
BEFORE THE FLORIDA PUBLIC SERVICE COMMISSION 

IN RE: Application of Continental Utilities, Inc. 
for the transfer of water and wastewater 
facilities to the City of Wildwood in 

DOCKET NO.:----

Sumter County, Florida ______ { 
APPLICATION FOR TRANSFER OF FACILITIES 

TOAGOYERNMENIALAUTHORITY 
(Pursuant to Section 367.071, Florida Statutes, and 

Rule 25-30.038, Florida Administrative Code) 

Applicant, CONTINENTAL UTILITIES, INC. ("Applicant"), by and through its 

undersigned attorneys, and pursuant to the above authorities, makes application for 

acknowledgement of the transfer of all of its water and wastewater facilities in Sumter 

County, Florida, to the City of Wildwood, Florida, and in support thereof states as follows: 

1. Applicant operated under Water Certificate No. 506-W, and Wastewater 

Certificate No. 440-S in Sumter County, Florida. 

2. The name and address of Applicant and its authorized representatives, for 

purposes of this application, are: 

Continental Utilities, Inc. 
50 Continental Blvd. 
Wildwood, FL 32785 

Authorized Representatives: 
MartinS. Friedman, Esquire 
Bridget M. Friedman, Esquire 
Friedman & Friedman, P .A. 
766 North Sun Drive, Suite 4030 · 
Lake Mary, Florida 32746 
407-830-6331 (telephone) 
407-878-2178 (facsimile) 
mfriedman@ff-attorneys.com 
bfriedman@ff-attorneys.com 

FPSC Commission Clerk
DOCKET NO. 160036-WS

FPSC Commission Clerk
FILED FEB 22, 2016
DOCUMENT NO. 00955-16
FPSC - COMMISSION CLERK



3. The name and address of the City of Wildwood (the "City") and its authorized 

representatives, for purposes of this application, are: 

City of Wildwood 
100 North Main Street 
Wildwood, Florida 32785 

Authorized Representative: 
Ashley Hunt, Esquire 
Joshua Bills, Esquire 
Hunt Law Finn, PA 
601 South 9"' Street 
Leesburg, Florida 32748 
asbley@huntlawpa.com 
josbua@buntlawpa.com 

4. The City assumed ownership of the utility systems on February 16, 2016. 

5. A copy of the Asset Transfer and Acquisition Agreement by and between 

Continental Utilities, Inc. and the City of Wildwood, Florida, dated as of November~ 2015, 

Is attached hereto as Exhibit "A" ("Agreement"). 

6. Prior to purchase, the City of Wildwood obtained from Applicant its most 

recent annual report 

7. The Applicant held no customer deposits. 

8. Applicant has paid regulatory assessment fees for 2015. Regulatory 

assessment fees for the portion of 2016 in which the utility systems were owned by 

Applicant will be paid by Applicant once final billing and collection is complete. Otherwise, 

Applicant remains responsible for all outstanding regulatory assessment fees, fines and 

refunds. 

9. Applicant retained no assets that would constitute a system providing or 

proposing to provide water or wastewater service to the public for compensation. 



10. Since tl would serve no useful purpose for Applicant to hie the entire .tnnual 

report lor 20 15. simultaneously wtth flhng the regulatory assessment fee report, it will file 

Schedules F-3 of the <mnual report in order for the Commission to verify the correct 

regulatory asscssmcl\l Ices. 

WJIEREFOHE. Apphc.tn l respectfully requests that thts Commission approve the 

transfer of its water .md w,tstew.Hcr facrliltl'S to the Ctty of Wildwood as <II maller ol nght, 

and c.mcelthe water and w.tstcwatcr ccnihc.ttes of thts Applic.lllL 

l~cspcctfully submitted on this 22ml day ol 
f·cbruary. 2016, by: 

FRIEDMAN & FltiFDMAN. P A 
766 Notth Sun Dttve, ~tntc 2118 
Lake Mary, Flurid.t12746 
TclephotH.' ( 4 07) 8 30 63 31 
Facsimile (·107) 878 .2178 

BY:::.B~ rm . f!VU~ 
MARTINS. FRIEDMAN, ESQUIRE 
BRIDGET M FRIEDMAN, FSQUIRE 
A ttomey.·>liu continl'nt J!lltihtu.•!~, Inc. 



EXHIBIT uA" 



ASSET TRANSFER AND ACQUISmON AGREEMENT 

THIS ASSET TRANSFER AND ACQUISmON AGREEMENT, dated as of the _ 
dayofNovember. 201!5 by and between CONTINENTAL urn..J.TY, INC., a Florida corporation, 
hoving an address of 50 Continenlal Blvd., Wildwood, Florida 34785 ("Seller"), and CITY OF 
WILDWOOD, a munldpat corporation created under the laws oftlle State of Florida having an 
address of 100 North Main Street, Wildwood, FL 3478S ("Buye~'). with reference to the following 
RECITALS: ~ • . 

RECITALS 

A. Seller owns and operates a potable water supplyt treatment, transmission and 
distribution system (''Water Systemj and a wastewater collection. treaunent and disposal system 
C'Wastc:water Syst<m") (jointly the" Utility System"), pursuant to certificates granted by the Florida 
Public Service Commission ("'PSCj to serve certain areas in Sumter County, Florida. ("Service 
Area"). 

