FILED AUG 26, 2013
DOCUMENT NO. 04989-13
FPSC - COMMISSION CLERK

From the desk of: Gary Deremer

5320 Captains Court
New Port Richey, Florida 34652

August 22, 2013

Ann Cole, Commission Clerk
Office of Commission Clerk
FPSC

2540 Shumard Oak Boulevard
Tallahassee, Florida 32399-0850

RE: Correspondence from Mr. Tom Ballinger, FPSC — Dated 07/17/13e
Sunny Hills Utility Company - Certificate No 501-W and 435-S
System Docket: 130172-WS

Ms. Cole:

Please note the following answers to specific questions asked by Mr. Ballinger related to all
system docket noted above

Deficiencies:

(1) Response Emailed 8/20/13 to Mr. Stan Rieger and Commission Clerk — Hard Copies
Attached

(2) No additional considerations exist outside the Asset Purchase Agreements previously
provided.

(3) All are outlined in the APA attachment schedules — Hard Copies Attached.

(4) Income Tax Returns of Previous Owner are available through Aqua. The information
represented is not clearly defined as to items that relate specific to the utility systems of
concern - as there are no individual tax returns available for each system to my
knowledge.

(5) Additional filing fee attached as requested.

ADDITIONAL:

(1) Hard Copies Attached.
(2) Aqua
(3) Hard Copy enclosed.

Office: 727-848-8292


FPSC Commission Clerk
FILED AUG 26, 2013
DOCUMENT NO. 04989-13
FPSC - COMMISSION CLERK
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July 17,2013

Mr. Gary Deremer

Sunny Hills Utility Company
5320 Captains Court

New Port Richey, FL 34652

Re: Docket No. 130172-WS - Application for approval of transfer of certain water and
wastewater facilities and Certificate Nos. 501-W and 435-S of Aqua Utilities Florida, Inc. to
Sunny Hills Utility Company in Washington County.

Dear Mr. Deremer:

Your application for approval of transfer of certain water and wastewater facilities and
Certificate Nos. 501-W and 435-S of Aqua Utilities Florida (AUF), Inc. to Sunny Hills Utility
Company (SHUC) in Washington County has been received and reviewed by Commission staff. This
letter addresses the deficiencies, as well as additional information staff needs to complete its review of
the application filed on June 24, 2013.

Deficiencies

1. Assets and Liabilities. Rule 25-30.037(2)(g)(2), Florida Administrative Code (F.A.C.),
requires a list of and the dollar amount of the assets purchased and liabilities assumed or not
assumed, including those of nonregulated operations or entities. Please provide a list of the
specific assets and liabilities including the dollar amounts allocated to each.

2. Additional Consideration. Rule 25-30.037(2)(g)(3), F.A.C., requires a description of all
consideration between the parties, for example, promised salaries, retainer fees, stock, stock
options, and assumption of obligations. Please provide a description of all consideration
between the buyer and the seller.

3. Contract for Sale. Rule 25-30.037(2)(h)(2, 3, 4, and 6), F.A.C., requires that the contract for
sale include the disposition of any guaranteed revenue contracts, developer agreements,
customer advances, and leases. Please provide an explanation for the above-mentioned items.
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4.

Income Tax Returns. Rule 25-30.037(2)(0), F.A.C., requires a statement from the buyer that
it has obtained or will obtain copies of all of the federal income tax returns of the seller from
the date the utility was first established, or rate base was last established by the Commission
or, if the tax returns have not been obtained, a statement from the buyer detailing the steps
taken to obtain the returns. Please identify all steps taken by the buyer to obtain copies of the
federal income tax returns.

5. Filing Fee. Rule 25-30.020(2)(c), F.A.C., lists the filing fees required for transfers of water
and/or wastewater systems, which is based on the system’s Equivalent Residential Connection
(ERC) capacity. Concurrent with its application, SHUC remitted a check, No. 1009, in the
amount of $3.000, which amount included $2,250 for SHUC’s water system and $750 for its
wastewater system. Staff reviewed Order No. PSC-12-0102-FOF-WS, issued on March 35,
2012, in Docket No. 100330-WS, AUF’s last rate case. According to the water and
wastewater distribution tables included as Attachments 2, 3, and 4 of the above mentioned
Order (enclosed), the Sunny Hills water system ERC capacity is 6,384, and its wastewater
system ERC capacity is 517. Pursuant to Rule 25-30.020(2)(c)4., F.A.C., staff believes that
SHUC should remit a filing fee of $3,000 for its water system, and pursuant to Rule 25-
30.020(2)(c)2., F.A.C., staff believes that SHUC should remit a filing fee of $1,500 for its
wastewater system, for a total of $4,500. Please remit a check in the amount of $1,500 to
cover the difference.

Additional Information

1. Schedules. Please refer to the transfer application filed on June 24, 2013. Please provide the
following schedules which were referenced, but not provided, in the Asset Purchase
Agreement (Exhibit D):

(a) Schedule 1.1

(b) Schedule 1.1(b)
(¢) Schedule 1.1(d)
(d) Schedule 1.2(f)
(e) Schedule 1.2(1)
(f) Schedule 1.5(a)(ii)
(g) Schedule 6.2

2. Regulatory Assessment Fees. Pleasc refer to the transfer application filed on June 24, 2013.
Please identify who “owner” refers to in Exhibit E.

3. Other. Please provide a three-year projected budget that includes rate base, cost of capital, and

net operating income. Please provide all supporting documentation, including information
regarding the assumptions and forecasts relied on, as well as work papers.
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Your application will not be considered complete until the deficiencies identified in this letter
have been corrected. Your response to this letter should be filed with the Commission on or before
August 16, 2013. When filing the response, please include the docket number and direct the response
to the Ann Cole, Commission Clerk, Office of Commission Clerk, 2540 Shumard Oak Boulevard,
Tallahassee, FL. 32399-0850. If you have any questions please call Mrs. Melinda Watts at (850) 413-
6952, or Ms, Martha Barrera at (850) 413-6212.

