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IN THE UNITED STATES DISTRICT COURT 
FOR THE SOWTHEW DISTRICT OF FLORIDA 

The Deltona Corporation, 

Plaintiff, 

V .  Case No,89-890-CfV-Spellman 

1 Topeka Group Incorporated, ) 

1 
1 

Defendant. 

THIS SETTLEmNT AGREEMENT made and entered into this c - %ay 

of Novemberr 1989, by and among The Deltona Corporation, a 

Delaware corporation ("DeItona") Topeka Group fiirorpo: .:red, a 

Minnesota corporation ("Topeka"), Deltma Utilities, I nc .  

( "D.L.z I* \ I ,  t 'nited Florida Utilities Corporaticn ("UF") Pelican 

Vtility Company ("Pelican"), and Deltona Utility Consultants, 

I n c .  ("GUCI"), Florida corporations, and Jack R. Mcimt-~~- .d,  a 

c i t i z e n  of t he  S t a t e  of Minnesota I "McDonald" 1 .  

RECITALS 

FSRST: Deltona, DUCf, DWI, UF, Pelican and Topeka are 

parties to that cer ta in  Purchase Agreement dated November 6, 1 9 8 5  

("1985 Purchase Agreement") pursuant to which, a w n g  other 

I iliilg., * 

the ( a )  Topeka acquired a Warrant (collectively 
" .  

"Harrants" 1 to purchase 10 000 shares af --c$*o-n- . s t o c k  of - eazh ..- 

DUI .. UF, Pelican, and DUCI (collectively the,"Utility Shares"), 

wholly-owned subsidiaries of Deltona; and 
* . -  --". e 

I ,  
.... , -_  -I. 



(b) Deltona, DVI, UF, Pel ican and Topeka entered into 

a Stock Redemption and S t o c k  Purchase Agreement ( t h e  "stock 

Redemption Agreement") which, among other things, contemplated 

( i )  the issuance to D U I ,  UF, Pelican and DUCI of Topeka's 

promissory note ("Note") in the principal amount equal to the 

mount, if any, by which the "Aggregate Stockholders' Equity of 

the Utility Subsidiaries" exceeded the "Aggregate Series A Value" 

at the time the Warrants were exercised, (ii) the redemption from 

Deltona of 100 shares of common stock by each af DuCI, D U ~ ,  UF, 

and Pelican in exchange for Topeka's Note and Topeka's 4,000,000 

shares of D e l t m a ' s  Series A Cwnulative Preferred Stock ("Series 

A " / ,  arid ( i i i )  Celtona's purchase of preferred s tock  from DUr in 

the priricipal LVCY~+,  equal to the principal m o u n t  of Topeka':: 

NGte, ~? . - ch  Deltom would deliver to DUI in payment therecf .  

SECOND: On or about November 18, 1988, Topeka flied an  

Application to 4 . s g ~ + i r ( z  Majori ty  Giganizational Control. of D U I .  

Pelican and UF with the Florida Public Service Comnission 

("Application") in the matter entitled In Re: Application of 

Topeka Group, I n c .  to Acquire Control  of Deltona Corporation's 

Utility Subsidiaries, Docket No. 88 1501-WS { t h e  "FPSC 

Proceedings"). Thereafter, on or about April 20, 1989, Deltona 

r i  JC: u ~ j e c : ~ i w l h b  vi A 4 , L  L - . . 4  I- A 

Acquire Control ("Ubjectaons" 1 .  Public Hearings were held August 

30 and 31, 1989, in Orlando, Florida, and a decision on t h a t  

Application is scheduled for November 21, 1989. I 

--- 1 n-3 rrrp-r?*t!?n + r  ? - - ' A r - + ; n y  to -. 

THIRD: On or about May 1, 1989, Deltona' com-end  an acticn 

in United States District Court for t h e  Southern D i s t r i c t  of 
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Florida entitled The Deltona Corporation v.  Topeka G r o u l  

Incorporated, Case NO. 89-890-CfV-Spellman ( t h e  "Litigation"), in 

which Deitona sought, among other things, a declaratory judgment: 

with respect to the rights and obligations of Deltona and Topeka 

under the 1985 Purchase Agreement, Subsequently, Deltona filed 

and served a First Amended Complaint and Topeka served and f i l e d  

an Answer and Counterclaim in which Topeka, among other things, 

denied the  allegations of the First Amended Complaint. 

FOURTH: On June 6 ,  1989,  Topeka exercised the Warrants and 

acquired the Utility Shares. 

FIFTH: On or about A u g u s t  2 ,  1989, Deltona filed a Motion 

€or Leav: to Fi le  Second Amended Complaint in t h e  Litigation in 

response to which Topeka filed Tcpeka' s Response to Plaintiff ' s 
Motion for  Leave tc F i l c  Scr-nd Amended tornp;aint {"ReSponse") 

Therezfter on September 11, 1989 ,  Deltona filed a Motion for 

Leave to F i l e  Third mended Complaint in lieu of a Reply to 

Topeka's Response. D e l t m a ' s  Motion for  Leave to F i l e  Third 

Amended Complaint is presently pending and, if granted,  would 

permit Deltona to add DUf, UF, End McDonald as defendants and 

allege additiGna1 claims for r e l i e f .  

SIXTH: Tha parties hereto desire to settle and by this 

52:: 1 c x n t  A G ~  c~,~,~r;t i i r t k i r u  :S s z t t l c  tk,z u A c - y c  W ~ t n n a ' s  

Objections in the FPSC Proceedings and, except as otherwise 

specifically set forth herein, all outstanding disputes, claims, 

demands and causes of action including, but no t  limited to, t hose  

asserted in Deltona's Second Amended Complaint and Third Amended 

Complaint. 

7 : A :  
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NOW, THEREFORE, f~ consideration of the premises and of the 

covenants and agreements herein  contained, the p a r t i e s  hereto 

agree as follows: 

1. Exercise of Warrants. Deltona consents to Topeka's 

exercise of the Warrants and confirms that Topeka is the lawful 

owner of all of the issued and outstanding capital stock of all 

classes of DUf, WF, DUCI and Pelican, 

2 .  FPSC Proceedinqs. DeItona agrees to forthwith withdraw 

i t s  Objections in the FPSC Proceedings and s h a l l  not further 

oppose Topeka's Application in the FPSC Proceedings. 

3 .  Aggreqate Stockholders' Equity of the utility 

Subsidiaries; Aqqresate Series A Value. For t h e  purposes of t h i s  

Settlement Agreement, the  parties agree t h a t  t h e  Aggresate 

Stockkzlders' Equity of t h e  Vtility- SubsiOiaries cxcccded the  

Series A V a l u e  by $4,160,000 and the following transacticns 

conclusively shall be deemed to have occurred following Topekt's 

exercise of the Warrants: 

( a )  Topeka issues its Note in the principal amount of 

$4,160,000 payable jointly and severally to D U C I ,  UF, Pelican and 

DUI. 

(b) UF, Pelican, DUCI and DUX each redeemed 1 C O  shares  

exchange for their interest  in and to all Of the issued and 

Outstanding Series A shares and Topeka's f3cte. 

IC) Deltona purchased $4,160,000 of DUI preferred I 

s tock  having a l l  of the characteristics and subject to all of the 



limitations and restrictions contemplated by Exhibit A to the 

Stock Redemption Agreement in exchange for  Topeka'-s Note. 

( d )  DUI redeemed i t s  preferred stock from Deltona for 

a portion of the cash consideration referred t o  in Section 3(a) 

hereof. 

4 ,  Deliverables. Contemporaneously with  the execution of 

this Settlement Agreement: 

( a )  Topeka has paid or has caused DWI, DUCf, UF and 

P e l i c a n  to pay to Deltona the sum of Seven Million Dollars 00/100 

($7,000,000.00), receipt and sufficiency of which are hereby 

acknowledged by Deitona. 

( b )  Deltona, DUf, UF and P e l i c a n  have e n t e r e d  into 

Development Agreements pertaining to the following 

communities. 

c c u n t y  

Washington 
Volusia 
St. Johns County 
Marion 
Hern ando 
C o l l i e r  

ci  t x u s  

- DP 1 t m a  C o m ~  2i ty 

Deltona 

Sunny Hills 
Deltona Lakes 
S t l  Augustine Shores 
Yarion Oaks 
Spring Hill 
Marco Beach and Marco 

Shores 
Citrus Springs 

Said Development Agreements are in the form of Exhibit "A" 

attached hereto and the terms of the Development Agreement are 

hereby incorporated by re ference  and made a p a r t  of this 

Agreement. 

(c) Deltona has d e l i v e r e d  to DUI, UF, and Pelican, as 

parcels t h e  case may be, Warranty Deeds  with respect to the 7 0  
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of real  e s t a t e  described On Exhibit  B-1 attached hereto and made a 

part hereof and Deeds of Easement with respect to t h e  11 

parcels of real e s t a t e  described on Exhibit B-2 attached hereto 

and made a part hereof .  Each Of sa id  Warranty Deeds and Deeds of 

Easement are substantially in form of Exhibits B-3 or B-4 attached 

hereto and made a part hereof. 

I d )  Deltona hereby acknowledges that all liabilities 

and indebtedness (existing, accrued or incurred through t h e  date 

hereof) of DUf, DUCI, UF and Pelican (and the other parties named 

in the "Service Agreement") to Deltona howsoever a r i s i n g  or 

incurred i n c l l l d i n g ,  but not limited to, any and liabilities and 

indebtedness i )  incurred under t h a t  ce:tain S e r v i c e  Agreemen: 

dated August 1 7 ,  i989, (Service Agreement) or under that certain 

Tax SIidkiIig Agrcrment, as amended, betweez Uc1tor.a arb$ c r  

t i i )  i n v o l v i n g  intercompany advances,  have been paid in full. 

( e )  The parties hereto have executed and deliverer! d 

M'cltual Gene ra l  Release substantially in the form of Exhibit C 

attached hereto. 

( f  1 Deltona and Topeka have executed and deLivered a 

Stipulation of Dismissal with Prejudice in substantially t h e  form 

of Exhibit D attached hereto and made a part hereof, which 
, .. Si ipuiaLiui i  &.inI& fuA.:?..,:ith kc f i l ~ 4  *:!it,h :>c: c l e ~ k  ~5 r ~ ~ ! r t  

for thc United States District Court f o r  the Southern District of 

Florida. The parties agree tha'c an Grder €or Judgment may be 

entered in the Litigation in t h e  form of Exhibit E attached hereto 

and made a part hereof. 

5. Deltona's Representation and Warranties. 

represents  azd warrants as fo l lows:  

6 
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( a )  The execution and delivery of t h i s  Settlement 

Agreement and the consummation of t h e  transactions contemplated 

hereby have been du ly  authorized and approved by the Board of 

Directors of Deltona and this Settlement Agreement and the 

Warranty Deeds, Deeds of Easement and other  documents executed 

and delivered by Deltona contemporaneously herewith have been 

duly authorized, executed and delivered by Deltona and constitute 

the valid and l e g a l l y  binding obligations of Deltona enforceable 

in accordance with their respective terms. 

Ib) The Warranty Deeds delivered by Deltona to DUX, UF 

and Pelican contemporaneously herewi th  are in recordable form and 

are sufficient to v e s t  in DUI, UF and Pel ican,  as t1.e case may 

be, good and marketable t i t l e ,  in fee simple, to the properties 

described on E x h i b i t  E-:, free and clear  of 311 liens 3 ~ : d  

rneqm3rances,  except 1989 real e s t a t e  taxes and such easements or 

restrictions of record, if any, as are not  in the aggregate 

subs tant ia l  in character, amount ox e x t e n t  and do not detract 

from, impair the value of or interfere with any permitted use of 

such properties 

(c) The Deeds of Easement delivered by Deltona to DUI, 

UF and P e l i c a n  contemporaneously herewith a r e  i n  recordable form 
* ---- aim dre s u r i i c i e n c  LG v e a ~  11; L'F 2 2  P P l l C 2 r . ,  E Z  tk.2 c=z2, 

may be, good and marketable t i t l e  to easements to the properties 

described in Exhibit B-2 in accordance with said Deeds of 

Easement, free and c l e a r  of a l l  liens and encumbrances, except 

1989 r ea l  e s t a t e  taxes and such easements or restrictions of 

record, if any, as are not i n  the aggregate substantial in 



character, amount or e x t e n t  and do n o t  detract from, impair the 

value or interfere with any permitted 1st cf such properties. 

( d )  Deltona has no reason to believe that as of June 

6, 1989 ,  the r e a l  e s t a t e  owned by DUJ, UF and Pelican on said 

date,  together with the real e s t a t e  being transferred to DUI, WF 

and P e l i c a n  pursuant to t h i s  Settlement Agreement, is not 

sufficient to' allow each of DUI, WF and Pel ican to conduct their 

respective u t i l i t y  businesses in t h e  ordinary course. 

(el To the best of Deltona's knowledge and belief, the 

rea l  estate, including easements, being conveyed to DUI, UF and 

Pelican pursuant h e r e t o  can be used by DUI, UF and pe l i can ,  as 

the  case may be, for utility purpcses w i t h o u t  violating any ( i )  

public or private restrictions or (ii) any applicable zoning or 

other Scvcrnmental statutes or ordinances. 

6 .  Representation and Warranties Topeka, DUf, DUCI 

Pel ican and UF. Topeka, D U f ,  

warrant as follows: 
D U C I ,  p e l i c a n  and UF represent and 

( a )  The execution and delivery of this Settlement 

Agreement and the c o n s m a t i o n  of the transactions contemplated 

hereby have been duly authorized and approved by Topeka, DUI, UF, 

DUCI and Pelican and t h i s  Settlement Agreement and the  other 

IrF .. I ' I  I ana r e l r c d : r  

contemporaneously herewith each constitutes a valid and l e g a l l y  

b ind ing  obligation of Topeka, DUX, UF, DUCI and Pelican 

=',,iUi ,.-: c;.-YY.tf;: >y Tc., - -:, D'?! . 

enforceable in accordance with their terms. 



i 

Ib) Topeka agrees that it shall cause DL't and UF to 

perirjim all obligations contained in the Development Agreements 

attached hereto as Exhibit A .  Notwithstanding the foregoing with 

respect to each Development Agreement I i )  Topeka shall be 

relieved of a l l  obligations under t h e  Development Agreements to 

which DUX or UF are parties if  Topeka or any Successor of Topeka 

which is a member of the Minnesota Power & Light Company 

consolidated group shall sell a l l  of the i ssued and outstanding 

capital stock of a l l  classes of DWI or WF to a purchaser having a 

n e t  worth, a t  the time of such sale, of n o t  less than $15 Million 

and such purchaser specifically guarantees the obligations of UF 

or DUX, as t h e  case may be, under the r e l evan t  Dive1:pment 

AgreemntIs) 1 x 1  a writing delivered to DeltOna; and ( i i )  i n  

addit icr . ,  Topek3 and DUI or IIFr or both of them, as the case may 

be, shall be r e l i e v e d  Jf a l l  obligations under the Levelopment 

Azreanents to whi:h DUZ or UP' are p a r t i e s  upon the sale by DUX or 

UF, as the case may be, of a l l  or substantially a l l  of its assets 

to a purchaser who, at the time of such s a l e ,  has a net worth of 

n o t  less than $15 Million and who specifically a s s m e s  the  

obligations of DUf or UF under the relevant Development 

Agreernent(s1 in a writing delivered to Deltona. 
-4*lP.r .*- - - . a  n - ? ; - a m  ' - ' "e $?*.,=' +hr , . ~ a ,  u u L r  U C I C L ,  CIA U.14 -------- - > - -  

terms and conditions set forth in the Development Agreements 

attached hereto as Fxhibit A are material terms and conditions of 

this Settlement Agreement and that a material  breach which 

remains uncured f o r  thirty (30) days a f t e r  w r i t t e n  notice of such 

breach of any obligation under the Development Agreements shall 

constitute a breach of this Settlenent Agreement. 

..- 

9 
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7 .  Covenants. k l t o n a  agrees that from and after the 

date hereof ,  without the pr ior  written consent of DUf, D w c f ,  wF 

or Pelican, as the case may be: 

( a )  Declarations of Restrictions or other declarations 

affecting the use of real property existing as of the date of 

this Settlement Agreement Will n o t  be amended or modified in any 

way which would impair the property i n t e r e s t s  transferred 

hereunder or which would affect the ability of DUf, D U C ~ ,  UF or 

Pelican to conduct their utility businesses on property owned by 

any of them on June 6 ,  1989, of acquired by any of them pursuant 

here to .  

(b) Deltona will make no represectation or warranty to 

its customers or any other third party  respecting  he 

ai .r=i l&i l i ty  of w d t e ~  ~ a 5 t _ p ~ ; + . t p r  t i - e a t ~ ~ e r ! ~  utility servS C P S  

from DUI, UF, Pel i can  or t h e i r  affiliates except as provided for 

in t h e  Deve,opr,ent Agxeerrieni-s attached hereto as Exhibit A .  

(c) The 1489 real  estate taxes assessed a g a i n s t  the 

properties described on Exhibits B-1 and B-2 shall be prorated as 

follows: Deltona shall pay 10/12 and DUI and UF s h a l l  pay 2/12. 

Such proration shall be done c o n c u r r e n t l y  with the  execution Qf 

t h i s  Settlement Agreement and shall be based upon the real estate 

: ? Y  ? . E : P Z ~ ~ ~ C ~ S  for +he 19SR re31 p c t a + p  + z . " , a ~ .  nej tnra  spaj.2.  r- 

responsible fo r  paying a l l  1989  real estate taxes and DUI and UF, 

Len i i O j  days prior to Deltona's payment, shall pay ts Deltona 

t h e i r  2/12 amount upon notice from Deltona as to when t h e  real 

e s t a t e  t a x  payment is to be made. 

1 3  
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8 .  Real Estate Values.  The parties agree that: 

( a )  On the date  hereof each of the twenty 120)  

parcels of rea l  estate described on Exhibit F attached hereto and 

made a part hereof (i) a t  the time each such parcel was dedicated 

to u t i l i t y  purposes, each of said twenty (20) parcels  had a fair  

market value as s e t  forth on Exhibit F, amounting in the 

aggregate to $1,538,700 and I i i )  on the  date hereof each of said 

twenty (20) parcels has a f a i r  market value as set forth in said 

Exhibit F, amounting in the aggregate to $1,812,000. 

(b) On the date hereof each of the parcels  of real  

e s t a t e  described on Exhibit G attached hereto and made a part 

herecf has a f a i r  market value as set forth on said Exhibit G, 

amounting in the aggregate to $4 ,234 ,000 .  

5 .  Assigrment . C:ltor.a does hereby s e l l ,  assiqn, 

transfer, quit claim and s e t  over u n t o  UF, DUI and Pelican any 

and ail of i t s  right, t i t l e  and i n t e r e s t ,  if  afiy, in and to eny 

and all service availability charges, connection fees and other 

charges related to the  availability or the provision of utility 

services due or tu become due to Deltona under any of i ts  real 

estate purchase agreements in effect through December 3 1 ,  1989. 

10. Miscellaneous. 

1 .  
-.* id) A,,c np --; cu-- - 7  - L_- this settlemerit A ? .  

and correct and c o n s t i t u t e  a part hereof. 

(b) Neither this Settlement Agreement nor  any of the 

agreements Contemplated hereby, whether express or implied, is 

inter:ded to confer any rights or remedies under or by reason 

i i  
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hereof or thereof on any person other than the parties hereto and 

t h e i r  respective heirs, successors and assigns, officers, 

directors, emplcyees, agents and attorneys nor is anything in 

t h i s  Settlement Agreement or in the agreements contemplated 

hereby intended to relieve or discharge t h e  obligation or 

liability of any third person to any party hereto or thereto,  nor 

shall any provision give any third  party any right of subrogation 

or action over against any party t o  this Settlement Agreement. 

