. ._ ,>.;:..- .__. . ~ .. 
. . .  ..)-h.:.'; $. 

.., . . . . .  Dcl Webb's Spmss Crcck Country Club FQD . . .  
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Feature No. 5 -Water Conservation Points Allocated: 3 
PAGE ](a8 OF dcI I ~ 

Water conservation; reuse of treated effluent where such uses are appropriate; use of water 
saving devices; xeriscaping. 

Feature No. 7 - Recycling of Solid Waste Points Allocated: 2 

Recycling of solid waste. 

Feature No. 8 - CulturaVEducationaI 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 AUocated: 1 

Enhancement of emergency management capabilities. 

Feature No. 13 - Other features Points AUocated: 1 

Other planning and design features addressing areas as locally identified social concerns, 
urban amenities, or aesthetic design considerations. 

H. Subsequent to the rendition of the Original Development Order for this development, 
dated December 24, 1996, the following requirements were accomplished: 

a. Relocation of the U.S. 27/441 median opening to align with the 
Development's main U.S. 27/44 1 entrancekxit; 

b. Closing the existing (in 1996) U.S. 27/41  medianopening located south of 
the new proposed U.S. 27/441 median opening. 

C. Constructing northbound right tum deceleration lane(s) and 
west-to-northbound right tum acceleration lane(s) for entering and exiting the Development 
to US. 27/441. -_  .., .. 

, . :.s ! .: ?(;. 
j' 3:. ..... ; . , 'cr,/ 

d. The Application for Development Designation Question 23 respd;  proviaed".:-;. . I  
~ 

that even though the development is in an inland county and would n@&@ject to, , ;- 

mandatory evacuation it was the intent of the Developer to have the~~euetopment'.s. . - . .  . :$: - 
: 2 .' . - 

. . .  

- .. _ .  . i . ,l . . 
.' , .: ... . . . ; : . , 

.::\ ' ;-: - , .  , . .z. > 9 2 %  ..* 
I .  I,.. .. .<,.<.a 

' ' .  :aa&?'&l&'b.. 

I .  . .. 
> . . <  . , .... 
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- __ .- N F i N a i X  - 
Community Center designated as a shelter for residents. The Community Center structure 
is ready for designation as a shelter. 

II. 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 adesignated FQD authorized by Chapter 380, Florida Statutes, it is concluded 
that the Development is exempt &om 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 fiom any other authority or in any other jurisdiction. 

LII. 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 regionaI 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 ofa notice of appeal pursuant to Section 380.07, FS 
will stay the effectiveness of this Development Order. 

C. 
incorporated into, and by reference made part of, this Development Order. 

The legal description of the Development set forth in Exhibit A is hereby 

D. It is the intent ofthe Department, as the governmental agency responsible for issuing 
the Development Order, to preserve and protect the natural resources IOcFt$.yithin and 
around the boundaries of the Development and otherwise ensure tb&he goals &+qectives 
ofthe FQD program are met through the terms ofthis Developm~~tOrder . .Theref~~,  ..-. inthe 
event any provisions of this Development Order and the &&bits attached hirtjfb '.are 
ambiguous; any provisions shall be construed in a manner co&stent-\dth the interk'dthe 
Department expressed herein. . ' C  : .. . .  

... . . ~, .-e ; 

, ,. :.-. .~,:!>+ . . 

% .. -_ " I .  . . '>-%.. ; . .. 
... ;.>*'l, *i *-  .+* , ~ - "ri ,. <.\a . 

. 
. .  . . _  

. -.. -. 
_I_ , . .. 
:, - ..... ..* 
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Dcl Webb's Sprucc Creek Cowmy Club FQO 
Page I I 

- 

Final M3 Draft Appmvcd by Mmon County BCC May 19.2000 



-x_ 
- _  ' * ' ~ F C I ' v ~ ~ 4  D,: J _ _  

E 
Statutes, and Chapter 95-28, F.A.C., shall govern and apply to this D e w e n t  Order. OF 

F. This Development Order shall be binding upon and shall 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 successor in 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. 

Except for terms defined herein, the d e f ~ t i o n s  contained in Chapter 380, Florida 
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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 
d e s .  However, this language shall not be construed to apply to obtaining pennits required 
fiom 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 written 
notice &om the Chief of the Bureau of Local Planning in the Division of Resource Planning 
and Management of the Department of Community Maim, and &om 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. 

I. Any change in the plan ofdevelopment or provisions ofthis Development Order will 
be submitted 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 ofthe local government comprehensive plan 
and agency rules and regulations in effect at the time the proposed changes are submitted. 

J. 
terms, general provisions and conditions of this Development Order, &e:county.. ;, 

Administrator or hisher designee will monitor the Development through thqre'tfew of the 
annual report, building permits, certificates of occupancy, plats, if applical&.or'any other 
relevant and factual information. The Department will monitor the Deverog'meiii through 

The Reviewing Entities will monitor the development to ensure complian~$'2uitfrthe;: . . . . . . , . 

. ~ ' .  : 
. L-, 
. . - .. 
- 

. . . .  ._ ,. ' , ~  ' .  c:.. . ". . :> . -. , .. .?I=, .:. ' 
. Y  

I ' .?,*' , . , . .  
.<.,! :.' ,, J, ;... 

Del Wcbb's SpruccCrctk Country Club FQD '. '?.'!3-; ..; ( . \ . .  
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the annual reports, reports from otheragencies, on-site inspections, p - ~ ~ ~ ~ l e v a n @ n d  
factual information. 

/ 

K. The Developer shall file an Annual Report in accordance with Subsection 380.06 
(18), Florida Statutes. Annual Reports shall be due no later than February 28 each year until 
termination ofdevelopment 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 Florida Fish and 
Wildlife Conservation Commission, the Florida Department of Transportation, the St. Johns 
River Water Management DistricG 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 ofthis Cevelopment 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 h u a I  Report, the Developer shall be 
notified of any finding ofnoncompliance; 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 
statement on irhstructure 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 (SO%), 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 .j. 

3.a. 
. 

initially sold or rented, were affordable to households with incomes a&behw;'a) $'..$.. 
fifty percent (50%), b) eighty percent (SO%), and c) one hundre&..W&nty percent ~::.,.'. 
(120%) of the Marion County Statistical Area Household Id& h o m e  as' . ..:'> -I 

published annually by the Florida Depariment of CommunityAfFa&s E$nda Housing . . .< 5 : 
Finance Agency, or its subsequent equivalent, for the State H-yg LnitiaGves :.:,'.-'<-. 

- A  . .-. . ' 
The a n n d  and cumulative number of dwelling units on sitc:@zF$!;i@,'& . 

~ .. .- . ~.., 

. -  . .. . . . .?: \. s 5 ,*.. <.. -.-, ,-....-.. v,;: .. ' 8 7  . . .7: . ''. &.J,?o$ - .  
wcbb'r Splucc Crcck ComIiy Club FQO 
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Partnership (SHIP)  Program for atwo (2) person h o u s w -  
upon the year initially sold or rented); I73 
3.b. Documentation, following the initiation of Development Phase II, that the 
Affordable Housing Analysis (AHA) update required id Development Order section 
N.0.3 has been completed, and that mitigation actions or activities, ifany, identified 
in the updated AHA have been provided. 

4. Documentation conceming 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 N.E.2; 

6. Documentation of the continued operation of the Development's curbside 
solid waste recycling program conducted in conformance with Development Order 
section IV.J.2. 

7. 
service pursuant to Development Order section N.N.8 

8. Documentationoftheresultsofthe regularsurface watermanagement system 
inspections required consistent with Development Order section N.E.7; 

Documentation of the continued operation of the Development's tiansit 

9. 
demonstrating compliance with Development Order section IV.0.2; 

Documentation of the ages of persons residing in residential units 

10. 
compliance with Development Order section IV. D; 

Documentation demonstrating energy conservation measures provided in 

. .  - .  . , . ,  

1 1. 
contributionddonations to the Salvation Army provided in com$l&ice ,with' .':/,,' 

Doc urn en t at i o n de mo n s t r a t i n g the char i t a b 1 e ,-.i&orief a;y..:. !, 

. .  
.~ 3 .  . Development Order section IV.0.4; --.. c 5. - .  .. ~ 

: -7 ;  
._ _ - .  ' L &  . . . -. 

.< +,:;2 .-.-.. . +\:: 

12. Documentation conceming the Ground and Surfacewater.+ ,omtonng, Plan .' . ~,c: .'c. 
t . .  I . .  . ' ..* 

1 . .  . .. 
~ ~ .. 

~. 
(GSMP) requirements as specified in Development Section IV.E:3S'*: ., . , , .. . 

. .  ,. ' !  - 
. . . "  

<2 - -  . . ._ Dcl Wcbb'r Spruce Crcck Counuy Club FQD 
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13. Documentation concerning the Water Consenpp&'Ian (WCP) BTppecified 
in Development Order Section IV.H.6. 113 L f J  

14. 
Order Section IV.M.5. 

15. 
Development Order Sections IV.N.2. and 3. 

Documentation concerning hazardous materials as specified in Development 
- 

Documentation concerning the Traffic Impact Analysis as required in 

16. The Developer shall provide copies of receipt documentation fiom the Marion 
County Parks and Recreation Department as proof of meeting the required park impact 
mitigationconi3bution 

17. Documentation demonstrating the transfer of the fire station building and site 
shdl be included in the Annual Report for theyear in which the "fer of ownership 
occurs 

18. 
conditions contained in this Development Order. 

19. Documentation demonstrating compliance with maintaining Audubon 
International Signature P r o w  designations for the project golfcourses as required 
in Section N. E. 3. d. 2. b. 

Documentation demonstrating the consistency with emergency management 

L. Upon the effective date ofthis Development Order, the Developer shall have the right 
to use for the Development the certification mark registered with the Secretary of the Florida 
Department ofstate foradevelopment designated as an FQD under Section3 80.061, FIorida 
Statutes. The use ofthis 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 ofthe issuance ofthis Development firder, 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 ofthe Development Order. The 
Developer shail transmit certified copies of the recorded Development Order .to the 
Department, the Marion County Planning Department and the Withlacoochee . . ,-\:- ~%$orkd,. 
Planning Council within fifteen (15) days following recordation of the Developblaif&d6r: .~ 

N. The designation of the Development as an FQD is premised upon a s e c i h p l a n  of - 

development as reflected in the Application which is consistent witii @: &ers the 
purposes of Section 380.061, Florida Statutes. A departure from that planL&evelopment, . ,.'.c~- 

A. . 
: -_ I 

' 

. -  
r. 

_. - i 

A~ *. . . . 
i e:.. . ' *,\: : .-:, .... L'; Del Wcbbs Spruse Cmk Counuy Club FQO . .:.. > -. :I .- 
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which significantly decreases the positive aspects of the 
of the designation of the Development as an FQD. In 
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, 
Florida 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 Maxion 
County Land Development Code, and Marion County's Impact Fee Ordinance (currently 
Ordinance 94-33), as it may be amended fiom 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. 

IV. Development Order Conditions 

A. Application 

1. The Del Webb's Spmce Creek Counby 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 Designtion and Appendices dated May 
1999 and all amendments submitted in conjunction with the Developer's 
subsequent completeness responses dated November 1999 and February 

.;a': .....,' . . 
. .  2000, and the Clarification Response provided April 2000. 

. < - ,  .. 5 , ' .  . . ., ,. 

b. 
dated September 12,1995 and all amendments submitted ko6 jhc t ionwi th  :. - .  . 

Original Application for Development Designation a@AbendiCes.,--,. 

. ~. - - *  -- 
. -  - I  ..<: _ A .  - -  

4 :  ? 
~. 

,. . .~ . .  i,. 

-x. . .  -- . . .  
.. . . - .  . .h' . : Lk l  Webb's Spruce C d  Counny Club f QD .. - 

',, -:..:: May 19 ZOoO\* '. 
I ._,.__-" ?,'.\. . - .  , . I '  , 
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- 
the Developer‘s subsequent completeness 
1995 and February 23,1996. 2 

LAND -USE PHASE 1 PHASE I1 I PRG&>.&T?4L 
Units: Acres UniWSF Acres UniWSF . ’ -&res ’ ’ .Ud&E.: 

Residential 428.19 1600.0 445.64 1600.0 : 5:; 873.83 320e.4 
Retail 16.4 163,500 10.64 76,500 .! ;-ii 27.04 240;0@ 
Office 3.6 36,500 2.4 6~ * . .:60;08D.’ 23,500 .:.:;. 
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b. Integrated Pest Management Plan with a Chemical Maintenance Plan 
(IPMPKMP) 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. 

B. 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 ofexcusable delay, and no adverse 
impacts resulting &om 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 ofthis 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 
andor office space 

C. 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 a x h i b i t  A)= follows: 

PROJECT SUMMARY 

: ->v 
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APPENDIX - 

- 
site support area to 8.5 acres. 

2. Buildout is projected for December 31,2005. 

D. 

E. 

Energy Conservation 

1. The Developer shall utilize the energy saving designs, methods, and devices 
as outlined in the Energy Conservation Plan contained in the Application which 
includes Non-Motorized Transportation, Connecting Routes and Sheltered Bus 
Stops, Building Design, Blockage of Solar Access and Natural Ventilation, 
Maximum Water Temperatures, Minimum Use of Incandescent Lighting, Energy 
Conservation Techniques in Design, and Flexible Air Conditioning 
SystedComputerized Energy Management Systems. 

Surface and Ground Water Management 

1. 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 drainagdstom water management 
facilities will be available concurrent with the impacts of the proposed development 
at the levels of service adopted in the Marion County Comprehensive Plan. 

2. 

courses. The current PMP/CMP is incorporated by reference into-Ihis;~evelopment~..'.~ 
Order. Prior to opening any new golfcourse, the IPMP/CMP shall%>ubr@eh r, . . ..., - to '. . the . !.: _ ,  
FFWCC and the Department of Environmental Protection for revievj d.approval. 5 - 
Any revision(s) to the PMP/CMP shall not be consideredanaction6$birin&he filing . .  j ..<I 
of a Notice of Proposed Change for an Amendment to the Develc&ent'Ofder e.' -~\-. <: . 
identified in Development Order Section III. The D e v e l o p m e n t ' s ' . ~ e e ; l ~ e d - ~ ~ . \ .  

The Developer shall maintain an up-to-date Integrated Pest 
with a Chemical Maintenance Plan (IPMPICMP ) covering the 

. ..' .. . ' I,.. ,.-, -. , .. 
. .  .. . 
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Report shall identify if any revision(s) to the 
a revision(s) has been completed a copy 
submitted as a companion document to the Development's Annual Report consistent 
with Section HI. K. 5 .  of this Development Order. 

3. 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 Nee& of the Southeastern American Kestrel (F'alco sparverius 
paulus) on Large-scale Development Sites in Floridn (Nongame Wildlge 
Technical Report No. 13). Other non-play areas of the golf c o m e  shall be 
landscaped in accordance with the AISP requirements or its equivalent. Play 
areas will be considered the tee, fainvay(s) and greendputhg area; and 

c. 
c o m e  design and construction; and 

Xeriscape landscape principles shall be incorporated into the golf 

d. 
addresses the following: 

The Development's Integrated Pest Management Plan @ M P )  shall 

1. 
which provides that: 

The PMP shall include a Chemicals Management Plan (CMP) 

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 kom runoff. 

b. The nutrient management portions of the IPMPICMP 
shall be based upon the N R C S  Nutrient Management Standard 
and shall include the use of soil tests to detem@k-neidk& 

, . , . , . . . . . 
. ,  '. 11, ,a .. . ' applications of nutrients. !A *. 

approved chemicals and pesticides shall be 3 4 ;  and 

. .. . .. 
I .. I . .  . ? . .  . 

c. Only US Environmental Protectio*geTc$'(EPA)'. 5 .  :.: ,. '3 -, 

. -  - -  ut 
'. 

i. . ,. . . 1 .L.?,' - . L .., - .. . 
,:/ . 

. .  ..-- * 
L ", .. J . . ~' .. <: 
-J a .  . '~ . . ,.>- 
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is 5vl. and luntted” 2. The IPMF’/Ch4P shall s a e @ J  
treatment with pesticides as necessary rather than blanket treatment 
with broad-spectrum pesticides as insurance against al I  pest species. 
Pesticides will not be used as a management tool in the preserve areas 
established by conservation easement. The use ofpesticides 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 golfcourse shall be maintained under the direction 
of a superintendent(s) who is 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 ofthe superintendent(s), shall be 
responsible for ensuring the implementation of the IPMP. 

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 KU. K. of this 
Development Order. In the event any goKcourse(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 oftime. 
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. 

e. Prior to development approval, a minimum of one soil boring shall be 
completed for each of the greens butting 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 during construction activities, all construction work shall stop h t h e  area of 
slumping or sinkhole formation and remain stopped in the area o E ~ ; $ ~ p G g o r  
sinkhole formation. The Developer shall comply with permit con&@& of &e-%: 
Johns River Water Management District (SJRWMD) to developaj-$&ofaction and: - . ... 
corrective measures to correct the problem. Once a plan of action 3dcprrective i, 
measures is determined, the Developer shall complete the requi&@&on$measures 3 : 
and may then resume construction in the area with the approv$.& the .SJRRwMD.: -;’ 

Where raveled subsurface conditions are found, appropriately ;,&eered ;eme$i&?-’ . ’ 
measures will be performed prior to construction. ‘, -,.+;.. _... . .;,; ,- . , ..- .~ _: . ., -;3.,’; \~..I ,, 

. .  
. . . . .  . . . .,,. , ..’ 
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5. Storm water/drainage retention areas (DRL), AGE&- m 8 1  > 

DRAs will be desienedandconstructedinaccordancewithapplicable local, SJRWMD 
andstate regulatiok, whichshall include S J R W  Rule 40C11.0636, 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 regulations to ensure that the system 
is being properly maintained in keeping with its design, and is capable of 
accomplishing the level of storm water storagekeatment for which it was designed 
and intended. The results of the regular inspections shall be included in the Annual 
Report. 

F. 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 
concem 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 (ifrelated to a federally listed 
species). Proper protection and habitat managemenL to the satisfaction of all four agencies, 
shall be provided by the Developer consistent with Rule 9J-7.041, 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 depictedon 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 shall be allowed.v+h@,.any,; 
added substantial deviation properties until an approved WHMP is implemeiite&,.whi& -:. 

approval shall 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 secon$c%.&.c) until the 
approved perpetual conservation easement for that site is recorded an$.$bmitted to the 
FWC. All consmction ofthe DRA, within or adjacent to the protected nest SGer,  shall only 
occur between the months of September and February. 

. ',\ . 
, > .. , 
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nrr tNuix - 
4. The Developer shall install nest boxes and perches in ccordancy&h the W, 
before the start  of the first nesting season following the e bG- &state&+ 1. 
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. 
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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 Floridaunder 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 b" shall be submitted to the FWC for review and approval; 
however, revisions shall 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 WHMT 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 
sandhill buffers. 

Controlled bum in the spring of 2001 on the tracts bordering C.R. 25. 
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 ofthe Florida D e p m e n t  of State. Proper 
protection, to the satisfaction of the Reviewing Entities and the Division of Historical 
Resources, shall be provided by the Developer. 

H. Water Supply 
.. . _. " . .  

1. Potable water shall be provided throughout the project throughanorsiie centralized 
potable water system provided by the Developer or their successors. NdLouildig.permit 
shall be issued forthe Del Webb's Spruce Creek Country Club developmendess zpd until 
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APPENDIX 1J-l 
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the Developer providesevidence, to thesatisfaction 
water capacity will be available concurrent with the 
at the levels of service adopted in the Marion Comty Comprehensive Plan. 

2. 
following order of priority: 

The Developer shall use the lowest quality water available for irrigation use, in the 

a. Treated wastewater effluent 
b. Treated storm water; and 
c. Non-potable quality groundwater 
d. Potable Water 

In 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 shall use groundwater to irrigate common areas andor golf courses 
consistentwiththe Development's St. Johns River Water Management District Consumptive 
Use Permit. 

4. New residential units and commercialhecreatiod facilities will incorporate water- 
saving plumbing fixtures and lavatory facilities. Residential unit irrigation systems will 
include automatic clock timers. 

5. 
including, at a minimum, the following conservation measures: 

The Developer shall prepare and implement a Water Conservation Plan (WCP) 

a. water reuse, including wastewater effluent and stormwater; 
b. an inverted rate structure for potable water users; 
C. a community-wide water conservation educational program; and 
d. utilization of xeriscape design principles in landscape and irrigation design, 
consistent 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 fmancial assistance of SJRWMD as agreed to with Margaret 
Spontak director of Policy and Planning. The project will include actual examples 
of plants and literature on xeriscaping techniques.) 

e. water metering - Water supply sources (well heads) and individual points of 
use will be fully metered in accordance with water management d i d c t  requirements. 
Complete, real-time meter record data will be maintained at the de,v&pment site. 
Corstruction related water use may be determined by c a l c u l a $ & ~  &&nce 
between the water supply source meter readings and individu$%oint use metk ,.-. 

.. -.. readings. -.., I 
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6 The water use education programs and materials to be p JQJI to D e v e a r t  
residents shall highlight the role ofresidents in the prote-the d m s u r f a c e  ater 
resources The progmn(s) shall include periodic workshops, at least annually, distribution 0; 

educational matenals on the Florida Yards and Neighborhoods Program, water conservation 
practices, chemical use and disposal and other activities that could impact local and regional 
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 controlled 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 
W l a t i o n  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 
ofthe Florida Yards andNeighborhoods Program, as implemented by the University ofFlorida 
Cooperative Extension Service. 