B. Buyer is a municipality that OWI13 and operates a public utility that furnishes water and 
wastewater service to the public within the City o(WiJdwood and Sumter County, Florida. 

. C. Se11cr desires to sell, and Buyer desires to acquire the Utility System and rights of 
Seller in coiuiection with its Utility System for the: consideration and on the tenns and subject to the 
conditions set forth in tbls Agreement. 

. 
D. The parties have negotiated in good faith and are empowered to be bound by the 

tenns and conditions of this Agreement 
' 

NOW, niEREFORE, in consideration of the~ recitals and the covenants, ~presentations, 
Warranties and agreements herein contained, and intending to be legally bound hereby. the parties 
hereto agree as follows: 

1. TRANSFER AND ACQUISITION OF THE SELLER'S UTILITY SYSTEM ASSETS 

Subject to the tenns and conditions ~inaftcr set forth. Buyer shall acquire from Seller, and 
Seller shall assign, transfer, grant. convey and deliver to Buyer at Closing (hereinafter defined), all 
of the system assets. properties and rights of Seller (whether tangible or intangib!e, real, personal or 
mixed) which arc held, used or useful in connection with the production, treatment and distribution 
of water and the collection, treatment and disposal of wastewater within the Service Area (the 
"As.cts"). ' 

The Assets are being sold in ""As Is" condition and Seller makes no n:pn:scntations. covenants· 
or warrant~ with ~pe.:t to· the condition of the Assets, except that the Assets are being sold free 
and clear or a11 mortgages. liens. pledges. security interest, charges. taxes. claims, restrictions and 
encumbrances of any nature whatsoever. 
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1.1 Asset$ Fuither Defined 

The Assets shall. without limitation to the definition stated above, include the specific assets~ 
properties and rights of Seller which include the following: 

·(a) 'All water supply, treatment, distribution, storage and iransmission fac'ilities, and 
aU wastewater collections, treahncnt and disposal systems. Including, but not 
limited to. pumps. plant!, wells. tanks. lift stations, trarmnis.sion mains. 
distribution mains. pipes.· valves. meters. meter boxes. service connections. 
equipment and property installations ownecl by Seller, or 10 which Seller 
possesses rights and used In connection with the Utility System. 

(b) The real propetty owned by Seller, or its parent corporation, upon which the 
treatment. storage and disposal facilities are located. including all bundings end 
improvemenU located thereon. as identified in Emtblt .. A" to this Agreement 
("Reaa Property"). 

(c) and all hereditaments, lmlemcnts and appur!enances belonging or appertaining to 
(a) and (b); 

(d) ell rights of Seller under any wri~en or oral contract, e.,jcmcnt, license, 
agreement, lease, plan, !nstnnnen~ registnldon. permit (subjeciiO Soction 7.2 
hereof), certificate or other authorization or approval of any nature. or other 
document. commtbnent. arrangement, undertaking. practice or authorization. 
relating [()the Assets; 

(e) all Information. fite5. records. data, plans. cof.traets and t"ecorded knowledge. 
including customer and supplier Jls1s and property records. related to the utility 
services provided by Seller. 

(f) · any Prepaid 8C<OID\IS by customers. 

(g) any casements necessary fur !he operation of the Utility System within the 
Service Area. 

1.2 Excluded ASsets 

Notwithstanding th8 foregoing, the ASsets shall not include any ofthli following: 

(a) Seller's cash (excloding prepaid customer accounts). deposits maintained by 
Seller with any governmental authority or utility and. any prepaid expenses, 
and accounts receivables as of the deto of Closing. and 

(b) The well. pumps and lines relating to the irrigation or the golf course. 

· 13 Re;conyeyaneebyBuyer . . 
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nuyer Intends to make variou~ improvements to the Utility S) tem. At uch time as Buyer 
completes the con twction and permitting of the ~n t water lin t tion Bu)'er intends to construct on 
the wast water treatment plom porcclend incorporate ond conncca the v. tstowutcr tr~tmcnt fctcilidcs 
ocqulrcd htteunder to Buyer's ei\isting tewnt t tment fncilhy, Bryer will ~on ·ey to Seller 
Dn) I nd unde,fying the JlOnds and Spnl) field, nd thtlt portion of property underlying the wn.stew:.ter 
trc tment fl oility, that it no longer intemls to u e fo• the Utility S) tcm. J\ny uch property 
rcc nvcycd to Scllet hnll be less and cxcef)t th lnnd ur d rlying tho Iii station to be constr tcted by 
Buyer upon interconnection wiUt Buyer:. cxist ln~ 1ystem, and buflcr at en unoum.ling same. Nothing 
hen:in shull be cunstrued as requirin~ Buyer to r OOIIVt.'Y uny lnnJ underlying th Y.tastewater 
treatment fe ility that it reasonably intends to use for the Utility System even if the land is not bein 
used by the.: Buyer immediately after cunstru~;tion of the waste\ tcr lin stution, so long su h 
piOJ~rty is u d within three (3) yeats of the con lluotion of the\ stewal r tift stntion. 

