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2335 Sanders Road 


Northbrook, Illinois 60062-6l96 

Telephone 847 498-6440 

Facsimile 847498-2066 


December 22, 2000 

Ms. Blanco S. Bayo, Director 
Division of Records and Reporting ,J~ ) ZdO- SU 
Florida Public Service Commission 
2540 Shumard Oak Blvd. 
Tallahassee, FL 32399-0850 

RE: 	 Application for Transfer of Sewer Utility Facilities from Cross 
Creek of Fort Myers Community Association, Inc. to Utilities 
Inc. of Eagle Ridge in Lee County Florida. 

Dear Ms. Bayo: 

Enclosed for filing are an original and 12 copies of an Application for Transfer of 
Facilities . Two additional copies of the tariffs are also included along with the $1,500 
filing fee. 

If you have any questions, please contact me directly. 

Respectfully submitted, 

C.J- fl. tJ~---
Carl J. Wenz ~'eck. rerc i"v c"';.: \ '1· '" f'l':!"l~. ~"I: :I 
Vice President, Regulatory Matters iOfV,,'J'tf 'J,("-,J 'it 1:1 . ' .~ . j l"' C f;;:'~":i. 

w;.:,-,. 

r, '. -.:~ '-, "'.. :-",),,,1. 

~\'>ho IOM:IdW chock: 
cc: 	 Mr. Martin S . Friedman 


Mr. Joseph H. Hassler 
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2335 Sanders Road 
Northbrook, Illinois 60062-6196 
Tdephme 847 498-6440 

Farrinik 847 498-2066 

December 22,2000 

Ms. Blanco S. Bayo. Director 
Division of Records and Reporting 
Florida Public Service Commission 
2540 Shumard Oak Blvd. 
Tallahassee, FL 32399-0850 

00 s L, 

RE: Application for Transfer of Sewer Utility Facilities from Cross 
Creek of Fort Myers Community Association, Inc. to Utilities 
Inc. of Eagle Ridge in Lee County Florida. 

Dear Ms. Bayo: 

Enclosed for filing are an original and 12 copies of an Application for Transfer of 
Facilities. Two additional copies of the tariffs are also included dong with the $1,500 
filing fee. 

If you have any questions, please contact me directly. 

Respectfully submitted, 

4 A  j . d v  
Carl J. Wenz 
Vice President, Regulatory Matters 

cc: Mr. Martin S. Friedman 
Mr. Joseph H. Hassler 
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APPLICATION FOR SALE, ASSIGNMENT OR TRANSFER 
OF CERTIFICATE OR FACILITIES 

PURSUANT TO SECTION 367.071, FLORIDA STATUES 

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

The undersigned hereby makes application for the transfer of Water Certificate No. N/A and Sewer Certificate No 
for facilities in Lee County, Florida, and submits the following information: 

PART I APPLICANT INFORMATION 

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

. .  of Fort Mv-un itv A s s o c i u  (941) 768-1166 
Name of Transferor Phone No. 

LKBO Cross CrszkEkd. 
Office street address 

Fort Mvers F L  33912 
City State Zip Code 

Mailing address if different from above 

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

utilities. Inc. of Eagle Ridge 
Name of Transferor Phone No. 

200 Weathers field Avenue 
Office street address 

(407) 869-1919 

City State Zip Code 

Mailig address if different from above 

PSCNAS 7 (Rev. 12/93) I 6 4 2 3  OEC26g 
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The full name, address and telephone number of the person to contact 
concerning this application: 

MI. Carl J. Wenz 
Utilities, Inc. 
2335 Sanders Road 
Northbrook, 1L 60062 
(847) 498-6440 

Mr. Martin S. Friedman 
Attorney at Law 

Tallahassee, FL 32301 
(850) 877-6555 

and 2548 Blairstone Pines Dr 

Indicate the organizational character of the transferee: 
(Circle one) 
Corporation Partnership Sole Proprietorship , 

(specify) 

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

Utilities, Inc. of Eagle Ridge was incorporated in the State of Florida on August 8, 1995. 

If the buyer is a corporation, list the names, titles, and addresses of corporate 
oflifers and directors. 
Utilities, Inc. of Eagle Ridge is a wholly-owned subsidiary of Utilities, Inc. The officers a d  
directors of Utilities, Inc. are as follows: 

Name 
James L. Camaren 
Lawrence N. Schumacher 
David C. Carter 
Andrew N. Dopuch 
Carl J. Wenz 

Office 
Chairman & C.E.0 
President 
Vice President 
Vice President 
V.P., Regulatory Matters 

Directors 
James L. Camaren 
Roberi K. Wolfe 
Lewis Hay 111 
Hanington Bischof 
Jon R. Lind 
Daniel C. Searle 
Samuel H. Ellis 

The address of Utilities, Inc. ami its officers ami directors is 2335 Sanders Road, Northbrook, IL 
60062. The officers of Utilities, Inc. of Eagle Ridge (UIER) are the same as Utilities, Inc. The 
directors of UIER are Mssrs. Camaren and Schumacher. 

If the buyer is not a corporation, list the names, titles, and addresses of a l l  
persons owning an interest in the organization. 

NIA. 
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PART I1 ClAL AND TECHNICAL I NFORMATION 

A)  Exhibit - 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. 

This transfer is in the public interest. Utilities, Inc. (UI) has approximately 35 years of experience in 
the water and wastewater utility industry. UI was formed in 1965 with the objective of acquiring small 
water and sewer companies. By centralizing the management, accounting, billing and dah processing 
functions, these companies can achieve economies of scale that would be unattainable on a stand-alone 
basis. These companies are typically troubled and undercapitalized. They are primarily developer owned 
and with little experience in operating utilities. At the present time, UI provides safe and reliable water 
and sewer m i c e  to approximately 230,000 customers in 16 states. A list of Utilities, Inc.’s Florida 
subsidiaries is shown on Exhibit A. UI focuses solely on the ownership and operation of small 
utility systems and has vast experience improving and operating facilities. In addition, UI has both the 
regulatory experience and financial wherewithal to ensure consistent compliance with environmental 
regulations. UI’s experience, through its Utilities, Inc. of Eagle Ridge subsidiary, in operating sewer 
utilities will provide depth to the Cross Creek customers on both a day-to-day basis as well as during 
emergencies. UI has operated other water and wastewater utilities in Florida under the regulation of the 
Florida Public Service Commission since 1976. UI’s existing Florida subsidiaries are. in good standing 
with the Commission. For these reasons, the proposed transfer of ownership would best setve the 
public interest. 

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

Please see Exhibit A for a list of Utilities, Inc. subsidiaries. 

C )  Exhibit B - A copy of the contract for sale and all auxiliary o r  
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 non-regulated operations o r  entities. 
3) A description of all consideration between the parties, for example, promised 

salaries, retainer fees, stock, stock options, assumption of obligations. 

The contraet for sale shall also provide for the disposition, where applicable, o f  
the following: 

1) Customer deposits and interest thereon; 
2 )  Any guaranteed revenue contracts; 
3) Developer agreements; 
4 )  Customer advances; 
5 )  Debt of the utility; and 
6) Leases. 

Please see Exhibit B for a copy of the sewer asset purchase agreement. 

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

The Cross Creek of Fort Myers Community Association, Inc. is a not-for-profit entity and is 
therefore not subject to the jurisdiction of the FL PSC. Therefore, there are no outstanding 
RAF’s, fmes or refunds owed. 
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E )  Exhibit - A statement of how the transferee is financing the 
purchase. 

The purchase of the sewer utility assets of the Cross Creek of Fort Myers Community 
Association, Inc. is a cash transaction. There are, therefore, no entities that have provided or will 
provide funding to the Transferee in connection with this transfer. 

F )  Exhibit - A list of all entities upon which the applicant i s  
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 no t  
apply to any person or entity holding less than 10 percent ownership interest 
in the utility. 

The purchase of the sewer utility assets of the Cross Creek of Fort Myers Community 
Association, Inc. is a cash transaction. There are, therefore, no entities, which have provided or 
will provide funding to the Transferee in connection with this transfer. 

G )  Exhibit - The proposed net book value of the systems 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 t o  
update this rate base (or net book value) to the date of the proposed transfer. 

Pursuant to M c l e  IV of the October 12, 2000 Revised-Asset Purchase Agreement, the seller and 
purchaser propose a Net Bwk Value of $750,000. 

H) Exhibit - 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 cos t  
calculation.) 

The purchaser has not requested an acquisition adjustment, either positive or negative, in this 
proceeding. (See Rule 25-30.037 (2)(m), F.A.C., Application for Authority to Transfer.) 

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

Mr. Joseph H. Hassler 
President 
Cross Creek of Fort Myers Community Association, Inc. 
Fort Myers, FL 33912 
(941)768-1166 

J) Exhibit - 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. 

