
Regulatoly Consultants, Inc. 
401 Intentate Boulevard Sarasota, Florida 34240 
Telephone (941) 371-8499 Far (941) 379-2828 

RegCon401 @aol.com 

October 9,2000 

Director, Division of Records and Reporting 
Florida Public Service Commission 
2540 Shumard Oak Boulevard 
Tallahassee, Florida 32399-0850 

RE: Application for Transfer of Water Certificate No. 524-W and Wastewater 
CertificateNo. 4593, Docket No. 001513-WS 

Dear Director: 

Enclosed please find a Bill of Sale and a 99-Year Lease Agreement related to the Transfer of Water 
Certificate 524-W and Wastewater Certificate 4594 from Arbor Oaks I, LLC and Arbor Oaks 11, 
LLC (both Delaware Limited Liability Companies d/b/a) to Mink Associates I, LLC (a Florida 
Limited Liability Company d/b/a). 

These documents are being provided to assist you in the analysis and auditing process of this 
application. Should you have any questions or require any further information, please contact us. 

Sincerely, 
A 

T 
George C. MacFarlane 
President 

.- GCM.cm 
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OR I G I NAL 

KNOW ALL MEN BY THESE PRESENTS: That ARBOR OAKS I, L.L.C., a Delaware 
limited liability company, as to an undivided firty percent (59%) intereat and ARBOR OAKS 
U, L.L.C., a Delaware limited liability company, a8 to an undivided fifty percent (50%) 
interest, an Tenants in Common, parties of the first part, for and in consideration of the sum of Ten 
($10.00) Dollars lawful money of the United States, to it paid by MINK ASSOCIATES I, LLC, 
a Florida limited liability company, party of the second part, the receipt whereof is hereby 
acknowledged, has sold, and delivered, and by these presents does sell and deliver unto the said 
party of the second part, its successors and assigns, all right, title and interest of the parties of the 
first part in and to the following goods and chattels: 

1. All inventory, fixtures, furniture, equipment, machinery, appliances and all other personal 
and intangible property owned by the Seller and contained on, located at or used in 
connection with the operation of the property known as Arbor Oaks Mobile Home Park, 
Pasco County, Florida, the legal description of which is attached hereto as Exhibit "A" and 
made a part hereof, including without limitation, all personal property set forth in Exhibit 
"B" attached hereto and made a part hereof. 

All plans and specifications, including, without limitation, all site plans, engineering plans, 
drawings, surveys, maps, and plans and specifications prepared in connection with the above- 
described real property. 

2. 

3. 

4. 

All permits, licenses, certificates of use and occupancy (or their equivalent), zoning and 
governmental applications and approvals relating to the above-described real property and 
the improvements thereon. 

Any and all development and construction contracts, engineering, architectural and surveying 
agreements, utilities agreements and rights, maintenance and service contracts, the name 
"Arbor Oaks Mobile Home Park" and all other fictitious names and tradenames, telephone 
numbers, warranties and guarantees, personal property and leases therefor, which pertain or 
relate in any manner to the above-described property, or any portion thereof, and the 
improvements. 

TO HAVE AND TO HOLD the same unto the said party of the second part, its successors 
and assigns forever. The undersigned warrants that all personal property set forth in Exhibit "B" 
attached hereto and made a part hereof is owned by the undersigned free and clear of all liens, 
encumbrances and title retention devices and the undersigned will warrant and defend the same 
against the lawful claims and demands of all persons claiming by, through or under Grantor, but 
against none other. The party of the second part acknowledging by its acceptance of said property 
that it is accepting title to the property in its "as-is" condition. 
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IN WITNESS WHEREOF, the parties of the first part have caused this instrument to be duly 
executed this *day of M-.-LL, ,2000. 

