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Dear Ms. Cole: 

Enclosed please find an original and fifteen (15) copies of the signed Purchase and Sale 
Agreement for Town and Country Utilities Company for filing as Exhibit C in the above referenced 
docket. Should you have any questions regarding this matter, please feel free to call. 
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cc: Mr. Chuck DeSanti 
Terry Holihen, Esq. 
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For the Firm 



PURCHASE AND SALE AGREEMENT 

THIS AGREEMENT is made as of the - day of September, 2007 by and between 
Babcock Property Holdings, L.L.C., a Delaware limited liability company ("Seller") and Town 
and Country Utilities Company, a Florida corporation ("Purchaser"). 

WITNESSETH: 

WHEREAS, Seller is the owner of that certain parcel of land situated in Charlotte 
County, Florida (the "Property"), as shown on Exhibit "A" attached hereto and made a part 
hereof; and 

WHEREAS, the exact legal description for the Property cannot be finalized until final 
permit approvals are obtained; accordingly, the parties agree that the final legal description will 
be determined at a later date and will substantially comply with that shown on the attached 
Exhibit "A"; and 

WHEREAS, Seller wishes to sell the Property to Purchaser to induce Purchaser to 
provide utility services to Seller's development on adjacent and nearby property; and 

WHEREAS, Seller wishes to sell the Property to Purchaser and Purchaser wishes to 
purchase the Property from Seller subject to the terms and conditions hereof. 

NOW, THEREFORE, for and in consideration of the mutual covenants and agreements 
herein contained and for other good and valuable consideration, receipt and sufficiency whereof 
is hereby acknowledged by the parties, the Seller and the Purchaser hereby agree as foilows: 

1. Transaction: The Seller agrees to transfer and convey the Property and the 
Purchaser agrees to acquire the Property upon and subject to all the terms and conditions of this 
Agreement. The Property is sold "as is and where is" without representation, warranty or 
contingency either express or implied. The date of this Agreement (the "Effective Date") shall 
be the date when the last one of SeIler and Purchaser has signed this Agreement. 

2. Purchase Price: The total purchase price for the Property is ten dollars ($10.00) 
(the "Purchase Price"). 

3. Title Evidence. If requested by Purchaser, Seller will deliver to Purchaser Seller's 
prior owner's title insurance policy. Purchaser may obtain from a title company chosen by 
Purchaser a title insurance commitment covering the Property pursuant to which the title insurer 
will agree to issue to Purchaser, upon closing of this transaction, an owner's policy of title 
insurance with the standard printed exceptions, subject to those matters of record affecting title 
to the Property. If Purchaser obtains a title insurance commitment and owner's title insurance 
policy, Purchaser shall pay the cost of obtaining the title commitment and the premium for the 
Purchaser's owner's title insurance policy. If after having received the title insurance 
commitment, Purchaser discovers any title defects or encumbrances, or matters which render title 
uninsurable, Purchaser shall, within ten (10) days after such receipt, notify Seller in writing 
specifying such defect@). Seller shall have sixty (60) days from receipt of notice within which 
EO remove said defect(s), and if Seller is unsuccessful in removing them within such period, 
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Purchaser shall have the option of either (1) accepting the title as it then is, or (2) terminating this 
Agreement and thereupon Purchaser and Seller shall be released, as to one another, of all further 
obligations hereunder. Seller shall have no obligation to expend funds or to bring suits to correct 
any defect(s) in title. 

4. Purchaser acknowledges and agrees that the Property is subject to various 
governing documents including, but not limited to, the Charlotte County Development 
Agreement, ~e Babcock Ranch Overlay District and the Babcock Ranch Land Development 
Regulations, and that any and all such governing documents shall not constitute a title defect. 

5. Survey. Purchaser, within sixty (60) days from the Effective Date, shall have the 
Property surveyed by a registered Florida surveyor at Purchaser’s expense. If the survey, certified 
by a registered Florida surveyor, shows any encroachment on such Property or that 
improvements located on the Property in fact encroach on setback lines, easements or lands of 
others, or violate any restrictions or applicable governmental regulations, Purchaser shall, within 
ten (1 0) days after such receipt, notify Seller in writing specifying such defect(s). Any properly 
noticed survey defect shall be treated as a title defect under Paragraph 3 above. 

6. Closing. The closing of the transaction contemplated hereby shdl be held on or 
before the thirtieth (30th) day after receipt of final Public Service Commission (“PSC”) rate 
approval unless extended by agreement of the parties or by any applicable provisions hereof, 
Such closing shall be held at a location chosen by Purchaser. 

