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DOCKET NO. 170042-WU

FILED FEB 27, 2017
DOCUMENT NO. 02272-17
February 22, 2017 FPSC - COMMISSION CLERK

LWYV Utilities, Inc.
7552 Congress Street, Suite #3
New Port Richey, FL 34652

Florida Public Service Commission
2540 Shumard Oak Blvd.
Tallahassee, FL.  32399-0850

To whom it may concern:
RE: FINAL Notification of Sale: Sale of LWV Ultilities, Inc. (WU 135 - Certificate #152-W)

This is to notity the Public Service Commission. as per Florida Statute 180.301, of the FINAL sale of the
above noted utility, located at 7552 Congress Street. Suite #3, New Port Richey. FL 34652 to the

City of New Port Richey, Florida, a governmental authority. The date of sale and transfer of the above
noted utilities was effective February 10, 2017.

As per our previous written and telephonic conversations. you had advised us that our due diligence was
complete, and as per your instructions, we have enclosed the completed form PSC 1008 (12/15).

Rule 25-30.037 F.A.C. This will serve as notification of the final sale and transfer of the utility to the
City of New Port Richey. FL.

The contact person at the City of New Port Richey. Florida. is:
Robert M Rivera, Public Works Director
City of New Port Richey
Office: (727)841-4556
Fax: (727)841-4586
E-mail: riverar@cityofnewportrichey.org

In addition to notifying the Commission of the FINAL sale and transfer of the utility, we have also.
notified the Southwest Florida Water Management District and the Florida Department of Environmental

Protection.

[t has been a pleasure to work with you. the Commission, over the past several years in providing quality
water services to our customers.

Sincerely yours,

- - "
%}_XJC VA & JQ,(;’ (‘\__,./
James Weeks

President, LWV Utilities, Inc. i5 4

Copy:  Spiro Verras, Verras Law. P. A.


FPSC Commission Clerk
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APPLICATION FOR TRANSFER OF FACILITIES
FROM A REGULATED UTILITY TO AN EXEMPT ENTITY
OTHER THAN A GOVERNMENTAL AUTHORITY

(Pursuant to Section 367.071, Florida Statutes, and
Rule 25-30.037(5), Florida Administrative Code)

To: Office of Commission Clerk
Florida Public Service Commission
2540 Shumard Oak Boulevard
Tallahassee, Florida 32399-0850

The undersigned hereby makes application for the approval of the transfer of all & or
part L] of the facilities operated under Water Certificate No. 152-W and/or Wastewater
Certificate No. N/A and amendment X or cancellation [ of Water Certificate
No. 152-W and/or Wastewater Certificate No. located in PASCO
County, Florida, and submits the following:

PART 1 APPLICANT INFORMATION

A) Contact Information for Utility/Seller. The utility/seller’s certificated name, address.
telephone number, and, if applicable, fax number, e-mail address, and website address.
The utility’s name should reflect the business and/or fictitious name(s) registered with the
Department of State’s Division of Corporations:

LWV UTLITIES, INC.
Utility Name

7552 CONGRESS ST.. #3
Office Street Address

NEW PORT RICHEY FL 34653
City State Zip Code

Mailing Address (if different from Street Address)

City State Zip Code
(727) 849-9389 (727) 849-9389

Phone Number Fax Number
59-3122197

Federal Employer Identification Number



B)

water@fastestserver.com

E-Mail Address

N/A

Website Address

152-W N/A

Water Certificate No. Wastewater Certificate No.

The contact information of the seller’s authorized representative to contact concerning
this application:

JAMES C. WEEKS/RICK MILLER

Name

7552 CONGRESS ST., #3

Mailing Address

NEW PORT RICHEY FL 34652
City State Zip Code
(727) 849-9389 (727) 849-9389

Phone Number fax Number

water(@fastestserver.com

E-Mail Address

Indicate the nature of the utility’s business organization (check one). Provide
documentation from the Florida Department of State, Division of Corporations, showing
the utility’s business name and registration/document number for the business, unless
operating as a sole proprietor.

Corporation 526747

Number
] Limited Liability Company

Number
L] Partnership

Number
(1) Limited Partnership

Number
[ Limited Liability Partnership

Number

U Sole Proprietorship

3]



D)

[ Association

(1 Other (Specity)

If the utility is doing business under a fictitious name, provide documentation from the
Florida Department of State, Division of Corporations showing the utility’s fictitious
name and registration number for the fictitious name.

(] Fictitious Name (d/b/a) N/A

Registration Number

Contact Information for Buyer. The buyer’s certificated name, address, telephone
number, Federal Employer Identification Number, and if applicable, fax number. e-mail
address, website address, and new name of the utility if the buyer plans to operate under a
different name. The buyer's business name, and if applicable, new utility name. should
reflect the business and/or fictitious name(s) registered with the Department of State’s
Division of Corporations.

CITY OF NEW PORT RICHEY, FL.

Buyer’s Name

5919 MAIN ST.

Office Street Address

NEW PORT RICHEY, FL 34652
City State Zip Code
P. 0. BOX 2079

Mailing Address (if different from Street Address)

NEW PORT RICHEY FL 34652
City State Zip Code
(727) 853-1061 (727) 853-1245

Phone Number Fax Number

59-6000386

Federal Employer Identification Number

ut billing(@cityofnewportrichey.org

E-Mail Address

CITY OF NEW PORT RICHEY

New Utility Name




E) The contact information of the buyer’s authorized representative to contact concerning
this application:

ROBERT RIVERA
Name

6132 PINE HILL RD
Mailing Address

PORT RICHEY FL 34668
City State Zip Code
(727) 841- FORMTEXT 4556 (727) 841-4586

Phone Number Fax Number

riverar(@cityofnewportrichey.org
E-Mail Address

PART 11 TRANSFER OF FACILITIES

A) DESCRIPTION OF SALE AGREEMENT

1) Exhibit 1 - Provide a copy of the contract for sale and all auxiliary or
supplemental agreements. If the sale, assignment, or transfer occurs prior to
Commission approval. the contract shall include a provision stating that the
contract is contingent upon Commission approval.

2) Exhibit 2 - The buyer must provide the following documentation of the terms of
the transfer:

a) The closing date.
2/10/17

b) A statement regarding the disposition of customer deposits and interest
thereon.

REFER TO EXHIBIT 2 (b)




B)

)

c) A statement regarding the disposition of any outstanding regulatory
assessment fees, fines, refunds, or annual reports.

REFER TO EXHIBIT 2 (¢)

FINANCIAL ABILITY

)

2)

Exhibit 3 - Provide a detailed financial statement (balance sheet and income
statement), audited if available, of the financial condition of the applicant, that
shows all assets and liabilities of every kind and character. The financial
statements shall be for the preceding calendar or fiscal year. The financial
statement shall be prepared in accordance with Rule 25-30.115. F.A.C. If
available, a statement of the sources and uses of funds shall also be provided.

Exhibit 4 - Provide a list of all entities. including affiliates, upon which the buyer
is relying to provide funding to the utility and an explanation of the manner and
amount of such funding. The list need not include any person or entity holding
less than 5 percent ownership interest in the utility. The applicant shall provide
copies of any financial agreements between the listed entities and the utility and
proof of the listed entities” ability to provide funding, such as financial statements.

REFER TO EXHIBIT 4

TECHNICAL ABILITY; FACILITIES

1)

Exhibit 5 - Provide a description of the buyer’s experience in the water or
wastewater industry.

Governmental entity.

Exhibit 6 - Provide an explanation of the buyer’s plans for ensuring continued
operation of the utility, such as retaining the existing plant operator(s) and otfice
personnel, or contracting with outside entities.

Governmental entity. Service is continued under their expertise, as of 2/10/17.




D)

E)

6)

Exhibit 7 - Provide a copy of all of the utility’s current permits from the
Department of Environmental Protection (DEP) and the water management
district.

Exhibit 8§ - Provide a copy of the most recent DEP and/or county health
department sanitary survey, compliance inspection report, and secondary water
quality standards report.

Exhibit 9 - Provide a copy of all of the utility’s correspondence with the DEP,
county health department, and water management district, including consent
orders and warning letters, and the utility’s responses to the same, for the past five
years.

Exhibit 10 - Provide a copy of all customer complaints that the utility has received
regarding DEP secondary water quality standards during the past five years.

PUBLIC INTEREST AND EXEMPT STATUS

1y

Exhibit 11 - Provide a statement explaining why the transfer is in the public
interest.

Transfer is in the continued best interest of the public by sale to a governmental
agency (City of New Port Richey, FL)

Exhibit 12 - Provide an explanation of how the buyer is exempt pursuant to
Section 367.022, F.S.

Governmental authority (City of New Port Richey. FL.)

NOTICING REQUIREMENTS

Exhibit 12 - Provide proof of noticing pursuant to Rule 25-30.030, F.A.C. This may be
provided as a late-filed exhibit.



PART II1 SIGNATURE
Please sign and date the utility’s compbeted app}icatio S
. / l [/ —
APPLICATION SUBMITTED BY: SO -

A?f;licant’s Signature

TOAmMES ¢ LITEES

Applicant’s Name (Printed)

I) ~ ~ i
L) (ot ~ |

Ap‘plicant"s Title

7|7z & /’;

Daté



EXHIBIT 1

PROVIDE A COPY OF THE CONTRACT FOR SALE AND ALL AUXILLARY OR
SUPPLEMENTAL AGREEMENTS. IF THE SALE, ASSIGNMENT, OR TRANSFER
OCCURS PRIOR TO COMMISSION APPROVAL, THE CONTRACT SHALL INCLUDE A
PROVISION STATING THAT THE CONTRACT IS CONTINGENT UPON COMMISSION
APPROVAL.



Proposed FFinal
October 7. 2016

UTILITY
ASSET ACQUISITION AGREEMENT

By and Among
CITY OF NEW PORT RICHEY, FLORIDA,
AS BUYER
and

LWV UTILITIES, INC.,
AS SELLER

Dated

[November 15, 2016
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UTILITY
ASSET ACQUISITION AGREEMENT

THIS AGREEMENT, is made and entered into as of this 15th day of November, 2016,
by and among City of New Port Richey, Florida, a municipal corporation (the "City" or
"Buyer"), LWV Ultilities. Inc., a corporation organized under the laws of the State of Florida with
its principal place of business at 7552 Congress Street, Suite 3, New Port Richey. FLL 34653-
1106 ("Seller") and James C. Weeks and Rick Miller (each a "Shareholder” and together the
"Shareholders").

WITNESSETH:

WHEREAS, Seller owns, operates and maintains water supply, treatment, storage.,
transmission and distribution systems and well with water treatment equipment consisting of
Parcel Id No. 03-26-16-0010-000000-0050 (the “Real Property™), located in Pasco County,
Florida, and commonly known as Lakewood Villas (the “Utility System™); and

WHEREAS, Seller has been granted a certificate by the Florida Public Service
Commission (“FPSC™) to provide potable water services within a defined area within Pasco
County, Florida more specifically identified in Seller’s Taritf currently on file with the FPSC;
and

WHEREAS, Seller desires to sell to the City all right, title and interest in and to
substantially all of the assets, properties, rights and appurtenances used and useful in the
operation and maintenance of the Utility System and the City desires to purchase such assets,
properties, rights and appurtenances in accordance with the terms and conditions herein; and

WHEREAS, pursuant to section 180.301, Florida Statutes, the City held a public hearing

on the [15“1] day of [November], 2016, concerning the proposed purchase and sale of
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substantially all of the Utility System assets, all of which are owned by Seller, and made a
determination that such purchase and sale is in the public interest; and

WHEREAS, the City, in determining if such a purchase and sale is in the public interest,
considered, factors including but not limited to those set forth in section 180.301, Florida
Statutes; and

WHEREAS, Shareholders, as the equity holders of Seller, will derive substantial benefit
from the consummation of the transactions contemplated by this Agreement.

NOW, THEREFORE, in consideration of the mutual promises, covenants,
representations and agreements contained herein, the parties to this Agreement do undertake,
promise and agree for themselves, and their permitted successors and assigns as follows:

ARTICLE1
DEFINITIONS AND CONSTRUCTION

SECTION 1.01 DEFINITIONS. As used in this Agreement, the following terms
shall have the meanings as defined herein unless the context requires otherwise:

"Agreement'' means this Utility Asset Acquisition Agreement, including any appendices
attached hereto and any amendments and supplements hereto executed and delivered in
accordance with the terms hereof.

