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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, individually 
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 

Definitions: 1.1 
or referred to in this Section I: 

In this Agreement, each of the following terms has the meaning specified 

“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 “Properly Interests”); (b) tangible 
personal property, including, without limitation, all machinery, equipment, inventories, and 
supplies and those items identified on Schedule 3.l(kl; (c) customer deposits; (d) licenses and 
permits associated with the Business, including, without limitation, those items listed on 
Schedule 3.l(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 “Contmcts”); (0 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. 
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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 111. 

“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 a11 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 

“Parties” shall have the meaning set forth above. 

with past custom and practice. 

“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 collection of any Tax (domestic or foreign). 

“Tax Return” shall mean any retum, 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 I1 - 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- 

($123,123.46) (the “Purchase Price”). 

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: (i) 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. 

THREE THOUSAND ONE HUNDRED TWENTY-THREE and 46/00 Dollars 

(b) 
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(i) 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. 

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, withi; 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 2.21~1. The allocation of the Purchase Price set forth on Schedule 2.21~) is 
intended to comply with the requirements of Section 1060 of the Internal Revenue Code 
of 1986, as amended (the “Tux 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 2.21d). 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-I Financing Statement or 
otherwise. 

(ii) 

(c) 

(d) 

2.3 The Closing: 

(a) 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 Agenr”), located at 3 119 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 (ii) the Closing Agent 
continuing to represent the Buyer during and after the Closing. 

At the Closing, the Sellers shall deliver the following to the Buyer: (i) 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. 

. 

I No Assumotion 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 
(ii) 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 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. 

Joint/Several Liability: 

Section 111 - Representations and Warranties of the Sellers 

3.1 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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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 3 1,2007, and the period beginning January 1,2008, and ending December 3 1, 
2008, attached hereto as Schedule 3.l(d), have been prepared and maintained in 
accordance with generally accepted accounting principles applied on a con$stent basis 
and accurately, completely, and fairly present the Sellers’ financial position 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.l(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.lral; 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.l(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 re@sal 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 3.11m) 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 3.1101, 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 
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4.1 

(a) 

5.1 

(a) 

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

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 Throuzh 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 o f  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 o f  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 

_I 
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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 

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

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, rights-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); 

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 

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. 

. 

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 Searches 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: 

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 @) and (c) of this 
subsection); . 
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 

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 VI1 - 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: 

(i) 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; 

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; 

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 ofthe Assets or render the Buyer unable to purchase the Assets, make 
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the sale of the Assets illegal, or impose material limitations on the ability of the Buyer to 
exercise 1 1 1  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 to permit the Buyer to conduct the Business 2s 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.l(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 3.1fr). 

Section VI11 - Indemnification 

8.1 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 Indemnitv: 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 breach of, or the failure to perform or satisfy, any of the representations, warranties, and 
covenants made by the Sellers in this Agreement; 

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; 

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

any Taxes attributable to the Sellers; and 

any Excluded Liabilities, 

in each case provided that a notice regarding the matter giving rise to such indemnification 
obligation shall have been given to the Sellers within ten (10) years following the Closing Date, 
except with respect to indemnification for: (i) 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 In the event that any Party defaults or is in breach of any of its 
obligations under this Agreement (the “Defaulting Parry”) and, as a result thereof, the other 
Party (the ‘‘Nondefaulting Parry”) 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. 

Attorneys’ Fees: 
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Section 1X - Covenants After Closing 

Non-Compete: 9.1 

(4 

9.2 

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 rlecessary 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 current 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 “Audit”). 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 
terminate upon the occurrence of any of the following events: 

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

Termination: Anything herein to the contrary notwithstanding, this Agreement shall 

(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.l(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 
Agreement); 

(c) 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 (IO)  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 

on written notice from Buyer to Sellers that the condition in any of Section 7.l(b), (c), 
(d), (e), (0, or (g) are not or will not be satisfied. 

No Liabilities in Event of Termination: 

(e) 

10.2 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 XI - General Provisions 

11.1 
with this Agreement. 

11.2 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 andor 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: 

Expenses: Each Party shall be responsible for its own expenses incurred in’connection 

If to the Buyer, addressed to: 

Heather Hills Estates Utilities, LLC 
4925 3rd Street West 
Bradenton, FL 34207 
Telecopier No.: 941,755,1128 
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With a copy to: 

Garret T. Barnes, Esq. 
Barnes Walker, Chartered 
3 1 19 Manatee Avenue West 
Bradenton, FL 34205 
Telecopier No.: 941.708.3225 

If to the Sellers, addressed to: 

Keith and Clara Starkey 
403 51"StreetNW 
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 herzby will be issued, if at all, only at such time 
and in such manner as the Buyer determines. Unless 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 documents referred to 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 preclude 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 permitted 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 (c) 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 to in this Agreement. 
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11.7 
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 its 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 counterparts, 
each of which shall be deemed an original, but all of which together shall constitute bne 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 Assknability: 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 Emplovees: 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, liability, 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 all mail received by the Buyer relating to the Business 

Amendments: This Agreement may be amended, supplemented, or otherwise modified 
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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 bk 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 N RESPECT TO ANY 
LITIGATION (INCLUDING BUT NOT LIMITED TO ANY CLAIMS, CROSS-CLANS, OR THIRD PARTY 
CLAIMS) ARISING OUT OF, UNDER, OR IN CONNECTION WITH THIS AGREEMENT OR THE 

OTHER PARTY, NOR ITS REPRESENTATIVE, AGENT OR COUNSEL, HAS REPRESENTED, EXPRESSLY OR 
OTHERWISE, THAT THE OTHER PARTY WOULD NOT, IN THE EVENT OF SUCH LITIGATION, SEEK TO 
ENFORCE THIS WAIVER OF RIGHT TO JURY TRIAL PROVISION. EACH PARTY ACKNOWLEDGES THAT 
THE OTHER PARTY HAS BEEN INDUCED TO ENTER INTO THIS AGREEMENT BY THE PROVlSlONS OF 
THIS PARAGRAPH. 