The books and records have been quested to be provided at the time of the final closing. The 
books and records will be transferred to the buyer upon Commission approval of the transfer. 
However, the books and records will be available to the Commission Staff during this proceeding. 



K )  Exhibit N I A  - A statement form the buyer that is has obtained o r  
will obtain copies of all of the federal income tax returns of the seller from the 
date the utility was first established, or rate base was last established by the 
Commission or, if the tax returns have been obtained, a statement from the 
buyer detailing the steps taken to obtain the returns. 

NIA 

L)  Exhibit - 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) or, if the systems 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 Violations (s), a copy of the consent order 
and a list of the improvements and repairs consented to and the approximate 
cost to make them. 

At the present time, the buyer is not aware of any outstanding Notice of Violation or any 
outstanding DEP consent order. 

PART 111 NOTICE OF ACTUAL APPLICATION 

A) Exhibit - 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: 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, if any portion of the proposed 
territory is within one mile of a county boundary, the utility shall notice the 
privately owned utilities located in the bordering counties and holding a 
certificate granted by the Commission; the regional planning council; the  
office of Public Counsel; the Public Service Commission's Director of Records 
and Reporting; the appropriate regional office of the Department o f  
Environmental Protection; and 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, 

This will be provided as a late filed exhibit once the notices have been sent. 

B) Exhibit - An affidavit that the notice of actual application was 
given in accordance with Rule 25-30.030, Florida Administrative Code, by 
regular mail or personal delivery to each customer of the system being 
transferred. A copy of the Notice shall accompany the affidavit. THIS MAY 
BE A LATE-FILED EXHIBIT. 

This will be provided as a late tiled exhibit once the notices have been sent 
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C )  Exhibit - 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 sha l l  
accompany the affidavit. TH IS MAY BE A LATE -FILED EXHIBIT. 

This will he provided as a late tiled exhibit once the notice has been published. 

PART IV FILING FEE 

Indicate the filing fee enclosed with the application: 
$ 1 . 5 0 0 . 0 0  (one fee for water and one for wastewater) 

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

1 )  For application in which the utility to be transferred has the capacity t o  
serve up 500 ERC’s, the filing fee shall be $750. 

2 )  For applications in which the utility to be transferred has the capacity t o  
serve from 501 to 2,000 ERC’s the filing fee shall be $1,500. 

3 )  For application in which the utility to be transferred has the capacity t o  
serve from 2,001 ERC’s to 4,000 ERC’s the filing fee shall be $2,250. 

4 )  For application in which the utility to he transferred has the capacity t o  
serve more than 4,000 ERC’s the filing fee shall be $3,000. 

PART V QnLE3 

A) Exhibit C - Evidence that the utility owns the land where the u t i l i ty  
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. 

Attached is the 99 year lease for the land upon which the treatment facility is located 

B) Exhibit D - 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 andlor wastewater systems. 

Attached are sample tariff sheets. Utilities, Inc. of Eagle Ridge proposes to charge the same rates 
currently in effect. 

C )  Exhibit N I A  The utility’s current certificate (s) or, if no t  
available, an explanation of the steps the applicant took to obtain the 
certificate (s). 

NIA. 



PART VI AFFIDAVIT 

I CPA S. I J ~ J Z -  (applicant) do solemnly 
swear or a f f m  that the facts stated in the foregoing application and all exhibits attached thereto are true and 
correct and that said statements of fact thereto constitute a complete statement of the matter to which it 
relates. 

B Y  Carl J.  Wenz. Vice President. Regulatorv Matters 
Name and Title* 

Subscribed and sworn to before me this a a d o d a y  of VDr cera .RC.IP- 2 0 L .  

Notary Public PHIL ANN SCULLY 
NOTARY PUBLIC, STATE or ILLIW~'S 
MV COMMISSION EXPIT. 

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



BEFORE THE FLORIDA PUBLIC SERVICE COMMISSION 

Docket No. 

Application by Utilities, Inc. of Eagle Ridge for Approval to Transfer the Sewer Utility 
Assets from Cross Creek of Fort Myers Community Association, Inc. in Lee County 

EXHIBIT A 

Listing of Utilities, Inc. Subsidiaries 
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UTILITIES, INC. 
List of Ahiliates - All 100% Wholly-Owoed SubsManes 

FLORIDA: 
MIDCOUNTY SERVICES. INC. 
AXE -TILITY SERVICES INC 
r T  UTlES IhC OF F-OR DA 
MLES GRANT WATER 8 SEVKR COMPAhY 
TERRA VERDE .,T.LIT.ES hC 
LAKE PLACID UTIUTIES. INC 
M A Y A  UT - T ES. IhC 
UT UTlES IhC OF EAGLE RiOGE 
WEDGEFIE-0 bT JTlES IhC 