9. The Developer shall ensure that the Development's grounds maintenance staffandor 
landscaoe installaiiodmaintenance firms are trained and educated in the practices mandated 
by the Florida Yards and Neighborhoods Program. The staff andor f& 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 shall be extended outside the boundary of the 
Development unless such an extension is completed in conjunction with Marion County 
andor the City of Belleview. 

I. Waste Water 

1. Wastewater treatment shall be provided throughout the project through an on-site 
centralized wastewater system provided by the Developer or their successors. NO building 
permit shall be issued forthe 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 concurrentwith the 
impacts of the proposed development at the levels of service adopted ia+e4$$hn Ohty f).:: 

, /  '.."/;., Comprehensive Plan. 

2. 
of Environmental Protection. Reclaimed wastewater shall be utilizei!;br L&igatfon of.g?l& 

.' ?,.-'..-. -.__ ,,.I . .  
. ,. . .: ' ,  ,,. - , . . - .  . '.> . . .  

,Iu\.. . .  
Wastewater shall be treated to Class I reliability as defined by &&l$da Department .,_, I. ., 
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courses andor common tireas within six (6) months 
wastewater flows to accommodate such irrigation 
Environmental Protection requirements. 
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3. Septic tanks shall not be used at the Del Webb's Spruce Creek Country Club site. 
However, temporary septic tanlrs, 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 h v e  a minimum of 400,000 gallondday of excess 
capacity to be utilized by off-site development. The Developer shall make such excess 
capacity available to off-site areas following the completion and coordination of agreements, 
assurances, and implementation ofoff-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 bow* of the 
Development unless such an extension is completed in conjunction with Marion County 
and/or the City of Belleview. 

J. Solid Waste 

1. NO building permit shall be issued for Del Webb's Spruce Creek Country Club unless 
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 
contmcted 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 in anFDEP- 
permitted Class I or Class I l l  landfill off-site or bumed only after obtaining a..hrn'>pk&t. i'!;,.:, 

!,;~.,'""'. .,,"G 
. ,  .. ' 7  

. '..? . . .  . .  . _ _  . :- . --, 
, I  ' -.-, - - - L  

K. Fire 
. .  . .. 

,- - I _ I  , . - - I :  . 
. -  . ' ; e- ..- I .  The Developer will donate the Mechanic Shop Building and fence&$d serviced 

site, 1.5 acres in size, koonting on S. E. 140th St (adjacent to the Site Suppo3&ea)khown . . : - >  .~ . . r -  .. - > . . .: .. .,:. . .  . ,-. ' ,~  - I. . ,,_,._ - . _ _ - . - *  s '. '. . - . A,,.' :.. , 
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APPENDIX - 
on Map H (Comoosite Exhibit B), for the proposed fire 

2 

perform alterations to the building, at Developer's expense, t 
as a !ire station, including but not limited to moving bay doors, adding plumbing and, 
electrical fixtures, interior partitioning and W A C .  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 ofthe Hwy 441/27 site formeriy depicted as the Fire 
Station Site. The donation of the refirbished building and land shall be made on December 
3 1,2005 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 ofdisturbed areas, shall be undertakenand implemented by the Developer to comply 
with Florida Department of Environmental Protection air quality standards. 

Hazardous Substances 

I .  No large quantity generators ofhazardous 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 shall incorporate specific language in any contract for sale or any lease 
ageement for property in the retail or office portion conceming the hazardous m t e  
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:ied=&ts;$f the 
Development to inform them as to the nature and types of hazqd&s'wastes, meth$ds.of 
storage and disposal, as well as the timing of " m e s t y  Days" ~cgi0-s sponsored3y 

.... 
.57 ' . . I  ' 'i ',.: 

. -. ._ . . . governmental or other appropriate entities. ..-) . ' * _- I  . - 
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APPENDIX D-J 
5. 
with, and any violation of, the requirements of this section. pAGE /fi 
6. A violation of Hazardous Subsrances conditions 1 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. 

The Developer shall include information in the Annual Report regarding compii 

OF Lgq/  

N. TransportatiodMass Transit 

I. 
improvements: 

The Developer shall be l l l y  responsible for funding the following site access 

a. Signalization of the new U.S. 27/41 median opening (when warranted); 

b. Installation of single and subsequent dual lei? turn lanes entering and exiting 
the Development at the main U.S. 27/441 mtrancelexit (southbound left turn 
lane(s) entering the Development and southbound westbound lei? turn lane@) 
exiting the Development) (when wananted); and 

On CR 25, eastbound right turn deceleration lane and westbound lei? turn 
storage lane and installation of traffic signal (iwhen warranted) at the 
Development's access intersection with C. R 25. 

c. 

d. Construct access points from US 27/41 to the commercial area as shown on 
the Master Development Plan. 

2. 
Analysis Study (TIA), consistent with the following requirements: 

The Developer shall complete and submit a biennial (every other year) Traffic Impact 

a. Each TIA shall conform to professional standards, including 
monitoringlmodeling and analysis of the fraflic impacts ofDel 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 @e.@.c&&g 
Entities and other reviewing agencies as listed in Section N. N. 2. g. below bK&yI; ~ ~ 0 1 ; ~  . , 

and 
. .  

. .  .- _. __.  . 
.. 
- .  

.. '7.. 
1 

c. Following completion ofthe initial TIA, the Developer shall 42iesponsible for -7 - 
updating and revising the TIA every other year during February and submittiGtbe completed .. . .  .;. C 

, +.' , ") . 
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TIA to the Reviewing Entities and other agencies as listed in Section ''FIPEN IV. N. D'x--PAT-- 2. g. e ow 
May 1 of each year; and 

-2 

PAGE /$& OF -'I 
d. The Developer shall continue the biennial TIAS for the duration of the 

Development's construction, with the final ?1A being completed no later than eighteen (18) 
months after obtaining the final certificate of occupancy for the h a l  residential unit and non- 
residential portion of the Development and following the declared buiidout; and 

e. Each TIA shall include, at a minimum, analysis of the existing and projected 
conditions for the following: 

Phase 1 (year2000): 

US 27/41 and Site Entrance - Signalization (when warranted) 

Phase 2 (year 2005): 

Link improvements- 

US 27/41: 95' Street to CR 25A 
Site Entrance to SE 1 4 p  Place 
CR 42 to South of CR 42 (Stonecrest Entrance) 

CR 25: SR 35 to SE 1 10" Street Road 

Intersection Improvements- 

US 271441 and CR 484 - Southbound. eastbound and westbound left-turn lanes. 

CR 25A and Site Entrance -On CR 25, eastbound right-turn and westbound left-turn lanes. 
Signalization when warranted. 

Additional roadway segments may be added as indicated by the TIA, or as conditions change, 
as w e e d  to by the Reviewing Entities and FDOT at the joint methodology meeting set forth 
in Item 2 previously: 

Any additional roadway links or intersections to be added to the listo@&Xe$,. . + . . ~  f. 
to be monitored by the TIA and not identified in item IV. N. 2. f shall be r$pO&a in the .::*,' 
Annual Report and reflected in the Development Order by the filing of a N&&e6f Proposed '-. .: 
Change for a Development Order Amendment pursuant to 9380.06 (19),F.S.ianii'shd not . _ .  ._  
require application fees to the applicable regional planning council or loc&&+e&nent and . ;= 

shall not require a public hearing. The Notice ofProposed Change for the D&$+"nt Order.. ~ - - .  : - . 

Amendment identifying the additional facilities to be monitored shall be Gbd t t ed  by the. ..:.,?-% 

L' 

- .  
- 
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APPENDIX 3-1 
Developer within 30 days of receiving approval for the TIA identifyingthe additional tac ' 

to be monitored by the Reviewing Entities and the Florida D m e n t  agtagi y d  
1 

g. The completed TIA shall be reviewed by the Reviewing Entities, the Florida 
Department of Transportation (FDOT), the Withlacoochee Regional Planning Council 
p c ) ,  the City of Belleview, and the Ocala-Marion County Metropolitan Planning 
Organization @PO) for review and comment. The Reviewing Entities and the Florida 
Department of Transportation shall consider all submitted review comments and either 
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 TIAS, and 
where the Develoument contributes 5% or mater to the adooted LOS cauacitv volume of the 
facilihr, unless mitigation measuredimprovements are identified which would restore the 
adopted LOS of the facility and funding commitments for such measuredimprovements are 
h d e d  and secured and are consistent with Rule 9J-2.045, FAC; and 

5. The design and location ofall traffic improvements shall be subject to the approval of 
Marion County, the City of Belleview, andor 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 hdfic for 
three consecutive days at all the Development's U.S. 27/441 accesses, and its CR 25 access, 
with the three days being Tuesday through Thursday. The Developer's ,implemen,htion , *.... of 
these traflic counts shall begin the year following the completion o,f.qe<@ \ :- , . r e q v . h  
previous Item 2., andsubsequent traflic counts shall be conducted biefi&y.(every other.fV) 
in such a manner that the traffic counts occur during years not exam&ed 6y the biennial w.5 
required in previous Item 3. The findings of the traffic counts shal1,bE $+ofTed in the AMx; 
Report to be filed by the Developer. The Developer may discontinui3e required nonlpe& 5 
season traffic counts following the completion ofthe second reporting$&d I 1  - by obtainh.g$<, .? 
written concurrence of the Reviewing Entities, the FDOT, the W C , X n d : t h e  .. MPO.*,',$J ... 

I . -  
'#, /;:.,>L,\..t". .., .. ;j.. . .  
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APPEiVDlX 9- j  

/ 8,y 
7. 
depicted on Map H 2: Commercial Area Site Plan of the b a t i o n  and iOpched 

The location ofcommercial land uses within the Develo ment shall occur as generally 

1 CompoGte EThibit B to this Developmen! Order. 

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 ofsheltered 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 
Northem 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. 27/41 entrancdexit and the Development's C. R 25 entrancefexit 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. 
listed in the Application and described as follows: 

The Developer shall provide pedestrian and non-automotive conveyance routes as 

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. 27/41  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 pedeshan travel route 
(e.g., sidewalk) separate !?om, but corresponding to, the additional marked 
pavement area and the Developer may then delete the pedestrian route labels 
fkom the additional pavement area with all other pavement label markings 
remaining unchanged. 

b. Design standards for local, non-boulevard residential streets shall be 
determined in the plat approval process consistent with Marion County's Land 
Development Code. 

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 Comoosite Exhibit B. The Developer may 
supplement this pedestrian access by providing a separate bicycle/(golf , ' ... c,m 
access route corresponding to the pedestrian access. 

c. 

\L  * 7 .  , '. . . I .  : I-. I '  ~..., 2 .  

t .  . . ...,. r : 
d. The pedestrian and non-automotive conveyance rout&fpqovided for the ' ; . -  

-, '>''.* '- 
'a -\  :._ - ..:,$-' . J." ',, >/,; ...... ." 

' , .::: 7.7.;; ,. , 

May I?. 2000 

Development shall be designed and constructed in co@&r~ance with the 
guidelines and regulations ofall jurisdictional agencics, inqu.&ng compliance ; 2 : 
with the Americans With Disabilities Act (ADA). 

'-2 - < :... 
. .  

_ .  
_e 
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e. The Developer will dedicate to Marion County a fifteen f (15') wide 

future development of a bikewaykidewak path consistent with the 
Ocda/Marion County bicyclePedestrian Master Plan. The bicycldpedesman 
easement shall be dedicated at the time the adjacent lands along C-25 right-of- 
way are developedpiatted. The bicycldpedestrian 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.) 

bicycle/pedestrian path easement along the final &@& -yWaym the ,s 1 
_. 

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 (1 8) 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 
resmctions, 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 fiom 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) 0fOccupam.y for a mini" of 150,000 Gross Square Feet 
of commercial andor 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, a s  required by the East 
C e n w  Florida Regional Planning Council methodology used in completing the AHA. 
The update shall be consistent with the East Central Florida Regional Planning 
Council AHA methodology, or the Developer may elect to utilize a new onevised 

-c , . ~  methodology &om the Reviewing Entities and the WRPC. 
' .<! -. I , ', 

. .  ~. . ,  : 1. . - ~ . " .  

. .  
" . b. The Developer shall submit the complete updated AHA to DeReviewing 

Entities and the W C  prior to the commencement of Development PGe-0..  The 
. . ,  _, 

- - - - c  Reviewing Entities and the WRPC shall have 30 days following receis of @e AHA 
to review and comment on thesubmittedAH.4 and mitigation actions, if$y> proposed 
by the Developer. . .  

. . .  ,- . .  
1 : . .  . .  . - - .  

... 3. : 

- :  i-' . '  
', - 1 . . ~ ~  ..... . .  ', ,, z .<l':-,,-./, 1 :  . 

,.  . ,  ' ,  
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Q. 

4. 3. The Developer shall provide a monetary 
non-profit Salvation Army Chapter for each residential u t  
the Project. 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 lot which will accommodate a residential unit, 
with receipt documentation from the Salvation Army Chapter being provided as proof 
of the contribution. 

b. Within the required Annual Report, the Developer shall cumulatively identify, 
on an annual and project wide basis, the number of residential units established, and 
the monetary contribution(s) completed, along with copies of receipt documentation 
from the Salvation Army Chapter. 

Annual Reports 

1. The Annual Report required by Subsection380.06( 1 S), Florida Statutes, and paragraph 
K of the General Provisions ofthis Development Order, shall be submitted to Marion County, 
the Withlacoochee Regional Planning Council and the Department of Community Affairs no 
later than February 15 each year until termination of development activity. Annual Reports 
shall cover the preceding calendar year beginning with the year 2000. The contents of the 
report shall include those items required by this Development Order and by state land p l e g  
agency rules. 

Other ConditionsKommitments 

1. a The Developer has previously entered into a binding commitment with Marion 
County under the Original Development Order of December 24, 1996 to provide a 
monetaryfee-in-lieupayment of$$5.54perdwellingunitto mitigateoff-siterecreation 
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 pnor to 
receiving Final Plat approval, as defmed within Marion Counvs Land Development 
Code, for a residential lot which will accommodate a residential Unit, with receipt 
documentation from the Marion County Parks and Recreation D e p m e n t  being 
provided as proof of the contribution. 

b. 
of receipt documentation from the Marion County Parks and Recs&mDepartment -., :: : 

.. >..: . -  
2. Should soils that have significant limitations for the constructr@.of commercial . . . ,-. 5: j 
buildings be encountered, construction plans will be modified to prQde-  * :. appiopriately::.:' . c. . f 
engineered mitigation of such conditions. However, as the location 6f t&.Comerc~?Y'. ' 

.. . . .  

,.* .. c, . ' ,; ;i'.. : '  .\ (j-;:;:.--. , . ,,. ,, 
Within the required FQD Annual Reports, the Developer &sh'+rbvide copieg?, . L  

- .. - e  .. . - ,  . . ..~. -'; . .  
- _ -  . 

.. c':>,,...\+... 
". , -4 I d . .  ~ ,... . .. . . , . . .  
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APPENDIX JJ- I 

smctures was a negotiated condition of the original DO so that the prg  

accomplished through the NOPC process. 

3. Within six (6)  months of issuance of this Restated Development Order, the Developer 
shall pay the required golf 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. 

could get the 
Primary Design Points, my sigruficant changes to the C o m m & ! M d  lQ- 23 1 

4. AH 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 hereic 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 &om 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 . 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. 

and Page Number 

CHANGES TO THE DEVELOPMENT ORDER I1 
Date Type Change(s) Made to Development Plan 

June 4,1997 Amendment to D. 0. Revised location and size of DRA's, 
relocated wells and water ..trezj&ent plant, 
realigned roadway, incre&eC&&a:of:&@$fe .. , c.. -.. , preserve. . .  

.. , , 

. .  . '., 
, i : . \; . .  .~ - - +  . . ,  

I .- May 26, 1998 Chapter 380 Agreement Relocated Model Centerc&<d fo file --, 
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26 

August 25,1998 Chapter 380 Agreement Removed Phase 
date to file N8RGE-q to file 
Substantial Deviation Applicatlon. F <+//,IA 

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 COMMUNITES, 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: 

.. 
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EXHIBIT "A" APPENDIX D- 1 

Current Del Webb's Spruce Creek Country Club Florida Quality D e v e l ~ ~ ~ ~ ~ ~  '&/ / 
I - 

The S 112 of the NW 1/4 and the W 1/2 of the SW 1/4 of the NE 114 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 114 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 112 of the SE 1/4 of said Section 9, except the NW 114 of the SW 1/4 of the SE 
If4 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. 



p$Gk&ct, 24 i , Adding the foollowing to the Del Webb's Spruce Creek Country c u 1 -  

n 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 112 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; 
l"CE S OO"O0'31" 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 114 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 
r' 

NE 114 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 112 OF SW 114 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 112 OF SW 1/4 OF SW 114 OF THE SW 114 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. ..-. -? , . . ., . .*. ,, :. , .  

' Y ' '  
'. 

. ,  # . .  . 
. PARCEL # 39385-009-00, CONTAINING 16.36 ACRES, MORE OR LESS , .. ._ - ., I . ~ .  
. .- 
- I  

-. 

- - - THE EAST 112 OF THE SOUTHWEST 1/4 OF THE SOUTHlvEs~I /4~-LM\rc  

FOLLOWING DESCRIBED TRACT TO WIT: :. \ :-. 
SOUTHERLY OF THE SOUTHERLY RIGHT OF WAY OF ALT.:YiS. 21,LESS THE 3 I 

. .  . .  .. .-? .) . :,: 
: ->- ', -2, ,,> ,-. ._... . . 

, , ~~ . _,  .,. _._ .','..i . .  
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APPENDIX - 
EXHIBIT "A" 

COMMENCE AT THE NORTHWEST CORNER OF LOT 1- L'x OF g'f 1 I 

-. WOODBERRY FOREST, AS RECORDED IN PLAT BOOK W, PAGE 62 OF THE 
PUBLIC RECORDS OF W O N  COUNTY, FLORIDA, SAID POINT BEING ON 

FEET WIDE); THENCE N. 70 "50'18" W., ALONG S A I D  RIGHT OF WAY LINE 
351.39 FEET TO THE POINT OF BEGINNING; THENCE DEPARTING SIAD RIGHT 
OF WAY LINE S. OO"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 S A I D  RIGHT OF WAY LINE, 107.76 FEET TO 
THE POINT OF BEGINNING. 

r'. 

THE SOUTHERLY RIGHT OF WAY LINE OF S.E. COUNTY HIGHWAY C-25 (100 

PARCEL # 45509-000-01, CONTAINING 5.06 ACRES, MORE OR LESS 

THE SE 114 OF THE SE 114 OF THE SW 1/4, EXCEPT THE NORTH 329.43 FEET 
THEREOF OF SECTION 10, TOWNSHIP 17 SOUTH, RANGE 23 EAST. 

PARCEL # 39385-004-00, CONTAINING 74.25 ACRES, MORE OR LESS 

r' 

THE EAST 314 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 114; LYING 
SOUTH OF U.S.HIGHWAY NO. 441 IN SECTION 34, TOWNSHLP 16 SOUTH, 
RANGE 23 EAST, AND THAT PART OF THE WEST 1/4 OF THE NE 114 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 114 OF SE 114 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 114 OF THE SW 1/4 OF SECTION 10, TOWNSHIP 17 S O w \ g q G E  

., ..\; . . [ ' ,  
' - u  .. . -  . . . r'i~ , .  I-?... . _  

23 EAST, EXCEPT THE NORTH 263.50 FEET THEREOF. 
B. 
THE NORTH 65.88 FEET OF THE SOUTH 199.57 FEET OF THE:hK?RTH-463.07 OF I.. :1 

.. :; . . , _  1 

. . .  THE SE 1/4 OF THE SE 1/4 OF THE SW 1/4 OF SECTION 10, T O @ & F P  17 . .  
SOUTH, RANGE 23 EAST, TOGETHER WITH AN EXCLUSNE E&EMEq FOR . ~ .  : :?-~: 

DESCRIBED REAL PROPERTY; THE EAST 20 FEET OF THE S E ' l l G q F F - S $  ':>\ 
. .  RIGHT OF WAY PURPOSES OVER AND ACROSS THE FOLLW&$~. ! : <.' 

. , ,.-\:_ \ . t .  . ' 
A 

:.)so 

. . .  
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EXEIIBIT “A” APPENDIX 3 -7 ----: 
B 

114 OF THE SW 114 OF SECTION 10, TOWNSHIP 17 S@@J€j A G E  2 w S T ,  3 [ 
EXCEPT THE NORTH 263.50 FEET THEREOF. F 

PARCEL # 45500-002-00, CONTAINING 20 ACRES, MORE OR LESS 

THE SOUTHEAST QUAF.TER 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 114 OF 
SECTION 3, TOWNSHIP 17 SOUTH, RANGE 23 EAST, MARION C O W ,  
FLORIDA. 

PARCEL # 45164-000-00, CONTAINING 10.35 ACRES. MORE OR LESS 

THE WEST 112 OF THE EAST 1/2 OF THE NORTHWEST 114 OF THE 
NORTHWEST 1/4 OF SECTION 3, TOWNSHIP 17 SOUTH, RANGE 23, MARION 
COUNTY. FLORIDA. 