Any 1 c·convc)'unce shall be "AS-IS" und free uml clcut of all mortgoges, liens, pledges. 
c.:curity intcrc t, challlc , luxc.s, claim , restriction and encumbrance of uny nnture wh l oever, 

pru"idcJ thnt the lluycr rc rves the ability to nml it If 11ny and all cu t'ntcnts 0:1 the property 
underlyin the.: wa lc:watcr tn: tmcnt plwll locility t t rc reu.sunllbl) ncce ry to rvice its Utility 
S~tem under current or future plans. Additionally. Bu)cr shBII not provide ny title insunmce in 
relation to the reconvoyarwc and 11ny conveyance h11ll be made by q it claim deed. 'Otis provision 
hall urvive the clo ing of tht.s trnnsoction . 

1.4 Cua;hnse Price: 

l11e total purcho e pric:.e ("Purch e Price") tor 1l1c: A sets is Fh e Hundred T\\c:nt) Fivl! 
'I hou and Dullntll ($525,000.00 

1.5 Coot• £1\! I Obligmioos 

Uuycr hall not l\Ssume any obligut;ons of ellcr, under ony cont l, agreement, 
commitment, lcuse, cct1ilicatc, ordet, notice, peamit or olhct irt.strurncnt, whether orul, written, 
CI(J'lfCSS or implied. 

1.6 Non·Amunotjoo g(Lj bililica 

With the exception uf the ongoing obligation lO provide water and wu tewutcr service to the 
customer of the Seller crved by the Utility S)stcln (the "Assumed Obligations"), all liabilities and 
obligations of eller shall remain the sole re pon ibility ol ellcr, including ony and all liabilities or 
obligation under any employee benefit plnn, practice or r n cmcnt or pe: ion; retirement or 
savin plnn. (~oc:pt for the A sumed Oblig tion Uuyer shall not a umc nJ shall not be liable for 
any li bilitics or obligations of Sc lcr of any no.~ture what oevcr, Y~hcthcr cxpre or implied, lixcd or 
contingent, whatsoever, and Seller will indemnify and hold Buyer hannlc from any liability rclau:d 
to the any obligation other than the A umed Obli tion , 

1.7 AgrQ ment Continsem Upon Dtird.,.epm: fin nn 

Buyer will pply for third party fin ncin in the mount of th • Pur{.;hllSe Price ct forth in 
1•ar raph I A hove. Buyer will u e o faith nd sonablc iii 'tncc to obtain lo n approval, 
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sati~ the terms and conditions ofthe loan approvai, and close the loin, within nbu:ty {90) da}-s from 
the Execution Date of this Agreement. Buyer will notifY Seller Immediately upon obtaining 
financing. 

If Buyer, aflcr using good raith and reasonable diligence, mils to obtain loan approval, Buy0. 
may within five <Sl business days deJiver written notice to Seller stating that Buyer eithCI' waiveS this 
financing contingency or cancels tbis AgreemenL 

For purposes of this Agreement. the '"'Execution Date" ls the date this Agreement is executed 
by the Mayor and the Seller. whlehever is later. 

1.8 Contract wid1 Sandalwood Condominiums 

Seller, pursuant to a Stipulation and Sertiement Agreement dated December 16, 191S, !U.s an 
obligation to provide bulk utility services to the Sandalwood Condominiums. The obligation to 
provide buJk utility services expires on or around December 16, 201S, 'Nhich is prior to the Closing 
date set forth below. Accordingly, the Seller agrees to cooperate and work. with Buyer in negotiating 
a new agreement with Sandalwood Condominiums prior to tho date of Closing. Seller sbaU act 1n 
good faith In working with Buyer to ensure that the tenns of the new agreement meet the future needs 
of the Buyer. Seller shall include Buyer in all negotiations with representatives of Sandalwood 
Condominiums during 'the negotiation process. The Buyer's purthase of the: Assets sbaU be 
contingent upon Sandalwood Condominiums entering Into an agreement with the utility. 

2. CLOS!NO 

Subject to the provisions of Sections 4 and :S, Closing hereunder {the •ctosing") shall take 
place on or before February 15. 201S at the offices of the Buyer commencing at 10:00 a.m. local time 
or at such other la<::ation and time mutually agreed upon. The date of the Closing ts referred to herein 
as the uclosing Daten .• The effective time of the' legal transfer hereunder shall be 12:01 a.m. on the 
Closing Date. 

2.1 C1!10jng ARent. The Seller and Buyer have agreed to designate Hunt Law Firm, PA, 601 S. 
9th Su.e~ Leesburg, FL 34748, (352) 36S-2262, as the "Closing Agent" and 'Escrow Agent' 
pursuant to the tenns of this Agreement. The Escrow Agent is directed to hold any depostts related 
to this tnn:ilaction as escrov.--ed funds in a non·interest-bearing account {the • Account"). 

2.2 Closing Com end Attorney's Fees. Unless provided otherwise in this Agreement, each party 
shatl be ~sponsible for paying ~ir own costs a11d attorney's fees associated with this transaction. 

23 , Jtenis to be deUvered at Closing 

At the Closing and subject to the tenns 111d conditions herein contained: 

(a) Seller shall deliver to Buyer the A.ssca, Including. without limltatiot~a the following: 

(i) instruments and doc.ument3 or conveyance and transfer. all in a fonn 
reasonably satisfactory to Buyer and Its counsel, as shall be necessary and 
effective to transfer and assign to. and vest in, good Md marltetable title to the 
Assets and all rights to operate the water and wastewater systems is such arc 
now being operated. including, but not limited to th~ following documents: a 
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Wamnty Deed for each pa«el to be conveyod; a Bill ofSaie ind ASsignments; 
an Assignment and Grant of Easement for any easements Buyer requites to 
utilize, maintain, repair and replace any facilities located outside ofany parcels 
to be conveyed andlor publicly dedicated roadways. 'The legal description of 
the land to be conveyed, and the land to be re-conveyed to Seller are as set 
forth on Eshiblt "A" attached hereto and incorporated herein. 

