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z
Mr. Adam Teitzman, Clerk —
O

Florida Public Service Commission

2540 Shumard Oak Boulevard
Tallahassee, FL 32399-0850 REDACTED

Re: Docket No. 20260105-WU — Application for transfer of majority organizational control
of Bocilla Utilities, Inc., holder of Certificate No. 662-W in Charlotte County - **REQUEST

FOR CONFIDENTIAL CLASSIFICATION**

Dear Mr. Teitzman:

In accordance with Rule 25-22.006(4), F.A.C., please accept this correspondence as the request of
Bocilla Utilities, Inc., for confidential classification of selected portions of Exhibit A to the utility’s
application for approval of transfer of majority organizational control filed in Docket No.
20260105-WU. Pursuant to the above-cited rule, I have attached to this correspondence a copy of
said Exhibit A with the material to be classified as confidential highlighted in yellow (Attachment
1). Additionally, I have attached 2 copies for public inspection with the highlighted material
blocked out (Attachment 2), and a table identifying the page and line at which the confidential
material is found in the document, with the correlating page and line identified with the specific
justification proffered in support of the classification (Attachment 3).

The information for which confidential treatment is requested constitutes proprietary confidential
business information under Section 367.156(3), Florida Statutes. In particular, the highlighted
information includes confidential contractual data, financing terms, transaction economics,
security arrangements, debt information, payment-routing information, and nonpublic operational
or financial information. Disclosure of this information would impair the efforts of the utility,
Applicant, Sellers, or their affiliates to contract for goods, services, financing, or acquisition
transactions on favorable terms, and would impair the competitive interests and business
operations of the providers of the information. See Sections 367.156(3)(d) and 367.156(3)(¢),

Florida Statutes.
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Bocilla Utilities, Inc.
Request for Conf. Class.
Page 2 of 2

Thank you for your diligence in assisting with this filing. If you have any questions or problems
with the filing documents, please do not hesitate to contact me.

Sincerely,

il . =
. —
William C. Garner
FL Bar No. 577189
Law Office of William C. Gamer, PLLC
3425 Bannerman Road
Unit 105, No. 414

Tallahassee, FL 32312
(850) 320-1701

Attorney for Bocilla Utilities, Inc.



ATTACHMENT 1

CONFIDENTIAL MATERIAL HIGLIGHTED



ATTACHMENT 2
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STOCK P AG

THIS STOCK PURCHASE A (this « is made effective as of
the ___ day of April, 2026, by and among Keith Burge ( R. Craig Noden (“Craig”),
Julie Lynn Merry f/k/a Julie Mermry Davis (“Julie, and together with C_raig, cach a “Seller” and
collectively, the “Sellers”), and Bocilla Utilities, Inc., a Florida (the ).

RECITALS:

A. The is a water utility providing service to a portion of Charlotte County
pursuant to 662-W issued by the Florida Public Service Commission (“FPSC™).

B. Craig owns eight (8) shares of common stock of the Corporation which ’ all

of Craig’s equity interests in the Corporation (“Craig’s Shares™).

C. Julie owns one (1) share of common stock of the Corporation which constitutes all of
Julie's equity interests in the Corporation (“Julie’s Shares” and together with Craig’s Shares,
collectively, the “Shares™).

D. The Shares constitute all of the issued and shares of common stock of the
Corporation.

E. On the terms and subject to the conditions of this and subject to the
performance by the parties of their respective obligations under this Sellers desire to
sell, and Purchaser desires to purchase, the Shares for the described in this
Agreement.