P 

PARCEL # 45157-001-00, CONTAINING 10.35 ACRES, MORE OR LESS 

THE SOUTHWEST 1/4 OF THE NORTHWEST 1/4 OF THE NORTHWEST 114 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 X 45509-001-00, CONTAINING 10 ACRES, MORE OR LESS 
..- -- 

NW 114 OF SW 114 OF NW 114 OF SECTION 10, TOWNSHIP 17 SOUT€K~k&YGE23;,~.. 
EAST, MARION COUNTY, FLORIDA. ..:’;, ~ . . . . .  .. \ 

. r  
- ’  . .  . 

’ ,’ . ,., . . . .  . ~ - .  
. .  . _ _  . ~. - . .  All being in Marion County, Florida and containing 409.09 acres more or less.‘! . :. -. . - -  . .  - : . . ~ ,  .. . 

, . .  . 
> I .  
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COMPOSITE EXHIBIT B 

Master Development Pian - Map H 
Master Development Plan - H 2 Commercial Area Map 

Master Development Plan - Map H 4 Perimeter Buffer Details 
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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 Deveiopment Order 
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- APPENDIX 

Exhibit C 

_ _  
n 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 Stormwater) 

GROUNDWATER 

FROM THE ADD - 
Stormwater runoff &om 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 &om 
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 plan will adhere to the 
SJRWMD Guidelines for Karst Sensitive Areas to ensure treatment of retained stormwater prior to 
exfilhation to groundwater. Compliance with S J R W  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. 

+ FROM TILE FIRST COMPLEENESSREVIEW 
(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 

FROM THE ADD - 
The proposed stormwater management system will be designed to accommodate the 100-yearI24- 
hour storm event for the receiving watershed. Therefore, there will be no consbuction within any 
100-year floodplains within the project site. All stormwater will be maintained within the proposed 
waterretention areas. AU infrastructure and residential sb-uchueswill 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 storm event. Therefore, no potential increases in off-site flood are anhcjpated as 
a result of development of the Spruce Creek Country Club site. . :.-, . , . , ;, 

. < .  
,. . . .. . .  

. ,. ,. 
,~ . .  - .  . . .  

s.. . r - 

WATER SUPPLY 

FROM THE ADD - 
f l  

c- 1 



The utility operator, Spruce Creek South Utilities, Inc., is presently c e r t i f i p e  
Service Commission to serve the original Spruce Creek Country Club FQD boundw. This utility 
will petition the Florida Public Service Commission to receive certification to service the recently 
acquired properties. 

A ~ 

FROM THE SECOND COMPLETENESSRESPONSE - 
(Marion County) Any commitment to supply additional water to offsite users would be contingent 
upon obtaining a revised consumptive use permit kom the Water Management District; PSC 
authorization for a favorable rate structure (and expanded service area) dong with assurance from 
the County that there will be adequate revenue to compensate for the expense ofproviding the extra 
capacity. 

FROM WE ADD - 
LEVEL OF SERVICE AFTER PROJECT BUILDOUT: 

The level ofservice afterproject buildout is anticipated to be92.1 GPDXapita. The peak hourly 
flow is anticipated to be 3.5 times the annual average daily flow. Commercial flows will be 0.2 
GPD/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 Florida 
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. 

RECLAEMED WATER STORAGE ON THE PRESERVATION AREA. 

F. 

Storage of reclaimed water in the preservation area is not proposed for this development. 

Treatment Facility 

The Spruce Creek Country Club WWTP will 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. Fil-on ulill,be 
provided for high levels of suspended solids removal and to enhance effluer$$s*&f%i6n:Z, - 
Chlorination provides the disinfection required for reuse in public-access inigatlbn of the golf ,.,' . 
course. ._ . ,  

i . /  .-# -. ' 
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The proposed method of sludge management will consist of land 
Sludge disposal w l l  be contracted to a certified hauler, licensed - and dispose of sludge. 

Emuent Disposal 

The wastewater treatment facility will be designed to  achieve public-access quality emuent after 
disinfection, containing not more than 20 mgA BODS and 5 m g  TSS. When the temporary 
sprayfield is abandoned, the lined holding ponds will then be used for storage of any emuent that 
does not meet the required levels of treatment for irrigation of the golf course. 

STORMWATER 

FROM THE ADD - 
LEVEL OF SERVICE AFTER PROJECT BUILDOUT: 

The level of service at buildout will be such that 100% of the stormwater runoff generated by the 100- 
yead24-hour storm event and the 25-yead96-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 SJRRWMD. 

No construction of stomwater facilities will occur in the wildlife preservdmanagement areas. 

As a best management practice, the stormwater retention ponds will be constructed prior to any 
site clearing and construction and silt 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 andor assigns whose intent is 
to manage the golf course, the rights-of-way and the proposed infrastructure. The developer andor 
assigns will retain ownership of all of the site's idi-astructure 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 

c-3 

. . . . .  .,. . , . ,  
FROM THE ADD - 
Landscaue desien that shades buildines uarked cars and uedestrian areas from summe-n~sun:.,;~, 

This item was not addressed in the original DO or ADD. However, wherever:po\&dle, any exisb$ . ' 
high quality trees will be incorporated into the detailed site design process f&$bdivision platting, 
as well as in the final design of the golf courses. Trees will be incorporated &$elaudscape pl& 
for the Commercial Area parking lots. 
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Promotion of cultural or educational activities 

/-- 
All c o m m e n t s  to promotion 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 COMPLETENESSRESPONSE - 
(Marion County) Map H (Exhibit A-1) has been revised to specify the perimeter buffer types as 
requested. The typical cross section for each b&er 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 anorth/southroadway connecting the eastem 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. 

Ln the newly added northem property the buffer is proposed to be 100 feet wide along the westem 
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 
varyingqualityremnantsofthelongleafpindturkeyoakassociation. Thisecotypeis fire maintained 
and will not remain as such without periodic buming. 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 
northem 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 
ofnoise control structure such as berms, a wall, etc. 

P 

(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_discharge to 
the groundwater, thereby reducing the potential for sinkhole activity. .. , *::, , 
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Del Webb's Spruce Creek Country Club already bas one g o p e e  an p r o p g p  to construct 
another IO-hole golf course and numerous single family residences on the project site. The soil; 
idenhfied are ideal for golf course construction due to their low runoff potential and relatively hi& 
permeability. The nearly level to gently sloping Candler sands (CaB) account for over 85 percent 
of the surficizl 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 will 
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 will 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 concern 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. 

- 

r- 

For dwellings, differential settlement could be considered a concem due to the bottom slope of the 
soil. M e r  site design has developed M e r  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 tab@'& diffic;&b 
in maintaining pond water levels. Where permanent water features are proposed,'thi&mitation will.. <, 
be overcome by lining pond bottoms and side slopes with clay or synthetic lines$esigned for that ..~ .;* 

purpose. 
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Severe limitations for embanlrments, relating to the non-cohesive nature of the on-site soils, will bei 

~ 

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 anddry 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 f?om the on-site treatment 
plant will 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 " i z e  wind erosion problems, construction will be performed in phases such that large 
uncovered surfaces will not exist for significant periods oftime. 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, aprogram ofsurface watering silt screen fencingwill 
be implemented immediately to reduce the potential for soil w o r t .  

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 mads 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 
becomesaproblemduring construction, appropriatemethods, suchas installationofsilt/sandscreens 
in drainageways, will be used to mitigate erosion potentials. 

Other than localized grading of areas, the site will not be altered sigmficantly. It is not intended to 
import any fill f?om 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. 

- 
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SOLID AND EIAZARDOUS WASTE 

FROM T H E U D  - 
LEVEL OF SERVICE AFTER PROJECT BUILDOUT: 

. .  . .  . .'. 'T 
;~ '  i,\t< . ,: '.  
I; , . _... . r".. ", . , . i' 

. ,.* . ,., 

5.5 Ibdper person per day for residential 
,- . .  . .  
- .  j l _ .  . .- . : . - . .  c- - -. 

5.5 lbdper 100 square feet for commercial 
.' ? 

Solid Waste removal will be contracted to a private trash hauler wbo'@ll h a d  it to e:' 
_ .  

' ,>-. ' .. . 
~ .: . - 

' I ....... e\\ Marion County Landfill. ' .  ' <..fa , v ?3<+.$ -.*. ;<* . '  ' 
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The calculations used to determine the quantities of solid waste that are antxipate to e 

c generated by this project were based on the solid waste LOS referenced in the Marion 
County Comprehensive Plan. Although the Developer will implement a 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 cOMPLET.WESS&?SPONSE - 
The developer will, through the solid waste hauler now under long term contract with the project, 
establish a se"nua1 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. 

FROM THE ALlD - 
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 n 

From The ADD - 
MI of the lots in Del Webb's Spruce Creek Country Club will be sold with constructed dwelling 
units. All lots will be improved to include: saeets, drainage, water, electric, natural gas, telephone 
limes and cable hook-up. 

Del Webb's Spruce Creek Country Club marketing efforts will be directed toward retiree-aged 
individualdcouples. 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 
associated with retirement living. There will be no active marketing of homes for sale as second, 
income, or vacation property. 

C-7 
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COMPOSITE EXHIBIT D 

Fire Station Building “Before” Floor Plan 
Fire Station Building “AAer” Floor Plan 
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\Vnter T r e a t m e n t  P l a n t  for S p r u c e  Creek Golf a n d  Coun t ry  Club W a t e r  T r e a t m e n t  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 N0Oo12'0I''E A DISTANCE OF 170.08 FEET; THENCE RUN N89"51'17"W A 
DISTANCE OF 11.40 FEET; THENCE RUN N38"5948"W A DISTANCE O F  139.44 FEET; THENCE RUN 
NOO"00'37"W A DISTANCE OF 68.75 FEET; THENCE RUN N23"4010W A DISTANCE O F  154.16 FEET; 
THENCE RLrN S89"5721"\V A DISTANCE OF 375.31 FEET TO THE EASTERLY RIGHT-OF-WAY LINE OF 
S.E. 140TH LANE ROAD; THENCE RUN NOO"12'01"E hLONG SAID EASTERLY RIGHT-OF-WAY A 
DISTANCE OF 172.26 FEET; THENCE DEPARTING SAID RIGHT-OF-WAY LINE RUN N89"57'29E A 
DISTANCE OF 277.73 FEET TO THE POINT OF BEGINNING: THENCE CONTINUE N89"57'29E A 
DISTANCE OF d0.96 FEET; THENCE RUN SOO"44'00E A DISTANCE OF 13.14 FEET; THENCE RUN 
N89"30'40E A DISTANCE OF 114.43 FEET; THENCE RUN NOW44'00W A DISTANCE OF 118.46 FEET; 
THENCE RUN S89'3040W A DISTANCE OF 114.43 FEET; THENCE RUN SOO"44'00E A DISTANCE OF 
80.32 FEET; THENCE RUN 589"57'29W A DISTANCE OF 40.66 FEET; THENCE RUN SOO"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. 

ORLl 11973799 V I  
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EXHIBIT M 

ZWICK Property Description 

The East % of the Southwest ?4 of the Southwest ?4 of the Southwest ?4 of Section 
10, Township 17 South, Range 23 East. 
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See attached 
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EXHIBIT N 

Description of New W e l l s i t e  

APPENDIX 37- I 
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APPENDIX 3 - 1 

341 , 
Spruce Creek South Utilities, Inc. 
Schedule of Tool and Equipment 
June 30,2000 

PAGE 2,: 'I OF _. - 
Asset Description 

Mics Tools 

Plant 
Eauiument 

7,279.16 

Caterplllar 3208 Diesel Electric Set 35.398.70 

ISCO UniMag 6" Magmenter with 316% 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 

Total 

3.814.20 

55,950.07 

Plus: Itron handheld meter reading devices and crandles 



P
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See attached 



APPENDIX D-- I 

Parcel 1: 

Lift S t a t ion  in  S p r u c e  Creek  Golf Coun t ry  C lub  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. 

Pa rce l  2: 

Lift S t a t ion  in S p r u c e  Creek Go l fCoun t ry  Club Candlestone: 

TRACT "G" ACCORDING TO THE PLAT OF SPRUCE CREEK GOLF AND COllNTRY CLUB 
CANDLESTONE AS RECORDED IN PLAT BOOK 4.  PAGES 45 - 46, PUBLIC RECORDS OF MARION 
COUNTY, FLORIDA, IN SECTION 9AND 16, TOWNSHIP 17 SOUTH, RANGE 23 EAST 

Parce l  3: 

Lift  S t a t i o n  in S p r u c e  Creek Golf Coun t ry  C lub  Reston: 

TRACT " D  ACCORDING TO THE PLAT OF SPRUCE CREEK GOLF AND COUNTRY CLUB RESTON AS 
RECORDED I N  PLAT BOOK 5, PAGES 1 - 2, PUBLIC RECORDS OF MARION COUNTY, FLORIDA, IN 
SECTION 10, TOWNSHIP 17 SOUTH, RANGE 23 EAST. 

Pa rce l  4: 

Lift  S t a t i o n  in  S p r u c e  Creek  S o u t h  MI: A. 

TRACT " A  ACCORDING TO THE PLAT OF SPRUCE CREEK SOUTH XI1 AS RECORDED I N  PLAT BOOK 
2. PAGES 190 - 191. PUBLIC RECORDS OF MARION COUNTY. FLORIDA. IN SECTION 34 AND 35. 

Parce l  5: 

Lift S t a t ion  in  S p r u c e  Creek S o u t h  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. 

Pa rce l  6: 

Lift S t a t i o n  in  S p r u c e  Creek  S o u t h  XIII: 

TRACT " A  ACCORDING TO THE PLAT OF SPRUCE CREEK SOUTH XI11 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 S t a t i o n  in  S p r u c e  Creek  S o u t h  VIIA: 

TRACT " C .  ACCORDING TO THE PLAT OF SPRUCE CREEK SOUTH VIIA AS RECDRDED IN PLAT BOOK 
2. PAGES 90 - 91. PLIBLIC RECORDS OF bL4RION COUNTY. FLORIDA, IN SECTION 35 AND 36. 
TOWNSHIP 1i SOUTH. RANGE 23 EAST. 

.e--. 
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Lift Staliozi in S p r u c e  Creek South tX: 

TRACT "A", ACCORDING TO THE PLAT OF SPRLrCE 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. 

Parcel 9 

Lift S t a t ion  i n  S p r u c e  Creek South X: 

TRACT " A  ACCORDING TO THE PLAT OF SPRUCE CREEK SOUTH X AS HECORDED IN PLAT BOOK 2, 
PAGES 155 - 156. PUBLIC RECORDS OF MARION COUNTY, FLORIDA, IN SECTION 34  AND 35, 
TOWNSHIP 17 SOI!TH. RANGE 23 EAST. 

Pa rce l  10:  

Lift S t a t ion  in  S p r u c e  Creek S o u t h  XV: 

THAT PORTION OF TRACT "F" OF SPRUCE CREEK XV, ACCORDING TO THE PLAT THEREOF, AS 

SECTION 34, TOWNSHIP 17 SOUTH, RANGE 23 EAST DESCRIBED AS FOLLOWS: 

FROM THE NORTHEAST CORNER OF ABOVE SAID TRACT "F" RUN S8935'15W ALONG THE NORTH 
LINE THEREOF A DISTANCE OF 240.00 FEET TO THE POINT OF BEGINNING, THENCE CONTINUE 
S8T35'15W A DISTANCE OF 75.00 FEET, THENCE DEPARTING SAID NORTH LINE RUN SOO"41'05E A 
DISTANCE OF 70.00 FEET; THENCE RUN N 8Y35'15"E A DISTANCE OF 75.00 FEET TO THE WEST LINE 
OF THE EAST 240.00 FEET OF SAID TRACT "F": THENCE RUN NOO"4 1'05"W ALONG SAID WEST LINE A 
DISTANCE OF 50.00 FEET TO THE POINT OF BEGINNING. 

RECORDED I N  PLAT BOOK 3, PAGES 97 - 98, PUBLIC RECORDS OF MARION COUNTY, FLORIDA, IN 

* 
Parce l  11: 

Waste W a t e r  T r e a t m e n t  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 % 
OF THE SOUTHWEST % OF SAID SECTION 10 RUN SOO"12'48"W ALONG THE WEST LINE OF THE EAST 

FEET: THENCE RUN N89"55'49E A DISTANCE OF 50.00 FEET TO THE POINT OF BEGINNING: 
THENCE CONTINUF, N8Y554YE A DISTANCE OF 368.28 FEET; THENCE RUN NOO"06'07"W A 
DISTANCE OF 127.15 FEET; THENCE RUN S89"52'31"E A DISTANCE OF 49.50 FEET: THENCE RUN 
NOW0607"W A DISTANCE OF 182.64 FEET; THENCE RUN N89"5301"E A DISTANCE OF 216.66 FEET; 
THENCE RUN S55"50'29E A DISTANCE OF 210.84 FEET: THENCE RUN SOO"03'03"E A DISTANCE OF 
241.20 FEET; THENCE RUN S89"55'4WW A DISTANCE OF 548.14 FEET; THENCE RUN SOo"12'39W 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 I O ;  THENCE ALONG SAID LINE RUN N89"5354"W A DISTANCE OF 260.64 FEET 
TO A POINT ON A LINE THAT IS 50.00 FEET EAST OF, ( B Y  PERPENDICULAR hlEASURE). FROM THE 
WEST LINE OF THE EAST % OF THE SOUTHWEST LA OF THE SOUTHWEST 'A OF THE SOUTHWEST % :  
THENCE RUN NOO"12'48"E ALONG SAID LINE A DISTANCE OF 484.90 FEET TO THE POINT OF 
BEGINNING. 

Y, OF THE SOUTHWEST % OF THE SOUTHWEST x OF THE SOUTHWEST x A DISTANCE OF 128.57 

Parcel 12: 

Lift S t a t ion  for S p r u c e  Creek  Preserve V: 

TRACT "G" OF SPRllCE CREEK PRESERVE V, ACCORDING TO THE PLAT THEREOF, AS RECORDED IN 
PLAT BOOK 4. PAGES 64 AND 65, PUBLIC RECORDS OF MARION COUNTY, FLORIDA; BEING IN 
SECTION 16. TOWNSHIP 17 SOUTH, RANGE 20 EAST. 

- 
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TRACT"B OF SPRUCE CREEK PRESERVE I ,  ACCORDING TO THE PLAT THEREOF AS RECORDED IN 
PLAT DoOK , I ,  PAGES 1 AND 2. PUBLIC RECORDS OF MARION COUNTY, FLORIDA; BEING IN 
SECTION 9. TOWNSHIP I7 SOUTH, RANGE 20 EAST: TOGETlfEK 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 "R" RUN SR'J"59'39"W ALONG THE 
NORTH LINE THEREOF A DISTANCE OF 14.14 FEET TO THE POINT OF BEGINNING; THENCE 
DEPARTING S N D  NORTH LINE RUN NOl"0950W A DISTANCE OF 12.08 F E W  TO THE POINT OF 
CURVATURE OF A CURVE CONCAVE SOUTHWESTERLY AND HAVING A R4DIUS OF 22.73 FEET, 
THENCE RUN NORTHWESTERLY ALONG THE ARC OF SAID CURVE THROL1C.H A CENTRAL ANGLE 

DISTANCE OF 15.50 FEET TO THE POINT OF CURVATURE OF A CURVE COKCAVE NORTHEASTERLY 
AND HAVING A RADIUS OF 89.37 FEET, THENCE RUN NORTHERLY N,ONG THE ARC OF SAID CURVE 
THROUGH A CENTRAL ANGLE OF 31"1521"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 O F  CURVATURE 
OF A CURVE CONCAVE SOUTHWESTERLY AND HAVING A RADIUS O F  26 58 FEET, THENCE RUN 
NORTHWESTERLY ALONG THE ARC OF SAID CURVE THROUGH A CENTRAL .4NGLE O F  90"34'04" A 
DISTANCE OF 42.01 FEET TO THE POINT OF TANGENCY; THENCE RUN S89"57'0YW A DISTANCE OF 
38.03 FEET; THENCE RUN NOO"02'51" W A DISTANCE OF 47.09 FEET TO THE SOUTHERLY RIGHT-OF- 
WAY LINE OF S.W. 13GTH PLACE AND THE POINT O F  TERMINUS. 

OF 2 9 ~ 1 ~  A DISTANCE OF 11.73 FEET TO THE POINT OF TANGENCY; n x w x  RUN N ~ W . ~ J O W V  A 

Lift S t a t i o n  for S p r u c e  Creek  P rese rve  I: 

TRACT " A  OF SPRUCE CREEK PRESERVE I, ACCORDING TO THE PLAT THEREOF AS RECORDED IN 
PLAT BOOK 4, PAGES 1 A N D  2. PUBLIC RECORDS OF MARION COUNTY, FLORIDA; BEING IN 
SECTION 9, TOWNSHIP 17 SOUTH, RANGE 20 EAST. 