(cl From and after the date hereof, each of the  

parties hereto agrees to use a l l  reasonable efforts  to take, or 

cause to be taken, a l l  action and to do, or cause to be done, all 

things necessary, proper or advisable under ap.- l icable  laws and 

regulations to corrhucrdte and make effective t1.e transactions 

. proside? fc l r  or contern>?atcd by this Settlement Agreement, 

including the agreements contemplated by the Zxhibits hereto, and 

each of the  parties agrees, without further consideration, to 

execute such additional documents, i n c l u d i n g  instruments of 

conveyance, as may be requested by any other  party to this 

Settlement Agreement to carry o u t  t h e  purposes  and i n t e n t  of t h i s  

Settlement Agreement and to fulfill its respective obligations 

hereunder. In addition, Deltona agrees that from and a f t e r  t h e  

d . ? t ~  hsr=:f, ? +  1 . 7 ~  1 I ,  u l v k ~ i i r  curthnr w n s i a e ~ d C L L ~ : ,  L U ~ ~ C L U L L .  

with DUI, UF and Pelican and execute additional documents, 

including instruments of conveyance, as may be reasonably be 

requested by DUI, UF or Pelican to confirm in DUI, UF and 

P e l i c a n ,  of recard, all interests in real estate p r e s e n t l y  

Possessed by DUX, UF or Pelican in the operation of their 

respective utility businesses. 

1 2  



( d )  From and af ter  t h e  date hereof, Deltona will 

provide DUX, UF and Pelican with  such information and records 

respecting the acquisition and improvement of the real e s t a t e  

referred to in the Exhibits hereto as UF, Pelican or DUf may 

reasonably request and Deltona w i l l  n o t  destroy any records 

pertaining thereto without the written consen t  of DUI, UF and 

Pelican. 

( e )  From and after the date hereof, DUX, DUCf, UF and 

Pelican w i l l  provide within thirty 130) days of a request by 

Deltona thereof and without further Consideration, such 

information as may be required by Deltona's regulators regarding 

utility capacity to servel availability of s e r v i c e ,  quality of 

service,  certification of engineering, etc. 

!f) This AgrcemeRt and the. agreements and documents 

Contemplated hereby and by the Exhibi ts  hereto s t a t e  the entire 

agreement of the p a r t i e s  hereto with respect to t h e  clj$jec+ 

matter contained herein  and t he re in  merges all prior 

negotiations, agreements and understandings, i f  any there be; 

there are  no promises, representations, warranties, covenants or 

underLakings, other than those expressly s e t  forth or referred to 

herein or therein. 
- r* - -n-t  w-.. >e .r-.l,:".".-." - v  

amended only by an instrument in writing, duly executed by the 

p a r t i e s  hcreto. 

I. ;! Th! = - I : t i e r i i t : ) r C  nucr-...-.*- 

{h) This Settlement Agreement shall inure to the 

benefit of and be binding upon the parties hereto and their 

respective h e i r s ,  e s t a t e s ,  successors and assigns. 

13 

. . -. .... 



( i )  Capitalized terms not otherwise defined herein shall have the meaning 

assigned to them ~n the  1985 Purchase Agreement, including the Exhibits thereto. 

(j) This Settlemen! Agreement may be executed in one or more 

counterparts, each o: which shalt be deemed an original, but 311 of which together shall 

constitute one and the same instrument. This Settlement Agreement shall be binding 

on the signatories hereto regardless of whether it or any counterpart has been signed 

by all of the parties. 

The Deltona Corporation 

8Y:  
William Avella 
President 

United Florida Utili"es 

Signatures continued on the following page. 
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I topeka.docpp 

Topeka Group Incorporated 

B 
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AGREEMENT, d a t e d  a s  O f  the day of November, 1989 by 

and between TEE DELTOHA CORPORATION, a Delaware Corporation 

{ *'Deltona" } ,  and 

Florida corporation ("Utility"). 

WHEREAS, the Utility has been authorized by the Florida 

Public Service Commission { "FPSC") .and those other regulatory 

agencies exercising jurisdiction over its operations therein 

collectively called the "Commission" ) t o  provide potable water 

supplies; wastewater collection and disposal services; raw water; 

and treated wastewater effluent for  irrigation purposes 

( "Utility S e r v i c e s "  ) , to those  customers that receive such 

Utility Services within the territory ("Territory" 1 describe3 in 

the Cerr l - - i care  of Authcrity i s s i l e d  to the U t i l i t y  by the FPSC, a 

cupy of ~ h i e h  is on f i l e  with the FPSC ("Certificate"), i n c l u d i n g  

but not  limited to the property described in Exhibit A attached 

hereto. 

WKEREAS the  parties to this Agreement desire to set f o r t h  

herein the terms and conditions pursuant to which the  Utility 

w i l l  provide the Utility Services described herein. 

NOW THEREFnRE, in consideration of the mutual undertakings 

Set forth ln thls AgLf2&teZi,  tk2 ~ 2 r t i P f r  h p r e t n .  lnrenalnu L~ L, 

legally bound, hereby agree as follows: 

1. Definitions. The terms belc;l as used in this Agreement 

s h a l l  be defined as follows: 

I 

c 

-. ... 

-- 
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1.1 "Facilities" - a l l  transmission and 
distribution mains, service meters and meter 
installations, hydrants, distribution standpipes and 
reservoirs, as well as the appurtenances th,ereto that 
are an i n t e g r a l  part of the Utility's water 
distribution system; collection sewers ( force and 
gravity), special collection structures, services to 
customers, pumps and lift stations, as well as the 
appurtenances thereto  that are an integral part of the 
Utility's wastewater collection system and necessary to 
the provision of Utility Services. 

1 . 2  "Plant" - a l l  water supply, treatment, 
pumping, storage and related utility plant  necessary to 
obtain or provide sources of supply or treatment of 
potable water, as well as the wastewater disposal 
systems and related facilities necessary to treat or 
dispose of sewage, which shall include without 
limitation, effluent percolation ponds, holding ponds, 
oxidation ponds, spray f i e l d s  and wells. 

i.3 "Tariff" - t h e  schedule of t h e  Utility's 
r a t e s ,  charges, and fees  including the a t  tendant 
policies, r u l e s  and regulations, as approved by the 
FPSC fron time to time. A txue,  complete and correct 
copy of the Utility's currently effective Tariff for 
this affected division, exclusive of the attendant 
policies, ru les  and regulations of' the FFSC is on f i l e  
with the FPSC. 

1.4 "Contraczed Lots" - t h 3 s e  l o t s ,  t racts  and 
parcels of land within t h e  Territory t h a t  have been 
sold by Deltona or i ts  affiliates pr ior  to September 1, 
1389. 

1.5 "Unsold Lots" - those l o t s ,  t r a c t s  and 
parcels of land within the Territory owned by Deltona 
or its affiliates and to be offered for sale or sold by 
Deltona and its affiliates from and after September 1, 
1989. In addition, Contracted Lots reacquired by 
Deltona shall thereafter be considered Unsold Lots. 

' *  - P X C I U ~ ~ L C  Ei.;&: 5-c ?rei?; A n  IT+ i 1 i +I* c . ~ - - i ;  - --- -e Deltona 

acknowledges and agrees that  during the term of this Agreement 

and for  so long thereafter as the Utility is ?.he sole party 

entitled to furn i sh  Utility Services pursuant to the Certificate: 

I 

I 

I 

I 
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( a )  the Utility shall have the exclusive right to provide utility 

Services to customers located w i t h i n  the  Territory, and (b) 

Deltona shall n o t ,  directly or indirectly through any affiliate 

or otherwise, (i) provide Utility Services within the Territory, 

(ii) take any action to deprive the Utility of i t s  Certificate, 

( i i i )  exclude any area from the Territory, or ( i v )  hinder, impede 

or obstruct any attempt by t h e  Utility to expand the Territory 

u n l e s s  the FPSC has determined in Utility's expansion application 

that  such expansion would serve to reduce or diminish the 

Utility's ability to provide Utility Services to the Contracted 

Lots or Unsold Lots, but Deltona s h a l l  have the  right to 

participate in ar,y such proceedings. 

3 .  No Abandonment of Territory. Utility agrees that 

during the ti?:= of tF.: is  Agreement 'and f c r  .sc l c n g  thereafter as 

the  U t i l i t y  is t h e  sole party entitled to furnish Utility 

Services  pursaant to t h e  C e r t i f i c a t e ,  U t i l i t y  will no t  

voluntarily abandon any portion of the Territory from the service 

area granted in i ts  Certificate. t 
I 

4 .  Performance. In the event  any of the following 

circumstances exist, the Utility s h a l l  be excused from performing 

those of its obligations hereunder that  are d i r e c t l y  affected 

the Utility promptly takes a l l  such actions as are prudent or 

appropriate to mitigate aiiy dsiiagc or loss to i t s  customers or 

Deltana caused by or resulting from-such nonperformance. 

I 
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4 . 1  Breach by Deltona. Any breach by Deltona of 
i ts  obligations hereunder, or kzwifi:g failure by 
Deltona to comply w i t h  a rule, order or requirement of 
any federal, state or loca l  governmental agency 
applicable to the provision of the U t i l i t y  Services, 
which in a direct, materia l  and adverse manner affects 
the Utility's ability to provide Utility Services  in 
accordance with its Tariff and applicable federal, 
sta te  and local law. 

4 . 2  Governmental Action. E x c e p t  as otherwise 
provided in the last clause of Section 1 2 ,  the 
inability of t h e  Utility to provide Utility Service 
solely by reason of  a law, regulation,  act, rule, order 
or requirement of a local, s t a t e  or federal court or 
gove rnmenta 1 agency exercising j ur i sdic t ion over the 
operations of the Wtility which was (i) first enacted 
or became effect ive a f ter  the date hereof, ( i i l  not 
solicited or sought by the Utility to avoid i t s  
performance hereunder, and ( iii 1 occurred 
notwithstanding the Utility ' s good f a i t h  
efforts to comply therew i th SO that the 
Utility Services could continue to be 
provided as contemplated hereby. 

4 . 3  Threats to Public Health. 
of Utility Services  would create an 
peril to t'le public health as 
appropriate court or govermen ta l  
jurisdiction Over the operations of 

I f  the provision 
irmninent t h r e a t  01 
determined by an 
agency exercising 
the Utility due to 

no f a u l t ,  action or inaction of the Utility, and a good 
f a i t h  effort has been and is being made by the Utility 
to promptly remedy the situation causing or producing 
such threat  or peril. 

4 . 4  Timeliness. Deltona has  not knowingly given 
the notice or performed the duties required of it to be 
given or performed pursuant to Section 6 hereof in 
sufficient time to enable the Utility to construct 
those F a c i l i t i e s  necessary to serve customers by the 
date when such cuztomers are entitled to Utility 
irt'lvAbes. 

The Utility shall notify Deltona as soon as possible, but n o t  

l a t e r  than twenty-four ( 2 4 )  hours (or such shorter period as iS 

Provided in the  Tar i f f  for the giving of notices in such 

4 



circumstances) after it f i r s t  learns of the Occurrence of any 

situation or circumstance referred to above in Sections 4 . 1  t o  

4 . 4 ,  inclusive. 

5 .  Ownership of Plant and Facilities. Deltona shall not 

(i) have any right, tit le or in teres t  in the Plant or Facilities, 

whether now in existence or to be constructed hereafter, that are 

used by the Utility to provide necessary U t i l i t y  Services within 

t h e  Territory, or ( i i l  grant, or purport to grant to another, any 

right, t i t le  or interest in the Plant or Facilities. Deltona 

shall take such actions and execute those documents as are 

necessary to v e s t  in t h e  Utility t i t l e  to the P l a n t  and 

Facilities, free and clear of all liens, claims and encumbrances 

created by or through Deltona. 

6 .  Facilities. 

6.1 Contracted Lots. 

6.1.1 Provisic.? of Utility Services. 
Utility shall use its best efforts to provide 
Utility Services  to Contracted Lots as soon 
as reasonably practicable following receipt 
from an applicant of satisfactory evidence 
t h a t  construction of a building is scheduled 
to commence on a Contracted L o t  and the 
applicant has met the provisions contained in 
the  then existing Tariff of the Utility, 
including the payment of a l l  applicable fees, 
Typically, if road improvements have been 
made, after an application for Uti l j+v 
Cry.*< ,I,,Iccs k z s  h e x  :E=C;.:CI, :kc L ' t i l i t y  c a n  
provide water service within sixty ( 6 0 )  days 
and sewer service w i t h i n  one hundred eighty 
IlSOf days to lots w i t h i n  2 , 5 0 0  feet of an 
existing water or sewer iine. 

5 



6.1.2 Lot Exchanqes. Notwithstanding 
Section 6 . 1 . 1 ,  when a Contracted L o t  it 
located such that the extension of t h e  
U t i l i t y  ' s water distribution or sewage 
disposal system to that site would be in 
excess of one mile, the Utility shall n o t  be 
obligated to extend Utility Services to such 
lot Instead the Utility shall notify 
Deltona and Deltona will use i ts  best efforts 
to arrange an exchange of the d i s t a n t  r i t e  
for another l o t  within the same development 
or t r a c t  which w i l l  require an extension of 
the Utility's water distribution or sewage 
disposal system of less than one mile. If 
DeItona is unable to arrange such an exchange 
of lots,  it may do any of the following: 1) 
it may make available its unsold inventory of 
comparably valued lots in the development in 
which the lot involved is located, and the 
Utility may select from said unsold inventory 
and negot ia te  an exchange with the  lot owner; 
I i f  the  Utility succeeds in negctiating such 
ar, exchange, Deltona s h a l l  take a l l  act ions 
necessary to document the same); 2 1  it may 
refund the purchase price to the owner of t h e  
distant site and reaccpiire, such Lot; 3 )  it 
may provide alternative Wiility Services  
until the Utility has its Utility Services 
available within one rnilei'or 4 1  it may pay 
Utility t h e  cost af the  extefisiron of the 
requested Utility Services beyond one mile. 
In t h e  event Deltona pays for extension of 
Utility Service(s) beyond one m i l e ,  i f  other 
properties are subsequently served by t h e  
main extension Deltona will be e n t i t l e d  to a 
prorata refund of the costs it pays f o r  the 
main beyond the one mile. Said prorata 
refund shall be in accordance with the 
Tariffs of the Utility in effect a t  the  time 
of such Utility Service(s). Utility may not 
invoke the provisions of this Section 6.1&2 - 7 .I ' * - \  .--.fiA,n+F c * -  

Utility services  in any calendar year 
commencing on November first of each year. 
For the purposes hereof Sot exchanges 
effected by P e l t m a  purusant to any other 
Development Agreement to which Deltona and an 
affiliate of Utility is a party shail count  
against the twelve  112) l o t  exchanges 
contemplated hereby. 

6.1.3 Nonobliqatory Lots Exchanqes. 
When a Contracted Lot is located such that 
t h e  extension of the Utility's water  

. .  TOT I I i U l t :  L l l r l  = A * =  i r & r  w p p - A - - . . - w  
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distribution or sewage disposal system t o  
that site would be in excess of one-half 
mile, and Section 6 . 1 . 2  does not  apply to 
such lot, Utility shall so notify Oeltona and 
Deltona will upon request of the Utility make 
available its unsold i n v e n t o r y  of comparably 
valued lots in the development in which the  
lot involved is located for a period of s i x t y  
( 6 0 )  days and the Utility shall have the 
authority to negotiate an exchange with the 
lot owner. I f  the Utility succeeds in 
negotiating such an exchange, Deltona shall 
take a l l  actions necessary to document t h e  
same, Except as otherwise provided in 
Section 6.1,2 hereof, the inability of the 
Utility or Deltona to effect an exchange of 
lots shall not  excuse or relieve the Utility 
of its obligations hereunder, including 
specifically these set out in Section 6.1.1.  

6 . 2  Unsold Lots. 

6.2.1 Provision of Utility Services. 
Utility shall use its best efforts to provide 
utility Services to Unsold Lots as soon as 
reasonably practicable following receipt from 
an applicant of satisfactory- evidence that 
construction of a building is scheduled to 
commence on a Unsold Lot and the applicant 
has met the provisions contained in t h e  then 
existing Tariff of the Utility, including the  
payment of a l l  applicable fees. Typically, 
if road improvements have been made, after an 
application for Uti l i t i e s  Service has been 
received, the Utility can provide water 
service w i t h i n  sixty (60) days and sewer 
service within one hundred eighty (180) days 
to lots within 2,500 feet of an existing 
water or sewer line. 

6.2.2 S a l e  of Unsold Lots. It shall 
k 5-1 . L . . ~ ' L  rnticy to release Unsold Lot 
inver ; i i r ry  Ir, a s c ~ ~ c ~ t i = l  mzr,nzr C;!PII l*tPa 
to the extent possible, to be limited in size 
to what could  be absorbed by then current 
market conditions within  a six ( 6 )  month 
period. For example, where an entire p l a t t e d  
unit is designated as a new sales area, 
release of lot groups within the unit w i l l  
begin a long  the plat boundary closest  to 
existing development areas.  With regard to 
previously released sales areas, it s h a l l  be 
Deltona's policy, to t h e  extent p o s s i b l e ,  to 
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release Unsold Lots so as to avoid the demand 
for development improvements disproportionate 
to the ac tua l  need. 

All 
installment land sales contracts governing 
the sale of Unsold Lots shall initially 
contain the same provisions as are s e t  forth 
in Exhibit B annexed hereto and made a part 
hereof with respect to the provision of and 
payment for Utility Services, Oeltona s h a l l  
n o t  make any comitments or representations 
as to the provision of or payment for Utility 
Services in respect of any sale of an Unsold 
Lot pursuant to an installment land sales 
contract except consistent with those 
commitments and representations set  forth in 
Exhibit 8 .  Utility agrees to cooperate with 
Deltona in obtaining regulatory approval of 
a l l  materials and contracts required in 
connection with the registration and sale of 
the Unsold Lots, but the  U t i l i t y  shall have 
the r i g h t  of prior approval of any 
representations or commitments contained in 
s a i d  materials and contracts f i l e d  during the 
registration process, which approval will n o t  
be unreasor.ably withheld. 

6 . 2 . 4  Furiding of Facilities/(WtilitY 
c Service Feel. E x c e p t  as othelljisc providcd 
in Section 6.1.2. 4 1 ,  Utility shall pay the 
costs of providing a l l  Facilities necessary 
to provide Utility Services to all Contracted 
Lots and Unsold Lots. The cost of all 
Facilities necessary to provide Utility 
Services t o  t h e  Contracted Lots and Unsold 
Lots shall be capitalized as an investment by 
t he  Utility and recovered through its rate 
charges.  Beginning January 1, 1990 ox at 
such time as Deltona shall receive approval 
from its regulators, t h e  utility will become 

contract gaverniny t h e  sale or' UI~SUX LWLS 
within the Territory pursuant to which the 
Purchaser under said contract agrees to pay a 
Utility Service ~ e e  of $ 5 0 0 . 0 0  for water 
service and, i f  applicable, 61,000.00 for 
sewer service in equal installments over t h e  
term of t h e  contract to defray, in part, the 
connection and other fees permitted to be 
charged by the Utility in accordance with the 
Utility's Tariff in effect at t h e  time the 
Purchaser applies f o r  U t i l i t y  Services. 
utility shall f r m  time to time, in writing, 

6 . 2 . 3  Contracts of Sale. 

*- .-+- 
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appoint an employee or employees of Deltona 
to a c t  as utility's agent to sign instllment 
land sales contracts [also known as 
Agreements of Purchase and Sale1 for the s a l e  
of Unsold Lots on behalf of Utility. All 
amounts collected subsequent to December 3 1 ,  
1989, will be paid to Utility pursuant to 
Section 6 . 2 .  S .  

6 . 2 . 5  Collection and Disposition of 
Utility Service  Fee. Utility hereby appoints 
Deltona i ts  agent to collect the Utility 
Service Fee from Purchasers of Unsold Lots 
and Deltona hereby accepts such appointment. 
Deltona will remit a l l  collected Utility 
Service Fee and the identity of the Unsold 
Lots to which such funds apply to Utility n o t  
less than monthly.  Upon receipt of such 
Utility Service Fee, Utility w i l l  p lace such 
fees in escrow to be held  and disposed of by 
Utility in accordance with the terms of an 
Escrow Agreement substantially in the  form of 
Exhibit C hereto. 