"Assumed Liabilities' means the following liabilities, which are the only liabilities in
any way arising out of, concerning, pertaining to or relating to the Utility System and/or the
Purchased Assets which Buyer shall assume and agree to discharge under this Agreement: (i) all
liabilities to the customers of the Utility System incurred after the Closing Date where the
operative event, circumstance, act, failure to act, omission or condition giving rise to the liability

occurred exclusively after the Closing Date; (ii) any liability of Buyer under this Agreement or
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any other document executed by Seller and Buyer in connection with this Agreement; and (iii)
any liability of Buyer based upon Buyer’s ownership. construction, operation and maintenance of
the Purchased Assets after the Closing Date.

"Buyer" is defined in the first paragraph.

"Council" means the City Council of the City of New Port Richey, Florida.

"Closing" means the closing of the transactions contemplated by this Agreement at
which the Purchased Assets are delivered to Buyer, the Purchase Price is paid by the City to
Seller and all of the documents executed by Seller and the City at the Escrow Closing are
released from escrow and any other certificates, instruments and documents are delivered to the
parties.

"Closing Date" is defined in Section 5.01 of this Agreement.

""Easements' means all rights. privileges, easements, licenses. prescriptive rights. rights-
of-ways. and rights to use public and private roads, highways, streets, railroads and other areas
owned or used by Seller in connection with the construction, reconstruction, installation,
expansion, maintenance and operation of the Utility System and the Purchased Assefs.

"Effective Time' means 12:01 a.m., Eastern Time, on the Closing Date so long as all
conditions precedent to Closing have been satisfied or waived, the Purchased Assets have been
delivered to Buyer in accordance with the terms hereof, funds in the amount of the Purchase
Price are transferred to Seller, the ownership transfer documents and other transaction documents
executed by Seller and/or Buyer hereunder [are released from escrow| and are delivered to the
parties at any time on such date.

"Environmental Laws" includes all federal, state and local environmental laws and

regulations. including, without limitation: (1) the United States Clean Water Act (also known as
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the United States Federal Water Pollution Control Act). 33 U.S.C. §§ 1251 et seq.; (2) the United
States Toxic Substances Control Act, 15 U.S.C. §§ 2601 et seq.; (3) the United States
Comprehensive Environmental Response, Compensation and Liability Act of 1980. 42 U.S.C. §§
9601 et seq.; (4) the United States Superfund Amendment and Reauthorization Act of 1986,
Public Law 99-499, 100 Stat., 1613; (5) the United States Resource Conservation and Recovery
Act, 42 U.S.C. § 6901 et seq.; (6) the United States Safe Drinking Water Act, 42 U.S.C. § 300j-
8; (7) Chapter 403 Florida Statutes; and (8) regulations related thereto. Any reference to
legislative act or regulation shall be deemed to include all amendments thereto and all
regulations, orders, decrees, judgments or notices issued thereunder.

"Environmental Site Assessment” or "ESA" has the meaning set forth in Section
4.03(A) of this Agreement.

"Excluded Assets'" means the utility building on the Real Property and those assets,
properties and rights, both tangible and intangible, real and personal, of Seller described in
Section 3.03(C) which shall not be sold. conveyed, or transferred by Seller to the City pursuant
to this Agreement.

"Excluded Liabilities'" means those obligations and liabilities which are retained by
Seller and not assigned to or assumed by Buyer, including the following: (1) any debts. liabilities,
obligations, or financial, service, contractual or other obligations of Seller or the Shareholders,
except as may be expressly and specifically provided in this Agreement; (ii) any expense, lax,
assessment, exposure, fine, penalty, liability, contribution, act or omission of any kind
whatsoever imposed or required by any third party, whether known or unknown, contingent,
liquidated or not liquidated, arising or accruing under contract, law, tort, ordinance, law,

regulation or otherwise, which is not an Assumed Liability; and (iii) liability for accrued or
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current salaries or benefits of any kind related to Seller's construction, operation, or maintenance
of the Utility System and Purchased Assets up to and including Closing.

"Knowledge' means, with respect to an individual who is a natural being, the actual
knowledge or awareness of a particular fact or other matter. or facts or matters a prudent person
having such position, functions, responsibilities and duties could be expected to discover or
otherwise be aware thereof in the ordinary course of conducting business.

"Lien" means any mortgage. deed of trust, lien, charge, pledge. security interest, claim,
restriction, limitation or other encumbrance.

"Material" or '""Materiality' means, except as used in Section 4.05 herein, a level of
significance that would have affected any decision of a reasonable person in that person's
position regarding whether to enter into this Agreement or would aftfect any decision of a
reasonable person in that person's position regarding whether to consummate the transactions
contemplated by this Agreement.

"Purchase Price' has the meaning set forth in Section 3.03 of this Agreement.

"Purchased Assets'' has the meaning set forth in Section 3.02(A) of this Agreement.

"Real Property" means the real property owned by Seller and conveyed to the City in fee
simple pursuant to this Agreement.

"Seller" means LWV Ultilities, Inc. and its successors and permitted assigns.

"Tax" means any income, gross receipts, license, payroll, employment, excise,
severance, stamp. occupation, premium, property, environmental, windfall profit, customs,
vehicle, airplane, boat, vessel or other title or registration, capital stock. franchisc. employees'
income withholding, foreign or domestic withholding, social security., unemployment, disability,

Real Property, personal property, sales, use, transfer, value added, alternative, add-on minimum
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and other tax, fee, assessment, levy, tariff, charge or duty of any kind whatsoever and any
interest, penalty, addition or additional amount therecof imposed, assessed or collected by or
under the authority of any governmental body or payable under any tax-sharing agreement or any
other contract.

“Title Agent” shall mean Master Title Service Inc., or any title company designated by
Buyer to serve as the agent for the Title Policy.

"Title Policy' has the meaning set forth in Section 4.05(A) of this Agreement.

"Utility System' means the potable water supply and distribution systems and
equipment, pipes, conduits, valves, meters, measurement devices, pumps, treatment facilities and
systems, machinery, components, assets, properties, interest and rights owned by Seller which
are used or useful in the supply. treatment, storage, transmission and distribution of potable
water for sale to Seller’s customers. |

SECTION 1.02 CONSTRUCTION AND INTERPRETATION.

(A)  Words that indicate a singular number shall include the plural in each case and
vice versa, and words that import a person shall include legal entities. firms and corporations.

(B) The terms "herein," "hereunder," "hereby." "hereot," and any similar terms, shall
refer to this Agreement; the term "heretofore” shall mean before the date of execution of this
Agreement; and the term "hereafter" shall mean on or after the date of execution of this
Agreement.

(C)  Words that reterence only one gender shall include all genders.

(D)  This Agreement shall be construed as resulting from joint negotiation and
authorship. No part of this Agreement shall be construed as the product of any one of the parties

hereto.
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SECTION 1.03 INCORPORATION. The Appendices hereto and each of the
documents referred to therein are incorporated and made a part hereof in their entirety by
reference.

SECTION 1.04 SECTION HEADINGS. Any headings preceding the texts of the
Articles. Sections, or Appendices in this Agreement and any table of contents or marginal notes
appended to copies hereof, shall be solely for the convenience of reference and shall neither
constitute a part of this Agreement nor affect its meaning, construction or effect.

SECTION 1.05 REPRESENTATION BY COUNSEL; CONSTRUCTION.
Each party acknowledges and represents to the other that it has been represented by legal counsel
in connection with the preparation and execution of this Agreement and related documents. and
each party, therefore, acknowledges and agrees that any rule of construction or interpretation of
language against the drafting party shall not be applicable to this Agreement or any related
document.

ARTICLE 11
REPRESENTATIONS

SECTION 2.01 REPRESENTATIONS OF THE CITY. The City makes the
following representations as of the date hereof, which representations shall terminate and be of
no effect at the Closing.

(A)  Organization. The City is duly organized and validly existing as a subdivision of
the State of Florida.

(B)  Power and Authority. The City has full power and authority to enter into the

transactions contemplated by this Agreement.
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(C)  Public Hearing. The City has or will prior to the Closing fulfill/fulfilled and

comply/complied with the applicable provisions of section 180.301, 180.03, and 180.04 Florida
Statutes, relative to the purchase of the Utility System and Purchased Assets by a governmental
agency and to extend its utility system as provided therein.

(D)  No Violation. The City is not in material default under any provisions of the laws
of the State of Florida material to the performance of its obligations under this Agreement.

(E) Authorization; Enforceability. The execution, delivery and performance of this

Agreement and the consummation by the City of the transactions contemplated by this
Agreement have been duly authorized by all necessary action on the part of the City. Assuming
the due authorization, execution and delivery by Seller, this Agreement constitutes a valid and
legally binding obligation of the City, enforceable against the City in accordance with its terms,
except to the extent that the enforceability thereof may be limited by sovereign immunity. any
applicable bankruptcy, insolvency, reorganization or other similar laws affecting creditors' rights
generally, or by the exercise of judicial discretion of a court of competent jurisdiction in
accordance with general principles of equity.

(F)y  Non-Contravention. The authorization, execution and delivery of this Agreement

and the consummation by the City ot the transactions contemplated by this Agreement will not
conflict with, violate or constitute a material breach of, or material default under, any existing
law, court or administrative regulation, decree, order, or any provision of the Constitution or the
laws of the State of Florida relating to the City or its affairs, or any ordinance, resolution,
agreement, lease or other instrument to which the City is subject or by which it is bound.

(G)  Proceedings. There is no action. suit, investigation or proceeding pending or, to

the actual knowledge of the City Manager for the City, threatened against or affecting the City. at

~
J
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law or in equity or before any federal, state, municipal or other governmental department,
commission, board, bureau, agency or instrumentality, wherein any decision, ruling or finding
would be reasonably likely to materially adversely affect the transactions contemplated by this
Agreement or which would be reasonably likely to materially adversely affect the validity of this
Agreement or any other agreement or instrument to which the City is a party which is expressly
used or contemplated for use in the consummation of the transactions contemplated by this
Agreement.

(H)  Brokers. The City has not dealt with any broker, salesman or finder in connection
with the transactions contemplated by this Agreement and no sales commissions or finder's fees
are due or payable by the City to any such broker. salesman or finder.

I Due_ Diligence. As of the date hereof, and subject to the rights of the City

hereunder to conduct further investigation, review, assessment and analysis of the Utility System
and Purchased Assets, the City has conducted an investigation, review and analysis of the Utility
System, and acknowledges that it has been provided access to certain properties, assets,
premises, books and records, and other documents and data of Seller for such purpose. The City
acknowledges and agrees that: (i) in making its decision to enter into this Agrecment and to
consummate the transactions contemplated by this Agreement, the City has relied upon and will
rely its investigation, the truth, accuracy and completeness of the books, records, documents and
accounts of Seller relating to the Utility System and the Purchased Assets. and the express
representations and warranties of Seller set forth in this Agreement (including the related
portions of the Appendices hereto) and any other document or instrument executed by Seller in
connection with this Agreement and the transactions contemplated hereunder. and the express

representations of the Shareholders made herein; and (ii) neither Seller nor any other person has
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made any representation or warranty as to Seller or the Purchased Assets, except as expressly set
forth in this Agreement (including the related portions of the Appendices hereto) or in any other
document or instrument executed by Seller or the Shareholders in connection with this
Agreement and the transactions contemplated hereunder.

SECTION 2.02 REPRESENTATIONS OF SELLER. Seller makes the
following representations and warranties:

(A)  Organization: Sharcholders. Seller is duly organized, validly existing and in good

standing as a corporation under the laws of the State of Florida, and the Shareholders are the sole

owners and holders of shares of stock of Seller.

(B)  Power and Authority. Seller has full power and authority to enter into this
Agreement and consummate the transactions contemplated by this Agreement.

(C)  Cessation of Utility Business.  Seller has or will prior to the Closing

fulfill/fulfilled and comply/complied with the applicable provisions of Florida law relative to the
sale of the Purchased Assets and the cessation by Seller of the business of distributing and selling
water to Seller’s customers.

(D)  No Violation. Seller is not in default under any provisions of the laws of the State
of Florida material to the performance of its obligations under this Agreement.