Sincerely,
,7 = L C': ._-, :
A o D
Tom Ballinger
Director of Engineering

TB:MW:pz
Enclosure

cc: Kelly Thompson (ECO)
Clarence Prestwood (AFD)
Curt Mouring (AFD)
Melinda Watts (ENG)

CLK for docket file
I\Aqua 2013\Docket 130172 Sunny Hills Deficiency 7.17.13.doc



Mr. Gary Deremer
July 17,2013
Page 4

Attachment 2
(Page 1 of 2)

Water Distribution
U&U Percentages Commission
Customers| Lots with lines Growth | Dkt 080121| PAA JAUF| AUF calc. | OPC calc. Approved Comments
Jasmine Lakes 1,511 100| Stipulation
Kings Cove 204 100| Stipulation
Ocala Oaks 1,785 100] Stipulation
Picciola Island 160 80| Stipulation
Silver Lake Est/Western Sh 1,596 1,764 1.00 100.00 100.00 90.50 88.00 100| Prior Order
Tangerine 289 60| Stipulation
Total Customers Band 1 5,545
Composite U&U% 97.46 97.34
Carlton Village 283 47| Stipulation
Fern Terrace 123 100 Stipulation
Grand Terrace 111 100| Stipulation
Lake Gibson Estates 826 100| Stipulation
Piney Woods 180 213 1.00 100.00 100.00 84.50 89.00 100| Prior Order
Sunny Hills 578 6,384 1.14 13.00 13.00 10.30 11.00 10| AUF Calculation
Valencia Terrace 359 100| Stipulation
Total Customers Band 2 2,460
Composite U&U% 73.46 72.76
48 Estates 87 85| Stipulation
Gibsonia Estates 202 206 1.00 100.00 100.00 98.10 84.00 100/ Prior Order
Interlachen/Pk Manor 292 375 1.00 83.00 83.00 77.90 79.00 78| AUF Calculation
Lake Osborne Estates 461 100] Stipulation
Orange Hill/Sugar Crk 246 273 1.00 100.00 100.00 90.10 94.00 100| Prior Order
Quail Ridge 94 100| Stipulation
Ravenswood 46 54 1.00 100.00 100.00 85.20 88.00 100 Prior Order
Venetian Village 172 219 1.08 72.63 85.00 84.80 81.00 85| AUF Calculation
Total Customers Band 3 1,600
Composite U&U% 94.59 93.56|
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Attachment 2
(Page 2 of 2)
Water Distribution
U&U Percentages Commission
Customers Lots with lines Growth | Dkt 080121 | PAA /AUF | AUF calc. OPC cale. Approved Comments
Arredondo Estates 252 538 1.00 100.00 100.00 46.80 90.00 100]| Prior Order; AUF customers
Arredondo Farms 352 88| Stipulation
Beecher's Point 52 93 1.00 100.00 100.00 55.90 58.00 100| Prior Order
East Lake Harris/Friendly Ctr 200 100| Stipulation
Haines Creek 108 100 Stipulation
Harmony Homes 60 100]| Stipulation
Hermits Cove/St. Johns High 284 80| Stipulation
Hobby Hills 96 100| Stipulation
Holiday Haven 125 76| Stipulation
Imperial Mobile 247 100| Stipulation
Jungle Den 114 100| Stipulation
Kingswood 66 66 1.00 100.00 100.00 100.00 98.00 100} Prior Order
Lake Josephine/Sebring Lake 561 55| Stipulation
Lake Suzy 566 100| Stipulation
Leisure Lakes 281 84| Stipulation
Morningview 40 100| Stipulation
Oakwood 281 262 1.00 97.00 100.00 83.90 98.00 100| Built out
Palm Port 109 120 1.00 100.00 100.00 90.80 94.00 100| Prior Order
Palm Terrace 1,194 100| Stipulation
Palms Mobile Home Park 64 79 1.00 88.00 88.00 81.00 79.00 88| Prior Order
Pomona Park 159 51| Stipulation
River Grove 113 114 1.00 100.00 100.00 99.10 99.00 100| Prior Order
Rosalie Oaks 100 125 1.00 100.00 100.00 80.00 80.00 100| Prior Order
Silver Lake Oaks 46 53 1.00 68.00 87.00 86.80 83.00 87| AUF Calculation
Skycrest 122 135 1.00 100.00 100.00 90.40 93.00 100]| Prior Order
Stone Mountain 10 22 1.00 54.00 54.00 45.50 48.00 46| AUF Calculation
Summit Chase 215 100| Stipulation
The Woods 80 106 1.00 46.00 76.00 75.50 70.00 76| AUF Calculation
Tomoka 196 100| Stipulation
Twin Rivers 78 80 1.00 100.00 100.00 97.50 98.00 100| Prior Order
Village Water 180 220 1.00 100.00 100.00 86.40 68.00 100| Prior Order
Welaka 164 343 1.08 49 .00 52.00 51.50 51.00 52| AUF Calculation
Wootens 23 54 1.00 656.00 66.00 42.60 43.00 66| Prior Order
Zephyr Shores 525 100| Stipulation
Total Customers Band 4 7,073
Composite US&U% 91.10 91.10
Breeze Hill 128 132 1.00 NA 100.00 97.00 92.00 100]| Prior Order
Fairways 241 100| Stipulation
Feace River 107 131 1.00 NA 100.00 81.70 79.00 100| Built out
Total Customers 17,154
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Attachment 3
Wastewater Treatment Plant Used and Useful
Rate System Capacity D d EIN Growth U&U Percentages
Commission
Band AUF OPC AUF OPC AUF OPC AUF OPC Dkt 080121 | PAAJAUF | AUF calc. OPC calc. Approved Comments
Kings Cove 55,000 550000 25880 25,500 0 0 1.00] 1.00 100.00 100] 47.05] 46.00 100| Prior Order
Leisure Lakes 50,000{ 50,000 16,129 16,117 0 0| 1.00 1.00 39.00 39| 32.26] 32.00 38| Prior Order
Summit Chase 54,000 54,000 19,695 19,333 0 0| 1.00] 1.00] 100.00 100 36.47 36.00 100] Prior Order
Valencia Terrace 80,000 80,000 30852 30,333 0 0| 1.06 1.06| 100.00 100] 41.03] 40.00 100] Prior Order; Growth
Total Customers Band 1
Composite 83.35] 83.23
2 Arredondo Farms 60,000 60,000 40485 39,667 0 0 1.00 1.00] 100.00 100] 67.47 66.00 100| Prior Order
Holiday Haven 25,000 25,000 19,758 19,758 4,227 4,227 1.00 1.00 75.00] 75] 62.12 62.00 G‘:‘I AUFIOPC Calculation
Jasmine Lakes 100| _Stipulation
Lake Suzy 100| Stipulation
Maorningview 20,000 20,000 5,808| 5,750 0 0 1.14 1.15) 100.00] 100] 32.97 33.00 100] Prior Order, Growth
Palm Port 30,000 30,000 17,586] 17,333 2,085 2,054 1.00 1.00 58.00] 58] 58.62 51.00 5—8| Prior Order
Palm Terrace 100| Stipulation
Park Manor 100| Stipulation
Silver Lake Oaks 15,000 12,000 4,528 4,417 348 340 1.00 1.00 42.00 42 27.87 34.00 42 Prior Order; OPC capacity
South Seas 264,000 264,000 103,726] 104,917 0 0 1.00 1.00 100.00] 100! 39.29 40.00 100] Prior Order
Sunny Hills 50,000] 50,000] 11622] 11.583] 0 0 1.00 1.00 48.00 43 2324 23.00 q Prior Order
The Woods 15,000 15,000 12,000 10,000 753 91 1.00 1.00 100.00 100 74.98 61.00 100] Prior Order
Venetian Village 36,000 360000 29039] 28667 11,193 11,051 1.00 1.00 100.00] 100, 49.57 49.00 100| Prior Order
Zephyr Shores NA| Purchased t
Total Customers Band 2
Composite 95 38| 94.58)
3 Beecher's Point NA| Purchased
Jungle Den 21,0000 21,0000 15153] 15083 0| 7.391 1.00 1.00 100.00 100 72.16 37.00 100| Prior Order
Lake Gibson Estates NA| Purchased
Rosalie Oaks 15,000 15,000] 11,969 11,333 3,480 3,770 1.00] 1.00 100.00 100 56.72 50.00 100| Prior Order
Total Customers Band 3 _I
Composite 100.00 100.00
|
4 Florida Central Comm Pk 95,000] 95000] 44416 41917 3,154 3,154 1.00] 1.00 100.00 100 43.43 41.00 100] Prior Order
Village Water 75,000 75.000] 55828 45667 0 0 1.0 1.06| 45.00 78 78.93 64.00 78| AUF calculation
Total Customers Band 4
Composite 92.40 93.12
Breeze Hill 40,000 40,000 38344] 27.417] 17912 17,931 1.00 1.00) NA 56 95,86 24.00 56| Prior Order
Fairways 75,000] 75,0000 29,959] 31,500 0 0 1.00 1.00] NA 100 39.95 42.00 100| Built out
Peace River 40,0000 40,000 27367] 34,333 5,595 6,773 1.00 1.00 NA] 100] 54,43 56.00 100| Built out, OPC demand
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Attachment 4
Wa ter Collection
U&U Percentages Commission
Customers Lots with lines Growth Dkt 080121 PAAJAUF |AUF calc. OPC calc. Approved Comments
Kings Cove 195 100| Stipulation
Leisure Lakes 283 85| Stipulation
Summit Chase 213 100| Stipulation
Valencia Terrace 355 100| stipulation
Total Customers Band 1 1,046
C P ite UBU% 95.91 95.94
Arredondo Farms 344 100| Stipulation
Holiday Haven 111 162 1.00 75.00 75.00 68.50 69.00 69| Prior Order
Jasmine Lakes 1,503 100| Stipulation
Lake Suzy 264 100| Stipulation
Morningview 36 100| Stipulation
Palm Port 109 91| Stipulation
Palm Terrace 993 100| Stipulation
Park Manor 28 100| Stipulation
Silver Lake Oaks 46 53 1.00 66.00 B87.00 86.80 83.00 87
South Seas 78 100| Stipulation
Sunny Hills 186 517 1.00 38.00 55.00 55.30 36.00 55| AUF customers
The Woods 73 103 1.00 60.00 71.00 70.90 61.00 71
Venetian Village 94 100| Stipulation
Zephyr Shores 526 100 Stipulation
Total Customers Band 2 4,391
Composite US&U% 96.93 96.47
Beecher's Point 17 46 1.00 100.00 100.00 37.00 45.00 100] Prior Order
Jungle Den 143 102 1.00 100.00 100.00 140.20 87.00 100| Prior Order
Lake Gibson Estates 316 100| Stipulation
Rosalie Oaks 29 125 1.00 100.00 100.00 79.20 93.00 100| Prior Order
Total Customers Band 3 575
Composite U&U% 100.00 100.00
Florida Central Comm Pk 78 100| Stipulation
Village Water 38 70 1.06 47.00 58.00 57.60 42.00 68
Total Customers Band 4 116
Composite U&U% 84.81 86.24
Breeze Hill 127 132 1.00 100.00 100.00 96.20 94.00 100
Fairways 240 244 1.00 NA 100.00 98.40 99.00 100
Peace River 100 125 1.00 NA 100.00 80.00 79.00 100
Total Customers 6,595




