RESOLUTION 2003- ’ q

A RESOLUTION OF THE BOARD OF COUNTY COMMISSIONERS OF ST.
JOHNS COUNTY, FLORIDA, AUTHORIZING THE PURCHASE AND
EXECUTION OF A CONTRACT BY ST. JOHNS COUNTY, FLORIDA, OF A
CERTAIN WATER UTILITY CURRENTLY OWNED BY CRESENT COVE

- WATER, INCORPORATED; AUTHORIZING THE CHAIRMAN OF THE
BOARD OF COUNTY COMMISSIONERS TO EXECUTE THE PURCHASE
AND SALE AGREEMENT; AUTHORIZING THE COUNTY
ADMININSTRATOR AND OTHER COUNTY STAFF TO TAKE WHATEVER
OTHER MEASURES ARE NECESSARY TO COMPLETE THE PURCHASE OF
CRESCENT COVE WATER, INCORPORATED.

WHEREAS, Crescent Cove Water, Incorporated owns and operates a potable
water production, treatment, storage, transmission, and distribution system, all of which
are located in St. Johns County, Florida; and

WHEREAS, the owner of Crescent Cove Water, Incorporated has expressed an
interest in selling Crescent Cove Water, Incorporated; and

WHEREAS, the St. Johns County Utility Department believes that the purchase
of Crescent Cove Water, Incorporated not only will be beneficial to the current customers
of Crescent Cove Water, Incorporated, but also will enhance the interests of St. Johns
County, and the St. Johns County Utility Department; and

WHEREAS, the Board of County Commissioners of St. Johns County, Florida,
has previously authorized St. Johns County to conduct negotiations with Crescent Cove
Water, Incorporated for the purpose of acquiring the water utility assets of Crescent Cove
Water, Incorporated; and

WHEREAS, as part of St. Johns County’s due diligence under State law,
including Section 125.3401, Florida Statutes, the County has considered the following:

1) the most recent available income and expense statement for
Crescent Cove Water, Incorporated,
2) the most recent available balance sheet for Crescent Cove Water,

Incorporated, listing assets and liabilities and clearly showing the
amount of contributions-in-aid-of-construction and  the
accumulated depreciation thereon;



3) a statement of the existing rate base of the utility for regulatory
purposes;

4) the physical condition of the utility facilities being purchased, sold,
or subject to a wastewater facility privatization contract;

5) the reasonableness of the purchase, sales, or wastewater facility
contract price, and terms;

6) the impacts of the purchase, sale, or wastewater facility contract on
utility customers, both positive and negative;

7) any additional investment required and the ability and willingness

of the purchaser (St. Johns County, or St. Johns County Utility
Department), or the private firm under a wastewater facility
privatization contract, to make that investment, whether the
purchaser is the County, or the entity purchasing the utility from
the County;

8) the alternatives to the purchase, sale, or wastewater facility
privatization contract, and the potential impact on the utility
customers if the purchase, sale, or wastewater facility privatization
contract 1s not made; and

9) the ability of the purchaser or the private firm under a wastewater
facility privatization contract to provide and maintain high-quality
and cost-cffective utility service, whether the purchaser is the
County, or the entity purchasing the utility from the County, and

WHEREAS, after conducting such due diligence, and considering those
provisions/items noted in Section 125.3401, Florida Statutes (referenced above),
the St. Johns County Utility Department, and the Board of County Commussioners
of St. Johns County, Florida, have determined that the acquisition of Crescent
Cove Water, Incorporated will serve a public purpose, be in the best interests of
both St. Johns County, Florida, and St. Johns County Utility Department; and

WHEREAS, the terms, conditions, provisions, and requirements related to St.
Johns County, Florida acquiring Crescent Cove Water, Incorporated are contained
in the Agreement For Purchase and Sale of Water Utility Assets, which is
attached hereto, and incorporated herein, as Exhibit A to this Resolution; and

WHEREAS, a statement from the St. Johns County Utility Department, is
attached hereto, and incorporated herein, as Exhibit B to this Resolution, which
sets forth that that the purchase and acquisition by St. Johns County, Flonda, of
Crescent Cove Water, Incorporated is in the public interest, and includes a
summary of St. Johns County Utility Department’s experience in water, sewer,
and wastewater reuse utility operation, and further shows the financial ability of
St. Johns County, Florida to provide the proposed utility service.



NOW THEREFORE BE IT RESOLVED BY THE BOARD OF COUNTY
COMMISSIONERS OF ST. JOHNS COUNTY, FLORIDA, as follows:

Section 1. The above recitals are incorporated by reference into the body of
this Resolution, and such Recitals are adopted as Findings of Fact.

Section 2. The Chairman of the Board of County Commissioners of St. Johns
County is authorized to execute the attached Agreement For Purchase and Sale of Water
Utility Assets by and between St. Johns County, Florida, and Crescent Cove Water,
Incorporated.

Section 3. The County Administrator for St. Johns County, Florida, and/or the
Director for the St. Johns County Utility Department are authorized to take whatever
other steps are necessary to effectuate the purchase and acquisition of Crescent Cove
Water, Incorporated.

PASSED AND ADOPTED, this QS day of ]2 warg2003.

BOARD OF COUNTY COMMISSIONERS,
ST. JOHNS COUNTY, FLORIDA

By: %wé- M

Jgfnes E. Bryant, Chaifman

ATTEST: Cheryl Strickland, Clerk

!)IJ . -‘4
S Clerk
puty Cler RENDITION DATE /- 32-23.