Pa rce l  14: 

Wate r  T r e a t m e n t  P l a n t  for S p r u c e  Creek  Golf a n d  Coun t ry  C lub  W a t e r  T r e a t m e n t  Plant :  

FROM THE NORTHWEST CORNER OF LOT 51, O F  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 NOO"12'01"E A DISTANCE OF 110.08 FEET; THENCE RUN N89"51'17"W A 
DISTANCE OF 11.40 FEET; THENCE RUN N38"5948"W A DISTANCE OF 139.44 FEET: THENCE RUN 
NOO"0037"W A DISTANCE OF 68.75 FEET; THENCE RUN N23"4010W A DISTASCE OF 154.16 FEET; 
THENCE RUN S89"57'21"W A DISTANCE OF 375.31 FEET TO THE EASTERLY RIGHT.OF-WAY LINE OF 
S.E. 140TH LANE ROAD; THENCE RUN NOO"12'01"E ALONG S N D  EASTERLY RIGHT-OF-WAY A 
DISTANCE OF 172.26 FEET; THENCE DEPARTING S N D  RIGHT-OF-WAY LINE RUN N89"57'29E A 
DISTANCE OF 277.73 FEET TO THE POINT OF BEGINNING: THENCE CONTINUE N89"57'29E A 
DISTANCE OF 40.96 FEET; THENCE RUN SOO"34'00E A DISTANCE OF 13.14 FEET; THENCE RUN 
N89"3040"E A DISTANCE OF 114.43 FEET; THENCE RUN NOO"44'0OW A DISTANCE OF 118.46 FEET; 
THENCE RUN S89"3010W A DISTANCE OF l l ? . 4 3  FEET; THENCE RUN SOOI-I'OOE A DISTANCE OF 
80.32 FEET; THENCE RUN S89"57'29W A DISTANCE OF .10.66 FEET; THENCE RUN SOO"02'31"E A 
DISTANCE OF 25.00 FEET TO THE POINT O F  BEGINNING; ALL BEING IN SECTION 10, TOWNSHIP 1 7  
SOUTH, RANGE 23 EAST. 

Pa rce l  15: 

THAT PORTION OF THE NORTHWEST \A OF THE NORTHWEST % OF SECTION 2, TOWNSHIP 18 
SOUTH, K4NGE 23 EAST, SUhlTER COUNTY FLORIDA DESCRIBE11 AS FOLI,O\VS 

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 'L OF SECTION 2 ,  THENCE RUN SOV0631"E ALONG SAID I.INE A DISTANCE OF 
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175 00 IW<T: THENCE RLTN S89"12'07"W A DISTANCE OF 20.00 FEET T&h%& 4 F  s a m N c :  
'l'llKX('E CONTINUE SR!lYE'O7"W A DISTANCE OF 50.00 FEET; THENCE RUN SOO"OG31"E A DISTANCE 
OF 50.00 FEKT; 'THb;NCE RUN N89"42'07E A DISTANCE OF 50.00 FEET; THENCE RUN NOO"OG'31"W A 
DISTANCE OF 50.00 FEET TO THE POINT OF BEGlNNlNG 

Parcel 16: 

W a t e r  T r e a t m e n t  P l a n t  for S p r u c e  Creek Sou th :  

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 X OF THE NORTHWEST X A 
DISTANCE O F  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 \VEST 255.00 F E E r  OF THE SOUTHEAST 'A OF 
THE NORTHWEST %;THENCE RUN SOO"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 ' A ;  
THENCE RUN S8Y41'31"W ALONG SAID SOUTH LINE A DISTANCE O F  780.00 FEET TO THE WEST 
LINE O F  THE EAST 525.00 FEET OF THE SOUTHWEST OF THE NORTHWEST % ;  THENCE RUN 
NOO"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 P E R P E N D I C U R  MEASURE) THE NORTH LINE OF THE SOUTH % OF THE 
NORTHWEST %: THENCE RUN N 8Y41'31"E ALONG SAID LINE A DISTANCE O F  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 O F  162.48 FEET TO THE EAST LINE O F  THE WEST 250.00 FEET OF 
THE NORTHEAST X OF THE NORTHWEST %;THENCE RUN SOO"OG31"E A DISTANCE O F  137.00 FEET 
TO THE POINT OF BEGINNING. 

Parcel 17: 

Lift Stat ion:  

DELETED. 

P. 

Parce l  18: 

Ing res s  & Egress  E a s e m e n t  f r o m  Was te  Wate r  T r e a t m e n t  Plant :  

A 20.00 FOOT WIDE STRIP OF LAND LOCATED IN SECTION 34, TOWNSHIP 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: 

LINE O F  THE SOUTHEAST % O F  SECTION 34, SAID LINE ALSO BElNG THE SOUTH LINE OF SPRUCE 
CREEK SOUTH I U  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 O F  A PERIMETER ROAD 
EASEMENT AS SHOWN ON SAID PLAT; THENCE RUN NOO"31'22"W ALONG SAID EAST LINE A 
DISTANCE OF 148.10 FEET TO THE POINT OF BEGINNING: 
OF 77.47 FEET; THENCE RUN S64"44'43E A DISTANCE OF 91.51 FEET; THENCE RUN S74"57'22E A 
DISTANCE OF 128.00 FEET; THENCE RUN S67"02'55E A DISTANCE OF 480.5.1 FEET; THENCE RUN 
S51"08'38"E A DISTANCE OF 166.51 FEET; THENCE RUN S44"43'14E A DISTANCE O F  455.91 FEET; 
THENCE RUN S51"5925E A DISTANCE OF 539.85 FEET; THENCE RUN S59"18'51"E A DISTANCE OF 
152.53 FEET; THENCE RUN S72"25'00E A DISTANCE OF 172.05 FEET; THENCE RUN S64"53'54" E A 
DISTANCE OF 129.66 FEET; THENCE RUN S46"18'29E A DISTANCE O F  909.80 FEET; THENCE RUN 
S65"05'49E A DISTANCE OF 263.62 F E E T  THENCE RUN S86"14'19E A DISTANCE 9F 509.21 FEET; 
THENCE RUN N89"09'21"E A DISTrZNCE OF 807 91 FEET; THENCE RUN N00"48'13"E A DISTANCE OF 
500.83 FEET; 'THENCE RUN S89"53'29\V A DISTANCE OF 26.47 FEET TO THE EAST LINE OF THE WEST 
255 00 FEET OF THE SOUTHEAST % OF THE NORTHWEST 
TOWNSHIP 18 SOUTH, RANGE 23 EAST AND THE POINT OF TERMINUS OF SAID CENTERLINE. 

FROM THE SOUTH x C o w "  OF ABOVE SAID SECTION 34 n u N  ~ 8 9 ~ . t o 2 v ~  ALONG THE SOUTH 

THENCE RUN S38"47'31"E A DISTANCE 

OF ABOVE MENTIONED SECTION 2, - 
4 
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THAT PORTION OF THE NORTHEAST X OF SECTION I), TOWNSHIP l i  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 RUNSOVO5'47"E ALONG SAID LINE A DISTANCE OF 281.02 FEET TO THE POINT 
OF BEGINNING: 

THENCE CONTINUE SOO"05'47"E A DISTANCE O F  1238.98 FEET; THENCE RUN N89"47'24"E A 
DISTANCE OF 50.00 FEET TO THE ABOVE SAID EAST LINE OF THE NORTHEAST X OF SECTION 9; 
THENCE ALONG SAID EAST LINE RUN SOO"05'47"E A DISTANCE 83.86 FEET: THENCE DEPAKTlNC 
SAID EAST LINE RUN S85"02'02" W A DISTANCE OF 222.87 FEET; THENCE R l ' N  NZ221'20W A 
DISTANCE OF 299.83 FEET; THENCE RUN NOV31'35E A DISTANCE O F  1087 01 FEET; THENCE RUN 
N07"0003E A DISTANCE OF 214.95 FEET; THENCE RUN S78"42'09E A DISTANCE OF 129.86 FEET; 
THENCE RUN Slo"1607"W A DISTANCE OF 44.14 FEET; THENCE RUN N8954'13"E A DISTANCE OF 
106.47 FEET; THENCE RUN SOV05'47"E A DISTANCE OF 97.02 FEET; THENCE RUN S89"54'13W A 
DISTANCE OF 124.22 FEET; THENCE RUN SlO"l6OT"W A DISTANCE O F  71.17 F E E T  THENCE RUN 
N89'54'13E A DISTANCE OF 158.55 FEET TO THE POINT OF BEGINNING. 

Sanitary S e w e r  E a s e m e n t  and Access for  Spruce Creek  Preserve: 

A 30 FOOT WIDE STRIP O F  LAND IN THAT PART O F  SECTIONS 4 AND 9, TO\VNSHIP 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 SOUTHEASTERLY RIGHT O F  WAY LINE O F  STATE 
ROAD NO. 200 (100 FEET WIDE) WITH A LINE PARALLEL AND 65.00 FEET WEST O F  THE EAST 
BOUNDARY OF SECTION 4, TOWNSHIP 17 SOUTH, RANGE 20 EAST, PROCEED THENCE SOO"0931"E. 
ALONG SAID LINE 326.05 FEET TO A POINT ON THE NORTH BOUNDARY 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 S00"05'47"E, PARALLEL TO THE EAST BOUNDARY O F  SAID SECTION 9, 
A DISTANCE OF 1535.00 FEET; THENCE N89'47'24" E, 50.00 FEET; THENCE SOW05'47"E. ALONG A LINE 
PARALLEL TO AND 15.00 FEET WEST O F  SAID EAST BOUNDARY 1123.54 FEET TO THE SOUTH 
BOUNDARY OF THE NORTHEAST Y. O F  SAID SECTION 9; THENCE SOO"OO2 YE. ALONG A LINE 
PARALLEL TO AND 15.00 FEET WEST OF THE EAST BOUNDARY OF THE SOUTHEAST X OF SAID 
SECTION 9, A DISTANCE OF 447.79 FEET; THENCE S89"5939W 176.79 FEET; THENCE S54"0050W 
85.96 FEET; THENCE S13"5950"W 136.28 FEET; THENCE S15"33'2T"E 90.14 FEET; THENCE SOO"0021"E 
337.95 FEET; THENCE S89"59'39"W 238.13 FEET; THENCE SOO"0021"E 30.00 FEET; THENCE S89"59'39W 
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 MARION COUNTY, FLORIDA. 

Ing res s  a n d  Egress E a s e m e n t  No. 1: 

A 15.00 FOOT WIDE INGRESS AND EGRESS EASEMENT IN THE SOUTHEAST X OF SECTION 4 AND I N  
THE NORTHEAST % OF SECTION 9. TOWNSHIP 17 SOUTH, RANGE 20 EAST, 3IARION COUNTY, 
FLORIDA LYING 7 50 FEET ON EACH SIDE OF THE FOLLOWING DESCRIDED CENTERLINE: 

FROM THE SOUTHEAST CORNER OF ABOVE SAID SECTION 4 RUN NOO"093 1"W ALONG THE EAST 
LINE OF THE SOUTHEAST 'A OF SECTION 4 ,  A DISTANCE OF 398.90 FEET TO THE SOUTHEASTERLY 
RIGHT-OF.WAY LINE OF STATE ROAD 200; THENCE RUN S41"5455W 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 S34"09'06"E A DISTANCE OF 86.58 FEET; 
THENCE RUN SOO"04'46"E A DISTANCE OF 171.97 FEET; THENCE RUN SOI)a51'03"W A DISTANCE OF 
39.24 FEET TO THE POINT OF TERMINUS OF SAID CENTERLINE 

/4 
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$AGE .:7>;2., 
-OF -3~j 1 ,.A. Ingrcss and  E ~ r r s s  I.:nsrment No. 2: 

A 15.00 FOOT WIDE INGRESS AND EGRESS EASEMENT I N  THE NORTHEAST X OF SECTION 9. - 
TOWNSHIP 17 SOUTH, RANGE 20 EAST, MARION COLTNTY FLORIDA LYING 7 50 FEET ON EACH SIDE 
OF THE FOLLOWING DESCRIBED CENTERLINE 

FROM THE NORTHEAST CORNER OF SAID SECTION 9 RUN S8Y47'24"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 X OF 
SECTION 9, THENCE RUN SOV05'47"E ALONG SAID LINE A DISTANCE O F  28 I 0 2  FEET THENCE 
DEPARTING SAID LINE RUN S89"54'13W A DISTANCE OF 145 83 FEET TO THE POINT OF BEGINNING 

THENCE RUN N09"51'03E 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 11: 

TRACT "T" ACCORDING TO THE PLAT OF SPRUCE CREEK SOUTH 11 AS RECORDED IN PLAT ROOK 1, 
PAGES 100 - 101, PUBLIC RECORDS OF MARION COUNTY, FLORIDA, IN SECTION 35, TOWNSHIP 17 
SOUTH, RANGE 23 EAST 

Parcel 2 2  

Lift Station: 

/-- 

THAT PORTION OF THE SOUTHEAST % O F  SECTION 9. TOWNSHIP I 7  SOUTH, RANGE 20 EAST, 
MARION COUNTY, FLORIDA DESCRIBED AS FOLLOWS: 

FROM THE SOUTHEAST CORNER OF SECTION 4, TOWNSHIP 17 SOUTH, RANGE 20 EAST, RUN 
NOO"0931"W ALONG THE EASTERLY LINE OF SECTION 4 A DISTANCE O F  399.07 FEET TO THE 
SOUTHEASTERLY RIGHT-OF-WAY LINE OF STATE ROAD NO. 200; THENCE RUN S41"54'55W ALONG 
S M D  RIGHT-OF-WAY LINE A DISTANCE OF 3699.89 FEET TO THE POINT O F  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 9O"OOOO A DISTANCE OF 39.27 
FEET TO THE POINT OF TANGENCY THEREOF; THENCE RUN S48"05'05E A DISTANCE OF 66.50 FEET 
TO THE POINT OF CURVATURE OF A CURVE CONCAVE SOUTHWESTERLY AND HAVING A M I U S  
OF 330.99 FEET; THENCE RUN SOUTHEASTERLY ALONG THE ARC OF SAID CURVE THROUGH A 
CENTRAL. ANGLE OF 48"0505 A DISTANCE OF 277.78 FEET TO THE POINT OF TANGENCY THEREOF; 
THENCE RUN SOO"OO'OOW A DISTANCE OF 228.53 FEET; THENCE RUN S90"000OE A DISTANCE OF 
125.97 FEET; THENCE RUN S63"18'22"E A DISTANCE OF 206.05 FEET; THENCE RUN SOO"OO0o"W A 

BEGINNING; 

THENCE CONTINU!I S26"41'38"W A DISTANCE OF 20.27 FEET; THENCE RUN S72"4001"E A DISTANCE 
OF 19.88 FEET; THENCE RUN N l T 1 9 5 9 E  A DISTANCE OF 20.00 FEET; THENCE RUN NiP4OOl"W A 
DISTANCE O F  16.58 FEET TO THE POINT OF BEGINNING. 

DISTANCE OF 224.33 FEET; THENCE RUN S26"41'38"w A DISTANCE OF 58.00 FEET TO THE: P o w r  O F  
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PAGE $3) /dw/ . 
. \rwss Easemen t  for Lift Stat ion:  

'TIlOSE PARTS O[' ' T I E  NOItTH\VtiST M THE NORTHEAST !4 AND THE S O U T H E A ~ ~ I K ~ I ~ W  
TOWNSHIP 17 SOIJTH RANGE 20 EAST, MARION COUNTY, FLORIDA BEING DESCRIBED AS 
FOLLOWS: 

COMMENCE AT THE SOUTHEAST CORNER OF SECTION 4 ;  THENCE NORTH Oo"O9'31" WEST ALONG 
THE EASTERLY LINE OF SAID SECTION 4 FOR 399.07 FEET TO 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"5455 WEST FOR 100.00 FEET TO THE POINT O F  CUSP 
WITH A CIRCULAR CURVE CONCAVE SOUTHERLY AND HAVING A RADIUS OF 25.00 FEET; THENCE 
FROM A RADIAL BEARING OF NORTH 484)5'05 WEST, EASTERLY ALONG THE ARC O F  SAID CURVE 
HAVING A CENTRAL ANGLE OF 9O"OOOO 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 4805'05 FOR A DISTANCE OF 
235.82 FEET TO THE POINT OF TANGENCY; THENCE SOUTH 0O"OOOO 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 OO"OO21" EAST FOR 91.56 FEET TO THE POINT OF CURVATURE O F  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 9O"OOOO FOR A DISTANCE OF 39.27 
FEET TO A POINT; THENCE FROM A RADIAL BEARING OF SOUTH OO"OO21" EAST, RUN NORTH 
80"5939 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"0021" EAST, NORTHWESTERLY ALONG THE ARC OF SAID CURVE HAVING A CENTRAL 
ANGLE OF 9O"OOOO FOR A DISTANCE OF 39.27 FEET TO THE POINT O F  TANGENCY; THENCE NORTH 
OO"OO21" 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 O F  155.00 
FEET AND A CENTRAL ANGLE O F  26"41'59" FOR A DISTANCE O F  72.23 FEET TO THE POINT O F  
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"1822" EAST FOR 
220.46 FEET; THENCE NORTH 26"41'38' EAST FOR 172.72 FEET; THENCE NORTH OOoOOOO EAST FOR 
224.33 FEET; THENCE NORTH 6P18'22" WEST FOR 206.05 FEET; THENCE NORTH 9O"OOOO WEST FOR 
125.97 FEET; THENCE NORTH Oo"OOO(Y' EAST FOR 228.53 FEET TO THE POINT O F  CURVATURE OF A 
CIRCULAR CURVE CONCAVE SOUTHWESTERLY; 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 48"05'05" WEST FOR GG.50 
FEET TO THE POINT O F  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 9O"OOOO FOR A DISTANCE OF 39.27 FEET TO THE POINT OF BEGINNING. 

A. 

.e 

Parcel 23: 

Lift S t a t ion  for Spruce Creek Golf and Coun t ry  C lub  Tammeron: 

TRACT "W 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. 

7 



.-- Parce l  24: 
/-. 

Spruce Creek  S o u t h  Wate r  P lan t  Site and  Wells: 

COMMENCE AT THE NORTHWEST CORNER OF THE SOUTHWEST X OF SECTION 35, TOWNSHIP 17 
SOUTH, RANGE 23 EAST, MARION COUNTY, FLORIDA, THENCE N89"41'44E ALONG THE NORTH 
LINE OF SAJD SOUTHWEST %, 1253 40 FEET, THENCE SOV18'36"E A DISTANCE OF 590 14 FEET, 
THENCE N89"41'24"E A DISTANCE OF 175 00 FEET TO THE POINT OF BEGINNING, 

THENCE N8Y41'24"E A DISTANCE OF 150 00 FEET, THENCE SOO"1836E A DISTANCE OF 123 00 FEET. 
THENCE S89911'24W A DISTANCE OF 150 00 FEET, THENCE NOO"18'36"W A DISTANCE O F  123 00 FEET 
TO THE POINT O F  BEGINNING 

Ingress  and Egress Easemen t  for Spruce Creek  S o u t h  Wate r  Plant S i t e  and Wells: 

FROM U.S. HIGHWAY 141/27 PROCEED WESTERLY ON S.E. 176* STREET THROUGH SrRUCE CREEK 
SOUTH I. 11, AND 111. 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. 102ND AVENUE; THENCE NORTHERLY ON S.E. 102ND AVENUE, ALSO BEING 
IN SAID SPRUCE CREEK SOUTH 111, FOR 240.00 FEET TO A POINT, SAID POINT BEING ON THE 
CENTERLINE OF SAID S.E. 102ND AVENUE AND THE INTERSECTION OF A 20.00 FOOT WIDE PAVED 
ASPHALTIC CONCRETE EASEMENT; THENCE N8941'24-E ALONG SAID CENTERLINE FOR 220.00 
FEET TO A POINT, SAID POINT BEING THE CENTERLINE OF A 20.00 FOOT WIDE EASEMENT. 
THENCE NOV1836W FOR 55.50 FEET TO THE ABOVE DESCRIBED PROPERTY. 

/- 

ORLl#573874 V I  
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APPENDIX 9- I 
A s  - to Parcel 15: PAGE~H  OF.^ 
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. 

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. 

14. 

As to Parcel 16: 

15. 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. 

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. 

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. 

16. 

17. 

As to Parcel 17: 

18. Matters as reflected on the Plat of Oakland Hills. 

F. 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. 

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. 

Deed of Conservation Easement filed September 22, 1993 in Official Records Book 1960. Page 
1983, Public Records of Marion County, Florida. 

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. 

20. 

21. 

22. 

As to Parcel 19: 

23. Easement filed May 10, 1996 in Official Records Book 2247. Page 124. Public Records of hlarion 
County, Florida. 

As to Parcel 20: 

21. Easement filed May 10. 1996 in Official Records Book 2247, Page 121. Public Records of Marion 
n County, Florida. 

ORLl U573832 V I  
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APPENDIX D- 1 

J 

SCHEDULE 3 m  PAGE 9% OF 241 
List of Real P rope r ty  Leased or Sub leased  to Se l l e r  

Lease Agreement dated July 8, 1996 between Spruce Creek Golf & Country 
Club, Inc. and Spruce Creek South Utilities, Inc. recorded a t  OR BooWPage: 
22651662 in Marion County, Florida. - t o  be terminated. 