Sunny Hills Utility Company
Proposed Operating Proforma
Revision: 6/3/13

2013-2016 04/01/13-03/31/14 04/01/14-03/31/15 04/01/15-03/31/16
Sunny Hills | Sunny Hills [ Sunny Hills Total for all categories
System Revenues

Water Revenues: S 313,196.00 S 316,641.16 S 320,124.21 S 949,961.36
Wastewater Revenues: S 108,891.00 $ 110,088.80 $ 111,299.78 S 330,279.58
Other Revenues: S 10,626.00 $ 10,626.00 S 10,626.00 S 31,878.00
Index on WTR/WST Revenues (Aqua 2012): S 4,22087 $ 4,220.87 $ 4,267.30 | $ 12,709.04
Index =1.1% S 4,689.39 S 4,740.46 S 4,792.60 S 14,222.45

Proposed Rate Increase $ - $ - S - $ -
Total Utility Revenues: S 441,623.26 $ 446,317.29 S 451,109.89 1,339,050.43

S =

Operating Expenses: S +
USW O & M Customer Service & Billing - Water S 199,536.95 $ 203,926.76 S 208,413.15 S 611,876.86
USW O & M Customer Service & Billing - Wastewater | $ 75,371.90 S 77,030.08 $ 78,724.74 | S 231,126.73
Officer Salaries S 14,400.00 S 14,400.00 S 14,400.00 S 43,200.00
Chemicals S 10,916.24 S 10,916.24 S 10,916.24 S 32,748.72
Sludge S 2,000.00 S 2,000.00 S 2,000.00 S 6,000.00
Bad Debt S 8,832.47 S 8,926.35 § 9,022.20 S 26,781.01

Purchase Water S - S - S - S -
Purchased Power S 26,581.00 S 27,378.43 S 28,199.78 S 82,159.21
Insurance S 3,000.00 S 3,000.00 S 3,000.00 S 9,000.00

Rents (land, etc. S - 8 . S - $ -
Sunshine Locates S 500.00 $ 500.00 S 500.00 S 1,500.00
Misc. Expenses S 4,416.23 S 4,463.17 S 4,511.10 S 13,390.50
SCADA/Phones S 1,200.00 S 1,200.00 $ 1,200.00 S 3,600.00
Total Direct Operating Expenses S 346,754.79 S 353,741.03 $ 360,887.21 1,061,383.04

$ =
Net Operating Revenues Before Other Deductions S 94,868.47 S 92,576.25 § 90,222.68 277,667.40

Note: 1.1% Utilized as
Annual Index

Anticipate CP1 2.2%
Annually
Anticipate CP1 2.2%
Annually

Estimated - Trends with
Revenue

Anticipated Annual
Increase of 3% Annually

Estimated - Trends with
Revenue



Sunny Hills Utility Company
Proposed Operating Proforma
Revision: 6/3/13

2013-2016 04/01/13-03/31/14 04/01/14-03/31/15 04/01/15-03/31/16
Sunny Hills | SunnyHills | Sunny Hills Total for all categories
Allowances for Other Deductions: S =
Legal S 3,000.00 S 3,000.00 S 3,000.00 S 9,000.00
FPSC Fee: S 19,873.05 S 20,084.28 § 20,299.95 S 60,257.27
Other Taxes: S 65,083.00 S 65,083.00 S 65,083.00 S 195,249.00
Assumed Ad Valorem Tax deduction S ‘ S (15,000.00) $ (15,000.00)| $ (30,000.00)
Bank Fees S 50.00 S 50.00 S 50.00 S 150.00
Intrest Cost $ - S - S . S -
Federal Accounting S 2,500.00 $ 2,500.00 S 2,500.00 S 7,500.00
Total Cost: $ 90,506.05 $ 75,717.28 $ 75,932.95 | § 242,156.27
$ z
$ z
Total Available Funds: $ 4,362.42 $ 16,858.97 $ 14,289.73 | $ 35,511.13
S >
Less Estimated Depreciation/R & R Replacement |s 20,000.00 | $ 20,000.00 | $ 20,000.00 [ $ 60,000.00
Net Operations S (15,637.58) $ (3,141.03) $ (5,710.27) $ (24,488.87)