(ii) a complete and accurate I ist of the names and addresses of all customers of 
Setter, both in paper fonn and, If available, in electronic form on a disk that 
can be downloaded to a computer., along with a billing histoty for each 
customer; 

(ii) . keys to any and all buildings and gates; 

(iii) Within flve days prior to Closing, Seller shall read the Utility Systems 
customers• meters ancf. thereafter. invoice the customers for service up to and 
Including the final meter reading. At the time of fts final reading, Seller shall 
allow an employee(s) of the Buyer to accompany the Seller and conflnn the 
fmal meter reading. Seller is: entitled to all revenues for services up to and 
including tbe fiM1 meter readtng • 

. Wben issuing its final bil~ Seller shall include a notice: with the bill 
indlcarlng that the Buyer will be taking over the system and providing relevant 
infonnatlon with respect tllereto. Additionally, the Seller shall post notices at 
the entrance(s) of Continental Country Club providing infonnation related to 
the transfer ofthe utility system to the Buyer. 

·After Closing, Seller shall be solely responsiblo to colle<:t the final bill 
and llllY delinquent amounts owed to Seller. Should Buyer receive any 
payments related to the final bill or delinquent amounts. Buyer will tum over 
to Seller any such payments. Buyer shall begin billing the customm based on 
the final meter reading as the starting point for future billing. After Closing. 
Buyer shalt be entitled to all revenues of tile Utility Systems for services 
rendered after the Closing Date. Should SeJier recaive any paymenb related 
to services rendered by Buyer after the Closing date, Seller wlll tum over to 
Buyer any such payments .. 

and simultaneously with such delivery. aU such steps shall be taken as may be required 
to put Buyer in acb.lal possession and operating control ofthe Assets. 

_(b) Seller shall detivei to Buyer, the agreements. opinions., certificates and other 
documents and instruments referred to in Section S hereof. 

2.4 Transfer of Utilities 

Seller and Buyei Will Cooperate to iramfer Uti1ity S~:rvice. including telephone, electric Snd 
gas service providing such service to any of lhe Utitity System llS of lhe Closing Date. The Seller 
shall be liable for any and all expenses associated with these aervicc::s prior to the date «>f closing. 
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From the date of closing forward, the Buyer shall be responsible for any and all expenses related to 
any services tbat are transferred to the Buyer. ' 

2.S Further Assurances 

Seller. from time tO time after the Oosing. at Buyer's request. and without compensation, will 
execute. acknowledge and deliver to Buyer such other instruments of sale., conveyance. assignment and 
transfer and will take such other actions and execute and de11ver such other documents. certifi.cation.s and 
further assurances as Buyer may reasonably require in order to vest in Buyer, and/or to place Bu~ fully 
in possession of, all of the Assets. 

3. DUE DILIGENCE AND CONDUCT OF PARTIES PENDING CLOSING 

3.1 Buyer shall have a period of thirty (30) days from the Execution Date (the "Due Diligence 
Periodj 10 determine whether the Assets are sllitable. in Buyer's sole and absolute discretion for 
Buyer's- uses. During the Due Diligence Period. Buyer may conduct a property inspection, title 
examination. environmental audil(s), surveys. review the systems. as well as the water and sewer 
maps. easemen~ and the like and any other tests. analyses, and investigations to determine lhe 
Assets' suitability to Buyer"s needs. Buyer will deliver written notice to Seller prior to the expiration 
of the Due Diligence Period of Buyer's determinati"on of whether or not the Assets are acceptable. 
Buyer's failure to comply with this notice iequirement wilt constitute acceptance of the Assets as 
suitable for Buyer's intended uses in its .. as ts" condition. [fthe Assets arc unacceptable to Buyer 
and written noticcoflhis fact is timely delivered to Seller. this Agreement will be deemed terminated 
as of the day after the Due DUigence Period ends. Thereafter. the parties shall hne no further mutual 
obligations under this Agreement SeHer makes no warranties whatsoeVer, and in the event Buyer 
fails to provide written notification of its election to terminate this Agreement before the-end of the 
Due Diligence Period, Buyera.cccpts tho Property •As-Js•. Buyer's failure to timely close thereafter 
shall be deemed i breach by the Buyer. For purposes of this Agreement, the "Execution Date" is the 
date this Ag~ent is executed by the Mayor and the Seller. whichever is later 

3.2 With respect to the Due Diligence Period, tbe Setter shall assist Buyer by turning over aU 
records in its possession regarding the system. Additionally. Seller will give to Buyer free and full 
access to and the right to inspect. during nonnal bllsiness bours, all ofthe premises. properties. assets, 
records, contracts and other document! relating to its business and operations, and shaH permit it to 

consult with the officers. employees, accountants, counsel and agents of Se1ler. 