Lease Agreement dated July 9, 1996 between Spruce Creek Golf & Country 
Club, Inc. and Spruce Creek South Utilities, Inc. recorded a t  OR BooWPage: 
2266/739 in Marion County, Florida. - to be terminated. 
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r- 
Earl's Well Drilling - $12,870 $12,870.00 

Misc. Materials and Equipment - Work Order 

Farner Barley.  $21,000 $21,000.00 
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 a n d  Preserve 
Quarterly Monitoring 6 

W C  Industrial Contractors, LTD - $555,446 
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 WVTP Expansion 
Engineering Profession Services Agreement 

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

H 2 0  Utility Services, Inc. 
/- Environmental Sampling and Testing Services 

H?O Utility Services, Inc. 
Operational Services Agreement 

$42,466.00 remaining 

$ 4,800.00 

$ 4,210.00 

$ 860.00 per si te 

$102,037.78 remaining 

$134,800.00 

$ 31,038.00 remaining 

$15,990.00 remaining 

$ 2,200.00 

Monthly 

Monthly 



D- I Special Agreement for Vdla irrigation Water 
between Spruce Creek Preserve Homeowners' APPElVDiX 
.Association, Inc. and Spruce Creek South 
Utilities, Inc. - Special Agreement for Villa irrigation Water 
between Spruce Creek Golf & Country Club 
Homeowners' Association, Inc. and Spruce 
Creek South Utilities, Inc. 

ORLl P573612 v 2  
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CJ nrrm VIA 

SCHEDULE 3(i)  PAGE^^/ OF*/ , 

e, List of Instances where Seller was Subject to Injunctions, Judgments, 
Orders, Decrees, Rulings, etc. 

None. 



APPENDIX 3- I 

PAGE OF ai , 
SCHEDULE 1 

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 0") , 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 
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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 h a s  not relied on any entity to provide funding 
f o r  the purchase. 

15 



Exhibit G 

A l is t  of a l l  e n t i t i e s  upon which the  appl icant  is re ly ing  
t o  provide funding t o  the  buyer, and an explanation of the  
manner and amount of such funding, which s h a l l  include 
t h e i r  f i nanc ia l  statements and copies of any f inanc ia l  
agreements with the u t i l i t y .  This requirement s h a l l  not  
apply t o  any person or e n t i t y  holding less than 1 0  percent  
ownership i n t e r e s t  i n  the u t i l i t y .  

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 ne t  book value of the system as of the da te  of 
the  proposed t ransfer .  If rate base (or ne t  book value) 
has been establ ished previously by this Commission, state 
the Order No. and date  issued. Ident i fy  a l l  adjustments 
made t o  update t h i s  rate base (or n e t  book value) t o  the  
da te  of the  proposed t r ans fe r .  

The Commission has not previously established historic rate 
base or not book value for the Spruce Creek water or 
wastewater operations. Joint Applicants proposed net book 
values are $1,603,358 for water and $1,698.881 for 
wastewater. See Appendix H-1. 

17 



SPRUCE CREEK 

a Description 
_-.. 
n 

Plant In Service 
Water 
Wastewater 

APPENDIX rJI-1. 

I OF 5 Bal 06129lOQAGE- 

4,436,068 
4,267,004 

Total 8,703,072 

Reserve for Depreciation (1,122,992) 

Net Plant 7,580,080 

Contributions in Aid of Construction 
Water 
Wastewater 

Amortization of ClAC 

(2,969,555) 
(2,581,000) 

Total (5,550,555) 

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 



APPENDIX I? -1 
SPRUCE CREEK -WATER 

Description 
F 

302 
303 
304 
305 
307 
31 0 
31 1 
320 
331 
331 
334 
335 
340 

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 

PAGE > 
Bal 06/29/00 

14,339 
114,327 
245,650 
22,432 
145,924 
45,399 
223,277 
656,760 
569,616 

247,726 
1 32,125 
9,415 

1,912,827 [I] 

343 Tools & Shop 80,103 
344 Lab Equipment 10,873 
348 Miscellaneous Equipment 5,275 

4,436,068 Total Water Plant In Svc 
P. 

108 Reserve for Depreciation (632,247) 

Net Water Plant 3,803,821 

271 Contributions in Aid of Construction (2,969,555) 
272 Amortization of ClAC 308,030 [I] 

Net Water ClAC (2,661,525) 

186 Miscellaneous Deferred Debits 461,062 

Total Net Book Value - Water 1,603,358 

fi 

Note [I] Additions for 2000 were allocated between water and wastewater lines lacking 
specific detail at time of filing 



APPENDIX lt -1 

P. 

3 3 OF-> 
SPRUCE CREEK -WASTEWATER 

Description Bal 06/29/o&AGE----c Acct # 
/-. 

353 
354 
360 
361 
362 
362 
364 
371 
381 
382 
389 
390 

108 

271 
272 

186 

Land & Land Rights 
Structures & Improvements 
Coil Sewers - Force 
Coll Sewers - Gravity 
Special Collection Structure 
Special Collection Structure 
Flow Measuring Device 
Pumping Equipment 
Plant Sewers 
Outfall Sewer Lines 
Other Plt + Misc Equip 

7,600 
370,784 
131,779 

2,504,468 
41 1,003 

981 
57,932 

8,896 
51,588 

720,708 [ I ]  

Office Equipment 1,265 
4,267,004 Total Wastewater Plant In Svc 

Reserve for Depreciation (490,745) 

Net Wastewater Plant 3,776,259 

Contributions in Aid of Construction 
Amortization of ClAC 155,803 [I] 

(2,581,000) 

Net Wastewater ClAC (2,425,197) 

Miscellaneous Deferred Debits 347,819 

Total Net Book Value -Wastewater 1,698,881 

P 
Note [ I ]  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 

acquisition adjustment results when the purchase price of 
the utility differs from the original cost calculations. 

No acquisition adjustment is requested to be approved in 
the transfer docket. 

an acquisition adjustment, if one is requested. (a 

18 



Exhibit J 

If the books and 
for inspection by 

records of the seller are not available 
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 books 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, 8 5 0 1  S. E. 
1 4 0 t h  Lane Road, Sununerfield, FL 3 4 4 9 1 .  Mr. Regan's phone 
number is ( 3 5 2 )  3 4 7 - 0 0 3 8 .  

19 



Exhibit K 

A s ta tement  from t h e  buyer t h a t  it has obta ined  or w i l l  
ob t a in  copies  of a l l  of the  federal income t a x  r e t u r n s  of 
the  seller from the date the u t i l i t y  w a s  f i rs t  established, 
or rate base w a s  l as t  e s t ab l i shed  by t h e '  Commission or, i f  
t h e  t a x  r e t u r n s  have no t  been obtained,  a s ta tement  f r o m  
the  buyer d e t a i l i n g  the  steps taken t o  ob ta in  t h e  r e t u r n s .  

Florida Water has reviewed the seller's tax returns, and 
seller has stated that copies of said returns are available 
for review and copying. 

2 0  



Exhibi t  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. 

c 

21 



Exhibit M 
P 

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; 

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 

( 2 )  

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; 

(6) 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. 

THIS MAY BE A LATE-FILED EXHIBIT. 

2 2  



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 EXBIBIT. 

P 

23 



Exhibi t  0 

Immediately upon completion of publication, an affidavit 
that the notice of actual application was publiahed once in 
a newapaper 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. 

24 



r’. 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. 

P l e a s e  see Appendix P-1. T h e  documentation f o r  the Spruce 
C r e e k  South Water Plant will be filed late. 

2 6  



’ 19.573 

This instrument prepared by and 
after recording return to: 

Robert E. McFadden, Esq. 

200 South Orange Avenue 
Suite 2600 
Orlando. Florida 32801 ; 

Holland & K n i g h t  LLP ,, 

,i’ 

DAVID R. ELL!iPEPL(ARI, LUXffCIscl lIT~ 
FILE: 2@@8--061833 
DATE: 06/38/88 12:s 

OR BOOKIPAGE: 2811/ 146P) 
R A R I O l l  COUNTY 

_ _ _ _ _ _ _ _ _ - _ _ _ _ _ _  [SPACE ABOVE THIS LINE FOR RECORDING DATA]---------------- 

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. 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) 

A 

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. P 



e, 
AND the grantor hereby covenants with said grantee that the grantor is  lawfully 
seized of said land in fee simple; tha t  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 i 

seal the day and year first above written. 

Signed, sealed and delivered 
in our presence: DELL WEBB'S SPRUCE CREEK 

COMMUNITIES, INC., a n  Arizona 
corporation 

.... ' ,  ,. . 
, .. ..., ...' ' . .~  

FILE: 2088 - 86 1833 
OR BOOKIPAGE: 111461 

2 of 4 

2 



APPENDIX p-1- ----I 

Exhibit “A” 

Parce l  14: 

W a t e r  T r e a t m e n t  P l a n t  for S p r u c e  Creek Golf a n d  Country Club W a t e r  T r e a t m e n t  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 NOW12’0l”E A DISTANCE O F  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 
NOO”0037”W A DISTANCE OF 68.75 FEET; THENCE RUN N23”4010W A DISTANCE O F  154.16 F E E T  
THENCE RUN S89”57’21”W A DISTANCE OF 375.31 FEET TO THE EASTERLY RIGHT-OF-WAY LINE OF 
S.E. 140”’” LANE ROAD; THENCE RUN NOW12’0l’’E ALONG SAID EASTERLY RIGHT-OF-WAY A 
DISTANCE OF 172.26 FEET; THENCE DEPARTING SAID RIGHT-OF-WAY LINE RUN N89”57’2VE A 
DISTANCE OF 277.73 FEET TO THE POINT OF BEGINNING: THENCE CONTINUE N89‘57’29E A 

N8930’40“E A DISTANCE OF 114.43 FEET; THENCE RUN NOW44’00W A DISTANCE OF 118.46 FEET; 
DISTANCE OF 40.96 FEET THENCE RUN SOCW~OWE A DISTANCE OF 13.14 FEET; THENCE RUN 

THENCE RUN ~ 8 9 ~ 3 0 ’ 4 o w  A DISTANCE OF 114.43 FEET; THENCE RUN S O O ~ ~ ~ O W E  A DISTANCE OF 
80.32 FEET; THENCE RUN ~ 8 ~ 5 7 ’ 2 9 ~  A DISTANCE OF 40.66 FEET THENCE RUN s o o o o z 3 i ” ~  A 
DISTANCE O F  25.00 FEET TO THE POINT OF BEGINNING; ALL BEING I N  SECTION 10, TOWNSHIP 17 
SOUTH, RANGE 23 EAST. 

/-- 

3 of 4 



The foregoing instrument was acknowledged before me this day of 
J U  ,2000, by the 5 .VI.- &S;&rl t of DEL 

behalf of the corporation. HelShe who m s  personally known to me or has 
produced a s  identification. 

- 

QAJZYh .LJL& 
Signat& of Notary Public (NOTARY SEAL) 
Pnnt Name: 
Notary Public - Slate of Florid 
My Commission Ex 
Commission No: 

PROPER'IY APPRAISER'S 
PARCEL I.D. NO. 6100-000-000 

TAX IDENTIFICATION 0 OF 
GRANTEE 59-a'? P 8 6 7 a  

ORLl#573474 VI 

FILE: 2088-061833 
OR BOOKIPAGE: 2811/1463 

4 of 4 
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This instrument prepared by and 
after recording return to: 

Robert E. McFadden. Esq. (: 
Holland &Knight LLP 
200 South Orange Avenue 
Suite 2600 
Orlando, Florida 32801 

_____------__-_- [SPACE ABOVE THIS LINE FOR RECORDING DATA]---------------- 

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 
tha t  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. 

.n 
TO HAVE AND TO HOLD, the same in fee simple forever. 



p- /-----I 
APPENDIX I 

AND the grantor hereby covenants with said grantee that  the grantor is lawfully 
seized of said land in fee simple; tha t  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 
sea1 the day and year first above written. 

Signed, sealed and delivered 
in our presence: SPRUCE CREEK SOUTH UTILITIES, INC., 

a Florida corporation 

FILE: 2888-861836 
OR BOOKIPAGE: 2a I I / I 47 4 

2 of 4 
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APPENDIX /p- 1 . 

STATE O F  FLORIDA ) 
) ss: 

COUNTY O F  k 4 i n . o ~  ) 

The foregoing instrument was acknowledged before me this day of 
S- , 2000, by T y  A .f lo,/>Sm , the k. ViceprCs;du;t- of 
SPRUCE CREEK SOUTH UTILITIES, INC., a Florida corporation, on behalf of the 
corporation. HelShe who mis personally known to me or has  produced 

a s  identification. 

L%.- 
Signaturebf Notary Public (NOTARY SEAL) 

$ MY COMMISSDN (f CC 790395 

Commission No: 

PROPERTY APPRAISERS 
PARCEL I.D. NO. 45506-000-00 

TAX IDENTIFICATION NO. OF 
GRANTEE 59 -CW863% 

ORLln573476 v l  
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Exhibit "A" 

APPENDIX p-  I 

PAGE 8 O F L 2  

Parce l  11: 

Waste  W a t e r  Treatment Plant: 

THAT PORTION OF THE SOUTHWEST % O F  THE SOUTHWEST X OF SECTION 10, TOWNSHIP 17 
SOUTH, RANGE 23 EAST, MARION COUNTY, FLORIDA DESCRIBED AS FOLLOWS: 

FROM THE NORTHWEST CORNER OF THE EAST K OF THE SOUTHWEST !4 OF THE SOUTHWEST % 
OF THE SOUTHWEST % OF SAID SECTION 10 RUN SOo"12'48"W ALONG THE WEST LINE OF THE EAST 
5 OF THE SOUTHWEST !4 OF THE SOUTHWEST % OF THE SOUTHWEST % A DISTANCE OF 128.57 
F E E T  THENCE RUN N8955'49E A DISTANCE OF 50.00 FEET TO THE POINT OF BEGINNING: 
THENCE CONTINUE N89"55'4YE A DISTANCE OF 368.28 FEET; THENCE RUN NOO"06'07"W A 
DISTANCE O F  127.15 FEET; THENCE RUN S89"52'31"E A DISTANCE OF 49.50 F E E T  THENCE RUN 
N00'06'07"W A DISTANCE OF 182.64 FEET; THENCE RUN N8953'01"E A DISTANCE OF 216.66 FEET; 
THENCE RUN S55"5029E A DISTANCE OF 210.84 F E E T  THENCE RUN SOO"03'03E A DISTANCE OF 
241.20 FEET; THENCE RUN S8955'49"W A DISTANCE O F  548.14 FEET; THENCE RUN SOo"12'39W 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 O F  THE SOUTHWEST % O F  THE SOUTHWEST 
X OF SAID SECTION 10; THENCE ALONG SAID LINE RUN N89'53'54"W A DISTANCE O F  260.64 FEET 
TO A POINT ON A LINE THAT IS 50.00 FEET EAST OF, (BY PERPENDICULAR MEASURE), FROM THE 
WEST LINE O F  THE EAST H OF THE SOUTHWEST X OF THE SOUTHWEST % OF THE SOUTHWEST %; 
THENCE RUN NOO"l2'48"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 X OF THE SOUTHWEST % OF THE SOUTHWEST X O F  SECTION 10. 
TOWNSHIP 17 SOUTH, RANGE 23 EAST. 

- 
ORLl#573793 VI 

FILE: 2888 -861836 
OR BODK/PAGE: 2811/ 1476 
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_ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _  [SPACE ABOVE THIS LINE FORRECORDING DATA]---------------- 

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 
i s  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. 

TO HAVE AND TO HOLD, the same in fee simple forever. - 



APPENDIX -I 

AND the grantor hereby covenants with said grantee tha t  the grantor is lawfully 
seized of said land in fee simple; tha t  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: (L.S.) 
, '* su.. N a m J 2 &  H-7 .... 

- .  ; ,'. !'-, , 
..... ,~ 

Title: 
.: : . . 

By: (L.S.) 
, '* su.. N a m J 2 &  H-7 .... 

- .  ; ,'. !'-, , 
..... ,~ 

Title: 
.: : . . 

-&- Si ature 

. . .  ... .. ~ . ,  
: >. 

(CORPORATE SEAL).:,: . ; .,": ' .  .. . .  
. .  ~. . . . , . ~  

. . .  . - ,  
.. : .,. . .  

. .  . .  . .  . . .  
. .  

FILE: 2888--861835 
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STATE O F  FLORIDA ) 
) ss: 

COUNTYOF k ; o q  ) 

The foregoing instrument was acknowledged before me this 3 0  day of 

SPRUCE CREEK SOUTk UTILIdES, INC., a Florida corporation, on behalf of the 
corporation. He/She who @is personally known to me or 0 has  produced 

3- , 2000, by -L A .-rhrm>5o A , the 5. %'a ~CYS-.I.~ of 

a s  identification. 

/Lw. UL-a 
Signaturebof Notary Public (NOTARY SEAL) 
Print Name: 
Notary Public - State of Flo 
My Commission Expires: 
Commission No: 

PROPERTY APPRAISERS 
PARCEL I.D. NO. 4076 - -  noa i n ?  

TAX IDENTIFICATION NO. OF 
GRANTEE 5q-04~-8672- 

ORLl#573476 v l  
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APPENDIX 7-1 

PAGE /g O F L .  
Exhibit "A" 

r'. 

P a r c e l  13: 

W a t e r  T r e a t m e n t  P l a n t  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 9. TOWNSHIP 17 SOUTH, RANGE 20 EAST;SOST-HER WITHA 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"59'39W ALONG THE 
NORTH LINE THEREOF A DISTANCE OF 14.14 FEET TO THE POINT OF BEGINNING; THENCE 
DEPARTING SAID NORTH LINE RUN NOI"09'5WW A DISTANCE OF 12.08 FEET TO THE POINT OF 
CURVATURE O F 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 
O F  2934 '19  A DISTANCE OF 11.73 FEET TO THE POINT O F  TANGENCY; THENCE RUN N30944'09W A 
DISTANCE OF 15.50 FEET TO THE POINT OF CURVATURE OF A CURVE CONCAVE NORTHEASTERLY 
AM) HAVING A RADIUS O F  89.37 FEET, THENCE RUN NORTHERLY ALONG THE ARC OF SAID CURVE 
THROUGH A CENTRAL ANGLE OF 31"15'2l" A DISTANCE OF 48.75 FEET TO THE POINT OF 
TANGENCY; THENCE RUN N00"31'1Z'E A DISTANCE OF 150.08 FEET TO THE POINT O F  CURVATURE 
O F A  CURVE CONCAVE SOWHWESTERLY AND HAVINGA 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 S89"57'09W A DISTANCE OF 
38.03 FEET; THENCE RUN NOO"O2'5l" W A DISTANCE O F  47.09 FEET TO THE SOUTHERLY RIGHT-OF- 
WAY LINE OF S.W.136m PLACE AND THE POINT O F  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 U I O N  COUNTY, FLORIDA; BEING I N  
SECTION 9, TOWNSHIP 17 SOUTH, RANGE 20 EAST. 

/4 

ORLl#573796 V I  

FILE: 2808-86183s 
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P 
This instrument prepared by and 
after recording return to: 

Robert E. McFadden, Esq. 
Holland & Knight LLP 
200 South Orange Avenue 
Suite 2600 
Orlando, Florida 32801 ‘- 

_______-__------  [SPACE ABOVE THIS LINE FOR RECORDING DATA]---------------- 

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. 



,-  
RESERVING, HOWEVER, unto grantor, i ts  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  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 UTILITES, INC., 
a Florida corporation 

. .  .' : . ,, '! . ~ 

' . J ' 7 . .  : 
...  . . , , . , . . 

2 

FILE: 2888-861834 
OR BOOK/PAGE: 281 1 / 1465 
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EASEMENT r" 
KNOW ALL MEN BY THESE PRESENTS, that SPRUCE CREEK GOLF 8 COUNTbY 

& ? $  CLUB. INC.. a Florida corporation whose offices are located at 17585 S.E. 102nd Ave, 
SIm-r"Bkl, 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 

UTILITIES, INC., its successors, lessees and assigns (GRANTEE herein), 17585 S.E. 102nd 

% W W  Line and Ingress and Egress over the following described lands in Marion COUnty. 

receipt of which is hereby acknowledged, grant and convey to SPRUCE CREEK SOUTH 

Ave.. Summerfdd. FL 34491. a Non-Exclusive Easement for the installation of a Sanitary 

* Florida and r e f e d  to hereinafter as tho Easement h a .  to wit 

See Exhibit "A", attached hereto and made a part hereof. 

GRANTOR wan'ants 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. 

All covenants. terms. provisions and conditions herein contained shall inure and extend 
to and be obl:satory upon the succ~ssors. lessees and assigns of the respective parties hereto. 

IN WlTNESS WHEREOF. the said GRANTOR has hereunto affixed its hands and seals 
this d4 dayof h r r (  ,1996. 

Signed, sealed and delivered 
in the presence of: 

Wrtness 

.. 
. .  

I .  _. 
', r.. 

SPRUCE CREEK GOLF .. . .  

. - .  : ; ,:)I 8 COUNTRY CLUB ,-IN,:. ' 
17585S.E.l02ndAve:.i~ . t  : . : , . $ .  

By: ' c h 
Jay A. ll@n@.o n. Vice Pdident 

STATE OF FLORIDA 
COUNTY OF MARION 

26 
was acknowledged before me this& day of 

, I 9  9(7 , by Jay A. Thompson, V I  President of Spruce Creek 
corporation, on behatf of the corporation, who is personally 

known to me and who did not take an oath. 