Depreciation Estimated

Prior to Depreciation and
Possible CIP
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This instrument prepared by:

Sandra A. Romaszewski, Esq.
Fox Rothschild LLP

2700 Kelly Road, Suite 300
Warrington, PA 18976

(215) 345-7500

After recording, return to:

Stephen C. Booth, Esq.
Booth & Cook, P.A.

7510 Ridge Road

Port Richey, Florida 34668
(727) 842-9105

! »
Comsidintin,” 70,313

(space above this line for recording information)

QUITCLAIM DEED
(Washington County)

THIS QUITCLAIM DEED, effective as the 29th day of March, 2013, by AQUA
UTILITIES FLORIDA, INC., a Florida corporation ("Grantor"), whose address is 762 West
Lancaster Avenue, Bryn Mawr, Pennsylvania 19010, to SUNNY HILLS UTILITY
COMPANY, a Florida corporation ("Grantee"), whose address is 5320 Captains Court, New Port
Richey, Florida 34652:

Witnesseth, That Grantor, for and in consideration of the sum of $10.00 and other good
and valuable consideration, the receipt of which is hereby acknowledged, does hereby remise,
release and forever quitclaim unto Grantee all right, title, and interest of Grantor, if any, in and to
the real estate described on Exhibit "A" attached hereto and incorporated herein by this
reference located in the County of Washington, State of Florida.

Subject To real estate taxes and assessments for 2013 and subsequent years; all valid
easements, rights-of-way, covenants, conditions, reservations and restrictions of record, if any;
and also to applicable zoning, land use, and other laws and regulations.

To Have and to Hold The same together with all and singular the appurtenances
thereunto belonging or in anywise appertaining, and all the estate, right, title, interest, lien, equity
and claim whatsoever of Grantor, either in law or equity, to the proper use, benefit and behoof of
Grantee forever.

[signature page follows]

1 of4
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In Witness Whereof, Grantor has signed and sealed this Quitclaim Deed as of the day

and year first written above.

Signed, sealed and delivered
in the presgncg of;

Sign:
Print Name:

Sign: &w%v é@@

Print Name:

STATE OF FLORIDA

COUNTY OF PASCO

GRANTOR:

AQUA UTILITIES FLORIDA, INC.,
a Florida corporation

o (AN

Name: Richard S. Fox
Its: President

I HEREBY CERTIFY that on this 28" day of March, 2013, before me, an officer duly
authorized in the State and County aforesaid to take acknowledgements, personally appeared
Richard S. Fox, as President of AQUA UTILITIES FLORIDA, INC., a Florida corporation, who
is either: [J personally known to me, or X produced __ A e dr bie as
identification, who acknowledged to me that he executed the foregoing Quitclaim Deed on

behalf of the corporation.

[Notary Seal]

Caneles, Saclses

Notary Publié,/ State of Florida /

MY COMMISSION # EE 080072
EXPIRES: May 24, 2015

Bonded Thru Notary Public Undenwriters

DT1 1036799v3 03/28/13

. Name of Notary Public:
CAROLYN BAILEY Commission Expires:

20f4



EXHIBIT “A”

Parcel No.: Description

Parcel No. 1

Tract "C" of SUNNY HILLS UNIT NINE, according to the plat thereof recorded in Plat Book 2,
Pages 103 through 107 inclusive of the Public Records of Washington County, Florida.

Parcel No. 2

Tract "A" of SUNNY HILLS UNIT THIRTEEN, according to the plat thereof recorded in Plat
Book 3, Pages 1 through 9 inclusive of the Public Records of Washington County, Florida.

Parcel No. 3

Tract "Y" of SUNNY HILLS UNIT FOURTEEN, according to the plat thereof recorded in Plat
Book 3, Pages 10 through 25 inclusive of the Public Records of Washington County, Florida.

Parcel No. 4

Tract "H" of SUNNY HILLS UNIT FIFTEEN, according to the plat thereof recorded in Plat
Book 3, Pages 26 through 48 inclusive of the Public Records of Washington County, Florida.

Parcel No. 5

Lot 1 of Block 1105 of SUNNY HILLS UNIT NINETEEN, according to the plat thereof
recorded in Plat Book 3, Pages 65 through 79 inclusive of the Public Records of Washington
County, Florida.

3of4
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Parcel No. 6

Tract "M" of SUNNY HILLS UNIT NINETEEN, according to the plat thereof recorded in Plat
Book 3, Pages 65 through 79 inclusive of the Public Records of Washington County, Florida.

Parcel No. 7 Sunny Hills Water and
Wastewater Treatment Plant

That certain parcel of land lying in and being a part of SUNNY HILLS UNIT TWENTY
THREE, according to the plat thereof recorded in Plat Book 3, Pages 136 through 156 inclusive
of the Public Records of Washington County, Florida, being more particularly described as
follows:

Commence at the Southwest comer of Section 21, Township 2 North, Range 13 West,
Washington County, Florida; thence N87°58'46"E, a distance of 603.49 feet to the Southwesterly
right of way line of Deltona Blvd. (a 100 foot right of way); thence along said right of way line
N20°24'19"W, a distance of 342.63 feet; thence leaving said Southwesterly right of way line,
N69°35'41"E, a distance of 100 feet to the Northeasterly right of way line of said Deltona Blvd.
And the POINT OF BEGINNING of the parcel of land hereinafter described; thence continue
N69°35'41"E, a distance of 228.02 feet; thence N19°52'46"E, a distance of 127.58 feet; thence
N43°43'19"E, a distance of 334.18 feet; thence N08°54'41"E, a distance of 259.90 feet; thence
N55°49'51"W, a distance of 99.89 feet to a point on the arc of a circular curve concave to the
Northwest having a radius of 640.00 feet and bears S55°49'51"E, from the center of the circle of
said curve; thence run Southwesterly along the arc of said curve, through a central angle of
34°00'41", and arc distance of 379.91 feet to the end of said curve; thence S68°10'50"W, a
distance of 301.08 feet to a point of curvature of a circular curve to the left having a radius of
25.00 feet; thence run Southwesterly, Southerly and Southeasterly along the arc of said curve,
through a central angle of 88°35'10" an arc distance of 38.65 feet to aforesaid Northeasterly right
of way line of Deltona Blvd.; thence run along said right of way line S20°24'19"E, a distance of
400.44 feet to the POINT OF BEGINNING.