TRANSACTIONS CONTEMPLATED HEREIN. EACH PARTY HEREBY CERTIFIES THAT NEITHER THE 

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

BUYER 

HEATHER HILLS ESTATES UTILITIES, LLC 

SELLERS 

KEITH C. STARKEY, individu 
Trustee of the Keith C. Starke 
Trust Under Agreement Dated July 28, 1997 

a 
Christina Stephens, Manager CLARA B. STARKEY, individually a&d 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 relationshps, 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 
Association, 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 budgetof 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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SCHEDULE2.2(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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SCHEDULE2.2(d) 

IRREGULAR AMORTIZATION CALCULATION 

See attached Calculation. 
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IRREGULAR AMORTILA1 ION GALGULHI IUN 

(Using Daily Simple Interest Calculated on the Remaining Principal) 

Client: HEATHER HILLS UTILITIES 
Loan: UTILITIES SALE 

- -  ID# : 
Account No: 

$123,123.46 Start D a t e :  02 /01/2009 
D a y s  P e r  Y e a r :  365 

Starting Loan Amount: 
D e f e r r e d  Interest B a l a n c e :  

P a g e  1 

P a y m e n t  P a y m e n t  Int - T h i s  P a y m e n t  P a i d  - R a m a i u i n g  D e f e r r e d  
No D a t e  A m o u n t  R a t e  Interest P r i n c i p a l  P r i n c i p a l  Interest 

01/01/2010 3750.00 3.520 3750.00 0.00 123123.46 215.86 
04/01/2010 3750.00 3.520 

I 
2 
3 
4 

5 
6 
7 
8 

9 
10 
11 
12 

13 
14 
15 
16 

17 
18 
19 
20 

21 
22 
23 
24 

25 
26 
27 
28 

29 
30 
31 
32 

33 
34 
35 
36 

37 
38 
39 
40 

1068.64 
1058.88 
1046.64 
6924.16 
1022.66 
976.75 
963.27 
949.13 

3911.81 
924.28 
889.43 
864.33 
848.22 

3526.26 
822.48 
779.19 
761.78 
743.63 

3107.08 
716.96 
675.05 
655.56 
635.31 

2682.88 
607.68 
567.20 
545.57 
523.13 

2243.58 
494.50 
460.56 
431.69 
406.99 
1793.74 
377.33 
339.85 
313.70 
286.66 

1317.54 
255.93 
220.04 
191.51 
162.04 
829.52 
130.21 
95.96 
64.96 
32.98 

2465.50 120657.96 -215.86 
07/01/2010 
10/01/2010 

2010 T o t a l s  
01/01/2011 
04/01/2011 
07/01/2011 
10/01/2011 

2011 T o t a l s  

3750.00 
3750.00 

3.520 
3.520 

3.520 
3.520 
3.520 
3.520 

3.520 
3.520 
3.520 
3.520 

3.520 
3.520 
3.520 
3.520 

3.520 
3.520 
3.520 
3.520 

3.520 
3.520 
3.520 
3.520 

3.520 
3.520 
3.520 
3.520 

3.520 
3.520 
3.520 
3.520 

3.520 
3.520 
3.520 
3.520 

3.520 
3.520 
3.520 
3.520 

2691.12 
2703.36 

117966.84 
115263.48 

0 . 0 0  
0 . 0 0  

15000.00 
3750.00 
3750.00 
3750.00 
3750.00 
15000.00 

7859.98 
2727.34 
2773.25 
2706.73 
2800.87 
11088.19 
2825.72 
2860.57 

215.86 
0.00 
0.00 

112536.14 
109762.89 
106976.16 
104175.29 

0 . 0 0  
0 . 0 0  
0.00 . 0 . 0 0  . 0 . 0 0  
0 . 0 0  
0 . 0 0  

01/c:/2012 

O’/C1/2012 
:0/01/2012 

04/01/2012 

2012 T o t a l s  
01/01/2013 
04 /01/2013 
07/01/2013 
10/01/2013 

3750.00 
3750.00 

101349.57 
98489.00 

3750.00 
3750.00 
15000.00 
3750.00 
3750.00 

2805.67 
2901.78 
11473.74 
2927.52 
2970.81 
2988.22 
3006.37 

95603.33 
92701.55 

0.00 
0.00 
0.00 
0 . 0 0  
0.00 
0 . 0 0  
0 . 0 0  
0 . 0 0  
0 . 0 0  
0.00 
0 . 0 0  
0 . 0 0  
0.00 