Witnesses: 
ARBOR OAKS I, L.L.C., a Delaware 
limited llnbility company 

By: B. w&&.&.& 
s authorized agent 

ARBOR OAKS II, L.L.C., a Delaware 
limited liability company 

, w%4-4- 
Marilyn G. l%'allach, a8 its Sole Member 

STATE OF FLORIDA 
COUNTY OF Y L  A- R - L  

The foregoing instrument was acknowledged before me this =day of r? -2, , 
2000, by Marilyn G. Wallach, as authorized agent for Arbor Oaks I, L.L.C., a Delaware limited 
liability company and Marilyn G. Wallach, as Sole Member of Arbor Oaks 11, L.L.C., a Delaware 
limited liability company 

4 - who are personally known to me, 
- who has produced as identification 

and who did take an oath, and who acknowledged before me that they executed the same h e l y  and 
voluntarily for the purposes therein expressed on behalf of the company. 

(Notary Seal) 
cF--c-=-d 

NOTARY PUBLIC 

State of Florida at Large (Seal) 
My Commission Expires: 

Print- Y i '  
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Tracts 22,27,28,37 and 38, of ZEPHYRHILLS COLONY COMPANY LANDS, Section 9, 
Township 26 South, Range 21 East, according to map or plat thereof a8 recorded in Plat 
Book 1, page 55, of the public records of Pnsco County, Florida. 



CIJJflHOUSE DININO ROOM 
Hal Polni RPnyc 
Whirlpool M i c m v c  Won 

P. e2 
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99-YEAR L E A S E  AGREEMENT 
FOR 

WATER AND WASTEWATER TREATMENT FACILITUES 

THIS LEASE for water anJ wastewater lmtmemt facilitics (thc "Leacre" ) is made rrnd entered into 
ns of this __ dry 01'M;lrCh. 2000, by and betwccn Arbor Oaks I, LLC, a Delaware limited liability 
company, and Arbor Oaka 11, LLC, a Delaware limited liability company, (hereinafter referrcd to as 
the "ScUct'), und Mink A m i s f a  I, LLC, a Florida limited liability company, (hcrcinafkr referred to 
as thc "Buyer"). 

WIIEREAS, Seller and Auycr have entered inlo a Purchase and Sale Agreement (the "Agreement") 
for purchase and sale datcd September l U , l Y 9 9 .  as amended by iuldendum dated January 2,2000, dating 
to d of that c a t a h  parcel of land lying and k ing  situated in PUJCO County, Florida, togcthcr with certain 
improveninits, rights, interest d otha pmpcrties (collcctively, the "Property"), including, but not lirnitcd 
to, a Public Scrvice Commission ("1'SC'') certificrkd uiilily known as Timberwoods Utilities (the 
"utility"), consisting of si potable water well and R wi-jstcwclter treatment plant; and 

WHEREAS, notwithstriding Ihe A p m e n r ,  Buyer cannot purchase the Utility without the approval 
(the "Apprcwnl") of thc PSC putwant to an application (the "Application") filcd with the PSC for the sale, 
assignment or kansfer of thc Utility to nuyer; and 

WEREAS, the continued, unintcrmpted operation of the Utility, subsequent to thc sale of the 
Propcrty from Seller to Buyer, is essential to thc uninterrupted operntion of the niobile home park locnted 
on the Property; and 

WHEREAS, Scllcr and buyer desire to close lhe purchasc and salc of the Property (except flrr ihe 
Utility) prior to Approval; and 

WHEREAS, to assure the wntinuing operation of thc Utility and to ensure wmpliance with dl mlcs 
and regulations of the PSC, Sella and Buyer havc cntcred into this h e ;  and 

WHEREAS, pursuent tu this T.ease, Sellcr and Buyer have agreed tn enter into a YY-year lease for 
thal portion of the P r o m  upon which Ihe Plant is locatcd so that Seller may continue operating the Plan1 
subsequent tu the datc of splc of the Property; and 

WHEREAS, Seller and Buya agree that Seller shall he responsiblc for the continued operation of 
h e  Utility until Approval by lhc PSC of transfer o f  the [Jtility to Buycr, or connection of the mobiic home 
park water and wmewatu system to a municipal or othcr PSC ceflificataltxl ulilily. or cxphtion of the Leasc 
term. whichever first occurs, 