7. Ins~ections. Purchaser shall have ninety (90) days From the Effective Date (the 
“Inspection Period”) to investigate, determine, and conduct any inspections it deems necessary, 
including without limitation, that the Property is zoned for Purchaser’s intended uses, that all 
utilities necessary for Purchaser’s intended uses are in place andor available to the Property, the 
compliance with all building and zoning codes, compliance with all environmental and 
hazardous waste laws and regulations, the load bearing characteristics of the Property and any 
other matters deemed relevant by Purchaser. In the event that within the time period hereinabove 
set forth, Purchaser shall determine that any facts or conditions learned during the inspections are 
not satisfactory to it, the Purchaser shall have the option to terminate and cancel this Agreement, 
In the event that Purchaser does not notify Seller in writing by 5:OO P.M. on the 90th day from 
the. Effective Date of its election to terminate and cancel this Agreement, then this contingency 
shall be deemed waived. Notwithstanding anything.contained in this Agreement to the contrary, 
Purchaser shall have the sole and exclusive discretion, for any reason whatsoever, within the 
Inspection Period, to notify Seller in writing as provided for herein, that it does not intend to 
close on the purchase of the Property herein described, in which event this Agreement shall be 
deemed cancelled and null and void for all purposes, all parties hereto being relieved from all 
liability hereunder. 

Upon closing Purchaser agrees to indenmi@ and hold Seller harmIess from any and all 
damages, claims, liabilities, penalties, costs and expenses (including penalties, fines and all 
attorneys‘ fees at all levels of appeal) including, but not limited to, any claims for property 
damage, or remedial reimbursement costs, and claims for contribution or indemnity, that may be 
sustained, incurred or charged to Seller or Purchaser or any of their heirs, successors or assigns, 
in connection with the condition and/or use of the Property and all improvements located thereon 
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including, but not limited to, those arising as a result of the existence of hazardous or toxic 
substances on the Property such as, but without limitation, substances that may be regulated by 
federal, state and any local environmental laws. Purchaser's obligation to indemnify and hold 
Seller harmless shall survive the closing of the transaction contemplated by this Agreement. 

Purchaser agrees that Purchaser shall not create or suffer to be created any damage, lien 
or encumbrances against the Property as a result of its agents' and employees' inspections of the 
Property, Purchaser hereby indemnifies Seller against all damages from claims or causes of 
action arising out of the Purchaser or its agents and employees entering upon the Property 
pursuant to this paragraph. This indemnification obligation shall survive the expiration or 
termination of this Agreement. 

8.  , Closing Documents. Seller agrees to execute and deliver, at closing, (a) a deed to 
Purchaser conveying the Property; (b) an affidavit affirming the absence of any mechanics' liens 
on the Property or any parties in possession other than the Seller; (c) a Quit-Claim Bill of Sale 
conveying title to the Personal Property, if any; (d) a withholding certificate or other certificate 
evidencing compliance with the Foreign Investment in Real Property Tax Act of 1980 and 
exempting Purchaser from withholding any portion of the purchase price; (e) an affidavit 
sufficient for the company insuring title to permit such company to insure the "GAP" period; and 
(0 a closing statement covering the sale and purchase of the Property. Purchaser agrees to 
execute and deliver a closing statement covering the sale and purchase of the Property and any 
documents required of the Purchaser by the title company. 

9. Default. Should Purchaser fail to carry out the t e m  of this Agreement for any 
reason except the failure of any condition to Purchaser's obligations hereunder, Seller shall have 
the option of (a) canceling this Agreement by giving Purchaser written notice thereof; or (b) 
Seller may waive any performance required of Purchaser and enforce any and all remedies it 
may have at law or in equity, including the right to seek specific performance of this Agreement. 
Should Seller fail to perform under this Agreement, Purchaser shall have the option of (a) 
canceling this Agreement by giving Seller written notice thereof; or (b) Purchaser may waive any 
performance required of Seller and enforce any and all remedies it may have at law or in equity, 
including the right to seek specific performance of this Agreement. 

10. Recording Expenses. Seller shall pay the documentary stamps on the Deed of 
conveyance and the cost of recording any corrective instruments. Seller and Purchaser shall split 
equally the surtaxes on the Deed of conveyance. Purchaser shall pay the cost to record the Deed 
of conveyance. 

11. Assessed Liens. Certified, confirmed and ratified special assessment liens, as of 
the date of closing shall be paid by Seller. Pending liens as of the date of closing, shal1 be 
assumed by Purchaser, provided where the improvements represented by such pending liens 
have been substantially completed, as of the date of this Agreement, such pending liens shall be 
considered as certified, ratified and confirmed, and Seller shall, at closing, pay to Purchaser or be 
charged an amount equal to the last estimate therefor by the public body imposing such 
assessment. 
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12. Possession. Unless otherwise specified herein, possession of the Property shall be 
delivered to Purchaser at the closing. 