(E)  Authorization; Enforceability. The execution, delivery and performance of this

Agreement and the consummation by Seller of the transactions contemplated by this Agreement
have been duly authorized by all necessary corporate action on the part of Seller. Assuming the
due authorization, execution and delivery by the City. this Agreement constitutes a valid and
legally binding obligation of Seller enforceable against Seller in accordance with its terms,

except to the extent that the enforceability thereot may be limited by any applicable bankruptcy,
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insolvency, reorganization or other similar laws affecting creditors' rights generally, or by the
exercise of judicial discretion of a court of competent jurisdiction in accordance with the general
principles of equity.

(F) Non-Contravention. The authorization, execution, performance and delivery of

this Agreement and the consummation by Seller of the transactions contemplated by this
Agreement will not conflict with, violate or constitute a material breach of. or material default
under, any existing law, court or administrative regulation, decree, order. or any provision of the
Constitution or the laws of the State of Florida relating to Seller, the Utility System or the
Purchased Assets, or any ordinance, resolution, agreement, lease or other instrument to which
Seller, the Utility System or the Purchased Assets are subject or by which it is bound.

(G)  Proceedings. There are no current actions, suits, arbitrations, dispute resolution
proceedings, audits, investigations, regulatory or administrative hearings or other proceedings
pending or, to Seller's knowledge or the Shareholders’™ knowledge, threatened against Seller, the
Shareholders or any of the current or former shareholders, officers, directors or employees of
Seller in their capacity as such before any federal, state, municipal or other court. regulatory,
administrative or governmental agency or instrumentality which affect the ownership, title,
possession, operation or maintenance of the Utility System or Purchased Assets or attect Seller's
ability to execute and deliver this Agreement and make and perform this Agreement and
consummate the transactions contemplated by this Agreement: nor is Seller or any Shareholder
aware of any facts which to its knowledge are likely to result in any such action, suit, audit.
investigation, hearing or proceeding. Seller agrees and covenants that it shall have a continuing

duty to disclose to the City up to and including the Closing the existence and nature of all
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pending judicial or administrative proceedings which in any way relate to the construction,
operation or maintenance of the Utility System or the Purchased Assets.

(H)  Orders. Scller is not materially in breach, non-compliance or default with respect
to any permit, order or decree of any court or of any administrative, regulatory or governmental
agency or instrumentality, including as relate to health, safety, security, natural resources, the
environment and hazardous materials, affecting the ownership or operation of the Utility System
or the Purchased Assets. Seller agrees and covenants that it shall have a continuing duty to
disclose to the City up to and including the Closing the receipt of any notice or other
communication from any administrative, regulatory or governmental agency or authority relating
to the Utility System and/or the Purchased Assets and/or the commencement. existence and
nature of all pending judicial or administrative suits, actions, proceedings and orders which in
any way relate to the ownership, business, construction, operation or maintenance of the Utility
System or the Purchased Assets.

(D Brokers. None of Seller or any Shareholder has not dealt with any broker,
salesman or finder in connection with the transactions contemplated by this Agreement and no
sales commissions or finder's fees are due or payable as a result hereof.

) Compliance. Seller is, and at all times has been, in material compliance with all
laws, permits and governmental authorizations and requirements, including but not limited to
those relating to health, safety, security, natural resources, the environment and hazardous
materials, in connection with the conduct and operation of the Utility System. the Business and
the Assets, and none of Seller or any Sharcholder has received notice (written or oral) during the
past five (5) years of any violation of any Law in connection with the Utility System, the

Business or the Assets.
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(K)  Taxes. Seller has timely withheld and paid all Taxes required to have been
withheld and paid in connection with any amounts paid or owing to any employee, independent
contractor, shareholder, affiliate, related party, or other third party, and all forms required with
respect thereto have been properly completed and timely filed. To the knowledge of Seller,
Seller does not have any liability for Taxes of another Person as a transferee or successor, by
contract, or otherwise.

(L)  Records. To the knowledge of Seller, the books of account, minute books and
books relating to ownership and transfer of share or other equity interests in Seller (or their
equivalents) of Seller. all of which have been made available to Buyer, are true, complete and
correct in all material respects and have been maintained in accordance with sound business

practices.

(M)  Representations. No representation, warranty or statement made by Seller or any
Shareholder in this Agreement or Appendices hereto or thereto, or any agreements, certificates,
documents or instruments delivered or to be delivered to Buyer in accordance with this
Agreement, contains any untrue statement of a material fact or omits to state a material fact
necessary to make the statements contained herein or therein, in light of the circumstances under
which they were made. not misleading.

(N)  Predecessors. Seller acknowledges that Utility Systems and Purchased Assets
have been owned and operated from time to time using "doing business as" or other fictitious
names as well as by other predecessors in interest. Whenever this Agreement refers to "Seller."”
"Purchased Assets." or "Utility System," Seller represents and agrees that such terms include all
predecessors in interest and "d/b/a" entities for purposes of this Agreement and specifically are

included in the "Purchased Assets" and "Utility System" being sold by Seller and purchased by
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the City under this Agreement. At the Closing, Seller will convey and deliver to the City all
Purchased Assets, including the Real Property, tangible and intangible personal property, permits
and all other contracts. agreements, easements, licenses, rights of way, permits, authorizations.
approvals and other interests in the Purchased Assets necessary or useful for the City to operate
the Utility Systems. except the Excluded Assets, which shall not be conveyed or delivered to the
City.

(O)  Location of Assets. Seller has exclusive possession. control and ownership to all

Purchased Assets and the Utility System and all facilities, installations, equipment, machinery,
components and parts of the Utility System are located within the real property identified in
Appendix “A”.

(P)  Ownership. Seller is the sole owner of and owns good and marketable title to the
Real Property, the Utility System and the Purchased Assets and all assets, properties, rights,
interests and appurtenances constituting the Utility System and the Purchased Assets are owned
free and clear of any Lien. Seller has complete and unrestricted right and power to sell. assign,
transfer, convey, and deliver the Assets to Buyer as contemplated hereby. At the Closing, Buyer
will receive good and marketable fee title to all of the Purchased Assets, free and clear of any
Liens.

(Q)  Assessment and Investigation. As of the date hereof, Seller and the Shareholders

have each conducted its own independent assessment and evaluation of the transactions
contemplated by this Agreement and the potential risks and uncertainties associated with such
transactions. Seller acknowledges and agrees that: (i) in making its decision to enter into this
Agreement and to consummate the transactions contemplated by this Agreement, Seller has

relied upon and will rely its own assessment and evaluation. and the express representations and
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warranties of the City set forth in Section 2.01; and (ii) neither the City nor any other person has
made any representation or warranty with regard 1o the City. this Agreement or the transactions
contemplated by this Agreement.

(R)  Deliverables. Seller has or will deliver at the time of execution of this
Agreement, to the City the documents set forth as follows, all of which documents shall be true,
accurate and complete:

(hH a schedule identitying all known Easements with respect to the Purchased
Assets to Seller's Knowledge provided that. the Schedule shall not include public rights-of-ways.
platted easements and general rights to use public roads, highways, and streets to be conveyed to
the City.

(2) a description of the Purchased Assets to be conveyed to the City.

(3) a schedule and copy of all current or active federal and Florida
Department of Environmental Protection and Water Management District permits, applications
or other documents, together with effective dates and any expiration dates, which authorize the
operation of the Utility System and the Purchased Assets by all such applicable governmental
authorities and which schedule designates which, if any. of these permits or other documents are
not transferable.

4) all plans, drawings, manuals, instructions. warranties, maintenance and
repair logs, schedules and budgets, books, records and accounts of any kind related to the
equipment, systems, machinery, facilities, installations and components comprising the Utility
System and Purchased Assets.

(5) a schedule of the current tarift which sets forth the most current schedule

of rates, fees and charges that Seller is authorized to impose.
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(6) a schedule of notices received by Seller regarding any actual or potential
violation of any governmental law, rule, regulation, permit, permit condition or governmental
requirement and environmental or operational non-compliance, if any, relating to the Seller, the
Utility System and/or the Purchased Assets, and copies ot such notices.

(7) a schedule of all required consents from third parties necessary to
consummate the transactions contemplated by this Agreement and copies thereof.

(S) Consents. Seller shall. prior to the Closing, secure all required consents from
third parties necessary to consummate the transactions contemplated by this Agreement or that
are necessary or useful for the City's ownership, operation and use of the Utility System and the

Purchased Assets.

(T)  No Violation of Law. To Seller’s and Sharcholders knowledge, Seller is not in
violation of any governmental law, rule, regulation, permit, permitting condition, or other
governmental requirement of any type or nature which violation would have a material adverse
effect on Seller, the Utility System or the Purchased Assets or Seller’s capability to perform its
obligations hereunder and consummate the transactions contemplated by this Agreement.

(U)  Hazardous Substances. To the knowledge of Seller, (1) there are no hazardous

substances (as that term is defined in the Environmental Laws), located upon or beneath the Real
Property to be conveyed to the City at concentrations that could reasonably be expected to result
in the owner or operator of the Real Property being required to remediate such hazardous
substances under Environmental Laws, and (2) Seller is in compliance with all applicable
Environmental Laws. To the knowledge of Seller and the Shareholders, the Utility System and
the Purchased Assets are in compliance with all applicable Environmental Laws. Seller has not

received any written notice from any governmental authority alleging or finding non-compliance
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with applicable Environmental Laws or requesting information, access or documents regarding
Seller, the Utility System, the Real Property or the Purchased Assets.

(V)  Condition of Assets. Seller has no knowledge of material facts adversely affecting

the physical condition of the Utility System or the Purchased Assets which are not readily
observable by a walkthrough visual inspection of the Utility System and the Purchased Assets or
which have not been disclosed or provided in writing by Seller to the City in connection with this
Agreement.
ARTICLE III
PURCHASE AND SALE OF ASSETS

SECTION 3.01 PURCHASE AND SALE COVENANT. At the Closing, the
City shall purchase and Seller shall sell, deliver and convey the Purchased Assets to the City free
and clear of all Liens upon the terms and subject to the conditions set forth in this Agreement.
At the Closing, the City shall pay the Purchase Price, the City shall assume responsibility for the
performance and satisfaction of the Assumed Liabilities in accordance with the assignment and
assumption agreements executed by the parties and delivered at the Closing and City shall not
assume or be responsible for any obligations or liabilities of Seller or otherwise in respect of the
Utility System and/or the Purchased Assets which are not Assumed Liabilities.

SECTION 3.02 PURCHASED ASSETS; EXCLUDED ASSETS.

(A)  The assets of Seller to be purchased by the City hereunder (the "Purchased
Assets") shall consist of those assets, properties, rights and interests (both tangible and
intangible) described below:

(1 Real Property. All fee simple Real Property as bearing parcel ID No. 03-

26-16-0010-00000-0050:
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(2) Easements; Rights of Use. All Easements recorded or otherwise existing

and any others that Seller owns or possesses that are necessary for the operation, maintenance

and business of the Utility System and use of the Purchased Assets;

(3) Utility System Facilities and Elements. All water wells, water supplies,
wells, collection, transmission. and distribution system piping, pumping, of every kind, location,
installation and description whatsoever including, without limitation, all trade fixtures, leasehold
improvements, lift stations, pumps, generators, machinery, controls. tanks, treatment equipment,
distribution, collection or transmission pipes or facilities, meters, valves. service connections,
communication and control equipment, and all other physical facilities, elements, components,
appurtenances and property installations used or useful in the operation of the Utility System, as
filed with the Florida Public Service Commission Water Tariff on February 1, 2008, and all
improvements to said water system, together with an assignment of all existing and assignable
third party warranties, guaranties, indemnities, performance standards, and ownership
documents;

(4) Customer Records. All equipment, instruments, devices, components and

other personal property, including. but not limited to. customer records, customer meters, and
meter reading devices;

(5) Surveys: Records. All as-built surveys and water plans, surveys, plats,

engineering and other drawings, designs, blueprints, plans and specifications. maintenance and
operating manuals, engineering reports, calculations, computer studies, accounting, and business
records of Seller and all other information relating to the Utility System and the Purchased
Assets, in each case. controlled by or in the possession of Seller that relate to the description and

operation of the Utility System and/or Purchased Assets;
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(6) Permits. To the extent that they may be transferred, all necessary
regulatory approvals subject to all conditions, limitations or restrictions contained therein; all
existing permits and other governmental authorizations and approvals of any kind necessary to
own, operate, and maintain the Utility System according to all applicable laws and governmental
requirements;

(7) Operating Records. The following records in paper and electronic form,

as available: (a) all information required by applicable law, rule, regulation, code, or ordinance
or requirement of any regulatory, administrative or governmental authority, insurers and sureties
to be maintained related to the Utility System and the Purchased Assets: (b) all information
provided through the due diligence process; (¢) engineering project files; (d) electronic map files:
(e) environmental files; (g) daily operations logs; (j) operations files; (h) any consents or
administrative orders; (i) service and warranty records; (j) equipment logs, operating guides. and
manuals; (k) database of customer accounts and customer records; (1) updated fixed asset list;
and (m) copy of the general ledger; and (n) any other records related to the ownership, operation
or maintenance of the Utility System and/or Purchased Assets:

(8) Customer Deposits. All deposits or other funds placed by any customer

with Seller on or prior to the Closing;

9) Claims. All claims of Seller against third parties, including any insurers.
whether choate or inchoate, known or unknown, contingent or non-contingent, relating to (a) the
Utility System or the Purchased Assets and (b) a tacking of time periods for any prescriptive
casement or adverse possession claim;

(10) Warranty Rights. All rights of Seller under or pursuant to all warranties,

representations, indemnities, performance standards, and guarantees made by vendors and
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contractors in connection with goods and services provided to Seller for the Utility System or the
Purchased Assets.