Notary Public 



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 vide) and being described as those lands 
lying 15 feet 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 Eant boundary of Section 4, Township 17 
South, Rhng ?O East, proceed thence S.0Oo09'31"E., along said line 
326.0; feet to a point on the North boundary of Section 9, Township 
17 South, Range 20 East. said point being S89O47'24"W. 65.00 feet 
from the Northeast comer thereof; thence S.O0'05'47"E., parallel to 
the East boundary of said Section 9. a distance of 1535.00 feet; thence 
N.8go47'24"E., 50.00 feet; thence S.00°05'47"E., along a line parallel 
to and 15.00 feet West of said East boundary. 1123.54 feet to the 
South boundary of tho Northeast 1 of said Section 9; thence S.00'00' 
21"E.. along a line parallel to and 15.00 feet West of the East boundary 
of rhe Southeast f of said Section 9, a distance of 447.79 feet; thence 
S.09e59'39''W. 176.79 feet; thence S.54.00'50"W. 85.96 feet; thence 
S.13.59'50"W. 156.28 feet; thence S.15.33'27"E. 90.14 feet; thence 
S.O0*00'21"E. 337.95 feet; thence 589'59'39"W. 238.13 feet; thence 
S.O0*00'21"E. 30.00 feet; thence S.89'59'39"W. 835.37 feet to a point 
on the East boundary of Spruce Creek Preserve. Phase 1 (Proposed), 
said point baing 15.00 feet South of the North Right of Way line of 
a 100 foot vide Street, and being the termination of thin centerline 
deacription. 

A l l  5eing in Marion County, Florida. 

n 

4/26/96 
wef 

Professional Surveyor and Mapper 
Florida Certificate No. 1536 



.-. 
STATE O F  FLORIDA ) 

) ss: 
COUNTY O F  Mart’on ) 

p - I----- APPENDK 

The foregoing instrument was acknowledged before me this 29th day of June, 
2000, by 3% P .Thy? D S ~ O  of SPRUCE 
CREEK UTILITIES SOUT , INC., a Florida corporation, on behalf of the 
corporation. He/She & personally known to me or has  produced 

, the 5. V l ’ c e  &si&& 

as identification. 

Signatudof Notary Public (NOTARY SEAL) 
Print Name: 
Notary Public - State of Flo 
My Commission Expires: 
Commission No: 

PROPERTY APPRAISERS 
PARCEL I.D. NO. 4076-000-008 

TAX IDENTIFICATION NO. OF 
GRANTEE sq - Oqq % 61 9- 

ORLl#573761 v i  

FILE: 2808-861834 
OR BDOK/PAGE: 281 1/ 1466 
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APPENDIX ? -/- -- 
PAGE - Exhibit "A" 

Parcel 19: 
Id51 -f 7- G A 

Waste  W a t e r  T r e a t m e n t  P l a n t  S i t e  for Spruce Creek P r e s e r v e  : 

THAT PORTION OF THE NORTHEAST 'A OF SECTION 9. 'I'O\VNSHII' 17 SO(ITtf, KI\N(:E 20 EI\Sr. 
hlARlON COUNTY. FI.OKIDA BEING FURTHER DESCRIBEI) ,\S FOI.I.OWS 

FROM TlIE NOHTIIEAST CORNER OF SAID SECTION 9 RUN S89"17'2J"W ALONG THE NORTH I.INE OF 
THE NORTHEAST % THEREOF A DISTANCE OF 50.00 FEET TO A POINT ON A LINE THAT IS 50 00 
FEET WEST O F  (BY PERPENDICULAR MEASUREMENT) THE EAST LINE OF THE NORTllEAST Y. OF 
SECTION 9: THENCE RUN SOO"05'47"E ALONG SAID LINE A DISTANCE OF 281 02 FEET TO THE I'OINT 
OF BEGINNING. 

THENCE CONTINUE SOO"0547"E A DISTANCE OF 1238 98 FEET: THENCE RUN N89'47'24"E A 
DISTANCE O F  50 00 FEETTO TlIE ABOVE SAID EAST LINE OFTHE NORTHEAST % OF SECTION 9; 
THENCE ALONG SAID EAST LINE RUN SOO"05'47"E A DISTAXCE 83.86 F E E T  THENCE DEPMTING 
SAID EAST LINE RUN S85"0202" W A DISTANCE OF 222 87 F E E T  THENCE RUN NZY21'2OW A 
DISTANCE OF 299.83 FEET. TllENCE RUN NOO"31'35E A DISTANCE OF 1087.01 FEET; THENCE RUN 
N07"0003 E A DISTANCE OF 214.95 FEET, THENCE R U N  S78"42'09E A DISTANCE OF 129 86 FEET; 
THENCE R U N  S10"1607"W A DISTANCE OF 44.14 FEET; TllENCE RUN N8Y51'13"E A DISTANCE OF 
106.47 FEET, THENCE RUN SOV05'47"E A DISTANCE OF 97 02 FEET; THENCE RUN S89"51'13 W A 
DISTANCE OF 121.22 F E W .  THENCE RUN SlO"IG'O7"W A DISTANCE OF 71.17 FEET, THENCE HIJN 
N8951'13E A DISTANCE OF 158.55 FEET TO THE POINT OF IlEGlNNING. 

TOGETHER WITH: 

Recorded Easemen t .  

That  certain Easement recorded a t  Official Records Book 2247, Page 124, Public Records of Marion County, 
Florida. 

? - ' . A  6 

ORLl#573806 v2 

r'. 

FILE: 2888-861834 
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APPENDIX P-1- -- - 

EXHIBIT "8" 

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: 

Ing res s  a n d  Egres s  Easemen t  No. 1: 

A 15.00 FOOT WIDE INGRESS AND EGRESS EASEMENT IN THE NORTHEAST !4 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 X 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 !4 OF 
SECTION 9; THENCE RUN SOO"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 TO THE POINT OF 
BEGINNING: 

THENCE ALONG SAID CENTERLINE RUN S09°51'03"W A DISTANCE OF 15.55 FEET; THENCE RUN 
S37"17'02E A DISTANCE OF 126.42 F E E T  THENCE RUN S03'1018"E A DISTANCE OF 223.76 F E E T  
THENCE RUN S04"15'08W A DISTANCE OF 298.44 FEET; THENCE RUN S04"48'08E A DISTANCE OF 
549.47 F E E T  THENCE RUN S12'4059"E A DISTANCE OF 146.34 FEET; TO THE POINT OF TERMINUS 
O F  SAID CENTERLINE. p - 6  G 4 j  
AND 

Ing res s  a n d  Egres s  Easemen t  No. 2 

A 15.00 FOOT WIDE INGRESS AND EGRESS EASEMENT IN THE NORTHEAST X 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 !4 THEREOF A DISTANCE OF 50.00 FEET TO APOINT ON A LINE THAT IS 50.00 
FEET WEST OF, (BY PERPENDICULAR MEASUREMENT) THE EAST LINE OF THE NORTHEAST !4 OF 
SECTION 9; THENCE RUN SOO"05'47"E ALONG SAID LINE A DISTANCE OF 281.02 FEET THENCE 
DEPARTING SAID LINE RUN S8V54'13"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 NOS"51'03"E A DISTANCE OF 98.50 FEET TO THE POINT OF TERMINUS OF SAID 
CENTERLINE. P- 613 '2- 

5 of 5 
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5.90 after recording return to: 

Robert E. hlcFadden, Esq. 
Holland & Knight LLP 
200 South Orange Avenue 

Orlando, Florida 3280f z 
4 uite 2600 / 5 Z b  
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[SPACE ABOVE THIS LINE FOR RECORDING DATA]---------------- r m  
__-_--_____-__--  

SPECIAL WARRANTY DEED F. 

06 
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U O  
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THIS SPECIAL WARRANTY DEED made the 29th day of June  A.D. 2000 by 
SPRUCE CREEK SOUTH UTILITIES, INC., a Florida corporation whose address 

grantor, to FLORIDA WATER SERVICES CORPORATION, a Florida corporation - whose post office address is 1000 Color Place, Apopka, Florida 32703, hereinafter 1 3  

called the grantee: 0 .. 

is 8501 S. E. 140th Lane Road, Summerfield, Florida 34491, hereinafter called the B m  

Y 

m - 
(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) 

- W I T N E S S E T H :  - - - - - - - - - 

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. 

/4 
TO HAVE AND TO HOLD, the same in fee simple forever. 
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APPENDIX p -/ 

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 

2 

OR BOOK: 813 PAGE: 267 F I L E  DATE: 06/30/2000 F I L E  T I M E :  11:26 
. --- ,.,? -. P , - " * "  ! I"  \ I , ,  n n n  P I  T D V  - T C ) P I I ~ T  r n i i n T  T W S T ~ .  7nnq inl@F, 



STATE O F  FLORIDA ) 
) ss: 

COUNTYOF "&j ) m w o  
D 

0 4  
O m  

The foregoing instrument was acknowledged before me this 33 day of 
, 2000, by & A.-Thfim?5611 , the 5r.Vic, '?~~k4enT of 

SPRUCE CREEK SOUTH UTILITIE5, INC., a Florida corporation, on behalf of the 
corporation. HeIShe who m s  personally known to me or 0 has produced 

a s  identification. 

Signature'of Notary Public , (NOTARY SEAL) 
Print Name: b&o P . w h , t c  
Notary Public - S h e  ofFlorida 
My Commission Expires: SI661 d I 
Commission No: C L  7 '70 395 

PROPERTY APPRAISERS 
PARCEL1.D. NO. D02-008 

ORLI #573476 v3 
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APPENDIX r '  
P A G E ~ O F  A 

Exhibit "A" 

Parce l  16: 

Waste  W a t e r  T r e a t m e n t  P l a n t  for  S p r u c e  Creek  South :  

THAT PORTION OF THE NORTHWEST % OF SECTION 2.  TOWNSHlP 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 % O F  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 O F  THE SOUTHEAST % O F  
THE NORTHWEST %;THENCE RUN SOO"06'31"E ALONG SAID EAST LINE A DISTANCE OF 540.00 FEET 
TO THE SOUTH LINE O F  THE NORTH 540.00 FEET O F  THE SOUTH % OF THE NORTHWEST %; 
THENCE RUN SSS"41'31"W ALONG SAID SOUTH LINE A DISTANCE O F  780.00 FEET TO THE WEST 
LINE OF THE EAST 525.00 FEET OF THE SOUTHWEST % OF THE NORTHWEST %; THENCE RUN 
NOV06'31"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 O F  THE SOUTH y? O F  THE 
NORTHWEST %: THENCE RUN N 8V41'31"E ALONG SAID LINE A DISTANCE OF 553.30 FEET; THENCE 
DEPARTING SAID LINE RUN N14W5'04"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 O F  
THE NORTHEAST % OF THE NORTHWEST %;THENCE RUN SOO"06'31"E A DISTANCE OF 137.00 FEET 
TO THE POINT OF BEGINNING. 

ORLl#573801 v l  
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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 



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 is enclosed with the 
original transfer application. 
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FLORIDA PUBLIC SERVICE COMMISSION 

Certificate Number 

373 - w 
Upon consideration of the record it is hereby ORDERED 
that authority be and is hereby granted to: 

to 
of 

FLORIDA WATER SERVICES CORPORATION 

Whose principal address is: 

1000 Color Place 
Apopka, FL 32703 (Marion County) 

This Certificate shall 
suspended, cancelled 

remain in force 
or revoked bv 

and effect until 
Orders of this 

commission. 

ORDER 16108 DOCKET 850976-WS 
ORDER 22968 DOCKET 891318-WU 
ORDER 25575 DOCKET 910662-WS 
ORDER PSC-93-1314-FOF-WS DOCKET 9 3 0 4 12 - WS 
ORDER PSC-97-0427-FOF-WS DOCKET 970028-WS 
ORDER PSC-99-1915-FOF-WS DOCKET 980467-WS 
ORDER PSC-99-2191-FOF-WS DOCKET 980467-WS 

FLORIDA PUBLIC SERVICE COMMISSION 

APPENDIX f i - 1  

PAGE I OF 2- 

by the Orders of this Commission. 

Division of Re and Reporting 



FLORIDA PUBLIC SERVICE COMMISSION 

Certificate Number 

322 - S 

Upon consideration of the record it is hereby ORDERED 
that authority be and is hereby granted to: 

FLORIDA WATER SERVICES CORPORATION 

Whose principal address is: 

1000 Color Place 
Apopka, FL 32703 (Marion County) 

to provide wastewater service in accordance with the i 
provision of Chapter 367, Florida Statutes, the Rules, j 
Regulations and Orders of this Commission in the ~ 

territory described by the Orders of this Commission. , 
~ 

This Certificate shall remain in force and effect until ~ 

suspended, cancelled or revoked by Orders of this ~ 

Commission. 

! 
i 

ORDER 15108 DOCKET 850976-WS 
ORDER 25575 DOCKET 910662-WS 
ORDER PSC-93-1314-FOF-WS DOCKET 930412-WS 
ORDER PSC-97-0186-FOF-SU DOCKET 951183-SU 

i ORDER PSC-97-0427-FOF-WS DOCKET 970028-WS 
ORDER PSC-99-1915-FOF-WS DOCKET 980467-WS i 

! 
~ 

ORDER PSC-99-2191-FOF-WS DOCKET 980457-WS i 





EXHiBlT E - 3  
P A G E L  OF /n 

SPECIAL AGREEMENT FOR VILLA IRRIGATION WATER 

THIS SPECIAL AGREEMENT FOR VILLA IRRIGATION WATER 
day of -%JV@- , 2000 by and 

between Spruce Creek Golf & Country Club 9 omeowners’ Association, Inc. (the 
(“Agreement”) is made and entered into thi 

”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 tha t  it receives from its members; and 

WHEREAS, it is in the  best interests of the Utility and the Homeowners’ 
Association tha t  the Homeowners’ Association’s dues be kept a t  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 tar& 
Utility agrees, beginning July 1, 2000 that the base facilities charge that it w ~ U  
collect for each irrigation meter within the Villa Property from the Homeowners’ 
Association will be as follows: 

- ApplicationIPetition Exhibit 2 - 



PAGE 2 OF,&. July 1, 2000 through June 30,2001 $0.00 

July 1,2001 through June 30,2002 

July 1,2002 through June 30,20003 

July 1, 2003 through June 30,2004 

July 1,2004 through June 30,2005 

$2.00 

$4.00 

$6.00 

$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. Reaula torv  Assessment Fees. Utility will pay regulatory 
assessment fees to  the FPSC as  if the base facilities charge for the irrigation meters 
had been collected b-om 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 1 0 t h  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. 

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. 

4. 

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. 

2 



6) 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 a n  equitable 
adjustment in the provisions of this Agreement in  good faith. 

(e) Entire Aereement. 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. 

(0 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. 

@) Assicnment. 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. 

(i) Inurement. This Agreement shall inure to and be binding upon 
the heirs, successors and assigns of the parties hereto. 

3 



The Parties have executed this Agreement as  of the day and year first 
written above. 

SPRUCE CREEK GOLF & COUNTRY 
CLUB HOMEOWNERS' ASSOCIATION, 
INC. 

STATE OF FLORIDA 
COUNTYOF a@-4-&4@ 

4-k 
The foregoing instrument was acknowledged before me this day of 

pklc , 2000, by 5&rJ 6 Ilfl-C* , who is personally known to me or 
p+~- L C c t x  k- as  identification and who didldid not take an  has  produced 

oath. 

U . u  
Notary Public I U 

NOTARY PUBLIC. STATE OF FLORwA 
PATRICIA H COPLEY 

coMM,ssm ii CC7MR89 
E X P Y l E S B l l W  Name of Notary PrintedsoNoED THRU , .888wTA~~t  

My Commission Expires: 

My Commission Number Is: Notary Seal 

SPRUCE CREEK SOUTH UTILITIES, INC. 

STATE O F  FLORIDA 
COUNTYOF A L L W C  

4 



JL 
The foregoing instrument was acknowledged before me t h i d ?  day of 

, 2000, by % P.L%4l.J , who is personally known to me 
or has produced Fi.4 b& Q& <at' as identification and who diddid not take 
an oath. 

Notarv Public I U 

My Commission Expires: 

My Commission Number Is: Notary Seal 

5 



Exhibit A 

DESCRIPTION OF PROPERTY 

Include legal description of Villa Property within the Spruce Creek Golf & Country 
Club. 

TAL1 #217610 v2 
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SPECIAL AGREEMENT FOR VILLA IRRIGATION WATER 

THIS S'ECIAL AGREEMENT FOR VILLA IRRIGATION - WATER 
("Agreement") is made and entered into t h i s a h a y  of :/LLX , 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 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 WU 
collect for each irrigation meter within the Villa Property from the Homeowners' 
Association will be as follows: 



P * G E / L 0 F  M 
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. R e d a t o r v  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 1 0 t h  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. Gal lonape Charge.  The Homeowners' Association shall continue to 
be responsible for payment of the applicable gallonage charge for each irrigation 
meter within the  Villa Property. 

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

4. 

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. 

2 



EXHIBIT 6 -2 

@) 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 Ameement. 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. 

(0 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. 

Q Assimment. 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. 

(i) Inurement. This Agreement shall inure to and be binding upon 
the heirs, successors and assigns of the parties hereto. 
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EXHIBIT 6- 5, 

PAGE,- 10 OF& 

The Parties have executed this Agreement as of the day and year frst 
written above. 

SPRUCE CREEK PRESERVE 
HOMEOWNERS' ASSOCIATION, INC. 

Dated: a n 4  7 ,2000 

As Its: 

STATE OF FLORIDA 
COUNTYOF w G c  

-tr, 
The foregoing instrument was acknowledged before me day of 

, who is personally known to me or 
rP R . LtCryJu-- as identification and who didldid not take an 

*LG , 2000, by 3bKfi e- 
hasproduced f%4 
oath. 

My Commission Expires: 

My Commission Number Is: Notary Seal 

SPRUCE CREEK SOUTH UTILITIES, INC. 

STATE OF FLORIDA 
COUNTYOF m < g  

4 
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TJAG E / OF 
RECLAIMED WATER AGREEMENT 

THIS Reclaimed Water AGREEMENT (“Agreement”) is entered into thi.&%y of 
$&Z-. , 2000, by and between FLORIDA WATER SERVICES CORPORATION~Florida 
corporation (hereinafter “Utility”) and DEL WEBB’S SPRUCE CREEK COMMUNITIES, 
INC., a n  &* Corporation (hereinafter “Developer”). 

WITNESSETH: 

WEREAS, 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, Incdhereinafter “Spruce 
Creek”) pursuant to the terms of an asset purchase agreement dated ; J u n e Q J = I  
(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. 

310657 v2 
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PAGE 2 OF 16; 
"Developer's Affiliates" - shall mean any disclosed or undisclosed officer, 

director, employee, trustee, shareholder, partner, principal, parent, subsidiary or other affiliate 
of Developer. 

YFPSC" - shall mean the Florida Public Service Commission, or any successor 
agency. 

"GPD" - shall mean gallons per day. 

"Irri~ation Fac ilities" - 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. 

of Dehveryl - shall mean the points at which the Reclaimed Water Y .  

leaves the meters located at the two Storage Ponds as shown on Exhibit "A." 

eclaimed Water" - shall mean Wastewater treated to public access standards 
as promulgated by DEP in Part 111 of Chapter 62-610, Florida Administrative Code, 
("F. A .C. ") 

. si n ' S" - shall mean the pipelines, valves, 
pumps, and other appurtenances necessary for delivery of Reclaimed Water from the 
Treatment Plant to the Point of Delivery. 

Y 

u 

-\ 

". 
ape 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. 

"Treatment Plant " - 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 Manage ment D istrict" - shall mean the St. Johns River Water 
Management District or any successor agency. 

2. upg rade of  Wast 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. 

370657 v2 Page 2 of 12 



EXHIBIT E - 3  

PAGE o F . A ,  
3.  ant&^ 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 Irrieation Wells . Subject to Paragraphs 3 and 1O(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. Eplats of Deliverv, 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. Charees, 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,OOO 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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EXHIBIT 6 - 3  

9. Meter CalibrationError! Bookmark not defmed.. 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 t h e ,  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 
results. If, at any t h e ,  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 Reeulations. 

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. 

,- . 
A -  

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. 
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EXHIBIT b-3 

(iv)Signs shall be posted in the vicinity of the Irrigation Facilities 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. 

11. ComDliance with Utilitv Tariffs and Rules. Developer shall comply with all 
of Utility’s Policies, Tariffs, Rules and Regulations as amended from time to time. 

12. Construction 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 installation, 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. 

I 

13. Easeme nt: 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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PAGE 6 OF /k - 
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 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(?.) 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 andlor 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 Ma leure. 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. 

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 

b. 

F”*\ permits, approvals or requirements. 
-I 

17. FPSC A m .  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. b. 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 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 $l,ooO,ooO 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. -. 

I 
- /  

21. Miscellaneous Provisions. 

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. 

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

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

d. Severab ility. 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, 
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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, mended, 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. 

f. 

g. L e g a l s .  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. Assipnment. 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 to release the assigning party from its obligations hereunder unless 
such party is expressly released from its obligations by the other Party. 

Successors an d Assigns . This Agreement shall inure to and be binding 

Other Docu ments and Ass urances. 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. 

i. ”\ 
-d 

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

j. 

k. No Third Pam 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. 

1. Counterpjlds . This Agreement may be executed 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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FLORIDA WATER: 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 

DEVELOPER: 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. Adam, Esq. 
Facsimile No.: 407/244-5288 

n. $ecordation, 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.FLONDA 
WATER SERVICES CORPORATION 

STATE OF FLONDA 
COUNTY OF B W q <  

4 
The foregoing instrument was acknowledged before me this&& day of T d  , 

, who is personally known to me or has produced 2000, by 33id CL&ZZLO 
f7-A DrL. Y'C.  as identification and who didldid not take an oath. 