3.3 Title Insurance. The Assets are being sold •As Is". During the Due DiligenCe Period, Buyer, 
al Se1ler's ex.pense, shall obtain a commitment for title insuranCe (the "''1tle Conunitment") covering 
the Property issued by Old Republic Title lnsunlnee Company or other title company (the "Title 
Company"). which Title Commitment shall agree to issue to Buyer and/or Buyer's lender. upon the 
Closing of this transaction, an ALTA owner's and lender's title insurance policy in art amount equal 
to the value or the n:al property being conveyed. Hwtt Law Firm, P.A. shall act as the closing agent 
and title agent for this transaction. 

3.4 Title Examination. Buyer wil~ within fifteen (IS) days from receipt of the evidenoe of 
commitment for title insurance. deliver written notice to Seller of title defects. Title will be deemed 
acceptable to Buyer if: (1) Buyer fails to deliver proper notice of defects or (2) Buyer delivers proper 
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. . - . 
written notice and Seller cures the defects within thirty (30) dayS from receipt of the notice ("Curative 
Period"). trthe defects are cured within the Curative Period. closing will occur within ten (10) days 
from receipt by Buyerofnotiee ofSU(:hcuring. Seller may elect not to cure defects ifScller reasonably 
believes any defect eannot be cured within the Curative Period. Jfthe defects are not cured withln the 
CUrative Period. BuyerwiU have ten (10) days from receipt of notice ofSeller"s inability to cure the 
defect! to elect whether ta tenninate this Contract or accept title subject to existing defects and close 
the transaction without reduction in purchase price. 

3.5 Seller agrees tha~ with icspcct lo the Utility SyStem, i>Onding tho Closing and exceJ>t as 
otherwise agreed to in writing by Buyer: -

(a) The busineS-s of Seller shall be conducted solelY in the 0rdir1ary course consistent with 
past practice and shall mainta1n and service the tangible Assets in good working order 
such that they will be in proper working order at Closing. 

(b) Seller will use iis best efforts to maintain its relations and goodwill with its suppliers. 
customers and any others having business relations with it. 

(c) Seller shall comply with all laws, ordinances, ruleS, regulations and orders applicab1e 
to it and to the conduct of its business. 

(d) Seller will promptly advi9c Buyer in writing of all events between the date hereof and 
Closing wbich could render any &tatl:ment mado under the Agreement. irrestated and 
republished as of Closing, untru.e or inc~ met ln any material resp~. 

(e) Seller will promptly advise Buyedn writing promptly after Seller re<eives knowledge 
of the threat or commencement of any dispute. claim, actio~ suit. proceeding, 
arbitration or investigation against or involving the Assets or the sale and transfer 
thereof to Buyer, or of the occurrence of any event (exclusive of general economic 
ractcr3affecting business in general) of a nature that is or may be materially adverse 
to the business, operations, properties, assets, prospects or condition (financial or 
otherwise) of Seller. 

(f) Se1lerwill conduct·its business in such a mann~:r that it the Closing the statements of 
Seller contained in this Agreement shall be true as though such representations and 
warranties were made on and as of such date. Furthennore, Sell~:r will use its best 
efforts to cause illl of the conditions to this Agreement to be satisfied on or prior to the 
Closing Date. 

(g) SeHer will give to Buyer fm: and full access to and the right to inspect.. dllr'idg nonnal 
business hours, all of the premises. properties. assets, records, contracts and other 
documents relating to its business and operations. and shalt permit it to consult with 
the officerg, employees, accountants. counsel and agents or Seller. 

4. CONDmONS PRECEDENT TO SELLER'S OBLIGATIONS 

All obligations of Seller under this Agreement are subject to the fulfillment or satisfaction. or 
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waiVer by Seller, prier tO or at the Closing, of each Of the following coriditions precedent: 

4.l Performance bY Buyer 

Buyer shall have perfonncd and complied with all agreements and conditions requi~ by this 
Agreement to be perfonned or complied with by it prior to or at the Closing. 

4.2 Litigation Affecting Closing 

On the Closing Date, no proceeding shall be pending Or threatened before any court or 
governmental agency in which it Is sought to restrain or prohibit or to obtain damages or other relief 
in connection with this Agreement or in the consummation of the transactions contemplated hereby, 
and no investigation tbat might evenblate in any such suit, action or p-occeding shall be pending or 
threatened. 

5.. CONDmONS PRECEDENT TO BUYER'S OBLJGAIIONS 

All obligations of Buyer Wlder thiS Agreement are conditioned Upon the fulfillment or 
satisfaction, or waiver by· Buyer, prior to or at the Closing, of each of the following conditions 
precedent: · 

S.J Satisfaction with Operational and Real Emtc Trtle l!suc! 
-

Buyer shall be satisfied with its review of the real estate and thC quality oftitle to be Conveyed 
to Buyer from Seller. 

5.2 Perfonnance by Seller 

. Seller shall have perfonned and complied with Bll agreements and conditions required by this 
Agreement to be perfonned or t:omplied with 'by it prior to or at the Closing • 

. 53 Litigation AffeCting Closing 

On 1he Closing Daie, no proceeding shall be pending or threatened before any court or 
governmental agency in which it is sought to restmin or prohibit Dr to obtain damages or other relief 
In connection with this Agreement or the consummation of the transactions contemplated hereby. and 
no investigation that might eventuate in any such suit, action or proceeding shall be pending or 
threatened. 