~ ~~ 
~~~ ~ ~ 

UTIUTIES. INC. OF LONGWOOD 
PEBB-E CREE< IhC 
EASTLAAE WATER SERV CE CORP 
SANLAhOO UTILITIES CORPORAT Oh 
LA<E GROVES UTUT ES. INC 
CYPRESSAdESLTLTES. hC 

UT LIT ES INC OF SANOAlHAu'Eh 
BAYS~OE u n m  SERV CES ihc 

ILLINOIS: 
WPLE CANYON UTILITY COMPANY 
CAMELOT UTILITIES. INC. 
CHARMAR WATER COMPANY 
CHERRY HILL WATER COMPANY 
CLARENDON WATER COMPANY 
COUNTY LINE WATER COMPANY 
DEL MAR WATER CO. 
FERSON CREEK UTIUTIES COMPANY 
GALENA TERRITORY UTILITIES, INC. 
KILIARNEY WATER CO. 
LAKE HOLIDAY UTILITIES CORP. 
LAKE WLDWOOD UTILITIES CORP. 
VALENTiNE WATER SERVICE, INC 
WISPERING HILLS WATER COMPANY 
MEDINA UTILITIES CORPORATION 
CEDAR BLUFF UTILITIES, INC. 
HARBOR RIDGE UTILITIES, INC. 
GREAT NORTHERN UTIUTIES, INC. 
NORTHERN HILLS WATER AND SEWER CO. 
WATER SERVICE CORP. 

LOUISIANA WATER SERVICE, INC. 
UTILITIES INC. OF LOUISIANA 

UTILITIES. INC. OF MARYLAND 

LOljISlANA: 

MARYLANO: 

GREEhRlDGE ..T L.TIES. h C -  
MARVANO WATER SERV CE hC 
PROV NCES UTiL T ES. hC 

COLCnESTER PUBLIC SERV CE CORP 
MASSMUTTEN P A L C  SERV CORP 

V'IRGINIA 

OHIO 
HOLIDAY SERVICE CORP. 

UTILITIES, INC. OF GEORGIA 
GEORGIA: 

INDIANA: 
TWlN LAKES UTILITIES. INC. 

CHARLESTON UTILITIES, INC 
MISSISSIPPI. 

SOUTH CAROUNA: 
CAROLlhA WATER SERV CE. hC 
SObThLAhO UTlL TIES INC 
UNITE0 JTlLlTY COMPAN ES. IhC 
SOUTH CAROLiNA L L I T  ES hC 
TEGA CAY WATER SERVICE,'INC. 
BIO-TECH, INC. 

CAROLINA WATER SERVICE INC. OF N.C. 
NORTH CAROUNA: 

CWS SYSTEMS, INC. 
WATAUGA VISTA WATER CORPORATION 
CAROLINA TRACE UTILITIES. INC. 
CONNESTEE FALLS UTILITIES, INC. 
NORTH TOPSAILUTILITIES. INC. 
BRADFIELO FARMS WATER COMPANY INC. 
CAROLINA PINES UTILITIES, INC. 

TENNESSEE WATER SERVICE, INC. 

UTILITIES. INC. OF PENNSYLVANIA 
PENN ESTATES UTILITIES, INC. 

SPRING CREEK UTILITIES COMPANY 
UTILITIES INC. OF NEVADA 
SKY RANCH WATER SERVICE CORP. 

MONTAGUE WATER COMPANY 
MONTAGUE SEWER COMPANY 

BERMUDA WATER COMPANY 

TENNESSEE: 

PENNSYLVANIA: 

NEVADA. 

NEW JERSEY: 
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BEFORE THE FLORIDA PUBLIC SERVICE COMMISSION 

Docket No. 

Application by Utilities, Inc. of Eagle Ridge for Approval to Transfer the Sewer Utility Assets 
from Cross Creek of Fort Myers Community Association, Inc. in Lee County 

EXHIBIT B 

Sewer System Revised-Asset Purchase Agreement 
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ASSIGNMENT AND ASSUMPTION 
OF REVISED-ASSET PURCHASE AGREEMENT 

THIS ASSIGNMENT AND ASSUMPTION OF REVISED-ASSET PURCHASE 
AGREEMENT (this “Agreement”) is made as of December 20,2000 by and between UTILITIES, 
INC., an Illinois corporation, as Assignor (“Assignor”), and UTILITIES, INC. OF EAGLE 
RIDGE, a Florida corporation, as Assignee (“Assignee”). 

FOR VALUE RECEIVED and intending to be legally bound, Assignor hereby GRANTS, 
BARGAINS, SELLS, TRANSFERS, CONVEYS and ASSIGNS to Assignee, effective as of the 
date hereof, all of Assignor’s rights, title and interest in and to the Cross Creek Sewer System - 
Revised-Asset Purchase Agreement, dated as of October 12,2000 (the “Asset Purchase 
Agreement”), between Assignor and Cross Creek of Fort Myers Community Association, Inc., a 
Florida not-for-profit corporation. 

Assignee hereby accepts the foregoing assignment and assumes all of Assignor’s duties, 
liabilities, obligations and responsibilities under the Asset Purchase Agreement, including all duties, 
liabilities, obligations or responsibilities of Assignor under the Asset Purchase Agreement which 
arise out of or are attributable to the period prior to the date hereof. This Assignment shall not 
relieve Assignor of its obligations under the Asset Purchase Agreement as Buyer; provided, 
however, that as between Assignor and Assignee, Assignee shall indemnify and hold harmless 
Assignor from and against any and all claims, damages and liabilities incurred by Assignor which 
arise out of or are attributable to the Asset Purchase Agreement. 

Each of the undersigned persons executing this Assignment certifies that: (a) he or she is 
fully empowered and duly authorized by any and all necessary action or consent required under any 
applicable articles of incorporation, bylaws or other organizational documents to execute and deliver 
this Assignment for and on behalf of said party; (b) said party has full capacity, power and 
authority to enter into and carry out its obligations under this Assignment; and (c) this Assignment 
has been duly authorized, executed and delivered. This Assignment shall be governed by and 
construed and enforced in accordance with the laws of the State of Illinois. 

IN WITNESS WHEREOF, Assignor and Assignee each have caused this Assignment and 
Assumption of Revised-Asset Purchase Agreement to be executed and delivered effective as of the 
date first written above. 

UTILITIES, INC. 

Name: Lawrence N. Schumacher 
Title: President 

UTILITIES, INC. OF EAGLE RIDGE 

By: Lg/$. d !  
Name: C d J .  Wenz 
Title: Vice President, Regulatory Matters 



CROSS CREEKSEWER SYSTEM 
REVISED - ASSET PURCHASE AGREIM EAT 

LEE C O m .  FLORWA 

This Agreement is entered into on this @&&day of October, 2wO by and between Cross Creek 

of Fo~t Myers Community Association, Inc., a not-for-profit Florida corporation, (hereinafter referred to 

as "Seller") and Utilities, Inc., an Illinois corporation (hereinafter referred to as "Purchaser"). 

WITNESSETH 

WHEREAS, the Seller is the Owner of a sewage collection, treatment and disposal system 

which has been installed to provide central sewer service to 905 condominium units located in the 

community known as "Cross Creek", in Lee County, Florida. and more fully described on € & &  

attached, (hereinafter referred to as the "property"); and 

WHEREAS, Purchaser is engaged through its operating subsidiaries in the business of 

furnishing water and sewer sewice to the public in various communities throughout the United States; 

and 

WHEREAS, Purchaser desires to acquire and Seller desires to sell the sewage collection. 

Ueament and disposal facilities (collectively the "Fadlltks") installed to provide sewer selvice to the 

Properly, subjecl to the terms and conditions of this Agreement. 

NOW, THEREFORE, in consideration of the mutual covenants as hereinafter set forlh, the 

parties hereto agree as follows: 

ARTICLE I 
kEESENTATlONS BY &UER 

Seller represents and wanants that: 

I )  Seller is a not-for-profit corporation duly incorporated, validly existing and in good standing 

under the laws of the State of Florida. Seller has the authority by way of Board Resolution to 

enter into this Agreement and sell the Facilities and lease the underlying real property. 

2) Seller is, and at the interim closing (the "Interim Closlng" as hereinafter defined) will be, Ihe 

owner of the Facilities with good and marketable title, free and clear of all liens and encumbrances. 

3) Selier will cooperate fully wilh Purchaser in any and all applications or petitions to public 

authorities deemed necessary or desirable by Purchaser in connection with the purchase of the 

Facilities from Seller as contemplated herein. 

4) Attached hereto as €&&his  a detailed l i t  of the Facilities to be acquired by Purchaser; 

attached hereto as Exhlblt 3, is the Lease, along with the legal description of the real 

property of Seller to be leased to Purchaser pursuant to this Agreement.. Said Facilities 

consist of a 249,000 gallons-per-day capacity sewage treatmen1 plant, including filters and 

1 



disinfection, two standard effluent storage tanks with capacities of 690.000 gallons and 

200,000 gallons, one substandard effluent storage tank with a capacity of 375,000 gallons, and 

a complete central sewer collection system. 

Attached hereto as Exhibit is  a list. signed by the Seller, and briefly describing, as of the 

date of this Agreement. the following: 

(a) To the best of Seller‘s knowledge all pending or threatened actions at law, suits in equity 

or administrative proceedings relating to the Facilities; 

(b) All Contracts or Obligations of any nature behveen Seller and any other pany relating to 

the facilities. Seller will use ils best efforts lo terminate such contracts or obligations but 

makes no assurance or represenlation lo Buyer of its ability to do so. 

Except as indicated in Fxblblt 4 

(a) Seller has all nqcessary permits, licenses and easemenls (including sufflcient rights of 

access) for its water and sewer utility business; 

(b) To the best of Seller‘s knowledge, the Facilities of Seller have been installed within the 

easements relating thereto and in accordance with all necessary p e d l s  or licenses all 

of which shall be assigned lo Purchaser as required; 

At the Interim Closing, the Facilities of Seller will be capable of operation in 

accordance with at least the minimum standards, requiremenls, rules and regulations 

of all governmental bodies, and regulatory agencies which m y  have jurisdiction 

thereover. 

(c) 

Except as indicated in Fxhlblt 4. @ere are no pending or, to Seller‘s knowledge, threatened 

actions at law or suils in equity relating to the Facilities, or any pending or, to Seller‘s 

knowledge, threatened proceedings before any governmental agency. 

Except as indicated in Exhibitthere are no contracts or obligations of any nalure between 

Seller and any other pany relating to the Facilities. 

Between the date hereof and the Interim Closing, the sewer system of Seller will be operated 

in lhe ordinaly course and Seller will, at all reasonable times, permit Purchaser, ils  attorneys 

and agents, to examine Seller‘s books, accounts, and other records and physical properties 