My Commission Expires: 

NOTARY PUBLIC. STATE OF FLORID6 
PATRICU H COPLEY 

COMMlSSlON #CC7687L)p 
EXJ'IREE BIl(yhyn 

~ ~ S A L & ~ & N O T A R V I  

Name of Notary Printed: 

-._ 
Notary Seal > - ., My Commission Number Is: 

DEL WEBB'S SPRUCE CREEK 
COMMUNITIES, INC. 

COUNTY OF W C r L  €- 
cc 

The foregoing instrument was acknowledged before me this>3 day of 7 , 2000, by 
T O & d  4. *4d,  who is personally known to me or has produced 
f2.P D v l .  L1C. as identification and who did/did not take an oath. e& /J.o/- 

Notary Public 

My Commission Number Is: Notary Seal 
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EXHIBIT A 

Description of Real Property Owned by Developer 

See attached: 

4 page description- Del Webb’s Spruce Creek Country Club Florida Quality 
Development. 

Affidavit dated June 29,2000 

Master Sewer Plan 

ORLl#573858 VI 
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Current Dei Webb's Spruce Creek Country Club Florida Quality Development: 

The S 112 of the NW 114 and the W 112 of the SW 114 of the NE 114 and the W 112 of the 
SE 114 of the NE 114 and the S 112 except the East 30 feet thereof, all in Section 3, 
Township 17 South, Range 23 East; and 

Also the N 112 ofsection 10, Township 17 South, Range 23 East, except the East 315 
feet thereof, and except the NW 1/4 of the SW 114 of the NW 114 of said Section 10; and 

Also the N 112 of the S 1/2 of said Section 10, except the East 315 feet thereof; and 

Also the SW 114 of the SE 114 of said Section 10, except the South 40 feet thereof; and 

Also the N 112 of the S 112 of the SW 114 and the SE 114 of the SW 114 of the SW 114 of 
said Section IO; 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 314 of the N 112 of the SE 1/4 of said Section 9, except the North 893.54 
feet thereoE and 

Also the S 1/2 of the SE 114 of said Section 9, except the NW 114 of the SW 114 of the SE 
114 of said Section 9; and 

Also that part of the S 112 of the SE 1/4 of the SW 114 of said Section 9, lyhg E m  of 
US. 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 ofsaid Highways 441 and 27. 

All being in Marion County, Florida and containing 1170.27 acres more or less. 
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PAGE& OF 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 ofNE 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 114 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 BEGINMNG; 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 OO"OO'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 OO"OO'1O" 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 114 OF NE 114 OF SE 1/4 OF SECTION 9, TOWNSHIP 17 SOUTH, RANGE 23 
EAST, MARION C O W ,  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 LLJDIE 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 114 OF THE SW 1/4 OF SECTION 
10, TOWNSHIP 17 SOUTH, RANGE 23 EAST, THENCE WEST 198.79 FEET, 
THE" NORTH 25 FEET, THENCE EAST 198.79 FEET THENCE SOUTH .. 25 
FEET TO THE POINT OF BEGINMNG. ..-? . . .  .' , . e  . . . ' , .  .' c:.<:;- ...._ . , - .  - .i .~ .. ,* .> . 

\ . .  ._ 
PARCEL # 39385-009-00, CONTAINING 16.36 ACRES, MORE OR LESS . ' 

I.-. 

- , 2  -.. . .- .. -- 
, -, . -  THE EAST 112 OF THE SOUTHWEST 1/4 OF THE SOUTHWES .' $1/43YING 

FOLLOWING DESCRIBED TRACT TO WIT T. \ :'. 
- 

so-Y OF THE SOUTHERLY RIGHT OF WAY OF ALT.:GS. 21,LESS : 
.. . .). 
: 5: .., . 

'*. +*-....._..* : :,y . :'> 7, ,  .. . ., , . < %  ; 

' Fxhibit-X 
. ,  
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- COMMENCE AT THE NORTHWEST CORNER OF LOT I,  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 

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. OO"O1'36" W., 240 FEET; THENCE N. 89"5824" W., 135 FEET; 
THENCE N. 54"35'39" E., 40.74 FEET THJ3CE 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. 

THE SOUTHERLY RIGHT OF WAY LINE OF S.E. COUNTY HIGHWAY C-25 (100 

PARCEL # 45509-000-01, CONTAINING 5.06 ACRES, MORE OR LESS 

THE SE 114 OF THE SE 1/4 OF THE SW 1/4, EXCEPT THE NORTH 329.43 FEET 
THEREOF OF SECTION 10, TOWNSHIP 17 SOUTH, R4NGE 23 EAST. 

PARCEL ff 39385-004-00, CONTAINING 74.25 ACRES, M O E  OR LESS 

"9 

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 114 OF SECTION 33, TOWNSHIP 16 
SOUTH, RANGE 23 EAST, AND ALSO THE WEST 1/4 OF THE SW 114; LYING 
SOUTH OF U.S.EUGHWAY NO. 441 IN SECTION 34, TOWNSHIP 16 SOUTH, 
RANGE 23 EAST, AND THAT PART OF THE WEST 1/4 OF THE NE 114 OF THE 

16 SOUTH, RANGE 23 EAST, ALL LYING A N D  BEING IN MARION COUNTY, 
FLORIDA. 

SE 1/4; LYING SOUTH OF C-25 AND ALT. U.S. 441 IN SECTION 33, TOWNSHIP 

PARCEL ff 45509-000-02, CONTAINING 5 ACRES, MORE OR LESS 
k 
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 114 OF THE SW 114 OF SECTION 10, TOWNSHIP 17 S O W  & W E '  
23 EAST, EXCEPT THE NORTH 263.50 FEET THEREOF. 
B. 
THE NORTH 65.88 FEET OF THE SOUTH 199.57 FEET OF THE:MRTK463.07 OF *-. :: ': 

.,' ..\\i.. '. ;,:, 
, . \-?**. ' 5 .  

.., L .. 
' -u.. 

'. :. 
I ,  . . * 

. .- 
-, THE SE 114 OF THESE 1/4 OF THE, SW 114 OF SECTION 10, TOJ%%S€ZP 17 

SOUTH, RANGE 23 EAST, TOGETHER WITH AN EXCLUSIVE E$-= FOR .,:?./ 
RIGHT OF WAY PURPOSES OVER AND ACROSS THE FOLLO'&~- ' 2  

. . _  

x ;.. .. 
' ?.' .: 

DESCRIED REAL PROPERTY; THE EAST 20 FEET OF THE SE.l/4'XJ=-Sf$ ':>\ . ' ,:.. 
-' : \ )  ,. .. 

. . . .  . I  
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1/4 OF THE SW 1/4 OF SECTION io,  TOWNS^ 17 SOUTH, RANGE 23 EAST, 
EXCEPT THE NORTH 263.50 FEET THEREOF. 

,- 

PARCEL # 45500-002-00, CONTAINING 20 ACRES, MORE OR LESS 

THE SOUTHEAST QUAF.TER 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 112 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. 

c 3 
PARCEL # 45157-001-00, CONTAINING 10.35 ACRES, MORE ORLESS 

THE SOUTHWEST 114 OF THE NORTHWEST 114 OF THE NORTHWEST 114 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 114 OF THE NW 1/4 OF THE NW 1/4 OF SECTION 3, TOWNSHIP 17 
SOUTH, RANGE 23 EAST. 

- 
’ . L , ”  ~ ,. 

PARCEL # 45509-001-00, CONTAINING 10 ACRES, MORE OR LESS 
. c. -- 

NW 114 OF SW 114 OF NW 1/4 OF SECTION IO, TOWNSHIP 17 SOUTH$@T~E.~i,..,. 
EAST, MARION COUN”,  FLORIDA. , . 

_ .  , . . . , q,,:;, 
. .  . . L. ?, . .. . <.. 

- b ’ r  
.- \..: 

. ._  . 
.. - . -  . _ -  . . _  - .  

. 7 :  
. 1 -  . ..*. - . ~  . 
.. AU being in Marion County, Florida and containing 409.09 acres more or less, L:: 
._  . .. . .. . _- .e; ’. : ‘j .- 

’ ~ _.... -.:q,3’,..: 

, .  : -<’. 
I . -  - .  2 ... < \ :. . 

: .\ .: KWFiMWT b W P h \ . - C m k G & C m & % & t ~ -  -vtj,.---+ I , _ .  ~. I 

. .  
. ’ ?,, .., ,,I,;..+ . ., . 1  ’ .  
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AFFIDAVIT 

STATEOFFLoRlDA 
COUNTY OF LAKE 

BUNG MORE PARTICULARLY DESCRIBED AS FOLLDWS: COMMENCE AT THE SW 
CORNER OF TW NE Z OF SECTION Q FROM THE MINT OF BEGINNING. THENCE N ~. ~~~ .~ ~~~ ~ ~ ~ ~. -. 

m, ALONG THE SOUTH BOUNDARY OFME NEXCFOFDSECf"  9 A 
DISTANCE OF 1884.91 FEET: MWCE 9 oO.o(y31W.. A DlSTlwcE OF 6B3.54 M; 
TFIENCE WS62W.. A DISTANCE OF 1994.73 FEt3 TO THE WeST BOUNDARY OF 
THE SE % OF W D  SECTION 9 TnENC€ N oosWl(r W.. ALONG SAID WEST 
BOUNDARY A DISTANCE OF 683.54 -TO THE POINT OF BEGINNING. 

t"3C€L -, "TAJNING 16.36 ACRES. MORE OR LESS 

THE EAST % O F  THE SOUTMNEST % O F  THE souTHwEsf %OF SECTION 34. 
TCWNSHIP 16 SOUTH. RANGE 23 EAST, LYING s(xITHERLY OF THE SOLrmERLY 
RtWOFWAYOF ALT.U.S.21. LESSTHEFoLL"GDESCRlBEDTF#CTTOWIT: 

C O M E N E A T  THE NOKMKST CORNEROF LOT 1. Buxx E O F W D B E R R Y  
FOREST. AS REOOWXD IN PIATBOOKW. PAiGE82 OF THE PUBLIC RECORDS OF 
h4ARlON cou". FLoFaW SAlD PoRsTBElNG O N M  SOLrmERLY WGHTOF WAY 
UNE OF S-E COUNPI HIGIWAY G25 (100 NT WIDE); "CE N mD5c118 W., 
ALONG W D  RIGHT OF WAY UNE 351.39 FEET TO THE POINT OF BEGINNING; 

WARTlNG W D  RIGHT OF WAY UNE S W l ' W  W.. 240 FEET: THENCE N. 
89582fW.. 135 M; THUJCE N. 5ss)5W E., 40.74 FEET; THENCE 
P Y  MONQ SAlD CURVE AN ARC DlsTANcE OF 47.62 FEET TO THE 
POINT TANGPHSY. SAlD POINT BEING ON THE AMRESAID SOUTH RIGHT OF 
WAY UNE; THENCE S. 7(psol(r E.. ALONG SAlD RIGHT OF WAY U K ,  107.76 FEET 
TO T I E  "T OF BEGINNIM;. 

WRTHERAFWSAYEMNOT. 

"7 "e' 

G L -  
Duane K Bodh, P.E. 

STATE OF FLORIDA 

COUNWOFLAKE -- balae m&% dJune. 2ooo. b/ 



FUTURES AGREEMENT 

THIS FUTURES AGREEMENT (“Agreement”) is made and entered into this 
- day of , 2000 by and between Del Webb’s Spruce Creek Communities, 
Inc. fiereinafter “Developer”) and Florida Water Services Corporation (hereinafter 
“Utilitf). 

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 t o  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 Svstem. 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 
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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  Pavments. 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 

July 1,2002 through June 30,2003 
July 1,2003 through June 30,2005 

October 1,1999 through June 30,2002 $1,000 
$1,500 
$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) Lumu-Sum Payment. In addition to the periodic futures 
payments made by Utility to Developer under paragraph Z(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 o f  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) 
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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. 

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

(c) Headines. 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 A-eement. This Agreement, including the exhibits 
attached hereto, sets forth the full and complete understanding of the parties as  of 

n 
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the date above-stated, and it supersedes any and all prior negotiation, agreements, 
and understandings with respect to the subject matter hereof. 

(0 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. 

Q 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. 

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. 

(i) 

[INTENTIONALLY LEFT BLANK] 
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The Parties have executed this Agreement as of the day and year first 
written above. 

DEL WEBB'S SPRUCE CREEK 
COMMUNITIES, INC. 

Dated: ,2000 

As Its: 

STATE OF FLORIDA 
COUNTY OF 

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

as identification and who didldid not take an 
, 2000, by 

has produced 
oath. 

My Commission Expires: 

My Commission Number Is: 

Notary Public 

Name of Notary Printed: 

Notary Seal 
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Dated: ,2000 

FLORIDA WATER SERVICES 
CORPORATION 

By: 

As Its: 

STATE O F  FLORIDA 
COUNTY OF 

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

as identification and who did/did not take 
, 2000, by 

or has produced 
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 Spruce Creek Preserve 

Include legal description of Spruce Creek Country Club (including additions 
contemplated by amended FQD) 
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Exhibit B 

ERCs 10-1-99 through Closing 

ORLl#516855 vl0 

8 



PAGE - / OF ?!7 

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 p/ day o & & C  2000, by and between 
Florida Water Services Corporation, a Florida corporation (hereafter “Utilitv”). and 

7- 
- ,. 

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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SECTION2 - 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, furtures, 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. 

n 

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 “ G P D  means gallons per day on an annual average basis. n 

,* 
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2.11 “Improvements” means the improvements (including roads, drainage, - -  
f l  

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 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. 

r‘- 

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 
andlor 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 Faci ieS on Dehalfof 

the Utility pursuant to the terms hereof as follows: 

3.1 Design of On-Site Facilities. Developer shall, a t  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 a t  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 Utility, 

- 
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__  Developer, agrees to furnish to Utility one (1) set of Mylar PAGE- Record Drawings OF+ - 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, exfdtration, 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 (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. 

4- 
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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. DEVELOPERS WARRANTY HEREUNDER IS LIMITED TO 

DEFECTS, MALFUNCTION OR DAMAGE CAUSED BY MISUSE, NEGLECT, 
ACCIDENT, FAULTY HOOK-UP, ABUSE OR ANY DAMAGE CAUSED BY ANY 

- REPLACEMENT OR REPAIR OF THE DEFECT AND DOES NOT APPLY TO 
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- -  REPAIR OR ATTEMPTED REPAIR NOT AUTHORIZED BY DEVELOPER. 
,- DEVELOPER AGREES TO PROVIDE TO UTILITY A COPY OF THE 

CONSTRUCTION CONTRACTORS 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 

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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/T accordance with its Tariffs. 

rates, fees, charges and deposits for those On-Site Facilities, without excep ion, in 

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 Utihty 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 not& 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 expansion of said On-Site Facilities. 

9 

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 Facdity installed by Developer as a result of Developer’s error, then 
Developer shall reimburse to Utdity, 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 

f -  
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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. 

P .  

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. 

2 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 t o  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 
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^___ until such time as  Utility assumes resDonsibility for the oueration of the On-Site 
,- Facilities under Section 3.10. The parties acknowledge thai 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 r” 
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 particularIy 
provided in the Asset Purchase Agreement) by Developer or a n  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 flings 
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 

f l  
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-I 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 a t  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. 
A 

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 

- 
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‘- to uncover and expose said connection for inspection, a t  the sole cost of Developer or 

Utility may disconnect any Developer installations from the Utdity’s System at 
Developer’s expense. 

7.2 Connection of Individual Customer Installations. Although the 
responsibility for connecting the installation to Utility a t  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 backfang 
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. 

A 

(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 Utihty 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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PAGE 1 
SECTION 8 - INCORPORATION OF LAWS, RULES, AND P O L K I ~ S .  .ITU 

r' 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 I N  UTILITY SERVICE TO 
DEVELOPERS 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 wdl 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 O F  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 A, 
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 
DEVELOPERS USE O F  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 O F  THE UTILI"Y'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, 

fl 
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PAGE /5 -OF 4,7 - SERVANTS, LICENSEES, INVITEES, OR CONTRACTORS OR BY ANY PERSON 
UNDER THE CONTROL OR DIRECTION O F  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 O F  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 O F  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 &st. 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 a f f i a t e  acquires the assets 
of Utility necessary for service to the Developer’s Property (as more particularly 
described in the Asset Purchase Agreement). 

/4 

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 a t  such other address as the party shall have specified by 
written notice to the other parties delivered in accordance herewith: 
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P If to Utility: CODY to: 

Florida Water Services Corporation 
1000 Color Place 
Apopka, FL 32703 Apopka, FL 32703 
Attn: John L. Tillman, Jr. Attn: General Counsel 

Facsimile No.: 407/598-4223 

Florida Water Services Corporation 
100 Color Place 

Senior Vice President Facsimile No.: 4071598-4241 

If t o  DeveloDer: CORY to: 

Del Webb’s Spruce Creek 
Communities, Inc. 

6001 North 24th Street Orlando, FL 32801 
Phoenix, A2 85016 Attn: Glenn A. Adams, Esq. 
Attn: Philip H. Darrow, Esq. Facsimile No.: 4071244-5288 
Facsimile No.: 615/808-8015 

Holland & Knight LLP 
200 S. Orange Ave., Suite 2600 

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 not& 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. 

a 

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 iE 

(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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I . 
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 t o  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 t o  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. 

f i  

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 
Tu 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 Utility, a 
certified resolution of the corporate entity, certlfying 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 thir ty  (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 Facihties transferred to Utility shall be 
transferred back to Developer (upon payment of the reacquisition price 
contemplated in the Asset Purchase Agreement). Pursuant t o  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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SECTION 24 - ASSET 
ANCILLARY DOCUMENTS. The 

c PURCHASE AGREEMENT AND OTHER 
Darties 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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EXHIBIT E - y  

PAGE 8 OF 4,7 
r_ 

r' 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 
COMMUNITIES, INC. CORPORATION 

FLORIDA WATER SERVICES 

STATE OF FWwM 
* COUNTYOF 

The foregoing instrument was acknowledged before me this k c i t y  of 
T W G  2000, by EJ 7 4 4  

&SSf  * ? z  ' k! ? of Del Webb?zruc?CreyCommunities, Inc., a i  
&zona corporation: bn behalf of the corporation. /-le has 
produced GG- as  identification. 

Notary Public-State of 

Commission Number: 
NOTARY PUBLIC. STATE OF F L M I I M  

Paiuicun COPLEY - E X P W U  WlMOo? 
BONDED T H R U A M l W O T A R Y l  

COMMISOION #CC7W76¶ 
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,- STATEOF k& elon 

EXHIBIT E-? 
PAGE OF y7 

COUNTY OF LspA-clt, c 

The foregoing instrument was acknowledged before me this &&???lay of 

of Florida Water Services Corporation, a Florida 
corporation, on behalf of the corporation. kif, has produced 

lJ-&LG 2000, by 3t-w Clec-LLO 
L - 2 .  c LA 
S A  M .  UL. as  identification. 

(SEAL) 

Notary Public-State of 

Commission Number: 

ORLl#560071 v6 
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EXHIBIT 6-f 
PAGE A,f OF c7 EXHIBIT A 

Legal Description of the Property 

See attached: 

4 page description- Del Webb's Spruce Creek Country Club Florida Quality 
Development. 

Affidavit dated June 29, 2000. 

Spruce Creek Preserve description. 

ORLl t1573621 v2 



EXHIBIT 

OF _y7 PAGE 2.5 
Current Del Webb's Spmce Creek Country Club Florida Quality Develop- 

r' 

The S 112 of the NW 114 and the W 1/2 of the SW 114 of the NE 114 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 114 of the NW 1/4 of said Section 10; and 

Also the N 112 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 Secrion 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 114 of the SW 114 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 theN 112 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 
114 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 E= lying 
East of said Highways 441 and 27. 

All being in Marion County, Florida and containing 1170.27 acres more or less. 
,, :... 

Exhibit "A" Del Webb's Spruce C m k  Caunq Club FQO PZ5S 1 of4 



PAGE 2 6  
?.. 
/-. Development: 

Adding the following to the Del Webb's Spruce Creek Country Club N o r i m  

PARCEL # 45156-000-00, Containing 20 acres, more or less 

W 112 ofNE 114 OF NW 114 OF SECTION 3, TOWNSHlP 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, EORIDA AND A PORTION OF THE WEST 3/4 OF THE 
NORTH 112 OF THE SE U4 BEING MORE PARTICTJLARL.Y 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 OO"00'31" W., A DISTANCE OF 893.54 FEET; THENCE 89"5622" W., A 
DISTANCE OF 1994.73 FEET TO THE WEST BOUNDARY OF TH4E SE 114 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 
c 

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 WlTH THAT PERPETUAL RIGHT OF 
WAY EASEMENT AS SET FORTH IN DEED DATED JlJN!3 15,1972, FROM 
RUBEN MOORER AND HIS WIFE LUDIE MOORER TO HENRY MOORER AND 
HIS WIFE, BERNICE MOORE% 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 S O P  25 

' .,:- , . -.,. S~ .,I . '. ' : FEET TO THE POINT OF BEGINNING. 
C . . . > . . . * . . ,  
. 

.i .~ I . .  . .., . 
\ 

._ 
PARCEL # 39385-009-00. CONTAINING 16.36 ACRES, MORE OR LESS 

I_  

- . ,  . _  . . .- 
-, .-. 