5.4 Sc1lcr AuthOrizations 

Seller shall have furnished Buyer v.;th certified copies of all proceedings of Se1Iet, inchiling 
a signed and cerllfied copy of f:he appropriate documcnt(s) authorizing the transactions hereby 
Contemplated. · 

5.S Material Damage 
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The Asscl5 hall not be, or be thrc tened to be. materially adversely nflcctcd by fire, e ploslon, 
eauhq kc. dis ster, ccident, cessation or interruption o utilhy or other ervices, flood, drou ht, 
Ia k of w tcr upply, cont min tion of w tcr upp y, mb rgo, riot, civil di urbanee, uprisln • 
ac:th tty ofanned forces or act of God or public enemy, 01 nny other event or occurrence. In lite oven I 
that the As ct.s are lo I, destroyed, or dvc:rsely ufli t4XI by any of the bo~ , this Agreement ~h. II be 
null, void, and of no further force or effect . 

5.6 Sntisfnctipn of Buytr 

All actions, prvcccdinJP, resolution , in truro nts and do um nl required to carry Olll thl 
Agreement or incidental hereto and II oth r rclat d m Ucrs hall have been GJl( roved on the Closing 
I> te hy Buyer in the exercise of its reasonable jud ment. 

6. 

6.1 Seller hereby rep cnts nd warrants to Buyer 11 follows: 

(a) No Ap[![O\iftls or Viol tion . This A n:cment doe not require or::, further approvals 
of any other party except the r torida Public Service Commi ic.m, does not violrue tul } 

I w, ordinance or regulation, do not conflict w[th any onJcr or decree, d doc' nut 
conflict with or result in a bre ch of ny contract, lea cor permit lO which Seller is 
party. The S.le of the Utility Sy l~;m to •ovcmmcnt J authority sh II be approved 
by the PS am ncr of right and Buyer hall file an appli lion for approvul of this 

te within thiny (30) d ys of Clo in • 

(b) Pnrw to Oe!rr«. Seller lS not p:srty to, or subject to the provision of, any jullgmcnt, 
order, wru, injunction or dcccec: of ny court or of any ovc.:mmental official, ogen ) 
or instrumentality relating to the Utility )"Stem or the A t • 

(c) Cu. tomer Record, , l he data contained in the cu tumcr n:cortls provided to Buyer Is 
tn.te and accurate. 

(d) CiQif Couree lrrigntjon. 1 he well pump and l111c rdutcd to the irrigution of the golf' 
course arc not tied into the Utility S> t m brmg purth cd by the Bu)cr. 

{e) nnt chu1l < hli ti • Oth r th n utility user located in Continental Country Club, 
nnd it!~ obligations to Sandalwood Condominium , Seller hll$ no other controctuol 
obligations to ~rovtdc utility crvicc to uscl"' ou ide of Continental Counlr) Club. 

(f) ]Jthtto t.uet~ Seller h s good nd fcrahlc title to 11 of the a 5CtS, including, but 
not limited to the properti • rig'ht and lnterc to he old lcrcunder ubjcct to no 
rn01tg11gc, pledge. lien, cha e or eocumb nee of ny n tun; except a Mortgn e lo n 
in favor of Well fargo Oank. Seller o" ·es no mo1 cy lor any reason to the tate. 
Federa l or IOC81 govcmments. No lien ofany kind ex i I on the Utility Sys1cm or ilJ 
as ets in favor of ny ofllce, brnnch or a ency of ch l"cdcral, state or local 
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overnmen Seller will not take nny action, or omit to t ke any required action 
between the date hereof and clo in if uoh ction or omission ''ill aivo rise to a lien 
of any kmd in I vor of n} office. b nch or g\:ncy of the r·ederal, t.llte or local 
government. 

(g) Good ~tnndlnll <;eller ts in good t ndin und r the I ' of the tate of foloriJa and is 
In ooc.l tandmg w11h all rcgul tor)' nd penn uing gencics thereof. 

(h) i\uthm!ty to Sell AssetS. Seller h ~the legal authority to ell the Asset.s ns required 
under thi, Agreement. 

6.2 Sellet het by 1 cptesents and warrants to and with rluyer n follow~ with tc.~pcct to compliance 
with c:nvironmentallnw : 

7. 

(n) ~.!.!lPii 11 will t w. To tJtc best ot Seller's actual knowledge, Seller hu been and 
is in compli nee with all Enviroruncnt I t.aw~ 

lb) AdegunC)I of Penntt To the 1 ofScller'11 ctual knowledge, ftcr dill cnt inqutry 
nnd investigation Seller h s obt ined nll continues to po 11 pcmlits, liccn~s. 

ppru"als or other uthorizations whkh ~11ired under the En,ironmtt~t.al Laws, 
has filed such timely end complete renewal application a may be r«)ulrcd prior to 
the Closing Dnte, nd nlso has complied with II reporting and record keeping 
requiremc:ms under the En.., ironment t La\ . cller, to the best of 1 knowledge i 
not currently in dcftiUit or viol tion of y of its p rmit , liccn cs. approval or ot cr 
authoriJtllions. 