AGREEMENT FOR PURCHASE AND SALE OF
WATER UTILITY ASSETS

By and Between
CRESCENT COVE WATER, INC.
Seller
and
ST. JOHNS COUNTY, FLORIDA

Purchaser

EXHIBIT A



AGREEMENT FOR PURCHASE AND SALE OF

WATER UTILITY ASSETS
THIS AGREEMENT FOR PURCHASE AND SALE OF WATER UTILITY ASSETS
(“Agreement”} is made as of this\@ day o , 2003, by and between Crescent
ove ater, Inc., a Florida corporation (hereafter “Seller”), whose address is

0. Aoy 2l . 5. Desusting I 35¢FSand St. Johns County, Florida, a
political subdivision of the State of Florida (hereinafter “Purchaser”), whose address is P.O.
Drawer 349, St. Augustine, Florida 32085-0349.

WHEREAS, Seller owns and operates a potable water production, treatment, storage,
transmission, and distribution system (“Water System™) all of which are located in St. Johns
County, Florida, and commonly known as Crescent Cove Water, Inc_; and

WHEREAS, the acquisition of the Water Utility System by Purchaser has been
determined by Purchaser to serve a public purpose and to be in the best interest of the County.

NOW THEREFORE, in consideration of the foregoing recitals and benefits to be derived
from the mutual covenants contained herein, and other good and valuable consideration, the
receipt and sufficiency of which are acknowledged, Seller and Purchaser hereby agree to sell and
purchase the Water Utility System upon the following terms and conditions:

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

2. COVENANT TO PURCHASE AND SELL; DESCRIPTION OF PURCHASED
ASSETS.

a. Purchaser shall buy from Seller, and Seller shall sell to Purchaser, the Purchased
Assets (as defined below) upon the terms, and subject to the conditions precedent,
set forth in this Agreement.

b. “Purchased Assets” shall include all assets and rights, both tangible and
intangible, that Seller owns, or in which it has an interest, regarding the Water
Utility System, including, but not limited to:

i. All easements, licenses, prescriptive rights, rights-of-way and rights to use
public and private roads, highways, canals, streets and other areas owned
or used by Seller for the construction, operation and maintenance of the
Water Utility System, as identified in Exhibit "A" to this Agreement,
attached hereto, and incorporated herein.

11. All water treatment plants, water supply and distribution facilities,
meluding but not limited to pumps, plants, tanks, transmission mains,
distribution mains, supply pipes, and valves, meters, meter boxes, service
connections and all other physical facilities, equipment and property
installations owned by Seller and used primarily in connection with the
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ili.

1v.

V1.

vii

Water Utility System, together with all additions or replacements thereto,
as identified in Exhibit "B" to this Agreement, attached hereto, and
incorporated herein. However, please note that none of the items
referenced above, or in Exhibit “B” include any wells on Seller's private
property, as those wells are specifically excluded from this Sale.

All certificates, immunities, privileges, permits, license nghis, consents,
grants, ordinances, leascholds, and all rights to construct, maintain and
operate the Water Utility System and its plants and systems for the
procuring, treatment, storage and distribution of potable water and every
right of every character whatever in connection therewith, and the
obligations thereof; all agreements for the supply of water to the Water
Utility System or others; all water rights, flowage rights and riparian rights
and all renewals, extensions, additions or modifications of any of the
foregoing.

All items of inventory owned by Seller on the Closing Date, which shall
not be unnecessarily depleted prior to that date.

All supplier lists, customer records, prints, plans, engineering repotts,
surveys, specifications, shop drawings, equipment manuals, and other
information reasonably required by Purchaser to operate the Water Utility
System in Seller's possession.

All sets of record drawings, including as-built drawings, showing all
facilities of the Water Utility System, including all original tracings, sepias

or other reproducible materials in Seller's possession.

Accounts receivable to the extent noted elsewhere in this Agreement.

The following assets are excluded from the Purchased Assets:

1.

1.

Cash, accounts receivable (except as noted elsewhere in this Agreement),
bank accounts, equity and debt securities of any nature, deposits
maintained by Seller with any governmental authority, and any prepaid
expenses of Seller, which are Seller’s sole property as of the Closing Date.

Escrow and other Seller provisions for payment of federal and state taxes,
and other obligations to governmental entities which shall be Seller’s
responsibility to pay through the Closing Date.

All debts, liabilities, obligations, or other financial or service obligations
of Seller, except as are identified herein and expressly assumed by
Purchaser in writing. Purchaser does not assume and shall not be liable
for any expense, assessment, exposure, fine, penalty, liability, act or
omission of any kind whatsoever imposed or required by any third party,
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whether known or unknown, whether contingent, liquidated or
unliquidated, including any federal, state, or local authority, whether
arising or accruing under contract, tort, or pursuant to statute, rule,
ordinance, law, regulation or otherwise, and even as to those liabilities and
obligations under any lease and license agreement which Purchaser
expressly hereby does assume, and governmental permit required by
Purchaser pursuant thereto, whether or not based upon, related to, or
arising out of any violation of law, breach of permit obligation, a breach of
contract, occurrence of any tort or other event arising or accruing before or
after the Closing Date when the operative act or omission was that of or
attributable to the Seller. Seller shall remain liable for and shall pay,
perform or discharge all such liabilities and obligations; provided Seller 1s
not hereby limited in its right to contest in good faith any such liabilities or
obligations.

PURCHASE PRICE.

a. Cash Payment: Purchaser shall pay to Seller, subject to the additions, adjustments
and pro-rations referenced in this Agreement, a total purchase price in the amount
of Sixty Five Thousand Dollars ($65,000) (“Cash Payment”). Purchaser shall pay
Seller at Closing the Cash Payment. Other than as provided for herein, Purchaser
shall not assume, and shall not be obligated to pay, perform or discharge any
debts, liabilities or obligations of the Seller, whether or not related to the
Purchased Asscts or any liens or security interests in any revenues generated by
the Water Utility System or the Purchased Assets. Seller shall satisfy in full all of
its debt and other outstanding liabilities at Closing such that no liens or other
security interests of any type shall apply against the Water Utility System,
Purchased Assets or revenues derived therefrom such that Purchaser obtain title to
the Water Utility System, the Purchased Assets and the revenues derived
therefrom free and clear of any such obligations, liens or interests.

b. In addition to any other remedics afforded to Seller herein, Seller shall have the
right to send in its own auditors to examine the books and records of the
Purchaser and to perform any reasonable accounting functions required by Seller,
in Seller’s sole discretion and expense, in order to satisfy itself that it is receiving
proper futures consideration as contemplated hereby. Purchaser shall cooperate 1n
every reasonable way with Seller in this regard. The Purchaser agrees that 1ts
books and records pertaining to the operation of the Water Utility System shall be
open and available during regular business hours to Seller’s representatives for
purposes of inspection in order to verify the matters contained herein.