relating lo the Facilities. 

IO) Prior to the Interim Closing and subjecl to final a p p d  01 the Florida Public Senice 

Commission (“Commission,”) the consummation of the mnsactions contemplated herein 

2 



will have been duly authorized by all necessary action, corporate or othenvise, on behalf of 

Seller. 

Seller has filed all tax retumr which are required to be filed, and each such return which has 

been filed is true and correct. and Seller to the extent applicable, has paid all tares shown as 

payable on such returns when and as required by applicable law. 

No representation or warranty by Seller in this Agreement, or any statement or certificate 

furnished or to be furnished to Purchaser pursuant hereto or in connection with the 

transactions contemplated herein, conlains or will contain any unllue statement of a material 

fact or omits or will omit to state a material fact necesmy to make the statements contained 

herein or therein not misleading. The Facilities are to be lransfened and sold to Purchaser in 

"as is" condition. Seller makes no representation or offers no warranty as to the condition of 

the Facilities. 

Seller hereby represents and warrants to Purchaser that Seller has full corporate power and 

authority to enter into this Agreement and to cany out the transactions contemplated herein 

except as provided in 14) below. The execution, delivery and performance of this 

Agreement and the consummation of the transactions contemplaled herein have been duly 

authorized by all necessary corporate action of Seller excepl as provided in 14) below. 

14) This Agreement is conditioned upon Seller obtaining approval of its members for the 

transfer, sale and disposition of the Facilities, and lease of the underlying real properly, 

which vole shall be obtained no later than November 30,2000. 

I I )  

12) 

I 

13) 

mnm 11 

REPRESENTATIONS BY PURCHASER 

Purchaser represents and warrants that: 

1) Purchaser shall timely file a petition before the Florida Public Service Commission for a 

franchise to provide sewer utility service to the Property and shall use its best efforts to seek 

approval of the franchise and arrange for the assignment of the Department of Environmental 

Protection Permit. 

2) Purchaser acknowledges that upon completion of the sale of the Facilities, additional 

sewage treatment plant upgrades will be required in the future to meet the reasonable utility 

needs of customers within the Properly. Purchaser agrees to construct and install said 

treatment plant upgrades on a timely basis. 

3 



3) Purchaser is a colporation duly organized, validly existing and in g o 4  standing under the 

laws of the State of Illinois and licensed to do business in Florida, with full corporate p e r  

and authority 10 enler inlo this Agreement and lo cany oul the transactions contemplated 

herein. The execution, delivery and performance of Ibis Agreement and the consummation 

of the transactions contemplated herein have been duly authorized by all necessary 

corporate action of Purchaser. 

Purchaser agrees 10 allow Seller to inspect the Facilities and its operations from time to time 

and Purchaser will cooperale with the assigned liaison from the Board of Directors of Cross 

Creek Fort Myers Community Association, Inc. and any consultants retained by Seller. 

4) 

ARTICLE 111 
INTERIM CLOSING AND PURCHASE PRICE 

1) Interlm Closlng 

(a) The Interim Cbsiqg shall take place on December 15, 2000 a1 the office of Seller's 

counsel, or a1 such other time and place as Seller and Purchaser may agree upon. 

(b) AI the Interim Closing, the Seller will, upon due performance by Purchaser of its 

obligations under the Agreement, deliver lo Purchaser: 

(i) a bill of sale, and sufficient insmments of sale. in form and substance satisfactory 

to Purchaseh counsel to the Facilities .used for the sewage colleclion. Uealmenl 

and disposal, free and clear of liens and encumbrances of every nature except for 

easements of record and the Lease between the parties described in F.&l!&L 

(ii) all of the files, documenls, papers, agreements, books of account. lisls, origiml 

cost invoices, engineering drawings, and records pertaining to the sewer syslem io 

the possession of Seller, other than its minute books and any other records 

reasonably needed by Seller; 

(iii) all orders, permits, licenses or certificates issued or granted lo Seller by any 

govemmenlal authority in conneclion with any authorization related to the 

construction, operation or maintenance of its Facilities or the conduct of its sewer 

system;and ' 

( i )  An opinion of Counsel for Seller, dated as of the Interim Closing, that upon the 

execution of this Agreement by Seller and delivery lo Purchaser of the Bill of Sale 

for the Facilities (olher than real eslale), Purchaser will have all of Seller's tiUe to 

the Facilities (other than real estate) free and clear of any liens and encumbrances 

4 
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reflected by a filing under the Florida Uniform Commercial Code with the 

Department of State or by a filing in the Public Records of Lee County, Florida, as 

of a date no earlier than ten (IO) days prior to the lntelim Closing. 

c) At the Interim Closing and from time to time thereafter, Seller shall execute and deliier 

such further insmments of sale. transfer and assignment, and take such other action as 

Purchaser may request, in order more effectively to sell, transfer and assign to 

Purchaser any of the Seller's Facilities, to confirm the titie of Purchaser thereto and to 

assist Purchaser in exercising rights with respect thereto. The parties sMI execute the 

Lease at the Interim Closing. 

2) Purchase Canalderation 

At the Interim Closing Purchaser shall. upon due performance by Seller olils obligations 

under the Agreement, peliier to Seller the Purchase Price (the "Purchase Price") in the 

amount of S?'5O,WO.W (SEVEN HUNDRED FIFIYTHOUSAND DOLLARS), increased by the 

amount of any cumnt and/or accNed customer accounts receivable (which Seller represents 

and warrants will be collected at their face amount) vansferred by Seller to Purchaser and 

decreased by any and all liabilities (current, accrued, long-lerm or other) assumed 

by Purchaser. 

ARTICLE N 

COMMISSION APPROVAL & l K n R l M  MANAGEMENT 

I )  Cammisslon Approval 

Within thirty (30) days following the Interim Closing, Purchaser will Rie a petition with the 

Commission requesting approval of this Agreement, establiihment of a rate base in an 

amount equal to the Purchase Price, establishment of a rate to the Seller in an amount equal 

to the then in effect total monthly rate paid by Seller's members, which is $13.45 per month 

lor each of Seller3 905 condominium units, totaling $12,172.00 per month, and the granting of 

a Public Utility Franchise. Purchaser agrees not to seek an increase in service rates for a 

period of two (2) years from the date of Commission approval. Any future rate increase shall 

be approved by the Florida Public Service Commission. 

2) Interim Management 

(a) Between the date of the Interim Closing and the Closing (the "Cloahg') as hereinafter 

defined, Purchaser shall, at the request of Seller. provide interim management of the 

sewer utility system serving the Property in the ordinary c o m e  of business. 



A 

i) Purchaser agrees 10 manage and operate the facilities during the period of time 

between the date of the Interim Closing and the Closing in compliance with ail 

laws, rules and regulations. 

Purchaser agrees to maintain and keep in full force and effect both liability 

insurance and property insurance on the Facilities at least comparable IO the 

insurance coverage of Seller as of the date of the Interim Closing (such insurance 

to name Seller as an additional insured ~~IIY). 

iii) All sewer service revenues or fees payable to Seller between the date ol Interim 

Closing and the Closing shall be the property of Purchaser and all expenses 

incuned between the date of Interim Closing and the Closing shall be the 

responsibility d Purchaser. 

ii) 

I 
mncu v 
CU)SING 

I) Closing 

(a) The Closing shall take place within ten (IO) days of Commission approval of this 

Agreement and the granting of a sewer utility franchise at the olfices of SellePs 

counsel. or at such other time and place as Seller and Purchaser may agree upon. 

(b) in the event Ihat, nolwithstanding Purchaser's best effort5 to obtain such Commission 

approval, the approval of the Commission is denied. the Purchaser shall continue to 

operate the Facilities until such time as Seller has the opponuniiy to And a substitute 

operator and then Purchaser shall return to Seller all Facilities and documents then in 

exislence unencumbered by any liens or olher encumbrances excepl in existence at 

Interim Closing, and with representations and wananties similar to Ulose pmvided by 

Seller at Interim Closing, and Seller shall return to Purchaser lhe Purchase Price in full. 

1) Upon completion of the Interim Closing. Purchaser agrees to supply all  customer^ within the 

Property with adequate and customary sewer utility service, and to operate, maintain and 

repair all Facilities acquired herein, including all man holes and force mains located within 

the Cross Creek Community, Purchaser further agrees to provide, at no COS1 to Seller 

reclaimed water for irrigation purposes, and Seller agrees to accept lhis reclaimed water for 

irrigation purposes to the maximum extent possible. 

The failure of either party hereto to enforce any of the provisions of this Agreement or the 

