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ASSET PURCHASE AGREEMENT

THIS AGREEMENT (the “Agreement”) is dated as of the 1* day of January, 2009, by
and among HEATHER HILLS ESTATES UTILITIES, LLC, a Florida limited liability company
(the “Buyer™); and KEITH C. STARKEY, individually and as Trustee of the Keith C. Starkey
Revocable Trust under agreement dated July 28, 1997, and CLARA B. STARKEY, individuaily
and as Trustee of the Clara B. Starkey Revocable Trust under agreement dated July 28, 1997
(collectively, the “Sellers ”); and sets forth the terms and conditions by which the Buyer shall
acquire certain assets of the Sellers used in the Sellers’ operation of a water and wastewater
utility system. The Buyer and the Sellers are referred to collectively as the “Parties.”

RECITALS

WHEREAS, the Sellers own and operate a water and wastewater utility business located
in Bradenton, Manatee County, Florida (the “Business™); and

WHEREAS, the Sellers desire to sell and the Buyer desires to purchase the assets utilized
in the Business on and subject to the terms and conditions set forth herein.

NOW, THEREFORE, in consideration of the premises and the mutual promises herein
made, and in consideration of the covenants herein contained, the Parties agree as follows:

Section I - Definitions

1.1  Definitions: In this Agreement, each of the following terms has the meaning specified
or referred to in this Section I:

“Assets” shall mean all right, title, and interest in and to all the assets owned by the
Sellers and utilized in the Business, except for the Excluded Assets, including all: (a) interests in
real property, including any fee property, leaseholds and subleases, improvements, fixtures,
easements, rights-of-way, and other appurtenances thereto, including, without limitation, the
property described on Schedule 6.1(a} (collectively, the “Property Interests™); (b) tangible
personal property, including, without limitation, all machinery, equipment, inventories, and
supplies and those items identified on Schedule 3.1(k}; (¢) customer deposits; (d) licenses and
permits associated with the Business, including, without limitation, those items listed on
Schedule 3.1(m); (e} contracts, licenses, leases and agreements and other similar arrangements
and rights thereunder, including, without limitation, those contracts listed on Schedule 2.4
(collectively, the “Contracts™); (f) franchises, certificates of approval, permits, licenses, orders,
registrations, variances and similar rights obtained from governments and the governmental
agencies, including the FPSC; (g) intellectual property of any type, including the name “Heather
Hills Estates, Inc.” or any derivation thereof, any trade names, service marks, trade secrets and
know-how; and (h) books, ledgers, files, documents, correspondence, lists, drawings, plans,
specifications, warranties, and plats.

“Business” shall have the meaning set forth above.

“Buyer” shall have the meaning set forth above. e -DATE
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“Closing " shall have the meaning set forth in Section 2.3 hereof.
“Closing Date " shall have the meaning set forth in Section 2.3 hereof.

“Disclosure Schedules” shall mean the disclosure schedules of Sellers set forth in
Section I

“Environmental, Health, and Safety Laws” shall mean all laws of federal, state, and local
governments (and all agencies thereof) concerning pollution or protection of the environment,
public health and safety, including laws relating to emissions, discharges, releases or threatened
releases of pollutants, contaminants or chemical, industrial, hazardous or toxic materials or waste
into ambient air, surface water, ground water or lands or otherwise, including, without limitation,
the Comprehensive Environmental Response, Compensation, and Liability Act, the Solid Waste
Disposal Act, as amended by the Resource Conservation and Recovery Act, the Emergency Plan
and Community Right to Know Act of 1986, the Clean Air Act, the Clean Water Act, the Toxic
Substances Control Act, the Hazardous Materials Transportation Act, the Federal Insecticide,
Fungicide and Rodenticide Act, the Federal Safe Drinking Water Act, the Federal Radon and
Indoor Air Quality Research Act, and the Occupational Safety and Health Act, as all such laws
or acts have been amended.

“Excluded Assets” shall mean cash held by the Sellers, accounts receivable as of the
Closing Date, and any of the items listed on Schedule 1.1,

“Excluded Liabilities” shall have the meaning set forth in Section 2.4 hereof.
“FPSC” shall mean Florida Public Service Commission.

“Hazardous Substance” shall mean petroleum, petroleum hydrocarbons or petroleum
products, petroleum by-products, radioactive materials, asbestos or asbestos-containing
materials, gasoline, diesel fuel, pesticides, radon, urea formaldehyde, lead or lead-containing
materials, polychlorinated biphenyls; and any other chemicals, materials, substances or wastes in
any amount or concentration which are now included in the definition of “hazardous substances,”
“hazardous materials,” “hazardous wastes,” “extremely hazardous wastes,” “restricted hazardous
wastes,” “toxic substances,” “toxic pollutants,” “pollutants,” “regulated substances,” “solid

wastes,” or “contaminants” or words of similar import under any of the Environmental, Health,
and Safety Laws.

“Knowledge"” shall mean, in respect of any person or entity, the actual knowledge of such
person or entity and each director and officer of such entity after making all due and reasonable
inquiries.

“Ordinary Course of Business” shall mean the ordinary course of business consistent
with past custom and practice.

“Parties” shall have the meaning set forth above.
“Purchase Price” shall have the meaning set forth in Section 2.2 hereof.

“Regulatory Approval” shall mean any approval and compliance required pursuant to
Florida law, including Chapter 367, Florida Statutes, and the rules and regulations promulgated
thereunder, to operate the Business or in connection with the consummation of the transactions

contemplated by this Agreement; such approval and compliance is administered by and through
the FPSC.
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“Sellers” shall have the meaning set forth above.

“Tax” shall mean any federal, state, or local income, gross receipts, license, payroll,
employment, severance, unemployment, disability, real property, personal property, sales, use,
transfer, or other tax of any kind whatsoever, including any interest, penalty, or addition thereto,
whether disputed or not.

“Tax Authority” shall mean any regulatory authority responsible for the imposition,
assessment, or coliection of any Tax (domestic or foreign).

“Tax Return” shall mean any return, statement, declaration, notice, certificate, or other
document that is or has been filed with or submitted to, or required to be filed with or submitted
to, any Tax Authority in connection with the determination, assessment, collection, or payment
of any Tax or in connection with the administration, implementation, or enforcement of or
compliance with any legal requirement related to any Tax.

Section II - Purchase and Sale of Assets; Closing ~

2.1 Purchase and Sale of Assets: Subject to the terms and conditions of this Agreement, the
Buyer agrees to purchase from the Sellers and the Sellers agree to sell, transfer, assign, and
deliver to the Buyer, all of the Assets free and clear of all liens, security interests, options, rights
of first refusal, mortgages, charges, indebtedness, deeds of trust, leases, or security agreements

on the Closing Date against receipt by the Sellers of the Purchase Price (as adjusted as provided
herein).

2.2 Purchase Price:

(a) Subject to the following adjustments, in consideration for the sale of the Assets, the
Buyer agrees to pay the Sellers on the Closing Date ONE HUNDRED TWENTY-
THREE THOUSAND ONE HUNDRED TWENTY-THREE and 46/00 Dollars
($123,123.46) (the “Purchase Price”).

(b) All items of revenue and expense related to the Business, including without limitation, ad
valorem Taxes relating to the Assets, utility bills and lease payments and any other
monthly recurring payments related to the Assets, shall be prorated as of the Closing Date
in such a manner that will result in: (1) the Sellers having paid for and received the benefit
of those items attributable to the period of time prior to and on the Closing Date, and (ii)
the Buyer having paid for and received the benefit of those items attributable to the
period of time following the Closing Date. The Purchase Price shall be adjusted to
account for such proration. If the actual amounts to be prorated pursuant to the foregoing
provisions are not known on the Closing Date, then the proration shall be made on the
Closing Date using the best evidence then available (the “Estimated Proration™), and
thereafter, when actual figures are received, a cash settlement will be made between the
Sellers and the Buyer. The Purchase Price shall also be adjusted downward by the

amount of customer deposits (and all interest accrued or properly accruable thereon) as of
Closing, '
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(a)

(1) If any Estimated Prorations are used at Closing, then the Buyer and the Sellers
shall attempt jointly to obtain actual figures and complete the cash settlement of
the related prorated items within 180 days after the Closing Date, which
resolution, if achieved, shall be binding upon all parties to this Agreement and not
subject to dispute or review. If the Buyer and Sellers cannot finalize such cash
settlement to their mutual satisfaction within such 180-day period, the Buyer and
the Sellers shall, within the following 10 days, jointly designate an independent
public accounting firm to be retained to review the Estimated Prorations and any
other relevant documents. The cost of retaining such independent public
accounting firm shall be borne equally by the Sellers and the Buyer. Such firm
shall report its conclusions in writing to the Buyer and the Sellers and such
conclusions as adjustments pursuant to this Section 2.2 shall be binding on all
parties to this Agreement and not subject to dispute or review.

(i1) If, as a result of such adjustments, the Buyer is determined to owe an amount to
the Sellers, or the Sellers are determined to owe an amount to the Buyer, such
amount shall be paid to the Sellers or the Buyer, as applicable, within 5 business
days after such adjustments are agreed to by the Sellers and the Buyer or, if
applicable, within 5 business days after the delivery of the independent public
accounting firm’s report under Section 2.2(b)(i) above.

The parties agree to allocate the Purchase Price among the Assets as specified on
Schedule 2.2(c). The allocation of the Purchase Price set forth on Schedule 2.2(c) is
intended to comply with the requirements of Section 1060 of the Internal Revenue Code
of 1986, as amended (the “Tax Code™). The parties covenant and agree that: (i) such
allocation was determined in an arm’s length negotiation and none of the parties shall
take a position on any Tax Return (including IRS Form 8594) before any Tax Authority
or in any judicial proceeding that is in any way inconsistent with such allocation without
the written consent of the other parties to this Agreement or unless specifically required
pursuant to a determination by an applicable Tax Authority; (ii) they shall cooperate with
each other in connection with the preparation, execution, and filing of all Tax Returns
related to such allocation; and (iii} they shall promptly advise each other regarding the
existence of any tax audit, controversy or litigation related to such allocation.

The Purchase Price shall be paid by a promissory note (the “Note”) in the full amount of
the Purchase Price, executed by the Buyer, payable in installments as set forth in the
Irregular Amortization Calculation prepared by Hynton, Pool, and Smith, attached hereto
as Schedule 2.2(d). Said Note shall be in the form attached hereto as Exhibit C, and the

Sellers agree that the Note shall not be secured by a Form UCC-1 Financing Statement or
otherwise.

The Closing:

The closing of the transactions contemplated by this Agreement (the “Closing”) shall take
place in Manatee County, Florida, at the offices of Barnes Walker, Chartered (the
“Closing Agent™), located at 3119 Manatee Avenue West, Bradenton, Florida 34205, on
or before the fifth (5th) business day after the conditions set forth in this Agreement have
been satisfied or waived or such other date as the Parties may determine. The parties
agree that, regardless of the actual date the Closing documents are executed, however, all
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Closing documents and the transaction contemplated by this Agreement as a whole shall
have an effective date of January 1, 2009 (the “Closing Date”). The Seller hereby
acknowledges and agrees to: (i) the Closing Agent having represented the Buyer during
the course of preparation and negotiation of this Agreement, and (it) the Closing Agent
continuing to represent the Buyer during and after the Closing.

(b) At the Closing, the Sellers shall deliver the following to the Buyer: (1) a Bill of Sale in the
form attached as Exhibit A; (ii) a Quit-Claim Deed, in the form attached as Exhibit B;
(iii) such other instruments of transfer, assignment, and conveyance in form and
substance reasonably satisfactory to the Buyer sufficient to transfer to and effectively vest
in the Buyer all right, title, and interest in the Assets together with possession of the
Assets free and clear of all encumbrances; and (iv) any other certificates, resolutions or
documents reasonably requested by the Buyer in connection with the Closing, including,
without limitation, a certificate executed by the Sellers certifying that all of the
representations and warranties made by the Sellers herein are true and correct in all
material respects as of the Closing Date and that the Sellers have performed all of their
obligations hereunder through the Closing Date. The Buyer shall pay the Purchase Price
(as adjusted pursuant to the provisions hereof) by delivery to the Sellers of the Note, in
the form attached hereto as Exhibit C.

(©) The Closing Agent shall charge a closing and document preparation fee of $2,000.00.
The Sellers and the Buyer shall, at the Closing, each pay one-half of said fee.

24  No Assumption of Liability: From and after the Closing Date, the Buyer will assume
and discharge all obligations of the Sellers that accrue and are due and performable subsequent
to the Closing Date under the Contracts listed on Schedule 2.4 hereto (the “Assumed Liabilities™)
provided that: (i) the rights thereunder have been duly and effectively assigned to the Buyer, and
(i1) the Buyer shall not assume any liability arising from or related to any breach of the Contracts
by the Sellers prior to the Closing Date. Other than the Assumed Liabilities, Buyer does not
assume any direct or indirect duties, liabilities or obligations of the Sellers of any kind or nature,
fixed or unfixed, known or unknown, accrued, contingent or otherwise, and it is understood that
all such liabilities are retained by the Sellers and the Sellers shall be responsible for the payment

and discharge of all such liabilities (such liabilities herein being defined as the “Excluded
Liabilities™).