(B)  The Purchased Assets shall be conveyed by Seller to the City free and clear of all
Liens.

(C)  The Purchased Assets do not and shall not include the Excluded Assets as
follows:

() Rights under the Transaction Documents. All of Seller’s rights under the

this Agreement and the other transaction documents, including the consideration paid to Seller
pursuant to this Agreement;

(2) Corporate Records. All minute books and stock ownership and transfer

records of Seller;

(3) Cash. All cash, cash equivalent and securities and accounts receivable of

Seller.

4) Contracts. All contracts, indentures, mortgages, security agreements, loan
agreements, credit agreements, purchase orders and arrangements with contractors, consultants,
advisors, vendors and service providers except with respect to any warranty. indemnity,
performance standard or guarantee.

(3 Related Party Arrangements. Any contract. agreement, loan, guarantee or

other arrangement between Seller and any Sharecholder or other past or present officer, directors,

shareholder or employee of Seller or any related party.

(6) Vehicles. Any vehicles. rolling stack. tools, parts or consumables.
(7) Benefit Plans. Any assets of or relating to an employee benefit plan.
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(8) Certain Contracts. All rights Seller has or may have under contracts, with

the exception of warranties, indemnities, performance standards and guarantees by contractors,
vendors and service providers.

9 Personnel Records. Personnel records and other records that Seller is

required by Law to retain in its possession (the "Excluded Books and Records").

(10) Equity Interests. Any equity interest in Seller or in any corporation.

limited liability company, partnership or other entity in which Seller owns any equity interest
(including any equity interest in any Affiliate of Seller).

(11) Real Property. Any real property owned by Seller which is not used in
operation of the Utility System and all easements, land use and development rights and
agreements, and all impact fee credits benefitting the same.

(12) Office Equipment. Any computers. copiers, fax machines, telephones.

furniture or other office equipment.

(D) Removal of Excluded Assets. No later than Closing, Seller shall remove all

Excluded Assets from the Real Property portion of the Utility System. Such removal shall be
done in such manner as to avoid (1) any damage to the Purchased Assets. and (2) any disruption
to the operation of the Purchased Assets after the Closing. The City shall have the right. but not
the obligation, and at no cost to Buyer (1) to remove and dispose of any Excluded Assets not
timely removed by Seller at Seller's sole cost and expense; (2) to store the Excluded Assets and
to charge Seller all storage costs associated therewith; or (3) to exercise any other right or
remedy conferred by law or this Agreement. Seller shall, within ten (10) days of receipt of any
written notice, reimburse the City for all costs, fees and expenses incurred by the City from time

to time in connection with any Excluded Assets not timely by Seller.
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(E)  The City does not assume any debts. liabilities, obligations, or other financial or
service obligations of Seller, except as returning a pro-rata share of the utility payments made by
Seller’s customers in an amount not to exceed Sixteen Thousand Five Hundred Dollars
($16.500.00), said amount shall be deducted from the purchase price. hereto or except as may be
expressly provided hereunder. The final amount to be deducted from the purchase price subject
to the foregoing shall be determined at the Closing.

(F) Claims. The City does not assume and shall not be liable for any indebtedness,
expense, assessment, exposure, fine, penalty, liability, act or omission of any kind whatsoever of
Seller imposed or required by any governmental authority. related party or third party. whether
known or unknown, contingent. liquidated or not liquidated, arising or accruing under contract,
tort, or pursuant to statute. rule, ordinance, law, regulation or otherwise, arising or accruing
before the Closing Date, regardless of when the claim is made. Seller shall remain liable for and
shall pay, perform or discharge all such liabilities and obligations. The City does not assume.
and is not liable for, any litigation or other proceeding pending at the Closing involving Seller,
the Shareholders, the Utility System or the Purchased Assets.

SECTION 3.03 PURCHASE PRICE. The aggregate purchase price for the
Purchased Assets shall be Five Hundred Sixteen Thousand Dollars ($516,000.00) ("Purchase
Price"), subject to the terms, adjustments and pro-rations provided herein. The Purchase Price
shall be payable by the City to Seller in immediately available funds at the Closing.

ARTICLE 1V
CONDITIONS PRECEDENT TO THE CLOSING

SECTION 4.01 PROVISION OF INFORMATION BY SELLER.
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(A)  Information. Seller has gathered. and delivered to the City, the information
described in Section 2.02 hereof.

(B)  Ullity System Documents. Seller shall deliver to the City any maps, plans,

drawings, construction documents or specifications for the Utility System and other information
related to the operation of the Utility System and the Purchased Assets not previously delivered
to the City for its review within ten (10) days after the execution of this Agreement.

(C)  Transaction Documents. Seller and the Shareholders shall have delivered to

Buyer the documents, instruments and other deliveries set forth in Section 5.02 of this
Agreement.

(D)  Consents. Seller and the Shareholders shall have delivered to Buyer the consents,
approvals, waivers, and authorizations required from any person or entity for Seller to
consummate the transactions contemplated by this Agreement.

(E)  Bringdown. The representations and warranties of Seller and the Shareholders
contained in this Agreement or in any transaction document shall be true in all material respects
on and as of the Closing Date as though such representations and warranties were made at and as
of such date.

(F) Compliance. Seller and the Shareholders shall have performed and complied with
all agreements; covenants and conditions required by this Agreement and the transaction
documents prior to or at the Closing Date.

(G)  No Injunction. On the Closing Date, there shall be no effective injunction. writ,
preliminary restraining order or any order of any nature issued by a court of competent
jurisdiction directing that the transactions provided for herein or any of them not be

consummated as herein provided.
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(H)  No Casualty. On Closing Date, the Purchased Assets, or any portion thereof,
shall not have been adversely affected in any material way as a result of force majeure, casualty,
condemnation or act of Seller or any other person or entity.

(D No Adverse Effect. There shall have been no events, occurrences or

circumstances, between the date of this Agreement and the Closing Date which would have a
material adverse effect on the condition of the Utility System or Purchased Assets.

) Buyer Approvals. Council shall approved and fully and finally conducted all

public hearings required by Florida Statutes, including but not limited to sections 180.301,
180.03, and 180.04, Florida Statutes. Buyer further shall have received such other consents.
approvals, clearances or certificates related to the transactions contemplated by this Agreement
from all applicable governmental authorities and third partics as Buyer shall reasonably request.

SECTION 4.02 FINANCIAL DUE DILIGENCE. The City has had the ability to
conduct due diligence investigation of the Purchased Assets and an opportunity to examine the
billing analysis/annual report and to cause to be prepared at its expense a due diligence
investigation of the revenues of the Utility System by a City rate consultant, Finance Director or
other agent selected by it. The City has relied upon the truth, accuracy and completeness of the
Seller’s books, records, accounts, maps, plans, asset lists, public filings, documents and analysis
and its own financial due diligence investigation in entering into this Agreement

SECTION 4.03 ENVIRONMENTAL ASSESSMENT.

(A)  The City may direct and authorize. at the City's cost, a "Phase 1" Environmental
Site Assessment of any or all of the Real Property. The Environmental Site Assessment shall be
in general accordance with the scope and limitations of the American Society for Testing and

Materials Designation: E 1527-97 (Standard Practice for Environmental Site Assessments:
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Phase 1 Environmental Site Assessment ("ESA") Process). Prior to conducting any
environmental assessment other than a Phase | ESA. the City shall notify Seller in writing of its
desire to conduct additional environmental assessments or testing. Only if the City receives prior
written approval from Seller, which shall not be unreasonably withheld. delayed or conditioned.
shall it be permitted to conduct any additional testing or assessment other than a Phase I ESA.
Prior to performing any Phase II or additional ESA, the City shall provide a scope of work to
Seller, and Seller shall have the right to review and approve such scope of work, prior to any
intrusive sampling, such approval not be unreasonably withheld, delayed or conditioned. In the
event the Phase II or additional ESA performed for the City identifies the presence of hazardous
substances (as that term is defined in the Environmental Laws) in the soil or groundwater at
levels required to be remediated under applicable Environmental Laws, the City shall provide the
ESA report to Seller. Seller shall obtain the opinion of a qualified expert regarding an estimated
cost to remediate such hazardous substances identified in the soil or groundwater as required by
applicable Environmental Laws. Seller shall be responsible for such remediation, at its expense;
provided that, if the cost estimated for any remediation as set forth in this Section 4.04 exceeds
$5.000, either party shall have the option of (1) waiving this condition precedent to the Closing.
(2) negotiating terms which are mutually satisfactory to the parties to permit the Closing to
continue, or (3) terminating this Agreement, thereupon the City and Seller shall have no liability
and no further obligations to each other under this Agreement.

(B)  All ESAs are expected to be completed and delivered to the City and Seller not
less than five (5) days prior to the Closing.

SECTION 4.04 SURVEYS . Seller has provided the City with all known existing

surveys of the Real Property to be conveyed to the City. The City shall have the option to order

Page | 3



Proposed Final
October 7, 2016

new or updated surveys of any or all Real Property being insured by the title insurance policies
hereunder. Such new surveys shall be at the City's expense. Any such surveys shall (A) be
received not less than five (5) days prior to the Closing and updated thereafter as required by the
title insurer; (B) be satistactory and sufficient for the title insurer to delete the standard
exceptions of title insurance coverage concerning encroachments, overlays, boundary line
disputes or any other adverse matter which would be disclosed by an accurate survey: (C) be
certified as of the current date to the City. Seller, the title insurer or any other parties requested
by the City; and (D) show the location of all improvements and easements. Material adverse
matters (i.e., matters that materially interfere with the present use of the Real Property) disclosed
by such surveys and disclosed to Seller may be resolved by Seller in its sole and absolute
discretion so that such matters may be removed as an exclusion to coverage on the title insurance
commitment, at Seller's expense, prior to the issuance of any policy after the Closing. Nothing
shall obligate Seller to expend any monies to resolve such survey matters. If Seller is unable or
unwilling to resolve such material adverse matters prior to the Closing, the City shall have the
option of: (1) waiving this condition precedent to the Closing or (2) terminating this Agreement,
thereupon the City and Seller shall have no liability and no further obligations to each other
under this Agreement.

SECTION 4.05 TITLE VERIFICATION

(A) The City at its discretion may obtain, and deliver copies to Seller of, title
insurance commitments for the Real Property to be conveyed for an ALTA form owner's title
insurance policy from the Title Agent (the "Title Policy"). Subject to subsection (D) of this
Section 4.05, any encumbrances or defects in title must be removed from any title insurance

commitment prior to the Closing and the subsequent Title Policy issued free and clear of

(9]
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encumbrances, title defects, materialman's liens or other adverse matters, created or potentially
created by Seller, with the exception of: (1) taxes for the current year which are not yet due and
payable, (2) the Permitted Exceptions, and (3) any encumbrance of or created by the City
including any instruments evidencing debt executed by the City at the Closing.