NOW, 'fHEREFORE, iu consideration of Ten Dollars ($10.00) and othcr good and valunhle 
consideration, the suficimcy ofwhich is hereby acknowlcdged, the parties agree as follows: 

I .  Bccitpls. Thc &vc recitnls are true, and corrcot and are hereby incoiporatcd herein by h i s  
rcfcrcnce. 
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Timberwoods Utilities Page 2 
99-Ycar k . e  Agreement for Wastewater Trcatmcnt Facility 

. .  .fa. Seller covenants to usc its bcst efktts to cooperate with 2. -s1(01 in Trans 
Huyw iii the transfez of thc Utility to Buyer pursuant to the Agreement and this Lcase, pr6vidd, however, 
that Seller shall not hc requircd to incur my expense with respect to the transfer. 

. .  7 -  

3. * .  . Scllm affirmatively covemts that to the bcst ofits knowledge it 
has complied in the past with all applicable tules, regulations and ordinanccs that relate io ihe Utility, 
including, without litation. those of the PSC and the State of Florida, and that it will continue to comply 
with such IUICS, rcylations and ordinances Ihtoughout the tern of the Lease. including, without limitation, 
the payment of all fccs and assessments incurmed for the period prior to thc date of (his I-, 

4. -Lea.. Term . During the term of this Lease, Lhc Sellw shall be, suhjd 
to the terms of this Lcasc, responsible To7 the continued operation of the Utility, including the responsibility 
for paying all cos14 and fns, including, hut not limit& to, maintenmce costs, expenses, taxes, insurance and 
olhw obligntions relating to thc Utility, subjcci (u !hc provisions of paragraph 6 hereinafter. 

5 .  -ttol&a& . Buyer shall lease the propem underlying thc Utility's wells, 
distribution system, and wastcwatcr treatment plant io Seller under this Lewe so that Scllcr may contiauc 
upmaling the Utility during thc term ofthc Leasc. Thc lemxl properly is identified on Exhibit "A" atrachcd 
liereto (the 'Leased Property"). 

6. Tenno f I-. The term of this Lease s l d  wlinmence on ttu: dalc sl h l h  ahbciva and continue 
until the date of Approval or for a period of nincty-nine (99) yews from the date hereof or until the 
connection of the Property to a municipal or other PSC certificated utility, whichever first occurs ("Lease 
Term"). 

7. -. Buyer shall paytn Seller a lease rental rare of'rcn Dollars ($10.00) each year 
for the cntirc term of this lease. 

. During lhe term ol'lhe T,we, Buyer shall reimburse Seller or, 
at Seller's option, directly pay fin all costs of the Utility, including, hut not limited to, all compliancc costs, 
cosls or transrtx o f  Psc certificate, insurance premiums, maintenance costs, permits, taxes. and other 
expenses and obliyations incumd in connection with or rclatod to the Utility. Concspondingly, Seller shall 
assign to Buyer all rcvcnues derived from the opcmtion of the Utility, including withoul limilalion. sewage 
cbges, water fees, taps permit fees, connection fees and rents. Duycr shall collect such rrvcnucs dircctly 
fium its tcnants in the mobile home park locatcd on the Pmpcrty. In the event rcpain to thc 1Jtility's physical 
plant arc rcqukd, Scller shall send written notice thereor lo Buyer and Buyer shall ell'ecl such repairs in a 
cost effective and cxpcdicnt manncr. Buyer agrees to indemnify and hold Seller harmless fiom my and all 
liability for the ownership and operation of the Utility until one of the conditions in paragraph 13 is met. 

.. . 8. -dRe V t ? l l W  

. Buyet and Seller agree to cooperate with wd assist one moLher wilh 
respect to all reports, billings, f i s  and all  othcr nmtm reasonably ncccssary to pwpwly opMate the Wilily 
in accordance with all applicable rules, replalions and laws, including without limitation, applying for 
necessary rate incrcascs. 