2.5 Joint/Several Liability: Each of the Sellers, individually and as trustee of their
respective trusts, hereby acknowledge and agree that they shall be jointly and severally liable for
all representations, warranties, covenants, obligations and other agreements of the Sellers under
this Agreement and that they shall jointly and severally indemnify, defend, and hold harmless the
Buyer from any liability in connection therewith,

Section III - Representations and Warranties of the Sellers

31 Except as set forth in the Disclosure Schedules referenced below, and with knowledge
that the Buyer is entering into this Agreement in reliance thereon, each the Sellers, jointly and

severally, individually and as trustees of their respective trusts, represent and warrant that as of
the date hereof and as of the Closing Date:
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(b)

(c)

(d)

(e)

®

(g)

()

the Sellers have all the requisite power and authority and capacity to enter into this
Agreement;

this Agreement has been duly executed and delivered by the Sellers and constitutes a
legally binding and enforceable obligation of each of the Sellers enforceable against the
Sellers in accordance with its terms;

this Agreement and its consummation will not conflict with or result in a breach of any
agreement, judgment, order, or government permit, nor will it result in the creation of a
lien, or require consent from a third party or any governmental entity, except for the
Regulatory Approval;

the balance sheet and statement of income for the Sellers for the fiscal period ending
December 31, 2007, and the period beginning January 1, 2008, and ending December 31,
2008, attached hereto as Schedule 3.i(d), have been prepared and maintained in
accordance with generally accepted accounting principles applied on a consistent basis
and accurately, completely, and fairly present the Sellers’ financial posmon and the
results of Business operations as of the respective dates thereof; other than as disclosed in
the financial statements, there are no undisclosed liabilities of any nature associated with
the Business; since the date of the last balance sheet contained in the financial statements
attached hereto as Schedule 3.1(d), there has not been any material adverse change in the
Business, operations, properties, prospects, Assets, or any condition of the Sellers; no
event has occurred or condition exists that may result in such a material adverse change;

there are and have been no violations by the Sellers of any Environmental, Health, and
Safety Law and, to the Knowledge of the Sellers, no violations of any such law have been
committed on properties owned by the Sellers;

the Sellers have good and indefeasible title to all Property Interests purported to be
owned by them in fee, and good and merchantable title to all of the other Assets, in each
case free and clear of all liens and other encumbrances, including without limitation, the

Property Interests described on Schedule 6.1(a); none of the Assets are leased by the
Sellers;

there are no pending actions, claims, suits, or proceedings to which the Sellers are a
party, or to the Knowledge of the Sellers threatened, that may prevent or delay the
Closing of the transactions contemplated hereby or have any effect on the Assets, except

that Sellers have previously disclosed the Property Owners® Lawsuit listed on Schedule
1.1;

the Sellers are not a party to any Contract other than as set forth on Schedule 2.4, and as
of the date hereof and upon consummation of the transactions contemplated hereby, are
not and will not be in default under any Contract and, to the Knowledge of the Sellers, no
other party to any Contract is in default thereunder;

the Sellers do not maintain, sponsor, participate in or contribute to, and are not required
to contribute to, and have no obligation under any employee benefit plans;
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all returns of Taxes, information, and other reports required to be filed in any jurisdiction
by the Sellers have been timely filed and all such returns are true and correct in all
material respects, and all Taxes of the Sellers have been paid;

Schedule 3.1(k) sets forth all material tangible property owned by the Sellers and such
Assets and the other Assets of the Sellers are adequate for the uses to which they are
being put and without the need for repair or replacement, and are sufficient for the
continued conduct of the Business after the Closing Date in substantially the same
manner as conducted prior to the Closing; the Assets comprise all of the assets and
properties (including any real estate) utilized by the Sellers in the operation of the
Business, nor do the Sellers know or have any reasonable grounds to know of any
material fact or omission regarding the Business or the Assets that would reasonably
affect a prudent investor’s decision to purchase the Business or the Assets, except as
specifically stated herein;

the sale of the Business and the Assets is not subject to any right of first refusal by the
homeowners’ association for Heather Hills Estates, and such association, if any exists,
has waived any and all rights it or its members may have with respect to a right of first
refusal under Chapter 723 of the Florida Statutes or under any other applicable law,
regulation, or statute;

Schedule 3.1(m) sets forth all rights, licenses, and permits of the Sellers associated with
the Business (the “Permits™); all such Permits are in full force and effect and are valid
and enforceable in accordance with their respective terms; such Permits constitute all the
licenses and permits required for the conduct of the Business as presently conducted, and
all such Permits will be in full force and effect at Closing;

the Sellers and the Assets are, and at all times have been, in full compliance with all
applicable laws, statutes, ordinances, rules, regulations, and orders that are or were

applicable to them or to the conduct or operation of the Business or the ownership or use
of any the Assets;

except as set forth on Schedule 3.1(0), the Sellers have no employees and are not a party
to any collective bargaining, employment, or consulting agreement;

the representations and warranties of the Sellers contained in this Agreement and in all
other documents and information furnished to the Buyer are complete and accurate and
do not and will not include any untrue statement of a material fact or omit to state any
material fact necessary to make the statements made not misleading;

neither the Sellers nor any of their affiliates have employed any broker, finder, advisor, or
intermediary in connection with the transactions contemplated by this Agreement that
would be entitled to a broker’s, finder’s, or similar fee or commission in connection
therewith or upon the consummation thereof, except for Michael Smallridge; Buyer and

Sellers have agreed to divide equally any commission or fee for Mr. Smallridge’s
services; and

U
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(b)

(c)

5.1

(a)

(b)

(©
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O
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the number and identity of customer accounts of the Sellers and a listing of all customer
deposits telating to such customer accounts, as of January 1, 2009, are set forth in
Schedule 3.1(1).

Section IV - Representations and Warranties of the Buyer

The Buyer represents and warrants to the Sellers as follows:

the Buyer is duly organized, validly existing, and in good standing under the laws of the
jurisdiction of its formation on the date of execution of this Agreement;

this Agreement constitutes a legally binding and enforceable obligation of the Buyer
enforceable against the Buyer in accordance with its terms; and

there are no proceedings or other actions commenced against the Buyer that may prevent
or delay the Closing of the transactions contemplated hereby.

-

Section V - Agreements Through Closing

During the period from the date hereof until the Closing:

the Sellers shall provide the Buyer with reasonable access to the Assets and their
customers, suppliers, officers, directors and employees, including access for the purposes
of conducting the environmental investigations or audits contemplated in Section 7.1(d);

the Sellers shall not, without the consent of the Buyer, acquire or dispose of any Assets,
terminate or amend any Contract, increase the compensation of any employees or commit
to do any of the foregoing or make any other commitments or take any actions that are
outside the Ordinary Course of Business;

the Buyer and the Sellers shall cooperate to the maximum extent possible to satisfy all
Closing conditions, including obtaining all regulatory requirements necessary for the
transactions contemplated hereby, including obtaining the Regulatory Approval,

the Sellers shall conduct the Business in the usual, regular, and ordinary manner
consistent with past practice and use their reasonable best efforts to preserve the Sellers’
present relationships with persons having business dealings with the Sellers;

the Sellers shall promptly advise the Buyer of any fact or condition that causes or
constitutes a breach of any of the Sellers’ representations and warranties, or if the Sellers
become aware of the occurrence, after the date of this Agreement, of any fact or

condition that would or could have a materially adverse effect on the Assets or the
Business; and '

the Sellers will not, and will cause the Sellers’ advisors not to, directly or indirectly,
solicit, initiate, or encourage any inquiries or proposals from, discuss or negotiate with,
provide any non-public information to, or consider the merits of any unsolicited inquiries
or proposals from, any person (other than the Buyer) relating to any transaction involving
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the sale of the business or assets {other than in the Ordinary Course of Business) of the
Sellers or any merger, consolidation, business combination, or similar transaction
involving the Sellers.

Section VI - Title Search, UCC Searches, and Survey

6.1  Documentation: On or before Closing, Buyer may obtain the following:

(a) a Title Search (the “Title Search™) from the Closing Agent setting forth the status of title
of the Property Interests and showing all liens, claims, encumbrances, righis-of-way,
easements, reservations, restrictions, outstanding mineral interests, and other matters, if

any, relating to the Property Interests, including the easements described on
Schedule 6.1(a);

(b) a true, correct, and legible copy of all documents referred to in the Title Search, if one is
obtained, including, without limitation, plats, deeds, restrictions, and easements; and

(c) current searches (the “UCC Searches™) reflecting all UCC-1 filings that relate to the
Assets and that reflect the Sellers or any other person who has owned the Assets within

the last five (5) years, as “Debtor;” Buyer will provide a copy of the results of the UCC
Searches to Sellers.

6.2  Survey: On or before Closing, the Buyer may, at the Buyer’s cost and expense, have a
survey of the real property on which the Assets are located prepared by a surveyor selected by
the Buyer (the “Survey”). For purposes of the property description to be included in the Deed,
the field notes prepared in connection with the Survey shall control any conflicts or
inconsistencies with Schedule 6.1(a) hereto, and such field notes shall be incorporated herein by

this reference upon their completion and shall constitute the property description attached to the
Deed.

6.3  Encumbrances: If the Title Search, Survey, or UCC Searches, or any update of the Title
Search, Survey, or UCC Searches, shows that the Assets are subject to any lien, claim,
encumbrance, reservation, restriction, or other matter of whatsoever nature other than the
Permitted Encumbrances (herein defined) (all liens, claims, encumbrances, reservations,
restrictions and other matters that affect the Assets herein being called the “Encumbrances™),
then Sellers shall, subject to the terms hereof, cure or remove such Encumbrances. At or before
Closing, Buyer shall notify Sellers of those Encumbrances subject to which Buyer will accept
title to the Assets (the “Permitted Encumbrances™) and those Encumbrances which Buyer finds
objectionable. If such notice is not given, it shall be deemed that all Encumbrances reflected by
the Title Search, Survey, and UCC Searches are objectionable. Sellers, at their sole cost and
expense, shall use their best efforts to cure or remove all Encumbrances, other than Permitted
Encumbrances, and deliver within thirty (30) days of the date of Buyer’s notice an amended Title
Search, Survey, and UCC Secarches reflecting the cure of such Encumbrances. Sellers shall not
be obligated to spend more than $15,000.00 to cure or remove any such Encumbrance (other
than any lien constituting an Encumbrance, which Sellers shall remove, regardless of cost).
Sellers shall not place, or allow to be placed, any Encumbrance of any nature against or relating
to the Assets between the date hereof and the Closing. In the event any such Encumbrance is
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placed against or otherwise becomes relative to the Assets between the date hereof and the
Closing, notwithstanding the other provisions of this Section 6.3 or in Section 6.4, Sellers, at
their sole cost and expense, shall cure or remove such Encumbrance and shall deliver within
thirty (30) days of the date such Encumbrance is placed against or otherwise becomes relative to
the Assets an amended Title Search, Survey, and UCC Search reflecting the cure of such
Encumbrance.

6.4 Remedies: If Sellers refuse or fail to cause any Encumbrance (other than a Permitted
Encumbrance) to be removed or cured, or Sellers give notice to Buyer that Sellers will not cause
such Encumbrance to be removed or cured, then Buyer shall have the right and remedy, to:

(a) unilaterally extend the date for Closing for a period not more than sixty (60) days after
the date which the Agreement could otherwise be terminated pursuant to Section 10.1(b)
to afford Sellers additional time within which to cure such Encumbrance (without

prejudice to the later exercise of Buyer’s rights set forth in subparts (b) and (c) of this
subsection);

(b) consummate the purchase of the Assets pursuant to this Agreement, in which event the
Purchase Price shall be reduced by the amount of any lien constituting an Encumbrance
not so removed or cured, or any amount paid to cure or cause the release of (or required

to be paid to cure or cause the release of, in the good faith estimate of Buyer) such
Encumbrance other than a lien; or

(c) terminate this Agreement by giving Sellers written notice thereof at or before Closing, or
if sooner, by no later than one hundred and twenty (120) days after the date on which
Sellers have delivered the notice contemplated in the preamble to this Section 6.4.

Section VII - Buyer’s Conditions to Close

7.1  Conditions to Close: Unless waived by the Buyer in its sole discretion, the Buyer's

obligation to consummate the transactions contemplated by this Agreement is subject to the
following conditions:

(a) {1) the representations and warranties of the Sellers shall be accurate as of the date of this
Agreement and at and as of the Closing Date as though such representations and
warranties had been made at and as of the Closing Date, and (ii) Sellers shall have
performed and complied with all covenants and conditions required to be performed and
complied with by them at or prior to the Closing Date;

(b) all statutory requirements for the valid consummation of the transactions contemplated
herein shall have been fulfilled and all governmental consents, approvals, or
authorizations necessary for the valid consummation of the transactions contemplated
herein shall have been obtained including, but not limited to, the Regulatory Approval;

(c) no action or suit shall have been commenced and no statute, rule, regulation, or order
shall have been enacted or proposed that reasonably may be expected to prohibit the
Buyer’s ownership of the Assets or render the Buyer unable to purchase the Assets, make
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8.1

the sale of the Assets illegal, or impose material limitations on the ability of the Buyer to
exercise full rights of ownership of the Assets;

the completion, at the sole option and expense of Buyer, of a Phase I environmental
report or other environmental investigation regarding the real property on which the
Assets are located and, if recommended, the completion of a Phase 11 environmental
report, and the contents of each such report being to the reasonable satisfaction of the
Buyer,

the Buyer shall have completed to its sole satisfaction a due diligence review of the
Assets and the Business;

the Members and Managers of the Buyer shall have approved the transactions
contemplated by this Agreement;

all consents, approvals, and waivers necessary to permit the Sellers to transfer the Assets
to the Buyer, or necessary 1o permit the Buyer to conduct the Business as presently
conducted, shall have been obtained, including the Regulatory Approval, provided that, if
no written objection to the purchase and sale of the Assets as contemplated herein is
received from the FPSC within thirty (30) days after notice of the sale was mailed to the

FPSC or published by the applicant(s), the Buyer may, at its sole election, deem this

condition to be satisfied;

the Sellers shall have delivered to Buyer at Closing a certificate executed by the Sellers,
individually and on behalf of their trusts, dated as of the Closing Date, that certifies that
the representations and warranties of the Sellers contained in this Agreement are true and
correct as of the Closing Date and that the Sellers have performed and complied with all
covenants and conditions required by this Agreement to be performed and complied with
by any of them at or prior to Closing;

the Sellers shall have provided to the Buyer at Closing a true and correct accounting of
the balance sheet and statement of income of the Sellers to update and supplement the
information set forth in Schedule 3.1(d), and such updates shall be satisfactory to the
Buyer, in its sole discretion; and

the Sellers shall have provided to Buyer at Closing a true and correct accounting of the
number and identity of all customer accounts of the Sellers and all customer deposits
relating to such customer accounts to update and supplement the information set forth in

Schedule 3.1(r).

Section VIII - Indemnification

Survival; Right to Indemnification Not Affected By Knowledge: All representations,

warranties, covenants, and obligations in this Agreement or any document delivered pursuant to
this Agreement will survive the Closing. Except for any matter to the extent disclosed in the
Disclosure Schedules, the right to indemnification will not be affected by any investigation or
any knowledge acquired by the Buyer at any time with respect to the accuracy or inaccuracy of
or compliance with, any such representation, warranty, covenant, or obligation.
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8.2  Indemnity: Each of the Sellers shall, jointly and severally, individually and as trustees
of their respective trusts, indemnify and hold harmless the Buyer and its officers, managers,
members, employees, agents, and assigns from and against any claims, liabilities, losses,
damages, fees, penalties, costs, including reasonable attorneys’ fees to which the Buyer may
become subject arising out of, resulting from, or in any way related to:

(a) a breach of, or the failure to perform or satisfy, any of the representations, warranties, and
covenants made by the Sellers in this Agreement;

(b) violations or claimed violations of any Environmental, Health, and Safety Laws that
- relate in any way to the ownership, occupancy, use, operation, or conditions of any
present or former properties of the Sellers on or before the Closing Date, including but

not limited to the Property Interests;

(c) any cleanup or remediation requirement or liability or any other damages or liability
arising from a release or threatened release or exposure to any Hazardous Substances to
the extent that those Hazardous Substances are present at any present or former properties

of the Sellers (including but not limited to the Property Interests) on or before the Closing
Date;

{d) any Taxes attributable to the Sellers; and
(e) any Excluded Liabilities,

in each case provided that a notice regarding the matter giving rise to such indemnification
abligation shall have been given to the Sellers within ten (10) years following the Closing Date,
except with respect to indemnification for: (1) matters arising under Sections 8.2(b), 8.2(c) and
8.2(d), which shall be subject to the appropriate statute of limitations, and (ii) Section 8.2(e),
which shall not be subject to any time restrictions or limitations. Each of the Sellers, jointly and
severally, individually and as trustees of their respective trusts, shall reimburse the Buyer for any
legal or other expenses reasonably incurred by the Buyer in relation to any matter for which the
Sellers shall be required to indemnify any person or entity under this Agreement as such
expenses are incurred.