13. Prorations. Property taxes shall be prorated based upon the current year's taxes at 
the maximum discount available. If Closing occurs at a date when the current year's taxes are 
not fixed and the current year's assessment is available, taxes will be prorated based upon such 
assessment and the prior year's millage, If the current year's assessment is not available, then 
taxes will be prorated on the prior year's taxes; provided, however, that any tax prorations based 
upon an estimate or upon the prior year's tax may, at the request of either party to the transaction, 
be subsequently reprorated and paid promptly upon receipt of the actual tax bill or bills covering 
the Property. The provisions of this subparagraph shall survive Closing. 

14. Risk of Loss. Seller assumes the risk of loss of the Property prior to closing, If, 
prior to the closing of this transaction, all or any substantial part of the Property is condemned, 
damaged or destroyed, Purchaser shall have the option of either applying the proceeds of any 
condemnation award or insurance policies to reduce the total consideration provided herein or 
declare this Agreement terminated by delivering written notice of termination, pursuant to this 
section, to Seller within ten (10) days of the date Seller notifies Purchaser, in writing, of such 
condemnation, damage or destruction. 

25. Assignment. Purchaser may assign this Agreement to any entity in which the 
Purchaser maintains a majority control interest without Seller's prior written consent. Except in 
the instance described in the preceding sentence, Purchaser may not assign this Agreement 
without Seller's prior written consent. 

16, Broker. Seller and Purchaser represent that no real estate brokers have been 
involved in this transaction. 

17. Time of the Essence. Time is of the essence of all the terms, provisions and 
covenants of this Agreement. 

18. Severability. Inapplicability or unenforceability of any provision of this 
Agreement or any instrument executed and delivered pursuant hereto shall not limit or impair the 
operation or validity of any other provisions of this Agreement or any such other instrument. 

19. Entire Agreement. This Agreement contains the entire Agreement between the 
parties. No promise, representation, warranty or covenant not included in this Agreement has 
been or is being relied upon by either party. Each party has relied upon its own examination of 
the full Agreement and the provisions hereof, and the council of its own advisors and the 
warranties, representations and covenants expressly contained in this Agreement itself. No 
modification or amendment of this Agreement shall be of any force or effect unless in writing 
executed by the parties sought to be bound, 

20. Governing Law. This Agreement shall be construed and interpreted under the 
laws of the State of Florida. 

2 1. Attorneys Fees and Costs. In the event that there should be any litigation arising 
out of this Agreement, the prevailing party shall be entitled to recover all costs and attorney fees 
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including appellate costs and fees. Other than in connection with any litigation which may arise 
hereunder, each party shall be responsible for its own attorneys fees and costs. 

22. Notices, Any notice hereunder must be in writing and shall be effective when 
deposited in the United States mail, certified, return receipt requested, or when received by the 
party to be notified if by hand delivery. For purposes of notice, the addresses of the parties shall 
be as set forth below or as may be designated from time to time: 

Seller: Babcock Property Holdings, L.L.C. 
AT": Neal Blackketter 
17837 Murdock Circle 
Port Charlotte, FL 33948 

Purchaser: Town and Country Utilities Company 
ATTN: Brad Neider 
8000 State Road 3 1 
Punta Gorda, FL 33982 

23. Headings. All sections and descriptive headings in this Agreement are inserted 
for convenience only, and shall not affect the construction or interpretation hereof. 

24. Waiver of Default. The waiver of any breach or default under any of the terms of 
this Agreement shall not be deemed to be or nor shall the same constitute a waiver of any 
subsequent breach or default. 

25. Binding Effect. This Agreement shall inure to the benefit of the parties hereto 
Eind their legal representatives, successors and permitted assignees. 

26. Future Land Transactions. The parties acknowledge and agree that, if applicable, 
after closing, they shall work together in good faith to effectuate any land swap transactions that 
may be necessary to comply with permitting approvals. Seller reserves the right to require that 
appraised fair market value consideration be paid in the future in any land swap transaction if, as 
a result of the land swap(s), the aggregate gross acreage conveyed or to be conveyed by Seller to 
Purchaser will exceed sixty-two (62) acres. No party shall be obligated to swap any land in order 
to satisfy the permitting needs of the other if such swap could reasonably be expected to 
adversely affect a party's right to develop its own lands now or at any time in the future. The 
terms of any land swaps are subject to the reasonable approval of both parties and their 
respective lenders, if required. 

27. Purchaser Consent. Purchaser agrees, upon request of Seller, that it shall timely 
consent to any and all permit applications requiring Purchaser's consent. Purchaser also agrees 
that it shall be bound by any and alI permitting applications and permits, and that it will execute 
any and all such necessary documents to the permitting agencies to effectuate same. 