89774.03 
86803.22 
83815.00 
80808.63 

77775.59 
74700.64 
71606.20 
68491.51 

65349.19 
62166.39 

3750.00 
3750.00 
15000,00 
3750.00 

2013 Totals 
01/01/2014 
04/01/2014 

11892.92 
3033.04 

3750.00 3a74.95 
3094.44 
3114.69 

07/01/2014 3750.00 
10/01/2014 3750.00 

2014 T o t a l s  
01/01/2015 
04/01/2015 
07/01/2015 
10/01/2015 

2015 T o t a l s  
01/01/2016 
04/01/2016 
07/01/2016 
10/01/2016 

2016 Totals 
01/01/2017 
04/01/2017 
07/01/2017 
10/01/2017 

2017 Totale  

04/01/2018 
07/01/2018 

2018 T o t a l s  
01/01/2019 
04/01/2019 
07/01/2019 
lO/Ol/2019 

Ol/Ol/2018 

10/01/2018 

15000 .oo 
3750.00 
3750.00 

12317.12 
3142.32 
3182.80 

3750.00 
3750.00 
15000.00 

3204.43 
3226.87 
12756.42 

58961.96 
55735.09 

0.00 
0.00 
0.00 
0.00 
0 . 0 0  
0 . 0 0  
0 . 0 0  
0.00 
0.00 
0 . 0 0  
0.00 
0 . 0 0  
0 . 0 0  
0 . 0 0  

3750.00 
3750.00 

3255.50 
3209.44 

52479.59 
49190.15 

3750.00 
3750.00 
15000.00 
3750.00 

3318.31 45871.84 
42528.83 3343.01 

13206.26 
3372.67 
3410.15 
3436.30 
3463.34 

39156.16 
35746.01 
32309.71 

3750.00 
3750.00 
3750.00 

15000 .00  
28046.37 

25352.30 
21822.34 
18263.85 
14675.89 

11056.10 
7402.06 
3717.02 

0 . 0 0  

13682.46 
3494.07 3750.00 

3750.00 3529.96 0 . 0 0  
0.00 3750.00 

3750.00 
15000.00 

3558.49 
3587.96 0 . 0 0  

0.00 
0.00 

14170.48 
3619.79 
3654.04 
3685.04 
3717.02 

3750.00 
3750.00 
3750.00 

0 . 0 0  
0 . 0 0  
0 . 0 0  3750.00 

Prepared By: HYNTON, POOL AND SMITH 01-07-2009 
5410 26TH ST. W. 

BRADENTON FL 34207 
Tel: (941) 753-9566 



IRREGULAR AMVKIILAI iUN G~LCIULMI IVI. 

(Using Dally Simple Interest Calculated on the Remaining Principal) 

Client: HEATHER HILLS UTILITIES 
Loan: UTILITIES SALE 

- -  ID# : 
Account No: 

Start Date: 02/01/2009 Starting Loan Amount: $123,123.46 
Days Per Year: 365 Deferred Interest Balance: 

Page 2 

Payment Payment Int - This Payment Paid - Remaining Deferred 
NO Date Amount Rate Interest Principal Principal Interest 

2019 Totals 15000.00 324. I1 14675.89 0.00 

LOAN BUMMARY 

Regular Interent Paid: $ 2 6 , 6 6 0 . 6 8  Deferred Interest Unpaid: $0.00 

Total Intereat Paid: $26,876.54 Remaining Principal: $0.00 
Deferred Interest Paidr $215.86 Principal Applimdr $123,123.46 

. , 

01 -07-2009 Prepared By: HYNTON, POOL AND SMITH 
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 fiuther extended and no new agreement is required. Attached hereto is additional 
documentation relating to such representation. 

- 2 3 -  
E:\GTB\Slephens, RickWcather Hills Estates Utilities, LLCWurchaseksel Purchase Agreement.2009.02.03.doc 



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. 

. 

-24-  
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SCHEDULE 3.l(k) 

TANGIBLE PERSONAL PROPERTY 

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

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

2. 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. 

3 .  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. 

- 25 - 
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SCHEDULE 3.1(ml 

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. 

- 26 -. 
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Mr. Robert C. Nixon 
Cronin, Jackson, Nix04 & Wilson 
2560 GuIf-to-Bay Boulevard, Suite 200 
Clearwater, FL 337654432 

WS-06-0097 

_I 

Re: Application for 2006 Price Index and Pass-Through Adjustment for Heath& Hills 
Estates in Manatee County 
Mr. Nixon: 
The following tariff sheets have been approved effective December 12,2006: 

Watex Tariff 
Seventh Revised Sheet 12.0 
Seventh Ravised Sheet 13.0 

Jvastewater T m  
Eighth Revised Sheet 12.0 
Eighth Revised Sheet 13.0 

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

T D f l - J  

E n c f O s u n S  

Tim Devlln 
Director 

. . . . . . . . . . . . . . . . . . .  ..................... 



I, Keith Starkey, hereby affirm that the figures and calculations upon which the change in 

rates is based are accurate and that the change will uot cause Hcathcr Hills Estates to exceed the 

range of its last authorized rate of return on aquity, which is 10.1 8 percent 

. 
This Affinnationismadepursunnttomyrcquestfora2006priccindcx aad/orpass-through 

rate incnase, in conformance with Section 367.081(4)(0), Florida Statutes. 

Sworn to and subscribed bofore me this & day of ,2?02LL. 