REPRESENTATIONS AND WARRANTIES OF SELLER. As a material inducement to
Purchaser to execute this Agreement and perform its obligations hereunder, Seller
represents and warrants to Purchaser as follows:
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Seller is a duly organized, validly existing corporation, and its status 1s active
under the laws of the State of Florida. Seller has all requisite corporate power and
authority to (i) enter into this Agreement, and (i) perform all of the terms and
conditions of this Agreement.

The Board of Directors of Seller and/or authorized representative of Seller has
approved Seller entering into this Agreement.

This Agreement constitutes, and all other agreements to be executed by Seller
with respect to this Agreement, will constitute when executed and delivered, valid
and binding obligations of Seller, enforceable in accordance with their terms.

The execution, delivery and performance of this Agreement will not violate any
provision of law, order of any court or agency of government applicable to Seller,
the Articles of Incorporation or By-Laws of Seller, nor any indenture, agreement,
or other instrument to which Seller is a party, or by which it is bound.

Environmental Law Compliance.
1. Definitions.

g} “Environmental Law” means any federal, state, or local statute,
order, regulation, or ordinance, or common law or equitable
doctrine relating to the protection of human health or the
environment in effect as of the Closing Date and includes, but 1s
not limited to, The Florida Air and water Pollution Control Act
(Chapter 403, Florida Statutes), the Comprehensive Environmental
Response, Compensation and Liability Act (“CERCLA™) (42
U.S.C. § 9601 et seq.), the Resource Conservation and Recovery
Act (42 US.C. § 6901 et seq.), the Clean Water Act (33 US.C. §
1251 et seq.), the Toxic Substances Control Act (15 U.S.C. § 2601
et seq.), and the Safe Drinking Water Act, (42 U.S.C. § 3001 et
seq.), as such have been amended or supplemented as of the
Closing Date, the regulations promulgated pursuant thereto, and in
effect as of the Closing Date and any conditions and requirements
contained in any permits possessed by Seller from any federal,
state or local agencies necessary to operation of the Utility System.

(2)  “Hazardous Material” means petroleum or any substance, matenal,
or waste which is regulated under any Environmental Law in the
jurisdictions in which Seller conducts its business including,
without limitation, any material or substance that is defined as or
considered to be a "hazardous waste,” "hazardous material,"
"hazardous substance," "extremely hazardous waste," "restricted
hazardous waste," "pollutant," "toxic waste," or "toxic substance"
under any provision of Environmental Law.
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il

3)

(4)

“Release” means any r1elease, emission, leaking, pumping,
injection, deposit, disposal, discharge, or dispersal into the
environment, at or from any property owned or operated by Seller
or related to Hazardous Materials generated by Seller.

“Remedial Action” means all actions required to (i) clean up,
remove, or treat any Hazardous Matenal; (i1) prevent the Release
or threat of Release, or minimize the further Release of any
Hazardous Material so it does not endanger or threaten to endanger
public health or welfare or the environment; or (ii1) perform
pre-remedial studies and investigations or post-remedial
monitoring and care directly related to or in connection with any
such remedial action.

Representations. To Seller’s knowledge:

)

()

3)

(4)

()

Seller is in material compliance with all applicable Environmental
Laws and has no material liability thereunder, and there is no
reasonable basis for any such liability.

Seller has obtained all permits required, or has submitted
applications for such permits in a imely manner, under applicable
Environmental Laws necessary for the operation of its business as
presently conducted as of the date of this Agreement.

Seller has not received within the last three years and is not aware
of any pending communication from any governmental authority
or other party with respect to (i) the actual or alleged violation of
any Environmental Laws; (i) any actual or proposed Remedial
Action; or (iii) any Release or threatened Release of a Hazardous
Material.

No polychloninated biphenyl or asbestos containing materials, in
material violation of Environmental Law are, or have been, present
at any property when owned, operated, or leased by Seller, nor are
there any underground storage tanks, active or abandoned, at any
property owned, operated, or leased by Seller.

There is no Hazardous Material in violation of Environmental Law
located at any site that 1s owned, leased, operated, or managed by
Seller other than chemicals used for treatment (such as chlotine),
no site that is owned, leased, operated, or managed by Seller is
listed or formally proposed for listing under CERCLA, the
Comprehensive Environmental Response, Compensation Liability
Information System ("CERCLIS") or on any similar state list that
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is the subject of federal, state, or local enforcement actions or other
investigations that may lead to claims against Seller for clean-up
costs, remedial work, damages to natural resources, or for personal
injury claims, including, but not limited to, claims under
CERCLA; and there is no reasonable basis for Setler to be named

in such claims or for any similar action to be brought against
Seller.

) No written or verbal notification of a Release of a Hazardous
Material has been filed by or on behalf of Seller or any third party
with respect to any property when owned, operated, or leased by
Seller. No such property is listed or proposed for listing on the
National Priority List promulgated pursuant to CERCLA, or
CERCLIS, or any similar state list of sites requiring investigation
or clean up.

(7 No Hazardous Material has been released in violation of
Environmental Law at, on, or under any property now owned,
operated, or leased by Seller.