8.3  Attorneys’ Fees: In the event that any Party defaults or is in breach of any of its
obligations under this Agreement (the “Defaulting Party”) and, as a result thereof, the other
Party (the “Nondefaulting Party”) seeks to legally enforce its rights hereunder against the
Defaulting Party, then, in addition to all damages and other remedies to which the Nondefaulting
Party is entitled by reason of such default or breach, the Defaulting Party shall promptly pay to
the Nondefaulting Party an amount equal to all costs and expenses (including reasonable
attorneys’ fees and attorneys’ fees in connection with determining the amount of attorneys’ fees)
paid or incurred by the Nondefaulting Party in connection with such enforcement.
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9.1
(a)

(b)

©

(d)

(e)

®

9.2

Section IX - Covenants After Closing

Non-Compete:

During the two (2) year period following the Closing, neither the Sellers nor any of their
respective affiliates shall directly or indirectly compete with the Buyer in the Buyer’s
operation of the Assets or the Business or in the water and wastewater utility business in
general in any of the following Florida counties: Manatee, Sarasota, and Hillsborough.

Any successor corporation to the Buyer or any transferee or assignee thereof shall be
entitled to the benefits of this non-competition covenant,

The Parties intend that the covenants contained herein shall be construed as a series of
separate covenants, one for each separate legal jurisdiction in which such covenant
applies. If, in any judicial proceeding, a court shall refuse to enforce any of the separate
covenants included herein, then such unenforceable covenant shall be deemed eliminated
from these provisions for the purpose of those proceedings to the extent fecessary to
permit the remaining separate covenants to be enforced. Notwithstanding the foregoing,
it is the intent and agreement of the Parties that these covenants be given the maximum
force, effect, and application permissible under applicable law.

Each covenantor acknowledges and agrees that, in the event of a breach or a default
under this Agreement or any covenant contained herein, neither the Buyer nor any
successors or assigns thereof will have an adequate remedy at law, and the Buyer and any
successor or assign thereof shall be entitled to equitable relief including, but not limited

to, injunctive relief, in addition to any legal or other remedies which may be available to
it hereunder, ,

Each covenantor agrees that the provisions of this non-competition covenant are
reasonable and necessary for the Buyer’s protection and that if any portion thereof shall
be held contrary to law, invalid, or unenforceable as to one or more periods of time, areas
of business activities, or any part thereof, the remaining provisions shall not be affected
but shall remain in full force and effect and that any such invalid or unenforceable
provision shall be deemed, without further action on the part of any person, modified and
limited to the extent necessary to render the same valid and enforceable in such
jurisdiction.

Each covenantor agrees that in the event of a breach of this non-competition covenant,
the term and duration hereby shall be extended with respect to the breaching covenantor
by the period of the duration of such breach.

Operations: The Sellers shall provide reasonable assistance to the Buyer in the

administration and operation of the Assets and the Business for a period of up to one hundred
twenty (120) days after the Closing Date, at no cost to the Buyer.

9.3

Regulatory Approval: The sale of the Assets contemplated by this Agreement is subject

to and contingent upon the approval of the FPSC upon terms and conditions reasonably
acceptable to the Buyer; however, as provided in Section 367.071, Florida Statutes, the Parties
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may elect to Close the transaction in advance of the FPSC’s approval. In the event that the
Buyer elects, in its sole discretion, to Close the transaction in advance of the FPSC’s approval,
and if, following the Closing, the FPSC determines that the sale and transfer of the Assets is not
in the public interest and that the Buyer will not fulfill the commitments, obligations and
representations of the Sellers, and, therefore, the FPSC denies such transfer, then the Assets shall
be repurchased by the Sellers via the same means and for the same purchase price as the Assets
were purchased by Buyer under this Agreement. The Sellers agree that, in the event of such
repurchase, the Sellers will reimburse the Buyer for: (i) all capital expenditures made for the
improvement of the Assets, provided that such expenditures were necessary to maintain the
Assets in good working order or to comply with any legal requirement, and (ii) all other costs
and expenses incurred by the Buyer in the operation of the Business, specifically including but
not being limited to any payments to Manatee County for the purchase of water and the disposal
of wastewater, less the amount of any customer accounts collected by the Buyer during its
operation of the Business. The Parties shall apply to the FPSC for the transfer of the Assets as
promptly as possible after execution of this Agreement.

9.4  Rate Base Audit. The Sellers further agree that, at Closing and as necessary thereafter,
they shall provide copies of invoices or other valid support to the Buyer, at their sole cost and
expense, for costs incurred and capitalized as part of the Sellers’ rate base (as presented in the
Sellers” Annual Reports filed with the FPSC) (the “Supporting Documentation™). The Sellers’
acknowledge that this historical data is an integral part of the Assets and agree to provide the
Buyer with such invoices or other support for the period as the Buyer deems necessary to support
the curreut rate base. The Sellers further agree to cooperate with the Buyer to substantiate the
rate base filed in the Sellers’ Annual Reports by, among other things, testifying before the FPSC
to substantiate any upcoming rate base audit and associated proceedings (the “dudir”). The
Sellers further agree that their obligation to assist the Buyer in substantiating the rate base shall
extend beyond the 120-day period set forth in Section 9.2.

Section X - Termination

10.1 Termination: Anything herein to the contrary notwithstanding, this Agreement shall
terminate upon the occurrence of any of the following events:

(a) by written consent of the Buyer and the Sellers;

(b) subject to Section 6.4(c), on written notice from the Buyer to the Sellers or the Sellers to
the Buyer if the Closing shall not have occurred on or before 120 days from the date that
the Regulatory Approval is obtained or deemed to have been satisfied in accordance with
Section 7.1(g) (provided, however, that if the Closing has not occurred by such date due

to a breach of this Agreement by one of the Parties, that Party may not terminate this
Apgreement);

() if FPSC shall decide not to give the Regulatory Approval;

(d) on written notice from the Buyer to the Sellers that the Sellers have breached any of their
representations, warranties, or obligations hereunder and such breach has not been cured
by Sellers or waived by the Buyer within ten (10) days after receipt of written notice of
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such breach from the Buyer, including, but not limited to, Sellers’ failure to remove or
cure any Encumbrances under Section 6.4; or

(e} on written notice from Buyer to Sellers that the condition in any of Section 7.1(b), (c),
(d}, (e), (), or (g) are not or will not be satisfied.

10.2 No_Liabilities in Event of Termination: In the event of any termination of this
Agreement as provided above, this Agreement shall forthwith become wholly void and of no
further force or effect and there shall be no liability on the part of the Buyer, the Sellers, or their
respective officers, directors, managers, members, or agents, except that: (i) the provisions of
Section 11.1 hereof shall remain in full force and effect; and (ii) nothing contained herein shall
release any Party from liability for any willful failure to comply with any provision, covenant, or
agreement contained herein.

Section X1 - General Provisions

11.1 Expenses: Fach Party shall be responsible for its own expenses incurred in' connection
with this Agreement.

112 Further Assistance: The Sellers shall execute and deliver, without additional expense to
the Buyer, such additional documents and take such additional actions as are reasonably
necessary to transfer the Assets and the Business to the Buyer.

11.3  Governing Law: This Agreement shall be governed by and construed in accordance
with the laws of the State of Florida without giving effect to any choice or conflict of law
provision or rule that would cause the application of the laws of any jurisdiction other than the
State of Florida. Any disputes hereunder shall be resolved in the Circuit Court of the Twelfth

Judicial Circuit, in and for Manatee County, Florida and/or the United States District Court—
Middle District of Florida.

11.4 Notice: Any notice, request, instruction, correspondence or other document required to
be given hereunder by either Party to the other (“Notice™) shall be in writing and delivered in
person, by courier service requiring acknowledgment of delivery, or by nationally recognized
overnight delivery service with proof of delivery, or mailed by certified mail, postage prepaid
and return receipt requested, or by telecopier, as follows:

If to the Buyer, addressed to:

Heather Hills Estates Utilities, LLC
4925 3rd Street West

Bradenton, FI. 34207 X
Telecopier No.: 941.755.1128
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With a copy to:

Garret T. Barnes, Esq.

Barnes Walker, Chartered
3119 Manatee Avenue West
Bradenton, FL 34205
Telecopier No.: 941.708.3225

If to the Sellers, addressed to:

Keith and Clara Starkey
403 51 Street NW
Bradenton, FL. 34209

Notice given by personal delivery, courier service, or overnight delivery service shall be
effective upon actual receipt. Notice given by mail shall be effective five days after deposit with
the United States Postal Service. Notice given by telecopier shall be confirmed by appropriate
answer back and shall be effective upon actual receipt if received during the recipient’s normal
business hours, or at the beginning of the recipient’s next business day after receipt if received
after the recipient’s normal business hours. All Notices by telecopier shall be confirmed
promptly after transmission in writing by regular mail or personal delivery. Any Party may
change any address to which Notice is to be given to it by giving Notice as provided above of
such change of address.

11.5 Public Announcements: Any public announcement or similar publicity with respect to
this Agreement or the transactions contemplated hereby will be issued, if at all, only at such time
and in such manner as the Buyer determines. Uniess consented to by the Buyer in advance or, as
required by applicable law, prior to the Closing, the Sellers shall keep this Agreement strictly
confidential and may not make any disclosure of this Agreement to any person. The Sellers and
the Buyer will consult with each other concerning the means by which the Sellers’ employees,
customers, and suppliers and others having dealings with the Sellers will be informed of the
transaction contemplated by this Agreement, and the Buyer will have the right to be present for
any such communication.

11.6 No Waiver: The rights and remedies of the Parties to this Agreement are cumulative and
not alternative. Neither the failure of, nor any delay by, any Party in exercising any right, power,
or privilege under this Agreement or the documenis referred 1o in this Agreement will operate as
a waiver of such right, power, or privilege, and no single or partial exercise of any such right,
power, or privilege will preciude any other or further exercise of such right, power, or privilege
or the exercise of any other right, power, or privilege. To the maximum extent permitied by
applicable law, (a) no claim or right arising out of this Agreement or the documents referred to in
this Agreement can be discharged by one Party, in whole or in part, by a waiver or renunciation
of the claim or right unless in writing signed by the other Party; (b) no waiver that may be given
by a Party will be applicable except in the specific instance for which it is given; and (¢) no
notice to or demand on one Party will be deemed to be a waiver of any obligation of such Party
or of the right of the Party giving such notice or demand to take further action without notice or
demand as provided in this Agreement or the documents referred 1o in this Agreement.
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11.7 Amendments: This Agreement may be amended, supplemented, or otherwise modified
only by a written agreement executed by the parties hereto (or their permitted assigns).

11.8 Savings Clause: If any provision of this Agreement is held invalid or unenforceable by
any court of competent jurisdiction, the other provisions of this Agreement will remain in full
force and effect. Any provision of this Agreement held invalid or unenforceable only in part or
degree will remain in full force and effect to the extent not held invalid or unenforceable.

11.9 Interpretation: The headings of Sections in this Agreement are provided for
convenience only and will not affect i1ts construction or interpretation. All references to “Section”
or “Sections” refer to the corresponding Section or Sections of this Agreement. All words used in
this Agreement will be construed to be of such gender or number as the circumstances require.

Unless otherwise expressly provided, the word “including” does not limit the preceding words or
terms.

11.10 Multiple Counterparts: This Agreement may be executed in one or more counterpatts,
each of which shall be deemed an original, but all of which together shall constitute one and the
same instrument. Copies of this signed Agreement shall be considered as originals.

11.11 Sales and Transfer Taxes: Except as otherwise mutually agreed to by the parties, the
Sellers shall be responsible for and pay any applicable sales, stamp, transfer, documentary, use,
registration, filing and other taxes and fees (including any penalties and interest) that may

become due or payable in connection with this Agreement and the transactions contemplated
hereby.

11.12 Entire Agreement: This Agreement (including the Exhibits and the Disclosure Schedule-
attached hereto) constitutes the entire agreement between the Parties regarding the Business and
supersedes all prior agreements and understandings, oral and written, between the Parties with
respect to the subject matter hereof, including any letters of intent and confidentiality agreements
among the Parties, and all prior agreements relative hereto are hereby terminated.

11.13 Assignability: This Agreement shall not be assigned by the Sellers without the prior
written consent of the Buyer. Except for an assignment to an affiliate of the Buyer, the Buyer

shall not be entitled to assign this Agreement prior to Closing, without obtaining the consent of
the Sellers.

11.14 Employees: The Buyer shall have no obligation to employ or to provide benefits to any
of the employees of the Sellers. The Buyer shall have no responsibility, Hability, or obligation,
whether to employees, former employees, their beneficiaries, or to any other person with respect
to, and the Sellers shall, jointly and severally, individually and as trustees of their respective
trusts, indemnify and hold the Buyer harmless with respect to: (i) any employee compensation or
any benefit plan, practice, program, or arrangement maintained for employees of the Sellers prior
to the Closing (including, without limitation, any pension, retirement, bonus, medical, dental, or
other health plan or life insurance or disability plan), or (ii) any severance or similar costs
incurred in connection with the termination of employment of any of the Sellers” employees.

11.15 Mail and Accounts Receivable: The Sellers authorize and empower the Buyer on and
after the Closing Date to receive and open alt mail received by the Buyer relating to the Business
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or Assets. The Buyer shall promptly deliver to the Sellers any cash, checks, or other instruments
of payment received in respect of the accounts receivable of the Sellers. The Sellers shall
promptly deliver to the Buyer any mail or other communication received by them after the
Closing Date pertaining to the Business or the Assets and any cash, checks, or other instruments
of payment in respect of the Assets. -

11.16 Use of Name: Following the Closing Date, the Sellers agree that neither they, nor any of
their affiliates, shall use the names, trade names, or slogans of the Business, all of which are
transferred to the Buyer pursuant hereto, including the name “Heather Hills Estates, Inc.” or any
derivation thereof, whether or not that name is a name, trade name, or slogan of the Business.

11.17 Binding Effect: This Agreement shall bind and benefit the heirs, personal
representatives, successors, and permitted assigns of the Parties. If a party is legally declared

incompetent, his guardian shall have all of the rights of and be subject to all of the obligations
under this Agreement.

11.18 Waiver of Strict Construction: Should any provision of this Agreement be subject to
Judicial interpretation, it is agreed that the court interpreting or considering such provision not
apply the presumption or rule of construction that the terms of this Agreement be more strictly
construed against the party which itself or through its counsel or other agent prepared the same,
as all Parties hereto have participated in the preparation of the final form of this Agreement
through review by their respective counsel and the negotiation of changes in language in any
provision deemed unsuitable or inadequate as initially written, and, therefore, the application of

such presumption or rule of construction would be inappropriate and contrary to the intent of the
Parties.