. .  9. 
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Timberwoods Utilities Page 3 
99-year Lease Agrccmcnt for Wastewater Trcatmcnt Facility 

. ‘lhe parties hercto establish w escrow rur ulc purpose of receiving, 
holding and disbursing the Transfer Documents, (as dcfined below) and thc Escrow Funds, (LS dchcd  
below), pursuant to this Agrecment. 

. .  10. 

1 1. Transfrr. At Closing of thc Apcment, Seller shalt deliver to Escrow Agcnt the Bill 
of Sale 4 Assignment attach4 hercto as Exhihit “R”, the Application form rttachcd hereto as Exhibit 
“C“, and other documents which transfer the owncrship of the 1Jlility h m  Seller to Buyer (he “Transfer 
Documents”). 

12. ficrow F& . At Closing of Ihc Agreement, Buyer shall deliver to Escrow Agcnt the nniuunt 
of$20,000.00 (thc “Escrow Funds”), which represents a deposit to paaially s e c m  Buyer’s perfnnnancc 
tinder this Agreemcnt. 

13. p . .  The Transfer Documents dcpositcd with Escrow Agcnt shall 
only be released upon thc earlier of (i) Approvd, or (ii) expiration of the Leasc, or (iii) coiineciion ofthc 
Property to the Pasco County Sewer System or other PSC certificated system, m which cvent ESCN)W Agcnt 
shall ifsubpmvision (i) above is satisfied. dcliva the Transfer Documents to Buyer or if either subprovision 
(ii) or (iii) above is satisticd, deliver the Transfer Documents to thc party taking title to the Utility. 

14. -p . Jonathan James Dnmonte. Chartered, 
12110 Seminole Blvd., Largo, Florida 33778, is LO servc 89 the Es~ruw Agcnt pursuant to thc terms and 
conditinns of this Lease. All insamctions to Escrow Agent shall be in writing and signed by Seller and Buyer. 

. .  
15. -. 

a. : 1. This Lease shall constitute frill and complcte instructions 
lo Escrow Agent r e g d i n g  h e  disbursements of the lunds held in Escrow pursuant hereto. 

1. pvycs I. irnited to 1- ‘ . Except as specifically providcd herein, Escrow 
Agent shall have no duty to know or determine the pcrfomance or non-performance of any tcrm or condition 
of any contract or agcemmt bctwtcn Seller and Buyer, and the dutics and responsihililics of Escrow Agcnt 
we limited as provided in lhis Lcase. 

. Should any litigation arise out or or in 
connection with this 1,ea.w or the Agwnient, then Yeller or Buyer, whichever is the non-prevailing party, 
shall pay on dcmand, a,. well as indemnify and hold Escrow Agcnt harmless liom and ayainst. all costs, 
damages, judgments, attorneys’ fees, including all court costs, (and including, but not limited to, altomeys’ 
fees i n c d  in connectim thcrcwith). time charged by paralegals or other staff mcmbers oprdhg under 
thc supervision of an attnmey. and other costs incurrcd in enfbrcing this Lease or the Agreement, including 
~penscs,  crbligationr, a d  liabilities of any kind or nature incurrcd in such litigation, whether incurred at 
tnil or on appeal; and Escrow Agent is hercby given a lien upon all rights, IiUcs and interests of such non- 
pmvailing party and all its escrowed papers and other property and monies deposited in this escrow, 10 
protect i ts rights and to indemnify reimbursement under this I m..e oi the Agreement. 

.. 
11. 
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iii. h. Escruw Agent shall chargc no k e  iu connection herewith, except as 
providcd under this Agreement. 

h. Lii&&ofE.wr ow Ared. 