There are no actions, suits or proceedings at law or in equity pending or, to
Seller’s knowledge, threatened against the Seller before any federal, state,
municipal or other court, administrative or governmental agency or
instrumentality, domestic or foreign, which affect the Water Utility System or any
of the Purchased Assets or the Seller’s right and ability to make and perform this
Agreement; nor is the Seller aware of any facts which to its knowledge are likely
to result in any such action, suit or proceeding. Seller is not mn default with
respect to any permit, order or decree of any court or of any administrative or
governmental agency or instrumentality affecting the Water Utility System or any
of the Purchased Assets. Seller agrecs and warrants that it shall have a continuing
duty to disclose up to and including the Closing Date the existence and nature of
all pending judicial or administrative suits, actions, proceedings and orders which
in any way relate to the operation of the Water Utility System.

There are no facts known to management, officers or directors of Seller which
have or would have a material adverse effect upon the physical condition of the
Water Utility System or the Purchased Assets which are not readily observable or
which have not been disclosed or provided to Purchaser in connection with this
transaction.

No representation or warranty made by the Seller in this Agreement contains any

untrue statement of material facts or omits to state any material fact required to
make the statements herein contained not misleading.
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REPRESENTATIONS AND WARRANTIES OF PURCHASER. As a material

inducement to Seller to execute this Agreement and to perform its obligations hereunder,
Purchaser represents and warrants to Seller as follows:

a.

Purchaser has been duly organized, and is a validly existing political subdivision
under the laws of the State of Florida. Purchaser has all requisite power and
authority to (1) enter into this Agreement, and (i1) carry out and perform the terms
and conditions of this Agreement.

The Board of County Commissioners of Purchaser has approved Purchaser
entering into this Agreement.

This Agreement constitutes, and all other agreements to be executed by Purchaser
with respect to this Agreement, will constitute, when executed and delivered,
valid and binding obligations of Purchaser, enforceable in accordance with their
terms.

The execution, delivery and performance of this Agreement will not violate any
provision of law, order of any court or agency of government applicable to
Purchaser, nor any indenture, agreement, or other instrument to which Purchaser
is a party, or by which it is bound.

All necessary public hearings required to authorize Purchaser's purchase of the
Water Utility System and Purchaser entering into this Agreement will have been
duly held prior to the Closing Date and all appropriate governmental actions
required to be taken by Purchaser will have been duly taken prior to the Closing
Date.

Purchaser shall, subsequent to Closing, and consistent with prudent industry
standards applicable thereto, and the requirements of the approprate
governmental agencies having jurisdiction over the assets and businesses of the
Water Utility System, provide water service to all properties, improvements
thereon and the occupants thereof, in a uniform and nondiscriminatory manner
with other property and property owners served by Purchaser.

CONDITIONS PRECEDENT TO CLOSING. The obligations of each party to close the

transaction contemplated by this Agreement are subject to the conditions that, at or before
the Closing Date:

a.

b.

Neither Party is prohibited by decree or law from consummating the transaction.

There is not pending on the Closing Date any legal action or proceeding that
prohibits the acquisition or sale of the Purchased Assets or prohibits Purchaser or
Seller from closing the transaction or Purchaser from paying the Purchase Price,
or that inhibits or restricts in any material manner Purchaser's use, title, or
enjoyment of the Purchased Assets.
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c. Each of the other parties hereto has performed all of the undertakings required to
be performed by them under the terms of this Agreement.

d. There is no material adverse change in the applicable law, or in the condition or
value of the Purchased Assets or the Water Utility System. For purposes of this
Agreement, a “Material Adverse Change” shall mean, any event, condition,
development or effect that, either individually or in the aggregate, shall have
been, or insofar as can reasonably be foreseen will be, materially adverse to the
business operations, assets, value or conditions (financial or otherwise) of the
Water Utility System or the Purchased Assets.

€. All warranties and representations of the other party are true in all material
respects as of the Closing Date, except to the extent they specifically refer to
another date.

f. In addition to Purchaser’s rights to terminate this Agreement as otherwise
provided herein, Purchaser shall have the right to terminate this Agreement if, in
the course of conducting its due diligence, Purchaser determines that the purchase
contemplated hereunder is not in the best interest of Purchaser. Purchaser’s right
to terminate this Agreement as provided in this Article shall expire if Purchaser
does not provide written notice of such election to terminate in accordance with
this Agreement. In consideration of Seller’s grant to Purchaser of permission to
inspect the Water Utility System prior to the execution hereof, the parties agree
that they shall simultaneously execute this Agreement on a date to be determined
between them.

g. Purchaser shall have received confirmation from Purchaser’s Counsel confirming
that the Purchaser has performed each of the requirements and duties and has
considered each of the criteria that are required by Section 125.3401, Florida
Statutes, to be performed and considered by St. Johns County in connection with
the Purchaser’s purchase of the Water Utility System prior to Closing this
transaction.

PRE-CLOSING CONDUCT:; COVENANTS. Prior to the Closing Date, the parties
covenant to each other, and shall conduct themselves, as follows:

a. Within five (5) days after the execution of this Agreement, Seller shall either
furnish to Purchaser, or provide Purchaser with ready access to the following, to
the extent they are in the possession of Seller, its employees, representatives, or
agents (including engineers, surveyors and other contractors utilized by Seller):

1. Copies of all plans and specifications showing the Water Utility System as
now constructed (as-built), including any under construction, together with
a detailed engineering map showing the appurtcnances as now
constructed, and all other facilities constituting the Water Utility System.
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il.

111,

iv.

Vi.

Depreciation and amortization and other Financial Records as noted in
Exhibit “C”, which is attached hereto and incorporated herein, identifying
substantially all equipment, computers, sofiware, vehicles, tools, parts,
laboratory equipment, office equipment, and all other personal property
owned or used by Seller in connection with the operation of the Water
Utility System.