11.19 WAIVER OF JURY TRIAL: EACH PARTY HEREBY KNOWINGLY, VOLUNTARILY, AND
INTENTIONALLY WAIVES ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN RESPECT TO ANY
LITIGATION (INCLUDING BUT NOT LIMITED TO ANY CLAIMS, CROSS-CLAIMS, OR THIRD PARTY
CLAIMS) ARISING OUT OF, UNDER, OR IN CONNECTION WITH THIS AGREEMENT OR THE
TRANSACTIONS CONTEMPLATED HEREIN. EACH PARTY HEREBY CERTIFIES THAT NEITHER THE
OTHER PARTY, NOR ITS REPRESENTATIVE, AGENT OR COUNSEL, HAS REPRESENTED, EXPRESSLY OR
OTHERWISE, THAT THE QTHER PARTY WOULD NOT, IN THE EVENT OF SUCH LITIGATION, SEEK TO
ENFORCE THIS WAIVER OF RIGHT TO JURY TRIAL PROVISION. BACH PARTY ACKNOWLEDGES THAT

THE OTHER PARTY HAS BEEN INDUCED TO ENTER INTO THIS AGREEMENT BY THE PROVISIONS OF
THIS PARAGRAPH.

| Signature Page Follows |
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IN WITNESS WHEREQF, the Parties have executed this Agreement which is effective
as of the date first written above.

BUYER SELELERS

HEATHER HILLS ESTATES UTILITIES, LLC

RlchardT Stephens, Jr. MZx;\ager Trustee of the Keith C. Starkey Revocable
Trust Under Agreement Dated July 28, 1997

o (i ,%ng oo B Stoitoy

Christina Stephens, Manager CLARA B. STARKEY, individually a4 as
Trustee of the Clara B. Starkey Revocable
Trust Under Agreement Dated July 28, 1997
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SCHEDULE 1.1

EXCLUDED ASSETS

Any right, title, interest, benefit, causes of action, claims, or other benefits arising out of or in
connection with the pending claims for reimbursement for attorneys’ fees and costs in the case in
the Circuit Court of the Twelfth Judicial Circuit of Florida, in and for Manatee County, Florida,
captioned Keith C. Starkey, et al., Plaintiffs, v. Heather Hills Property Owners Association, Inc.,
Defendant, Case No. 2005-CA-4671 (the “Property Owners’' Lawsuit”), or derivative actions,
actions for tortious interference with advantageous business relationships, or other similar claims
arising out of or in connection with any inappropriate claim by Heather Hills Property Owners
Association, Inc., to a statutory pre-emptive right of purchase as to the previous contract for sale
to Kim Walker, and any similar or related claims against Heather Hills Property Owners
Assoctation, Inc. or any of its officers, directors, or members, including but not limited to any
claim of the obligation of members of that corporation to contribute to the budget of Heather
Hills Property Owners Association, Inc., including but not limited to payment of any judgment
for any claim or cause of action to which reference is made herein.
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SCHEDULE 2.2(c)

ALLOCATION OF PURCHASE PRICE

The Purchase Price shall be allocated as set forth in the attached allocation sheet prepared by
Hynton Pool & Smith, of Bradenton, Florida.
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SCHEDULE 2.2(d)

IRREGULAR AMORTIZATION CALCULATION

See attached Calculation.
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IRREGULAR AMORTIZA 1IUN CALUULA 1IUN

(Using Daily Simple Interest Calculated on the Remaining Principal)

Client:

HEATHER HILLS UTILITIES ID#: = o
Loan: UTILITIES SALE Account No:
Start Date: 02/01/2009 Starting Loan Amount: $123,123.46
Days Per Year: 365 Deferred Interest Balance:
Page 1
Payment Payment Int - This Payment Paild - Remaining Dafarred
No Date Amount Rate Interest Principal Principal Interast
1 01/01/2010 3750.00 3,520 3750.00 0.00 123123 .46 215.86
2 04/01/2010 3750.00 3.520 1068.64 2465.50 120657.96 -215.86
3 07/01/2010 3750.00 3.520 1058.88 2691.12 117966.84 0.00
4 10/01/2010 3750.00 3.520 1046.64 2703.36 115263 .48 0.00
2010 Totals 15000.00 6924.16 7859,98 215,86
5 01/01/2011 3750.00 3.520 1022 .66 2727.34 112536.14 0.00
6 04/01/2011 3750.00 3.520 976.75 2773.258 1¢9762.89 0.00
7 07/01/2011 3750.00 3.520 263,27 2786.73 106976.16 0.00
8 10/01/2011 3750.00 3.52¢ 949.13 2800.87 104175.29 0.00
2011 Totals 15000.00 3911.81 11088.19 0.00
9 o0i/01/2012 3750.00 3.520 924 .28 2825.72 101345.57 0.00
10 04/01/2012 3750.090 3.520 BB9 .43 2860.57 98489.00 0.00
11 o07/01/2012 3750.00 3.5230 B64.33 2BB5.67 95603 .33 0.00
12 10/01/2012 3750.00 3.520 "848 .22 2901.78 92701.55 0.00 .
2012 Totalse 15000.00 3526.26 11473.74 0.00 .
13 61/01/2013 3750.00 3.520 822.48 2927.52 89774 .03 8.00
la 04/01/2013 3750.00 31.520 778.19 2970.81 86803 .22 0.00
15 07/01/2013 3750.00 3.520 761.78 2988.22 83815.00 0.00
1s 10/01/2013 3750.00 3.520 743 .63 3006.37 B080OB .63 0.00
2013 Totale 15000,00 3107.08 11882.92 0.00
17 ©1/01/2014 3750.00 3.520 716 .96 3033.04 77775.59 0.00
18 04/01/2014 3750.00 3.520 675.05 3074.95 74700.64 g.00
15 0v/01/2014 3750.00 3.520 655.56 3094.44 71606.20 0.00
20 16/01/2014 3750.00 3.520 635.31 3114.69 68491.51 0.00
2014 Totals 15000, 00 2682.88 12317.12 0.00
21 01/01/20158 3750.00 3.520 607.68 3142.32 65349.19 0.00
22 04/01/2015 3750.00 3.520 567.20 3182.890 62166 .39 0.60
23 07/01/201% 3750.00 3.520 545,57 3204.43 58961.96 0.00
24 10/01/2015% 3750.00 3.520 523.13 3226.87 55735.09 0.00
2015 Totals 150006.00 | 2243.58 12756.42 0.00
25 01/61/2016 3750.00 3.520 494.50 3255.50 52479.,59 0.60
26 04/01/2016 3750.00 3.520 460.56 3289.44 49190.15 0.00
27 07/01/2016& 3750.404Q 3.520 431 .69 3318.31 45871.84 0.09
28 10/01/2016 3750, 00 3.520 406.99 3343.01 42528.823 0.00
2016 Totale 15000.00 1793.74 13206.26 0.00
29 Q1L/01/2017 3750.00 3.520 377.33 1372.67 38156.16 0.00
30 (¢4/01/2017 3750.00 3.520 339.85 3410.15 35746.01 0.00
31 07/0%/2017 3750.00 3.520 3132.70 3436.30Q 3123209.71 0.00
32 10/01/2017 3750.00 3.520 286.66 3463.34 28846.37 0.00
2017 Totals 15000.00 1317.54 13682.46 0.00
33 0l1/01/2018 3750.00 3.520 255.93 3494.07 25352.30 0.00
34 04/01/2018 3750.00 3,520 220.04 3529.96 21822.34 0.00
35. 07/01/2018 3750.00 3.520 151.51 3558.49 18263.85 Q.00
36 10/01/2018 3750.00 3.520 162,04 3587.96 14675.89 0.00
2018 Totals 15000.00 829.52 14170.48 0.00
37 0r1/01/201s% 3750.00 3.520 130.21 3619.79 11056.10 ¢.00
38 04/01/2019 3750.00 3.520 95.96 3654.04 7402.086 0.00
39 o07/01/2019 3750.00 3.520 64,96 31685.04 3717.02 0.00
40 16/01/2019 3750.400Q 3.520 32,98 3717.02 0.00 0.00
Prepared By: HYNTON, POOL AND SMITH 01-07-2009

5410 26TH ST. W.
BRADENTON FL 34207
Tel: (941) 753-9566



IRREGULAR AMUKR HZA I TUN CALLULM vy
{(Using Daily Simple Interest Calculated on the Remaining Principal)

Client: BEATHER HILLS UTILITIES ID#: = o
Loan: UTILITIES SALE Account No:
Start Date: 02/01/2009 Starting Loan Amount: $123,123.46
Days Per Year: 365 Deferred Interest Balance:
Page 2
Paymant Payment Int - This Payment Paid - Remaining Daferxrad
No Date Amount Rate Interest Principal Principsl Interest
2019 Totals 15000.00 324.11 14675.89 Q.00
LOAN BUMMARY
Ragular Interest Paid: $26,660.68 Daferred Interest Unpaid: $0.00
Deferred Interest Paid: $215.86 Principal Applied: $123,123.46
Total Interest Paid: $26,876.54 Remaining Principal: 8$0.00
~
Prepared By: HYNTON, POOL AND SMITH 01-07-2009

5410 26TH ST. W.
BRADENTON FL 34207
Tel: (941) 753-9566




SCHEDULE 2.4

CONTRACTS

There are no current Contracts. However, the Sellers have previously entered into an agreement
with the Manatee County Public Utilities System, which has been automatically renewed over
the years without memorializing the renewal in writing. A copy of the original agreement is
attached hereto. The Sellers represent that they have provided the Buyer with all correspondence
between the Seller and the County indicating that the agreement with Manatee County does not
need to be further extended and no new agreement is required. Attached hereto is additional
documentation relating to such representation.
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SCHEDULE 3.1(d)

BALANCE SHEET AND STATEMENT OF INCOME

The attached balance sheet and statement of income excludes any amounts paid out or
anticipated to be paid out in connection with the Property Owners’ Lawsuit (as defined in

Schedule 1.1). There is currently a pending motion for attorneys” fees relating to such Property
Owners’ Lawsuit.
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SCHEDULE 3.1(k)

TANGIBLE PERSONAL PROPERTY

There is no tangible personal property subject to this sale other than the following:

1.

2.

All water pipes, valves, meters, gauges, and other appurtenances used to service or
maintain the same or used otherwise in connection with the Business.

A Microsoft Access database program billing application file prepared by employees of
the Sellers for entry of consumption data and issuance of invoices. An electronic copy of
this application file will be provided at Closing.

One filing cabinet with contents consisting of hard copy files for each customer and
including copies of all available invoices, payment instruments,. customer
correspondence, and related customer account histories and information.
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SCHEDULE 3.1(m)

PERMITS

There are no permits other than the tariff issued by the Florida Public Service Commission
approving potable water distribution and wastewater collection, last approved on January 12,

2008. The parties have applied for a revised, increased tariff to take effect starting April 1,
2009, approval for which by the FPSC is pending.
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HEATHER KILLS ESTATES, INC.
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STATE OF FLORIDA
COMMISSIONERS! o

LiSA POLAX EDGAR, CHATRMAN
1. TERRY DEASON

ISILIO ARRIAGA

MATTHEW M, CARTER 11
KATRINA . TEW

TIMOTHY DEVLIN, DIRECTOR
DiVISION OF ECONOMIC REGULATION
(850) 413-6500

qguhltna‘%zrhtw @lnmmmmn

October 12, 2006

Mr, Robert C. Nixon

Cronin, Jackson, Nixon, & Wilson
2560 Gulf-to-Bay Boulevard, Suite 200
Clearwater, F1. 33765-4432

WS-06-0097

~

Re: Application for 2006 Price Index and Pass-Through Ad;ustment for Henther Hills
Estates in Manatee County

Mr. Nixon:
The following tariff sheets have been approved effective December 12, 2006:

i
Seventh Revised Sheet 12.0
Seventh Revised Sheet 13.0

Wastewater Tariff
Eighth Revised Sheet 12.0
Eighth Revised Shest 13.0

Please incorporate these tariff sheets into the approved tariff on file at the utility's office,
If you have any questions, please contact Tiffany Joyce at (850} 413-6877 at our office.

Tl

Tim Devlin
Du‘ector

TD/TY
Enclosures

CAPITAL CIRCLY, OFPICE CENTER @ 2540 SHUMARD OAX BOULEVARD & TALLARASSRE, FL X1399-0850
An Aflrmative Action / Equal Opportunity Emplayer
PSC YWebslte: httpu/fwww dloridapec.con

Internet E~onils sontack@usr.stateflun




1, Xeith Starkey, hereby affinn that the figures and calculations upon which the change in
rates is based are accurate and that the change wﬂl not canse Heather Hills Bstates to exceed the

range of its last authorized rate of return on equity, which is 10,18 percent.

~

-

This Affirmation is made pursuant to my request for a 2006 price index and/or pass-through

rate increase, in conformance with Section 367.081(4)(c), Florida Statutes,

Keith Starkcy,W
Swom to and subscribed before me this of Y/ day of )&ﬁm‘_‘ A e .

My Commission expires:

STEPHANIE G. GARDNER Y 2

:;otary Pybiic, S‘tc:l: of Florida
y comm. exp. Fab. 10, 2008
Comm. No. DD 269452 g;’tﬁz’}%“o;a




STA NT OF QUALITY OF SERVI

Pursuant to Rule 25- 30 420(2)(h) and (i), Florida Administrative Code,
a /a2 er Hills Bstates

1] does not have any active written complaints, corrective orders, consent orders, or outstanding
citations with the Department of Buvironmental Protection (DEP) or the County Health Departments.

[ }does have the attachcd active written complaint(s), corrective order(s), consent ordex(s), or
outstanding citation(s) with the DEP or the County Heslth Department(s). The attachment(s)
includes the specific system(s) involved with DEP permit number and the nature of the active
complaint, corrective order, consent order, or ontstanding citation. -

This statement is intended such that the Florida Public Service Commission can make a

determination of quality of service to Section 367.081(4)(a), Florida Statutes, and Rule 25-
30. 420(4)(a), Florida Administrative Code,

Name: b
Title: QOwner
Telephone Number:_(941) 755-0123 N/

Fax Number: _(941) 755-0123
Date: 7




Name of Company
Wastewater

Availability
Applicability

Limitations

Billi

Rate

Minimum Cl
Lenns of Payment

Effective Date

Type of Filin

{

Seventh Rovised S‘neet No. 12.0
Cancels 6th Revised Sheet No. 12.0

Heather Hille Estates
G ices
& 0, [

-Available throughout the area served by the Company

-For wastewater service for all pwrposes in pnvatc residences and
individually metered apartment units,

-Subject to all of the Rules and Regulations of this Tariff and General

Rules & Regulations of the Commission. : -

-Quarterly

Base Facility Cl

Meter Size

587 XY $ 28.74
v 3 43.10
1" $ 71.83
14" $ 14371
VAR $ 22991
3” F 45982
4 $ 71846
6" $ 143693
Gallonsge Chatge $ 4.71

e Per 1,000 gallons of wastewater used, based on 85% of water usage.
-Base Facility Charge
-Bills are due and payable when rendered and become delinguent if not

paid within twenty (20) days. After five (5) working days written notice
is mailed to the customer separate and apart from any other 'bill, service

_maythenbediscontinued. e e
Clarg Starkey.
_ Issuing Officer
2006 Index and Pass-Through Adjustment _Qwmer__

Titie



Name of Company
ﬂ ggtewalg;

ilabili

Applicabili

Limitations

Billing Period
Rate

Terms of

Effective Date

Type of Filing

Seventh Revised Sheet No. 13.0
Cancels 6th Revised Sheet No. 13.0

Heathes Hills Estates

ices

Rate Schedule RS
-Available throughout the area served by the Company

-For wastewater service for all purposcs in private residences and
individually metered apartment units,

~Subject to all of the Rules and Regulations of this Tariff and. Ge.ner&l
Rules & Regulations of the Commission.