Parcel No. 8

All of Tract "E" of SUNNY HILLS UNIT EIGHT, according to the plat thereof recorded in Plat
Book 2, Pages 88 through 101 inclusive of the Public Records of Washington County, Florida.

All of Tract "A" of SUNNY HILLS UNIT NINETEEN, according to the plat thereof recorded in
Plat Book 3, Pages 65 through 79 inclusive of the Public Records of Washington County,
Florida.

Note: Parcel use descriptions are provided for reference and informational purposes only.
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Return to:

Stephen C. Booth, Esq.
Booth & Cook, P.A.

7510 Ridge Road

Port Richey, Florida 34668
(727) 842-9105

BILL OF SALE

KNOW ALL MEN BY THESE PRESENTS that Aqua Utilities Florida, Inc., a Florida
corporation (“Seller”), for the sum of TEN and No/100 Dollars ($10.00) and other good and
valuable consideration, paid by Sunny Hills Utility Company, a Florida corporation (“Buyer”),
the receipt of which is hereby acknowledged pursuant to the Asset Purchase Agreement, dated
March 19, 2013, by and between Buyer and Seller (the “Purchase Agreement™), hereby grants,
sells, assigns, and conveys to Buyer, effective as of 12:01 a.m. (EDT) on March 29, 2013 (the
“Effective Time”), all of its right, title, and interest in and to all of its personal property, both
tangible or intangible, of the Assets, as such term is defined in the Purchase Agreement,

including, but not limited to, the following:

(a) all of the land, buildings, pipes, pipelines, wells, treatment equipment and facilities,
pumping stations, storage tanks and facilities, standpipes, fire hydrants,
improvements, fixtures, rights-of-way, rights, uses, licenses and easements owned
by Seller relating to the Assets, or in which Seller has an interest, and all

hereditaments, tenements and appurtenances belonging or appertaining thereto;

(b) all rights of Seller under any written or oral contract, easement, license, agreement,
lease, plan, instrument, registration, permit, certificate or other authorization or
approval of any nature, or other document, commitment, arrangement, undertaking,
practice or authorization, relating to the Assets and listed on Schedule 1.1(b) to the

Purchase Agreement; and

(c) all information, files, records, data, plans, contracts and recorded knowledge,
including customer and supplier lists and property records, related to the utility
services provided by Seller in the Service Area; provided, however, that confidential
business records of Seller are specifically excluded as provided in Section 1.2 to the

Purchase Agreement.

Notwithstanding the foregoing, Seller does not hereby convey to Buyer those certain
Excluded Assets, as described in Section 1.2 of the Purchase Agreement and Schedule 1.2(]) to

the Purchase Agreement.

Seller represents and warrants that it is providing all of its ownership interest in and to the
above-referenced property and has removed or provided for the removal of all liens, security
interests, or encumbrances, other than such liens, security interests, or encumbrances as may be
listed in Seller’s Schedules to the Purchase Agreement.
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All capitalized terms utilized herein, and not otherwise defined herein, shall have the
meanings ascribed thereto in the Purchase Agreement. The terms and conditions contained in
the Purchase Agreement are incorporated herein by reference.

IN WITNESS WHEREOF, this instrument is executed on the 28" day of March, 2013,
but shall become effective as of the Effective Time on the 29th day of March, 2013.

Witnessed: AQUA UTILITIES FLORIDA, INC.,

a Florida corporation
W FP% By: M s ‘4 27(

—
e & r 'd o
Print Nate: ( lqﬁd;_l._a{c/ Lidin .\7 Richard S. Fox, President

Chrsly, .

Print Name: // - rw[/r‘a/
U T r 3 lv!-' 13

STATE OF FLORIDA

COUNTY OF PASCO

This instrument was acknowledged before me this 28th day of March, 2013, by Richard
S. Fox, as President of Aqua Utilities Florida, Inc., a Florida corporation, on behalf of said
corporation. is [ ] personally known to me or M has produced

He
NC gr i as identification.
By: M« éd‘(_&/

Notary Public, §tate of Florida /
Print:

CAROLYN BAILEY
MY COMMISSION # EE 080072
S EXPIRES: May 24, 2015
] A Bonded Thiu Notary Public Underwriters

2

[Signature Page fo Bill of Sale to Sunny Hills Utility Company]
DTI1 1036743v2 03/28/13
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After recording return to:

Stephen C. Booth, Esq.
Booth & Cook, P.A.

7510 Ridge Road

Port Richey, Florida 34668
(727) 842-9105

ASSIGNMENT OF EASEMENTS
(WASHINGTON COUNTY)

THIS ASSIGNMENT OF EASEMENTS (this “Assignment”) is made this 29th day of
March, 2013, by AQUA UTILITIES FLORIDA, INC., a Florida corporation (‘“‘Assignor”), to
SUNNY HILLS UTILITY COMPANY, a Florida corporation (“Assignee”). Capitalized terms
not defined herein shall have the meaning(s) ascribed to them in that certain Asset Purchase
Agreement, dated March 19, 2013 (the “Purchase Agreement™).

WHEREAS, among the Assets owned by Assignor and intended to be conveyed to
Assignee, in accordance with the Purchase Agreement, are the rights of Assignor under those
certain rights, privileges, easements, licenses, prescriptive rights, rights-of-way, and other rights
to use public and private roads, highways, streets, railroads and other areas owned or used by
Assignor in connection with the construction, reconstruction, installation, expansion, operation,
and maintenance of the Systems, as described and set forth in the Purchase Agreement (the
“Easements™); and

WHEREAS, Assignor has agreed to transfer to Assignee all of the rights, title and
interest of Assignor as grantee under the Easements, including, but not limited to, those certain
Easements described in Exhibit “A” attached hereto and made a part hereof;

NOW, THEREFORE, in consideration of the mutual promises, covenants,
representations and agreements contained herein, together for $10.00 and other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties
agree as follows.

1. Assignor hereby quitclaims, conveys and assigns unto Assignee all right, title and
interest of Assignor, if any, in the Easements, together with all other recorded or unrecorded
rights, privileges, easements, licenses, prescriptive rights, rights-of-way, and other rights to use
public and private roads, highways, canals, streets, railroads and other areas owned or used by
Assignor in connection with (a) the construction, reconstruction, installation, expansion,
maintenance, ownership, and operation of the Systems or (b) the Assets; provided, however, that,
other than as contained in the Purchase Agreement, Assignor makes no additional representation
or warranty herein regarding the Easements.

1of5
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2. Assignee hereby accepts the transfer and assignment of the Easements as set forth
in Paragraph 1 herein, and assumes the performance, obligations, and duties of Assignor under
such Easements as of the date hereof. Except as otherwise set forth in the Purchase Agreement,
Assignor shall have no liability or obligation with respect to the Easements after the date hereof,
other than that attributable to the period prior to the date hereof. Assignor shall indemnify and
hold Assignee harmless from and against any loss, claims, costs and expenses arising in
connection with the Easements prior to the date hereof. Assignee shall indemnify and hold
Assignor harmless from and against any loss, claims, costs and expenses arising in connection
with the Easements upon and after the date hereof.