NOW, THEREFORE, Purchaser and Sellers, intending to be legally bound, agree as
follows:

ARTICLE I

1.1 On the terms and subject to the conditions of this Sellers will sell, assign,
transfer and deliver to Purchaser at the Closing (as defined below) all the Shares, free and clear
of all liens, charges, covenants, limitations, '
security interests, adverse claims, pl and demands w ver (collectively,

ces”).
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ARTICLE 1

I1.1 Each Seller severally, but not jointly, represents and warrants to Purchaser that such

Seller has the authority to enter into this and to perform such Seller’s obligations

under this t, that he or she owns all of his or her Shares, in the amounts set forth on

Schedule 1 of record, with good and marketable title to such Shares, frec and clear of all

ces, that this has been duly executed and delivered by each Seller, and,

assumning this valid and binding obligations of Purchaser, that this

Agreement ’ valid and binding obligations of each Seller, enforceable against each
Seller in with its terms.

IL.2Each Seller severally, but not jointly, represents and warrants to Purchaser that no
approval or consent of any court, person, firm or other entity is required to be obtained by him or
her for the on of this or the " by him or her of any requisite

- contemplated by this other than approval by the FPSC pursuant to
Section 367.071, Florida Statutes, which the parties acknowledge shall be obtained following
Closing pursuant to Article IX.

a3

11.4Each Seller severally, but not jointly, represents and warrants to Purchaser that he or
she has not entered into any contract (including any stock option, voting agreement or other
similar right, or ) relating to the issuance, sale or transfer of the Shares, and
that the is validly existing and in good standing in compliance with Florida law.

IL6Except for the and ~ contained in this Article II, neither
Seller, nor any other person, has made or makes any other " or warranties
, express or implied, with respect to any matter relating to the operations, assets,

condition (financial or otherwise), prospects or business of the

ARTICLE I
A

Purchaser represents and warrants to, and agrees with, Sellers that (the ons
and Warranties”):

Py




.1 This has been duly executed and delivered by Purchaser, and,
assuming that this ) valid and binding obligations of each Seller, this
constitutes valid and binding obligations of Purchaser, enforceable against him in

with its terms. Purchaser has the authority to enter into this and to

perform his obligations under this t and the ’ contemplated by this

IM.2 The execution, delivery and “on of this and the
contemplated by this Agreement by Purchaser does not now and will not, with the passage of
time, the giving of notice or otherwise, result in a violation or breach of, or constitute a default
under, any term or provision or any indenture, order, judgment, decree,
regulation, law or any other restriction to which Purchaser is a party or to which Purchaser or any
of their assets are subject or bound.

L3 No approval or consent of any person, firm or other entity is required to be
obtained by Purchaser for the on of this Agreement or the " by Purchaser
of any requisite transactions contemplated by this other than approval by the FPSC
pursuant to Section 367.071, Florida Statutes, which the parties acknowledge shall be obtained
following Closing pursuant to Article IX.

III.4 No broker, finder, or banker is entitled to any brokerage, finder’s, or
other fee or commission in © with the " contemplated by this
based upon ts made by or on behalf of Purchaser.

I[IL.5 At the time of Closing, Purchaser has been afforded (i) the opportunity to ask
such questions as he has deemed necessary of, and to receive answers from, ves of
Sellers concerning the terms and conditions of this and the contemplated
hereby; (ii) access to information about the Corporation and its financial condition, results of
operations, business, ) and prospects sufficient to enable it to evaluate the
risks and merits of the transactions contemplated by this and (iii) the " to
obtain such additional information that Sellers possess or can acquire without le effort
or expense that is necessary to make an informed decision with respect to the '
contemplated by this t.

ARTICLE IV
The and Warranties of Purchaser and Sellers contained in this
will survive Closing for a period of three (3) years from the Closing Date.
ARTICLE V

V.1Purchaser shall indemnify, defend and hold harmless Craig, Julie, and their respective

heirs, executors, estates, assigns and ‘ves (collectively, the “Seller
Parties™), with respect to, and will pay to the Seller Indemnified Parties, the amount
of, any and all damage, loss, liability, claim, fine, adverse judgment, deficiency or
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expense, including, without limitation, reasonable legal expenses and costs (collectively,

“Losses”) resulting from, or which exist or arise, directly or indirectly, due to: (i) any breach of

any covenant, obligation or of Purchaser under this t, (i) any ° ,

breach or omission of, from or in, any “on or warranty of Purchaser in this

or in any other written statement, certificate or other furnished to Sellers by
. (iii) any liability relating to, resulting from or arising out of acts or omissions in the

operation of the business of the followng Closing;