-Quarterly

Bage Facility Charge

-

ize

5/8" X Y& $ 2874
v $ 4310
" § 7183
1% $ 14371
2" $ 22991
3” $  459.82
4" § 71846
6" $ 1,436.93
Gallonage Charge $ 4.71

o Per 1,000 gallons of wastewater used, based on 85% of water usage.

-Base Facility Charge

-Bills are due and payable when rendered and become delinguent if not
pm'd within twenty (20} days. Afer five (§) working days written notice

is mailed to the customer sopamte and apart ﬁ:om any othm' ‘mll scrwce
~~may then be discontinued: '

Clara Starkey
Issuing Officer

2006 Index and Pass-Through Adjustment _Owner
Title



Name of Company
Water
Availability
Applicability

Limitatio

Billing Perjod

Rate

inimum C

Terms of Payment

Effective Date

Type of Filing

Seventh Revised Sheet No. 12.0
Cancels 6th Revised Sheet No. 12.0
Heather Hills Bstates
General Services
-Available throughout the area served by the Company

~For water service for all purposes in private residences end individually
metered apartment units, ’

-Subject to all of the Rules and Regulations of this Tariff and General
Rules & Regulatians of the Commission,

~

-Quarterly

Base Facility Charge

Meter Size —Rate
587 XY $ 2198
¥ 3 32.99
17 3 54.98
1% $ 109.90
2 $ 17585
3 $ 35200
4 $ 549.52
& $ 1,099.04
Gallonage Charge 3 1.94

» Per 1,000 galions of water used NO Minimum

-Base Facility Charge

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

Issumg Officer

2006 Index and Pass-Through Adjustment _Owner
: Title

Claxs Stukgx



Name of Company
Water
Applicability

itations

Billing Period
Rate

Minimum Charge

Teorms of Pavment

Type EE.}.

D

Seventh Revised Sheet No. 13.0
Cancels 6th Revised Sheet No, 13.0

Heather Hills Eststes
Residential Services
-Available throughout the area served by the Company
-For water service for all purposes in private residences and individually
metered apartment units,
-Subject to all of the Rules and Regulations of this Tariff and General
Rules & Regulations of the Commission.
-Quarterly b
Base Facility Charge
ize
5/8" X W $ 21.98
A £ 32.99
1” 3 54.98
1% $ 109.90
2" $ 17585
3 $ 35200
4" $ 549,52
6” § 1,099.04

Gallonsge Charge $ 1.94
e Per 1,000 gallons of water used NO Miniroum

-Base Facility Charge

-Bills are due and payable when rendered and become delinguent if not
paid within twenty (20) days. After five (5) working days written notice
i8 mailed to the customer separate and apart from any other bill, service
may then be discontinned.

Igguing Officer

2006 Index and Pass-Through Adjustment Owner
Title



SCHEDULE 3.1(0)

EMPLOYEES

The Sellers currently employ only one employee, Stephanie Gardner, who! began work on
September 1, 2003, as a part-time employee and converted to a full-time employee on January 1,
2004. Ms. Gardner is the Executive Director of the Company and has resigned effective as of
the Closing. ‘

The Sellers have previously employed the services of an independent contractor, John Tison, to
perform each set of meter readings and report the results of those readings to the Sellers, M.
Tison is paid a flat fee of $120.00 per set of readings, and his final engagement will be the last
readings conducted just prior to the Closing.
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SCHEDULE 3.1(r)
CUSTOMER ACCOUNTS

See attached listing of customer accounts. There are no customer deposits.
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SCHEDULE 6.1(a)

PROPERTY INTERESTS

The Property Interests do not include any fee simple inferests in real property, but do include the

following easements, together with any appurtenances or other fixtures attached:and belonging to
such easements:

And:

Any and all utility easements shown on, or to which reference is made, in the following
Plat drawings of the Heather Hills Estates Subdivision (collectively comprising the
“Subdivision”), recorded in the Public Records of Manatee County, Florida, copies of
which are attached hereto, and recorded as follows as to each Unit or Phase of the

Subdivision:

Unit or Phase 1:
Unit or Phase 2:
Unit or Phase 3:

Unit or Phase 4:

Unit or Phase 5

as per plat thereof recorded at Plat Book 13, Pages 30-32;
as per plat thercof recorded at Plat Book 15, Pages 39—41;
as per plat thereof recorded at Plat Book 15, Pages 55~57;
as per plat thereof recorded at Plat Book 15, Pages 61-62;

as per piat thereof recorded at Plat Book 20, Pages 191-192.

Any and all utility easements shown on, or to which reference is made, in the following
Declarations of Covenants (the “Declarations™) recorded in the Public Records of
Manatee County, Florida, copies of which are attached hereto, and recorded as follows as
to each Unit or Phase of the Heather Hills Estates Subdivision:

Unit or Phase 1:

Unit or Phase 2;

Unit or Phase 3:

Unit or Phase 4:

Declaration of Restrictions, Reservations, Easements, Rules, and
Regulations of Heather Hills Estates, recorded at Official Records
Book 314, Page 613.

Declaration of Restrictions, Reservations, Easements, Rules, and
Regulations of Heather Hills Estates, recorded at Official Records
Book 334, Page 479.

Declaration of Restrictions, Reservations, Easements, Rules, and
Regulations of Heather Hills Estates, recorded at Official Records
Book 386, Page 6.

Declaration of Restrictions, Reservations, Easements, Rules, and
Regulations of Heather Hills Estates, recorded at Official Records
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Book 401, Page 259, and rerecorded at Official Records Book 402,
Page 68.

As regards the provision of, and rates charged for, water and wastewater utility services
to the Subdivision, the following provisions of each Declaration are no longer applicable
and have been superseded by changes in Florida law:

2. EASEMENTS AND SET-BACKS: The Company specifically reserves unto
itself an easement over the rear five (5) feet of each lot and over and across such other
areas as are designated as easement on the plat of said subdivision, for use by the
Company or the Company’s assigns for utility installations and right-of-ways, or such
other use as the Company may deem appropriate and the Company specifically reserves
the exclusive rights in said easements and the exclusive right to lay utilities in the streets
in the subdivision, and further, specifically reserves the fee title to the streets in said
subdivision. There shall be a minimum set-back of five (5) feet from the rear & side and
10 feet from the front property lines, for all permanent or temporary structures or
improvements. Where one mobile home occupies more than one lot, the set-back line
shall be from the edge of the property line, rather than the edge of the lot line. The
Company may, at its discretion, release any lot or parcel from the restriction or easement
contained in this paragraph.

9. ASSESSMENT: As part of the purchase price of each lot and ds compensation
for the privileges herein granted to utilize recreation areas and other common facilities,
subject to the rules and regulations of the Company, the owner of each lot agrees to pay
unto the Company an annual fee, to be fixed by the Company, its successors or assigns,
not, however, exceeding, except as hereinafter set forth, the sum of $90.00 per year for
each lot, provided that the sum of $90.00 may at the Company’s option be increased in
the same proportion as the cost of living index of the United States Department of Labor
increases above such index on the date of recording of these restrictions. The assessment
shall be uniform against all lots for the availability of facilities, without regard to the
extent of use or non-use thereof by the several lot owners. Any and all charges made by
the Company under this paragraph shall at the time of assessment provided herein
constitute a lien on the lot against which made and be enforceable as provided for
enforcement of mechanics liens under the laws of the State of Florida, or otherwise as the
Company may deem expedient. The annual charge above-mentioned shall be used by the
Company to first provide reasonable return on the Company’s investment in the streets,
recreation areas, and common areas, and then for reasonable salaries for the Company’s
officers and reasonable fees and expenses for the Company and the Company’s
employees in managing said areas and the subdivision, and finally to the extent available,
such annual charge shall be used for the maintenance of the recreation areas and common
areas and to provide sewage disposal and street lighting for the subdivision and the usual
and ordinary trash and garbage collection from each lot.
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RESTRICTIONS, RESERVATIONS, EASEMENTS, RULES AND
REGULATIONS OF HEATHER HILLS EBSTATES, AS PER PLAT
b THEREOF, RECORDED IN' PLATBOOK PAGE OF THE PUBLIC
: RECORDS QOF MANATEE COUNTY. FLORIDA

This indenture made and entered iato this gry day of March
1967, by REATHER NILLS ESTATES, INC., a Plorida corporatign, herein-
after referred to a8 the Company, being the owner of all of the lands
X embraced in Heather Kills Estatves Subdivision, as per plat thereot
recorded in PlatBoOK i5, page 30 of the Public Records of Manatee
. County, Florida, being desirous of providing uniform restrictions,
- reservations, easemants, rules and regulations, for said subdivision .
5 does hereby impose and charge all of said subdivision for itself, its
¥ SUCCeSSOrS Or assigns, with the covenants, easements, restrictions,
. conditions and charges hereinafter set forth, to-wit:
= 1. IMPROVEMENT: No mobile home, huilding leddition or accessory}:
s or nome, fence, wall, planting, exceeding two feet in helght, or
- other structure or iMprovement shall be commenced, erected or main-
g tained, nor shall any addition ta, or chamge or alteration be made
until the plans and specifications showing the nature, kind, shape,
height, floor plan, materizls, location and approximate cost of such
atructure, have been submitted to and approved in writing by the
Company, The Company's failure to give notice of its approval or
disapproval of such plans and gpecifications within thirty ([30] days
sfter raceipt thereof ghall be deemed to constitute its approval
thereof .
2, EASEMENTS AND SET-BACKS: The Company spacifically reserves
unto itself an eaxsement over the rear five {5} feet of each lot and.
. over and across such other areas a5 are desjignated as espement on the
3 plat of said subdivision, for use by the Company or the Company's
assigns for utility installations and right-ofways, or such othar
use as the Company may deem ap iate dhd the Company specifically
reserves the exclusive rights‘gn said eazements and the exclusive :
3 right to lay utilities in the atreetsin said subdivision, and further,
F . specifically reserves the fee title to the atreets in gaid subdivision.
B There shall be a minimom set-back of five {5} feet from the Tear % side
2and 10 feet from the {ront property lines, for all permanent or .
‘temporary structures® or ifprovements., Where one mobile home occupies
more than one lot, the set-back line shall be from the edge of the
L property line, rather than the adge of the lot line. The Company
Fo may, at its discretion, release any lot or parcel from the restriction
B Or easament coritained in this paragraph.
: 1. SEPTIC TANKS AND WELLS: Ne well or septic tank ghall be -con-
. ) structed in said subdivisgion without prior written approval of the
N Company, and in no event shall the water from any well Be ugad in
any mobile home or piped inte any mobile home, or uaed for human
consumption.
“ 4. USE: All lands included in this subdivision =hall be used
for residential purpose enly, except for such lots or parcels as may
be designated by the Company otherwise. )
5. SIGNS: No signs or advertisements mhall be displayed on the
lots, right-nf-ways, Or any ather part of the subdivision, except
23 specifically designated and approved by tha Company.
] 6. STORAGE: No boat or boat trailar, travel trailer,
) camp trailer or any similar property shall be stored in said sub-
[ division without the prior written approval of the Company .
7. MAILBOXES: Mailboxes shall be only of the design approved by
; the Company and may only be placed in such locations as are designated
x by the Company.
3k 8. RECREATION AREAS: The areas designated on the plat of the
subdivision as "Recrestion Area’? together with all the improvements
thereon, shall remain the exclusive property of the Company who
specifically retains the title to »aid recreation areas, and the
Tight to make all of the rules and regulationg pertaining to same,
and the owners of lots in the subdivigion shall have the right to
use the recreation asreas, in accordance with such rules and regulations
s are propagated by the Company from time co time, and not otherwise.
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9. ASSESSMENT: As part of the purchaze price of each lo: and
as compensation for the privileges hereln granted to uwtilize
recreation areas and other common facilities, subject to the rulels
and requlations of the Company, the owner of each lot agrees to
pay unto the Company an annual fee, to be fixed by the Company, its
successors or assigns, not, however, exceeding, except as hercinafter
set forth, the sum of $90.00 per year for each lot, provided that
the sum of $90.00 may at the Company’s opticn be increased in the
same proportion as the coat of living index of the United States
Oepartment of Labor increases above such index on the date of ’
recording of these restrictions. The assessment shall pe uniform
against all Jots fer the availability of facilities, without regard
to the extent of use Or non-use thereof by the geveral lot owners.
Any and all charges made by the Company under this paragraph shsall
at the time of assesament provided herein consztitute a lien on the
lot against which made and ba erforceable as provided for enforcement
of mechanics liens under the laws of the State of Florida, or other-
wise as the Company may deem expedient. The annual charge above-;
mentioned shall be used by the Company to first provide reasonable
return on the Company's investment in the streets, recreation areas
and commo. areas, and then for reascnable salaries for the Company's
officers and reasonable fees and expenses. for the Compapy and the
Company's employees in managing said areas and the subdivisien,
and firelly to the extent available, such annual charge shall be
used for the maintenance of the recreation areas and common areas
and to provide sewage digposal and street lighting for the subdivision
ind the usual and ordinary trash and garbage collection from each

ot. .

10. GARBAGE AND TRASH: All garbage shall be wrapped and placed
in proper receptacles as decignated by the Company and all garbage
receptacles and trash shall be stored, until collected, in neat, clean
and orderly condition, in such places as are deaignated by the
Company to give the subdivision a clean and neat appearance.

1l. CARE OF LOTS: Lot owners shall keep their lots in a neat.
clean apd orderly condition, the grass mowed and 41l bughes,shrubs
and trees properly trimmed, and in the eévent that the owner of any
lot shall fail to maihtain the same as aforssaid, the Cowmpany re-
serves the right to enter upon such lot and care for the same arnd cut
the grass and remove the pubbish and to trim )]l trees, bushes and
plants and to charge the owner of ssid lot the actual cost of such
upkeep, including office expense and supervisory expenss, pilus the
sum Of 15%, which ¢harge shall e due and payable the first of tha
month following the performance of the work and shall be a lian upon
the land te the same extent as the annoal charge.