7. 1 At such time os Buyer, at the sole option of Buyer, hall incorporate and connect the 
wu tewnter .cavit:e ft) ten into Buyer,s cxLting w lew ter sy em, Buyer shall be rt!'pon ,jbJe for 
the performonco of tho following tn ks in cnnncetinn with ahandonmcnt or dcacti"atton of the 
wu tcwelcr l eatment fodlity: 

(n) 'I imoly notify the Florida DEP of the prO!)O cd ab ndonmcnt or d ctivation of the 
wastcw tcr treatment f1 cility; 

(b) Remove remaining liquids nnd stud from the WMtewater trcntment plant tank and 
di pose of the moteri I at a peunitt.cd wn tewntcr treatment li cility, nd 

(c) Cleun und disinfect the wn tewnter l tm nt plant lank nJ piptn •. 

(d) Restore, dernoli~1 nod remo"e II i provcmen nd faciliti located on th rul 
p opcrty to be rc:conve)cd to Seller, including complyin v.ith ny environmental requirement nd 
the clean out of the pond. Any reconveynnco by Bu)l r h II be in 11ccordance with the provi ions ot 
para~raph 1.3 of this Agrccrncnl. 
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. 7.2 Within a ieasonable period of time after closing the Seiler and Buyer shall jolntly 
apply to the Southwest Florida Water Management Distr1ct to separate the potable water allocations 
from the golf course allocations of the Consumptive Use permit, the latter of which are nOt being 
transferred to Buyer. 

7.3 Buyer shall provide \W.ter and wastewater service to cusfomois within the Service 
Area at the same rate and upon the same conditions as other custOmers of Buyer outside of the 
m1.Dlicipal boundaries (for so long as such customers are not within the municipal boundaries). 

8. MISCELLANEOUS 

8.1 Contents of Agreement Parties in lnterert: etc. 

This Agreement sets forth the entire understanding of the parties hereto with respect to the 
transactions contemplated hereby, It shall not be amended or modified except bf written instrument 
duly executed by each of the parties hereto. · 

8.2 Binding Effect 

All oflhe termS and provision! of this Agreement !1h811 be binding upon. inUre to the benefit 
of and be enforceable b~ the lega~ representa~ives. successors and assigns of Seller or Buyer. 

8.3 Notices 

Any noticet request. "demarid, waiver, consent. approval Or other· communication which is 
required or permitted hereunder shall be in writing and shall be deemed given only if delivered 
personally or sent by telegram or by registered or certified mail, pOStage prepaid. returo receipt 
requested. as follows: 

If to Bayer: 

lOON. Main Street 
Wildwood, FL 3478S 
Attention: Bill Ed Connon, City Manager 

. 
If to Seller: 

SO Continental Blvd. 
Wildwood, FL 3478S 
Atu:ntion: Paul Gryniewski, Manager 

or to such other address as the addressee may have specified in a written notice duly gi.ven to lhe 
sender as provided herein. Such notice~ n:quest, demand, waivert consent, approval or other 
communication will be deemed to }lave been given u of the date so delivered, telegraphed or mailed. 

8.5 Florida Law to Govern 
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This Agr m~m sha ll be gov med by nd interpreted nnd enforced in ccord ce with the 
In" .. of the 1 tc or f-lorida, without gh ing effect to ny conflict of "'"s rnovi ion . 

8.6 No Benefit to O!hea 

The reprcsemotions, warranties, covcnw1ts cnc.J •Krtemcllts colllnin d in this Agreement a. 
for the ole benefit of the partie h\!rcto, and their legltl n:pr c.ntativ , uco sor tnd o ign , und 
they hall not be con .. trucd as conferrin • ony rights on any other p •son 

8.7 llendjugs. Gender. ell:. 

All ection hcadin11s contained in thi Agree cnl are for CQnvcnic:nce of rcfertr~ce only, do 
not form a part of this Asn:cmcnt nnd shall not affect in amy wuy the meaning 1.1r inlc:rpretution of t1li 
Agreement. Words u cd herein, rc •ardlc of the: number and cndcr pccifically used, ~h 11 be 
deemed and construed to include any other number, slnaular ot plural, and any other gend •· 
ma culinc, feminine or neuter, as the context requires. 

8.8 Exhjbj!S and Scbcdulg 

All l:..'\hibit referred to herein arc intended to be nd hereby arc specifically mode a part of 
this grccmcnt. 

K.I.J Sever hilitv 

Any provi ion of thi Agrcc..·mc:nt th t is im ltd or unenforc.:cable in any jurisdiction or Wldc:r 
ny c:ircumsumc~ hall be ineffective to the extent of such invalidity or un nforce&bilit) without 

m .. ·alid tina or n.:ndc:rin unenforcc: ble the rem inin' provi ion hcre<>f, nd ny uch inv lidity or 
uncnforceability in ny jurisdiction or under any circum tuncc shall not invnlidate or render 
uncnforccuble such provision in any other jurisdiction or under any other circumstance. unle s, in 
either event, the: involved or unenforceable pro i!lion cnu cs lhi Agrtcm~:nllo fuil of it=J • cntiul 
purpO'>C. 

8.1 0 Coumernans 

I 'hi Agreement may be executed in any number ofcount~.;l"j)artJ and any lgnntory hereto may 
execute any such counterpnn, each of which when executet.f and delivered h II be deerned to be an 
o ri mal and all of which countcrpanstakcn together h II constitute but one nd the me in rumcnt. 
l'htll A reemcnt shnll hccomc binding when one cr more count fft:ll1 tal en together hall hAve been 
executed nd delivered by allsignatori . lt h II n t ben c ry in m kin proof of this A n:cment 
or any counterpart hereof to produce or account for yo th other CO\mtc:rparts. 