28. Property Conveyed "As Is". Except as otherwise herein specifically provided, the 
Seiler is not making and specifically disclaims any warranties or representations of any kind or 
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character, express or implied, with respect to the Property, including, but not limited to, 
warranties or representations as to matters of title (other than the Seller's warranty of title, if any, 
set forth in the trustee's deed to be delivered at closing), zoning, tax consequences, physical or 
environmental conditions, availability of access, ingress or egress, operating history or 
projections, valuation, governmental approvals, governmental regulations or any other matter or 
thing relating to or affecting the Property inchding, without limitation: (i) the value, condition, 
merchantability, marketability, profitability, suitability or fitness for a particular use or purpose 
of the Property, (ii) the manner or quafity of the construction or materials incorporated into m y  
of the Property and (iii) the manner, quality, state of repair or lack of repair of the Property. 
Purchaser agrees that with respect to the Property, Purchaser has not relied upon and will not rely 
upon, either directly or indirectly, any representation or warranty of Seller or any agent of Seller. 
Purchaser represents that it is a knowledgeable Purchaser of real estate and that it is relying 
solely on its own expertise and that of Purchaser's consultants, and that Purchaser will conduct 
such inspections and investigations of the Property, including, but not limited to, the physical 
and environmental conditions thereof, and shall rely upon same, and, upon closing, shall assume 
the risk that adverse matters, including, but not limited to, adverse physical and environmental 
conditions, may not have been revealed by Purchaser's inspections and investigations. Purchaser 
acknowtedges and agrees that upon closing, Seller shall sell and convey to Purchaser and 
Purchaser shall accept the Property "as is, where is," with all faults, and there are no oral 
agreements, warranties or representations (except as herein specificaI1 y provided), collateral to or 
affecting the Property by Seller, any agent of SeiIer or any third party acting for or on behalf of 
Seller. The terms and conditions of this paragraph shall expressly survive the closing and not 
merge therein. Seller is not liable or bound in any manner by any verbal or written statements, 
representations, or information pertaining to the Property hrnished by any real estate broker, 
agent, employee, servant or other person, unless the same are specifically set forth or referred to 
herein. Moreover, Purchaser's closing hereunder shall be deemed to constitute an express waiver 
of Purchaser's or its successors and assigns right to sue Seller and of Purchaser's right to cause 
Seller to be joined in an action brought under any federal, state or local law, rule, act or 
regulation which prohibits or regulates the use, handling, storage, transportation or disposal of a 
hazardous or toxic substance or which requires removal or remedial action with respect to such 
hazardous or toxic substance, specifically including but not limited to "CERCLA" and "SARA". 
This provision is a material inducement for Seller's entering into this Agreement and it shall 
expressly survive the closing hereunder. 

29. Easements. Seller agrees to work with Purchaser to provide an easement over 
SeIler's other property for Purchaser's wellfield and associated raw water transmission main, as 
shown on the attached Exhibit "B." Seller also agrees to work with Purchaser to provide any 
other necessary utility easements including, without limitation, drainage and flowage, 
ingresdegress and landscape buffer, over Seller's other property as may be required in order for 
Purchaser to provide utility service to Seller's development on adjacent and nearby property 
including, without limitation, the right to install underground and aboveground lines and 
equipment within such utility easement areas. Any engineering, surveying, legal and similar 
costs associated with such easements will be borne by the party requesting the easement. The 
terms of such easements are subject to the reasonable approval of both parties and their 
respective lenders, if required. 
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30. Counterparts. This Agreement imy be executed in any number O C  counterparts 
with the same effect as if the signature thenlo arid hereto were upon the same instrumnt. 
Facsimile signatures of this Agrceincttt or amendments thereto shall be deemed original 
signatures. 

IN WITNESS WHEREOF, the parties have caused this Agreement to be signed as of 
the dates set forth below: 

"PURCHASER" 
Town 2nd Country Utilities Company, a Florida 
corporation 

By: 
Printed Name: Chuck DeSan ti 

Title: Presitient TitIe: Presitfen t 

By: 

Date: Datc: 
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30. Counteroarts. This Agreement may be executed in any number of counterparts 
with the same effect as if the signature thereto and hereto were upon the same instrument. 
Facsimile signatures of this Agreement or amendments thereto shall be deemed original 
signatures. 

IN WITNESS WHEREOF, the parties have caused this Agreement to be signed as of 
the dates set forth below: 

"SELLER" "PURCHASER" 
Babcock Property Holdings, L.L.C., a Town and Country Utilities Company, a Florida 
Delaware limited liability company 

By: 
Printed Name: Sydney W. Kitson Printed Name: Chuck DeSanti 
Title: President Title: President 
Date: Date: 
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EXHIBIT "A" 

Sketch of Property 
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EXHIBIT “B” 

Location of Well Fields and Transmission Main 
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