My Commission expires: 

STEPHANIE G. GARDNER 
Notery Public, Stale ol Florida 
MY wmm. exp. Fob. lo, 2008 

Corn. NO. OD 288462 NotaryPU b u  IC 

state of Florida 

... ~. . .. . - . _ _  . . .~... ....... ~ .,. -. ...~ . ..... ... . .. . .... ... .. .._ ... . 

P 



STATEME NT OF OUALITY OF SERVICZ 

Pursuaut to Rule 25-30.420(2)@) and (i), Florida Administrative Code, 
Keith & Clar a Stark ev d/b/a Hcath or Hills Eatatcs 

hQdocs not have any active written complaints, corrective orders, consent orders, or outstanding 
citations wth the Depnrbncnt ofEnvir0nmental Protection (DEI') or the County Health Dcpartmcnts. 

[ J does have the attached active written complaint(s), comctive order(s), w m t  ordar(s), or 
outstanding citation(s) with the DEP or the County Heelth Depmnnent(s). The a!tachment(s) 
includes the specific systcm(s) involved with DEP permit number and the nature of the active 
complaint, corrective order, mment order, or outstauding citation 

This statement is intended such that the FIorida Public Savica Commission can make a 
detaminarion of quality of service to Scdon 367.081(4)(a), Florida Statutes, and Rule 25- 
30.420(4)(a), Florida Administrative Code. 

N m c  
Title: 
Telephone Nu 
Fax Number: J941) 755.0123 
Date: b - 

. ....,. - .  . .. ... .......... ~ ~ 



SeventhRcvised ShsetNo. 12.0 
Cancels 6th Revised Sheet No. 12.0 

p m e  of Comuany Heather Hills Estates 

wastewatq General Servi CCS 

Rate Schedule BS 
Availability 

Amlicabfiity 

-Available throughout the area scrvcd by the Company 

-For wastewater savice for all p“p0scs in private rwidmces and 
individually mumd apartment uNts. 

W-S -Subject to all of the Rulcs and Regulations of this Tariff and General 
Rules &Regulations of the Commission. . . 

Billme P& -Quafierly 

&& Base F- 

Meter Size - 
518” x %” $ 
%“ $ 
1” $ 
1 y:’ $ 
2” $ 
3” $ 
4” s 
6” 0 

Rate 
28.74 
43.10 
71.83 

143.71 
229.91 
459.82 
718.46 

1,436.93 - $ 4.71 
Per 1,000 gallons of wastewater used, based on 85% of water usage. 

-Base Facility Charge 

-Bills are due and pa6ble when rcndcred and become d c h p e n t  if not 
paid within twenty (20) days. After fiva (5) working days Mitten notice 
is mailed to the customer separate and apart from any othm’bill, senice 

. .  Mmmum C h w  

Terms of Payment 

. . . . , .. , . .. . ,.... , . . . m a ~ . f h e n . b e . d i ~ ~ ~ u o d . .  . . . .. . . . .... .. ......... .. , . .. ., .. .. . . ... ,......... ... . . . . .. ..... .... .. .-.. . ... . . . . ... . .~ . . . . . 

Effective Date - 
Issuing Officer 

Twb of Filing 2006 Index and Pass-Through Adjustment owner 
Title 

... . 



Seventh Revised Sh& No. 13.0 
Cancels 6th Revised Shed No. 13.0 

salne Of COmDrn 

wastewatq Services 

Heather Hills Estates 

Rate Schedule Q 

Availability 

ADulicabilitv 

-Available hugbut the area sewed by the Company 

-For wastewater service for all purposur in private nsidcnccs and 
individuaIly metered apartment units. 

T.imitations -Subject to all of the Rules and Regulations of this Tariff land General 
Rules &Regulations of the Commission. . . 

.I 

Billinn Period Plarterly 

rn Base Facilitv Charge 

w 
1 ” 
1K 
2” 
3” 
4’ 
6” 

A 
s 28.14 
$ 43.10 
$ 71.83 
$ 143.71 
S 229.91 
$ 459.82 
$ 718.46 
d 1,436.93 

!&&mag e C h a r .  s 4.71 
Per 1,000 gallons of wastewater used, based on 85% of water usage. 

C b  -Base Facility Charge . .  

T e t  -Bills aro due and payable when rendcred and become deliqucnt 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 & c o ~ & .  . .. . . . ,,..., ........ ,.... . ,. . . .. .. . ,. ,., , . ~. . ..,.. ,.. ,. . ., . . . .. . 

Effmfive Datc -Clara Starkev 
Issuing Officer 

Tvue of Filing 2006 Index and PaskTh~ough Adjustment owner 
Title 



prme of COrnDaqY 

Ea&€ 
Availabilitv 

. . .  mltcability 

Limitations 

Billha P w  

&l& 

&linimum Chargg 

Terms of Pamenr 

Effective Date 

h e  of FiliPg 

Seventh Revised Sheat NO. 12.0 
Canccls 6th Revised Shed No. 12.0 

Heather Hills Estab 

senriccg 

-Available throughout the area served by the Company 

-For water service for all purposes in private residences nnd individually 
metmd aparbnent units. 