A Schedule and copies of documents reflecting the rates, fees, and charges
of Seller.

A list of reccivables by name and account number, setting forth the
amount of totals.

Copies of any, and all, effective insurance policies with respect to the
Purchased Asscts and Water Utility System.

Copies of the casements, licenses, prescriptive rights and rights-of-way
owned and used by Seller for the construction, operation and maintenance
of the Water Utility System, as identified in Exhibit “A."

During the period between the date of this Agreement and the Closing Date,
Seller shall:

il

1.

v.

Operate and maintain the Water Utility System and Purchased Assets in a
normal and ordinary manner to ensure that the condition of the Water
Utility System and the Purchased Assets and the inventory on hand shall
not be materially diminished or depleted, normal wear and tear excepted,;

Promptly notify Purchaser of any notification received by Seller from any
person, business, or agency of any existing, or potential, Environmental
Law violation;

Make no unbudgeted capital expenditures in excess of $1,000 without the
prior written consent of Purchaser;

Provide Purchaser, or its designated agent (s), with unrestricted access to
the business premises, Water Ulility System, Purchased Assets, Seller's
books and records, employees, agents, or representatives, on reasonable
advance notice and during business hours.

Promptly notify Purchaser of any event, activity or occurrence that has, or

may have, a material adverse effect upon the Purchased Assets or this
transaction.
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c. During the period of time between the date of this Agreement and the Closing
Date, Seller shall maintain its existing levels of insurance on the Purchased Assets
and Water Utility System and the risk of any loss shall remain with Seller.

d. From the date of execution of this Agreement until Closing, Seller shall not,
without the prior written consent of Purchaser, enter into any new developer
agreements or modify existing developer agreements other than in the ordinary
course of business. Copies of any such developer agreements shall be promptly
delivered to Purchaser.

e. Seller shall not accept payment for Connection Charges at a rate lower than
designated in its Service Availability Policy in order to receive early payment of
those Connection Charges. If Seller violates this covenant, the Purchase Price
shall be reduced accordingly by the amount of any such Connection Charges that
are paid in advance as the result of offering a discount.

8. TERMINATION OF AGREEMENT.

a. This Agreement may be terminated (i) by mutual written consent of the parties, or
(ii) by either party if the transactions contemplated hereby have not closed by
Apnl 20, 2003.

b. Purchaser may terminate this Agreement, in its sole discretion, upon the
occurrence of any of the following:

1. The failure, in any material respect prior to Closing, of any conditions
precedent to closing set forth in this Agreement.

ii. Any material breach of this Agreement by Seller, including, but not
limited to, a material breach of any representation or warranty, if Seller
has not cured such breach within 30 days after notice from Purchaser;
provided, however, such breach must in any event be cured ten days prior
to the Closing Date unless the date for cure has been extended by
Purchaser.

iii. Any other basis for termination on behalf of Purchaser otherwise set forth
in this Agreement.

c. Seller may terminate this Agreement, in its sole discretion, upon the occurrence of
any of the following;

1. The failure, in any material respect prior to Closing, of any of the
conditions precedent to closing set forth in this Agreement.

il Any material breach of this Agreement by Purchaser, including, but not
limited to, a material breach of any representation or warranty, if
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Purchaser has not cured such breach within 30 days after notice from
Seller, provided, however, such breach must in any event be cured prior to
the Closing Date unless the date for cure has been extended by Seller.

ii. Any other basis for termination on behalf of Seller otherwise set forth in
this Agreement.

d. Upon the occurrence of any of the bases for termination of this Agreement, the
party seeking to terminate this Agreement shall provide written notice of ils
termination of this Agreement to the other by delivering the same as provided mn
this Agreement.

c. Upon the termination of this Agreement, the following shall occur:

1. To the extent permitted by Florida law, each party shall return all
documents, including copies, in its possession, or in the possession of its
agents and consultants to the other, as the case may be. Each party, its
agents and consultants, shall treat any information previously received as
confidential, and shall not disclose or usc such information, unless
required by law,

il Except as otherwise set forth in this Agreement, each party shall be
responsible for payment of its own attorney and other professional fees
and other costs of any nature whatsoever incurred prior to the termination
of this Agreement.

111 This Agreement shall forthwith become void and (except for the willful
breach of this Agreement by any party hereto) there shall be no liability on
the part of Purchaser or Seller, or their respective officers or directors,
other than as provided for herein.

10. CLOSING DATE AND CLOSING.

a. This transaction shall be closed on or before Apnl 20, 2003 at a location mutually
acceptable to both parties. As used in this Agreement, the term “Closing Date”
shall mean the date that this transaction is closed, but in no event shall the Closing
Date extend beyond April 20, 2003 unless extended by mutual agreement of
Purchaser and Seller.

b. At Closing:

1. Purchaser shall pay the Cash Payment, subject to any adjustment as
provided for in this Agreement.

1. Seller shall assign its right, title and interest in those easements, licenses,
etc. 1dentified in Exhibit " A."
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1il.

1v.

vi.

Vil.

As an adjustment to the Cash Payment, Seller shall receive credit for its
accounts receivable (less than 60 days old) for monthly water commodity
service revenues, net of any credit balances, due Seller for unpaid water
service as of the Closing Date to the extent provided in this Agreement.
On or about the Closing Date, Seller and Purchaser shall jointly read all
customer meters, and Seller shall promptly bill each customer based upon
that final meter reading and credit each customer any advance base charge
remaining or other credit remaining as of the Closing Date. The final
billing will cause each customer to have either a balance due or a refund
due. Seller shall then either, at Purchaser’s option, issue checks to those
customers who have a credit balance, or credit Purchaser therefore. Seller
shall furnish to Purchaser, at Closing, a listing of its accounts receivable,
by customer and individual [balance] due. Purchaser shall then credit
Seller, as an adjustment to the Purchase Price, in an amount equal to 95%
of Seller's then total accounts receivable. Thus, Purchaser shall be entitled
to all Water Utility System revenue carned from the Closing Date forward,
and Seller shall promptly remit any monies or checks received after
Closing to Purchaser.