. .  . . . .  i. . In no event shall Escrow Agcnt be liable 
either to Seller or Buyer, or their respcctivc hcirs, successors, assigns or legal representatives. for any act 
or failure 10 act by Escrow Agent pursuit to this lease or the Agreemcnt, cxccpt for gross negligence. fraud 
or willful mdfea~mcc. 

.. . . . . . . . , . . 
11. I 'attics. Tn perhming any of its duties hereunder, 

Escrow Agmt shall not incur any liability to anyone for any damages, losses or expenscs, (cxccpt for gross 
negligence, h u d  or willfbl malfeasance) on any written instrument or instruction provided for in this 
Escrow Agxccmcnt. not only BS to its due execution and validity and effcctivcncss of its provisions, but also 
as to thc truth and accuracy of any informadon containcd thcmin. which Escrow Agent shall in good faith 
believe lo be genuine, to have been signed or presented hy a proper pcrson or persons and to conform with 
thc provisiohs ofthis I- or the Agreement. Each of thc parties hereto expressly release h e  Escrow Agent 
from any and all liability fir any act or failure to act he~under, except Tor gross negligmw, Liaud or willful 
malfcasancc. 

. .  iii. m a n  o fEscrow Auenl's . . Upon disbursement as q u i r c d  by ulis 
Lease, this Lease shall he terminated and Escrow Agcnt shall have no further liahilily iindcr this Lease. 

c. -. In (hc cvmt a disputc arises hetween Seller and Buyer. sufficient in the 
discretion of Escrow Agcnt to justib its doing so, Escrow Agent shall be entitled to tendcr into the registry 
or custndy of h e  Circuit Court of P w o  County, Florida all money or property in its hands undet this Lcasc, 
together with such legal pleadings as it dccm appropriate, and hereupon be discharged from all M e r  
duties and liabilities under this Lcasc as Escrow Agent and shall Lhercupoti be entitled to represent Buyer 
in any and all proceedings. Seller acknowledges that Escrow Agent is a law finn which has represented 
Buycr in connection with this transaction; and Seller consents to such continued representation. including 
representation or Buyw in my disputes which might arise in connection with this Izase, tlic lransactions 
contemplated hereby, the Property, or matters relaled to any of.the foregoing. 

16. k f d t .  In tbc cvcnt Buyer has not ohtined Approval by Decemher 31, 2000. thcn Seller 
designates Jonathan J u a  Damnate, Chartered to complete Approval. Buyer shall pay all w s l s  01' 
Approval, including .TanathLu James Damoatc Chartered's fees, who shall have the nghl to b v e  the 
Escrow Funds applied IO its fees and the costs of obtaining Approval. Any balance of the Escrow Funds 
remaining after Approval shall be returned to the Buyer. 

17. . This Lease shall be govcrncd hy and conshed in accordance with the laws 
o f  the Skia orFlorida. 

I R. 'Rindine - . This base shall be binding upon and inure to the heiiefit ol' the parties hereto, 
their successors and assigns (including, wilhout limitation, the mortgagee owning and holding the mortgagc 



- .  
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encumbering the Property. if it succeeds to Ruyer's interest und lu thc c x l ~ n i  ~ ~ i i c d  by law, via 
linreclorure or deed-in-licu of foreclosure). 

. .  
19. Scv& . It is the intent of this Lease to comply with all upplicablc rulcs, rcgulations and 

ordinances of the Board of County Commission, Pww County, the Srate o f  Florida and all applicable 
agencies thmnf. In m e  any one or morc of thc provisions contained in this Lease shall I'or any reason bc 
hcld to be invnlid, illegal or d b r m b l e  in any rcspcct, such invalidity, illegality or undirceabiliiy shall 
not aEect any other provision hereof, and this Lcasc shall be construed as if such invalid, illegal or 
wmforceable provision had never been containcd hcrcin. 

In Witness W k t ~ i T ,  the partics krcto have set t h i i  hauds and mls to this Lease as of thc day and 
year first above written. 