-Subject to all of the Rules and Regulations of this Tariff and G e n d  
Rules & Regulations of the Commission. . . -Quarterly 

we Facility Charas 

Meter Si% 
518” x w 
%” 
1” 
1 %“ 
2” 
3” 
4” 
6‘ 

Ratc 
S 21.98 
S 32.99 
s 54.98 
$ 109.90 
$ 175.85 
$ 352.00 
s 549.52 
s 1,099.04 - s 1.94 

Per 1,000 gallons of water used NO Minimum 

-Base Facility Charge 

-Bills are due and payable whcs rendered and become delinquent if not 
paid within twenty (20) days. After five (5) working days *tten notice 
is mailed to the customer separate wd apart firm any othm!bill, service 
may then be discontinued. 

. . . . ..._. . .. ..,. .... .. . ,. . . .. . . . . ..,,. .. . . ...., . .. . .. .... .. .. . .. .. . ... . ... ..... ..... . . . . .. . . 

Clara ktarkev 
hu i& Officer 

2006 Index and Pass-Thmugh Adjustment owner 
Title 



Seventh Revised Sheet No. 13.0 
Cancels 6thReviscdSheetNo. 13.0 

Name of Comvany 

IWL 
Avalabi&y 

Amlicability 

. . .  

Limitations 

Billha Period 

R* 

.* 

Minimum charg e 

Terms of Pavmcnt 

Efktive Date 

. .  T v ~ e  of Fibg 

Bather Hills Estates 

Residential StrVics 

-Available throughout the mea served by the Company 

-For water scrvice for all putpones in private rcsidcnm and individually 
metcredapartmentunits. 

Rules & Regulations of the Commission. 
-Subject to all of the Rules and Regulations of this Tariff and Gmcral 

. . - Q U Z X ~ ~ Y  

B-p 

MadiizS 5wxw 
%” 
1” 
1 W’ 
2” 
3” 
4” 
6” 

Ratc 
21.98 
32.99 
54.98 

109.90 
175.85 
352.00 
549.52 

1,099.04 - S 1.94 
Per 1,000 gallons of water used NO Minimum 

-Base Facility Chaxge 

-Bills are due and payable when rendered and bewmc delinqumt if not 
paid within twenty (20) days. Aftcr five (5)  working days written notice 
is mailed to the customer sepmte and apart fimn any other bill, m i c e  
may then be diicontinued. 

. . ,, ,, . . . , . . .. . ,.. .,, ,. ..,. . . ,. ,. ..... , ... . . . .. . . ... . . .i .. ... . 
Clarn Starkw 
~ssuing Officer 

2006 Index and Pass-Through Adjustment owner 
Title 



SCHEDULE 3.1Co) 

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. MI. 
Tison is paid a flat fee of $120.00 per set of readings, and his final engagemerit will be the last 
readings conducted just prior to the Closing. 

. 

- 2 7 -  
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SCHEDULE 3.10) 

CUSTOMER ACCOUNTS 

See attached listing of customer accounts. There are no customer deposits. 

. 

- 2 8 -  
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SCHEDULE 6.1(aJ 

PROPERTY INTERESTS 

The Property Interests do not include any fee simple interests in real property, Lyt do include the 
following easements, together with any appurtenances or other fixtures attachdand belonging to 
such easements: 

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 15, Pages 30-32; 

as per plat thereof recorded at Plat Book 15, Pages 3941;  

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 plat thereof recorded at Plat Book 20, Pages 191-192 

And  

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 : 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 

Unit or Phase 2: 

Unit or Phase 3: 

Unit or Phase 4: 

- 29 - 
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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 fiom 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 as compensation 
for the privileges herein granted to utilize recreation areas and other cofnmon 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, withont 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 ;khe 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. 

- 3 0 -  
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RECORDS o r  MANATEE co 

2 .  USEP(TNTS AM) SET-BACKS: The Company s p * c i f k a l l y  reserve= 
unto I t s e l f  an f a r e m o t  over tho rear f i v e  151 f e e t  of each  lo t  and 
over and I I C I O D S  s u c h  o t h e r  areas a s  are d e a i g n r t o d  1s easement on t h e  
P l a t  o f  s a i d  S u b d i v i s i o n ,  f o r  use  by t h e  C o w m y  o r  t h e  Company’s 
a sa iqno  for u t i l i t y  I n r r a l l a c i o n s  and r i g h 5 s f d a y r .  or such  o t h e r  
use a. t h o  C-pmy may deem a p  *te-%Fnd t h e  Company s p e c i f i c a l l y  
TexeCVBm t h o  cxclurlvs  n s a i d  easements and t h e  e x c l u s i v e  
r i q h t  to Ley u t i l i t i e s  i n  the a t r e a t s i n  s a i d  s u b d i v i s i o n .  and f u r t h e r ,  
* p e c i f i C a l l y  rI1s(Lrvss t h e  f e e  t i t l e  t o  t h e  a t r e o t s  i n  s a i d  s u M l v i s r O n .  
There s h a l l  be a minimum ac t -back  of f i v e  I51 feet from t h e  h s i d e  
and la feet f r w  t h e  l rant  property l i n e s .  for a11 permanent or 

more t han  ens lot. t h e  Se t -back  line s h a l l  be from t h e  edge  of t h e  
property line. =ather t h a n  t h o  edge of t h e  l o t  l i n e .  The Company 
may. a t  i t s  d i sCZe t ion ,  release any l o t  or parae1 from the rest r ic t ion 
Or easement c o n t a i n e d  i n  t h i s  paragraph .  