(B)  The estate or interests to be insured by the Title Insurance Policy shall consist of
all Real Property identified as Parcel Id No. 03-26-16-0010-00000-0050

(C) At the Closing, or upon issuance of any Title Insurance Policy after the Closing.
the owner's title insurance policy shall show marketable title to the insured estate or interests
vested in the City. All charges and costs for the issuance of the owner's title Insurance
commitments and policy(ies) shall be paid by the City.

(D)  Marketable title shall be determined according to applicable Uniform Title
Standards adopted and endorsed by The Florida Bar Board of Governors and in accordance with
law. If the title commitment reflects title exceptions other than the Permitted Exceptions, the
City shall thereafter, within ten (10) days. notify Seller in writing specifying the defects. Seller
shall have no more than twenty (20) days from receipt of notice within which (1) to remove the
defects, (2) to provide notice that it intends to remove the defects, or (3) to provide notice that it
disputes the defects. The Seller shall have thirty (30) days after receipt by Seller of the City's
notice, to eliminate the defects, which timeframe may not extend beyond the Closing. Seller
may, at its option, eliminate such defects in a variety of ways including, without limitation: (1)
purchasing all or a portion of the property interest in question; (2) providing an alternate property
reasonably acceptable to the City; (3) commencing an eminent domain proceeding or other legal
proceeding to acquire or clear title; or, (4) if the City agrees, reimbursing the City for its

expenses in acquiring title to the property in an eminent domain proceeding. If Seller or the City
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commences a legal proceeding to acquire or clear title. the time period to cure defects shall
extend until a final determination is made in such proceeding or appeal thereof; provided Seller
shall use its commercially reasonable efforts to prosecute diligently to completion any such
proceeding. In the event Seller fails to cure any title defect as provided herein, the City may
require substitute property. or payment by Seller of an amount equal to the fair market value of
the property, or portion thereof.

SECTION 4.06 ENCUMBRANCES. Seller and the Shareholders represent and
warrant that the Purchased Assets are free of and not the subject to any Lien. At its election, the
City may search the Ofticial Records of the City, County and the records of the Secretary of
State for uniform commercial code tfinancing statements evidencing a secured interest in the
Purchased Assets other than the Real Property. Such search shall be at the City's expense. Any
Lien on secured interests in the Purchased Assets identified by the City on the basis of such
search must be identified by the City to the Seller not less than tive (5) days prior to the Closing
and must be paid off, released or terminated at the Seller’s expense on or prior to Closing
provided that, the City's failure to identify any such Lien or security interest shall not relieve the
Seller of its obligation hereunder to convey all Purchased Assets free and clear of all Liens.

SECTION 4.07 TRANSFER OF PERMITS.

(A)  Within five (5) days after the Closing. Seller shall prepare and the Buyer and
Seller will jointly submit a notice of transfer of the system to the FPSC in a Petition for
Termination of the Certificates of Authorization of Seller. Seller shall tile reports, if any,
required to satisty its outstanding gross receipts tax, regulatory assessment fees, and other
obligations and governmental assessments through the date of Closing. All of Seller's costs and

expense relative to the termination of Seller's relationship with the FPSC, including regulatory
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assessment fees. shall be borne by Seller. Copies of the Order(s) of the Commission
acknowledging sale of the system to Buyer shall be promptly provided to Buyer upon Seller's
receipt thereof.

(B) At the Closing, Seller shall provide the City with the applications for the transfer
of the permits and governmental approvals, including, but not limited to. the procedures
referenced in Rule 62-4.120, Florida Administrative Code (1990), 40 C.F.R. § 122.63(d) (1998)
and 47 C.F.R. § 73 (1998), if applicable, and shall use all reasonable efforts to obtain the transfer
of such permits. The City shall timely apply for the transfer of all permits and governmental
approvals and Seller shall cooperate and provide all reasonably necessary assistance in this
endeavor, including, but not limited to, execution at the Closing of the permit transfer
applications.

(C)  The City and Seller acknowledge that to the extent that the transfer of permits
cannot be effectuated until after the Closing of the transactions contemplated by this Agreement,
and the parties proceed to Closing, the obligations hereunder relating to transfer of permits shall
constitute a post-Closing obligation of the parties until completed. [All charges and costs for the
transfer of permits shall be shared equally by Seller and the City.]

SECTION 4.08 FRANCHISE UTILITY FILINGS. Prior to the Closing, Seller
shall be in compliance with all franchise utility regulatory filing requirements and any other
requirements of the FPSC, including with respect to the sale of the Utility System and the
Purchased Assets by Seller to Buyer and the cessation by Seller of service to customers. Seller
shall make available for review and copying by the City of all filings made by the Seller with any

governmental agency in order to comply with such requirements.
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SECTION 4.09 DEADLINE TO CLOSE AND DISBURSE. Subject to any
extensions agreed to by the parties, if the Closing does not occur on or before January 20, 2017,
then Seller or the City shall have the option of: (1) waiving this deadline in writing and
establishing an outside date for Closing or (2) terminating this Agreement, thereupon the City
and Seller shall have no liability and no further obligations to each other under this Agreement
unless the Closing did not occurs as a result of the unexcused failure, omission or breach by a
party of its representations, warranties, obligations or covenants.

ARTICLE V
CLOSING PROCEDURES

SECTION 5.01 DATES AND PLACE FOR CLOSING. The Closing shall be
held at the Office of Bryant Miller Olive P.A. (*Closing Agent™) on or before January 20, 2017
("Closing Date"), or as mutually agreed among the parties.

SECTION 5.02 CLOSING.

(A) At the Closing, Seller and the Sharcholders shall deliver or cause to be delivered
to Buyer:

(1) Special warranty deed for the conveyance ot all Real Property:

(2) possession and control of the Purchased Assets, including all applicable
keys, access cards, access codes and other entry devices;

(3) a certificate executed and delivered by the Secretary of Seller certifying:
(i) the organizational documents of Seller and (it) copies of resolutions of the governing body of
Seller and the Shareholders adopting and authorizing the transactions contemplated by this

Agreement;
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4) a Certificate of Status of Seller issued not earlier than ten (10) days prior

to the Closing Date by the Florida Department of State;

(5) Assignment of Easements for all easements;
(6) Transfer, Assignment and Assumption Agreements covering permits and

approvals, rights to and other interests in the Purchased Assets other than the Real Property:

(7) Bill of Sale and other documents of assignment and transfer, with full
warranties of title, to all Purchased Assets;

(8) Non-foreign affidavit, no-lien affidavit, "gap" aftidavit, waiver and release
of lien or such other forms as are customarily required for issuance of the title insurance policy
referenced herein;

9) Any affidavits, certificates, estoppel certificates, corrective instruments,
consents, approvals, authorizations, releases, satisfactions or terminations necessary to close,
including. but not limited to, those instruments identitied by the title insurer insuring the Real
Property; and

(10) Other certificates and documents reasonably requested by Buyer, Closing
Agent, or Title Agent.

(B) In order to secure title insurance coverage against the existence of material
adverse matters recorded during the period of time between the effective date of the title
insurance commitment and the date of recording of the documents creating the estate to be
insured. Seller and the City agree that the Closing on the Real Estate may be performed by the
Title Agent.

(C)  Seller shall pay all Taxes and fees necessary for transfer, filing or recording the

transaction documents affecting the transfer of the Purchased Assets to the City.
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SECTION 5.03 CLOSING.

(A) At the Closing, Seller and each Shareholder shall furnish a certificate reaffirming
its/his representations and warranties as set forth in this Agreement up to the Closing Date, and a
release of documents from the Escrow Closing.

(B) At the Closing. the City shall furnish the closing statement, a certificate
reaffirming the City's representations and warranties as set forth in this Agreement up to the
Closing Date, and a release ot documents from the Escrow Closing.

(C)  From time to time prior to and after the Closing, each party hereto shall, upon
request of the other, execute, acknowledge and deliver, or shall cause to be executed,
acknowledged and delivered, all such further acts. deeds, assignments, transfers or other
documentation reasonably requested in order to fulfill the purpose and objective of the parties in
entering into this Agreement, including for the purpose of (1) confirming deeds or correcting title
in the name of the City or perfecting possession by the City of any or all of the Purchased Assets
(other than the Real Property) in existence or use at the time of the Closing and particularly such
Purchased Assets (other than the Real Property) not known to Seller as of the date this
Agreement is signed by Seller. including the establishment of Easements of record, without
resort to litigation, expenditure of monies or other extraordinary means, or (2) otherwise
fulfilling the obligations of the parties hereunder. The parties acknowledge and agree that the
rights and obligations pursuant to this Section shall survive the Closing Date.

SECTION 5.04 PROPERTY TAXES. Seller shall be required to escrow through
the Title Agent for payment to the Tax Collector of Pasco County an amount equal to the current
ad valorem taxes, personal property taxes and assessments due (real and personal), prorated

through the Closing Date in accordance with Section 196.295, Florida Statutes. The City shall
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cooperate with Seller in its effort to recover any taxes paid in excess of that due through the
Closing Date. However, in no event shall the City be responsible for any ad valorem taxes,
personal property taxes or assessments (real or personal) for the current year, which are not
cancelled after the Closing Date.

SECTION 5.05 ACCOUNTS RECEIVABLE; CUSTOMER DEPOSITS.
Seller hereby agrees to cooperate with the City to ensure an orderly transition of all of its
customers with respect to billing and customer service activities including. but not limited to,
working with the City on a compatible format for transfer of customer data, if reasonably
practical. The parties agree that the City will be entitled to all customer billings and payments by
customers of such billings with respect to water services for the period on or after the Closing
Date, and Seller will be entitled to all such billings prior to the Closing Date. such billings being
considered an Excluded Asset under this Agreement. After the Closing, any payments received
by the City or Seller with respect to utility services provided utilizing the Purchased Assets shall
belong to the City or Seller as provided above. If such payment or the documentation relating
thereto does not indicate whether such payment is for the period prior to or after Closing, the
City and Seller shall jointly determine whether the payment belongs to the City or Seller. If
either the City or Seller receives a payment which under the terms of this Agreement which
properly belongs to the other, the party in receipt of such payment shall hold such payment in
trust for the other party and shall turn the payment over to the other party upon receipt thereof
without any right of setoff. Seller shall transfer to Buyer as a Purchased Asset all remaining
customer deposits and accrued interest thereon through the Closing in the manner permitted by

law. The parties shall meet monthly and upon written request by a party for purposes of
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coordinating the collection of payments received by the City and Seller for billings with respect
to water service.

SECTION 5.06 PROFESSIONAL FEES; COSTS. FEach party shall be
responsible for securing its own counsel and advisors for representation and advice in connection
with the negotiation of this Agreement, and all other matters associated with performance,
termination or the Closing hereunder: unless otherwise specified herein, and each party shall be
responsible for the payment of the fees of its own attorneys, bankers, engineers, accountants, and
other professional advisors or consultants in connection therewith.

SECTION 5.07 RISK OF LOSS. At all times prior to and until the Closing, Seller
shall maintain adequate insurance coverage for the cost of any replacement of or repairs to the
Utility System and the Purchased Assets that may arise out of or be required by casualty damage.
The risk of loss with regard to the Utility System and the Purchased Assets during the period of
time prior to the Closing shall remain with the Seller. The risk of loss with regard to the
Purchased Assets shall pass to the City upon the Closing.

ARTICLE VI
GENERAL PROVISIONS

SECTION 6.01 RIGHT TO ENTER. Prior to the Closing, the City shall have the
right, at any reasonable time during normal business hours with twenty four (24) hours prior
notice to Seller, to enter upon Seller's property to inspect the Utility System and the Purchased
Assets and Seller's records. in order to familiarize itself with day-to-day operations, to review the
operational practices of Seller, to assess the existence and condition of the Utility System and the
Purchased Assets and to assess compliance by the Seller. the Utility System and the Purchased

Assets with any and all federal and state regulatory requirements and this Agreement; provided,
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however, that such access shall not be had or done in any such manner so as to unreasonably
interfere with the Purchased Assets; and provided further than no such access, entry, inspection,
review of other activity of City shall relieve, discharge or diminish the representations,
warranties, obligations and covenants of Seller and the Shareholders hereunder.