3: Assignor covenants and agrees with Assignee that Assignor will do, execute,
acknowledge and deliver, or cause to be done, executed, acknowledged and delivered, any and
all such further acts, instruments, papers and documents, as may be necessary, proper or
convenient to carry out and effectuate the intent and purposes of this Assignment.

4. This Assignment shall inure to the benefit of Assignee, its successors and
permitted assigns, and shall bind Assignor and its successors and permitted assigns. This
Assignment is not intended to confer upon any person other than the parties hereto any rights or
remedies hereunder.

5. This Assignment shall be governed in all respects, whether as to validity,
construction, capacity, performance or otherwise, by the laws of the State of Florida applicable
to contracts made and to be performed within that State.

6. If any term or provision of this Assignment shall, to any extent or for any reason,
be held to be invalid or unenforceable, the remainder of this Assignment shall not be affected
thereby and shall be construed as if such invalid or unenforceable provision had never been
contained herein or been applicable in such circumstances.

7: This Assignment may be executed in one or more counterparts, each of which
shall be deemed to be an original, but all of which shall constitute one and the same Assignment.

(REMAINDER OF PAGE LEFT BLANK INTENTIONALLY)
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IN WITNESS WHEREOF, this instrument is executed on the ;4 day of March,
2013, but shall become effective as of 12:01 a.m. on the 29th day of March, 2013.

WITNESS: AQUA UTILITIES FLORIDA, INC,,

/ Mp 3 a Florida corporation
Print Ndme: (% #@ [ .7 M{% 77/

M\/ M Rlchard S. Fox, President

Print Name:_ // CAROLUN AL
_F L

SUNNY HILLS UTILITY CO
a Florida corporation
“fint Name:/ (how SW 4,9@7

/’/mM/MM By:
Print Name: // Gary Dﬂ&,’ﬁesidem

3of 5
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STATE OF FLORIDA
COUNTY OF PASCO

This instrument was acknowledged before me this ogh day of March, 2013, by Richard S.
Fox, as President of Aqua Utilities Florida, Inc., a Florida corporation, on its behalf.

luiglify Bailey
Notary Public Sﬁe of Florida /

(Print, Type or Stamp Commissioned Name

[J Personally Known O Produced Identification
Type of Identification Produced ’A/ I JQL/_‘{ n

i V CAROLYN BAILEY
ﬁ‘: e MY COMMISSION # EE 080072

i\ £ EXFIRES: May 24, 2015
rt"‘ b ﬁg” Bonded Thru Netary Public U

STATE OF FLORIDA
COUNTY OF PASCO

This instrument was acknowledged before me this 28" day of March, 2013, by Gary
Deremer, as President of Sunny Hills Utility Company, a Florida corporation, on its behalf.

Notary Public Slﬁé of Florida /

(Print, Type or Stamp Commissioned Name

[} Produced Identification

& -;4’%5 CAROLYN BAILEY
w: MY COMMISSION # EE 080072

s EXPIRES: May 24, 201
"agfm’g Bonded Thru Notar P:I'blic Urﬂerfwmu
3}
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EXHIBIT “A”

THE EASEMENTS

AQUA UTILITIES FLORIDA, INC.

1. That certain Deed of Non-Exclusive Easement by and between The Deltona Corporation
and United Florida Utilities Corporation recorded in Official Records Book 244, Page
1703 in the Public Records of Washington County, Florida.

2 That certain Corrective Deed of Non-Exclusive Easement by and between The Deltona
Corporation and United Florida Utilities Corporation recorded in Official Records Book
256, Page 1541 in the Public Records of Washington County, Florida.

3 That certain Utility Easement by and between The Deltona Corporation and Deltona
Utilities, Inc. recorded in Official Records Book 235, Page 1840 in the Public Records of
Washington County, Florida.

4. That certain Utility Easement by and between Deltona Land & Investment Corp. and
United Florida Utilities Corporation recorded in Official Records Book 155, Page 100 in
the Public Records of Washington County, Florida.

5. All other Easements owned or possessed by Aqua Utilities Florida, Inc. that are necessary
for the use of the Assets.

50f5
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ASSIGNMENT AND ASSUMPTION OF DEVELOPER AGREEMENTS

THIS ASSIGNMENT AND ASSUMPTION OF DEVELOPER AGREEMENTS (this
“Assignment”), is made this 29th day of March, 2013, by and between AQUA UTILITIES
FLORIDA, INC., a Florida corporation (“Assignor”), and SUNNY HILLS UTILITY
COMPANY, a Florida corporation (“Assignee”).

WITNESSETH:

WHEREAS, Assignor has conveyed to Assignee, pursuant to that certain Asset Purchase
Agreement, dated March 19, 2013 (the “Purchase Agreement”), all of its real and personal
property, both tangible and intangible, that comprise the Assets in connection with the Systems.
All capitalized terms not defined herein shall have the meaning(s) ascribed to them in the
Purchase Agreement;

WHEREAS, the Assets owned by Assignor and intended to be conveyed to Assignee, in
accordance with the Purchase Agreement, include the rights of Assignor as the grantee under all
developer agreements which are assumed by Assignee pursuant to the Purchase Agreement,
including, but not limited to, those certain developer agreements identified on Exhibit “A”
attached hereto and made a part hereof (the “Developer Agreements”); and

WHEREAS, Assignor and Assignee wish to provide for the assignment of rights and
duties contained in the Developer Agreements.

NOW, THEREFORE, in consideration of the mutual promises, covenants,
representations and agreements contained herein, together with $10.00, and other good and
valuable consideration exchanged between the parties, the parties do undertake, promise and
agree for themselves, their permitted successors and assigns as follows:

The foregoing recitals are true and correct and are incorporated herein.

Z Assignor hereby conveys and assigns unto Assignee all right, title and interest of
Assignor in the Developer Agreements, together with all other related recorded or unrecorded
rights, privileges, agreements, development credits, if any, and any other rights in connection
with the construction, reconstruction, expansion, and development of the Assets within the
Systems.

& Except as otherwise set forth in the Purchase Agreement, Assignee hereby accepts
the transfer and assignment of the Developer Agreements as set forth in Paragraph 2 herein, and
assumes the performance, obligations, and duties under such Developer Agreements as of the
date hereof. Except as otherwise set forth in the Purchase Agreement, Assignor shall have no

DT1 1036797v2 03/28/13
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liability or obligation with respect to the Developer Agreements after the date hereof, other than
that attributable to the period prior to the date hereof.

4, Assignor covenants and agrees to do, execute, acknowledge and deliver, or cause
to be done, executed, acknowledged and delivered, any and all such further acts, instruments,
papers and documents, as may be necessary, proper or convenient to carry out and effectuate the
intent and purposes of this Assignment.