waiver thereof in any Instance by either party shall not be consvued as a general waiver or 

relinquishment on its part of any such provisions, but the same shall, nevertheless, be and 

2) 

, 

6 



h h 

remain in full force and effect 

Any nolice of delivery required to be made hereunder may be made by mailing a copy 

thereof addressed to the appropriate party as follows: 

If to Purchaser Utilities, inc 

3) 

2335 Sanders Road 
Northbrook, IL 60062 
Attn: Jim Camaren 
Chairman & Chief Executive Officer 

Cross Creek of Fon Myers Community Association, Inc 
13050 Cross Creek Boulevard 
Fort Myers, FL 33912 
Am.: Joseph H. Hassler 
President 

If to Seller: 

Delively when made by regislered or certified mail, shall be deemed complete upon mailing. 

The Exbibits lo this Agreement are a part hereof and are hereby incoporated in full by 

reference. 

4) 

5) This Agreement shall be governed by the laws of the State of Florida wiIh venue lying in Lee 

County, Florida. 

In the event Ihat the Facilities become non-operational by Purchaser or its successors or 

assigns, the Lease shall immediately be null and void. In the event the Purchaser sells or 

ceases to operate Ihe Facilities, neither Seller nor its 905 condominium unit mer s  shall be 

responsible for any costs associated with dismilling and remwal of the Facilities or costs 

associated with a change of operations including but not limited to providing reclaimed 

waste water for irrigation purposes. The existing storage tanks. as described in Article I, 

paragraph 4 of this Agreement, with proper connections to !he inigation system will, at the 

option of the Seller, be returned to the Seller at no cosl. This Agreement shall become null 

and void if Ihe Purchaser files bankruptcy, or commences an action for dissolution. or makes 

any assignment for lhe benefit of creditors. 

Purchaser agrees to indemnify and hold harmless Seller against any loss, damage, liability, 

expense or cost accruing or resulting from any mismanagement of the Facillties by 

Purchaser between the dates of the Interim Closing and the Closing including any attorney 

fees or consultant fees incurred by Seller. Purchaser shall be solely responsible for any 

environmental damage arising out the use and operation of the Facilities. 

If this Agreement is not executed by both Purchaser and Seller prior to October 17,2000, 

then Ihe terms and conditions herein are waived with no further obligations or responsibility 

to either party. 

6) 

7) 

8) 

7 
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9) This Agreement shall be binding upon and inure to the benefit of the parties hereto and their 

respective successors and assigns including any subsidiary of UUlities. Inc. It is specifically 

understood Ihat Purchaser intends to transfer ils righls and obligations under this Agreement 

to a separate wholly-owned subridialy of Utilities, Inc. 

IN WlTNESS WHERFDF, the parties hereto have set their hands and seals the day and year 

above first written. 
UTIIITIES, INC. 

CROSS CREEK OF FORT MYERS COMMUNIIYASSOCIATION, INC. 

MA. & L * L H - - - - -  
rt. Hasrier, President 

&LA'- 
John Mcllvaine, S e c r e W  

R 
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QFF l....,~O oc2' 1.5'IfC fU I "t J.LECAl.. or;!;;CI{UnON 

ENTI~E ~AftCEL OF !J~D 

A parcel of land 
~. 

~n Section 17 and 20. '!'owolihip 4S South, Range: 25 

East, Lee COWlty, ~10rid4, being n~r~ porticularly de5crib~d ~o 
follows; 

Beginning At the Nor~heast corner of Section 20. thcnc~ North 
01°-21 1 -01- Wes~ for 2,646.72 !~et to ~he ~ast qUurter (E 1/4) 

corner of said Section 171 thence sou~h Hijo-53'-27· Wes~ along the 
quarter (1/4) Section line for 855.33 feet; thence South 
29°-44'-11- West for 261.74 feet; thence South 07°-;59'-37. We~e 

for 940.06 feet1 thence South 30°-59'-16" West for 634.98 feeti 

thence Soueh 40 0 -31'-05" East for 214.93 feet; thence Sou~ 
40·-~S'-S2° West'for 466.99 feet; th~nce North 84°_28'-38" west for 
285.10 feet; theqce South 22~-27'-36" West for 465.27 lee~ to the 
North line of Section 20 being common to Section 17 ~nu 20; thence 

South 88°-54'-28 0 West along said North line of Section 20 I for 
1,060.31 feet to the West line of the East H~lf (~. 1/2) of the 

East Half (E. 1/2) of the Northwest Quarter (N.W. 1/4) of Section 
20; thenee South 00°-00'-1.2" Ea.st alon9 aforesaid ..lest line for 
2,545.05 feet; thence North 88 9 -57'-31 d East for 1,566.68 feet; 

thence South 01°-02' -29" East fOl:" ~O. 71 fuct to the Northo::lrly 
right-ot-way line of Daniel" noad (S.R. 867M. t.11I..lh<;;1.: ~.(..::th 

82° .. 52'-47" East along said Northerly rigla.-of-w<.lY linlo:: Cit' Dclniels 
Road for 922.15 feet to a point of curvac~rei th~~CQ ~lcnq the arc 
of SAid curv~ and said Northerly right-of-way line of Dbr.iels 
Road to the right having a radius of 5,879.58 fe~t, ~ central Qngl~ 

of 06°-04'-44~ feet for an arc distance of 623.80 fe~t to a point 

of tangencY1 thence North 88°-57'-31" East along said Northerly 
right-of-way line of Daniels Road for 9S;S3 feet to the 

intersection of the East line of sa;i.d Section 20i' thence North 
01°.13'-17. West along the East line of said. Section 20, and 

leavinq said Northerly right-of-way line of Daniels Road for 
2,497.43 feet to the Northeast corner of Section 20, the Point of 
Beginning. 

Containing 26G.30 acres more or less. 

Bearings herein above are based on the North line of Secticr. 20 

being North 88°-54'-28" East. 

EXHIBIT 1 
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EXHIBIT 2 

This Exhibit corurists of : 

1. Four page listing of facilities as prepared by Source, Inc. 

2. Five books entitled: 
a. "Operation and Maintenance Perfonnance Report" 
b. "Abbreviated Capacity Analysis Report" 
c. "Abbreviated Reuse Feasibility Study" 
d. "Wastewater Pennit Application Form 1" 
e. "Wastewater Pennit Application 2A" 



- - -__ I I  I d  mu 1% 

n h 
SThuCtLIRES, EQUIPMENT I COLLECTION dVENTORY 

for 
CROSS CREEK WASTEWATER SYSTEM 

P4GE 61 
EXHIBIT 2 
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SI. XTURES, EQUIPMENT 81 COLLECTION .AVENTORY 
for 

CROSS CREW W A S W A T E R  SYSTEM 

mud well 0.10 M(ID 
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STRL,TUIPES, EQUIPMENT L COLLECTION I.. JENTORY 

for 
CROSS CREEK WASTEWATER SYSTEM 
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P h EXHIBIT 2 
SThdCrURES, EQUIPMENT L COLLECTION WENTORY 

for 
CROSSCREEKWASTEWATERSYSTEM 

NO=: 1) LS #1 wet well was coated in 1997. 
2) LS #2 wet well was coated in 2ooO. 
3) Service lateral pipinlt entering into the sewer collection piping described in Items LS 1.6 

and LS 2.6 is excluded from this inventory. 
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NINETY-NINE YEAR GROUND LEASE 

THIS NINETY-NIZ ( 99 ) YEAR ~ & G OUND LEASE (hereinafter called the "Lease") made 
and executed this day of 
Myers Community Association, Inc., a not-for-profit Florida corporation, 13050 Cross Creek 
Boulevard, Fort Myers, Florida 33912, hereinafter called the "Lessor," its successors and 
assigns, and Utilities, Inc., an Illinois corporation, 2335 Sanders Road, Northbrook, Illinois 
60062, hereinafter called the "Lessee."its successors and assigns, 

,2000, by and between Cross Creek of Fort 

WITNESSETH, that the said Lessor in consideration of the rent hereinafter expressed to be 
paid, and of the mutual covenants set forth herein, does hereby grant a Lease unto the said 
Lessee, of all that ground situate, lying, and being in Lee County, Florida, and described as 
follows: 

See Exhibit "A," Legal Description of Leased Area, attached hereto and made a part hereof 
and hereinafter called "Land." 

together with all the rights, ways, easements, privileges and advantages thereunto belonging and 
in anywise appertaining. 

TO HAVE AND TO 
(99) years beginning 
for the purpose of uti ection, treatment, and disposal facilities, hereinafter 
called the "Facilities, r service and irrigation service to the Cross Creek 
community and its residents. It is understood that the Facilities are owned by Lessee and that 
this Lease is for the underlying and surrounding Land described in the attached Exhibit "A" and 
not the Facilities themselves. 

e same unto the use of the Lessee for the 
,2001 and terminating on 

The Lessor covenants with the Lessee as follows: 

1. Title. Lessor is possessed of the fee simple title to this Land, and it assures Lessee of quiet 
and peaceful possession against all persons whomsoever excepting persons claiming under or 
through Lessee. 

2. Consent. Whenever Lessor's consent or approval is required under the terms of this Lease, 
such consent or approval shall not be unreasonably withheld. 

The Lessee covenants with the Lessor as follows: 

3. Rent. Lessee covenants to pay rent to Lessor at 13050 Cross Creek Boulevard, Fort Myers, 
Florida 33912, in the amount of $10.00 per year, plus applicable state sales tax. The rent shall be 
due on January 1 of each year. 

Page 1 of 6 
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4. Default. Each of the following shall be deemed a default by the Lessee and a breach of this 
Lease: 

a. The filing of a petition by or against the Lessee for its adjudication as a bankrupt or 
for an arrangement within the meaning of Chapter Thirteen of the Bankruptcy Act or 
for its reorganization within the meeting of Chapter Eleven of the Bankruptcy Act. 

b. The dissolution, or the commencement of any action or proceedings for the 
dissolution of the Lessee. 

C. The taking of the property by the Lessee by governmental office or agent under any 