Connection Charges (defined as connection, plant capacity, main
extension, capital or other unit connection fees paid for the availability of
water utility capacity) received by Seller prior to the Closing Date shall be
retained by Seller. The parties agree that Purchaser shall not be obligated
to make Futures Payments (as noted elsewhere in this Agreement) for any
connections to the Water Utility System for which connection charges
were previously paid to Seller. Connection charges paid after the Closing
Date shall be apportioned in accordance with provisions noted elsewhere
in this Agreement.

All transfers required or necessary to carry out the intent and purpose of
this Agreement shall take place, unless waived or extended by mutual
consent.

Each of the parties shall pay the fees of its own attorneys, bankers,
engincers, accountants, and other professional advisers or consultants in
connection with the negotiation, preparation and execution of this
Agreement, and any documents associated with the Closing.

All bills for services, materials and supplies rendered in connection with
the operation of the Water Utility System prior to Closing, including but
not limited to electricity for a period up to and including the Closing Date,
shall be paid by Seller, and thereafter, paid by Purchaser.
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Purchaser shall assume the liability for customer deposits, and credit at
Closing shall be given to Purchaser for customer deposits including any
interest due thereon through the Closing Date.

Purchaser, at Closing, shall reimburse or credit Seller for the cost of any
additional capital improvements made to the Water Utility System by or
on behalf of Purchaser prior to the Closing Date, provided Purchaser has
specifically requested in writing that such improvements be made. (This
provision shall not be construed to include those improvements referenced
elsewhere in this Agreement.)

Each party shall deliver to the other party a certificate stating that:

(1 The party is not prohibited by decree or law from consummating
the transaction contemplated hereby.

(2) There i1s not pending on the Closing Date any legal action or
proceeding that hinders the ability of either party to close the
transaction.

3) All warranties and representations of such party contained in this
Agreement are true and correct as of the Closing Date.

Seller shall deliver to Purchaser, in a form reasonably acceptable to
Purchaser, an opinion of Seller's counsel substantially to the effect that:

(1) Seller is validly organized, existing and its status is active under
the laws of the State of Florida.

(2) This Agreement has been duly and validly executed and approved
by Seller and is a valid and binding agreement upon Seller.

(3) To Seller's counsel's knowledge, the execution, delivery and
performance of this Agreement will not violate any agreement of,
or binding on, or any law applicable to, Seller.

Within 90 days after Closing, upon written request by Purchaser, Seller shall
reconcile any accounts receivable, unbilled revenues, customer deposits or other
charges not otherwise considered or accounted for at the time of the Closing.
Within 90 days after Closing, upon written request by Seller, Purchaser shall
reconcile any accounts receivables, unbilled revenue, customer deposits or other
charges not otherwise considered or accounted for at the time of the closing. Any
amounts determined due from a party as a result of the reconciliation process shall
be paid within 120 days after the Closing.
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ST. JOHNS COUNTY, FLORIDA

By: . .
Jagines E. Bryant, Ch an

Attest: Cheryl Strickland, Clerk of Court

T CRESCENT COVE WATER, INC.

By: ‘Bck”%éf % é)ﬂ«—&ﬁ
Print N >

s PresleyA—

e i Kl

Wiltness Signature

C. F Ken Zan
Witness Typed or Printed Name

5
Tt (. Oars

Witness Signature

/\Douu_\o\ Lm \BJ:»,\ an 63

Witness Typed or Printed Name
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STATE OF FLORIDA
COUNTY OF ST. JOHNS

The foregomg ingtrument w%acknowledged before me this _“L*‘Hay of XCL(\LLO\ A A
2003 by oo .

' oNn¥€s , as President of Crescent”Cove Water, Inc., a
Florida corpWalf of the corporation. He is persowall wn to me or has produced

as identification.

) m@/@z

ﬁotary Public, State of Florida

My Commission Expires _ﬂ..%:p,um L Delaney
W RfT 4 My Commission CCB8B729
\.m“f Expires December 1 2003

STATE OF FLORIDA
COUNTY OF ST. JOHNS

The foregoing instrument was acknowledged before me this \30 day of J uar\/ ,
2003, by James E. Bryant, as Chairman of the Board of County Commissioners of St' Johns
County, Florida, a political subdivision of the State of Florida, on behalf of the Board. He is
personally known to me or has produced as identification.

King J “KMQ'\
“‘qllu_”' YVO“-I;'I Gﬁe&.glus’ U%w C o'm”

Sapoie i
i¥ @ -%G%Tz‘;l}luo?eb. _rlgmw Notary Public, State of Florida
o o mn&f’m%-h‘ My Corgmission Expires Fob. & | aoo'i
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Public Records of
St. Johns County, FL

EXHIBIT A Clerk# 02-048447
O.R. 1801 PG 579

02:51PM 08/20/2002
REC $9.00 SUR $1.50

TEMPORARY CONSTRUCTION EASEMENT

THIS EASEMENT made this _ 0% day of nguf + , 2002, by and between
CRESCENT COVE WATER INC., whose address is P.O. BOX 2116, ST. AUGUSTINE
FL 32085, grantor and ST. JOHNS COUNTY, FLORIDA a political subdivision of the
State of Florida, whose address is 4020 Lewis Speedway, St. Augustine, Florida 32084
grantee.