StrYCtCd in s a i d  s u b d i v i s i o n  v i t h o v t  prior w r i t t e n  a p p r o v a l  oC t h e  
Company. and i n  M w e n t  s h a l l  t h e  water from any w e l l  be usad i n  
any m b i l e  heme or piped i n t o  any n o b i l e  hcme, o r  used for human 
Conmmqtion. 

f O I  T%SPaBnt id  PUWSe On.ly, 
be designatad by t h e  Company 0th-lse. 

lots, r igh t -of -ways .  or any e t h e r  p a r t  of t h e  subdivision, except 
as spcclfically deaisnsted and approved  by the Canpany. 

camp t r a i l e r  or any  mimflar p r o p e r t y  shall be stored i n  s a i d  sub- 
b i v i s i o n  wi thou t  t h e  pzior written approva l  of t h e  colnpany. 

t h e  Company and mY Only be  p l aced  i n  such  loca t ions  a s  are designated 
by t h e  Company. 

s u t d i v i s i o n  a s  ‘Rec rea t ion  &rea: t o q e t h e r  4 t h  all t h e  smprovemenrs 
thereon. s h a l l  rornsin t h e  exc lue iVa  P lOPsr ty  of t h e  C o e w y  who 
s p e c i f i c a l l y  r e t a i n s  th. t i t l e  t o  a a i d  r e c r e a t i o n  area*, and t h e  
r i g h t  Lo make dill of t h e  r u l e s  and r e g u l a t i o n s  pertaining t o  s a .  
a n d  t h e  O w n e r s  Of 10tS i n  t h e  SubdiViSiOn i h l i l l  have  t h e  r i g h t  t o  
use t h e  r e c r e a t i o n  areas, i n  accordance wi th  auch rules and regulations 
i)?i are propaqated  by t h e  Company from t i m e  co t h e .  and not o t h e r w i s e .  

‘ t empora ry  s t r u c t u r e s  or i h p r o v e m m t s .  Where one embile home o c c u p i e s  

3 .  SEPTIC W X S  AND UEUZS: NO well or Beptic t a n k  s h a l l  bs cgn- 

, 4 .  USE: A l l  l ands  i n c l u d e d  i n  t h i s  rubdivision =hail. be used  
e x c e p t  for such  lots or parcels as may 

5 .  SIGNS: No signs 01 mdvsr t i skmen t r  E h a l l  be &Airplayad on t h e  

6 .  smb.0~: RO b o a t  ~r boat t r a i l e r .  crrv*l t ~ a i i h r ,  

7. KblLBOXES: m i l b o x e s  ahall be only of the doriqn approved  by 

8 .  RECREATION AREAS1 The area* de l l igns t ed  OD t h e  plsc oC t h e  



9 .  ASSESSHENT: As part of t h e  purchase  p r i c e  of e a c h  10: and' 
I S  compensation for t h e  p r i v i l e g e s  h e r e i n  g r a n t e d  t o  u t i l i z e  
r e c r e a t ~ o n  a r e a s  and o t h e r  E-" f a c i l i t l e a .  s u b j e c t  to t h e  r u l e a  
and r e g u l a t i o n s  Of t h e  Cas6any. t h e  owner of  each  lot a g r e e s  to 
pay  unto t h e  Company an annual f e e .  to  be f i r e d  by t h e  company, i t s  
S Y C C I ~ I ~ O I I I  or a s s i g n - ,  n o t .  h a r s v e r .  exceed ing ,  e x c e p t  a s  h e r c i n a f t e r  
?ret f o r t h .  t h e  sum O f  S90.00 por y e a r  for each  lot .  p rov ided  t h a t  
t h e  sum or $ 9 0 . 0 0  nay &t the Company's option be i n c r e a a a d  i n  t h e  
same propor t ion  as t h e  Coat  of l i v i n g  index  o f  t h e  u n i t e d  s t a t e r  
Deparmen t  of Labor i n c r e a s e r  above such index  On t h e  d a t e  o f  
recording of' t h e s e  r e s t r i c t i o n s .  The *flOS?rment s h a l l  be uni form,  
a g a i n s t  a11 l o t s  f o r  t h e  a v s i l a b i l i t y  of f a c i l i t i e s ,  v i t h o u t  r e g a r d  
to  the  ex ten t  of use  or non-use t h e r e o e  b y t h e  s e v e r a l  l o t  owners,. 
Any and a l l  cha rge r  made by t h e  C-auy undex t h i s  pa rag raph  s h a l l  
a t  t h e  time of as*e=*ent provided  h e r e i n  c o n s t i t u t e  .a l i e n  on t h e  
l o t  a g a i n s t  which made and bs e n f o r c e a b l e  a s  prov ided  f o r  t n f o r c s m e n r  
Of mechanic- l i e n s  under  t h e  Lavs of t h e  S t a t e  of F l o r i d a ,  01 o t h e r -  
wise  1)s t h e  C-ny nay deem expedient. The annual Charge above- 
mentioned s h a l l  be used  by t h e  Cmpany to Eirrt p r o v i d e  r e a s o n a b l e  
r e t u r n  an the Company's i n r e s t m i n t  i n  t h e  streets, r e c r e a t i o n  areas 
m d  C-0.1 areas. and t h e n  for r e a s o n a b l e  s a l a r i e s  f o r  t h e  Compani"s 
o f f i c e r s  and r e a s o n a b l e  f o e s  and exponsea f o r  t h e  Company a n d  t h e  
Company's employees in managing s a i d  areas and t h e  s u b d i v i s i o n .  
and f i n a l l y  to the excant a v a i l a b l e .  such annual c h a r g e  s h a l l  be 
used for t h e  msinf~nance of t h e  r e c r e a t i o n  areas and c0-n area16 
and to prov ide  s w a g e  d i s p o s a l  and street  l i g h t i n g  for t h e  s u b d i v i a l o n  
and t h e  usua l  and o r d i n a r y  t r a s h  and ga rbage  c o l l e c t i o n  f rm  each  
lot. . . i n  proper r ~ c c p r a c l e i  &* ds . igna tsd  by t h e  -any and  all garbage  
r e c e p t a c l e s  and t r a s h  s h a l l  br s t o r e d .  u n t i l  collected, i n  n e a t ,  Clean  
and o r d e r l y  c o n d i t i o n ,  i n  such p l a c e s  os  axe d e s i g n a t e d  by t h e  
Company to g i v e  t h e  s u t d i v i s i o n  D cl- and n-t appearance. 