6 . 2 . 6  Termination of Agency. Utility 
reserves t h e  right, at any time and for any 
r cascn ,  tc t e r m i n a t e  the agency granted 
Deltona pursuant to Section 6 . 2 . 5  hereof and 
notify Purchasers of Unsold Lots to pay or 
remit all sums due or to become due for 
Utility Service Fee in accordance with the 
terms of t h e  Purchasers' Agreements; 
provided, however, t h a t  such fees s h a l l  
nevertheless be held and disposed of as 
provided in Section 6 * 2 . 5  hereof, 

6 . 2 . 7  Inspection of Records. Utility 
shall have the right through i ts  employees, 
accountants, attorneys OX other  
representatives, upon reasonable notice but 
not more t h a n  four ( 4 )  times during any 
rra te:;=;r yt-2: ,. LO en ie i  upon ueirvria 
premises to review Deltana's books and 
records [ i n c l u d i n g  books of account) 
pertaining to purchases and Purchasers of 
Unsold ~ o t s  and co make copies and extracts 
thereof I Further ,  for  so long as Deltona is 
collecting U t i l i t y  Service Fee in accordance 
with Section 6 . 2 . 5  hereof, Deltona, at the 
request of Utility but n o t  less than 
quarterly, will provide a computer detail of 
funds being held in escrow by lot and block. 
Conversely, Utility shall notify Deltona of 
l i n e  e x t e m i o n  completion and f u n d s  released 
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from escrow within thirty ( 3 0 )  days of such 
completion and release.  

7 .  Plant. The Utility s h a l l  Construct and pay for a l l  
P1ar.t necessary to support and provide t h e  Utility Services to 
the Contracted Lots and Unsold Lots as provided herein. To 
defray the cost of such Plant, t he  Utility may charge its service 
customers located within the Territory a plant capacity or 
similar charge, provided a l l  such charges are in compliance with 
t he  laws of Florida and the policies, rules and regulations of 
the FPSC. 

8 .  Real Estate Requirement. 
8.1 Fee Interests .  Deltona shall, upon the 

written request of the Utility, grant and convey, or 
use its best efforts in an attempt to cause others to 
grant and convey, to the Utility by warranty deed that 
real property the  Utility determines in i ts  good faith 
judgment consistent with the sound engineering practice 
are necessary as a 5 i te  for P l a n t  required to provide 
the  Utility Services contemplated by this Agreement or 
for the disposal of effluent and storage of sludges 
emanating from those lots, parcels or t rac t s  of land 
w i t h i n  the  Territory. 

8 . 2  Easenents. Deltona shall, upon the written 
request of the  U t i l i t y ,  grant and ccnvey, or use its 
best efforts in an attempt to czuse others to grant and 
ccnvey, to the Utility by deed of easement, those 
easements, rights-ef-way and licenses as the  Utility 
determines in i ts  good f a i t h  judgment consistent with 
sound engineering practice are necessary to provide the 
U t i l i t y  Services contemplated by this Agreement. A l l  
such deeds of easement shall, to t h e  extent reasonably 
available, be accompanied by subordination and 
non-disturbance agreements reasonably satisfactory to 
Utility from the party owning or having a l i e n  or 
encumbrance against the r e a l  property burdened by the 
easement. The Utility agrees that in installing, 
ope*-ating and maintaining the Plant and F a c i l i t i e s  in 
any easement area,  it will: ( a )  observe and comply 
W; +h t.30 a4tab'l ishail and aenerallv acceDted v*- i  l i +y 

Florida, (b) use its best efforts to schedule and 
perform any work necessary w i t h i n  an easement area so 
as to reduce the disruption to t r a f f i c ,  ingress, egress 
or other uses of the property, and i c )  upon completion 
Of such work, and at the Utility's sole c o s t  and 
expense, return the  area to its conditim prior to t h e  
commencement of such work. 

prdCL1CeS U f  tiit: w a L e L  a l d  w d , s i k ; ; ~ t i ; '  ~ : d ' L S ~ ~ ~ ~  ~ :.n_ 
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8 . 3  Cost. 

8.3.1 Property in Common Areas. Any 
easement requested to be conveyed to the . 
U t i l i t y  pursuant to this Section 8 that is a t  
such time within any common area or space 
dedicated exclusively to public use as set 
f o r t h  on the various recorded p l a t s  in 
Deltona's cornunities and within the 
Territory as evidenced by a site use plan or 
similar document prepared by Deltona, or any 
recorded instrument intending to so convey or 
restrict the property, Deltona shall cause 
the easement to be transferred t o  the utility 
at no cost to the Utility, save for the 
r e l a t e d  filing, recording and conveyancing 
fees, including documentary and sta te  surtax 
stamps, attorney charges incurred by Deltona 
to effect the Conveyance, a l l  of which shall 
be paid or reimbursed by the utility. 

8.3.2 Golf Course Property. If any 
easement requested to be conveyed to the 
Utility pursuant to this Section 8 is located 
within a golf course property owned by 
Deltona at the  time of the rgqLest, Deltona 
s h a l l  cause the easement to be .conveyed t o  
the Utility a t  no cost to the utility, save 
f o r  the related filing, recording and 
conveyancing fees, including documgntary and 
s t a t e  surtax stamps, attorney charges 
incurred by Deltona to effect the conveyance, 
all of which shall be paid or reimbursed by 
the Utility, subject to the following: ( a )  
the conveyance shall only be for the period 
the property is used for golf course 
purposes; and Ib) the Utility s h a l l  be solely 
responsible for all costs  incurred, directly 
or i n d i r e c t l y ,  in connection w i L h  the 
installation, operation and maintenance of 
any Facilities or Plant  located on the golf 
course pxope 2xct . i  roc tne qui; L ~ G ~ S E Z '  

irrigation facilities and the operation and 
maintenance, thereof. Deltona agrees that  
golf courses now owned by Deltona are 
available to handle t rea ted  s c w a ~ e  effluent 
originating from the Territory, and agrees 
t h a t  Utility may spray such effluent on such 
golf courses subject to applicable regulatory 
requirements and approvals. Utility will pay 
all costs associated with permitting, 
construction and operation of any effluent 
disposal system. The parties acknowledge 
that t hey  are mutually benefited by this 

11 
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arrangement and that the  FPSC has 
jurisdiction to impose a charge for effluent 
sprayed upon golf courses. 

8 . 3 . 3  Other Property. If the 
Utility requests any fee interest  or easement 
n o t  covered by Sections 8 . 1  and 8 . 2  above, 
Deltona shall sel l ,  or use its best efforts 
in an attempt to cause others t o  sell, such 
at t h e  f a i r  market value of the property at 
t h e  time or sale or conveyance, or i f  an 
easement, the f a i r  market value for such use. 
If Deltona and t h e  Utility cannot agree on a 
f a i r  market value for t h e  interest to be 
conveyed, each shall appoint a qualified 
appraiser, and the two appraisers will then 
appoint a third who is independent in a l l  
respects from the parties, their agents, 
representative and other appraisers. I f  the 
two appraisers canno t  agree as to the 
selection of a third appraiser within 30 days 
after their appointment,  either party may 
request the Jacksonville, Florida office of 
t h e  American Arbitration Association to make 
such selection. The three appraisers so 
selected shall review the asking price of 
Deltona and b i d  p r i c e  of the Utflity fox the 
interest to be conveyed and the f a i r  market 
Value of t h e  property, which determination 
shall be final and binding-on the  parties. 
The costs of the appraisal process, including 
the fees and expenses of the appraisers, 
shall be borne by the losing paity. 

8.4 Location. The parties will cooperate with 
each other and a c t  in good f a i t h  in locating any 
easement sought pursuant to Sections 8.1 and 8 . 2  above 
that  is not located in a cartway or road, taking into 
account t h e  development plans of Deltona and its desire 
not to u t i l i z e  valuable land for Facilities of Plant, 
and the nccd of the Utility to find t h e  most convenient 

Placement ol' F l a n s  and Faciiiries. 
=?? i f L C - C C I . c  si*.- CI **;+-&:F ..* -.A&-- +>-e ' P n r r i t m r q r  frrv +ho - 

8 . 5  Certain Remedies. I f  D e l t o n a  f a i l s  to convey 
those fee interests or easements as are provided in 
this Section 8 within one hundred t w e n t y  11201 days 
af ter  receipt of a written request therefor from the 
Utility and, if applicable, determination of a price as 
Provided herein, the Utility may specifically enforce 
the conveyance of such fee or easement interest  if it 
is Owned by Deltona,  such r i g h t  being in addition to 
any other the Utility may have for such breach, 
inzluding suit for damages. 

i 
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8 . 6  Instruments. Any conveyance made pursuant to 
this Section 8 shall be made by ali ii-&trMeht in form 
and substance reasonably acceptable to t h e  Utility, 
accompanied by a commitment for an Owners policy of 
t i t le  insurance in favor of the Utility, the fees for 
which shall be paid by the Utility. 

9 .  Quality of Wastewater, The Utility shall be obligated 

to treat only domestic ( a s  now defined by Rule 17-6.03OI22) of 

the  Florida Administrative Code)  and general service wastewater. 

Deltona shall no t  discharge any wastewater, fluids or other 

substances or material into the Facilities that contain 

substances or materials regarded as hazardous under applicable 

federal, state and local law. 

1G. Rates, Charges, and Fees, The Utility :=presents and 

warrants t h a t  the rates to be charged customel6 for V t i l i * * *  L Y  

Services shall be only as set forth in Utility's Tariff in effect 

from time to time. Deltona hereby acknowledges that the Utility 

-msy amend, expand or modify its Tal t i f f  from time to time anc! at 

any time, provided the Tariff, as amended, does n o t  breach or 

c o n f l i c t  with the terms hereof. Deltona agrees not to take any 

action that prevents the  U t i l i t y  from charging any customer for 

Utility Services a t  a rate, fee or charge which the Utility is 

entitled to collect under, ( a )  the laws of Florida, (b) the rules  

a i d a  L ~ { I < ! ; - +  i o t k a  u; iz>L Lilac d,r: LA, ; : f~=t  f r m ~  t _ F m g  to f i m o  

(C) the Tariff, and I d )  this Agreement, and Deltona agrees n o t  to 

directly or indirectly challenge, protest or contest any effort 

the  Utility to include any rate, fee or charge except t~ the 

extent such would v i o l a t e  this Agreement ur any law, regulation 

Or rule  applicable to the  provision of utility Services. 

t 13 
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Further, Deltona agrees not to direct ly  or indirectly challenge, 

protest  or contest any proposed rate  increase by the u t i l i t y  

unless in the good f a i t h  judgment of Deltona such rate increase 

would be excessive in i ts  effect on Deltona as a customer, 

11. Damage to fraperty. If  Deltona, i t s  agents or 

employees, negligently or purposefully cause damage to t h e  Plant  

or Facilities a t  any time during the term hereof, Deltona shall, 

in addition to any additional remedy which the Utility may have, 

pay the Utility for those repairs reasonably required to restore 

the P l a n t  and Facilities to t h e  condition they were in before 

such damage occurred. Similarly, i f  the Utility, i t s  agents or 
EEployees, negligently or purposefully caure damage to the 

PrWerty of Deltona at any time during the term hereof, the 

Utility shkli, in a d d i t l c n  to any additional remedy which Deltona 

may have, pay Deltona fo r  those--  repairs or replacements 

reasonably required to restore t h e  property to the  condition such 

Was in before the damage occurred. 

12. Aqreement Subject to Governmental Authority. The 

Parties acknowledge that this Agreement is subject to 

modification by those local, state and f e d e r a l  governmental 

agencies having jurisdiction over the Utilitv and the provisior? 

of Utility Services, and do hereby agree this Agreement shall be 

deemed amended to t h e  e x t e n t  it is SO modified by any such 

Wv@rnmenta l  agency; provided, however, that the Utility shall 

not be excused from providing Utility Services merely because ir 

has been determined that the Utility will be Unable to earn a 

fair  and reasonable rate of return on the investment required to 

14 



provide Utility Services ,  nor shall such amendment serve to 

increase  Deltona's c o s t s  hereunder. 

13. Government Approvals Generally* The parties agree to 

cooperate and use the ir  best efforts to obtain a l l  approvals,  

licenses, and permits which may, in the reasonable good f a i t h  

judgment of the Utility, be necessary or desirable for the 

construction and operation of the Plant and Facilities. 

1 4 .  Government Approvals of This Agreement. The parties 

agree to cooperate and use their best efforts to obtain a l l  

required governmental approvals to this Development Agreement and 

Deltona's Agreement of Turchase and Sale, as amended as 

contemplated by Exhibit B. Tf any said approval is not obtained,  

the parties will negotiate in good faith to amend this Agreement 

in a manncr which will pro*.*ide each party with substantially the 

Same economic and other benefits. and protections as this 

Agreement and which mets the approval of all relevant 

governmental authorities, and a t  the request of either party 

representatives of the other party will meet with the relevant 

governmental officials in an attempt to resolve a l l  open issues. 

15. Successors and Assigns. Subject to Section 26 hereof, 

this Agreement shall be binding upon and inure to the benefit of 
a 9- . n a v e  4 ,. P 

r - A  ~ E A z L G ,  tki i  sc:c:szzrs c ~ u  hssigir;.  

16. Condemnation. If any property sf t h e  utility w i t h i n  

the Territory is condemned by f e d e r a l ,  s t a t e  or local 

governmental authorities, t h e  ent i re  mour;t of such award shall 

i n u r e  to the benefit of t h e  Utility and D e l t o n a  shall have no 

right or interest therein and Utility's obligations hereunder 

i 
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shall be discharged and this Agreement shall be terminated. 

Utility will n o t  object t o  Deltona's becoming a party to any such 

condemnation proceedings. 

17. - Term. This Agreement shall commence on t h e  date hereof 

and terminate on the date installation of Plant  and Facilities 

sufficient to provide Utility Services to all the Contracted Lots 

and Unsold Lot occurs which d a t e ' s h a l l  be the date on which 

Deltona receives from the Utility a certification to such effect 

or on the date Deltona has conveyed a l l  its Contracted and Unsold 

Lots,  whichever date is l a te r .  

18. Entire Agreement. This Agreement and the Exhibits 

hereto constitute one and the same Agreement, replesent ing  the 

entire urderstanding between the parties . . r  hereto pertaining t o  the  

subject matter hereof ,  and such supersedes all prior written and 

zra? agreements, negotiations and understandings with rEspcct 

thereto. This Agreement may not be modified except by a written 

instrument signed on behalf of both the Utility and Deltona.  

19. Cure. Neither Deltona nor the  Utility shall be 

deemed to be in default hereunder or in breach hereof unless t h e  

event which could give rise to a defaul t  or breach by Deltona or 
"+i 1 : . L 1 .  ._.- ' . d  - ',-*,,-el - - + ~  --f f?r = n-r ind fif t h i t t l r  1101 day? t f + ~ Y  

Deltona or Utility has g iven t h e  other written not ice  of such 

event, This provision shall n o t  apply to any de fau l t  or breach 

r e l a t ing  to the payment of any money. 

20. Severability. I f  any provision cf this Agreement is 

h e l d  to be i l l e g a l  or invalid, all other  provisions shall remain 

i n  full force and effect .  

1 6  



postage prepaid, addressed as follows, it being agreed any notice 

Or communication intended or required to be given hereunder shall 

be deemed g iven  when provided. 

If to Deltona at: 3250 S . W .  Third Avenue 
Miami, FL 33129 
ATT: President 

f f  to Utility at: 1000 Color Place 
Apopka, FL 32703 
Am: President 

2 2 .  Governing Law. T h i s  Agreement shall be governed by and 

construed in accordance with the laws of the Sta te  of F l o r i d a .  

2 3 .  Costs and Fees. In the event any party hereto is 

required to enforce this Agreement in ariy courc or before ciiy 

regulatcry agency, the prevailif ig party shall be entitled t o  

recover from the other a l l  costs incurred, inc luding reasonable 

attorney fees,  at trial and appeal. 

2 4 .  Consents, No party shall unreasonably withhold any 

consent or approval required by this Agreement. 

2 5 .  No Waiver. Failure to i n s i s t  upon s t r i c t  compliance 

. q L -  - v  Fnrril jt ions hereof shall not 

be deemed a waiver of such term, covenant or condition, not shall 

any waiver: or relinquishment of a r ight  or pwdEhr hereunder be 

deemed a waiver of relinquishment of such right or power at any 

other time. 

- I . .  - i tk  G A L X  LGL,lrb, Lw*L . . .c . . . - .  
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hereunder shall be binding upon and inure to the b e n e f i t  of their 

successors and assigns; provided, however, that neither t h i s  

Agreement nor any rights hereunder may be assigned i n  part. 

27.  Certain Sales of Unimproved Residential Property, 

Notwithstanding any other provision of t h i s  Agreement, Deltona 

shall not make any representations as to the availability of 

Utility Services and U t i l i t y  shall not be obligated under this 

Agreement to provide Utility Services t o  any single family 

I 

residential lot within the Ter r i to ry  which is sold pursuant to a 

contract other than one of Deltona's standard forms of 

installment land sales contracts used by Deltona in numerous 

transactions and which is n o t  in an "improved" state a t  the time 

such p r u p e i t y  is deeded by Deltona. For the purwses hereof, a 

single f a m i l y  residential l o t  shall not .  be deemed to be in an 

improved state unless it is served by an asphalt paved street or 

road which abuts such lot. Nothing contained herein shall, be 

construed a s  prohibiting Deltona from s e l l i n g  Unsold Lots 

pursuant to a contract other than an instal lment land sales 

contract. However, Utility shall n o t  be obligated to provide 

Utility Services to Unsold r.ot4 which are single family 

residential l o t s  deeded, singularly or in b u l k ,  in an unimproved 

state, pursuant to a contract other than an insta l lment  land 

sales contract. Any Unsold tots sold by Deltona other than by an 

installment land sales contract shall become subject to the 

Provisions of Section 6.1. i n  the same manner as Contracted Lots. 

18 



28.  Transfer of Certain  Escrowed Funds. On or before 

January 1, 1990, Deltona shall cause a l l  funds held  in escrow by 

Southeast: Bank, N . A .  ("Bank") pursuant to that certain Escrow 

Agreement between Deltona and Bank (which is similar to Exhibit C 

attached hereto) to be transferred to the escrow account to  be 

established by Utility pursuant t o  said Exhibit C. 
23, Specific Performance. In addition to any other 

remedies the par t i e s  to this Agreement may have at law or in 

equity, Deltona or the U t i l i t y  may specifically enforce the terms 

and conditions of this Agreement against  the other. 

30.  Adjustment to U t i l i t y  Service F e e .  From time to time 

durir4 the t e r n  hereof Utility s h a l l  have-the right, in writing, 

to not i fy  -1tona of increases in the utility Service F e e  

P l  wvidedr for herein and in Deitona' 8 Agreements of Purchase and 

Sale, but I not by more than 103 per increase; provided, however, 

that Utility shall not make more that one such increase during 

any two calendar year period. Such notice shall be made to 

b l t o n a  at l e a s t  six ( 6 )  months prior to t h e  planned 

hplementat ion of the increase and upon receipt of such notice 

&ltona agrees promptly to amend subsequent Agreements of 

hrchase and Sale to reflect such increase fol7ov;nm Powoval  of 

Deltona's regulators which approval Deltona agrees to seek 

P r m p t l y  I 

31, Riqhts of Third Parties .  Nothing in t h i s  Agreement, 

express or implied is intended to confer ar,y rights or 

remedies under of by reason of this Agreement on any person other 

than the parties hereto and their respective assigns, nor is 

--- - .  
..: . 



Agreement. 

32. i l eadinss .  The headings in t h i s  Agreement are i n c l u d e d  

for convenience of reference only and s h a l l  not constitute a part 

hereof. 

3 3 .  Recording. This Agreement may not be recorded by 

either one of t h e  parties hereto.  

;Y 1. k‘iTNESS WHEREOF, the parties hereto, have cause their 

duly authorized and acting officers to execute and deliver this 

k2reeTer.t a s  of the d a t e  first abcve written. - ?  - - -  

. ,  - .  - - .  