12. WASHING: All wash to be dried must be hung during hHours
approved by the Company on a special drying apparatus in the form
of & folding rack or umbrella which shall be placed at the rear of
each lot,

13. MOBILE HOME LIMITATIONS: There shall only be one mobile
home on each lot and all mobile homes must be a minimum of thirty-
two [32] feer in length, as designated on certificata of title, and
a minimum of twelve feet {n width, unless othervize designated by
the Company. All mobile homes must have concrete patio slab at least
10 x 20 feet and complete sanitary facilities, including among
other things, a lavatory, wash basin, tub or shower, kitchen sink,
and most be connagted to the sewage outlets in conformity with
State health requirements. The space from ground level to floor of

mobile home must be enclosed with miitable materials approved by
the Company, within thirty [30) days after being moved on the lot:

14. ANIMALS: No four-—legged animsls shall be permitted in the
subdiyision at any time, and no other pets which the Company deems
obroxious or anncying shall be parmitted in the subdivision. '

15. ZONING and PLANNING: No portion of the subdivislon shall
be re-zoned or re-platted without the written consent of the
Company or the Company's successcrs Or assigns.

16. VIOLATION: The restrictions set forth herein shall be
covenants running with the land, and in the event of the violation




of same or in the event of the violation of any of the
tules and regulations lawfully imposed by the Company pursuant to
this instrument, including the failure to pay any charge 1mpoye§
pursuant hereto, then the Company may bring any sult at law or in
equity to enforce these restrictions, and said rules and regulations,
and to collect any amount due, and the person or persons breaching
these restrictions or any of the rules or regulations made pu?suaht
here to, or failing to make any of the payments reguired hergpnder.
shall be liable for damages and shall further pay unto tha Company
all of the ¢osts of said action, together wit@ a :easoqcble )
attorney fee for the Company's attorney in bringing said action.
Failure of the Company to enforce any restriceions, conditions,
covenant or agreement, or rule or ragulation made pursuant he;eto,
shall in no event be dsemed a walver of the right of the'Comp§§y to
enforce the same, as to tha same breach or to ona occurring prior
or subseguent theretd, nor shall auch failure give rise to anmy
claim or cause of action againat the Company by any lot owner, and
the Company shall not be reguired to enforce any covenant set forth
herein. ! -
17. DURATION: All of the covenants set forth herein shall be
deemed covenants running with the land, and unless otherwise
voluntarily terminated by the Company, shall bind all persons and
intexrests and all owners of all lots or any part of said‘subd1visxon.
their legal representatives, successors and &581§n8.luntll January 1,
A. D. 2008, except that Company may extend the same for succegsive
periods of ten years each, If any provision of this indenture or
the application of such provision to any person Or circumstances
shall be heid invalid, the remainder of this indenture or the
application of such provisjon to persons or circumstances other
than those as to which it is held invselid, zhxzll not be affected
thereby. .

IN WITHNESS WREREQF, the Company ba¥ caused this instrument to
be. executed in its name by its proper officer thereunto duly
suthorized and its corporate sehbl to be affixed this the day and
vear first above written, -~

[corporate seal}

e
ATTEST: i) T Teaxl
) x -
4 5x e= z 5
~ By z [N
2BE = o
STATE OF FLORIDA, oy = E o
e -3 )
LIS Y = <
COUNTY OF MANATEE — - x
5 . ] o
3 =

I HEREBY CERTIFY that on this 8th day of March A. T lgfﬁ,
vefore me personally appeared Jack House and Mary House, the
President and Secretary respectively of Heather Hills Estates Inc.,
a corporation under the lawg of the State of Flozida, to me known
to be the persons who signed the foregoing instrument as such officers
and severally acknowledged the execution thereof to be their free
act and deed as such offlcera for the uzes and purpeoses therein
mentioned and that they affixed thareto the official seal of said

corporation, and that the gsaid instrument is the act and dead of saic
carporation. :

WITHESS my signdture and official seal at Bradenton it the
County of Manatee and State of Florida the day and year last aforesaid.

My commission exfilirezy .

9/26069 - L
BN Fotary Public, $tate o ida.
o, 31‘ ; : ate of Florida
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RESIRICTTONS, RESZRVATIONS, EASENENTS, RULES AND
REGULATIONS Or HMEAER HILLS ESTATES "AS PER PLAT
THEREOF, RRCORDED IN PLATBOOK PAbE oF THE
FUBLIC RECORDS P MANATEE COUNTY, FLORIDA

This indenture made and entersd into this 12thday of September,
1967, by HEATHER HILLS ESTATES, INC., a Florids corporation,
hereinafter referred to as the Company, being the ewner of all
of the lands eubigcad in Heather Hilla Eatates, Unit Ons, Sub-

division, as pir plat thereof recordsd in Plat Book 15 P%ges 39,40 &
8

of the Public Revords of Manates County, Florida, being desirous
of providini uniform ratreictiony, reservationa, easementa, rules
and regulations foxr said subdiﬂa{on, doas hareﬂy impcse and |
charge all of sald subdiviaion for itaelf, its successors or
assigns, with the covenanis, sagamenta, restrictions, conditions
and charges of thoge ce "reaﬁrictions, reservaticns, sadenents,
rules and regulations of Heather Hilla Estates,as per Plat thereof
recorded in Plat Book 15, Page 30 of the Public Records of Manatee
Lounty, Floridz, previously recorded in Official Record Boek 314,
13, of the Public Records ¢f Manatee County, Florida, as Lf
same were set forth harein in hasc verbatim, and the Company shows
that the impogition of said !‘}Bt!‘.‘»qtions reservations, eagamgnts,
rules and regulations in Unit{One of said Subdivision, corresponding
to those .imposed and aet forth-in the original subdivisien,sme part
of a master plan, designed to wniformly inzoaa said rectrictions,
reservationa, dzSements, rules and regulations on all of Heathsr
Hills Estagses and subxeduant units thersof, unless specifically
otherwise amended by the Company. .

IN WITNESS WHEREQOF, the Company has caused this instrument
to be exacuted in its naome by its prcger of {iam thereunto duly
authorized and its corporate seal to be affixed this the day and
¥gar f4rat above written.

HEATHER HILIS ESTATES, INC.
L}

[

W Jo 1T

th i

STATE OF FLORIDA
COUNTY OF MANATEE .

I HERERY CERTIFY that on this /7% day of Spptember A.D, 1967,
before me perscoslly appeared JACK HOUSE and HOUSE, the
President and Secretary respsctlvely of Hespther Hillas Estateg, Inc.,,
a corporation under the laws of the State of Florida, to me lmown
to be tha persons who signed the foregoing instrument as such officers
and severally acknowledged the exscution thereofl to be their fres
act and deed as such or%icqrs for the uses and purposes therein
mentioned and that the alfixed thereto the officihl seal of said
corporation, and that the zaid inztrument is the act and desd of
said corporatiom. —

* -

WITNESS oy sighature and official seal at Bradenton in the
cgum-,y- gg Manatae and State of Florida the day and year last
aforesaid, .

My commission ¢xpires:

1%
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HRESTRTCTIONS , RESERVATIONS EASEMERTR, NULES ARD
REGUIATICHS OF HEATHER HILLS B3TATES 'aS PERL FLAT
THEREOF . UECORDED IN pLaT BOOK 15, Pade 55,0F THE
PULLTL ém:onas O MANRTER COUNTY, FLORIDA,

Ty indenture mde ang cntered inta tlila L3 day af
Havrmbar IS, by WEATHER AILLE ESTATRG L., A Fl.rids corpor-
Atlan, heraianfter reforred tao 15 the Company, boeing tha owany
0 5i) of tha Tpids embraged in Heather 131ln Kacates Subidiviae
Saon, s par plal theree! recordee in Play Book 19, piro 55 or
o fmbliu v ords af MAanagep County, Floride, betnp degitrous
af reevidiing undforn resurictions, roservations, oaguments,
ulug and repulationg, Cor saft subdledanlon does aeruby imyose
And vharpe all of snid subgivision loT luoir, ito succosnnis
or Ansighs, wilh the covenants, ensemants, reutrictlons, vuns
dicinna aml ckarrna Barainalter net Forth. Lomwilt

1+ IMPROYEMENT: o mohlla homa, bButiding {ndditinon or
1ieadsaryl o heme, fonce, wall, plantiar, ox:ooding twa reel jo
hairht, ur ovther struclure or lmprovumant ahall e comtignead
arerbad or melntained, nor ghall oy nddiLlion Lo, or elanre op
Tltaration be wade unti]l tne plans and specifleatiomm shewing
the asture, kind, dhapa, hoight, Cloor plan, dateriala, loealion
andg m'rux-.{mtu cast  of nueh structure, hava hoen. nubmithd,_ ~
Lo el approved in weittiapg by the Cowpany. The Cempuay's faklure
Ly pive mobicn of its spproval op #ighpuroval of such’ plang i
sfevilicatlons sizhin thirty [30) days After roveipt therecl
il ve deemod to vomstituto fus approval thermof.

2. RASEMENTS AND SET-HAUKD: The Coupany spoeifivally
Punnrvel unts itaall an easoment over tho resr Five {5} feol
2l wach You-zad ovaer and acroan Augh othar areas as arae Jdesipn-
nted ng easement on Lhs plab of antd subdivision, for wee by
tha Compnny or the Uom'p:m}r's assligis for wellity instaliacimmg
and right-ofeways, or such other use as the Company tmy déon
arpropriate amd the Company apecifica lly roscrves tho axclusive
vifphta in snid ensemanto sand the exelusive right to hiv_ utiliticos
in the stroats in sadd avbdielsion, and further, specifically
Frsorves the tree bitle © the atTeets in paid subdivision, There
%311 boe n minimum Set-back of [ive (5) faot Crom the resr &
slde ang 1O feat Crom the Iront property lines, Lor all pormanent
or tumperary atruchiures or (eprovements, Whore onw mobile hose
ocruples mory than one lot, the set-bmck line shall be from the
adpo of tho proparty line, rather than the adgs of tha lot lin.
The Company may, st its d{;cmtim, ralessa any lot er parcel
from the rostriction or sassment containmd in this pEreEgraph.

3. SEPTIC TANKS AND WELLS: Ho well or saptic tank shall
bo conptructed in sald subdivision without prior written approval
of t.h‘g Company, and in no svent shell the weter from_ any woll be
ueed in any n9511¢ hone ar piped into any mobile homs, or vaed
for Mwmn consumption.

o UBE: X1l landa tncluded in. thia subdivision ghall be
wood for raaldeatixl gu.rpote oiily, axaept for such love or parcela
n3 may be deaignatad by the Company otherwisu.

3, SIGNST No signs or sdvertisements shall be éuflayad
on tho lots, ri?m»nr-vmya or any obher part of the subdivision,
oxcept a3 specifically designated snd approved by the Company.

6. STORACE: No boat or boat Sratler travel trailer

camp trailer or any similsr property shall be storsd in md

o 4. masaen FHOAivigion without the prior writven approval of the Company.
-n-:‘“ ° T
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7, MALLBOIES: Mailboies shall be only of the design approved
by vhe Company and way only b placed in such locatisna as are desipgn-
ated by the Company.

8, RECREATION AREAS: The areay desiguated on the plat of the
subdivislon as "Recresition Arex,™ togethar with all ths improvements
thoceon, shall remnin the exclusive property of the Company who
wpecilically retaina the title to said recrmation arsaf, and the
right to moxe all of the rules and regulations pertaining to eame,
and the owners of lots in the cubdivision shall have the right to
use the reIreation areas, in accordance with aych rules and regulations
18 ars propagated by the Company [ram rvime to time, and not otharwise.

9.  ASUESSMENT: A5 part of the purchese price of each lot and
33 compensation (nr the privileges hervin granted ts uttlize
recreatian areads dand other common [acilitics, subjest to tha rules
and regulstions of the GCompany, Lhes owner of wuch lot agregs to pay
unta ths Company zn annual [ee, tu be [ixed by the Company, its
$uecensors of 4961Ena, nol, however, excoeding, axcept as_fv‘rain.ultnf ~
se. ToTih, the sum of $90,00 per yedr for each lot, provided that
the sum ot $90.00 may at the Company's option ba increased in the
sumu pToportlon as the cost of living Andex of the Ynited States
Wepsriment of laiber {increases abovs such index on the gate of : .
Tecording of ths resurictions for Heather Hills Estates, Unit F1.
The aszessment shall be uniform aguingl a1l lots for the avallability
of fucilitios, without regard to the sxtent of use pr non=use thsieol
by the several Jot ownera, Ay and ell charges made by the Company
under Lhis paragraph shall at the time of -Agwessaent providoed Hersin
fonztilute a lién on the lot. againal whieh made and: by snforesubls
#k proviced for enforcement of machanius llsas under the Ydws of the :
State of Florida, or otherwize as the Gompary may dpex gxpadiunt,
The anpual charge anove-mertioned shall be used by the Company teo
first provide rensonabla return on the Comphoy s investmant Ln the —
sLreeLy, rocreat{on argus and cémmon atsas, &nd Lthah .for reasonable s
balurivs £oF the Companyte oflfcets and reasonable [ees and sxpunses
lor the Company ard the Company's enployeer Ln meoagi said areas
and the subdiviaion, and Finally o tLhe extent uvailuble, sueh wnnunl
charge shall be uzed for the maintenance of tha recreatich sreay oi.d
Comnon aress ahd Lo provide mewage dispe 33l ang sirect lighting for
Lhe subdl\'iston and the usual and ordinary ira~h and garbage calisctlon
frem sach lot,

L. GuRISAOE oKD TRASH: Al shull be wrapped and placed Lo
proper receplacles as designated by the Co any ang «ll gurbuge
receplaclen and trash shnl! be BLorod, untll cellettod, in seaw, cleun
and orderly condition, in such pPlacea as are desigantpd by the
Company to give the suMivision & cledn .and neat uppdarange.