11. URE OF LOTS: Lot -rs ' ha l l  k e e p  their lo t s  in a n e a t  
c l a m  and o r d e r l y  c o n d i t i o n ,  ule g r a s s  mmed and 1111 burher.=hrubn 
and trecs properly t r i m a d .  and in the w b n t  t h d t  t h e  m e r  of any 
lot s h a l l  t o i l  to m a i n t a i n  t h e  .ape as aforur id ,  thc C-any E=- 
SeNms the r i g h t  to enter upon such lot a n d  care rcn' t h e  s- and c u t  
t h e  9ra.r .aDd rallove the *ish urd .a t r i m  a1:l ~R.s. txlrhbl M d  
p l a n t s  and to c h a r g e  the P ~ C L  of mid let +hs bCw-1 cost of  auch 
upkeep, i n c l u d i n g  office expense and s u p a ~ b i ~ ~  dzpensa, p l u s  t h e  
Pum of lS* ,  which c h a r g e  s h a l l  be due and pag .h lc  t h e  first of t h e  
W D t h  fo l lowing  t h e  plrfo-ce of che work and s h a l l  be a l i e n  YpOn 
t h e  land  t o  the same e x t e n t  as the ~nna.1 charge. 

aPpr6vcd by t h e  Company on a s p e c i a l  d r y i n g  a p p e r a t u e  i n  t h e  form 
of II f o l d i n g  rack or umbre l l a  which s h a l l  bs p l a c e d  a t  t h e  rear of 

10. GARBAGE MID TRAStI: A l l  ga rbage  s h a l l  be vrapped and p laced  

12. WASSHINEr A l l  r a s h  t o  br dried must be hung d u r i n g  h o u r s  

-..-h I". _".. 
13. HOBILE HOHE LIUTATIONS: There  s h a l l  Only be O M  mobile 

home O n  each  l o t  and a l l  mobile homes mu.+ be a m i n i m u m  of t h i r t y -  
t w o  1321 feet i n  l e n g t h ,  a s  d e s i g n a t e d  on cer t i f icate  of  t i t l e ,  and 
a minimum of t v e l v e  f e e t  i n  w i d t h ,  unless o t h e r r i s e  dcmigns ted  by 
t h c  Company. A11 - b i l e  homes must have concrete patio slab at least 
10 x 2 0  f e e t  and comple t e  s a n i t u y  f a c i l i t l e s .  inc1udir.g anon9 
other t h i n g s ,  a l a v a t o r y ,  v s s h  h a i n ,  t u b  or shaar,, k i t c a e n  s i n k .  
md most ba connected  t o  t h e  -age o u t l e t s  i n  cOofOtmity w i t h  
S t a t e  h e a l t h  requiremmts. 
mobi le  home must be encloned with suitable r . a t e r I a1s  approved  by 
t h e  Cmpmy,  v i t h i n  thirty [301 dry. i f t a r  bring -ved on t h e  lo t .  

1 4 .  AJZIn4I.s: NO fou r - l egged  N n i u l s  s h a l l  be p m l t t e d  i n  t h e  
s u b d i v i s i o n  a t  any ti-, and  no o t h e r  pCt* which the Compny deans 

1s. ZDNING and PLANWING: No p o r t i o n  of t h e  s u b d i v i s i o n  s h a l l  
be re-zoned or r e - p l a t t e d  w i t h o u t  the m i t t e n  Consent  o f  t h e  
C-PDny or t h e  Company'. IUCCCSSOZB oz assign.. 