SECTION 6.02 CONDUCT BETWEEN EXECUTION AND CLOSING. After
the date of execution of this Agreement until the Closing, Seller shall:

(A)  Continue to provide water to its current customers and bill for such water in the
ordinary and usual manner;

(B)  Comply with all legal, permit and governmental requirements, contractual
obligations and operate and maintain the Utility System in the ordinary course of business.
consistent with prior practice;

(C)  Not, except in the ordinary course of business or as required by law, dispose of
any of the Purchased Assets, without the prior written consent of the City, which consent shall
not be unreasonably withheld and which shall be acted upon promptly by the City:

(D)  Confer with the City prior to implementing operational decisions (i) of a material
nature which are not in the ordinary course of business or (ii) which may constitute an obligation
or liability of the City following the Closing and refrain from implementing any such decision
without the prior written consent of the City:

(E) Maintain all books and records relating to the Utility System and Purchased
Assets in the ordinary course of business;

(F) Provide to the City complete copies of all known Easements of Seller; and
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(G)  Correct any Appendices to accurately reflect the status of deeds. easements,
equipment lists or other documents or document lists as may be agreed among the parties prior to
the Closing Date.

Notwithstanding the foregoing in this Section 6.02, Seller shall have the right until the
Closing, and in its sole and absolute discretion, to settle any or all disputes provided such
settlement does not (i) modify Utility System rates, fees. charges or revenue, (ii) materially
modify the Purchased Assets; (iii) potentially or actually impose any obligation, duty,
responsibility, limitation, restriction or liability upon the City, (iv) result in a Lien on any portion
of the Utility System or the Purchased Assets or (v) otherwise impact the ability of the City to
acquire, operate and maintain the Purchased Assets and provide water to customers in
accordance with applicable laws, permits, the City's ordinary course of business and good
industry practice.

SECTION 6.03 APPLICABLE LAW; JURISDICTION AND VENUE; JURY
TRIAL WAIVER.

(A)  This Agreement shall be governed by and construed in accordance with the laws
of the State of Florida.

(B)  The parties to this Agreement expressly consent to the jurisdiction of and agree
that exclusive venue for any claim, dispute or litigation arising under, relating to or in connection
with this Agreement and the transactions contemplated by this Agreement shall be in the Circuit
Court of the Sixth Judicial Circuit of the State of Florida in and for Pasco County, Florida. The
parties hereby waive to the maximum extent permissible under applicable law trial by jury in
respect of any claim, dispute or litigation relating to this Agreement. The parties agree that prior

to the commencement of litigation of any such claim, dispute or disagreement, management level
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representatives of each party shall meet and confer for a period of twenty (20) days after notice
by one party to the other of the existence of the claim, dispute or disagreement to amicably
resolve the matter.

SECTION 6.04 NOTICE.

(A)  All notices, certificates or other communications hereunder shall be sufficiently
given and shall be deemed given when hand delivered or mailed by registered or certitied mail.
postage prepaid, or delivered by nationally recognized delivery or courier service, charges
prepaid, to the parties at the following addresses:

To the City: City Manager

5919 Main St.

New Port Richey, FL 34652
with required copies to: City Attorney

5919 Main St.

New Port Richey, FL 34652

To Seller: LWV Utilities, Inc.

7552 Congress St.

New Port Richey, FL 34653
with required copies to: Verras Law. P.A.

Attn: Spiro J. Verras, Esq.

31640 US Hwy 19 N, Suite 4

Palm Harbor, FL 34684

(B)  Any written notice given to one person in subsection (A) of this Section shall also
be copied and provided 1o all other persons identified in subsection (A) of this Section.

(C)  The parties may, by notice in writing given to the others, designate any future or
different addresses to which the subsequent notices, certificates or other communications shall be

sent. Any notice shall be deemed given on the date such notice is delivered by hand. or five (5)

days after the date mailed.
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SECTION 6.05 ASSIGNMENT AND JOINDER. Neither the Seller nor the City
shall have the power or authority to assign this Agreement or any of their rights, duties or
obligations hereunder to a third party, without the prior written consent of the other party. This
Agreement shall be construed as solely for the benefit of the Seller and City, and their successors
by law, and no right, remedy, benefit, privilege or claim or cause of action shall accrue to or for
the benefit of any other third party by reason hereof.

SECTION 6.06 CITY LIABILITIES. The City shall not be obligated to pay any
liability arising out of or in any connection whatsoever with this Agreement from any funds
except from the net revenues realized by the City after the Closing from its ownership and
operation of the Utility System or the Purchased Assets. It is further agreed between the City
and Seller that this Agreement and any obligations arising in connection herewith, whether for
payment of the Purchase Price, or for any claim of liability. remedy for breach or otherwise, shall
not constitute a lien, charge, security interest or other encumbrance on the Utility System, the
Purchased Assets or any other property owned, leased or operated by the City.

SECTION 6.07 AMENDMENTS AND WAIVERS. No amendment,
supplement, modification or waiver of this Agreement shall be binding upon any party hereto
unless executed in writing by such party. No waiver of any of the provisions of this Agreement
will be effective unless made in writing by the party to be bound thereby, and no waiver shall be
deemed or shall constitute a waiver of any other provision of this Agreement, whether or not
similar, unless otherwise expressly provided.

SECTION 6.08 ENTIRE AGREEMENT. This Agreement is the entire
agreement between the parties and supersedes all prior and contemporaneous agreements,

understandings, negotiations and discussions of the parties, whether oral or written, pertaining to
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the subject matter hereot, and there are no warranties or representations, express or implied, or
other agreements between the parties in connection with the subject matter hereof, except as
specifically set forth herein.

SECTION 6.09 EFFECT OF TERMINATION. This Agreement may be
terminated (A) by written agreement of the parties. (B) by any party it the Closing has not
occurred on or before December 31, 2016, and (C) by the non-defaulting party it the other party
materially defaults in performance of any of its covenants, obligations or agreements under this
Agreement, or if any representation or warranty by such other party was at the signing or
thereafter becomes materially untrue. In the event of the termination of this Agreement in
accordance with its terms, this Agreement shall then become void and have no effect, with no
liability on the part of any of the parties to this Agreement or their affiliates, except that nothing
shall relieve a party from liability for any breach or default of this Agreement or accrued
obligation or liability.

SECTION 6.10 TRANSITION SERVICES.

(A)  The parties acknowledge and agree that the City will require a minimum period of
sixty (60) days to prepare for an orderly and efficient transition of operations, customer service
and billing activities to the City and, as such, the parties acknowledge and agree that beginning
on the execution date of this Agreement, the City and Seller will take all steps necessary and
exert their respective commercially reasonable efforts, so as to create a seamless transition of
such activities on or around the Closing Date.

(B)  After the Closing, Seller and the Shareholders jointly and severally agree to pay in

full and discharge all of the Excluded Liabilities, in accordance with their stated terms, as
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applicable, and in a manner that is not detrimental to Buyer or to any relationships of Buyer with

customers or other persons.

[SIGNATURE PAGES FOLLOW]
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IN WITNESS WHEREOF, the City and Seller have caused this Agreement to be duly

executed and entered into on the date first above written.

City of New Port Richey

By:

Rob Marlowe, Mayor
Attest:

Judy Meyers, Interim City Clerk

APPROVED AS TO FORM AND
CORRECTNESS FOR THE SOLE
RELIANCE OF THE CITY:

By:
Nicole C. Nate, B.C.S.
Special Counsel to the City

James C. Weeks

Attest:

Rick Miller

Attest:
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LWV Utilities, Inc.

By:  James C. Weeks

Its:
Attest:

LWV Utilities, Inc.
Attest: By:  Rick Miller

Its:
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First Amendment
January 18, 2017

FIRST AMENDMENT TO UTILITY
ASSET ACQUISITION AGREEMENT

THIS FIRST AMENDMENT is made and entered into as of this 18" day of January,
2017, by and among City of New Port Richey, Florida, a municipal corporation (the "City" or
"Buyer"), LWV Utilities, Inc., a corporation organized under the laws of the State of Florida with
its principal place of business at 7552 Congress Street, Suite 3, New Port Richey, FL 34653-1106
("Seller”) and James C. Weeks and Rick Miller (each a "Shareholder” and together the
"Shareholders”)(collectively, the “Parties”) to amend and supplement that certain Utility Asset
Acquisition Agreement entered into by the Parties on November 15, 2016 (the ”Agreement”).

WITNESSETH:

WHEREAS, all capitalized terms used in this First Amendment shall have the defined
meaning as set forth in the Agreement, unless otherwise defined herein; and

WHEREAS, if the Closing contemplated by the Agreement cannot occur on or before
January 20, 2017, the Parties may waive the Closing Date deadline and establish an outside date
for Closing; and

WHEREAS, the Parties desire to waive this deadline by this writing to allow for
additional approvals necessary for Buyer’s financing,

NOW, THEREFORE, for good and valuable consideration, the receipt and adequacy of
which is hereby acknowledged, the Parties hereby waive the Closing Date deadline pursuant to
section 4.09 of the Agreement and hereby establish an outside date of February 10, 2017 as the
date by which the Closing must occur.

THE PARTIES FURTHER AGREE that in the event the terms of this First Amendment
conflict with the terms of the Agreement, this First Amendment shall govern. All other terms
and conditions of the Agreement remain in full force and effect, except as specifically modified
by this First Amendment.

IN WITNESS WHEREOQF, the Parties have caused this First Amendment to be duly
executed and entered into on the date first above written.

City of New Port Richey

By:

Rob Marlowe, Mayor
Attest:

Judy Meyers, Interim City Clerk
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APPROVED AS TO FORM AND
CORRECTNESS FOR THE SOLE
RELIANCE OF THE CITY:

By:

Nicole C. Nate, B.C.S.
Special Counsel to the City

Attest:

Attest:

Attest:

Attest:

James C. Weeks

First Amendment
January 18, 2017

Rick Miller

LWV Utilities, Inc.

By: James C. Weeks
Its:

LWV Utilities, Inc.

By: Rick Miller
Its:




EXHIBIT 2

THE BUYER MUST PROVIDE THE FOLLOWING DOCUMENTATION OF THE TERMS
OF THE TRANSFER:

a) The closing date: February 10, 2017
b) A statement regarding the disposition of customer deposits and interest

thereon: Customer deposits were handled using one of the following
processes: (1) Refunded to the customer, prior to the sale, upon request;
(2) Transferred to the City of New Port Richey, FL, on February 8, 2017; (3)
Accounts that were opened in 2013 or PRIOR, had the deposit refund
credited to the customer’s account.
a. Interest payments on all accounts had been paid/credited, as

required by the PSC, and this information was provided to the City of

New Port Richey, FL
A statement regarding the disposition of any outstanding regulatory
assessment fees, fines, refunds or annual reports: A 2r written and
verbal communication with the PSC, we were advised that we (LWV, Inc.)
had completed our due diligence and the only requirement expected from
us was the completion and submission of the PSC 1008 (12/15) form within
ninety (90) days following the sales closure. We ure not aware of any
outstanding assessment fees, fines, or refunds that are due. The PSC
should have on record all Annual Reports up until 2016, which are being
completed and will be submitted upon completion.



EXHIBIT 3

PROVIDE A DETAILED FINANCIAL STATEMENT (BALANCE SHEET AND INCOME
STATEMENT), AUDITED IF AVAILABLE, OF THE FINANCIAL CONDITION OF THE
APPLICANT, THAT SHOWS ALL ASSETS, LIABILITIES, OF EVERY KIND AND
CHARACTER. THE FINANCIAL STATEMENTS SHALL BE FOR THE PRECEDING
CALENDAR OR FISCAL YEAR. THE FINANCIAL STATEMENT SHALL BE PREPARED
IN ACCORDANCE WITH RULE 25-30.115, F.A.C. IF AVAILABLE, A STATEMENT OF
THE SOURCES AND USES OF FUNDS SHALL ALSO BE PROVIDED.

e The City of New Port Richey, FL, did a complete financial analysis, as per
requlatory and City requirements and have advised us that they are willing
to provide to the PSC their findings, based on and up until the sale closure.

e The PSC has our Annual Reports through 2015. The 2016 Annual Report is
being prepared and will be submitted upon completion.

e LWV, Inc., has no major outstanding liabilities, excluding the routine
expenses (i.e. electric, meter reading, etc.). The only other asset was the
property that the well and pump station was situated on, which the City of
New Port Richey, FL, purchased as part of the completed sale agreement.