THE DEiT3h’A CORFaWiTION 

E’’ : 

ITS: 

ITS : .- 
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Exhibits 
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Legal description of Territory. 

Standard contract language to be used in sales agreements 
for Unsold Lots a s  respects the provision of and payment 
for Utility Services.  

Sample Escrow Agreement. 
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UTILITY PROYISIONS POR 
AGREENENC OF P W R W E  AND SALE 

A. [To replace paragraphs 2-5  of Section A of Additional Terms: 

2 .  (address) I t h e  "Utility"), a regulated 
private  utility, will, subject  to the terms and conditions of its 
approval tariff, use its best efforts  to complete the 
installation of a centra l  water system to service the Property, 
as soon as reasonably practicable following the receipt by the 
U t i l i t y  of evidence satisfactory to it that construction .of a 
building on the Property is scheduled to comence i f ,  a t  the time 
such evidence is received by the utility, ( a )  the Purchaser has 
paid t c  the  Utility (or t o  Deltona, as agent for the U t i l i t y ) ,  
the entire Utility Service Fee for water service (see Utility 
Service Fee box at bottom of page 1 of the Agreement), and (b) 
the Purchaser has paid  to t h e  Utility the Service Availability 
Charges for water service t h a t  t h e  Utility is permitted to impose 
under its tariff at the time service is requested, less the 
Utility Service Fee, for water service described in (a). 
Purchasew hereby acknowiedges t h a t  Service Acailability Charges 
are governed by the Florida Public Service Commission and may 
include a main extension fee, plant capacity charge, allowance 
for  funds prudently invested charge '(-PI) and additional 
connection charges to cover the cost of installing the meter and 
a service line running fro3 the main water line in front of the 
P r o p r r t y  to the  boundary line of the Property; 

3 .  Utility, a regulated private utility, will subject to the 
terms and conditions of its t a r i f f ,  use its  best efforts  to 
complete the installation of a central sewer system to service 
the Property, i f  designated as applicable on the f i r s t  page of 
t h i s  Agreement of purchase and sale, as soon as reasonably 
practicable following the receipt by the Utility of evidence 
satisfactory to it that construction of a building 0x1 the 
Property is scheduled to comence i f  a t  the time such evidence is 
received by the  U t i l i t y  ( a )  t h e  Purchaser has paid to the Utility 
(or to Deltona, as agpnt for t h e  Utility), the entire Utility 
Sprrr;rn reo F h r  qpwpr eoy-:i-- I * - -  : - .  -- - 
'WLLUIII oi pdge I or tire Agreement, aila i b j  tne  Purchaser has paid 
to the Utility the Service Availability Charge for sewer service 
that t h e  Utility is permitted to impose under its tariff at the 
time service  is requested, less the U t i l i t y  Service Fee for sewer 
service described in ( a ) .  Purchaser hereby acknowledges that the 
Service Availability Charges are governed by the Florida Public 
Service Coinmission and may include main extension fee,  plant 
capacity charge, allowance for funds prudently invested charges 
(AFPI) and additional connection charges to cover the cost on 
installing a service l a t e r a l  runn ing  from the sewer main 
Servicing the Property to the boundary line of the Property. 

4 .  The Utility represents and warrants that typically, i f  road 
improvements have been made, after an application for service has 
been received, t h e  Utility will provide water service within 

- - -  ,. _- ; L A A & c J  ; - * * A L L  A - L  UeA ai 



i 

i 

I I 

sixty ( 6 0 )  days and, i f  applicable, sewer service w i t h i n  one 
hundrec! eighty (180 )  days of receipt of evidence that 
construction of e bui ld ing  on the Property 1s scheduled tc 
commence 

5 .  A i l  Utility Fee payments shall be paid to and received by 
t h e  Utility (or by Deltona as agent for the Utility), and Deltona 
shall have no interest therein. Such payments shall be 
maintained by the Utility in an escrow account until the Utility 
uses such payments to defray the cost of construction of water 
mains and sewer mains, if applicable, servicing the Property. 
Utility may use such payments for such purpose on the earl ier  of 
( a )  such time as the Utility receives a request from the  
Purchaser fox utility services to serve the Property, or (b) such 
time as the Utility commences the construction of water mains or 
a sewex system to serve the Property, 

6. Should t h i s  Agreement be cancelled by Deltona by reason of 
Purchasers' default, the Utility Service Fee payments made by the 
Purchaser prior to the effective date of cancellation s h a l l  be 
for fe i t ed  to the  Utility, and t h e  Purchaser shall have no right 
therein. 

7 .  Deltona's obligation to complete the improvements described 
in paragraph 1 of t h i s  Section A,  and the obligation of the 
Utility to install water and/or sewer mains to serve the Property 
a= described in paragraphs 2 and 3 of this Section A ,  shall not 
be zccelprated by the prepawlen* by the Purchaser of h i s  
obligations under this Agreement of Purchaser and Sale. 

B. To insert  a t  the end of the first sentence of Section G of 
Additional Terms and Conditions: 

C. 

0. 

; AND UTfLlTY WILL RETAIN ALL UTILITY SERVICE FEES PAID BY 
PYRCHASER PRIOR TO SUCH TERMINATION. 

To replace the first sentence o f  Section H of additional 
Terms and Conditions: 

IF DELTONA DOES NOT MEET ITS QBLIGATIONS UNDER THIS 
AGREEMENT AND PROVIDED PURCHASER IS NOT IN DEFAULT 
HEREUNDER, DELTONA WILL REFUND ALL MONIES, INCLUDING PAID-IN 
r ; w H t L u  .*,*.'I! I ~ l L I T Y  SERVICE FEE PAID BY PURCHASER 
WITHIN A REASONABLE X i M E ,  f",'?IC.4LLV ! ' I )  1 1 A l b .  ID l i ~ ~ ~ ~ ~ ~ ~ .  - 
WITH THIS AGREEMENT. 

- * . -- m * - q  - n F e  

4d ** V T P F  

Add Utility as party to Agreement, 

.--  .- .. -a*- I,..... 



Exhibit "C" 

THIS AGREEMENT made and entered into between * 

a Florida corporation, hereinafter called "FIRST PARTf"; and 

Southeast Bank, N . A . ,  hereinafter called "SECOND PAFt?*y". 

W f T N E S S E T H: 

WHEREAS, it is mutually understood and agreed by the parties 

t o  this Agreement that this Agreement is entered into for the 

purpose of protecting the Purchasers of the suwiv ided  lands 

(tots) hereafter sold by The Deltona Corporation ("Del tona");  and 

WHEREAS, FIRST PAR", will enter i n t o  a contract  with each 

Purchaser which recites that it is obligated to extend central  

water facilities to the- purchased- properq upon evidence of 

Purchhser's intection to construct a building on t h e  property 

a f t e r  the completion of the cont rac t  payment schedule; and 

WHEREAS, FIRST PARTY, will enter i n t o  a contract with 

c e r t a i n  Purchasers which recites  t h a t  it is obligated to extend 

central sewer system facilities to the purchased property upon 

written notice and evidence of purchaser's intention to c m s t r u c t  

a building on t h e  property after the end of the contract payment 

schedule; and 
* .  

WHEREAS, in either or both of the above referenced contracts 

t h e  Purchaser has agreed to pay a Utility S e r v i c e  Fee (which 

currently is $500 fo r  water and $1,03C fur sewer) to help defray, 

in p a r t ,  t h e  correction and o the r  fees permitted to be charged by 

FIRST PARTY in accordance with FIRST PARTY'S utility t a r i f f  in 

effect a t  t h e  time service is requested 1 "Service Availability 



WHEREAS, the Purchaser will have agreed t o  pay the excess, 

i f  any,  of t h e  a c t u a l  Service Availability Charge permitted by 

law to be made by FIRST P A R n  over the Utility Service Fee 

previously paid ,  and any other charges permitted by law; and 

WHEREAS, it is the purpose of FXRST PARTY in and by this 

instrument to arrange and agree uith SECOND PARTY for the 

establishment of an Escrow Account and the payment of in teres t  on 

the funds deposited therein;  and 

WHEREAS, SECOND PARTY has consented to act  as Escrow Agent, 

NOW THEREFORE, the  parties upon the considerations expressed 

here in ,  mutually covenant,  as follows: 

(1) The Recitals s e t  forth above are ,-  t rue .  

( 2 1  That within thirty (30) days, . .  FIRST PAR" will pay or 

cause to be p a i d  to SECOND PARTY 100% &all monies allocable for 

UtiiiLy S e r v i c e  Fees received Ly it during _ the previous calendar 

month from Purchasers. SECOND PARTY shall be accountable oniy  

for monies actually received by it and shail not be charged with 

or responsible for collecting any payments t h a t  FIRST PARTY may 

be obligated to make to SECOX'D PAR= hereunder. 

( 3 )  SECOND PARTY will receive, keep and account f o r  all 

Sums of monies in a separate account. SECOND FmTY will 

establish an Escrow Account and will account separately fox funds 

dep.Tsited there i r i  and for iriterest earncc? by the investment of 

s u c h  f u n d s .  SECOND PARTI will f u r n i s h  FIRST PARTY a monthly 

accounting of t h e  Escrow Account, and FIRST PARTi will prompciy 

provide Deltona with a copy thereof .  The accountings referred to 

c - ... 
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herein s h a l l  consist of copies of the monthly cash statements of 

such ~ s c r o w  Account which provides a ChrCRZlQgbcal recording of 

each principal and i n t e r e s t  entry t o  the Escrow Account. 

( 4 )  SECOND PARTY has no responsibility to record, to 

control, to report or to account as to any specific homesite or 

specific platted unit or specific purchaser, with respect to any 

payments it may receive or make. 

( 5 )  When making deposits with SECOND PARTY, FIRST PAR= 

will not include any lists referring to specific homesites or 

p l a t t e d  units of lot purchasers nor include any copies of 

contracts or Agreements of Purchaser and Sale covering any 

specific homesites. 

( 6 )  FIRST PARTY shall have the right to withdraw funds paid 

i i i t 3  the Escrow kccount and 'the iqtexest - L  credited thereto,  if 

azy, Dn the ear l i er  of ( a )  such time - as FIRST PARm reee lves  a 

request from Purchaser for utility Se-rVi'ceZ to serve Y J C ~  lclt 

Purchasers' lots or [b) such t i m e  as FIRS? PARTY commences the 

construction of water mains or a sewer system to serve the area 

within which a Purchaser's lot is located. 

( 7 )  No instruction to SECaND PARTY to make payments from 

r e p o r t  the  Escrow Arcount s h a l l  require SECOND PAWY to relate, 

0 1  C O n ~ r t l i  D L ~ ~ A  ~~.;*,qr;,+s with respect LO air;- S ; < . C ' G ' "  ' k ? m e c j t @  .- 
platted unit or lot purchaser. 

1 8 )  SECOND PARTY s h a l l  have the  authority to i n v e s t  and 

reinvest, as directed by the FIRST PARTY, and shall invest and 

reinvest a l l  funds now Or hereafter held by it p u r s u a n t  to t h e  

t 
3 
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provisions of t h i s  Agreement in Certificates 

Treasury notes or bonds, or U.S. government i 

All i n t e r e s t  and income earned on the invesm, 

Account funds shall accrue and be credited to tt. 

be withdrawn as provided under t h e  terms of t h i s  

( 9 1  Monthly SECOND PARTY shall credit intE 

any, to the  Escrow Account established pursuant t. 

(10) Any controversy arising under this AgrE 

resolved in accordance with the laws of the S t a t e  4. 

I f  at  any time during the term of this Agr (11) 

or a Purchaser cance l s  an Agreement of Purchaser . 

Deposit, U . S .  

y securities. 

I f  t h e  Escrow 

zount and may 

’ement. 

taxned, i f  

;o Agreement. 

:t shall be 

lorida. 

1 n t De 1 t ona 

S a l e ,  the 

portion of the t ‘ t i l i t y  Service Fees paid by t h e  Pur -ser as of 

the date of cancellation from such cancelled Aizeement of 

Parchaser and Sale shall remain in the escrow accourit te be 

Z i s t r i h t e d  ts FIRST PARTY in acccrdance hetewith. 

(12) FIRST PARTY hereby agrees that SECOED PARTY is t o  be 

paid reasonable cornpensation to be agreed upon in writing by 

FIRST PARTY and SECOND PARTY. The SECOND PARTY s h a l l  be paid 

such cornpensation directly from the amounts h e l d  by SECt’H3 PARTY 

hereunder. To the e x t e n t  that the compensation payable tc the  

FIRST PARTY under paragraph 8 above, such compensation and 

expenses will be paid  tc the SECOE’D PARTY d i r e c t l y  by the F l R S T  

PART”. 

( 1 3 )  SECOND PARTY may act in reliance upon any writing or 

instrument or signature which it, in good faith, believes to be 

genuine, may assume the validity and accuracy of any statement or 

.. .. .- .. . .. . .- . 
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assertion contained in such a writing or i 

assume that any person purporting t o  give ir .  

advice or instructions in connection w i t h  the 

has been duly authorized to do so. 

i 1 4 )  FXRST PARTY hereby agrees to indemnify 

to hold it harmless from any and a11 c la ims,  l i a  

actions, s u i t s  or proceedings at l a w  or in tgui -  

expenses, fees or charges of any character or r. 

merit, and may 

iting, notice, 

Jisiohs hereof 

3ND PARTY and 

t ies ,  losses, 

ar any other 

--e, which it 

may incur or with which it may be threatened b2 ASOR O f  its 

act ing as Escrow Agent under this Agreement; and connection 

therewith, to indemnify the SECOND PAR= against .y and all 

expenses, including attorneys' fees and the c o s t  of fending any 

action, suit or proceeding or resisting any claim. nis section 

1 4  shall survive  the  t e rmina t ion  of t h i s  Agreement. 

1 1 5 )  SECOl!!3 PARTY shall have t h e  r i g h t  t o  resign at any t ime 

upon g i v i n g  sixty 160)  days prior writ ter ,  notice to FIRST P;LRTf 

and FIRST PARTY shall, within such period of time, appoint a 

successor Escrow Agent, to succeed SECOND PARTY. Also ,  FIRST 

PARTY, at any time upon giving thirty (30) days written notice to 

SECOND PARTY, may appoint a substitute Escrow Agent to replace 

the e x i s t i n g  Escrow Agent. Ar. accounting of fur,ds at t h e  time of 

substitution w i l l  be made to FIRST PAR=, and the substituted 

Escrow Agent shall be requested to make further accounting a t  t h e  

intervals herein stated. 
1 

( 1 6 )  It is mutually agreed that liability of SECOND PARTY is I 

1 expressly limited and so long as SECOND PARTY accounts and 

disburses all monies received by it in good f a i t h  and in 

5 



compliance with the terms of this Agreement 

liable for reasonable errors of judgment, anc 

hereby agrees t o  indemnify SECOND PARTY for 

Suffer while performing i ts  duties as Escrow Ag 

IN WITNESS WHEREOF, the parties have he 

hands and seals by their duly authorized o f f i e  

day of November, 3989; 

(FIRST PAR’IY) 

BY : 
Its: Treasurer 

A t t e s t :  
set: ret ary 

shall not be 

.d FIRST PAR= 

loss it may 

=o set their 

sn this 

<corn PARTY) 

BY: 
Authorized RE sentative 

At tes t :  

escrow .docpp 



t E X W T T  '"- 1 " 
Legal Zescription - 

Tract ' A "  of CITRUS SPRINGS UNIT P .  according to the plat 
:!ier+of. as recorded i n  Plat Book € ,  Pages 6 1  through 6 6 ,  
:acfusi*:c of the Publ ic  itecordi of Citrus County, F l c r i d a .  

FARCEL Z.D* NO. 

ALSO 

?ARCEL NO. 3 

yrrac: " A "  of  CITRUS SPRINGS UtffT 10, according to the F i a t  
thereof, 8s recorded In Flat Book 6 .  Pages 6 7  through 7 8 ,  
rcc l 'ds ive  of the Public Records of Zitrus County, Florida. 

PARCEL I.D. NO.  

ALSO 

PARCEL NO. 4 

Tract " Z "  of CITRUS SPRINGS UNIT ; 9 ,  a c z c r d i n g  to t h e  ?lat 
t k e r i a f ,  3s recorded i n  Plat aook 7 .  Pages 4 3  zhrough 4 8 ,  
Inclusi.;e of t b e  Public Rtcords ef Citrus County, F l o r i d a .  

PARCEL I . D .  NO. 

ALSO 

PARCEL KC. 5 

T r a c t  " E "  o f  CITRUS SPRINGS UNIT L O .  according to the p l a t  
thel-eof ,  as recorded in P l a t  Book 1 ,  Pages 5 2  t h r o u g h  6 6 ,  
i n c l u s i v e  ai the P u b l i c  Records of Citrus County, Florida. 

PARCEL X . D .  NO. 

ALSC 

Tract "T-33" of PINE RIDGE UNIT T W O ,  according to the p l a t  
therzof ,  as recorded in P l a t  Book 8 ,  :a$es 3 7  through 5 0 ,  
inclusive of the  Public Records of Citrus County, Florida. 

PARCEL X .D. NO. 

SHEET 1 OF I TDC 

i 



. .  

Legal 0*mctiptlon 

p a r c e l  Ho.6 
+Tract .Hm and '9' of HARCO SHORES UNIT ONE, recording t o  the p l a t  
thereof, aB r e c o r d e d  in P l a t  Book 14, P a p e r  33 t h r o u g h  38,  
inclusive of t h e  Public Records of Collier County, Florida. 