5. This Assignment shall inure to the benefit of and be binding upon Assignor and
Assignee and their successors and assigns. This Assignment is not intended to confer upon any
person other than the parties hereto any rights or remedies hereunder.

6. This Assignment shall be governed in all respects, whether as to validity,
construction, capacity, performance or otherwise, by the laws of the State of Florida applicable
to contracts made and to be performed within that State.

;4 If any term or provision of this Assignment shall, to any extent or for any reason,
be held to be invalid or unenforceable, the remainder of this Assignment shall not be affected
thereby and shall be construed as if such invalid or unenforceable provision had never been
contained herein or been applicable in such circumstances.

8. This Assignment may be executed in one or more counterparts, each of which
shall be deemed to be an original, but all of which shall constitute one and the same Assignment.

(REMAINDER OF PAGE LEFT BLANK INTENTIONALLY)

DT1 1036797v2 03/28/13



(EXECUTION VERSION)

IN WITNESS WHEREOF, Assignor and Assignee have caused this Assignment to be
duly executed on the day and year first above written.

Print Name:

Print Name:; gfﬁ: | :Z;mhg

Cthntetr. Spiloy

Print Name:

DT1 1036797v2 03/28/13

AQUA UTILITIES FLORIDA, INC.,
a Florida corporation

o (LA 24

Richard S. Fox, Presidert

SUNNY HILLS UTILITY COMPANY,
a Florida corporation

By: B 7
Gary Déremer, President
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STATE OF FLORIDA

COUNTY OF PASCO

This instrument was acknowledged before me this 28th day of March, 2013, by Richard S.
Fox, as President of Aqua Utilities Florida, Inc., a Florida corporation, on its behalf.

¥, cAROLWBALEY || Notary Public /
W MYCOMMSSONFEER02 |3 Siate of Florid
EXPIRES: May 24, 2015

fp‘f‘)" Bonded Thru Notary Public Underwriters ||

(Print, Type or Stamp Commissioned Name

00 Personally Known OR X Produced Identification
Type of Identification Produced Ne 4x

STATE OF FLORIDA

COUNTY OF PASCO

This instrument was acknowledged before me this 28th day of March, 2013, by Gary
Deremer, as President of Sunny Hills Utility Company, a Florida corporation, on its behalf.

W%ém,@/

CAROLYN BAILEY
MY COMMISSION & EE 080072 Notary Public

e
sl R si  EXPIRES: May 24, 2015 State of Florida
e prrae  Bonded Thru Notary Public Underwiiters

(Print, Type or Stamp Commissioned Name

\{Personall@ OR [ Produced Identification
Type of Identification Produced
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EXHIBIT “A”

DEVELOPER AGREEMENTS

Aqua Utilities Florida, Inc.

That certain Development Agreement by and between Deltona Corporation and Sunny
Hills Utilities, dated November 6, 1989.

2. That certain master Refundable Advance for Construction Agreement by and between
United Florida Utilities Corporation and Topeka Group Incorporated, dated March 13,
1990.

DT1 1036797v2 03/28/13
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ASSIGNMENT AND ASSUMPTION OF PERMITS
AND GOVERNMENTAL APPROVALS

THIS ASSIGNMENT AND ASSUMPTION OF PERMITS AND GOVERNMENTAL
APPROVALS (this “Assignment”) is made and entered into this 29" day of March, 2013, by
and between AQUA UTILITIES FLORIDA, INC., a Florida corporation (“Assignor”), and
SUNNY HILLS UTILITY COMPANY, a Florida corporation (“Assignee”).

WITNESSETH:

WHEREAS, Assignor has as of this date conveyed to Assignee, pursuant to that certain
Asset Purchase Agreement, dated March 19, 2013 (the “Purchase Agreement”), all of its real
and personal property, both tangible and intangible, that comprise the Assets in connection with
the Systems. All capitalized terms not defined herein shall have the meaning(s) ascribed to them
in the Purchase Agreement;

WHEREAS, included within the Assets Assignor intends to convey to Assignee, and
Assignee intends to accept, are all of Assignor’s rights and obligations under all of Assignor’s
certificates, immunities, privileges, permits, license rights, consents, grants, ordinances, surveys,
leaseholds of the Systems, and all rights to construct, maintain and operate the Systems and its
plants and systems for the procuring, treatment, storage and distribution of potable and irrigation
water, and for reclaimed water if any exist, and the collections and disposal of wastewater,
including irrigation water, and for reclaimed water if any exist, and every right of every character
whatever in connection therewith, and the obligations thereof; all water rights, flowage rights
and riparian rights and all renewals, extensions, additions or modifications of any of the
foregoing; together with all rights granted to Assignor under any of the foregoing, made
available by or under the authority of any governmental body or pursuant to any legal
requirement, to the extent they are assignable, including but not limited to, rights identified on
Exhibit “A” attached hereto and made a part hereof (collectively, the “Permits”); and

WHEREAS, Assignor and Assignee wish to provide for the assignment of rights and
duties contained in the Permits.

NOW, THEREFORE, in consideration of the mutual promises, covenants,
representations and agreements contained herein, together with $10.00 and other good and
valuable consideration exchanged between the parties, the parties do undertake, promise and
agree for themselves, their permitted successors and assigns as follows:

1: The foregoing recitals are true and correct and are incorporated herein.

2. Assignor hereby, conveys and assigns unto Assignee, its successors and assigns,
all right, title and interest of Assignor in the Permits, together with all other related recorded or
unrecorded certificates, immunities, privileges, permits, license rights, consents, grants,
ordinances, surveys, leaseholds, and any other governmental approvals in connection with the
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Systems and the Assets to the extent that such Permits and other related recorded or unrecorded
certificates, immunities, privileges, permits, license rights, consents, grants, ordinances, surveys,
leaseholds, and any other governmental approvals are transferrable; provided however, that,
other than as contained in the Purchase Agreement, Assignor makes no representation or
warranty that the Permits are legally sufficient.

3. Between the execution date of the Purchase Agreement and the date of this
Assignment, Assignor has complied with all legal requirements applicable to the Permits.
Except as otherwise set forth in the Purchase Agreement, Assignee hereby accepts the transfer
and assignment of the Permits as set forth in Paragraph 2 herein, and assumes the performance,
obligations, duties and liabilities of Assignor under such Permits as of the date hereof. As of the
date of this Assignment, and pursuant to the Purchase Agreement, Assignor’s obligations and
responsibilities to act under such Permits shall cease and terminate and Assignor shall have no
further liabilities or obligations with respect to the Permits, except for those obligations and
responsibilities which accrued prior to the date of this Assignment. Assignor shall indemnify
and hold Assignee harmless from and against any loss, claims, costs and expenses arising in
connection with the Permits attributable to the period prior to the date hereof. Assignee shall
indemnify and hold Assignor harmless from and against any loss, claims, costs and expenses
arising in connection with the Permits attributable to the period after the date hereof, to the
extent permitted by law without waiver of sovereign immunity.