8 .11 l)i pute J{golution 

Dispute ar[sin • undct thi Arr·ement must be :first medtatetl by a Supreme Court Certilted 
Circuit Ci\:iJ Medi lor in Sumtes C oull'y, Florid • Th p rtic re.c that the mcdialion hall occur 
within 60 day of the dale mediation i rctlue ted by either party.11 e met.li tor hall be greed upon, 
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but if ll1e ~rtics rc unwilling or unable to agree Uf n 1 mcdilltor then ca h part) hall elect 1 

mcdiJator and the two mcdi tors shall select a third mediator to conduct the m diation. The parties 
grec to pay the Mediator fees promptly and Share tl m on an cqunl buts. Litigation may not be 

oomm need until after modint10n Ita been (i) declared n imp by the Medin tor or (ii) tcnninnted 
in wrilin& by both poHic:;. Tho confidentlalily provi lon of tho "Mediation Confidenti tity and 
Privilcgo Act" an ch to any uch prc·S'Uit med 'ation. 

8.12 Co'tJi and Attorney•• fees 

ln tho event either party brings an action to enforc thi Aarecment by Court JlCOC:Ct'ding:; or 
otherwi e. then the prev tling p rty hall be entitled to recover from the other p3rty II cos incurred, 
tocether with re on ble anomey's fees at all lovell, lneludinn ppeals. 

This Agreement is eiTecti\le nnd executed on the c.late finn written above. 

SELL R: 

DUVI.m.: 

D 

LEGAL D 

2. I'AR FJ~ DE ONVRYRD TO DUVRR: 

(WATER TREATMENTFACILJTY) 

Lot 8. Blod< N, 'limberwoods Estntes recorded in Plot Book J, I) 
Public RCQ)rds of Sumter County. Flor'da , 

AND 
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(WELL SITE) 

Lot 8, Block F, Continental Country Club Community, Inc., as recorded in Plat Book 4, 
Page 41, or the Public Records or Sumter County, Florida 

PARCELJ: 

(W~EWATER TREATMENT FACILITY -POND) 

Tracts D & E of TIMBER WOODS ESTATES as recorded in Plat Book 3, Page 54D oftl1e 
Public Records of Sumter County, and a parcel of land adjacent to the East line of Tract E described 
as follow'" lleginnlng at tl1e SE corner of the aforesaid Tract E; tl1cncc N DO dog 03 min 30 icc E, 
and along the East line of Tract E. a distance of330.00 feet; thence S 89 deg S6 mjn 30 sec E, a 
distance of 400.00 feet; thence S 00 deg 03 min 30 see W, a Distance of 430 feet: thence N 89 deg 
56 min 30 sec W. a distance of400.00 feet; thence N 00 deg 03 min 30 sec E. 100.00 feet to the Point 
of Beginning. 

AND 

PARCEL4: 

(SPRA YFIELD) 

The South 139 feet of the West 1000 feet oftl1e East% of the Northwest%: 
AND _ 
The West 1000 feet oftl1e East%oftl1c Southwest%; LESS AND EXCEPT any portion theri:oflying 
south of the line between Unit I and Unit 2 of CONTINENTAL CAMPER RESORTS, INC. 
SUBDIVISION as shown In Plat Book 3, on Page 51-A of the Public Records of Sumter County, 
Florida. Containing 63.78 acres, more or less. All lying and being siwatc in Section 23, Township 
19 South, Range 2J Eas~ Sumter County, Florida. · 
LESS AND EXCEPT TilE FOLLOWING PARCEL: 
Begin at the Northwest comer of the East 3/4 of the Southwest quarterofsafd Section 23. thence run 
S. 85"52'13" E. along the North line of tho East 3/4 ofthc Southwest 114 1000 feet: thence runS. 
00"01'13" W. 110.00 feet; thence run N. 89"52'13" W. 570.00 feet; thence runS. 00"01'13" W. 
207.00 feet; thence runS. 19"3S'IJ" W. 473.23 feet to the West llneofthe East J/4 of the Southwest 
J/4 of said Section 23; thence run N. 00°01'13" E along said line 460 feet to the Point ofbeginning. 

PARCELS: 

(POND2) 

A portidn ofBiocks BD, CC, LoCust Lane and Arcadia Way, ofTIMDER WOODS EST A rEs 
according to the plat the~of~corded in Pial Book 3, Pages 54 through 54E, Public Records 
of Sumter County, Florida, being more particularly described as foUows: 

Commence at the SouthWest corner of tfle aforesaid Block BB, thence run S. 8~56'30" E 
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along the South line of said Bloc;;k BB 33.7S feet to the Point of beginning; thence nanN~ 
02'07'20" E. 123.64 feet; thence runS. &9'13'44" E 170.02 fee~ thence runS. 02'07'20" W. 
257.93 fed; theoc:e runS. 88'40' 16" W. 170.2& feet; thence run N. 02'07'20" E. 140.53 feet 
to the Point of Beginning. 

. . ' . . . 
3. PARCELS TO DE RECONVEYED BY THE BUYER (PARCEL 2 - SEWAGE 
TREATMENT FACILITY, PONDS AND SPRA YFIELD): 

Parcels 3. 4 and s. tess the portion of Parcell to be retained by Buyer pursuant to Section 1.3 
hmoof. 
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