ALSO 

parce l  No. 7 
That certain parcel of land, lying in Section# 24 and 25, 
Township 5 1  South ,  Range 26 East ,  Collier County, Florida,  being 
more particularly described as follows: 

commence a t  t h e  N o t t h e a a t  boundary corner  of  s a i d  Section 2 1 ,  
t h e n c e  along th* g a s t  boundary of ea id  S e c t i o n  24 S00'15'28° A a 
distance of 4,476.41 feet t o  p o i n t  on s a i d  boundrryr  thence 
leaving raid East boundary N6BCZi3'10CW a distance of 201.60 faetr 
thence N85°18'35'W I distance of 164.23 feet;  thence H20'38'43'W 
a d istance of 62.59 f e e t ;  thence NOB'S4'48'W 1 diatrnce of 85.19 
f e e t ?  thence  N23'12'39'E I distance of 130.40 feet? thence 
H60*16 '31'E a distance o f  106.48 f ee tr  thence N O B 0 L 6 ' 1 7 ' B  a 
d istance of 34.66 Ieett thence N4Zo29'24'W a distance of 116.91 
f e e t ;  thence N10°07'1L'W m d i s t a n c e  of 107.10 f e e t ;  thence  
N10*56'20'E dimtance  of 105.37 feet i  t h e n c e  N25 '22 '13 'E  a 
d i s t a n c e  of 303.06 fcctt  thence N24*46'39% a d i s t a n c e  of  75.80 
f ee t#  thence  N37.18 '09.E a distance of 50.11 feet ;  thence  
N10429'59*W a distance of 79.18 f e e t ;  thence W 4 4 * 5 2 m 3 2 m W  
d i s t a n c e  of  54,42 f e e t ;  thence  N63'38'53.W a dirtrnct of 61.07 
feet i  thence NBZ033'24.H A distance of 120.72  f e e t #  thence 
N01.53 '33.E a d i s t a n c e  of 116.69 C e e t ;  t h e n c e  N40*2L'4BmW a 
d i s t a n e c  of 52.95 feet  t o  the Wfm OF BBGIHHIIIG of the p a r c e l  of 
l a n d  heceinaf f e r  denet ibed; thence S59.22'21'W A d i s t a n c e  of 
73.73 feet# thence S25.39 '35'W a d i s t a n c e  9 5 . 5 3  f e e t ;  thcnca 
S0O005'49'E 1 d i s t a n c e  of 73.02 feet# thence S15.13'39.E a 
distance of 140.97 feet1 thence S17*32'07°B a distance of 160.04 
f e e t ;  thence S 0 3 ° 4 6 t 2 S 3 W  a d i s t a n c e  of 118.33 f e e t ;  thence 
S20'30 '53.W 147.93 feet! thence SOI'S9'51'E a diptancc of 137.15 
f ee t !  thence S08'08'12'W a d i s t a n c e  of 1 0 0 . 1 2  f ee t ;  thence 
S19.33'02'W a distance o f  118.95 Ieetr thence S37*19'10"W a 
d i s t a n c e  of 162.18 feet8  thence S22037140'W. 9 distance of 51.15 
feet; thence  S10*SSL24"E a d l s t e n c o .  o€ 1 4 8 , 1 7  f e a t ,  thence 
S36.23'SL'W a distance of 106.80 f e e t i  thence  SO1*lZ'ObLE A 
distance of 153.56 feet1 thence S3lmO9*-56'l_ i distance of 62.54 
fcotr thence N69m10'24n13 a diltance O f  9cm f e e t i  thence 
586.16'33"B a d i s t a n c e  of 109.50 t e a t i  thence  S 6 5 * 0 2 i 1 7 m &  
distance of 75.05 feet? thence N69*25'4lWB I d i r t r n e i  of 67.21 
feet:  thence n32*11'57.~ I d i r t m e .  05 85 .42  f a e t j  thence 
819.55 ' 33.E a diSt8nC.  of 74.92 feet# thane. 8 1 2 ' 4 6  ' 5 8 " t  a 
d i a t a n e r  of 32.83 feet? thence S46*03 '43*W d i r t m c c  of 71.51 
teat!  thence 9 1 t m 0 6 ' 1 4 " W  a dirtanca o f  74.75 f 4 a t r  thence  
S 0 9 * 0 4 * 1 7 n E  a distance o f  117.55 f r a t ?  thence N75*26'56'L a 
distance of 151.66 f ea t?  thenem 569°44'S2'B 8 dhtancr  of 38.61 
f m m t r  thmnca 821*40~44"W A dlmtanca o f  96.89 f e a t #  thence 
S2S*3S'50mY 48.06 feet? thence S27*30'0OoW dirt&nc* of 06.22 
f e e t ?  thence S7~0~2'54'W 1 d i a t a n c e  o f  85.21 feet? t h e n c e  

distance of 265.00 feet8 thence S09m44'32wt diutanee  of 375.00 
feet; thence N84404'19mE a d i s t a n c e  of 149.16 f e e t #  thence 
179'01'56'E a d i s t a n c e  of 481.64 f e e t i  thence N61.23'17'8 a 
d i 8 t a n e e  of 417.94 feet; thence S89°4#'32*L a d i s t a n c e  of 264 .73  
feet( thence S0O915'28'W a d i s t a n c e  of 141.70 f e e t  to t h e  P o i n t  
of Beg inning.  

! lC5'00VllmH I d$ntanee of 2560.S9 I ? Y # , ~  thbnca NUu'l3.io's I , I  

Containing 43.00 acres, mora OK lcso. I 



I 
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1 .  

I 

Legal Description 

'fh8 North 2 0 0 . 0 0  f r e t  o f  T r a c e  I i n  t h e  Nut O f  sactiom 2 5 ,  
T o v n i h l p  29 S o u t h ,  Rang. 19 E a i t ,  SOUTU T A W f A  gubdlvlrion, 
accordSng  t o  the p l a t  t h e r e o f  recorded in ? l a t  l o o k  6 ,  Pago 
3 o f  t h e  t u b l i e  Reeotdn o f  Hillsborough County ,  F l o r i d a ,  
LESS AHD EXCEPT t h e  Y e a t  488.00 feat t h e r e o f .  

ALSO - 
The N o r t h e r l y  2 0 0 . 0 0  f r a t  o f  t t a c t r  2 ,  3 and 1 i n  t h r  H E 4  
n n d  t h e  tlorcd tight-of-vay abutting t h a  Y*sterly boundary 
o f  t h e  Horthctly 2 0 0 . 0 0  f c r t  o f  r a i d  t r 8 e t  4 ,  i n  S e t t i o n  2 5 ,  
Township 2 9  S o u t h ,  R r n g r  19 t a o t ,  a c c o r d i n i  t o  the  p l a t  of 
SOUTH TAMPA am p a t  t h e  p l a t  t h c r a o f  r r c o t d c d  i n  P l a t  l o o k  6 ,  
Pape  3 o f  t h e  P u b l i c  R e c o r d #  o f  H i l l s b o r o u g h  C o u n t y ,  F l o r i d a ;  

and 

The N o r t h a r l y  200 .00  f e l t  o f  Let B, BOULEVARD V I L L A S ,  r c c o r d l n g  
to t h e  p l a t  t h a r r o f  I S  c a c o r d t d  in F l a t  look 8 ,  Pail 4 5  of the 
P u b l i c  Becords  o €  iillrbotoueh County, P l o r l d r ;  

LESS AND EXCEPT from t h e  abovm d e s c r i b e d  p r o p a r t y  c h i t  p o r t i o n  
c o n v e y e d  t o  J o t  l a c k e y  Conrtruccion , I n c . ,  b y  d e a d  rscorded 
i n  O f f i c i a l  Records Book 2 1 2 6 ,  P 4 g a  6 7 4  a f  thb  P u b l i c  R e c o r d r  
o €  H l l l r b o r o u b h  C o u n t y ,  F l o r i d a  and b e i n 8  more p a r r l e u l a r l y  
d c i e r i b r d  I I  folldvs: 

Commence a c  t h t  i n t e r i c e t i o n  o f  t h e  n o r t h  l i n e  o f  m f o r e i a l d  
Lot 1 and t h e  vrrtcrly right-of-ury l i n e  of U . S .  H l ~ h v r y  301 ,  
r a i d  point being 6 5 1 . 2 9  f r e t  n o r t h e r l y  m a a a u r t d  a l o n g  s a i d  
right-of-vay l i n e  f r o m  the  n o r t h  line o t  Tract  6 of s a i d  S o u i c -  
vard V i l l a s  s u b d i v i s i o n ;  thence West a l o n g  r a i d  north line o f  
Lot 1. r a i d  line also beins t h e  n o r t h  l i n e  of 200.90  f o o t  w i d e  
Tampa L l t e t r i e  Company crrcmtnt, 4 distance of 2 5 4 . 0 7  f e e t  t o  
t h e  P O I H T  OF BEGINHING; thence  West rlang s a i d  North lint of 
t h t  Tampa L l c c t r l c  Company taremant 0 1 . 2 1  f r e t  t o  p o i n t  o n  r 
c u r v e  c o  t h e  l e f t  h a v i n g  r a d i u s  of 4 0 5 . 0 0  f e e t  and  a central 
~ n p l i  o f  21*19 '18" ;  thoncc 1 S O . f i  f e e r  ~ I a u g  t h e  a r c  OI 6416 
c u r v e ,  A c h o r d  bearing mnd d i i r a n e a  of  S 2 9 ' 3 2 ' f B " U  149.85  f e e t  
t o  a point o f  t a n g e n c y ;  thence 5 1 6 ' 5 3 ' 2 0 " Y  7 3 . 1 3  f e e t  8 t  a point 
on the South 11s. of s a i d  Tamp4 E l e c t r i c  Campany casement; 
thsncr Laat . long r r l d  South t i n .  63.42 f e a t  t o  4 p o i n t .  8 4 i d  
p o i n t  b c i a i  4 1 7 . 1 9  f e a t  Y t r t a t l y  f r o r  th8 W8mtrrlt ri#ht-of-ury 
Ita.  of  U . S .  Highway 301 4s atanurcd r lona  tha  S o u t h  l f n r  of 
a r i d  rampa E l a c c r i c  C08p4ag earemant; thence ~ 1 8 * 5 3 * 2 0 ~ ~  5 3 . 1 0  
f e e t  t o  the p o i n t  of c u r v a t u t i  of 4 curve co t h .  r i g h t  hav ing  
a Zadlu8 o f  3 4 5 . 0 0  f r a t  rad 4 central angi. o f  30 '23 '16";  thence  
182.98 f e a t  #lonr cha arc of r a i d  c u r v e  , & chord bearlag and 
dlmtaace of 134*04'58"E 180.84 f r a t  t o  tha  P o i n t  o f  
I e l i n a i n g ;  

ALSO LESS AID EXCEPT that p o r t i o n  o f  t h e  above d e m c t l b e d  
urapertv - ~ y u ; r r d  t y  24.1~. u t  A c b ,  t icpu;c+:s;:  :? - 
T t a n 8 p o r t a t i o a  b r i n c  mora p4rticularly d e r c r i b r d  48 foliour: 

T h r t  p a r t  of r f o r a r ~ f d  l o t  1 o f  Boulevard V i l l a s  subdivision 
b e i n g  d e s c r i b e d  a 8  commcncinfi a t  t h .  Norcheamt corner of S c c -  
Cion  2 5 ,  Township 29  Southl Range 1 9  E a B t ,  r a i d  c o r n e r  be lnm 
1 3 2 4 . 7 5  feet N00'07'19"W of t h e  # O r t h U 8 8 t  eornae o f  t h a  S o u t t -  
e a a t  6 o f  thm Northeart & of r a i d  S e c t i o n  2 5 ,  rua  thence N84 
53'40"W 117.Ob f e e t ;  thcne8 9 1 2 ' 4 0 ' 0 0 " t  2 3 7 . 7 0  faet; thancr  
S 7 1 ' 2 O ' O O " Y  66.00 f e a t  t a  tha P O f H T  O ?  IECINNIHC; thenca S 1 2 '  
40 '00"E 110.65 f e e t ;  th tncr  W89*55*52"W 68.07 feet; t h e n c e  
H22'06'1O"E 116 .43  f e e t  t o  tha  ?oint of 8 8 i i a n i n g .  

ALSO 



hLS0 

PARCEL NO. 7 
The Easterly 200.00 f a c t  O f  t r a c t 8  2 ,  7 ,  10 and 15 fn t h e  HI& 
4nd the  E a 8 t m r l y  200.00 f e e t  o f  f t a e t r  2 and 7 i n  t h e  S W 4 ,  a i l  
r h t  a b o v e  l y i n g  i n  and  bein8 i n  Section 2 5 ,  Township 2 9  S o u t h ,  
R a n p e  19  t a r t ,  accordin8 t o  the  p l a t  O f  SOUTH TAMPA a 8  r e c o r d e d  
i n  P l a t  l o o k  6 ,  P a g e  3 of t h e  Public U c c o t d r  of Hillsborough 
C o u n t  y , F t o r  i d  , 
LESS hHD EXCEPT 4 p o r t i o n  of a f o r m s r i d  Trac t  10 in the NU4 of 
Smctloa 2 5  b 8 i n g  more p a r t i c u l a r l y  d e o c r i b c d  am follovr: 

ILCIWHIIOC a t  tha lortheant cornet  of Lor  2 ,  Block IS of C L A I A -  
HEL CITY, U N I T  5 .  I I  per  c h i  p i a t  t h e r e o f  rmeordtd in P l a t  look 
34, P a g e  9 1  of thn P u b l i c  Itmeordm of  Hilliborough County, 
F l o r i d & ,  run  t h c n c i  N o r t h  50.00 f e a t  a l o n g  the Erst Boundary o f  
s a i d  C L A I R - H E L  CITY UNIT 5 t o  4 p o i n t  b e i n g  t h o  Southeart corner 
of  Lot 32, B l o c k  2 4  of r r l d  C L A I R - H E L  CITY U N I T  5 ;  thence E . 8 t  
2 0 0 , Q O  f c 8 t  through  mnd ~ c r o s m  t h a  Tampa E l e c t r i c  Easement t o  
I p o i a t  on t h o  Eart l i n t  of s a i d  e a s e m e n t ;  t h n n c a  South 5 0 . 0 0  
f e e t  a l o n g  said easement right-of-way t o  point; t h e n c e  Y c o r  
200.00  f a c t  through  and ~ C I O S S  s a i d  easement t o  t h n  P o i n t  o f  
B e g i n n i n g ;  

ALSO LESS AND EXCEPT p o r t i o n  o f  a f o r e s a i d  T r a c t  2 i n  t h e  SU+ 
of S e c t i o n  2 5  bein& more p a r t i c u l a r l y  d e r c t i b e d  4 8  follous: 

B E G I N N I N G  a t  t h e  N o r t h e a l e  c o r n e r  o f  Lot 1, l l o c k  14 of  C L A I R -  
H E L  CITY UNIT 6 ,  a s  per  t h e  p l a t  t h e r e o f  r e c o r d e d  l a  Plat Book 
3 5 ,  Page 6 o f  t h a  P u b l i c  Records o f  Hillsborough C o u n t y ,  Florida, 
run thence  N o r t h  6 0 . 0 0  f r a t  a l o n g  t h e  Eiat boundary o f  r a i d  p l a t  
t o  4 p o i n t ,  r a i d  p o i n t  brLn4 thm S o u t h a ~ r t  c o r n e t  of Lot 20, 
B l o c k  1 5  of t h e  4 f o r e 6 a i d  p l a t ;  thence run E a s t  200,OO f r e t  
t h r o u l h  r a d  A C ~ O S .  a Tamp8 E l e c t r i c  Company trsemcnt t o  a p o i n t  
on t h e  e a s t  right-of-way of r a i d  cascmenc; t h c n c a  South 6 0 . 0 0  
f e e t  a l o n g  s a i d  right-of-way l i n e  t o  I p o i n t ;  t h n n c c  V a s t  
2 0 0 . 0 0  f e e t  t h r o u g h  and a c r o s s  s 4 i d  easement t o  t h e  P o i n t  of  
B e g  i n n i n g .  

ALSO 

The E a s t a r l y  2 0 0 . 0 0  f a r t  of T r r c t r  1 ,  ' 8 ,  9f-and 1 6  in t h e  
N Y 4 ;  a n d  the E a s t e r l y  2 0 0 . 0 0  f e e t  c f  T r a c t .  1 ,  I, 9 and 16 
in t h e  S W +  and t h o  c l o e c d  right-of-viy lyiny b e t w e e n  t h e  . 
Easterly 2 0 0 . 0 0  feet o f  T r a c t s  8 and 9 in t h e  S Y 4 ,  4 1 1  tht 
above  l y i n g  i n  S u c t i o n  36, Township  2 9  S o u t h ,  Range 19 E a n t .  
a c c o r d i n g  to tha p l a t  of SOUTH TAHPA a s  recorded  in P l a t  Bbok 
6 ,  Pnac 3 o f  the Public Record# o f  Hillrborou$h County, Florida, 
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tepa1 Description 

PARCEL NO. 1 

Tract  " S "  of MARION OAKS UNIT ONE, according t o  the p l a t  
thereof,  as recorded in Plat Book 0 ,  Psqas 1 through 18, 
i n e l u s i v e  of t h e  Public Records o f  Marion County, Florida. 

PARCEL I .D. NO. 

ALSO 

PARCEL NO. 3 

Tracts "D* and "H'' of MARION OAKS WIT FOUR, according t o  the 
p l a t  thereof, as recorded in P l a t  Book 0 ,  Pigen 5 3  through 8 0 ,  
incluriva of t h e  P u b l i c  Records o f  Marion county, F l o r i d a .  

PARCEL 1.D. N O .  

ALSO 

PARCEL NO. 4 

Tracts "Q" and "KK" of HARfCN OAKS UNKT SIX, according t o  the  
p l a t  thereof, as recorded in Plat Book 0 ,  Paper 107 through 
139, inclusive of the Public Records o f  Marion C o u n t y ,  F lcr ida .  

PARCEL 1.D. NO. 

ALSO 

PP.RCEL NO. 5 

T r a c t  "B" o f  HARICH OAKS UNIT SEVEN, according to the p l a t  
thereof, as recorded in P l a t  Book 0 ,  Pages 140 through 1 5 3 ,  
inclusive of the Public Records of Hirion County, Florida. 

PARCEL I . D .  NO. 

ALSO 

PARCEL X . D .  MO- 

ALSO 

PARCEL NO. 7 

PARCEL I . D .  NO. 



EXHIBIT r A n  

Legal Description 

~ R R C E L  NO. 2 

Lots 1 through 5 ,  inclusive O f  Block 36 of REPLAT OF A . 
PORTION OP ST. AUGUSTINE SHORES UNIT O N E ,  according t o  the plat 
thereof, as recorded in P l a t  Book 11, Pages 7 6  through 00 ,  
i n c l u s i v e  of the Public Records of S t .  Johns County, Florida .  

QhRCEL I . D .  NO. 

FS SHEET 1 OF 1 TDC 

- .  ._ . ... . ~ 



Ligal Description 

PARCEL NO. 1 

Tracts "RID, "S", "TI', "U" AND "V"  O f  DELTONA LAKES UNIT THREE, 
according to the p l a t  thereof ,  as recorded in P l a t  Book 2 5 ,  
Pages 105 through 120, inclusive of the Public Records of 
yolusia County, Florida. 

PARCEL ImD, NO. 

ALSO 

PARCEL NO. I 

Tracts "E", *J" and 'K" of DBLTONA LAKES UNIT LIGHT, according 
t o  the p l a t  thereof, as rrcorded in P l h t  Book 2 5 ,  Pages 1 6 5  
through 1 7 1 ,  inclusive of the Public Records of Volusia County, 
Florida.  

PARCEL I.D. NO. 

ALSO 

PARCEL NO. 5 

Tract "F" of DELTONA LAKES UNIT NINE, according to the  p l a t  
thereof, as recorded in P l a t  Boak 2 5 ,  P a w s  178 through 185 ,  
i n c l u s i v e  of the Public Racords o f  Volusfa County, Flor ida .  

PARCEL I.D. NO.. 

ALSO 

PARCEL NO. 9 

Tract "C" of DELTONA LAKES UNIT TWENTY-ONE, 8ccordinq tO the 
p l a t  thereof ,  as recorded in Plat Book 2 7 ,  Pages 7 through 10, 
i n c l u s i v e  of the Public Reeerds of Volusia Coun ty ,  Flor ida .  

PARCEL r . D .  NO. 

ALSO 

PARCEL NO. 1 2  

Tract  "A" o f  DELTONA L U E S  UNIT THIRTY-':'HREE, according to t h e  
plat thereof,  as recorded in Plat Book 2 7 ,  Pages 128 through 
133, inclusive of the  Public Records of Volusia County, 
Florida. 

PARCEL I . D .  NO 

AL so 
PARCEL HO. 1 3  

, Tract "Fn of DELTOW t.*we* UNIT THIRTY-FOUR, according t o  the 
I;:;; "c:ILzcaf, &S recorded t n  € l R t  € , : i b  2 7 .  '?&geR 134 through 
1 4 2 ,  inclusive of the Public Records of Volurla County, 
Florida .  

PARCEL I .D. NO.  

ALSO 

I 

I -  



?ARCEL NO, 1 4  

Tract "D' of DELTONh LAKES UNIT THIRTY-FIVE, &Ceording t o  tha 
p l a t  thereof ,  as recorded in P l a t  Book 2 7 ,  Pages 150 through 
1 5 7 ,  inclusive of the  Public Records of Volusia county, 
F l o r i d a .  

PARCEL I.D. NO. 

ALSO 

PARCEL HO. 16 

-' :. 

, .r ' "  

, -." -" " ' 

I 
f 

F 

Tract "D" Qf DELTONA LAKES UNIT FORTY-ONE, according t Q  the 
p l a t  thereof, as recorded in Plat Book 2 7 ,  Pages 246 through 
261, i n c l u s i v e  of thr Public Records of volusia County, 
Florida. 

PARCEL I.D. NO. 

ALSO 

PARCEL HO. 18 

Tract "G" of DELTONA LAKES UNIT FORTY-TWO, according to the 
p l a t  thereof, as recorded in P l a t  Book 2 7 ,  Pages 2 6 2  through 
266,  inclusive of the Public Records of Volusia County, 
Florida- 

PARCEL I. 0 .  NO. 

ALSO 

PARCEL NO. 20 

Tract "C" of DELTONA LAKES UNIT FIFTY-THREE, according t o  the 
p l a t  t h e r e o f ,  AS recorded in Plat B o o k  28, Pages 32 through 4 2 ,  
inclusive of t h e  Public Records o f  VolUsib County, Florida. 