V.2R. Craig Noden shall indemnify, defend and hold harmless Purchaser and, as
applicable, its assigns and es (collectively, the
Indemnified Parties”), with respect to, and will pay to the Purchaser Parties, the
amount of any and all Losses resulting from, or which exist or arise, directly or indirectly, due to:
(i) any breach of any covenant, obligation or by such Seller under this
(ii) any ~ , breach or omission of, from or in, any ‘on or warranty of such
Seller in this or in any other written statement, certificate or other instrument
“-—*-*ed to Purchaser by such Seller iii) any lLiability relating to resulting from or aris’ out
of acts or omussions in the operation of the busmess of the Corporation prior to Closing;

employees of the prior to Closing; (vi) any

liability arising out of a failure in the timely payment of all federal, state, and local taxes,

and liabilities, and all t fees pertaining to the business for all

periods ending on or prior to the Closing Date; and (vii) any undiscloged ’ liabilities

resulting from or arising out of acts or omissions in Seller’s ownership or operation of the
Corporation for all periods ending on or prior to the Closing Date.

V.3Whenever any claim shall arisc for indemnification hereunder, the party entitled to
indemnification (the ed Party™) shall promptly provide written notice of such claim to
the other party (the Party”). In connection with any claim giving rise to indemnity
hereunder resulting from or arising out of any action by a person who is not a party to this
Agreement, the Party, at its sole cost and expense and upon written notice to the
Indemnified Party, may assume the defense of any such action with counsel reasonably
satisfactory to the Party. The Indemmified Party shall be entitledto ~ ~  in the
defense of any such action, with its counsel and at its own cost and expense. If the Indemnifying
Party does not assume the defense of any such action, the Party may, but shall not
be obligated to, defend against such action in such manner as it may deem , including
settling such action, after giving notice of it to the Party, on such terms as the
Indemnified Party may deem " and no action taken by the Indemnified Party in

with such defense and settlement shall relieve the Party of its
indemnification obligations herein provided with respect to any damages resulting
The Indemnifying Party shall not settle any action without the Party’s prior written
consent (which consent shall not be ly withheld or delayed).

ARTICLE VI
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Prior to the Closing Date, the parties covenant to each other, and shall conduct themselves, as
follows:

6.1 During the period between execution of this and the Closing Date, the
Corporation shall:

(a) Operate and maintain the water system in a normal and ordinary manner to
ensure that the condition of that water system remains in all material respects
normal wear and tear and usage excepted, and the inventory on hand shall not be
diminished or depleted, other than in the ordinary course of business;

(b) Promptly notify Purchaser of any notification received by the Corporation
from any person, business, or agency of any existing or potential violation of any federal,

state or local law;

(c) Provide Purchaser, or its agent(s), with access to the
business premises, water system, the Corporation’s customer and " books and
records, employees; agents, or ‘ves, on reasonable advance notice (one
business day) and during hours; and

(d) Promptly notify Purchaser of any event, activity or that has, or
may have, a material adverse effect upon the water system or this )

6.2 During the period between execution of this and Closing, the
Corporation shall not:

(a) Enter into any contract, oral or written, relating to the water system that will
survive Closing without the prior written consent of Purchaser which consent shall not be
ly withheld, or delayed. Actions requiring ongoing compliance

such as pipeline breaks and other situations are excluded; and

(b) Without the prior written consent of Purchaser, which shall not be

ly withheld, enter into any Developer Copies of any developer

agreements shall be promptly delivered to Purchaser and shall not be signed by the
without prior written consent from Purchaser.

6.3 The shall maintain its existing levels of insurance on the water system.

6.4 Purchaser is relying upon its own due diligence investigation in entering into this

The Purchaser shall have thirty (30) days from the date of this to

complete, at Purchaser's expense, financing, financial, legal, ~° g and operational due

diligence investigations of the and water system. Based upon the results of such due

diligence ° © Purchaser shall have the right to terminate this Purchaser

shall provide Sellers with written notice of termination no later than the expiration of the due
diligence period.