16.  VIDLATIONr The r e s t r i c t i o n 8  s e t  f o r t h  h o r e i n  s h a l l  be 
COVenanLs running  w i t h  the land, and i n  the event of t h e  v i o l a t i o n  

Tha space from gromd 1c.rsl t o  flOOI Of 

obnoxiou. or amnoying shall be p a d t t e d  In t h e  s u b d i v i s i o n .  
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This indenture made and entered into this 
1967, by HEATREB UlIS ESTILES, WC.. a Florida corporation, 
h e r e i n a f t e r  referrcd t o  aa th0 Con ny, belng the owner of a l l  
of t he  laads e%b-.aced %SI Reatha &?a Es ta t e s .  Unit One, Sub- 
d i v i s i o n .  as pir p l a t  thepeep recbcded i n  P l a t  Book 
o f  t h e  Rtblic Recorda of h a o e e  County, Florida. being rled?foUO 
of providil uniform retraict iwa resez'pationa easements, t u l e 5  
and re?plat!on& for said aubcllviafon. does her& impme and . 
charge a l l  of said subdivision fo r  itselF, its successors or 
assigns, with t h e  covenants, sa6esenta r e s t r i c t i o n s  condltima 
and c h a r  e8 of those ce 
rules ea8 reguk&lons O f  eether H i l l 8  Estates,aa per P l a t  thereof 
recorded In P l a t  Book 15. Page 30 of the public Records of Manatwe 
,County 

same ware  set forth hemem Jn haec verbatim, and the Company show 
tha t  the i m p o s i t i o n  of s a t d  rytr*tiona reservations.  easements, 
rules and regulations io OlrPt,,Ons of said Subdivision. conespondtng 
Eo those  .imposed and 8eti t o r t h m  the original subdi&fon,ma pal-t 
of a master plan. designed t o  uniformly ita ae said r e r t r i o t l o n s .  
reservations, oaseaen*s, rulnr and reguhtfks on a l l  of Hssthsr 
Hills Estazes and subrequant units thereof ,  unless s p e c i r k a l l y  
Qth6nriSe amended by t h e  Company. 

IN WITdE9S WREOF. the Capany hns caused this h s t r u m e n t  
LO be executed i n  its wae by its Pro 
authorized and ita corpoi-ate aeal t o  a f f lxod  this the day end 
y s a r  WE$ above written. 

1Zthday of Se~temba*, 

15 , P ges 39,40 

nreatrictions, reaervatlone, eaaemehts. 

Florida, previously recorded in Of f i c i a l  Reoord Book 314. 
*'Page 6f3, of the Public Records of Marmtee County, F l o r i d a ,  as i f  

r cff iwxuthersunto duly 

HEATIlER HILIS ESTA'US, INC. 

, 
STATE OF FLORIDA 
COUNTY OF MAN ATE^ 

I HEGBI CQTIPY 1 on t h  /&day of  9 *tembsr A.D. 1967, 
before me p r s o n d l y  eppesred JACK HOUSE and JUR~HOWSE, the 
Prosidem and Secretary respecclvelg OP H6uther 4 i i l l d  Potstea, Inc ., 
a c o r p o r a t i o n  under  the laws of che S t a t e  of F l m i d a ,  t o  me 1010~4 
LO be the perrons who 5551ed t h e  fora oing instrument a s  such officers 
and soocrally echowled  ed the executfon thereof  t o  be thsir frge 
a c t  and  deed a6 luch 0ffic.m f o r  Cho uses end w 
mentioned and that t h e  errSxeu thereto t h e  oifieibfOosoa1 or said 
corporat ion,  nod tha t  the aaid Instrument is the a c t  and dead of 
JJ i d  corpora t ion .  

WITNESS my signature and o f f i c l a l  seal n t  Bradencon i n  t h e  
County of Mawtoe and StaCe or 31ofida the day and yea r  k a t  
a f o r e s a i d .  

sea therdln 
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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, hatre 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 WHEREOF, the Seller has hereunto set Seller's hand and seal as of this 15' 
day of January, 2009. 

Signed, sealed and delivered in the presence of: 

WITNESSES: 

KEITH C. STARKEY, individually and as 
Trustee of the Keith C. Starkey Revocable 
Trust Under Agreement Dated July 28, 1997 

Name: CLARA B. STARKEY, individudly and as 
Trustee of the Clara B. Starkey Revocable 
Trust Under Agreement Dated July 28, 1997 

Name: 

403 51'' Street NW 
Bradenton, FL 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, 

0 who are personally known to me, or 
0 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 

PreDared by and retum,ta: 
Garret T.  Barnes. Esq. 
Barnes Walker. Chanered 
31 19 Manatee Avenue West 
Bradenton, Florida 34205 
(941) 741-8224 
FileNa: 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 UTLITIES, LLC, a Florida limited liability company, whose post office 
address is 4925 3‘d 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 N0/100 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, situate, 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 : Declaration of Restrictions, Reservations, Easements, Rules, and 
Regulations of Heather Hills Estates, recorded at Offihial Records Book 
314, Page 613. 

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 
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 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: 

Witness Name: 

Witness Name: 

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

CLARA B. STARKEY, individually and as Trustee 
of the Clara B. Starkey Revocable Trust, under 
agreement dated July 28, 1997 
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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 Trustee of the Clara B. Starkey Revocable Trust under 
agreement dated July 28, 1997, - who are personally hown  to me or - who produced the following as 
identification: ~ and who acknowledged before me that they executed the 
same f?eely 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 oflJanuary 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 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 (“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 lremaining 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 sach 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 indemnify by the Sellers pursuant to 
Section VI11 thereof; or (ii) for a claim or demand accruing, occurring, or ansing 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 pcriod 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 acceleration, 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 anytlung in this Note to the cont rq ,  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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