legal process. 

d. The making by the Lessee of an assignment for the benefit of creditors. 

e. A default in the payment of rent for a period of thirty (30) day or longer. 

f. A default in the performance of any of the covenants or conditions required to be 
performed by the Lessee under the terms of this Lease for a period of seven (7) days 
or longer after service of notice thereofby the Lessor, or its agent. 

g. Lessee shall be responsible for the maintenance, repair and replacement of the fence 
and the gates surrounding the perimeter of the Land which is the subject of this Lease. 

h. Lessee shall pay and discharge all license charges for the operation of the 
sewage treatment plant, taxes including both tangible personal property taxes or ad 
valorem real estate taxes; together with the payment of all special assessments levied 
or assessed against the Facilities of every kind and nature levied during the entire 
term of this Lease. 

i. Lessee agrees to cany public liability and property damage insurance, including 
environmental endorsement, and to name Lessor as an additional insured on Lessee’s 
policy. 

j. Lessee agrees to make no unlawful, improper or offensive use of The Facilities or 
to create a nuisance and agrees to abide by and conform to all zoning regulations, 
building codes or other regulations imposed by applicable Federal, State and local 
laws, or any applicable governmental regulations, ordinances or statutes. 

k. That the Lessee shall make no substantial alterations or changes to the Facilities 
without the written permission of the Lessor, which shall not be unreasonably 
withheld by Lessor. 
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1. That at all times during the continuance of this lease and at its own cost and its 
expense, Lessee shall keep and maintain the Facilities and all improvements in good 
repair and to indemnify and save harmless the Lessor from any and all lawful 
demands, actions, causes of action, damages, loss and expenses including reasonable 
attorneys fees, by reason of its failure to do so. 

m. Lessee shall not permit, or have any authority, to create any liens for labor and material 
upon Lessor’s underlying Land, and all persons contracting with Lessee for 
alterations, and repairs thereof, and all materialmen, contractors, mechanics and 
laborers are hereby charged with notice that they must look to the Lessee for payment 
of any bill for work done or materials furnished during the rental period created by this 
Lease. 

n. Lessee shall not assign or sublet its interest herein without the written consent of the 
Lessor. 

5. Effective Default. In the event of a default, either by not paying the rent when due, or failure 
to promptly perform any other covenants, conditions or provisions of this Lease and such failure 
continues for a period of seven (7) days after written notice specifying the nature of such failure, 
or if Lessee abandons, ceases to do business, sells or subleases the Facilities without the consent 
of Lessor, Lessee shall be deemed to be in default. Lessor shall then have the right to either 
terminate this Lease or consider this Lease to be in full force and effect. If Lessor elects to 
consider this Lease in full force and effect upon Lessee’s default said election shall not be 
considered a waiver of Lessor’s right to terminate this Lease. 

6. Lessor’s Rieht of Insaection. 

a. That Lessor may, as often as it may be necessary, or their duly authorized agents, enter 
upon and view at any reasonable hour the Facilities to ascertain the condition thereof. 

b. That the buildings situated on the Land with the exception of the waste water 
treatment plant office building remain the property of Lessor and that Lessor 
shall have the use of the buildings and the right of access and use of same provided 
Lessor does not interfere with Lessee’s operation of the Facilities. 

7. Lessee’s Rieht to Ouiet Possession. That the Lessee shall upon payment of the rent and upon 
said Lessee fully observing and performing the covenants and agreements herein provided to be 
observed and performed by the Lessee, quietly and peacefully possess the land which is the 
subject of this Lease unless said Lease shall be terminated sooner under and in accordance with 
any of the provisions herein contained providing for such termination. 

8. Interoretation. That in the event of any questions as to interpretation of the terms and 
provisions hereof, such shall be determined by arbitration of three individuals, one selected by 
Lessor, one selected by Lessee and the third by the two so selected. Their findings shall be 
binding upon both Lessor and Lessee, except insofar as the same applied to rental payments, 
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which shall be governed by the laws concerning landlords and tenants in the State of Florida 
and shall not be subject to arbitration unless Lessor and Lessee at the time of any dispute 
conceming rent shall both agree to submit the matter to arbitration. 

9. Covenants Run with the Land. That all the covenants, provisions and terms, agreements and 
conditions of this Lease shall be construed as covenants running with the Land and shall inure to 
the benefit of and shall be binding upon the heirs, executors, administrators, representatives, 
successors and assigns of the respective parties hereto as l l l y  as upon said parties. 

10. Notices. Any notice shall be sent by certified mail return receipt requested to the following: 

If to Lessor: Board of Directors 
13050 Cross Creek Boulevard 
Fort Myers, Florida 33912 

If to Lessee: Board of Directors 
2335 Sanders Road 
Northbrook, Illinois 60062 

11. Attorney’s Fees and Court Costs. If either party institutes an action to enforce any of the 
terms of this Agreement, the prevailing party shall be entitled to attorney’s fees and court costs 
incurred, including any appeals. 

12. Indemnification. Lessee agrees to indemnify and hold harmless Lessor from and against all 
claims, losses, expenses, liens, and liabilities (including attorney’s fees and court costs) arising 
from any act, omission or negligence of any person or persons in connection with Lessee’s use of 
the Land or arising from any acts, injury or damage to personal property during the term hereof, 
except where such injury or damage is due to the Lessor, Lessor’s agents or under the direction 
of Lessor. 

13. Additional Construction. Lessor hereby reserves the right at any time and from time to 
time to make alterations or additions to the Land and the right to change the configuration and 
location of landscaping, or other improvements, provided Lessor does not interfere with 
Lessee’s operation of the Facilities. 

14. Severabilitv and Waiver. No waiver by Lessor of any provision hereof shall be deemed to 
have been made unless such waiver be in writing signed by Lessor. The failure of Lessor to 
insist upon the strict performance of any of the covenants or conditions of this Lease, or to 
exercise any option herein conferred, shall not be construed as waiving or relinquishing for the 
future any such covenants, conditions or options, both the same shall continue and remain in full 
force and effect. No payment by Lessee of a lesser amount than the annual rent herein stipulated 
shall be deemed to be other than on account of the stipulated rent. If any clause provision of this 
Lease is illegal or unenforceable under present and future laws, then and in that event, the 
remainder of this Lease shall not be affected thereby. 
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15. Radon Disclosure. Radon Gas: Radon is a naturally occurring radioactive gas that, when it 
has accumulated in a building in sufficient quantities, may present health risks to persons who 
are exposed to it over time. Levels of radon that exceed federal and state guidelines have been 
found in buildings in Florida. Additional information regarding radon and radon testing may be 
obtained from your county public health unit. 

IN WITNESS WHEREOF, the said Cross Creek of Fort Myers Community Association, 
Inc., the said party of the one part has caused these presents to be signed in its name by its proper 
officers and its corporate seal to be affixed, attested by its secretary, the day and year above 
written. 

d in the presence of: Cross Creek of Fort Myers Community 
Association, Inc., Lessor 

@%ph H. kassler, President 

G U I Q I V  E .  U n , G € (  
Printed Name of Witness &*dA 

John McIlvaine, Secretary 

acknowledged before me this /a& day of @&%2000, 
Cross Creek of Fort Myers Community Association, Inc., a 

not-for-profit Florida corporation, who is persona 
as identification and did (did not) take an oath. 

(Seal) 

Notary Public 

My Commission Expires: 8/ IJ  la’’ 3 
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Utilities, Inc., Lessee 

Witness 
&ncurcrL 

Chairman & Chief Executive Officer 
Printed Name of Witness 

Witness 

Printed Name of Witness Secretary 

The foregoing instrument was acknowledged before me this day of 
2000, by 
personally known to me or produced 
an oath. 

, Chairman & Chief Executive Officer of Utilities, Inc., who is 
as identification and did (did not) take 

(Seal) 

Notary Public 

Printed Name 

My Commission Expires: 
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LEGAL DESCRIPTION 
SEWAGE TREATMENT PLANT 

A p a r c e l  of l a n d  l y i n g  I n  S e c t i o n '  1 7 ,  T o w n s h i p  9 5  S o u t h ,  Range 
2 5  E a s t ,  Lee C o u n t y ,  F l o r i d a ,  b e i n g  more p a r t i c u l a r l y  d e s c r i b e d  ' 
a s  f o l l o w s :  