EXHIBIT 4

PROVIDE A LIST OF ALL ENTITIES, INCLUDING AFFILIATES, UPON WHICH THE
BUYER IS RELYING TO PROVIDE FUNDING TO THE UTILITY AND AN
EXPLANATION OF THE MANNER AND AMOUNT OF SUCH FUNDING. THE LIST
NEED NOT INCLUDE ANY PERSON OR ENTITY HOLDING LESS THAN 5 PERCENT
OWNERSHIP INTEREST IN THE UTILITY. THE APPLICANT SHALL | OVIDE COPIES
OF ANY FINANCIAL AGREEMENTS BETWEEN THE LISTED EN1 TIES AND THE
UTILITY AND PROOF OF THE LISTED ENTITIES’ ABILITY TO PROVIDE FUNDING,
SUCH AS FINANCIAL STATEMENTS.

e The City of New Port Richey, FL, completed the sale for the LWV Utility with
cash payment. For further information on their financial dealings, please
contact the City of New Port Richey, FL



EXHIBIT 5

PROVIDE A DESCRIPTION OF THE BUYER’S EXPERIENCE IN THE WATER OR
WASTEWATER INDUSTRY.

e The City of New Port Richey, FL, is a governmental agency that has many
years experience with both the water and wastewater industry. Review of
the City’s credentials can be obtained through them.



EXHIBIT 6

PROVIDE AN EXPLANATION OF THE BUYER’S PLANS FOR ENSURING CONTINUED
OPERATION OF THE UTILITY, SUCH AS RETAINING THE EXISTING PLANT
OPERATOR(S) AND OFFICE PERSONNEL, OR CONTRACTING WITH OUTSIDE
ENTITIES.

e The City of New Port Richey, FL, will continue to provide water services to
the existing service areas. This began on 2/10/17, without any identified
challenges.

e The existing plant operator and office personnel was a very small person
operation (2.5 FTE’s), all who are at retirement age and not planning to
maintain work status.

e The City, to the best of our knowledge and from what we were advised, will
be utilizing their own work force to maintain and continue water service

and will not be contracting with outside entities.



EXHIBIT 7

PROVIDE A COPY OF THE CURRENT UTILITIES CURRENT PERMITS FROM THE

DEPARTMENT OF ENVIRONMENTAL PROTECTION (DEP) AND THE WATER
MANAGEMENT DISTRICT.

e As per written and verbal communications, we have been advised by both
the DEP and SWFWMD that we have completed our due diligence and they
have been in communication with the City of New Port Richey, FL, for
continued requirements for the City, after the sale closing date (2/10/17)

o SWFWMD Permit #20 007299.006

e DEP Permit #6511034



EXHIBIT 8

PROVIDE A COPY OF THE MOST RECENT DEP AND/OR COUNTY HEALTH

DEPARTMENT SANITARY SURVEY, COMPLIANCE INSPECTION REPORT, AND
SECONDARY WATER QUALITY STANDARDS REPORT.

e As per written and verbal communications, we have been advised by both
the DEP and SWFWMD that we are in full compliance and have completed
our due diligence and they have been in communication with the City of
New Port Richey, FL, for continued requirements for the City, after the sale
closing date (2/10/17)

e Please see attached reports



CLIENT/SAMPLE INFORMATION
Pasco Testing Lab and Sales Inc

P.O. Box 1064
New Port Richey, Fl 34656

Pete Dewhurst

PASCO COUNTY, FLORIDA

“Bringing Opportunities Home”

Pasco County Utilities Environmental Laboratory

8864 Government Drive
New Port Richey, FL 34654

Phone: (727) 847-8902 Fax: (727) 847-8112
Contacts: Gloria Krueger, Senior Secretary

Chris Childress, QA/QC Officer

Hours: Mon-Frrir 778arrp7-5 pm
Report Date: 7/27/2015

Sample Number: AC27357 Sample |D: (3) 7433 Cypress (Lakewood Villas)
Sample Method: Grab Sample Matrix. DW
Date Sampled: 712112015 Date Received: 7/22/2015
Time Sampled: 7:10 Time Received: 9:49
Sampled By: P. DEWHURST Received By:  CF
Delivered By: PD
REPORT OF ANALYSES : . o
Analysis Method Date Time By Result Qualifier Unit Detection Limit
Copper (Cu) EPA 200.7 7/23/2015  11:00 TER 300 ug/L 0.8
Lead (Pb) SM 3113 B 7/23/2015 1110 TER 58 ug/L 02

Analysis Comments:

| = Reported value is greater than or equal to the detection limit, but less than PQL.
U = indicates that the compound was analyzed for but not detected.
XC = Reported value exceeds the Maximum Contaminant Level (F.A.C. 62-550).

This Document Meets NELAC Standards

Page 1 of 1

Candia E. Mulhern, Laboratory Director

NELAC Certification # E44123

“Pasco County— Florida’s premier county for balanced economic growth, environmental sustainability, and first class service”



MONTHLY OPERATION REPORT FOR PWSs TREATING RAW GROUND WATER OR PURCHASED FINISHED WATER

[PWS Identification Number: 6511034

] Plant Name: Lakewood Villas

IHi. Dailv Data for the Month/Ycar November, 2012

Means of Achieving Four-Log Virus Inactivation/Removal: * X Free Chlorine [ Chlorine Dioxide [} Ozone ] Combined Chlorine (Chloramines)
[] Ultraviolet Radiation [ ] Other (Describe):
Tvpe of Disinfectant Residual Maintained in Distribution System: X Free Chlorine [ ] Combined Chlorine (Chloramines) [ ] Chlorine Dioxide
CT Calculations, or UV Dose, 10 Demonstrate Four-Log Virus Inactivation, if Applicable*
Days CT Calculations UV Dose
Plant Lowest CT Lowest
Staffed Lowest Residual { Disinfectant | Provided Residual
or Disinfectant | Contact Time | Before or at Disinfectant
Vistted Concentration MyatC First Lowest | Minimum | Concentration
by Net Quantity (C) Before or at | Measurement | Customer | Temp. Minimum | Operating | UV Dose | at Remote | Emergency or Abnormal Operating Conditions;
Day of | Operator | Hours of Finished First Customer | Point During | During of pH of CT  |UVDose, | Required,|  Point in Repair or Maintenance Work that Involves
the (Place | Plantin Water Peak Flow During Peak Peak Flow, |Peak Flow, | Water. | Water, if | Required,{ mW- mW- Distribution Taking Water System Components Out of
Month| “X”) |Operation | Produced, gal | Rate, gpd Flow, mg/L minutes mg-minL | © Applicable | mg-min/L | secfem® | sec/em’ | System, mg/L Operation
‘ 1 75,000
2 76,000
3 X 76,000 1.40 1.00
4 76,000
5 X 77,000 1.50 1.20
6 69,000
7 X 69,000 1.20 0.80
8 74,000
9 74.000
10 X 74,000 1.20 0.80
11 61,000
12 X 61,000 1.50 1.20
13 64,000
14 X 65,000 1.20 0.80
15 71,000
16 71,000 1.20
17 X 71,000 1.50
18 59,000
| 19 X 59,000 1.50 1.20
| 20 63,000
21 X 63,000 1.50 1.20
22 65,000
23 65,000
24 X 66,000 1.50 1.20
25 73,000
26 X 73,000 1.50 1.20
27 55,000
28 X 56,000 1.50 1.20
29 69,000
30 69,000
31 X 69,000 1.50 1.20
Total 2,108,000
[Average 68000 |
{ Maximum 77,000 |

* Refer (o the instructions for this report to determine which plants nnist provide this information.

OFP Form 62-555.900(3)Alternate
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Lead and Copper Tap Sample Analysis And Result Ranking
Reporting Format 62-550.730(4)(a)

System Name: ' Lakewood \_/'i'lja_sw B B o ) Date Submitted to Lab: d7[22/1§
PWS-ID: ' 651-1034 Analysis Date: © 07/23/2015
Laboratory Name: | Pasco County Utilities Env. ] Lab Analysis Method: . EPA200.7
Lab ID: — 544123 Lead or Copper (list one): Coppe:
Contact Person: | Candia E. Muthern Method Detection Limit: 0.8 ug/L
Phone: (727)847-8902 90th Percentile Value: 516 ug/L
A | RANK T 'OCATION CODE LAB SAMPLE ID. DATESITE | LEAD | COPPER
NO TIER SAMPLED | (ug/l) | (ug/l)

] AC27358 7/22/2015 134

2 AC27360 7/22/2015 13.8

3 AC27373 7/22/2015 13.8

4 AC2736] 7/22/2015 13.9

5 AC27359 7/22/2015 14.2

6 AC27374 7/22/2015 16.1

7 AC27375 7(22/2015 45.1

8 AC27356 7/22/2015 47.5

9 AC27355 7/22/2015 51.6

10 AC27357 7/22/2015 300

" CERTIFICATION: The tap samples used for lead and copper analyses were submitted by the above PWS.
Each sample container contained one liter of sample solution (£ 100 mi). All samples were taken properly
. by the above system and analyzed in accordance with the requirements in Chapter 10041 F.A.C. The

. sampling dates were reported for each sample received. | hereby certify that all data submitted are

SIGNATURE OF AUTHORIZED LABORATORY REPRESENTAT!VE/«&Z'—/%/////A—*—/
7

NAME (Please Print):

CANDIA E. MULHERN

TITLE and DATE:

LABORATORY MANAGER




2015 Annual Drinking Water Quality Report

Lakewood Villas
6511034

We're pleased to present to you this year's Annual Water Quality Report. This report is designed to intorm you
about the quality water and services we deliver to you every day. Our constant goal is to provide you with a sate and
dependable supply of drinking water. We want you to understand the efforts we make to continually improve the
water treatment process and protect our water resources. We are committed to ensuring the quality of your water.
Our water source is from the 2 wells located on the property at Lakewood Villas that draw tfrom the Floridan
Aquiter. The water is then treated with chlorine for disinfection purposes. During emergencies. water may also be
supplied by Orangewood Lakes MHP an/or New Port Richey Water Department.

In2015. the Florida Department of Environmental Protection performed a source water assessment of our syste. [he
assessment was conducted to provide information about any potential sources of contamination. There is no potential
source of contamination identified for this system. The results are available on the FDEP website at

www depstate.th us/swapp.

e This report shows our water quality results and what they mean.

Lk

I you have any questions about this report or concerning your water utility. please contact LWV Utilities at 727-

849-9389. We encourage our valued customers to be informed about their water utility.

Lakewood Villas routinely monitors for contaminants in vour drinking water according to Federal and State fws,
rules. and regulations. Except where indicated otherwise, this report is based on the results of our monitoring for the
period of January I to December 31% 2015, Data obtained before January 1, 2015, and presented in this report are
from the most recent testing done in accordance with the faws. rules, and regutations.

In the table below you will find terms and abbreviations you might not be familiar with. To help vou better
understand these terms we’ve provided the following definitions:

Maximum Contaminant Level or MCL: The highest level of a contaminant that is allowed in drinking water. MCls
are set as close to the MCLGs as feasible using the best available reatment technology.

Maximum Contaminant Level Goal or MCLG: The level ol a contaminant in drinking water below which there is no
known or expected risk to health. MCLGs allow for a margin of safety.

Action Level (AL): The concentration of a contaminant which, if exceeded. triggers treatment or other requirements
which awater system must fotlow.

Parts per million (ppm) or Milligrams per fiter (img/l) — one part by weight of analyte to T million parts by weight of
the water sample.

Parts per bitlion (ppb) or Micrograms per liter (ng'l) - one part by weight ol analvte to 1 billion parts by weight of
the water sample.

Picocurie per liter (pCirL) - measure of the radioactivity in water,

“ND™ mieans not detected and indicates that the substance was not found by laboratory analysis.

Maximum residual disintfectant level or MRDL: The highest level of a disinfectant allowed in drinking water. There
is convineing evidence that addition of a disinfectant is necessary for control of microbial contaminants.

Maximum residual disinfectant level goal or MRDLG: The level of a drinking water disinfectant below which there
is 1o known or expected risk to health. MRDLGs do not reflect the benefits of the use of disinfectants (o control
microbial contaminants.

initial Distribution System Evaluation (1IDSE): An important part of Stage 2 Disinfection Byproducts Rule (DBPR ).
The IDSE is a one-time study conducted by water systems to identity distribution system locations with the highest
concentrations of trihalomethanes (THMs) and haloacetic acids (HAA's). Water systems will use results from the



IDSE. in conjunction with their Stage | DBPR compliance monitoring data, to select compliance monitoring

locations for the Stage 2 DBPR.