4, Assignor covenants and agrees with Assignee and its successors and assigns that
Assignor will do, execute, acknowledge and deliver, or cause to be done, executed,
acknowledged and delivered, any and all such further acts, instruments, papers and documents,
as may be necessary, proper or convenient to carry out and effectuate the intent and purposes of
this Assignment. Further, Assignor hereby irrevocably constitutes and appoints Assignee and its
successors and assigns the true and lawful attorneys for Assignor to do all acts and things
necessary under and pursuant to the Permits in Assignee with like power and as fully as Assignor
could or might have done.

5. This Assignment shall inure to the benefit of and be binding upon Assignor and
Assignee and their successors and assigns. This Assignment is not intended to confer upon any
person other than the parties hereto any rights or remedies hereunder.

6. This Assignment shall be governed in all respects, whether as to validity,
construction, capacity, performance or otherwise, by the laws of the State of Florida applicable
to contracts made and to be performed within that State.

7. If any term or provision of this Assignment shall, to any extent or for any reason,
be held to be invalid or unenforceable, the remainder of this Assignment shall not be affected
thereby and shall be construed as if such invalid or unenforceable provision had never been
contained herein or been applicable in such circumstances.

DT1 1036796v2 03/28/13
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8. This Assignment incorporates the Purchase Agreement and by reference all
definitions, terms, provisions, conditions and limitations set forth therein. In the event of any
conflict or inconsistency between the Purchase Agreement and the definitions, terms, provisions,
conditions and limitations set forth therein and those which are set forth in this Assignment, the
definitions, terms, provisions, conditions and limitations set forth in the Purchase Agreement
shall supersede and prevail.

9. This Assignment may be executed in one or more counterparts, each of which

shall be deemed to be an original, but all of which shall constitute one and the same Assignment.

(REMAINDER OF PAGE LEFT BLANK INTENTIONALLY)
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IN WITNESS WHEREOF, Assignor and Assignee have caused this Assignment to
be duly executed and entered into on the date first above written.

WITNESS: % AQUA UTILITIES FLORIDA, INC,,

% Z > a Florida corporation
Print Nana€: (JZ,\SW C“LAJ/‘
By: é/(/// 27/

Richard S. Fox, President /

Print Name:

SUNNY HILLS UTILITY COMPANY,
a Florida corporation

Print Name: ’g;gﬁg J. Vajarsky

Ly
Print Name: L(/ CAROLYN BNL{E}"

Gary D ~President

|
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EXHIBIT “A”

GOVERNMENTAL AUTHORIZATIONS

Water
}; Public Water System DEP Identification Number 1670647 for Sunny Hills.

2 Northwest Florida Water Management District WUP Number 19842730 for Sunny Hills.

Wastewater

3. FDEP Domestic Wastewater Facility Permit Number FLA010258 for Sunny Hills.
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SCHEDULES

TO

ASSET PURCHASE AGREEMENT

BY AND BETWEEN

SUNNY HILLS UTILITY COMPANY,

AS BUYER,

AQUA UTILITIES FLORIDA, INC,,

AS SELLER

DATED MARCH 19, 2013
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INDEX OF SCHEDULES
Schedule 1.1 Assets of Aqua Ultilities Florida, Inc.
Schedule 1.1(b) Assumed Contracts, Leases, Easements, and Governmental Authorizations
Schedule 1.2(f) Excluded Contracts, Leases, Easements, and Governmental Authorizations
Schedule 1.2(1) Excluded Rights, Properties and Assets

Schedule 1.5(a)(ii)  Assumed Liabilities

Schedule 6.2 Exceptions to Seller’s Representations and Warranties (Other than
Compliance with Environmental Laws)

Schedule 6.3 Exceptions to Seller’s Representations and Warranties with Respect to
Compliance with Environmental Laws
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Schedule 1.1

Assets of Aqua Utilities Florida, Inc.

1. Parcel No. 00000000-09-0565-0000.
2. Parcel No. 00000000-13-1308-0000.
3. Parcel No. 00000000-14-1302-0000.
4. Parcel No. 00000000-15-0999-0000.
i Parcel No. 00000000-19-1105-0001.
6. Parcel No. 00000000-19-1254-0000.
T. Parcel No. 00000000-23-2165-0000.
8. Parcel No. 00000000-26-0001-0000.

9. All other assets listed on the attachment hereto.

DT1 1036480v4 03/28/13
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Schedule 1.1(b)

Assumed Contracts, Leases, Easements, and Governmental Authorizations

A. Contracts

That certain Development Agreement by and between Deltona Corporation and
Sunny Hills Utilities, dated November 6, 1989.

| 2. That certain master Refundable Advance for Construction Agreement by and
between United Florida Utilities Corporation and Topeka Group Incorporated,
dated March 13, 1990.
B. Leases
None.
C. Easements
) 1 That certain Deed of Non-Exclusive Easement by and between The Deltona
' Corporation and United Florida Utilities Corporation recorded in Official Records
Book 244, Page 1703 in the Public Records of Washington County, Florida.
2. That certain Corrective Deed of Non-Exclusive Easement by and between The
Deltona Corporation and United Florida Utilities Corporation recorded in Official
Records Book 256, Page 1541 in the Public Records of Washington County,
Florida.
% That certain Utility Easement by and between The Deltona Corporation and
Deltona Utilities, Inc. recorded in Official Records Book 235, Page 1840 in the
Public Records of Washington County, Florida.
4. That certain Utility Easement by and between Deltona Land & Investment Corp.

and United Florida Utilities Corporation recorded in Official Records Book 155,
Page 100 in the Public Records of Washington County, Florida.
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D. Governmental Authorizations
1. Public Water System DEP Identification Number 1670647 for Sunny Hills.

2. Northwest Florida Water Management District WUP Number 19842730 for
Sunny Hills.

3. FDEP Domestic Wastewater Facility Permit Number FLA010258 for Sunny
Hills.
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Schedule 1.2(f)

Excluded Contracts, Leases, Easements, and Governmental Authorizations

None.
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Schedule 1.2(1

Excluded Rights, Properties and Assets

None.
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Schedule 6.2

Exceptions to Seller’s Representations and Warranties
(Other than Compliance with Environmental Laws)

Undisclosed Liabilities

None.

Other Parties

1. That certain Claim of Lein filed by 814 Sand, Inc. recorded in Official Records
Book 793 Page 117 in the Public Records of Washington County, Florida.

Z That certain Claim of Lein filed by 814 Sand, Inc. recorded in Official Records
Book 793 Page 118 in the Public Records of Washington County, Florida.

Rights to Facilities

None. ‘U O'ﬂf

wed
Compliance with Law %&

None. P}u}_} ‘:F He

DT1 1036480v4 03/28/13



(EXECUTION VERSION)

Schedule 6.3

Exceptions to Seller’s Representations and Warranties
with Respect to Compliance with Environmental Laws

A. Compliance with Law

None.

B. Adequacy of Permits

None.
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