11, CAHE OF LOTS: Lat ownera ahall keep thell lots in a noat,
cledn and erderly uendition, the Erass mowed and all bushes, shrubs
und trees ?rognrly triemad, ard in thu evamt thut the owner ol any
1ol shall Fai) to maintain the same a8 aforesrid, the Company Teservaes
the right Lo wnter upon such lot and care for the sdme and cut the
Erags and remoya the rubbish and o trim o)l tress, bushes and plants
and to char? the owner of gaid lot Lhe nctuwl cost of such upkeup
ineluding office expenms and superviaory expenae, plus the sum of 155,
which charge shall due znd payable the first of the month Following
Lhe performance of the work end ahall be a lien upon the land Lo tha
#ame axrant as the annual charge,

12, WaSHIKG: 41l wash Lo be drled must be hung during hours

approyed by the Cumpany on & special dryin; aratus in tha form
of : {uldi ng rack or umbrella which ahﬁl ﬁ.“ﬁncgu at t.‘he rear of
€uc oL,

1}, MOBILE HCME LIMITATIORS: Thets shall only be one mobile
s 5 mawapn {108 DN 2ach 16t and 21l mobile homes BUsY be a minimum of thirgy.
wreer oo B0 (32) faot in lunfth. ns dne‘iﬁﬁated on oertificata of titlas, wng
v e e o3, PANIIRR of Lagdve feet in width, unlisss otherwine dasipnsted’b

s neenbhie Sompany. Al mobLls homes must hnve concrete patio siab at {unst
" 10 X 20 Feet and complate santtavy facilicies, including among othor

Order: Heather Hllls Bst. Doc: FLMANA:386-00006 Page 2 of 4 Created By: bkingsley Printed: 1/3/2008 9:22:01 AM EST




thianva, 1 lavatory, wash basin, tub or shnwor, kitehen sxink, nd
mnt L roocectad Lo Lhe sovmpe outlet: in conformiiy with Suate
Aenith requiramenta. The sprce from pround leved Lo Lloor of
mcbile home must he encloded wlth auitable matarials approved by
Lhe flompany, #%ithin thirty (30}, days after hefng movel on
the tot. !
o, wilMalit So Jour-legped animals shul]l be permitted in the
aututivigion at any bime, and no olhar pets which thn Company decms
obnnxious or anneying shull be permisted In che subsivision,

3§,  AONING and PLAHKING: Mo ﬁonion of the subuivision phall
L¢ ra-zohed or re-platted withouu the written consent of ilhe Company
oi- the Company*'s successors or assaignas,

14, Y10LaTION: Tha restrictions set ferth horein shall ve
covunants runnine with the land, and In the event of the vielatlon
uf same 2 ia the event of the vivlation of any of the rules ara
regulations lawlully imposed by the Company pursuant to this instru.
meat, includin~ the Fa.\gnre Lo pay any charge imposed pursuani hervlo,
Lhen the Company may bring ahy sult av law or in equity to anloree
Lhesg roestrictiony, and gald rules and regulations, and Lo collect
any onount due, and the peracn oF persons breaching these reslrictinne
ur ary of the rules or regulations made purausnt hersto, or failinr
La mike unv of the gaym!nt.s reguired hercunder, thall ba liatle
for dima-es and shall Turither pay unio the Company nll of Lhe corusn
el zals uction, rogether with g reasonable atiorney fee for Lhe . ~
Compuny*s attorney la bringing sald action. Failure of the Company
Lo enl'orce ary restristions, conditions, covenant or agresment, or
rula ur regulution made purscant hersto, shall 1o no svent be deemoea
o waiver of the right of the Company to enforce vhe samo, &3 te the .
same branch or Lo one occurring prior or subagguent thereto, nor -
ghall such faflure give rise to any claim or cause of action agalnst
the Compuny By any let owner, and the Company shall nvk U rhgutred
to enferee any covonant set forth herein,

17. DURATION: All of Lhe covenants set forth herein shall he
aeemud covonanta running with the land, and unlkess othorwiae
volunturily terwinsted ﬁr the Company, shall bind all persens ang
intetrest und all Swhners of all lots or afty part ol sald subdiviston,
Thelr 1%\1 raptesentatives, successors and assigns, until January 1,
A, U, 2000, oexcept tlgt Cempany ney extend the same for succeagive
pericds of ven years sach, If any provision of this indenture or
Lhe ,apc.!.lc:non of such aR\'-Mtraimx o0 any person or clirdumsiances
shall be held invalid, the remainder of 4 indénture or Lhe
aﬁplicutiun of such provialon to parsona or circuwmstances other
t

4f Lhoas as to which it 15 held invelid, shall net be alfected
thareby.

I# WIThESS WHEREOF, the Company has caused this ipstrwnant to
e sxecutes in its name ﬁy its proper officer thersunto duly
awthorized and its gorporats xoal Lo be affixed this the day and
yoar [irst above written.
leorporate aeal)
. H

STATE OF FLORIDA
COUNTY OF MANATEE

1 HEREBT CERTITY that on this m day of |
A.D, 1968, befora me peragnally appeared Jack House snd

| I mnson
the Pruidmemr..hwugnp« sng.er Heather Hills Estates
Ino., = corparation under ths laws of Stats of Florida, to me
‘___h___._tnom to be the parsons who aigned the foregoiny instrussnt ks such
e ar e @8 Ticers and sevarally ackncwledged the sxecuticn thereof to be their

w3e
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d oeed as suoh officers ror tha wped and !""5 (] *n
ﬁ;::.:;:d.:-d‘u‘ that they affixed tharete the offielsl seal of said
corporation, and that the sxid instrasent is the aot and deed of sadd
eorporation.

¥ITHESS signaturs and offisial seal at Bradenton in the
County i?r;.mﬁ- uﬂ‘ State of Florida tha day and Tear last afors-

=did, E ? 55 )
My oo alon sxpirest e LA

Wotary Yebilc
7«-?51 6f {offietal seal) SR
- ~
= F A w ;
. o
.—'L F3 b
B 2on
e <
EA - S - 2
e R =
s - .
SF
« L ]
P N
.rru--:: e
e

|
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RESTRICTIONS, RESERVATIONS, LASEMENTS, RULES AND
REGULATIONS OF HEATHER HILLS ESTATES, UMIT 4, ns
PER PLAT TIIEREOF, RUCORGED TN PLAT 890K 15 PAOES 6) & 62
OF THE PURITC RRCORDS OF MAKATEE COUNTY, PLORIDA. ’

) Thiz.inda-n(:urn mad: and  entered irve l.h\u.f‘?.d.lay' of
SPeneke 1987 ny uRnTiCR H1CLs ESTATES, INC.. URIT 4 o Flncida
vOrparitiun, hercimaleer referestt Lo 3k the Company, being the
fwnsd ol 211 of th lands embraccd in leather Bille Eplates Sule
.livs.n'on. as pvf plat thereof recorded in Plax Book 1% pages 61 & 6o,
afl viie Public Recurds of Manalo County, Florida, Y pau dvgirous
af providing uni form restiictions, TeBErvations, cra!lcn."nt.n, ruly =
Apdd regulations, (00 S2in w-irlavislou, Juve Deols lwfasse and
eharge A1) of 83140 subdivision for ituel!, 1 LE succussOry ar
saklons, wWith (he covengnils, vesemencs, rediriceionf, Jonditior
and charges lercinafter set JOrih, towwil:

1. EMPROVEMEWT: Ro molile home, butlding {skhition or
ACCCEROry) or home, f{once, wall, planting, ecxcoeding two [eet an
horght, ot ath:? skoutlufe oF AMProvement shall be comecnord.
crechod or mainwained, nor shall any additio. to, por change or
alirrarion be made unt1l the plans and specifications showipg
the natun, 2ind, shape, height, floor plan, marerials, locatiorn
and approximate ceet of such mifudture, hove bodin gilm)toed Lo
and bpproved in writing by the Company. The Company's failure .
o give noticy of Lis approval or digapprovel of sdch plans and n .
sprdificationg vichin dhirey {30) doys afrer Todeipt hotuof 1
shal!l e deemest to constitute §ts approval thereol.

Y. EASEMENTS AND SET-BMCKS: The Company spicifically
PR EOVE UWEAD L8 L7 =n emsement tver the ceir live (91 fetet of
sach lor amgd ovey and atrony such ather eress a8 prco Jeoigoatd *
as easement on the plat of sald suhdivisien, fot use by *hv .
Company or the Campaay's assigne for uwiilicy installations ant : ]
righc-af-vays, or cuth OthaT use as Lhy Company may deeR Appro~ . B
ceriatc and the Company specifically resarves the exclurive rights '
in said cusoments and the uxrlusive right to lay utilities ir the ] .
siredta in said subdivistan, and further, spesificually rsservce :
the foo title Ly Lhe stroets in said subdjvisien. Thers shail be
& ninimam sei-baek of five (5) feel from the rear and side and ten +
O Feet fram ihe {Tont properT™ lifes. for all pormarent OT Lempo-
rary Btructursg OF Improvesants. Where ane Toblle home .occ_:vp;e:
more than one lot, the set-back ling $nali we frue thr sdge of
the propecty line, rather than th+ sdge of tha ler line. The
Compary may, at its dissretion, reitese any jot or parcsl from
the restriction or casement contained in this parsgraph.

LS

3. SEPFTIC TANKS AND WELLS: No well oF eepriic zank shall La
constructed in yaid subdivision without prior written approsal of
wthe Tonpany, and in no even: shall the watar [rom any wrll be wmed
in any mobile homa or piprd intc any mobiie home, or used for
humas consumption.

4. U5E:  All lands ancloded in this subdivision; shall be
used for residential purposs only, except for sush lobs or parcols
a8 .Y b designotzd Dy the Company otherwise.

%. BIGNS: Ko signs or advertiseseatrs shall be dieplsyed
on the lots, righc-of-ways, or any other part of the sibdivision,
except an spacificelly designated or approved by the Compeny .

st 402 e B8
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6, STORAGE: Ho bomt or boat trailer, travel traiier, camp
trallne or any similar proporey shall Be stored $n sadid sabdivi-
cion without the prior written approval of cthe Conpany.

by the Company and may only be placed in such localidns as are
drsipnated by the Company.

8, RECREATION AREAS: Th? arcas dosiynated on tne plat of
the suhdivicinn as “Rocreation Areal together with all the improves
mentg thereon, shall romalp the exclusive projp oty o1 sne Compdny
H who specifically retains the title to said cecreation aceas and
i Lthe right to make all of the rul>s and reqgulations pertaining 1o i
i samr, and the ownete of lots in the subdivision shall have the . oo
|
|

|
i
l 7. MALLBOXES:. Mailboxes shall Lo only of the desicn approved
k|

Fitht to use Che reercatlon preas, in accordonce with such rulbes
; and regulations aw are orapagated by the Company from timo 1o
' time, and not btherwise.

i . ASSEGSMENT: As part of the purchase price of each Jot .
ara AR Conponsation for the privileges harein granted wo utilize : : a
H rerr-ation oreas and oihar common facilities, eubjecr to the vulos ! .
LN and rrpalations of the Company, the owher of sach lobt acreaes Lo ' ] -
J pmy unto the Company an annutl fee, to be fixed by the Company. : ] :
1 1i¢ smuccessors Or assigns, not, howrwer, excéeding, excipt os
I heternatter g0t Torth, the sum of $°0.00 prr ypar for +ach lot.

[ provided that thr aum of 590.00 may at theé Company's oprion e

' increamed 1n the same proportion as the cost of liviag index of

the Uaited Srates Department Of Labor incrcases above such index

oo th= date of tpcording ol the restrictions for Heather Hills

Carazrn, Uaft &), “The aerseownmnent shall be unifozm againnt all

totz for the availability of facilitics. without regard to the

vnto ot of use or non~uss thereof by the severat ot ownsrs, Any

and all charoes waJde by the Company under this paragraph shati
“at the time of aspessment PTOUided harein constitute a lirn on

she irL acainst which made ard ba erforceable as provided for

tnforeement of mechenics liens under the Laws of the State of

Floridx, or othoreisc as the Company may Iocm cxpadiznt,  The

aneial charge above-mentioncd shall b2 used by the Cpapany to

fires pruvide repsenable roturn on the Company's invesisent in

SRe StYdety, rofTestion arfas @nd common areas, and ‘then for

rIssonadle salaries for th2 Company"s olficers and reasonable

TieE B3nd expinscs tor cha Company and the Cuupany’s imployecs

0 managing sakd arcks and che subdivisfon, and £ihally two the

FHent svailable, such annual charge shall be uscd For the main-

tdnance of the recrodtion arsas and cidwmon aredas and te provids

sewag: dispoxal and sircet lighting for the whdlvh;on AT

the vwual and ordimary trosh ard gorbage collection from.each los.

10, GHARBAGZ AND TRASH: AX] shall be wrappsd and .placed fn
proprv roeipracles as dosignated by the Company and 8l) garbage
oo pLaclts and trash shall be stored, ontil colircued, in ncar,
clran ond orderly condition, in suth places es are desirnatid
Ly the Coopany 1o mive the subdivieion a ¢léan and neil nhppraronc. .

11. CMRE OF OTS5; 1ot owners shall keep thrir lots in a
a0y, Clcan and orderly condition, the grass mowed and al}l bushes,
rhrubs and trrzes properly trimmed, and in the evcat that the
own-r of any lot shall fail to maintain the samc as aforcsaid,
the Company 1es rves the right to entor wpen sudh lot and care
for the s and cut trhe grass ord remove the robbish and to

~trim pll trers, bushes and plants and ¢o charet the owrer of

A w260 #4020 Y
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matd lot they aviaal cost OF such wpkeep, including olfies @ kpenit
arl SUpivisery oxpenste, plus thwe sum of 1%, whieh cherge shall
tnoddues and payable e first of U montd) [ollowing the purfurm-
anec ol the wark and shall bre 3 lien upon the Tand Lo the rome

i cxbrnut AR the annual oharge,

Y. WASHING:  ALE wanh te be drped mosbt be hung during hours

appraved by thy Coampany on x special deylng apuaratus in the form
sach Yat

V1. MOBELE HOME LTHITAMIONS: Thore shall oniy Is ome medid,
hums o cach et and a1l mobile homes must b 3 minimam of 1hirty-
twe U321 fecy in lenath, as designated on evrtfacate of 10 te, and
o minimum of tw lee 12) foor in widih, unlera ethrrwyso d: ainnat gl
vy the Company, All mobile ROMeE MUsL hawo SOACTY te patIo Glab

" at 1 oase 10 X 20 feet and vomplete senLtary facilisies, including
amonn othe rothings, o loavatory, wash besin, tub or slowrr, kitchen
Srek, o and must be connected Lo the dewage outlo bR in ronfermity
wokh Brate Healih roquiyoments.  The spare [(rom ground fevel ro
tioter oF tobi 1 home murt he cncloscd with suitable materials
appraved by the Company. withie thirty {30} @ayk ol r drinn moviedd
A e 1ot

I
i
i ol a foldismt rack or wnbrella which shall he placed at the ruar ol
i
|
H
L

4. REIMALS:  No {our-logged inimals shall bo permistsd in
the gubdivisinn at any time, and no other pets whiocl the Company
drvms olmoxions or aanoying ahall be prrmltrsd in the suhdavision,

15. ZONING AND PIARNING: Mo portion of the subdiriwion P .
sbisl) Lo re-zoned or Fe-plattéd withour the writien gomsent 0f j
the Company's SUCCRSROTS OT AsEigns.

16. VIOLAPIOF: The restrictions set forth hatein shall be

e IS running Wi th the lamd, and in the event of che viovlation

of samt or sn the event of violation of any ol the rulvsy and reas-

yatrone lawfully impowas Ly the Company pursusnt te this yastro-

mont, including the fajlure to pay any charge impoped purssant

herets, the the Company may bring anmy suit st 1aw or in equity

Lg enforte thest pestrictions, and #s1d tules ard regulatiens,

and %o nollect ary amoun: dus, 3nd the person of persons bresching

Lhrsc restrictiony or acy of the rules or requlations mids porTsuant

hersro, ot failing o, mmks 2ny of the payments required hareonder, : s

whall bs liable for Aamagos and shall further pay unto the Company

211 Of the zosts cf said action, together with a reasonsblc atternry ]

fen for ths Company’'s attorney if Dringing seid actiern. FailuT: of |

the Company wo enforer any rsstrictions, conditaons, covenant or

aGzeement, or rile or regulation mads pursuant hereto, shall ir ad ; 1

cvent be deemnd a waiver of the right of the Campany to snforce

the same, ax to the same bresch or to one occurring prior or sut- i

sequent therero, nor shall such failure give rise to any claio or

cause of actian against the Company by any lot owner, and the Com- :

pany rhall not be Teguired to cnforce any covemant set forth heren. : T
i
|
!
3

3

.l

17. DURATION: All of the COvVEnafts set forth herein shall
e disned covenants runming with the langd, and ufless othervissa
voluntarily termisgted by the Company, shall Bind all persons and
interost and all éimers of all Idta or any p¥rt of suid sobdivision,
their legal représentatives, succesasrs, and sEsigns, ontil Januaty
1, A. D. 200D, wwxcept that Company hay extend the siame for succegsive
poriods of ten years wach, If any provision of this indenturs or
the applization of such provision to amy person or cirtunstances
shall be held invalid. the remzinder of this fadenture or the appli-

Amv o wewada

T i eation of such provision to persons or circunstences other than

e e e

I
|
|\
|
|
1
f

verer -3
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those sz wo which Lt is held invalid, ghall not be afiected :hereby.