PARCEL J.D. NO. 

ALSO 

PARCEL NO. 2 1  

T r a c t  "?to' of DELTONA LAKES UNIT SIXTY-THREE, according t o  the 
p l a t  thereof, as recorded Ln Plat Book 2 8 ,  Pages 100 through 
105, i n c l u s i v e  Qf the Publle Records of Volusia county, 
F l o r i d a .  

i 

PARCEL 1.0. NO. 

ALSO 

ALSO 



PARCEL NO. 2 4  

The East 1 / 2  of the Northwest 1/1 of the Northwest 1 /4  of 
Section 4 ,  Township 19 South,  Range 31 East, V o l u s i a  County, 
Florida. 

PARCEL I . D .  WO. 
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Tract "C" of SUNNY HILLS UNIT NINE, according t o  the plat 
thereof, IS reeordtd in Plat Book 2,  Page. 103 through 107, 
inclurive of t h e  Public Recorda of Warhfngton county, Florida. 

PARCEL 1.D. NO. 

ALSO 

PARCEL NO. 3 

Tract  " A  of SUNNY HILLS UNXT THIRTEEN, according t o  the plat  
thmreof, as recorded in P l a t  Book 3 ,  Pages 1 through 9 ,  
inclusive of the Public Records of Washington County, Flor ida .  

PARCEL 1.D. NO. 

ALSO 

PARCEL NO. 4 

T r a c t  "Y" of SUNNY HILLS UNIT FOURTEEN, according t o  tha p l a t  
thereof, as recorded in Plat Book 3, Pages 10 through 2 5 ,  
i n c l u s i v e  o f  t h e  Public Records of  Washington County, Florida .  

PARCEL 1.D. NO. 

ALSO 

PARCEL NO. 5 

T r a c t  "H" cf  SUNNY H I L L S  WNZT FIFTEEN, according t o  the F l a t  
thereQf ,  as recorded in P l a t  Book 3 ,  Paces 26 th rough 4 0 ,  
i n c l u s i v e  of t h e  Public Records of WbFhhIgtOn County, Florida. 

., .. - -- PARCEL 1.0. NO. 

ALSO 
. .  

PARCEL NO. 7 

L o t  1 of Block 1105 and Tr4Ct "H" of-SURNY H I t M X f N X T  NINETEEN, 
according t o  t h e  p l a t  thereof, as ricorded In P l a t  Book 3,  
Pages 65 through 7 9 ,  lncluoivm of the Public Records of 
Wachfnpton County, Florida. 

PARCEL Z.D. NO. 

ALSO 

PARCEL NO. a 

I 

That certain pared o f  land lying i n  and being a part of SUHNY 

rreorZc2 in P l a t  book 3, Pi3g.S 136 through 156, inc lur iva  of 
the Public Records of Washington county, Flor ida ,  being more 
par t i cu lar ly  described as follow#: 

,. .. r *C & 

I.- q i  Ljbcrrrjf, 18 b ?  
" ytr 7~3 t'*'?" ? ~ P ! ~ Y - ~ : ~ E T ,  Z C c s ~ 3 i d A u  .. 

Cornmenem a t  the southwest cornar of Saction 2 1 ,  Township 2 
North, Range 13 Wmst, Washington County, F l o r i d a ;  thence 
N 8 7 0 5 8 ' 4 6 " E  a d istance of 603 .19  feat t o  the Southwesterly 



. /-:, 

r ight  of way l inr of DtltOna I l v d .  I r  100 foot wide right of 
n a y ) ;  thence along r a i d  right  of way l l n n  H 2 0 ~ 2 4 1 1 9 ' 1 Y  a 
d istanea of 342.63 Iemt; thrncs leaving ra id  Southwesterly 
right of way line, N69035'41nE a dirtrnea of 100 fret  t o  the  
Northeasterly right of way lint of said Deltona Blvd .  and the  
POINT or BPGTmINC of t h e  parcel of land hereinaftmr,described; 

thence continue N69035'41"E a distance  of 228 .02  f ee t ;  thence 
N19*521468'E a distance of 1 2 7 . 5 8  feet; thenem N43013119*1E I 
dis tance  of 3 3 4 . 1 8  fc4t; thence N O B 0 S 1 1 4 1 8 * ~  a d is tance  o f  
2S9.90 feet; thence N5S049'51"W a dis tance  of 9 9 . 8 9  feet  t o  I 
point on the arc of a C I r C U h r  C U K V I  COnCavI t o  the Northwest 
having a Tadlug o f  640.00  feet and bears s 5 5 0 4 9 8 5 1 m t  from t h e  
center o f  the c i rc l e  of r a i d  curve; thence run Southwesterly 
along t h e  arc of r a i d  curvm, through a eantrrl mplm of 
3 4 0 0 0 1 4 1 n  and are d l s tanca  of 379 .91  feet  t o  t h e  end of s a i d  
curve; thence S60010'50'1W 1 diatanca of 301.08 feet t o  a point 
of curvature of a circular curve t o  the l e f t  having a radiw of 
25.00 feet; thence run Southneatrrly, Southerly and 
Southeasterly along the arc of s a i d  curve, through a central 
angle of 0 8 * 3 5 * 1 0 "  an arc distance of 30 .65  fmet t o  aforesaid 
Northeasterly right of nay line of Deltona Blvd.; thence run 
along s a i d  right of way l i n e  S20°241S9nE a d i s t a n c e  of 1 0 0 . 4 4  
f e e t  t o  the POINT O? BBCINNING. 

PARCEL 1 . D .  NO. 
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eXm')6-2" 
Legal Description 

E A 5 E HEN T " A " 

That  certain easement lying in and being a part  of T r a c t  "A" of  
C I T R U S  SPRINGS UNKT 1 according to the p l a t  thereof,  a6 
recorded in Plat Book 5 ,  Pager 09 through 106, inclusive of the  
public itecords of Citrus county, F l o r i d a ,  s a i d  easement being 
more p a r t i c u l a r l y  described 68 follows: 

commence a t  the centerline xntcrsection of North Citrus Springs 
Boulevard and Biltmort Avenue as shown on s a i d  p l a t  of CITRUS 
SPRINGS U N I T  I ;  thence run S 6 0 0 3 0 ' 4 4 " W  along said centerline of 
North C i t r u s  Springs Boulevard, h distsnce of 1 2 8 . 4 9  f e e t ;  
thence Ht9°21'16"w a distance of 1 0 0 . 0 0  feet t o  a point on the 
Northwesterly right of way line of said North C i t r u s  springs 
Boulevard the same b e i n g  the p o i n t  of curvature o f  a circular 
curve concave to t h e  Southeast hav ing  a rad ius  of 1700.00 f e e t  
and bears S?9021'16"E from the center  of t h e  c i r c l e  o f  s a i d  
curve; thence  run Southwesterly a l o n g  r a i d  r i g h t  o f  way  l i c e  
and t h e  are  of s a i d  c u r v e ,  th rcugh I c e n t r a l  angle cf ll*J2'52" 
an are distance of 3 5 2 . 5 2  feet to a point of compound curvature 
and the POINT OF BEGINNING of the hereinafter descrrbtd fifty 
1 5 0 . 0 0 ' )  foot wide easement, lying 2 5 . 0 0  feet each side of, a s  
aeasured peuprzdicularly to the following descr i t ed  ctnterlins: 
ther.ee l e d v ~ n i  s a i d  right of way line, N 4 1 0 1 4 ' 0 0 " W  a d i s t a n c e  
of 1 ? 5 . 0 0  f e e t ;  thence Nf90t1'16"W a distance of la0.m fret t o  
the  Point of Terminitien of s i l d  centerline description. 

PARCEL I .D. NC . 

ALSO 

E A S  E HZNT " C " 

That c e r t a i n  easement l y i n g  in and be ing  a p a r t  of Tract '+PI' sf 
CITP.L!S SPRINGS UNIT FOUR, accord ing  t o  t h e  p l a t  t h e r e o f ,  as 
reccrded i n  P l a t  Book 5 ,  Pages 133 t h r o u g h  1 5 2 ,  inclusive of 
t h e  Public Records of C i t r u s  County, F l o r i d a ,  s a i d  easement 
bring mare particularly describ*d as follpwE.: 

Commence a t  the centerline intarsBction of Country Club 
Boulevard and Santos Avonue as shown on s a i d  p l a t  of CITRUS 
S?RINGS UNIT FOUR; thence run M Y 0 4 4 c - ' 5 2 h b ,  along r a i d  
c e n t e r l i n e  of Country Club Boulevard, a dietdnce of 3 4 0 . 0 0  
f e e t ;  thence S13°15'00"E a distance of 40.00 f e e t  to a point on 
the southerly right of nay l i n e  of said Country Club Boultvard 
also being the POINT OF BEGIHNfNG o €  the hereinafter described 
f i f t y  150.00) foot wide masement, lying 2 5 . 0 0  feet each side 
o f ,  as measured perpendiculrrly t a  the following described 
centerline; thcnea eontlnum 513015'08"E a distance of 230.00 
f e e t  t o  t h e  Point of Termination of s a i d  centerline 
description. 

.- 

ESHT 

ALSO 

Sheet 1 of 2 TDC 
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EXHIBXT " A "  (continued) 

EA S E ME HT " B " 

That c e r t a i n  reserved u t i l i t y  easement in favor of The Deltona 
corporation a s  shown snd described in t h a t  c e r t a i n  Warranty 
Deed, da ted  April 1 7 ,  1978 as recorded in O f f i c i a l  Records Book 
4 9 7  a t  Pages 5 6 6  e t .  seq: of the  Public Records of Citrus 
county, Florida, lying in and being a part  of Tract "F" of 
CTTRGS SPRINGS UNIT I ,  according t o  the  p l a t  thereof ,  1 5  
recorded in Plat Book 5 ,  Paqes 89 through 106,  inclusive of the  
P u b l i c  Records of Citrus County ,  F lor ida ,  s a i d  easement being 
more particularly described as follows: 

The Northerly 100.00 f e e t ,  of Tract "f"  of CITRUS SPRINGS UNIT 
1,  aceording to the  plat thereof a s  recorded In P l r t  Book 5 ,  
Pages E 9  through f o b ,  inclusive of the Public Records of C i t l u s  
County, Florida, as measured perpendicularly to t h e  Northerly 
l i n e  thereof .  

SHEET 2 OF 2 

PARCEL I.D. NO. 



WEMEN? "E" 

An casement l y i n g  adjacent  to and abutt ing  the fol lowing described 
parcel o €  landt 

I(ILRC0 ELACE [IfI? 30-A LIMIT OF DBVBLOPRB~T 

A parcel of l and ,  l y lng  i n  SECTIONS 22. 23. 24  and Z S ,  TOWNSHIP 
5 1  SOUTH, RANGE 26 BAST, Collier County, P i o r i d a ,  b e i n g  more 
particularly descr ibed as followri 

Commence a t  t h e  Hocthwert cornar of m i d  Section 22, thence run 
S88°58'100E rlong t h e  t i o r t h  l i n e  thereof for dintance of 1239 
.so f e e t  t o  an intersection with thr proposed expanded Easterly 
R i g h t  of Y&y Line of S t a t e  Road Ho. 951, Said intersection being 
the P O I N T  OP B E G I N P I I N G  O f  t h e  p a r c e l  O f  l a n d  h e r e i n a f t e r  
deser  i b t d i  thenca  S O Z * 2 9 ' 3 9 ' W  r l o n g  s a i d  propored expanded 
Easterly R i g h t  o f  Way t i n .  of S t a t e  Road No. 9 5 1  a d i s t a n c e  of 
1537.88 feet; thence leaving  r a i d  propostd expanded Easterly Right 
of  way l i n e ,  run 886'54'19'E I distance of 1322 ,20  f e e t ;  thence 
S 8 9 ° 2 f ' 2 2 * E  a d i s t a n c e  of 12S.79 feetr t h e n c e  080*38*36*E a 
d i s t a n c e  of 8 6 . 8 2  feet; t h e n c e  S 4 8 ' 5 7 ' 3 9 ' E  I distance o f  1 4 3 . 4 9  
t e e t i  t h e n c r  S 2 2 . 3 6 ' 2 8 ' Z  I dirtance of 101.19 feet!  thcnca 
SOI*16'34'E a d i s t a n c e  of 159 .01  feet8 thence S 2 2 * 2 7 ' 0 3 ' E  a 
d i s t a n c e  of 80 .97  f ce t t  thence S 5 1 ' 5 0 ' 5 3 ' t  a d is tance  of 1 2 4 . 4 0  
feetr  thence 574*04'4Omk I dtrtanc. o f  144.06 f r e t #  t h e n c e  
S 8 5 ' 4 5 ' 2 6 ' E  I dirtanc. ' o f  1 8 7 . 6 2  fcctr  thence H82.02'11.E a 
distance of 106.47 f c t t t  thence N28 '53 '36"E  I distance of 104.27 
feet; thence  N10'26'56'& 4 distance o f  87.33 f e e t #  thence 
~ 1 6 @ 0 9 * 5 7 ' €  a distance of 161.81 feet; thence N68*4O'il'E a 
distance of 191.80 feet;  thence N79*08 '54 'E  a d i s t a n c i  of 121 .22  
f e e t ;  thence  S B 7 * 3 3 ' O Z m E  a distance Of 275.66 f e e t ;  thence  
S05'36'34'E a d i s t a n c e  of 196.37 Ieet; t h e n c e  5 6 7 . 3 9 '  S1.E a 
distance of 105.04 f ee t t  thence S07 '21 '43 .E  I distance of 105 .83  
f e e t ;  tbcncc N85'51'57'E 8 diBtancr of 86.75 f e e t ;  thence 
S87*SOL25"E a d i s t a n c e  of 53.91 f e e t ;  thence S43°21'06'E a 
d i s t a n c e  o f  96 .83  f e e t ;  thence S39'51'17'E a d i s t a n c e  o f  5 5 . 1 0  
f e e t ;  thence S 1 2 * 1 5 ' 0 S m E  & distance Of 4 8 . 2 1  f e e t ?  t h e n c e  
sS4*lf'48'6 a d i s t a n c e  of 2 5 2 . 1 3  feet; thenca NS5.30 ' 5 1 . ~  a 
d i s t a n c e  of 8 3 . 7 5  f e u t ;  thence N74°56'f3'E a d i s t a n c e  of 6 4 . 1 5  
f e e t i  thence SB2 'G7 '5SmE a d i s t a n c a  of 60 .59  feet; thence  
SS1'36'21.E a d i s t a n c i  of 159.30  feet ;  thence S00*11'44'W a 
dirtance of 120.56 feats  thence S02*12'06'W 4 distance of 166.85 
feet8 thence N80*34'00't a d i s t a n c e  of 106.80 feet; thence 
~ 7 7 * 5 2 ' 5 2 ~ t  a distance  of 122 .93  feat# thence ~ B S . 1 1 ' 2 0 ' ~  a 
distance of 115.81 feet# th8nC. 673.31'2S.t a distancr of 106.53 
f e e t ;  thence N f 8 * S 8 ' 2 6 m 8  I dirtance of 51.97 f e e t ?  thence 
N05*41'54'~ a d ia tanee  of  1 2 5 . 9 6  f re t1  thence N 0 1 * 4 1 ' 5 4 m ~  a 
dia taner  o f  77.72 f ea t1  thence N15°43*S1BI a d i s t a n c e  of 164.05 
f e e t ?  thencm N7145S'41m1 a dietanem of  141.05  feetj t h e n c e  

distance of 116.07 feat8 thencm N88*01'0lmE distrnca of 115.07 
feet1 thenea N38400*590E a d l s t a n o m  of 369.42 facti thane. 
~39*43'19"B a distance of 299.43  f e e t j  thence N 4 4 * 4 8 ' 3 J D E  a 

. . , A i  stsncr o f  100.44 feekt t h w - c  h" **::tlC:qm* II cllstance of 7101.17 
feei i  thehce N77*28 '10mZ dlst*nj:'e ~q 117.51 f e e t ;  thcnec 
N41.29'16't 4 dir tanca  of 102.66 fmett thence N 1 6 * 2 5 ' 4 S m S  
d i s t a n c e  of 68.07 f e h t r  thence N 3 2 ° 1 6 ' 1 3 m t  d i n t a n e m  o f  9 9 . 2 6  
feet? thence N56*07'35"E a diatance of 1 1 5 . 2 0  f e e t i  thence 
H22b53'12'e a d i s t a n c e  o f  132.57 f e e t i  thence N34.55' 4 0 X E  a 
distance o f  81.02  f e o t t  thence ~67*14'28'E a d i s t a n c e  of 60.26 
feet; thencm N76°07'10"L a d i r t a t i c e  o f  7 7 . 3 7  feet? thence 
S86*19'59'B a dir tancr  of 263.41 f s e t J  thence S11m1S'46*B a 
d i s t a n c e  of 03 .69  f e e t i  thence  823 '38 '59 'W a d i a t a n c e  of 5 8 . 6 1  
feet1  thence SS6'50'17'W a dintanel o f  141 .77  feet? thence 
S 4 0 * 1 4 ' 2 O m w  I diitancr of 110.87 f a o t r  thence 546.59 '04 .W a 
d t i t a n c e  of 86.00 f e c t j  t h e n c e  924*17'17'W d i a t s n c e  Of 7 8 . 6 8  
feet ;  thence S S 9 ° 0 3 ' 5 f m E  a d i e t a n e l  of 3 2 . 2 6  feet; t h e n c a  
S 1 6 * l 1 1 2 S ' I  I d i r t a n e l  of 2 8 7 . 7 1  f e a t #  t h e n c e  587*0O '56.B a 
d i s t a n c e  of 151.16 f e e t ?  thence S60.28 ' 2 6 ' 8  I dlatanca of 115.50 