WITNESSETH that for and in consideration of the sum of One Dollar (81.00) and
other valuable considerations, receipt and sufficiency of which is hereby acknowledged,
the grantor hereby gives, grants, bargains and releases to the grantee, a Temporary Utility
Easement to enter upon and use the grantor’s property as described below for such
purposes as a staging area for equipment and materials required for the utility
improvements and other uses as is reasonably necessary to enable the grantee to construct
the utility, in Crescent Cove Subdivision. This Easement is over the land in St. Johns
County, Flornida, described as follows:

Reserve Parcel “A” of CRESCENT COVE SUBDIVISION, Unit No. 1, as per plat
thereof recorded in Map Book 13, Pages 55 through 56, inclusive, of the Public Records
of St. Johns County, Florda.

It is understood and agreed by the parties hereto that the rights granted hercin should
terminate 8 months from the time this document is executed. '

IN WITNESS WHEREOF, grantor has hereunto set hand and seal the day and year
first above written.

Signed, sealed and delivered in
Our presence as Witnesses:

ﬂdm% ‘ BY: Dufl) “/% 225

Print Name: /gpe/e Brad @L’ffy - Bobby ¥. Jongé

J

Print Name: Do i o~y T‘:"?//W‘
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State of Florida

County St. Johns
+h X
The foregoing instrument was acknowledged before me this& day of g w7 2002
by _ Bobby L. Jones who has- produced
LS (\)us:anczllu hoew N —as-identification,

Notary Public

mlvllum" Debb[e TB.Y]O['

"""" %% Comminsjon # CC $13962
‘= Bxpires April 14,2004

3 !!lﬂ:::t::;!]-llt1l

> u?,',;ﬁ‘ﬁ Allantic Bording Co., Inc

.

ANy,
.'qu "-h.i”



| Sf._JOHNSl COUNTY ‘
WATER AND SEWER AUTHORITY

l A_phan'ljRépOr't for:

o5 7‘ (am JhaTe -f-.,_e_;'

g UﬁFitv‘, -

- For Calendar Year: - /969 7.

S Filing--Date:'_‘ S &%7%_‘!{ |

EXHIBIT C




ST JOHNS COUNTY WATER AND SEWER AUTHORITY
UTILITY NANME: «/-,—cj C /91 W&t 4 & YEAR OF REPORT: /S EF
| COMPARATIVE BALANCE SHEET - SUMMARY
ACCT 7 | REF. CURRENT PREVIOUS |SECOND PREV.
NO. ACCOUNT NAME PAGE YEAR YEAR YEAR
| (&} : b __ (e} {d) () )
101-115 Total Net Utility Plant | F1b | § $ $
121-127 Total Other Property and Investments F-1b
131-174 Current and Accrued Assets: : : T
131 Cash bl /S7L~ /7 2588
135 Temporary Cash Investments F-1b
- Other Current and Accrued Assets F-1b
~ Total Current and Accrued Assets FFb|s)|cv 2 $/&t2 S T 45
181-190 Total Deferred Debits F-1b
TOTAL ASSETS AND OTHER DEBITS b |s S22 s itele s 3245
201-218 Equity Capltal: :
210 Common and Preferred Stock issued Fic | § /220 $ /Cel $ /626
214-215 Retalned Eamings Fc | I &C T ! &/ Z— =W A
Other Equity Capital F-1e | 'fs_ ' :
i Total Equity Capital: Fic | § L $ /. /|5 32 [
P 221-24|  Total Long Term Debt F-1¢
i 231-241 Current and Accrued Llabilities _
) 231-232 Accounts and Notes Payable F-1c o O R YAT S
233-234 Accounts and Notes Payable to .
: Associated Companies F-1¢
235 Customer Deposits F-1e
Other current and Accrued Liabilties F=ic —
Total Current and Accrued Liabilities F-ic a3 IS Em
251-255 Total Deferred Credits F-1¢c
261-265 Total Operating Reserves F-1d
271-272 Total Net C.LA.C. F-1d
281-283 Total Accumulated Deferred Incoms Taxes F-1d
TOTAL EQUITY CAPITAL AND LIABILITIES | F-1d | $
Page F-1a

ST TAMZIE TARHNEFNAL FINANCELES



Map B K 13 pupe 5

o
2
L
- .
T ]
I P
- o m
- 20 2
8 X CURVE DaTA
[ = - aa | or | cusee
z r 2 mo | o - e a — - |—
-
=B L v | a ' war )
ol ' a 1 - ~ -
' [] ' ' - -
X - ) Loa | maetaet
) L] 1 MM | et
- L& | « 1 w2 ety
LESEWD z ] [ 1 5, 54" o)
- [ 2 |emem| 134.93 | wamxray
- - T |manm| = mwa' | sarnT
] _# - t na
-.- re.n H] Sl ! a
[Li)= uaT mapial " . - . R
TAIABENTS FOR UTILITY amg DRarmadi ] i ‘ -
MUSPOSES LN EGAGAUCH LMD GEQICATED -u m 1 uﬂ.“.o,
FON PUSLIC UIE OVEA JMD ACA0YY TWE - - .... . ALE .—.
SIOL AND BEAS 3.GO FILT OF LalA LAT, WATERGLK L] o
- STREET - 3 ' hoex
- 1 2 ELY S R T i
. R 1 Mmoo | ot e eT
. a 1 o0 | aEtytieT
| = L} 1 rrort | letos'w”
4 £ T Thma’ | zrewart
| 4 n ) T’ | pewnt i
T a ' )’ ,r
L T R B -1
. a - ] il
e jm] o g
. ] X -
[
L.w ! *
|3 2 1
] T '
|u, T £l
R 3
L2 | n '
L] = "
B '
IW ] a
w . ] '
& ) 2 ¥os0 CEsTRALmES:
H g 3 :
a - »
E 8 c
- ® - o
m L o []
: a s :
i ﬂ—.. “ &
.m 2 .\ R
I Fom
- wmr \E
\ 3 rstumlit : .
= LT AW, FLA ATE. 208 dEytuizzTw B lﬁ
h N i T imm e — —tr
Mo i mT B 00T MOLCT RASELmE AN LA U6 ;
a . e WO, AT 12 \\lw.musm L
-ﬂllm i dWE. B (200" n/w) il