.. -. 

. _  ': G1/4;5YING - THE EAST 1/2 OF THE SOUTHWEST 1/4 OF THE SOUTHWES 
SWTHERLY OF THE SOUTHERLY RIGHT OF WAY OF ALT.9.S. 21,LESS THE2 : 
FOLLOWING DESCRIBED TRACT TO WIT: .. . ., .'. . ... I 

T. \;.., .'.,a" 
': -z* -. .._.-. .; 

' ,  .;'>> ,.... b ' , ,  

n 

. .  
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PAGE&-OF 4.7 
COMMENCE AT THE NORTHWEST CORNER OF LOT I ,  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 

FEET WIDE); THENCE N. 70 "50'18" W., ALONG SAID RIGHT OF WAY LINE 
35 1.39 FEET TO THE POI" OF BEGINNING; THENCE DEPARTING SIAD RIGHT 
OF WAY LINE S. OO"O1'36" 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. 

THE SOUTHERLY RIGHT OF WAY LINE OF S.E. C O U "  HIGHWAY C-25 (100 

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 
THEREOF OF SECTION 10, TOWNSHIP 17 SOUTH, RANGE 23 EAST. 

PARCEL # 39385-004-00, CONTAINING 74.25 ACRES, MORE OR LESS 

THE EAST 314 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 114; 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 114 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 A N D  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 114 
OF THE SE 114 OF THE SW 114 OF SECTION 10, TOWNSHIP 17 sOpLjwFE,',, 
23 EAST, EXCEPT THE NORTH 263.50 FEET THEREOF. - .  . . .  . .  

< '? . 

', >I 

-u .. 
, . (-1 .. . u  

THE NORTH 65.88 FEET OF THE S O W  199.57 FEET OF THEjQRTE463.07 OF '.. 

. ,  B. . :._ . 
THE SE 114 OF THE SE 1/4 OF THE SW 1/4 OF SECTION 10, Tdi@%SE€I' 17 
SOUTH, RANGE 23 EAST, TOGETHER WITH AN  EXCLUSIVE&&^ FOR :.:% 
RIGHT OF WAY PURPOSES OVER AND ACROSS THE FOLLO'@$@ 

': . :- 
-, . . .  . 

.* .2 .. . \  . 2 

. .. >,-...,. ' . .  

: <.' ,,- 

/- DESCRIBED REAL PROPERTY; THE EAST 20 FEET OF THE SE 1 N ~ F ~ S ~ ~  :>L ,: 

: .J . - ~ . .  

ExhiDi I  -A- 
.. . .  

Dcl Webb's SON= Creek Country Club FQD Page 3 of4 
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1/4 OF THE SW 114 OF SECTION IO, 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, THE NORTHWEST QUARTER OF THE SOUTHWEST QUARTER OF 
THE SOUl”€E&T 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, MARTON COUNTY, 
FLORIDA. * 

PARCEL # 45164-000-00, CONTAINING 10.35 ACRES, MORE OR LESS 

THE WEST 112 OF THE EAST 1/2 OF THE NORTHWEST 1/4 OF THE 
NORTHWEST 114 OF SECTION 3, TOWNSHIP 17 SOUTH, RANGE 23, MARION 

.-. COUNTY, FLORIDA. 
F-4 

PARCEL # 45157-001-00, CONTAINING 10.35 ACRES, MORE OR LESS 

THE SOUTHWEST 1/4 OF THE NORTHWEST 1/4 OF THE NORTHWEST 114 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 114 OF THE NW 1/4 OF THE NW 114 OF SECTION 3, TOWNSHIP 17 
SOUTH, RANGE 23 EAST. 



AFFIDAVIT 
STATE OF FLORIDA 
COUNTY OF LAKE 

/ 

BEFORE ME, the m-od auhorj; autbwizcd to &inism oaths and ake  
P 

~ ~ O d g m ~ ~ ~ Y s p P s a r e d  
Kmg duly swam, did depme DO oath m-*m included in the Development Ordu 
intended to portray the bcundaria of the Spruce Croelt Golf& Coumry Club as depicted on Map H of the 
ADD. howve, 2 cams have t u s i  diwovucd and tho legal desoipticru sbwld read m follows: 

PARCB1M545800000, CONTNMNG 202ACRES. MOR€ OR LESS 

Rarlcv & Aswriaw. he., who a h  

THE NORTNAST %OF SECTION 9. TOWSHIP 17 SOUTH. RANGE U EAST. M I O N  
COUNTY. ~ O R ~ R A A N D A P O ~ O N O F ~ W E S T % O F M E  NORTH %OF w SE % 
E N G  MORE PARTKxllARLY DESCRIBED AS FOLLOWS: COMMENCE AT THE W 
CORNER OF THE NE % OF SECTION 0 FROM THE POINT OF BEGINNING. THENCE N 
m. ALONG THE souw BOUNDARY OF THE NE x CF WD S E ~ N  9 A 
DISTANCE OF 1W.M FEEF: THENCE S 00.0031W.. A DISTANCE OF 8Q3.50 FEET; 
lHENC€ 8Ip6Bzyw., A DISTANCE OF 1984.73 FEET TO THE NEST BOUNDARY OF 
THE SE % OF SAID SECTION 9 THENCE N OoSwlV W.. ALONG SAlD WEST 
BOUNDARY A DISTANCE OF 893.54 FEET TO THE POINT OF BEGINNING. 

PAR--. CONTAINING 16.36 ACRES, MORE OR LESS 

THE EAST 'x OF THE S O U T ~ S T  % OF THE SOUWEST X OF SECTION 34, 
TOJWSHIP 16 SOUTH. RANGE 23 EAST. LYING SoLrmERLY OF THE SOLrmERLY 
RJWOFWAYOFALT. U.S.21. LESSTHE FOLLCNvlNGDESCRIBEDTRACTTOWIT: 

COMMENCE AT THE " E S T  CORNER OF LOT 1. BLOCK E OF W D B E R R Y  
FOREST. As REOORDEO IN PLAT Boo1< W. PAGE 62 OF THE WBUC RECORDS OF 
W O N  COUNN. ROWOq SAJD POINT BUNG ON ME SOUlH5UY WGHT OF WAY 
UNE OF S.E ow" HIGHWAY G25 (100 M WIDE); MNCE N 7CYU18 W.. 
ALONG W D  WGHT OF WAY LINE Sl.39 FEET TO THE A31M OF BEGINNING; 
THENCE DEPARTlNG SAlD RIGHT OF WAY LINE S COW'S W.. 240 FEET: THENCE N. 
899582Xw., 135 FEET; MEWE N. W353V E.. 40.74 mT; THENCE 
NoRTHEAslERLY ALOtG SAlD CURM AN ARC [HSTANCE OF 47.62 FEET TO THE 
POINT OF TANGPK;Y. W D  WNT BEINO ON THE AfOESAID SOUTH RIGHT OF 
WAY UNE; THEME S. 7 W l r  E.. ALONG SAlD RIGHT OF WAY UM?. 107.76 FEET 
TO ME POlNT OF BEGINNING. 

GZL.-- NRTHERAFFL4NT SAYETH NOT. 



EXHIBIT E-f  
PAGE Jo OF t7 SPRUCE CREEK PRESERVE - 

Tk?t portion of Section 4. Township 17 South, Range 20 East, Marion County. Florida, lying 
' 
'r' 

h o  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 North 1520 feet 
thereof. 

AND ALSO: 

The Northeast 114 of the Northeast 114 and the Northeast 114 of the Northwest 114 of Section 
16, Township 17 South, Range 20 East, Marion County, Florida. 

LESS AND EXCEPT that portion conveyed in rightaf-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 114 of Section 4. Township 
17 South, Range 20 East lying South of State Road No. 200. 

ALSO BEING DESCRIBED AS FOLLOWS: 

of State Road No. 200. 

THAT PORTION OF SECTON 4. TOWSHIP I7 SOUTH. RANGE 20 EAST, 
v > N  COUNTY, FLORIDA. LYING EAST OF STATE ROAD NO. 290. 
E; '1 THE EAST 50 FEE: THEREOF. 

A M 9  ALSO: 

THAT PO.2TION OF SECT!ON 9. TOWNSHIP 17 SOUTH. RANGE 20 54s:. 
t.!Af?lON COUNTY. FLORIOA. LYING EAST OF STATE ZOAD NO. 2 C 3 .  LESS 
ANi3 EXCEPT SHE EAST 50 FEET OF THE NORTH 1520 . rE fT  THESE2F.  
LESS AND EXCEPT THAT PO2TION CONVEYED IN R lOiT-CF-WAY 3EECS 
?ECORDED !N OFFGAL RECORDS BO!.IK.l273 AT PAGE 1293 AND OFFGAL 
?ECOR9S 0OOK 798 A T  PAGE 34 OF ME PUB?:C 8ECORDS OF LlARlON 
ZIJRTY. FLORIDA. 

4ND ALS@: 

rsE WE i;'4 OF THE NE 1/5 AND THE NE :/a OF W E  N\I' !,'e OF S E C T l D J  
16. T0;VYSHIP 17 S3UTH. FtfiNGE 2.3 EAST. MARION COCIXTV. FiC?I9A 

\ portion of the above described metes and bounds legal description having been platted into 
j e  following subdivisions: 

;PRUCE CREEK PRESERVE I ,  according to the plat thereof. recorded in Plat Book 4, Pages 1 
r P o u b l i c  Records of Marion County, Florida. 

-5- 



' 

SPRUCE CREEKPRESERVE II, according to the plat thereof, recorded in Plat Book 4. Pages 
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 111, according to the plat thereof, recorded in Plat Book 4. Pages 
2 and 23. Public Records of Marion County. Florida. 

SPRUCE CREEK PRESERVE 111 A, according to the plat thereof, recorded in Plat Book 4, 
pages 27 and 28. Public Records of Marion County, Florida. 

SPRUCE CREEK PRESERVE IV. 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 to the plat thereof, recorded 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: 

Lots 1.2. 3.4.5,6. 7. 8.9, IO,  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 I. according to the plat 
thereof as recorded in Plat Book 4, Pages 1 and 2. Public Records of Marion County. Florida. 

AND 

. 
c 

.,- 
-1 

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, 116and 
117. all in SPRUCE CREEK PRESERVE 11, according to the plat thereof as recorded in Plat 
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. 237.230. 
239, 240. 241. 242. 243, 244, 245. 246. 247 and 248. all in SPRUCE CREEK PRESERVE 111, 
according to the plat thereof as recorded in Plat Book 4, Pages 22. and 23, Public Records Of 

Marion County, Florida. 

AND 

P 

- 6 -  
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EXHIBIT B 

Development Plan re: Improvements to Developer’s Property 

See attached. 
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EXHIBIT C 

Developer’s Application for Water and Wastewater Service 

See attached: 

Florida Water Services Corporation - Application for Service Extension. 

e [Application for Amendment of Certificate for an Extension of 
Territory.] 

. -- 
ri 



PAGE 38 OF y? 
PLORDDA WATER SERVICES CORPORATION 

APPLICATION FOR SERVICE EXTENSION 

1. "IC end address of person or eniiry making application for service: 
Del Webb's Spruce Creek Communities, Inc. 
8501 SE 140th Lane Road Summerfield, FL 
2. A p p l i ~ ~ r  is ab): Individual e Partnership Ldud Pannmhip 

TnUt Political Entity Othw: 

3. 

4. 

5 .  

A 

6. 

7. 

8. 

9.  

10 

11 

P-. 

Semcc nqucaud: @ astcwater Orhcr: 

Project name. phases. and estimated dste(s) smicc  is required: 
Spruce Creek Golf b Country Club 

Enginccr's estimate of aveiage daily flows on an annual basis: 

Wnrer: na Wastewater: na 
Ocher: 

Intended land UY of the development including densities and types of use; 

Master planned commu'nity 3,200 units 

FQD/DRI 
Rcxnt and proposed zoning classification of property: 

N a m  of applicanC6 title IO or inwrest in property: 

Ovner, fee simple, no encumberances 

Other persons or entilies sharing ride to or having interest in property: 

None 

Legal description of property: 
See other exhibits attached 

Applicant cleru to design and construct all on-site and z#-zix transmission lines and facilities 

Signed: 
Name: 

Dace: 
Telephone: ( ) 

'*, 



‘ I  

-.. 
/-. Ticlc: 

EXHIBIT 

hstructions for Completing Application 

General Instructions: Florida Warer Services Corporation is required by the Fforido Adminirrrarivc Codc 10 notify 
applicenrs for senice extension, within 30 days after receipt of and application, whether sewice can or cannor be mnde 
lrvailable within n reasonable time. Cweful anention to providing the required applicarion information cxpcditu Horidn 
Warm‘s review process and cnebles it IO respond within the 30day time franc. Funhmnore. the information provided 
by applicank is needcd to calculate and notify them of servjce availability charges due and Io prepare service 
agramcnrs which IUC necessary prior ro commencing consuuction. Ensure that lcgd documents provided as pen of rhe 
application are duly recorded as newsmy. 

SpeclAc Instructlons: All items must be fully answcred or furnished. Answers may be describcd in derail on 8-1R” x 
11” continuation shccu, if necessary. and referred IO on application form 

Item 1 ~ 

Item 2: 

Item 3: 

Item 4: 
I. 

P. 

Item 5: 

Item 6 

lteml: 

Item 8: 

Item 9 

Specify full legal and eddress of the popmy owncrfs). If rhc prson completing the application is acting 
on behalf of applicant, so spccify following ‘Tide” below thc signature line. and dcscribc and documcnr rlu 
signatory’s relationship 10 applicant. 

Mark appropriue box dewibing applicant. If h e  applicant is a legal or commercial entity. furnish a copy of 
he re6pective regisbation. sratement of pannership authority. or respective cenificare of limited partnership, 
srarus. anhoruation, or organization, and ammdmenu thereto, filed wirh the Florida Deparantnt of Stale. 

Mark appropriate boxes describing required rcmcc and specify and cnhamtcd services (i.e.. 
inigatiodrcclaimcd warer. fire prorection lines. CIC.) 

Specify project’s name and planned or projected darc(s). by phase. service connections MC nccded for 
devclopmnt . 
This item is ued in conjunction with Item 6 to ensure that adcquarc capacity and h w  rares u e  available and 
allocaud 10 applicant’s devclopmnt. Specify estimates. if available; orherwise, Utility may rely solely on Item 
6 and Ufility’s Tanr to calculate capacity requiremenu. Specify other demands such as increased fire 
protection requirements placed on dcvelopmcnr (Le., minimum pressure. flow r a w ,  etc.) 

Ducribc and dclineafe improvements. by type and number, to be consuuctd in development and serviced wirh 
water and wastewater faciliticr. Specify density (per acre) for residenrial developmenrs. For comcrcial 
establishmmrs, specify square footage. capita, scats, bcds, or sppmennnce. as appropriate IO determine 
cnpacity requirement. 

Specify present zoning classification of property and proposed clnssification if a changc is required for 
intended development 

Specify nature of applicant’s owerrhip or interest in property. whether divided or sole oumcrship. trust, ctc. 
Furnish a copy of recorded deed or other insmments granting applicant invrest in propmy. 

Identify all perrons or entities. other than namtd applicant. having ritle or secured intercst in epplicanr’r 
propeny. If none exist. so s p e c i ~ ,  Furnish copies of any and all rccorded mongagu, liens. uuemenrs, or othu 
insum“ granting persons or eniitics intercsrs in property. 

Item 10: Specify recorded legal description of property. If legal description is too lengrhy to be described on face of 
application form hunish a clear and legible descriprion suitable for reproduction. the dimensions thereof not 
trcecding 6-1/2” x 6-1R”. 

Item 11: Engineering, planning, and construction COST) incurred by Utility for service extensions are genudly bornc by 
applicanr. Applicanr m y  elecr (wirh Udlity’s concurrence) to provide for the design and consrrucrion of the 
facilitics at applicant’s cost. Utility, however. is entitled to fees offsetting ita expenses incuned for inspections 
and plan reviews. Mark appropriau bores signifying applicant’s election wherher to design and C O I ~ P U U C ~  on- 

/-. site and off-site facilities. 

Addilional Information to be Submitted as Part of Applketbn: 



.... 

-. ltcm 12: Cnsphic depiction or survey of property showing its locarion and boundarizs. Plat map of property if platted 



-.
 

/-
-
 

Y
 



See attached. 

ORLl#573633 v l  

f X  t i  IBiT E-  y 
PAGE $'%- OF v7 EXHIBIT D 

Service Availability Policies 



REFER TO SERVI( 

- AMOUNT SHEE N O J R U L E  
OESCR!PTtON AVAIL. POLICY 
Back-Flow Preven to r  Installation Fe? 

3/ 8 '. x 3/4" ..................................... s *In  ~ ' ......................................... s 
1 112" ..................................... $ 
2 "  ................. ~ ....................... $ 

x 3/4= meterea service ..................... f 
1' metered service ...................... S 
1 1/2' metered service ...................... S 
2" metered servlce .................... i $ 

Over 2' metered service ...................... Actual Cost [l J . 

Residential-per ERC/month 6PDI. ............. S 
A1 1 o thers-per gal 1 on/monthY.. ................ S 

GPO) .............. $ 
A1 1 others-per gal 1 an/month-. ................. f 

Over 2" ......................................... Actual Cost [i] 
Customer Connection (Tap-in) Charge 

Guaranteed Revenue Char 
- H i m  Prepayment o f  Se%ce Avajlability Charges: 

Yi thout  hepayment of Senfce  AvaiJability Charges: 

- 

Residential-per ERC/month ( 

Inspection Fee ....................................... Actual Cast c13 
I% Main &?ens1 on Charge .................... ............................. , 3  A? Resiaenrial-per ERC ( x 6 P D )  

o r  
A l l  others-per gallon 

A l l  
Residential-per lot ( foot frontage) .......... 5 

others-per f r o n t  T o o t  ....................... 5 7 

31 
1 -  ......................................... 
1 1/2' .......... .............................. s 
2" ......................................... 5 

Over 2' ......................................... Actual Cast t1J 

Reslaentlal-per t R C  ( S ? D )  S:135.00 31 
All others-per gallon S -39 37 
Resiaential-per ERC ( G P O )  .................... S 

PI an Review Charge .................................. Actual b s t  [l] 
Flant Goaci ty  cnargre 

Syste!n Caoacity Charge 

.................... ........................... 

AT1 others-per gal lon ........................... S 

[ I 1  Actual C o s t  i s  equal to the t o t a l  c o s t  incurred f a r  services rendered by a 
c!E.;cmer. ' 

I 



-, WATER TARIFF 

SERVICE AVAILABILITY PoLIu 
The u t l l i t y  Provides M e r  servfce to a primarily (siosle family) residential 
area. 
There are no active developer a g r m n t s  i n  effect as of 6/28/89. 

Transmission and distribution lines. as well as the water treatarent 
plant are installed and constructed b the utility. The u t l l f t y  collects a p l a n t  capacity charge and a maln ex r ension charge as shown on Sheet 
No. 23 when water service Is rewsted. 
A m e r  installation fee of $75.131 is also charged t o  new custmrs o f  the 
wstm t o  offset the cost of the meter, beter box and fnstallatim casts. 
This fee mst be paid by the custoner before the meter can be installed. - 

. 



The Company may cha-ge che f o l l a v l n g  m i s c e l h ~ o u s  s e n i c e  char fes  i n  oczordance 
vich t>e t e r a s  scaced he re in .  If boch vacec and wasceyacez s e w i c e s  a r e  
provided, o n l y  E s h g l e  charge is appcopcia-e unless  c'ircuas:ances beTond che 
c o n t r o l  of t h s  Company r equ i r e s  mul t ip l e  accions.  

INTTIAL CONNECTTON - t h i s  charge voulC be l ev ied  for s e r r i c e  i n i c i a c i o n  a c  
a loc3cion uhere  s e r v i c e  d i d  not  e x i s t  pzevfously. 

NORYAL RECOWCT'ION - This charge vou?d be l ev ied  for a cransI'er of 
s e r v i c e  EO a nev cuscomec accounri 2: a previously served  l o c a t i o n  o r  
reconnrceion of s e r v i c e  subsequenc to I) CUStOOer: reques-ed dlscnnnecriion. 

VIOLATION R-COHNFcT~ON - This  charge vould be l ev ied  p r i o r  t3 reconnection 
of an eziscing cuscomec a f t e r  d i scoanec~ ion  of  s e r r i c e  f o r  cause  accozding 
co Rule 25-30.320(2), Flo r ida  Adiuini.s:razive Code. k c l u d i n g  a deliaTaency 
in bill paymen:. 

._ ._ 

?remises  V i s i c  Fer 
( i n  l i e u  of d i sconnacc~on l  

c 10.05 

VICE PRESIDENT 
TITLE 

P 



, lESCRIPTION 

I ,J-UTFdATER PLANT CAPACITY CHXAGt 

.- Residential and General Service 
'- Per ERC ( 2 2 5  GPD) $375.00  24 .0  

Per Gallon S 1 . 6 7  

:INE EXTEXSION -GZ - 
Residencal and General Service 
Per ERC (225  GPD) ' $ 7 2 5 . 0 0  24.0  

Per Gallon $ 3 . 2 2  

J A Y  A .  THOMPSON 
ISSUING OFFICER 

VICE PRESIDENT . 
TITLE 

I 
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