IR WITNESS WHEREOF , The Campany has cavsed this instrument
to b ewxccuted in its name by its proper officer thereunto "1y
duthorized apd Lts or rporate seal to be affixed this the day and
year [irat abovr wricten, '

HFATHER MIT1S RRTATES, INC.

tcosporate seal} / #
by:_ L7 m‘eﬂ/

I Houee, ot Prasident

# T

ohn €. MAn®on, &5 Asst. Becy.

STATE OF PLORIDA
55
TOUNTY OF MANATEE

1 HEREDY CEMTIFY that on this é! I!dxy OI_M___.

AL D. 1969, by fore me perubnally appeared Jack Houge and John C.
HMangon, the Presidrnt and Asst. Becrotary respectively of Heather
Hills Estates Inc., Unit {4, a corporation under the .awe of the
State of Florita, to me known to be the persons who signed the
Faregainyg insu_uménl. as vuch offisera and spverally ackn&dlc-dged
the execution thoreof ro be thalz frse sct and drod 38 such officere
for the uses and purposss thérsin medAtioneld and that they sffixed
thevets zhe afficial seal o sajd corporation, and that the said
instrument ix the sct and deed of said eorporatian,

WITHZSS .my nignature and official seal at Bradémion ih the
County of Manatee and state of Florida the day snd year last afore-

xaid. . (
Fa ;
. g .—/ o
| My cn:rminian f' x'ﬂ-sa ‘_,,./4({_, _\/,.f_/b--_-’l_[_(f{{
A AN 4 Rota®v Public
i / P4 [official seal}
L
|
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EXHIBIT A

BILL OF SALE
ABSOLUTE

KNOW ALL MEN BY THESE PRESENTS:

‘That KEITH C. STARKEY, individually and as Trustee of the Keith C. Starkey
Revocable Trust under agreement dated July 28, 1997, and CLARA B. STARKEY, individually
and as Trustee of the Clara B. Starkey Revocable Trust under agreement dated July 28, 1997,
collectively, “Seller,” of the City of Bradenton, County of Manatee, and State of Florida, for and
in consideration of the sum of Ten Dollars ($10.00), lawful money of the United States, paid by
HEATHER HILLS ESTATES UTILITIES, LLC, “Buyer,” of the City of Bradenton, County of
Manatee, and State of Florida, the receipt of which "is hereby acknowledged, have granted,
bargained, sold, transferred and delivered, and by these presents do grant, bargain, sell, transfer,

and deliver unto the said Buyer, and Buyer’s successors and assigns, the following goods and
chattels:

All personal property, tangible and intangible, owned by Seller and used in
connection with Seller’s water and wastewater utility business (the “Business”)
located in Bradenton, Manatee County, Florida, including, without limitation, all
machinery, equipment, inventories, and supplies; all water pipes, valves, meters,
gauges, and other appurtenances used to service or maintain the same or used
otherwise in connection with the Business; a Microsoft Access database program
billing application file prepared by Seller’s employees for entry of consumption
data and issuance of invoices, an electronic copy of which is provided herewith;
and one filing cabinet with contents consisting of hard copy files for each
customer and including copies of all available invoices, payment instruments,
customer correspondence, and related customer account histories and information.

TO HAVE AND TO HOLD the same unto the Buyer and Buyer’s heirs, successors and
assigns forever.

And the Seller, does covenant for Seller and Seller’s heirs, successors, assigns, executors,
and administrators, to and with the said Buyer and Buyer’s successors and assigns, that Seller is
the lawful owner of the said goods and chattels; that they are free from all encumbrances; that
Seller has good right to sell the same aforesaid; and that Seller will warrant and defend the sale
of the said property, goods, and chattels hereby made, unto the Buyer and Buyer’s successors
and assigns against the lawful claims and demands of all persons whomsoever.
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IN WITNESS WHEREOQF, the Seller has hereunto set Seller’s hand and seal as of this 1%
day of January, 2009.

Signed, sealed and delivered in the presence of:

WITNESSES:
Name: KEITH C. STARKEY, individually and as
Trustee of the Keith C. Starkey Revocable
Trust Under Agreement Dated July 28, 1997
Name:
Name: CLARA B. STARKEY, individually and as
' Trustee of the Clara B. Starkey Revocable
Trust Under Agreement Dated July 28, 1997
Name:
403 51* Strect NW
Bradenton, ¥L 34209
STATE OF FLORIDA
COUNTY OF MANATEE
The foregoing instrument was subscribed before me this day of

, 2009, by KEITH C. STARKEY, individually and as Trustee of the Keith C.
Starkey Revocable Trust under agreement dated July 28, 1997, and CLARA B. STARKEY,

individually and as Trustee of the Clara B. Starkey Revocable Trust under agreement dated July
28, 1997, '

O who are personally known to me, or

U who produced as identification,

and who acknowledged before me that they executed the same freely and voluntarily for the
purposes therein expressed under authority duly vested in them by said trusts.

My Commission Expires: Signature

NOTARY PUBLIC - STATE OF FLORIDA
Commission No.
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EXHIBIT B
QUIT-CLAIM DEED

Prepared by and retum to:
Garret T. Bames, Esq.
Barnes Walker, Chartered
3119 Manatee Avenue West
Bradenton, Florida 34205
(941) 741-8224

File No: 5006.011

[Space Above This Line for Recording Data)

THIS QUIT CLAIM DEED is made as of this 1st day of January, 2009, between:
KEITH C. STARKEY, individually and as Trustee of the Keith C. Starkey Revocable Trust under
agreement dated July 28, 1997, and CLARA B. STARKEY, individually and as Trustee of the Clara B.

Starkey Revocable Trust under agreement dated July 28, 1997, whose post office address is 403 51"
Street NW, Bradenton, FL. 34209, Grantor, and

HEATHER HILLS ESTATES UTILITIES, LLC, a Florida limited liability company, whose post office
address is 4925 3™ Street West, Bradenton, FL 34207, Grantee:

(Whenever used herein the terms “Grantor” and “Grantee” include all the parties to this instrument and the heirs,
legal representatives, and assigns of individuals, and the successors and assigns of corporations, trusts, and trustees.)

WITNESSETH, that said Grantor, for and in consideration of the sum of TEN AND NO/100 DOLLARS
($10.00) and other good and valuable consideration to said Grantor in hand paid by said Grantee, the
receipt whereof is hereby acknowledged, does hereby remise, release, and quitclaim to the said Grantee,
and Grantee’s successors and assigns forever, all the right, title interest, claim, and demand that Grantor
has in and to the following described land, sitvate, lying and being in Manatee County, Florida, to wit:
Any and all utility easements and licenses, and any appurtenances thereto, shown on, or to which
reference is made, in the following Plat drawings of the Heather Hills Estates Subdivision, recorded in the
Public Records of Manatee County, Florida, as follows, as to each Unit or Phase of the Subdivision:

Unit or Phase 1:as per plat thereof recorded at Plat Book 15, Pages 30-32;

Unit or Phase 2:as per plat thereof recorded at Plat Book 15, Pages 39-41;

Unit or Phase 3:as per plat thereof recorded at Plat Book 15, Pages 55-57;

Unit or Phase 4:as per plat thereof recorded at Plat Book 15, Pages 61-62;

Unit or Phase 5 as per plat thereof recorded at Plat Book 20, Pages 191-192.

And:
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Any and all utility easements and licenses, and appurtenances thereto, shown on, or to which reference is
made, in the following Declarations of Covenants recorded in the Public Records of Manatee County,
Florida, as follows, as to each Unit or Phase of the Heather Hills Estates Subdivision:

Unit or Phase 1:

Unit or Phase 2:

Unit or Phase 3:

Unit or Phase 4:

Declaration of Restrictions, Reservations, Easements, Rules, and
Regulations of Heather Hills Estates, recorded at Official Records Book
314, Page 613.

Declaration of Restrictions, Reservations, Easements, Rules, and
Regulations of Heather Hills Estates, recorded at Official Records Book
334, Page 479.

Declaration of Restrictions, Reservations, Easements, Rules, and
Regulations of Heather Hills Estates, recorded at Official Records Book
386, Page 6. '

Declaration of Restrictions, Regervations, Easements, Rules, and
Regulations of Heather Hills Estates, recorded at Official Records Book
401, Page 259, and rerecorded at Official Records Book 402, Page 68. -

THIS QUIT-CLAIM DEED IS PREPARED WITHOUT BENEFIT OF A TITLE SEARCH

Grantor warrants that at the time of this conveyance, the subject property is not the Grantor’s homestead
within the meaning set forth in the Constitution of the State of Florida, or is it contiguous to or a part of
Grantor’s homestead property, Grantor’s resident and homestead address is 403 51% Street NW,

Bradenton, FL 34209.

TO HAVE AND TO HOLD, the same together with all and singular the appurtenances thereto
belonging or in anywise appertaining, and all the estate, right, title, interest, lien, equity and claim
whatsoever of Grantors, either in law or equity, for the use, benefit and profit of the said Grantee forever.

IN WITNESS WHEREOF, Grantor has hereunto set Grantor’s hand and seal the day and year first

above written,

Signed, sealed and delivered in our presence:

Witness Name:

KEITH C. STARKEY, individually and as Trustee of

the Keith C. Starkey Revocable Trust, under
agreement dated July 28, 1997

Witness Name:

Witness Name:

CLARA B. STARKEY, individually and as Trustee
of the Clara B. Starkey Revocable Trust, under
agreement dated July 28, 1997

Witness Name:
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STATE OF FLORIDA
COUNTY OF MANATEE

The foregoing instrument was acknowledged before me this _ day of February, 2009, by KEITH C.
STARKEY, individually and as Trustee of the Keith C. Starkey Revocable Trust under agreement dated July 28,
1997, and CLARA B. STARKEY, individually and as Trustec of the Clara B. Starkey Revocable Trust under
agreement dated July 28, 1997, _ who are personally known to me or ___ who producéd the following as
identification: , and who acknowledged before me that they executed the
same freely and voluntarily for the purposes therein expressed under authority duly vested in them by said trusts.

NOTARY PUBLIC

My Commission Expires:
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EXHIBIT C

PROMISSORY NOTE

$123,123.46 As of January 1, 2009

FOR VALUE RECEIVED, HEATHER HILLS ESTATES UTILITIES, LLC, a Florida
limited liability company (“Maker”), promises to pay to the order of KEITH C. STARKEY,
individually and as Trustee of the Keith C. Starkey Revocable Trust under agreément dated July
28, 1997, and CLARA B. STARKEY, individually and as Trustee of the Clara B. Starkey
Revocable Trust under agreement dated July 28, 1997 (“Payee™), the principal sum of:

One Hundred Twenty-Three Thousand One Hundred Twenty-Three and 46/00 Dollars
($123,123.46 USD)
together with interest at the rate of 3.520% per annum upon the principal sums remaining from
time to time unpaid, at 403 51% Street NW, Bradenton, FL, 34209 in accordance with the

“Irregular Amortization Calculation” prepared by Hynton, Pool & Smith, attached hereto as
Exhibit A-1.

Maker reserves the right to offset against this Note, dollar for dollar, any adjustments in
favor of the Buyer under that Asset Purchase Agreement dated as of January 1, 2009, by and
between Maker, as the Buyer, and Payee, as the Sellers (the “Agreement”), as such adjustments
are described therein, including those adjustments pursuant to Section 2.2(b) thereof and any
expenses, costs, debts, losses, liabilities, or contractual obligations incurred by Buyer: (i) relating
to, arising or resulting from, or connected with a breach of a warranty or representation by the
‘Sellers under the Agreement or an unpaid obligation to indemmify by the Sellers pursuant to
Section VHI thereof; or (ii) for a claim or demand accruing, occurring, or arising prior to Closing
under the Agreement against the Seller, the Business, or the Assets, as such terms are defined in
the Agreement. Prior to claiming an offset, Maker shall deliver to Payee fifteen (15) days’
advance written notice of Maker’s intent to offset against the Note, including documentation
regarding the amount to be offset, to allow Payee, as Sellers, to remedy or to commence to
dispute the amount to be offset with the claimant thereof. Maker further reserves the right to
suspend its payment obligations under the Note for any period during which Payee, as Seller, is

in default under the said Agreement, without interest or late fees accruing hereunder for such
period.

Maker also reserves the right to prepay this Note in whole or in part at any time and from
time to time without penalty.

All persons now or hereafter becoming obligated hereunder waive demand or
presentment for payment, protest for nonpayment, and notice of dishonor, and agree that, in the
event of default of the payment of any installment due hereunder for a grace period of fifteen
(15) days, the whole of said indebtedness shall, at the option of the holder, become immediately
due and payable. Upon the default of Maker in the payment of any sum due under this Note
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(after the expiration of any applicable grace period), whether scheduled, through iacceleration, or
otherwise, default interest shall accrue on the principal and interest balance remaining unpaid at
the highest lawful rate until paid. Should this Note become in default and placed in the hands of
an attorney for collection, makers agree to pay all costs and reasonable attorneys” fees incurred
in the collection hereof, including those incurred in trial, appellate proceedings, and/or
bankruptcy. Maker will pay a late fee of 5% of any payment that is more than 10 days late. All
payments hereunder are to be applied first to the liquidation of late fees, then interest accruing
under the terms of this Note and finally to the reduction of principal.

Notwithstanding anything in this Note to the contrary, the annual rate of interest payable
on this Note shall not exceed the maximum rate now allowed by applicable law or any higher
rate of interest allowed on this note because of any future amendment to existing law. If any
payment of interest or in the nature of interest under this note would cause the foregoing interest
rate limitation to be exceeded, the excess amount shall be either credited by the holder of this
Note as a payment of principal or returned to Maker if Maker so requests.

This Note shall be deemed to have been made and shall be construed and enforced in
accordance with the laws of the State of Florida. The parties hereto agree that jurisdiction and
venue for any litigation arising under this Note shall lie within the appropriate court in Manatee
County, Florida. - )

HEATHER HILLS ESTATES UTILITIES, LLC

By: :
Richard T. Stephens, Jr., Manager

By:

Christina Stephens, Manager
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