ARTICLE vII
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The of Purchaser and Sellers under this are subject to

of the following at or prior to the Closing Date:
7.1 Purchaser has received:
(a) " all of the Shares, duly endarsed to Purchaser or with
stock powers covering such Shares, duly endorsed in blank;
(b) Sellers’ as officer and directors of the Corporation; and
(c) such other ’ and writings required to be delivered to
Purchaser on or prior to the Closing Date pursuant to this
7.2 Sellers have received:
(c) such other ’ and writings required to be delivered to
Scllers on or prior to the Closing Date pursuant to this
ARTICLE VIII
8.1 The closing of the by this (the will
take place on May 1,2026,atmhplacemdtimeas?umhaserandSellmmyagree(the
“Closing Date™). For tax and " purposes, the " of the transactions
contemplated by this shall be effective as of 12:01 a.m. on the Date
shall be entitled to only those funds in the operating account that as of
ing funds will be retained by the )

will also retan the sa account in the amount

SJT‘heparﬁesneednotmenddchlosinginpason,mdlhcdclivctyofall
and funds may be handled by wire transfer and or by The
parties and agree that Sellers’ legal counsel, Dunkin & Shirley, P.A., shall act as
Closing Agent.

ARTICLE ]
9.1 On or about 2026, Purchaser and Sellers shall review all revenue,

expenses, receipts and of the Corporation and Sellers shall be entitled to revenue
received for bills rendered for service provided prior to Closing and shall be for all
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expenses incurred prior to Closing, including employee pay and benefits through the Closing
Date. Purchaser and Sellers also agree to prorate expenses as of the Closing Date as required, and

pay on a prorated basis Closing property taxes, FPSC fees and
other such obligations.

9.2 The Sellers shall retain sole ‘ty for: (i) the timely " and filing of
all federal, state, and local tax returns for the fiscal year 2025, all annual reports, and all
regulatory fee reports, pertaining to the business for all periods ending on or prior to
the Closing Date. ‘

9.3 For the avoidance of doubt and pursuant to Section 367.071(1), Florida Statutes, the
parties hereby acknowledge and agree that the Closing shall occur prior to the FPSC’s approval
of the transactions contemplated herein; provided, however, Purchaser shall file the
application to the FPSC (“FPSC Application™) no later than ninety (90) days after Closing as
required by Rule 25-30.037(1)(a), Florida Code. Seller agrees to cooperate with
Purchaser, when requested, in the FPSC Application The FPSC filing fee, and all
other costs associated with the FPSC Application and the related transfer will be
borne by Purchaser.

9.4 Sale of the Shares, and transfer of the ’s FPSC certificate of

on pursuant to the change in majority control, is made ’ upon

FPSC approval. In the event FPSC approval is denied, Purchaser and Sellers each agree to

restore the other party to the position it enjoyed prior to the Closing Date, as closely
as is practicable under the -

ARTICLE I

IL.1Subject to the Closing taking place, Purchaser hereby agrees, and
releases each Seller from any claims, demands, and obligations (“Claims™) that Purchaser may
have against any Seller arising y with or prior to the Closing Date; provided,
that, this Section 10.1 shall not be deemed a release of the Sellers from their obligations,
indemnifications, ‘ons and " under this or the transactions
contemplated by this t.