N23'51'20.E 8 d i B t a n C 8  Of 1 4 2 . 5 4  f .8t# thence W53*47 '30"8  4 



feet1 thence S 4 3 * 1 3 * 2 7 ' E  di8trnCr of 112.77 fmett thence 
$18*34m01mg I d i r t r n c 8  O f  220.03 f e e t j  thencm Stl'll'lB'B 1 
dirtancc of 172.00 f i a t 1  thence S18*33'08*P dimtrnca of 163.52 
f ee t?  thenct  876 .44'16 .6  1 dirtrnea of 1 2 5 . 9 3  Cart1 thcncr 
N74*26 '22 'L  i d i s t a n c e  of 115.09 feet1 thencr  H 4 7 + 3 4 ' 1 7 ' t  I 
d i r t a n c r  of 5 5 - 3 5  freta thence 112*061430W a diatrncb O C  69.72 
f c r r t  t h a n o  131*18'44*W I distance of 100.S4 Fa4tr thence 
~ 1 6 * 3 0 ' 5 7 * Y  1 d i r t i n e e  of 133.88 feeti thence H0P*53'0Om8 
diotanct of 213*52 f tstr  t h e m .  N4B*20't3mL a dirtinca of 113.96 
f e e t $  thence H 8 7 * 3 0 ' 2 6 ' 1  dirtrncm of 33 .64  f o e t i  thencm 
832*37'5l0t diatrnca of 138.09 f e e t #  thence S 4 O 0 5 2 ' 2 1 ' ~  i 
diltrnC8 of 125.01 fact? thrner S39.17'22'E a distance of 11L06 
feet$  thcnca S 6 2 * 1 6 * 2 1 m C  I dlrtrnca  of 145.81  feat1 thence 
S61°21'S08E d l r t r n e i  o f  121.40 feet1 thane. ~ 5 9 ~ 4 9 ' 1 4 ~ r  a 
dlrtrncr of 115.57 feat1 thence 174*50 '34 '1  I dlmtancm o f  91.71 
f e a t $  thence #24*24*43.E a dirtancm o t  91 .83  feet1 thence 
~40*52'29~L diatrnca o f  247.62 facta t h m C 8  N40*23'40mt a 
distance  of 276.26 feet1 thence Y39*53'20'L a dlstanca of 411.S3 
f e e t ?  thence S58m13 '260L  a d i s t a n c e  of 962.09 f ee t1  thence 
519*09'l8'# I d i a t i n c r  of 96.31 featr  thencm 808*45'22'W a 
distance of 121.08 feet; t h e n c e  S13*25 '0tmW & di8 tanee  of  159.04 
f e e t i  thence S 2 0 * 0 2 ' 4 6 * W  & dirtancm of 109.88 f r a t 1  thence 
S57a19'20'R a distance o f  5 5 9 . 8 8  f e e t #  thence S 7 f 0 0 5 ' 0 5 " d  a 
d ia tanca  of 3 2 7 A 7  f e e t i  thence S43.14' 14"W a d iat rncr  of 401.58 
feet8 thence H66*OB'10ad a distance of 51.19  f e e t ?  thence 
S64*01'A48W 4 d t a t a n c o  O f  4 4 . 3 1  f48tZ t h r n e r  S 1 B 0 2 3 ' 2 2 m W  & 
d i s t a n c e  of 35.08 feet! t h e n c e  S 1 l * l O ' O C O W  a d i s t a n e .  of 1 7 1 . 7 9  
f re t1  thence 8 0 4 * 1 2 ' 5 S m W  4 d i s t a n c e  of 151.70 f t h t r  thence 
$00*26'51+E a distance of 131.46 f e e t (  thence S07*S7 '23 'E  a 
d i s t a n c e  of 52.02 f e a t ?  thenca SOS.32'11'E a d i r t r n c r  of 73.70 
feet! tbrnco S39*42 '2SoY a distance of 60.13 f e e t i  thence  
S 7 5 * 2 4 * 2 4 m Y  a di'rtancr of 5 1 3 . 6 3  f e a t t  thence 171.75'16'W 
d i s t a n c 8  of 78.08 f ee t i  thence  # 5 4 ° 3 1 ' 4 6 ' W  8 dt8trnce Of 292.73  
feet; thence N 3 6 ° 5 3 ' 1 6 * W  I d i r t a n c e  of 8 8 . $ 1  f o e t t  thence 
~75*02*38'W a distance of 101.42 f t c t r  thence H S B * O I ' Z l ' u  a 
d i s t a n c e  of 1 4 5 . 3 9  f ee t )  thence N63*16*S2mY a dlltancr of 100.54 
feet; thence H70*16 '01 'd  a d i s t a n c e  o f  5 2 . 1 7  f t e t i  thrncc 
N96*18 '4 lmW a distance of 139 .12  f i e t i  thence N88*11*46'W 4 
distance of 118.58 feet; thence S7Bo25'37'd a distance of 120.56 
feet; thence S 7 0 ' 1 2 ' 3 4 w W  a d is tancm of 58.35 f e a t 1  thence 
S 5 ( * 3 3 ' 1 5 * d  I d i s t a n c e  of 136.73 feet1 t h e n c e  S 0 1 * 3 3 ' 1 7 ' d  a 
distance  Qf 301.71 feet!  thence S30'08'16.E 4 distance o f  194.40 
feet; thence  S01*31'06'W 8 distance of 139.28 feet1 thence 
S2d*09iZS'L z d i s t a n c e  of 3 1 7 . 3 5  fee-t;  t h e n c a  8 0 7 * 3 9 ' 5 7 ' B  b 
d i s t a n c e  of 6 1 8 . 6 3  f e e t i  t h e n c e  SO5'11'32'E a distance of 48.49 
feet1 thence 6 8 6 a 3 7 D 3 3 D ~  8 d i s t a n c e  of 144 .20  f e e t ;  t h e m 8  
N?4*58'46'$ a distance of 84-50 f a r t i  thence NB9'49'58'C a 
distance of 166.94 fwtr  thence NS4"10'2SBC a di6trnce of 1S5.08 
feet!  thence S87.04 '16.E a distance of 183.90 f e e t #  thenca 
s75*30'01*8 I d l s t a n c i  of  292.36 feet? theneo S 7 4 * 0 7 ' 2 9 ' C  a 
d i s t a n c e  o f  164.37  t a e t i  thancc HS3*12'13't & distance of 7 7 . 4 1  
feet?  thence  1 7 1 * 2 2 ' 3 7 * 8  8 dlmtanca of 85.10 f a i t #  thrnca 
SB5*JJ426'E a d i s t a n c e  of 92.10 f e* t i  thmncm S 8 3 * 2 3 t 3 0 n L  a 
diatmca OC 128.91 feet1 thence 168*54'10m1 & distance of 100.70 
teatr  thence Y 5 5 * 3 2 1 2 1 m 1  a birt&nc* of 148.01 feet? t h e n c a  
N31*2J'17'L a d l m t m c a  of 235.05 fcetr thence W 3 3 . l l ' Z Z . t  a 
dist.net of 199.06 feet i  thence ff48*38D03'P a dlstanca of 111.62 
feet8 thenem 140'09'31*t distance of  96,63 featr  thence 
c i ? . $ 3 ' n ? m t  ? dt*+snca of 265.56 f r e t !  f.7. ?e* ~ 5 P 5 5 * 3 4 ~ C  
d i u t a n e r  of 367.01 i e & L #  LtjPl~IC@ s,--*. 4611 a d j 6 t a n c e  o t  r l U . 1 9  . 
f e e t ?  thcnca S68*OS'01mt a dirtancm of 88.10 f ee t1  thence 
S 3 2 * 2 9 * 5 0 m B  a d i s t a n c e  of  1 3 4 . 2 6  f t e t  thence  ~ 5 8 * 2 0 ~ 1 5 ' t  a 
distance of 1006.12 feet; thence N00*19'07'E a dis tance  of 121.76 
f e e t j  thence N 8 6 ' 0 1 ' 2 0 ' C  a diatance of 76 .03  feet! thence  
881*56 '11*$  I distance of 6 2 . 9 9  f e e t i  t h e n c e  S62'22'55'E a 
d ir tancr  of 61,06 feet? thence 820*55'42'E a d f r t a n c e  of 96.71 
F e e t #  thence S07*05'01mE a dir trnc#  o f  98.19 f e e t !  thence  
S 2 0 * 2 4 ' 0 1 8 W  a d i s t a n c e  of 97.27 f e e t 1  t h e n c e  S64*30'1Jmt a 
d i a t a n c r  of 1 1 9 . 7 7  f e e t i  thence ?t42*57'49"B a d i r t a n e e  o f  68,57 
f e e t #  thence H19*23'04"# 8 distance  of 158.11  feeti thence 
N 7 S e 2 8 ' 1 1 D B  a d i s t a n c r  o f  446.92 f c e t f  thence N06*56'07mB A - 
dia tance  of 178.75 f e e t i  thence N 6 6 * 1 1 ' 1 O m Y  a dirtanem o f  63.S9 
feet! thence H 7 1 * 2 4 ' 1 8 ' W  a dir tmcm of 1 2 3 . 2 9  f e e t #  t h e n c b  
N50*53 '00LW a d i s t a n c e  a t  1 1 2 . 1 5  feet( thcncr Hl6*04'2lmW I 
d i m t a n c a  of  8 6 - 4 0  f e e t ?  thane@ N28*52'24'I a diltrnce Of 6 2 . 6 6  
f r e t )  t h e n c m  N69b11'26"E a dirtanci o f  9 1 . 2 1  f ee tr  t h e n c a  
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N80*Sf*04gC 4 d i s t a n c e  of 1 3 7 , 9 1  f e e t 1  t h n c a  ss1*l$*23.t I 
$ i r t a n c *  of 66,98 f e e t i  thence 557*$9'4L'g I d l r t a n c 4  of 90.31 
fee t !  thencr H834S7'39't rn d l l t a n c e  of  181.60 Cemtt thence 
S 6 9 * 5 3 * 3 6 ' t  dirtinca o t  103.27 f sr tr  thence 8 3 1 * 2 7 * 2 0 ~ &  
d i s t a n c e  of 4?.82 f e e t i  thencr SOL*O7'Ilot 8 dl8tanc.  of 176.02 
feet) thence 8 S 7 ° 1 0 * 5 9 w 1  I dl8tanCa of 9 0 . 4 1  feetj them.  
~ 5 9 * 5 2 ~ o o ~ t  a diitrncr of 215-36  f e e t !  thence S40°S0150mB a 
dls tancr  of 100.90 fcrtr t h e n c e  S01*41'1OmY a dIrtance of 221.55 
f e e t i  thence 54#*25 '43 .E  a dirtanca of 1 7 1 . 2 2  € * e t #  thence 
~ 5 7 ~ 1 7 ' 0 8 ~ t  a d i s t a n c e  of 194.66 feet1 thence S 4 9 . 4 1 ' 2 9 ' t  8 
d i 8 t a n c e  of 134.47 feet ;  thence S51*45*1ZmE 8 dirtrncr of 283.65 
f ee t#  thence S 4 6 * 4 8 ' 3 9 m E  a d i s t a n c e  of 77.27 feat1 thencm 
s S 5 ° 2 6 b 2 5 * E  a distance of 87.85 f e e t ?  t h e n c r  N83m37'01mt a 
d i # t i n c r  of 54.43  f e a t 1  thence Y S 9 * 3 8 ' 0 2 ' L  dimtrnca of 1 3 3 . 3 0  
feet )  t h e n c e  ~ B 6 * 0 8 ' 0 2 " L  a diBtance of 7 7 - 4 8  f ee t?  thence 
~67*01'55~E a d i r t a m .  of 118.58 feet# thence s4SC08 '14 'B  a 
distance of 1553.47 f e e t  t o  a point hereby demignated Point  'A') 
thence continue S15.08'14'L rn distrnc. of 1007.22 feat1 thence 
N29°52 '54 '&  a distance of 85 .21  f ee t i  t h e n e l  N27m30'00n1 a 
dirtance of 86.22 f e l t !  thencr  N 2 5 ' 3 5 * 5 8 ' t  a d is tance  af 48.08 
feet1 t h e n c e  H21'40'44'K i distance of 96.89 faatti thence 
~69*14'52~Y I distance of 30.61 ftets thence S7Sb26*50'W I 
dis tance  151 .66  f ee t1  thence N 0 9 * 0 4 * 1 7 " #  I distance of 117.55  
feet$ t h e n c o  N12°06'14*E & d i s t a n c e  of 74.75  f e e t i  thence 
~ 4 6 * 0 3 ' 4 3 ' E  distance of 7 4 . 5 1  ftcti thence ~ 1 2 ~ 4 6 ' 5 8 ~ W  a 
d i s t a n c e  ~f 32.83 f e e t #  thence N19*5s'33'W & d i s t a n c e  O f  7 4 . 9 2  
feeti thence 832*11'57'W a d i s t & n c e  O f  85 .42  f e e t i  thence  
S 6 9 . 2 5 ' 4 4 ' M  a dirtanci o f  6 7 . 2 1  f ee tr  thence ~65~02'17'W a 
d i s t a n c e  of 7 5 . 0 5  f e e t i  t h e n c e  N86'16'33.W I d i s t a n c t  o f  1 0 9 . 5 0  
f e a t ;  t h e n c e  S69.48 ' I l m W  d i s t a n c e  of 95.29 feet; thence 
~31*09*56'U a d i s t a n c e  of 62 .54  f c c t j  t h e n c e  N01m12'06mY a 
distance of 153 .58  fart ;  thence N36*23'56'E d i i t a n c e  of 106.80 
f e e t ;  thencm N10.55'  24 .J  & distanca of 144.17  f t h t i  t h e n c e  
H22*37*4B*E a U i i t U C m  of 51 .15  feat) N37*19'10'e a d i r t a n c c  o f  
162.40 f e e t i  thence N19m33'02'B a distance of 118.95 feet i  t h t n c i  
N 0 8 ° 0 8 ' 1 2 L E  distance of 1 0 8 . 7 2  f e e t !  thence H 0 4 ' S 9 ' S l a ~  a 
distance of 1 3 7 . 3 5  feet; thence  N20.30'53'E a d i s t a n c e  of 147,93 
feet; thence  NO3'46'2S.E a d i s t a n c e  OP 1 4 8 . 3 3  f e e t !  thtnea 
H L 7 m 3 2 ' 0 7 ' Y  a d i s t a n c e  of 160.04 feet} thcnca NlSl3'39'W I 
d i s t a n c e  of 140.97 feet; thence NOO*OS'49*Y I distance o f  7 3 . 0 2  
feet i  t h e n c e  NZS'39'35'E I distance of 96.53  feet; t h e n c e  
N S 9 ° 2 2 ' 2 1 ' E  a distance of 73.73  f e e t ;  thence 540*21'48'E a 
d i s t a n c e  o f  52.95 f e e t !  thence  S 0 1 ° 5 3 L 3 3 ' d  I d i s t a n c e  of 1 1 6 . 6 9  
f e e t ;  thence 582'3>'24"E a distance o f  120.72 f e e t r  thencm 
S63.38'53.E a d i s t a n c e  of 61.07 f e e t ?  thence  S44*52'32*E 
distance of  5 4 . 4 2  tea ts  thence S 1 0 ° 2 9 * 5 ~ f B  p d i e t a n c c  of 79 .18  
feet1 t h e n c e  5 3 7 * 1 6 ' 0 9 ' Y  a distands ' Qf- 50.11 f e e t ;  thence 
S29m46'39'W a distance of 75.80 feet? thmnce S 2 5 * 2 2 ' 4 3 ' w  a 
d i r t rncs  of 103.06 feet1 thence 510*S6'2O'Y i d f s t & n c *  Of 105.37 
f e e t j  t h e n c e  810*47 '11"B 4 distance of - - k O ? . t O  f e a t ?  thence 
542*29'24'E a distance o f  1 1 6 . 9 1  f ra t1  thence SO8'16'17'W 8 
d i e t i n e e  of 34.66 faetr  thence  S60.16'31'W & dirtance of 106.48 
feetr t h e n c e  823*42 '39 .W a d i r t a n e m  o t  130.10 fsetr thence 
S08*54'40'E a b t r t a n c e  of a5,19 I a o t t  thence 8 3 0 * 3 8 ' 4 3 9 t  8 
diotanea o f  62.59 f e e t #  thence 8 8 5 * 1 6 * 3 S a 8  a distance of 161.23 
feet1 thencm s a S b 2 1 ' 1 0 ' 2  a distance of 201.60 f e a t  to  a n  
intersretion w i t h  t h e  R m t  tino of aforeraid Section 2 4 t  thence 
N0O0IS'28*U along a a i d  ~ a i t  Section L i n e  d i r t a n c e  of 4 4 7 6 . 4 1  
feet to the Hoctheaat cornmr thecaof l  thence N8%0SB*55'Y along the 
North LLnm of e r i d  Section 2 1  I d l a t a n c a  of 2713.71 tamt t o  t h e  
Yocth 1/1 cucnef t h e r e o f t  thence continuing along the North Line 
of  satd beccton h,. ruri i;9b"ZpmG;mL : '.'*%AFc, F l 2 ~ 2 S  r L k * ~ *  c d  
the  Northwest corner thereof, raid  cocner also Ming t h e  Nui tLeaac  I 3 

corner of aforeraid Section 23r thence NB8*S8'53'W along the North 
l i n e  of s a i d  Section 23 I distincc of 2796.24 f e e t  t o  t h e  North  
1/4 corner thecso f j  thence c o n t i n u i n g  a long the  North  Lint o f  s a i d  
S e c t i o n  23, r u n  N88*58'53'W a d i m t a n c e  o f  2 7 9 6 . 4 5  f e e t  t o  the  
Northweat cornec thereof ,  s a i d  corner a l i o  being t h e  Nocthcast 
cornet of aforesaid Section 221 t h e n c e  NB8*58'51'W along the North 
Line of S a i d  S e c t i o n  22 a dimtar ice  o f  2 7 3 8 . 0 0  f e e t  t o  t h e  Hocth 
111 corner thereof1 thence contlnuing a l o n g  the North L f n e  o f  sa id  
Saction 22 ,  r u n  ~ 8 8 * ~ 8 ~ 0 9 ' ~  I dlrtance of 1 4 4 0 . 5 2  feet t o  t h e  
Point of Beginning# 

Said easement baing more particularly described I I B  f o l l O W 6 ;  

w r . .  , ̂. . . 
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Said  harcmcnt being 50.00 feet r i d e  m d  lyinq in Section8 Zb, 25 ,  
and 26 of r f o r e r a i d  Tounrhip 5 1  South, Range 26 Bait, Co1ll.r 
County, Clorlda, lying 23.00 f e e t  each r i d e  of, am arasuted 
perpendicularly to the following derccibed centrrlinea 

BEGIN a t  t h e  aforedesignated P o i n t  'A' d r r e r i b d  hcretnabovQt 
thence t u n  South a dirtanci of 2237.14 f e e t #  thence S 8 9 ~ 0 S ' 4 1 ~ Y  i 
dlntance  of 450.84 feet i  t h e m 8  S79.17 39'Y a dirtrncr of 860.30 
feet1 thencm S89*40'51mW I distance of 492.66 f a i t #  t h e n c e  
N 6 6 b 3 1 * 5 9 ' Y  a d i ~ t a n e o  of 026.25  feat) thencr N 0 9 * 5 9 ' 2 8 ' ~  a 
distance of 1616.56 feet1 thence N76*01'47'W a di8tance of 128.88 
f e e t $  thence S 7 0 * 0 8 q 4 6 w W  a distance of 170.16 f r a t #  thence 
N 8 O * 3 I 1 4 0 " Y  1 di r t rnce  of 113.35 f e e t ?  thence 889*19'31'W a 
distance of 509.66 feetr thence S82*35'1SaW a distance of  233.81 
f e e t $  thence N13*26b16Bw a d i s t a n c r  o f  412.89 f i a t #  t h t n c e  
579*33 '08*W 1 dis tance  of 196.47 ftmtr thence 808'47 ' 2 4 " B  a 
distance of 189.66 Ceat j  thence S78*21B03mW a dirtanca of 383.42 
feet t o  i t s  interrcctiton with the propored p l a t  of h c c o  Beach 
U n i t  Twenty-Seven and the Point of Termination of said centerline 
description, s a i d  point  l y i n g  the fo l lowing h a c  inps and distances 
from the N o r t h e a s t  corner of aforesaid S e c t i o n  26;  from s r i d  
Northeast corner of Section 26 CUR r ~ 8 6 ~ 4 4 * 0 6 ~ ~  4 distance of 
1 7 2 8 . 3 8  feetr  thence S 0 1 4 1 5 * S 4 m Y  I dirtance  of 1505.12 f e e t 3  
thence Slt800'00'E distance o €  21.50 feet to the aforesaid Point 
of Termination. 

Extending or shortening the side l iner of ra id  casement 80 as to 
terminate in t h e  boundary of the l a n d  of the Grantor. 

Said easement containing 10.16 acres, more or less, 

I .  



E X H I 8 1 T " A " 

Legal Description 

E A S  E H ENT " B " 

T h a t  certain reserved utility easement in f a v s r  of The Deltonr 
Corporation as s h s v n  and described in t h a t  c e r t a i n  Warranty 
Cecd, da ted  O c t o t e r  ! 4 ,  19B.7. a s  recorded i n  Officisl Records 
Book 6?3 a t  Pager 382 e t .  rtq. of the Public Records o f  
nernando County, F l c r i d a ,  beinq particularly descr ibed a s  
follows: 

Tract 't" of SPUfNG HILL UNIT 7 ,  according t o  the p l a t  thereof, 
as recorded in Plat Bcok a ,  Pages 11 through 2 4 ,  i n c l u s i v e  of 
the Public Records of Hernando County, Florida. 

PARCEL I.D. NO. 

ALSO 

E AS E H E NT "D " 

1 

That c e r t a i n  reserved utility easement in favor  of  Dtltona Lar.d 
& Investment Ccrp. as shown and descrlbed In that certain 
wrrranty Ceed. d a t e d  May 7 ,  1 9 7 9 ,  as rrcoreecl in O f f i c i a l  
~ . e c o r d r  Bock 4 4 3  a: P a g e s  1 2 3  e t .  seq.  of t h e  PuJblic Recorda ef 
Hernando Caunty, F i o r r d a ,  bein9 more partleulrrly described a s  
fellows: 

East 20 feet of the South 1 6 7 . 8  f r e t  of t h e  property described 
in Exhibit " A "  t e  the instrument referenced & b G V e ,  l y r n s  
a d j a c e n t  ts the Yorth-westerly right-Qf-uay l i n e  of U . S .  
Highway 1 9 .  