/,n\m ommmomzaoo<mmc.mo_<_m_oz\cz_i_
_ . JHaum

TOmONL GindFING

/3/5¢6

7 LAmama miach, FLi, / {84} 137-1z00




ST. JOHNS COUNTY
UTILITY DEPARTMENT
2175 Mizell Road
P.O. Drawer 3006
St. Augustine, Florida 32085-3006

Statement of Public Interest

After careful review and analysis it has been determined that the purchase of Crescent Cove Water,
Incorporated by the St. Johns County Utility Department is in the public interest. The St. Johns
County Utllity Department has been providing water and wastewater service for over 20 years and has
also provided reuse water for 15 years. There will be an increased level of service through better water
pressure, improved water quality and installation of additional fire hydrants. Emergency generators will
provide for uninterrupted service with twenty-four hour staffing and system monitoring to ensure fast
response in emergency situations. Furthermore, the growth and size of the St. Johns County Uulity
Department system has enabled us to reward conservation and improve rate stability.

The purchase price has been established at $65,000 with an additional $40,000 for system connection,
installation of fire hydrants, abandonment of the existing package plant and to cover accounts
receivable. ‘The St. Johns County Utlity Department has the necessary funds to purchase Crescent
Cove Water, Incorporated without negatively affecting the Utility Department or St. Johns County’s
budger.

EXHIBIT B

Of Resolution



COPY OF ADVERTISMENT

THE ST. AUGUSTINE RECORD

SPUBLISHED EVERY MORNING MONDAY THROUGH FRIDAY, SATURDAY AND SUNDAY MORNING
ST. AUGUSTINE AND ST. JOHNS COUNTY, FLORIDA

STATE OF FLORIDA,
COUNTY OF ST. JOHNS

Before the undersigned authority personally appeared PATRICIA BERGQUIST
who on oath says that she is an Accounting Clerk of the St. Augustine Record,
a daily newspaper published at St. Augustine in St. Johns County, Florida:

that the attached copy of advertisement, being a NOTICE OF HEARING

In the matter of PURCHASE WATER UTILITY

in the Court, was published in said newspaper in the issues of

JANUARY 18", 2003

Affiant further says that the St. Augustine Record is a newspaper published

at St. Augustine, in said St. Johns County, Florida, and that the said newspaper
heretofore been continuously published in said St. Johns County, Florida, cach
day and has been entered as second class mail matter at the post office in the

City of St. Augustine, in said St. Johns County, for a period of one year preceding
the first publication of the copy of advertisement; and affiant further says that

she has neither paid nor promised any person, firm or corporation any discount,
rebate, commission or refund for the purpose of securing the advertisement for
publication in the said newspaper.

Sworn to and subscribed before me this 21st  day of JANUARY 2003

9 . . -

.‘
by‘f bl 5% who is personally known to me
or who has produced PERSONALLY KNOWN as identification.

OFFICE Ak, i FL4 8
MW ZOE AN MOSS
NOTARY PHHERSTATF-OF FEORIRA
(Signatie of Notary Public) COMMISSION NO. DDO4SS1)

MY COMMISSION EXP. AUG. 222005
Zoe Ann Moss

NOTICE OF A CONTIN-
UED PUBLIC HEAR-
1NG OF THE BOARD

OF COUNTY COMMIS-
SIONERS OF ST.

GIYEN that the Board
of County Commlsslan-
ers of 51. Johns County,
Fhlortda hos continued o
publlc hearing from
Tuasdgy, January 14,
2003 at 1:30 p.m. unt|l
Tuasday, Jonuary 28,
2003 at 1:30 p.m. In the
Counly Audltorium ot
the County Adminisira-
tlon Bullding, 4020 Lewls
Speedway, (CR 16A and
U.S. #1 Norlh), 5}
Augusline, Florida. The
purpose of The public
hearing is to consider
the purchose by St
Johns Counly of a cer-
taln woter utitiTy cur-
rently owned by Cres-
cent Cove Waler.,
Incorporated, which s
located in 51. dohns
Counly. This publlc
hearlng Is In accor-
donce with Flerlda
Statue 125.3401.. If Ihe
Board of Counly Com-

‘missioners of St, Johns
Counly, Florida detar-
mines such o purchase
[s In lhe public Inlerest
fhen Ihe Board ol
Counly Commissloners
of St. Johns County,
Fiorida may outhorize
The execution af a con-
tract lo purchase Cres-
ceni Cove Water, Incor-
porated.

11 o parson decldes to
appeal any declislon
mada with respecl lo
ony matter consldered
ol IThe meatinga/hear-
Ings he/she.will nead a
record of the proceed-
In@s, and for such pur-
pose he/she may need lo
ensure thot g verbatim
record of the proceed-
Ings 1s made, which
record Includes the res:
timony and evidence
upon which the appeal 13

to .
NOTICE TO PERSONS

SONS: In gccordance
with tha Americone with
Disabllitles -Acl, per-
sons-needing a speclal
accommedation 1o por-
ticipate In the proceed-
Ings should contact ADA

Coordinator, ar (904)

¢ 823-2505 at the County

Administration Bullding,
4020 Lawls Speedway,
St. ustine, FL 32084,
For: ing Impalrad
Indl} l8: Telecom-
muAlfation Ice for
“Deat (TDD):
Aatay Service:
¥53-8770, ne loter
Rays priot to |he

e maeting/

RD OF COUNTY
- - COMMISBIONERS
OF ST. JOHNS COUNTY,
FLORIDA

CHERYL STRICKLAND,
ITS CLERK

By: Palricla DeGrande,
Dapuly Clark

- L160-3 Jan 18, 2002