I1.2 Subject to the Closing taking place, each Seller hereby acknowledges, agrees and

releases Purchaser from any and all Claims that such Seller may have against Purchaser arising

with or prior to the Closing Date; provided, that, this Section 10.2 shall not

be deemed a release of the Purchaser from his obhgat:ons, ons, and
warranties under this or the by this

ARTICLE I1

Purchaser and Sellers will bear their own respective expenses, mcludmg, w:tbout
limitation, counsel and * fees, in " with the and of,
and " contemplated under, this




All notices, requests, demands and other " “ons under this must be
in writing and will be deemed duly given, unless otherwise cxpressly indicated to the contrary in
this (i) when delivered, (ii) upon receipt of an electronic
with a confirmed electronic "~ 7 receipt, (iii) three (3) business days after having been
deposited in the United States mail, certified or return receipt requested, postage
prepaid, or (iv) one (1) business day after having been by a nationally
overnight courier service, addressed to the parties or their permitted assigns at the following
addresses (or at such other address or number as is given in writing by any party to the other) as
follows:

To Keith Burge
To Sellers: ¢/o Craig Noden
7075 Placida Road, Suite 104
Englewood, FL 34224
ARTICLE X1
13.1 . This may be executed in one or more ,each

of which will be deemed to be an original but all of which together will constitute one and the
same document.

13.2 Captions and section headings are for
convenience only, are not a part of this and may not be used in Lt

13.3  Waivers. Any failure by any of the partics to comply with any of the obligations,
agrecments or conditions set forth in this may be waived by the other party or parties,
but any such waiver will not be deemed a waiver of any other obligation, or condition
contained in this

134 M . Each of the parties will cooperate
in the " of the ‘ons contemplated under this and will execute any
and all additional to take such additional action as is reasonably requested or is
necessary or " for such purposes.

13.5 This including any schedule, exhibit or
other document delivered pursuant to its terms, ' the entire among the
parties. There are no verbal ‘ons, ) or
between the parties, and this may not be amended or modified in any respect, except
by a written - signed by the parties to this
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13.6 W ‘ver. This is to be governed by and
construed in with the internal laws of the State of Florida without regard to the
principles of conflicts of laws. Any claim or relating to this may be
brought only in a state or federal court of competent jurisdiction located in Charlotte County,
Florida (such courts shall be the exclusive venue). The parties hereby irrevocably waive, to the
fullest extent permitted by applicable law, any objection which they may now or hereafter have
to the lying of venue of any such dispute brought in such court or any defense of inconvenient

forum in connection therewith. In the event any claim is brought under this or in
connection with the " contemplated by this the parties acknowledge and
agree that the party prevailing in a court of J shall be entitled to recover
attorneys’ fees and costs.

13.7 This is binding on, and will inure
to the benefit of, the respective heirs, personal " estates, and permitted
assigns of the parties to this

13.8 The Recitals and all Exhibits attached to this are
hereby herein by reference and made a part of this for all purposes as if
fully set forth herein.

13.9 . The parties shall treat this as and no
party will disclose the terms of this other than to their without the written

consent of each other party other than that disclosure required by the FPSC.

13.10 Disputes arising under this Agreement must be
first mediated by a Supreme Court Certified Circuit Civil Mediator in Charlotte County, Florida.
The parties agree that the mediation shall occur within 30 days of the date mediation is requested
by either party. The mediator shall be agreed upon, but if the parties are unwilling or unable to
agree upon a mediator then each party shall select a mediator and the two mediators shall select a
third mediator to conduct the mediation. The parties agree to pay the Mediator fees promptly and
share them on an equal basis. Litigation may not be until after mediation has been
(i) declared an impasse by the Mediator or (ii) in writing by one or both parties. The
confidentiality provisions of the "Mediation Confidentiality and Privilege Act” attach to any
such pre-suit

13.11 . Unless otherwise required by applicable law, no party to
this shall make any public in respect of this or the
transactions contemplated hereby without the prior written consent of the other party (which
consent shall not be ly withheld, or delayed), and the parties shall
cooperate as to the timing and contents of any such

13.12 . Following the Closing, each of the parties hereto shall, and
shall cause their respective Affiliates to, execute and deliver such additional and
’ and take such further actions as may be reasonably required to carry out the
provisions hereof and give effect to the " contemplated by this R
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ATTACHMENT 3

TABLE IDENTIFYING SUPPORT FOR
REQUESTED CONFIDENTIALITY TREATMENT






