Commenc ing  a t  t h e  S o u t h e a s t  c o r n e r  o f  S e c t i o n  1 7 ;  t h e n c e  North 
' 0 1 0 2 1 ' 0 1 "  West a l o n g  t h e  E a s t  l i n e  o f  S e c t i o n  17, f o r  1 ,024 .52  

f e e t ;  t h e n c e  S o u t h  8 8 O 3 8 ' 5 9 "  W e s t ,  f o r  1 , 1 8 8 . 7 8  f e e t  t o  t h e  
P o i n t  o f  B e g i n n i n g  of t h e  h e r e l n  d e s c r i b e d  p a r c e l ;  t h e n c e  S o u t h  
3 0 0 5 9 1  1 6 "  West f o r  2 8 1  . 9 1  f e e t ;  t h e n c e  N o r t h  4 0 0 3 1 ' 0 5 "  Wes t  
f o r  2 2 6 . 7 0  f e e t ;  t h e n c e  N o r t h  3 0 0 5 9 ' 1 6 "  E a s t  f o r  210 .00  f e e t ;  

: t h e n c e  S o u t h  5 9 ° 0 0 ' 4 4 "  E a s t  f o r  2 1 5 . 0 0  f e e t  t o  t h e  P o i n t  Of 
B e g i n n i n g .  

C o n t a i n i n g  1.21 a c r e s  o f  l a n d ,  more o r  l e s s .  

D e a r i n g s  h e r e i n  a b o v e  a r e  b a s e d  o n  t h e  S o u t h  l i n e  o f  S e c t i o n  
1 7 ,  b e i n g  Nor th  8 8 0 5 4 ' 2 8 "  E a s t .  

EXHIBIT A 
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BEFORE THE! FLORIDA PUBLIC SERVICE COMMISSION 

Docket No. 

Application by Utilities, Inc. of Eagle Ridge for Approval to Transfer the Sewer Utility 
Assets from Cross Creek of Fort Myers Community Association, Inc. in Lee County 

EXHIBIT C 

EVIDENCE OF LAND OWNERSHIP or CONTROL 
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NINETY-NINE YEAR GROUND LEASE 

THIS NINETY-MdL (99 ) YE~ND LEASE (hereinafter called the "Leaselt) made 
and executed this day of@ ,2000, by and between Cross Creek of Fort 
Myers Community Association, Inc., a not-for-profit Florida corporation, 13050 Cross Creek 
Boulevard, Fort Myers, Florida 33912, hereinafter called the "Lessor," its successors and 
assigns, and Utilities, Inc., an Illinois corporation, 2335 Sanders Road, Northbrook, Illinois 
60062, hereinafter called the "Lessee.ltits successors and assigns, 

WITNESSETH, that the said Lessor in consideration of the rent hereinafter expressed to be 
paid, and of the mutual covenants set forth herein, does hereby grant a Lease unto the said 
Lessee, of all that ground situate, lying, and being in Lee County, Florida, and described as 
follows: 

See Exhibit"A," Legal Description of Leased Area, attached hereto and made a part hereof 
and hereinafter called "Land." 

together with all the rights, ways, easements, privileges and advantages thereunto belonging and 
in anywise appertaining. 

TO HAVE AND TO H D the same unto the use ofthe Lessee for the ~rm~ty-nine 
(99) years beginning on \ ' 2001 and terminating on D-' .31 ,2100 
for the purpose ofutiliz' g the sew. collection, treatment, and disposal facilities, hereinafter 
called the ItFacilities,tland providin sewer service and irrigation service to the Cross Creek 
community and its residents. It is understood that the Facilities are owned by Lessee and that 
this Lease is for the underlying and surrounding Land described in the attached Exhibit "A" and 
not the Facilities themselves. 

The Lessor covenants with the Lessee as follows: 

1. Title. Lessor is possessed of the fee simple title to this Land, and it assures Lessee ofquiet 
and peaceful possession against all persons whomsoever excepting persons claiming under or 
through Lessee. 

2. Consent. Whenever Lessor's consent or approval is required under the terms of this Lease, 
such consent or approval shall not be unreasonably withheld. 

The Lessee covenants with the Lessor as follows: 

3. Rent. Lessee covenants to pay rent to Lessor at 13050 Cross Creek Boulevard, Fort Myers, 
Florida 33912, in the amount of$10.00 per year, plus applicable state sales tax. The rent shall be 
due on January 1 of each year. 
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4. Default. Each of the following shall be deemed a default by the Lessee and a breach of this 
Lease: 

a. 	 The filing ofa petition by or against the Lessee for its adjudication as a bankrupt or 
for an arrangement within the meaning ofChapter Thirteen of the Bankruptcy Act or 
for its reorganization within the meeting of Chapter Eleven of the Bankruptcy Act. 

b. The dissolution, or the commencement ofany action or proceedings for the 
dissolution ofthe Lessee. 

c. 	The taking of the property by the Lessee by governmental office or agent under any 
legal process. 

d..The making by the Lessee of an assignment for the benefit ofcreditors. 

e. 	 A default in the payment of rent for a period ofthirty (30) day or longer. 

f. 	 A default in the performance of any of the covenants or conditions required to be 
performed by the Lessee under the terms of this Lease for a period of seven (7) days 
or longer after service ofnotice thereof by the Lessor, or its agent. 

g. 	 Lessee shall be responsible for the maintenance, repair and replacement of the fence 
and the gates surrounding the perimeter of the Land which is the subject of this Lease. 

h. Lessee shall pay and discharge all license charges for the operation of the 
sewage treatment plant, taxes including both tangible personal property taxes or ad 
valorem real estate taxes; together with the payment ofall special assessments levied 
or assessed against the Facilities ofevery kind and nature levied during the entire 
term of this Lease. 

1. 	 Lessee agrees to carry public liability and property damage insurance, including 
environmental endorsement, and to name Lessor as an additional insured on Lessee's 
policy. 

j. 	 Lessee agrees to make no unlawful, improper or offensive use ofThe Facilities or 
to create a nuisance and agrees to abide by and conform to all zoning regulations, 
building codes or other regulations imposed by applicable Federal, State and local 
laws, or any applicable governmental regulations, ordinances or statutes. 

k. 	 That the Lessee shall make no substantial alterations or changes to the Facilities 
without the written permission of the Lessor, which shall not be unreasonably 
withheld by Lessor. 
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1. 	 That at all times during the continuance of this lease and at its own cost and its 
expense, Lessee shall keep and maintain the Facilities and all improvements in good 
repair and to indemnifY and save hannless the Lessor from any and all lawful 
demands, actions, causes of action, damages, loss and expenses including reasonable 
attorneys fees, by reason of its failure to do so. 

m. 	 Lessee shall not permit, or have any authority, to create any liens for labor and material 
upon Lessor's underlying Land, and all persons contracting with Lessee for 
alterations, and repairs thereof, and all materialmen, contractors, mechanics and 
laborers are hereby charged with notice that they must look to the Lessee for payment 
of any bill for work done or materials furnished during the rental period created by this 
Lease. 

n. 	 Lessee shall not assign or sublet its interest herein without the written consent of the 
Lessor. 

5. Effective Default. In the event of a default, either by not paying the rent when due, or failure 
to promptly perform any other covenants, conditions or provisions of this Lease and such failure 
continues for a period of seven (7) days after written notice specifYing the nature of such failure, 
or ifLessee abandons, ceases to do business, sells or subleases the Facilities without the consent 
ofLessor, Lessee shall be deemed to be in default. Lessor shall then have the right to either 
terminate this Lease or consider this Lease to be in full force and effect. If Lessor elects to 
consider this Lease in full force and effect upon Lessee's default said election shall not be 
considered a waiver ofLessor's right to terminate this Lease. 

6. Lessor's Riaht of Inspection. 

a. 	 That Lessor may, as often as it may be necessary, or their duly authorized agents, enter 
upon and view at any reasonable hour the Facilities to ascertain the condition thereof 

b. That the buildings situated on the Land with the exception of the waste water 
treatment plant office building remain the property ofLessor and that Lessor 
shall have the use of the buildings and the right of access and use ofsame provided 
Lessor does not interfere with Lessee's operation ofthe Facilities. 

7. Lessee's Riaht to Quiet Possession. That the Lessee shall upon payment of the rent and upon 
said Lessee fully observing and performing the covenants and agreements herein provided to be 
observed and performed by the Lessee, quietly and peacefully possess the land which is the 
subject of this Lease unless said Lease shall be terminated sooner under and in accordance with 
any ofthe provisions herein contained providing for such termination. 

8. Interpretation. That in the event of any questions as to interpretation of the terms and 
provisions hereof, such shall be determined by arbitration of three individuals, one selected by 
Lessor, one selected by Lessee and the third by the two so selected. Their findings shall be 
binding upon both Lessor and Lessee, except insofar as the same applied to rental payments, 
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which shall be governed by the laws concerning landlords and tenants in the State ofFlorida 
and shall not be subject to arbitration unless Lessor and Lessee at the time of any dispute 
concerning rent shall both agree to submit the matter to arbitration. 

9. Covenants Run with the Land. That all the covenants, provisions and tenns, agreements and 
conditions of this Lease shall be construed as covenants running with the Land and shall inure to 
the benefit of and shall be binding upon the heirs, executors, administrators, representatives, 