B"lW2SSES: Arbor Oaks 1, LLC, 
a Dclaware l i i t e d  liability company 

By: 

I_-- 

Arbor Oaks ll, LLC, 
a Dela- limited liability company 

By: -- 

"Seller" 
hhlk Associates 11. LLC. 
a Florida limited liability company 

Ry: 

'Buyw" 
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WTPNE9SES: 

.. -- 
m r  Oaks n, LW, 
e Dslewan limited liability wmpany 

.. 

!COD) DUE lb6 



Sent By: JJO, Chartered; 7 z 7 m o e 2 z ;  Mar-?" 00 2O:Zl; Page 719 

'l'irnberwoods Utilities Page 6 
9Pyear Lease Agreement for Wastewater Treatment Facility 

EMUBIT A 
TO 

FOR 
WATER AND WASTEWATER TREATMENT FACILITIES 

99-YEAR LEASE AGREEMENT 

The real property upon which each sewage treinent pond is loca~ed, the real promy which the six 
12' diameter holding tanks arc located and the real property on which the 8.3' x 8.3' fiame shed is located 
as depicted in that d n  survey prepared by , professional license number 

ilndlhlwl 
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EXHIBIT I3 
IIILL OB SALE ANI) ASSIGNMENT 

Know A11 Men by These Prcscnts. that ARBOR OAKS I, LLC, Y Delaware limitcd liahilily 
compnny. and ARBOR OAKS II, LLC, Y Delaware limitcd liability company. for and in consideration 
of the sum of Tar I)ollars (SI O.OO), lawful money of the United States to it paid by MWK ASSOCIATES 
I, LLC, a Florida limitd Mability cumpnny, receipt whereof which is hueby a c h i w l d g d  has assigned, 
panted, hargclined, sold, lransfcrred and delivered, and by these presents docs assign, grant,, bargain, sell, 
transfer wd  dcliver untn the MJNK ASSOCIATES I, LLC. its successors and assigns, the following: 

All of thc assets, real and pcrsond, tangible and intangible, including, but not limited to, 
fixtures, inventory, trade m e ,  and all right. title and interest to the extcnt the Same are 
transferable in the Flcnid;r Public Service Commission Certificate and Florida Dcpnmnent 
of Environmcntel Protection water distribution systcm and wastewater trcatment facility 
pennib, of T i r b o o d r  Utllitios. a Florida PSC certificated utility. 

To Have And to Hold thc same unto said assignees. their successors and sssigm fowvcr. 

And Arbor 0- 1. LLC and Arbor Oaks TI, LLC, docs and fnr itsell' Md its successors and 
assigns covenant to and With thc said Mink Awnriatea 1, LLC, heir SUCCCSSOIS and assig~~s, it is the  awful 
owner o f  said goods, chattels, and cquipments, that they arc fke fiom all encumbrances; it has good right 
to sell the rhmc, and that it will warrant and defend the sale of said goods, chattels and equipment h a h y  
made, to Mink Assod.lcr I, LLC, ils successors and i~~iigns, ygainst the lawful claims and demands oral1 
persons or whowcvcr. 

In Wilncss Whereof the partics h a t o  have hereunto sct thck hands und s d s  this - day of 
2uoo. 

Signed, Sealed and Dclkercd 
in thc Presence of: 

Arhor Oaks 1, U C  
II l)elawan: limited liabilily company 

STATE OF F L O W A  
COUNTY OF SARASOTA 

The fnregoing instrument was acknowledged hcfore me this __ day of March, 2000. by __ 
, of Arbor Oaks I, UC, a Delaware l i i t c d  liahility company on 

bchalf ofthe company. 
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Signed, Scald and T)elivcrcd 
in the Presehw: of: 

AT~OT oaks I, r x  
a Delnwue limited liability company 

Ry: 

STA’I‘E OF FLORIDA 

COUNTY OF SARASOTA 

The foregoing instrument was acknowledged bcfore me [his - day of March, 2000. by - 
, of Arbor Oaks I, LLC, a Delaware limited liability company on 

bchalf of the compnny. 