N/A (Not Applicable): Does not apply.

TEST RESULTS TABLE

Contaminant and unit of’ Date of sampling MCL Level Range of  MCGL
measurement viplation Detected results
(Y/N)

Inorganic Contaminants
Barium (mg/1) 3/15 N 0.013 N/A 2
Arsenic (ppb) 3715 N 9 N/A N/A
Chromium {ppb) 3/15 N 12 N/A 100
Fluoride {mg/l) 3715 N 098 N/A 4
I.cad (ppb) 3/13 N 0.32 N/A N/A
Nickel (ppb) 3/15 N 3.7 N/A N/A
Nitrate (ppm) 3/13 N 0.34 0.54 10
Sodium (mg/l) 313 N 20 N/A N/A
Selenium (ppb) 3/15 N 4.6 N/A 30
Lead and Copper (Tap Water)
Contaminant and Unit Dates of Al 9™ No. of MCLG
ol ' measurement Sampling Violation  Percentile samples

(mo./yr.) Y/N Result exceeding the

AL

Copper (tap water) 7/15 N 0.0316 0 1.3

(mg/1)

MCT

(%]

10

100

100

10

Al
Action
lLevel

1.3

iLikely source of
contamination

Discharge of drilling
wastes: discharge from
metal retineries: erosion of
natural deposits

lrosion of natural
deposits: runoft from
orchards: runoft from glass
and electronies production
wastes

Discharge trom steel and
pulp mills. Erosion of
natural deposits.

Erosion of natural
deposits: discharge tfrom
fertilizer and aluminum
factories. Water additise
which promotes strong
teeth when at the optimum
level of 0.7 ppm

Residue from man-made
pollution such as auto
emissions and paint: fead
pipe. casing, and solder
Pollution from mining and
refining operations,
Natural occurrence in soil
Runoff from fertilizer use.
feaching from septic tanks.
sewage: erosion of natural
deposits.

Salt water intrusion.
feaching from soil
Discharge trom petroleum
and metal refineries:
erosion of natural deposits:
discharge from mines.

Likely Source of
Contamination

Corrosion of
houschold plumbing
systems: crosion of
natural deposits:
leaching from wood
preservatives



Lead (tap water) (ppb) 7113 N 28 0 0 13 Corrosion of
houschold plumbmg
systems, erosion ol
natural deposits

Stage 2 Disinfectant/Disinfection By-Product (D/DBP) Contaminants

For bromate. chloramines, or chlorine. the level detected is the the highest running annual average (RAA). computed quarterhy. of monthly
averages of all samples collected. For haloacetic acids or TTHM,. the level detected is the highest RAAL computed quarterly, of quarterly
averages ol all samples colleeted if the svstem is monitoring quarterly or is the average of all samples taken during the year it the system
monitors less frequently than quarterly, Range of Results is the range of individual sample results (fowest to highest) for all monitoring

tocations. including Initial Distribution System Evaluation (IDSE) results as well as Stage | compliance results.
Contaminant and  Dates of MCL Range MCLG

- . o Level MCL or . . o
Unit of sampling  Violation of or Likely Source of Contamination

! Detected MRDL
Measurement (mo./yr.) Y/N Resuits MRDL
G
/13- ) . .

Chlorine (ppm) 11‘71,135 N 0.90 0.8-1.5 M IiIiL(J MRDE =4.0 Water additive used to control microbes
TTHM [Total
trihalomethanes] 715 N 32.0 N/A NA MCT. = 80 By-product of drinking water disinfection
(ppb)
Haloacetic Acids
Five (HAAS) 7/13 N 6.4 N/A N/A MCIL. = 60 By-product of drinking water disintection
(ppb)

While your drinking water meets EPA’s standards for arsenic, it does contain low levels of
arsenic. EPA's standard balances the current understanding of arsenic’s possible health effects
against the costs of removing arsenic from drinking water. EPA continues to research the health
effects of low levels of arsenic, which is known to cayse cancer in humans at high concentrations
and is linked to other health effects such as skin dumage and circulatory problems.

The sources ot drinking water (both tap water and bottled water) include rivers, lakes, streams, ponds, reservoirs,
springs, and wells. As water travels over the surface of the land or through the ground, it dissolves naturally-
occurring minerals and, in some cases, radioactive material, and can pick up substances resulting from the presence
of animals or from human activity.

Contaminants that may be present in source water include:

(A) Microbial contaminants, such as viruses and bacteria, which may come from sewage treatment plants. septic
systems, agricultural livestock operations, and wildlife.

(B) fnorganic contaminants, such as salts and metals, which can be naturally-occurring or result from urban storm
water runoft, industrial or domestic wastewater discharges, oil and gas production, mining. or farming,

(C) Pesticides und herbicides, which may come from a variety of sources such as agriculture, urban storm water
runoff, and residential uses.

(C) Organic chemical contaminants, including synthetic and volatife organic chemicals. which are by-products of’
industrial processes and petroleum production, and can also come from gas stations, urban storm water runoft.
and septic systems.

(D) Radioactive contaminants, which can be naturally-occurring or be the result of oil and gas production and
mining activities.

In order to ensure that tap water is safe to drink, EPA prescribes regulations which limit the amount of certain
contaminants in water provided by public water systems. The Food and Drug Administration (FDA) regulations
establish limits for contaminants in bottled water which must provide the same protection tor public health. Drinking
water, including bottled water, may reasonably be expected to contain at least small amounts ot some contaminants.

The presence of contaminants does not necessarily indicate that the water poses a health risk. More information



about contaminants and potential health effects can be obtained by calling the Environmental Protection Agency s
Sale Drinking Water Hotline at 1-800-426-4791.

MCLs are set at very stringent levels. To understand the possible health effects described for many regulated
contaminants, a person would have to drink 2 fiters of water every day at the MCL fevel for a Tifetime 1o have a one-
in-a-million chance of having the described heatth etfect.

Nitrates: As a precaution we always notity physicians and health care providers in this arca if there is ever a higher
than normal fevel ot nitrates in the water supplhy.

Lead: Lead in drinking water is rarely the sole cause of lead poisoning. but it can add to a person’s total lead
exposure. All potential sources of lead in the houschold should be identitied and removed. replaced or reduced.

[ present. elevated levels of Tead can cause serious health problems, espectally for pregnant women and young
children. Lead in drinking water is primarily from materials and components associated with service lines and home
plumbing. LWV Ultilities is responsibie for providing high guality drinking water. but cannot control the varicty of
materials used in plumbing components. When your water has been sitting for several hours. you can minimize the
potential for fead exposure by flushing vour tap for 30 seconds to 2 minutes before using water for drinking or
cookimg. If vou are concerned about lead in vour water. vou may wish to have vour water tested. Information on
lead i drinking water. testing methods. and steps you can take to minimize exposure is available from the Sate
Drinking Water Hotline or at http://www.cpa.gov’safewater fead.

Drinking water. including bottled water. may reasonably be expected to contain at least small amounts of some
contaminants. The presence of contaminants docs not necessarily indicate that the water poses a health visk. More
information about contaminants and potential health effects can be obtained by calling the Environmental Protection
Agency's Safe Drinking Water Hotline at 1-800-426-4791.

Some people may be more vulnerable to contaminants in drinking water than the general population. Immuno-
compromised persons such as persons with cancer undergoing chemotherapy. persons who have undergone organ
transplants, people with HIVAAIDS or other immune system disorders. some elderlv. and infants can be particularh
at risk trom infections. These people should seek advice about drinking water trom their health care providers.
LPA.CDC guidelines on appropriate means to lessen the risk of infection by Cryptosporidium and other
microbiological contaminants are available from the Safe Drinking Water Hotline (800-426-4791).

Thank vou for allowing us to continue providing vour famify with clean, quality water this vear. In order to maintuin
a safe and dependable water supply we sometimes need to make improvements that will benefit all ot our customers.
These improvements are sometimes reflected as rate structure adjustments. Thank vou for understanding.

We at Lakewood Villas would like for vou to understand the efforts we make to continually improve the water
treatment process and protect our water resources. We are committed to insuring the quatity of vour water. 1fyou
have any questions or concerns abour the information provided, please feel free to call any of the numbers listed.



Florida Department of Environmental Protection
Safe Drinking Water Program Laboratory Reporting Format

PUBLIC WATER SYSTEM INFORMATION (to be completed by sampler ~ please type or print legibly)

1
System Namse: Z/Sllé K esA V{L_-b/ri PwsiD.# | LS T 1]o|3 ¢
Systam Type (check one): ECommunity [TINontransient Noncommunity l CITransisnt Noncommunity
Address: “"7&57 Q...¢£R-€b> b n—
oy _ Mey) [orx R M L 2P cote:_I46§ 3
Phone # Fax # E-Mail Address;
SAMPLE INFORMATION (to be completed by sampler) Je
Sample Number: Sample Date,___ 7 A " Sample Time: 7 ~ _"/ANM_BM (Circie One)
Sample Location (ve specific) Vmi DL ét {eq Location Code;_
Disinfectant Residual (Required when reparting results for trihalomethanes and haloacatic acids); rg/l Field pH:
Sample Type (Check Onlv One) _Reason(s) for Sample {Check all ihat apply)
istribution 'ﬁRoutlne Compliance with 62-550 CJReplacement (of invalidated Sample)
CJEntry Point (to Distribution {Tconfirmation of MCL Exceedance- {1special (not for compliance with 62-550)
{TJPtant Tap (not for compliance with 82-550) [CIComposite of Multiple Sites "’ [Oclearance (permitting)
CJRaw (at weli or intake) [CJother:
[IMax Residence Time Sampling Procedure Used or Other Comiments:
[JAve Residence Time
[ONear First Custorner Z_Ra.«B ¥ CHOP i

COULT A e e ity
Pl e e U D AT

SAMPLER CERTIFICATION .
7‘7‘5’ ) ez e < , _ , do HEREBY CERTIFY

— (Print Name) (Print Title)
that the above public wa er system and samule collection information is complete and correct.

Signaturs: 42%; 2 A o / Dats:

Certified Operator #: Phone # } Sampler's Fax &

Sampfer's E-mail; 7%(’/9 [ LSTAA, @ /&7{’/ 207qu; Crozr

L5 RSN BERT RS 1







EXHIBIT 9

PROVIDE A COPY OF ALL UTILITIES CORRESPONDENCE WITH THE DEP, COUNTY
HEALTH DEPARTMENT, AND WATER MANAGEMENT DISTRICT, INCLUDING
CONSENT ORDERS AND WARNING LETTERS, AND THE UTILITIES RESPONSES TO
THE SAME FOR THE PAST 5 YEARS.

e As per written and verbal communications, we have been advised by both
the DEP and SWFWMD that we are in full compliance and have completed
our due diligence and they have been in communication with the City of
New Port Richey, FL, for all additional needs.




EXHIBIT 10

PROVIDE A COPY OF ALL CUSTOMER COMPLAINTS THAT THE UTILITY HAS
RECEIVED REGARDING DEP SECONDARY WATER QUALITY STANDARDS DURING
THE PAST FIVE YEARS.

e We are not aware of any customer complaints regarding the DEP secondary
water quality standards during the past five years.

e As per written and verbal communications, we have been advised by both
the DEP that we are in full compliance and have completed our due
diligence. There was no indication of any recent or outstanding complaints.



EXHIBIT 11

PROVIDE A STATEMENT EXPLAINING WHY THE TRANSFER IS IN THE PUBLIC
INTEREST.

e Although, we pride ourselves on the service and water quality we have
provided to our customers over the past several years, it is in the best
interest of the public to be part of a governmental entity (City of New Port
Richey, FL), who has a large water and water waste operation and will
provide increased service capabilities to the customers.



EXHIBIT 12

PROVIDE PROOF OF NOTICING PURSUANT TO RULE 25-30.030, F.A.C. THIS MAY
BE PROVIDED AS A LATE FILED EXHIBIT.

e [WV, Inc., notified it’s customers in writing on July 1, 2016, when it
appeared the sale to the City of New Port Richey was more than likely going
to occur (see attached letter). Since that time, we have had regular
updated postings with date changes, etc. (see attached examples).

e The City of New Port Richey followed required guidelines on notifications of
the impending sale and opportunities for customers to voice their opinions
before the City Council at the City Council Meetings. The City has advised
us that they will be happy to provide to you all documentation of all
notifications and City Council agendas/minutes.