successors and assigns of the respective parties hereto as fully as upon said parties. 

10. Notices. Any notice shall be sent by certified mail return receipt requested to the following: 

If to Lessor: 	 Board ofDirectors 
13050 Cross Creek Boulevard 
Fort Myers, Florida 33912 

Ifto Lessee: 	 Board ofDirectors 
2335 Sanders Road 
Northbrook, Illinois 60062 

11. Attorney's Fees and Court Costs. If either party institutes an action to enforce any of the 
tenns of this Agreement, the prevailing party shall be entitled to attorney's fees and court costs 
incurred, including any appeals. 

12. Indemnification. Lessee agrees to indemnify and hold harmless Lessor from and against all 
claims, losses, expenses, liens, and liabilities (including attorney's fees and court costs) arising 
from any act, omission or negligence of any person or persons in connection with Lessee's use of 
the Land or arising from any acts, injury or damage to personal property during the tenn hereof, 
except where such injury or damage is due to the Lessor, Lessor's agents or under the direction 
of Lessor. 

13. Additional Construction. Lessor hereby reserves the right at any time and from time to 
time to make alterations or additions to the Land and the right to change the configuration and 
location of landscaping, or other improvements, provided Lessor does not interfere with 
Lessee's operation of the Facilities. 

14. Severability and Waiver. No waiver by Lessor ofany provision hereof shall be deemed to 
have been made unless such waiver be in writing signed by Lessor. The failure of Lessor to 
insist upon the strict perfonnance ofany of the covenants or conditions of this Lease, or to 
exercise any option herein conferred, shall not be construed as waiving or relinquishing for the 
future any such covenants, conditions or options, both the same shall continue and remain in full 
force and effect. No payment by Lessee ofa lesser amount than the annual rent herein stipulated 
shall be deemed to be other than on account of the stipulated rent. If any clause provision of this 
Lease is illegal or unenforceable under present and future laws, then and in that event, the 
remainder of this Lease shall not be affected thereby_ 
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15. Radon Disclosure. Radon Gas: Radon is a naturally occurring radioactive gas that, when it 
has accumulated in a building in sufficient quantities, may present health risks to persons who 
are exposed to it over time. Levels of radon that exceed federal and state guidelines have been 
found in buildings in Florida. Additional information regarding radon and radon testing may be 
obtained from your county public health unit. 

IN WITNESS WHEREOF, the said Cross Creek of Fort Myers Community Association, 
Inc., the said party of the one part has caused these presents to be signed in its name by its proper 
officers and its corporate seal to be affixed, attested by its secretary, the day and year above 
written. 

ell, sealed and deliv~red in the presence of: ,." ~ ~, , 

OItJJ WE-TTI.-."/ tJ J {(.I 

_l:::~Of~~ 

WItness 

Gi{J~N £. /JAJ~E~ 
Printed Name ofWitness 

M~ 1J-J2vu~ 

~3rrJ~ 


Cross Creek of Fort Myers Community 
Association, Inc., Lessor 

~./I-~/#phiL assier, President 

;;?,c. .J.r~.....v~ 
John McIlvaine, Secretary 

The fore ng~strument was acknowledged before me this IatQ day of Q~~2000, 
by Joseph . Hassler, President, Cross Creek of Fort Myers Community Association, Inc., a 
not-for-profit Florida corporation, who is personally known !o .~or pfj!duced 
as identification and did (did not) take an oath. ~ruil!.. ~1-f..5n.."~ (ltLJ2.­

(Seal) . ~ '£ OJ d<~ 
Notary Public ( 

".....~V~tl,;, Gale L. Mulloy
!1>>;Ii;;~\cO~on # CC 951792 
;~\ ¢IE ExpIres Aug. 13,2004
~.l'?~.....~$' Bonded ThrJi 

"',f,{,fr\\\' AtlanUc Bondlng Co., Ine. 


Gt1 L E: t.v. nJtJ LL..DY· 
Printed Name 

My Commission Expires: g1/3/19-D l> '+ 
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Utilities, Inc., Lessee 

~l9-JC/
Witness ~ 

\~'~ 
~ai~an & Chief Executive Officer 

'C>4 v1D Co CAlete~e_.___ 
Printed Name ofWitness 

The foregoing instrument was acknowledged before me this 16th day of October 
2000, by Jim. Camaren , Chainnan & Chief Executive Officer ofUtilities, Inc., who is 
personallyknowntome.~ . £31liQlI!l~J~il.C: 
~ 

JC'~Dl\ 

OFFICIAL SEAL 

PHIL ANN SCULLY 
 V~l( fhWL S~.t 

NOTARY PUBLIC, STATE OF ILLINOIS Notary Public 
MY COMMISSION EXPlRE8:09118/0' ,..... 

Phil Ann Scully 

Printed Name 

My Commission Expires: 09-18-01 
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LEGAL DESCRIPTION 


SEWAGE TREATMENT PLANT 


A parcel of land lying in Section 11, Township 115 South, Range 
25 East, Lee County, Florida, being more particularly described' 
as follows: 

Commencing at the Southeast corner of Section 11; thence North 
01 0 21'01" West along the East line of Section 11, for 1,02.!J.52 

feet; thence South 88 0 38'59" West, for 1,188.18 feet to the 
Point of Beginning of the herein described parcel; thence South 

30 0 59' 16" West for 281.91 feet; thence North 1l0 0 31'05" West 
for 226.10 feet; thence North 30 0 59' 16" East for 210.00 feet; 

':'thence South 59 0 00'41l" East for 215.00 feet to the Point of 

Beginning. 

ContaIning 1.21 acres of land, more or less. 

Bearings herein above are based on the South line of Section 

11. being North 88 0 54'28" East. 

'" 

EXHIBIT A 
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BEFORE THE FLORIDA PUBLIC SERVICE COMMISSION 


Docket No. ______ 


Application by Utilities, Inc. of Eagle Ridge for Approval to Transfer the Sewer Utility 

Assets from Cross Creek of Fort Myers Community Association, Inc. in Lee County 


EXHIBIT D 


SAMPLE TARIFFS 
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FIRST REVISED SHEET NO. 3.0 

CANCELS ORIGINAL SHEET NO. 3.0 

UTILITIES, INC. OF EAGLE RIDGE 

WASTEWATER TARIFF 

TERRITORY AUTHORITY 

CERTIFICATE NUMBER - 369-S 

COUNTY LEE 

COMMISSION ORDER(S) APPROVING TERRITORY SERYED 

Order Number Date Issued Docket Number Filing Type 

PSC-98-0514-FOF-SU 04/15/98 951008-SU TRANSFER 

FACILITIES TRANSFER 

(Continued to Sheet No. 3.1) 

Carl J. Wenz 
ISSUING OFFICER 

Vice President Regulatory Matters 
TIILE 
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ORIGINAL SHEET NO. 3.2 

UTILITIES, INC. OF EAGLE RIDGE 

WASTEWATER TARIFF 

DESCRIPTION OF TERRITORY SERVED 

CROSS CREEK DEVELOPMENT 

LEE COUNTY, FLORIDA 


A parcel of land in 5ection 17 and 20, Township 45 South, Range 25 East, Lee County, Florida, 
being more particularly described as follows: 

Beginning at the Northeast corner of Section 20; thence North 01°-21'-01" West for 2,646.72 
feet to the East quarter (E 114) corner of said Section 17; thence South 88°-53'-27" West along 
the quarter (1/4) Section line for 855.33 feet; thence South 29°-44'-17" West for 261.74 feet; 
thence South 07°- 59'-37" West for 940.06 feet; thence South 30°-59'-16" West for 634.98 feet; 
thence South 40°-31'-05" East for 274.93 feet; thence South 40°-28'-52" West for 466.99 feet; 
thence North 84°-28'-38" West for 285.10 feet; thence South 22°-27'-36" West for 465.27 feet 
to the North line of Section 20 being common to Section 17 and 20; thence South 88°-54'-28" 
West along said North line of Section 20, for 1,060.37 feet to the West line of the East Half (E. 
1/2) of the East Half (E. 112) of the Northwest Quarter (N.W. 114) of Section 20; thence South 
00°-00'-12" East along aforesaid West line for 2,545.05 feet; thence North 88°-57'-31" East for 
1,566.68 feet; thence South 01°-02'-29" East for 80.71 feet to the Northerly right-of-way line of 
Daniels Road (S.R. 867A); thence North 82°-52'-4711 East along said Northerly right-of-way line 
of Daniels Road for 922.15 feet to a point of curvature; thence along the arc of said curve and 
said Northerly right-of-way line of Daniels Road to the right having a radius of 5,879.58 feet, a 
central angle of 06°-04'-44" feet for an arc distance of 623.80 feet to a point of tangency; 
thence North 88°-57'-31" East along said Northerly right-of-way line of Daniels Road for 99.53 
feet to the intersection of the East line of said Section 20; thence North 01°-13'-17" West along 
the East line of said Section 20, and leaving said Northerly right-of-way line of Daniels Road for 
2,497.43 feet to the Northeast corner of Section 20, the Point of Beginning. 

Containing 266.30 acres more or less. 

Bearings herein above are based on the North line of Section 20 being North 88°-54'-28" East. 

Carl J. Wenz 
ISSUING OFFICER 

Vice President. Re1:ulatOl:y Matters 
TITLE 
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ORIGINAL SHEET NO. 18.0 

UTILITIES, INC. OF EAGLE RIDGE 


WASTEWATER TARIFF 

AVAILABILITY 

APPLICABIUTY 

LIMITATIONS 

BILLING PERIOD 

E.A:IE 

MINIMUM CHARGE 

TERMS OF PAYMENI 

EFFECTIVE DATE 

TYPE OF FILING 

RESIDENTIAL SERVICE 


RATE SCHEDULE RS 


Available throughout the Cross Creek development served by the 
Company. 

For wastewater service for all purposes in private residences. 

Subject to all of the Rules and Regulations of this tariff and General 
Rules and Regulations of the Commission. 

Monthly 

FLAT CHARGE PER UNIT -$ 13.45 

$12,172.00 (905 x $13.45) 

Bills are due and payable when rendered and become delinquent if not 
paid within twenty (20) days. After five (5) working days written notice is 
mailed to the customer separate and apart from any other bill, service may 
then be discontinued. 

Facilities Transfer 

Carl 1. Wenz 
ISSllNG OFFICER 

Vice President. Re~ulatory Matters 
TIlLE 
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