PARCEL I. D. KO. 

ALSO 

E R S E I? f NT " E " 

That certain reserved utility easement in f a v o r  of the Deltcna 
Ccrporation as shown and described In t h a t  c e r t a i n  Warracty 
D e t d ,  d , ied June f ? .  1983, d5 recorded &;I S T i i r A J 1  R- ,o ids  Sduk. 
5 1 7  a t  pages 1410 et.stq. of the Publre Records cf Hernand3 
County, fiorida, lying in and being I part e€ Lot 6 ,  B l o c k  1 of 
SOUTH HERNAND0 U . S .  a 1 9  COMMERCE CENTER, cccording t o  t h e  Plat 
thereof, as recorhd  in P l a t  Book 1 7 ,  Pages 11 through 16 of 
the Public Records of Hernando County, Florida, being more 
particularly described as follows: 

BEGIN a t  the Northeast l o t  corner of s a i d  Lot 6 ,  Block  1, sa id  
corner being common with the Northwest boundary corner of T r a c t  
nM" of Spring Hill Unit One, according t o  the p l a t  thereof as 
recorded i n  Plat Book 7 ,  ?&per 5 3  through 64 of the Public 
Racorda of Hernando County, Florida and on the Southwesterly 
right-of-way line of Applegate Drive as shown on said p l a t ;  
thence tun N66024'54"W along ra id  Southuestarly right-of-way 
l k c ,  d',zc_;iA:P a; & U * U L  . I<.C, - .  * L -  - - .  Ir;r+i?F F r L 3  
r ight -ot -nay line s 2 3 0 3 5 ' 0 6 ' Y  a drardnce D Z  ~ 3 . u ~  feet ;  thence 
S 6 6 ° 2 4 ' 5 4 ~ u E  a d is tance  of 2 0 . 0 0  feet t o  the Northeasterly l o t  
l i n e  of a f o r e s a i d  L o t  6 of Block 1; thence N23*35'06"E a 
distance of 4 5 . 0 0  feet to the Point of B e g i n n i n g .  

PARCEL I. D. NO. 

ESM'T SHEET 1 O f  1 COUNTY & OTHER 

3 
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Legbl  Description 

EASEMENT " A "  

That c e r t a i n  easement l y i n g  in and being a part of Tract " W "  Of 
HARION OAKS UNIT F I V E ,  according t o  the  p l a t  thereof 6 6  
recorded in P l a t  Book 0 ,  Pages 81 through 106, i n c l u s i v e  of the  
Public Records of Harlon County, Florida, sa id  easement being 
more aarticularly described as follows: 

Commence ht tha Northeast corner of Lot 1 Block  1 5 1  HARION OAKS 
UNIT FXVE, as recorded in P l a t  Book 0 ,  Pages 8 1  through 106, 
inclusive of the  Public Records of Marion County, Florida; 
thence N s 9 * o o ' o o 1 ' E  01 .65  feet  t o  the P01m OF B t G I m I N G  o f  the 
centerline of a 30 foot wide utility easement; thence 
S31000'00'*E 11.00  f e e t ;  thence S 3 1 ° 1 5 ' 2 0 ' ' e  336 .60  f e e t ;  thence 
S35019'10"E 113.36 feet; thence 558*53'OO1'E 231.91 feet; thence 
S26020'151'E 211.01 feet; thence 516020'1S"E 1 3 5 . 5 6  f ee t ;  thence 
S15012'45"E 2 1 9 . 9 1  feet; thence b17047'22''E 3 3 5 . 1 1  fec,t;  thence 
S18*32'1311E 1.6 feet t o  a point intersect ing the a r c  of a curve 
on t ! i e  rear lot line of Lot 4 4  Block 7 6 5  of said Marion Oaks 
Unit F i v e ,  s a i d  point hav ing  a radius of 2 0 0 . 0 0  f e e t  and bears 
N11°32 '13 ' 'W from t h e  center of s a l d  circle and being t h e  Point 
of Termination o f  the centerline description. 

The above descr ibed  parce l  being a part  of  t h e  l a n d  declared 
and reserved in that certain warranty  Deed from The De l tona  
Corporation to Marion oaks Country Club, f n e . ,  dated Decesber 
2 0 ,  1 9 8 0  as recorded in O f f i c i a l  Records Book 1 5 5 0  a t  Pages 
1373 through 1376, i n c l u s i v e  cf the Public Records of Marion  
Ccunty, Florida. 

i 

P A R C E L  I.D. NO. 

. .  



. 

"-: f  c EXHIBIT "&" 

Legal Description 

E A S  E ME NT " 0 

Those c e r t a l n  reserved utility cbsernrnt in favor of The Dtltona 
Corporation as shown and described in t h a t  certa in  Warranty 
Deed, d a t e d  July 11 ,  1 9 8 5 ,  a s  recorded in Official Records Book 
6 7 8  a t  Pager 1632 e t .  seq. o f  t h e  Public Records of St. Johns 
county, Flcrida, being more particularly degcribed as follows: 

Tract " S "  Of ST. AUGUSTINE SHORES UNIT ONE, according t o  the 
p l a t  thereof recorded in P l a t  Book 11, Page 6 1  through 7 1 ,  
inclusive of the Public Records of St. Johns County, Florida;  

PARCEL I.D. NO. 

AND 

Tract "H" of R E P L A T  OF ST. AUGUSTJNE SHORES UNIT TWO, according 
t o  the  p l a t  t h e r e o f ,  as recorded In Plat Book 13, P&pes 1 1 4  
t h r o u g h  1 2 4  of the  Public Pecords cf St. Johns County, Florida; 

PhRCEL I .D. NO. 

P,Nt 

Tract "U" or REPLAT OF ST. AUGUSTINE SHORES UNIT TWO, eccordinq 
to the  p l a t  thereof as recorded in the  P l a t  Book 13.  Pages  114 
thrGugh 1 Z 4  cf the P u b l i c  Records of S t .  Johns County, FloriZa; 

PhRCEL I .  D. NO. 

AN 0 

Tracts "D" , "E" and "F" of ST. A 3 ; U S T i N E  SHCRES UNIT T H F . E E ,  
a c m r d i n q  to the p:ar the:eLf as recorded in P l a t  Boo): 1 2 ,  
Pages 2 7  t!irough 3 2 ,  ir .c lusi*Je crf the Publlc P.ecordE Eif St. 
Johns Coun ty ,  Florida; 

PARCEL I . D .  NO. 

- -  AND 

Tract "3" Of 5T. AUGUSTINE SHORES UNIT S I X ,  a t c o t d i n g  to the 
plat thereof a s  recorded in P l a t  Eook 1 4 ,  Pages 4 0  through 4 6 ,  
inclusive of t h e  Public Records of St. Johns.County, Florida; 

PARDEL 1 . D .  NO. 

- -  

ALSO 

EASEMENT "E " 
A l l  of T r a c t  "T" Qf a REPLAT OF ST. AUGUSTINE SHORES UNIT TWO, 
according t o  the p l a t  thereof, as reordtd in P l a t  Book 13, 
Pages 1 1 4  through 1 2 4 ,  i n c l u s l v e  of the Public Records of St. 
Johns county, Florida. 

PARCEL 1 . D .  NO. 

B l a n k e t  €sm't 

ALSO 

SHEET 1 Of 2 TDC 



EASEMENT F" 

SHORES U N I T  S I X ,  accordinq to the p l a t  thereof as recorded in 
p l a t  Bock 1 4 ,  Pages 40 through 1 6 .  inclusive of the Public 
Records of S t .  Jchns County ,  Florida. 

PARCEL I.D. NO. 

The West 15.00 f e l t  O f  Tract. " A " ,  "B" and "c" Of ST. AUGUSTINE 

SHEET 2 Of 2 
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EASEWEHT " A "  

Those certain aseme! 

EXHZBIT 'A'' 

Legal Description 

t i  lying in and being a part  of Tract " B "  
of DELTONA LAKES UNIT F I V E  according t O  the  pldt thereof, as  
recorded  i n  P l a t  ecok 2 5 ,  Pages 1 2 7  through 138,  inclusive of 
the Public Records of Volusia Coun ty .  F l o r i d a ,  said easements 
being more p a r t i c u l a r l y  descr ibed as fellows: 

Easement L 1  
Commence a t  the southeast corner of a foresa id  Tract *B" of 
Deltona L a k e s  Unit r ive ,  the same bring on tha Northwesterly 
right of way line of Salerno D r l v e ,  as shown on s a i d  p l a t ,  
thence run along s a i d  rlght o f  way line N36°46'14''t a t  a 
distance of 225 .00  f e e t  t o  t h e  POINT OF BEGItMING of the 
hertinrfter described parce l  of land: 

said easement lying within ten (10) feet each r i d e  o f  the 
following dercrlbed centarline; 

BLGIN at t h e  aforenentioned POINT OF BLGINUING, thence  run 
N53013'46''W a d i s t a n c e  of  1 4 0 . 0 0  f e e t  to a point hereby 
designated Point "A" and t h e  P o i n t  of Termination of s a l d  
emter l ine  description. 

AND 

BEGIN a t  the  af3remectiontd Point " A "  of Easment r l ,  thence run 
~ 3 6 5 4 6 '  1 4 ' ' ~  a distance o f  2 5 . 0 0  f e e t ;  thence ~ 5 3 ~ 1 3 ' 4 6 ' ' W  a 
distance of E O . 0 0  feet; thence N36046'14"E a d i s t a n c e  of 5 0 . 0 0  
f e e t ;  thence SS3~13'46"E a d i r t a m e  of 5 0 . 0 0  feet ;  thence 
S3E*4b114"W a d i s t a n c e  cf 2 5 . 3 0  f ee t  to the POINT OF BEGIHHINC. 

PARCEL 1.3. N3. 

ALSO 

Easement # 2  

Commence a t  the Northwest corner of aforesald T r a c t  "0"  o f  
b e l t e l i a  L a k e s  Unit Pive, t h e  same being on the  Southwesterly 
r i g h t  of way line of Puritan s tree t ,  as shnwn on s a i d  p:at. 
said cGrner also e i n g  the are of a circular curve concave to 
the Northeast hav ing  h r a d i u s  of 1350.00 f e e t  and bears 
S2Bo22'4I"W from t h e  center of the c i r c l e  of said c u r v r ;  thence 
run Southeasterly a long  t h e  a a i d  SourhwtsT-erl3 r i y h t  of way 
line and the arc of curve, through a central angle of 0 8 O 2 9 ' 1 8 "  
an arc d i s t a n c e  of 2 0 0 . 0 0  f r e t  to the  POINT OF BEGJMJING o f  the 
hereinafter described parcel a €  land:  

Said easement lying within  tan (10) f ea t  each a i d e  of the 
following d e s c r i b e d  ccntarline; 

BEGIN a t  the aforementioned POINT OF BBOXHNIHG, thcnct Pun 
S 2 9 0 5 3 ' 2 6 " W  a dastrnc. of 140.00  feet  to a point hereby 
designated Puint ''A" and the  Point  of Termination of said 
C p n t p r l i r l p  f l r s r - i p t i n n .  . .  -.. 

ESHT 

AND 
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BLGXH a t  the aforementioned P o i n t  ' *A*  of Easement 4 2 ,  thence 
run s 7 0 0 0 6 ' 3 4 " t  a distance of 23.00  feet; thence s19*53'26*w a 
distance  of 5 0 . 6 0  feet; thence N70006'31"W I distance of 50.00  
feet; thence N19O53'26"E a distance of 5 0 . 0 0  feet; thence 
S70°06'34"E 8 distance Of 2 5 . 0 0  feet to the POIilT OF BEGINNING. 

PARCEL I . D .  HO. 

ALSO 

EASEMENT "B" 

~ h o r e  cer ta in  easements lying in and baing a part of Tract r r ~ i *  

o f  DELTONA LAKES UNIT SEVEN lCCOrdinp t o  the  p l a t  thereof, as 
recorded i n  Plat  Book 2 5 ,  Pages 149 through 1 6 2 ,  inclusive of 
t h e  Public Records of Volusia County, Florida, s a i d  easements 
being more particularly described as follows: 

Easement Y 1 

ccmmenee a t  the  centerline intersection of Azora Drive hnd 
Magdrlena Avenue as shown on s a i d  p l a t  of Deltona Lakes U n i t  
Seven, thence run along t h e  centerline of Haqddlena Avenue 
s44018'04"E a distance of 8 0 . 4 8  f ee t  to the point of curvature 
of a c ircu lar  curve  concave t o  the  Southwest having a radlus 
of 2140.00 f e r t ;  thence run radial to said curve N45°41'56''E a 
d i s t a n c e  of 3 0 . 0 0  feet to t h e  Northeasterly r i g h t  of w r y  line 
of s a ~ d  napdalena Avenue; thence southeasterly along s a i d  
Northeasterly right of nay line and the  arc of a c i r c u l a r  curve 
concentric t o  t h e  s foresald  centerline curve, h a v i n g  a r a d i u s  
of 2170 .00  f e e t .  through a central  a n g l e  o f  0 4 e 2 9 ' 1 9 "  an arc 
d i s t a n c e  of 170.00 feet to the POIHT OF BEGINNING of t h e  
h e r e i n a f t e r  described parcel of land: 

s a i d  easement lying within t e n  (10) feet each side of the 
folicwlng d e s c r i t e d  centerline; 

BEGIN a t  t h e  aforcmentloned POINT OF BEGIHNTHC, thznce run 
NSOO1ltlS"E a d i s t a n c e  of 1 4 0 . 0 0  feet  to a po:nt hereby 
d e c i g n i t c d  Point " A "  and t h e  Point of Termination of s a i d  
centerline description. 

AND 

BEGIN a t  t h f  afarcmcntloned Point  " A "  of E a s r ? e n t  11, thence 
run N 3 9 ° 4 0 ' 4 5 " W  a distance of 2 5 . 0 0  feet; thence  H 5 O 0 1 1 ' 1 5 " E  I 
d i s t a n c e  of 5 0 . 0 0  feet; thence S39*41'45"E a distance of 5 0 . 0 0  
feet.;  thence  S S O Q 1 1  15"W a distance of . 5 0 . 0 e -  feet; thcr,;e 
~ 3 9 0 4 8 ' 4 5 ~ ~ ~  a d i s t a n c e  of 2 5 . 0 0  feet t o  the  POXHT OF BEGINNING. 

PARCEL I.D. NO. 

ALSO 

Easement W2 

Cammencc a t  t h e  centerlint intersection of Glendale Avenue and 
Uyeliffe Street a s  shown on said plat o f  Dcltona Lakes Unit 
seven, thenca run along t h e  centerline of Glendale Avanue 

d i s t a n c e  o t  Jo.00 feet tu  he Southwesterly right of way l i n e  
of s a i d  Glendale Avenue and t h e  P O I N T  O? BEGINNING of the 
hereinafter 3escrfbed parcel of l a n d :  

"??obfi 'nn' 'V : 5 ; : Z G : L b e  of - > 5 . G h I  C r c L  ::;mC:':,:";: cl 

S a i d  easement l y i n g  w i t h i n  t e n  110) feet t a c h  s ide of the 
f o l l o w i i i g  descr ibed centerl ine;  
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BEGIN a t  the aforementioned POINT OF BCCIHNIHG, thence run 
s 6 7 ~ O O t 0 0 0 t w  a d i s t a n c e  o f  140.00 f e e t  t o  a point hereby 
designated Point  "A" and the  Point of Terminatlon of r a i d  
centerline dereriptlon. 

AND 

BEGIN a t  t h e  aforementioned Point "A"  of Easement 4 2 ;  thence 
run ~ 2 3 4 0 0 ' 0 0 " E  a d i s t a n c e  of 2 5 . 0 0  feet ;  thence S 6 7 ~ 0 0 ' O O " W  a 
distance of 5 C . 0 0  feet.; thence N23000'00"W a distance of 50.00 
feet; thence N6?000'0011E a distance  of 5 0 . 0 0  feet;  thence 
~23000'00~~E d dis tance  of 2 5 . 0 0  f ee t  t o  the PoxHT OF BtGIWdXNG, 

-.. 

PARCEL I.D. NO. 

ALSO 

EASEMENT "D" 

Those certain easements lying In and being a part  of Tract " 8 "  
of DELTONA LAKES UNIT TWENTY-THREE according to the plat 
thereof,  IS recorded in P l a t  Book 2 7 ,  Pages 36 through 40,  
inclusive of the  Public Records of Volusi# County, Florlda, 
said easements being more p a r t i c u l a r l y  described as follows: 

Easement *l 

carrmence a t  t h e  Southnest  b o m d a r y  c3rner of said T r a c t  "B", 
+,he same being on the Southeaster:y r r q h t  of w r y  lrne of Snook 
Drive ( a  6 0  f c o t  r i g h t  of way) and on t h e  arc of 4 c i r c u l a r  
curve  concave to t h e  Northwest hav ing  radius  of 1 8 5 5 . 0 0  f e e t  
an9 t e a r s  S 5 6 0 5 2 ' l l ' ' E  from the center of t h e  c i r c l e  o f  s a i d  
curve; thence run Nartheaster ly ,  along said right of way line 
an3 t h e  8rc of  said curve, through a central r n p l c  of 0 9 8 3 4 ' 3 0 t '  
rn a r c  d i s t a n c e  of 310.00 f r e t  to the POXNT OF BEGIHNING o f  the  
hereinafrer described parce l  of Isnd; thence leaving said 
S c u t h e b s t s r l y  righ: of way l i n e .  5 5 4 0 2 3 ' 5 3 " E  a d i s t a n c e  of 
19Cb.00 f e e t .  thence  S 3 S c 3 6 ' 0 7 " W  a d i s t a n c e  of 50.00 f ee t ;  
thence t ~ 4 0 2 3 '  5 3 " W  a d l s t a r . e e  c f  5 C . 5 0  f e e t :  thence H35036'07"E 
a distance of  3 0 . 0 0  f e e t ;  thence l r 5 4 0 2 3 ' 5 3 " W  a distance o f  
1 3 5 . 8 5  IFet  t o  the a f o r e s a i d  Southeaster ly  right of way line of 
Snocjk Drive and t h e  arc of s a i d  curve hav ing  a radius o f  
l B 5 5 . 0 0  f e e t ;  thence run Northearttrly a long  s a i d  Suutheisterly 
rigb,,t of nay line and t h e  a r c  of s a i d  curve, through a crztraf 
angle of 00837'S1" an arc d i s t a n c e  cf 2 0 . 4 2  feet to the  POINT 
OF B E G I N N I N G .  

PARCEL X.D. NO. - 
AND 

Easement $ 2  

Commence a t  t h e  Northeast corner of Lot 10, Block 16s of s a i d  
Dtltona Lakes Unit Twenty-Three, said corner being the p o i n t  of  
curvature of a circular curve concave to the  Northcsst hav ing  a 
radius of 2 3 0 . 0 0  feet; thence run Southwesterly, Wtsttrly and 
Northwesterly along the are o f  s a i d  curve, through I central 
angle of 5 4 0 0 0 ' 3 9 "  an &rc distance of 2 1 6 . 8 1  feet  t o  t h e  POINT 

~ XIF BEGINNING of the hereinafter described parer1 of land; 

f e e t ;  thence H 6 1 0 5 3 ' 3 B " W  a distance or 5u.uO fret ;  thence 
H 2 8 * 0 6 ' ? Z h i E  n distance of 5 0 . 0 0  feet;  thence S 6 1 0 5 3 i 3 8 " E  a 
d i s t a n c e  of 3 0 . 0 0  f e e t ;  t h e n c e  N2Bo06'22"E a distance 140.87  
f e e t  to the aforesaid arc of a circular curve having a radius 
o f  230.00 feet; thence  run Southeaster ly  along the arc of said 
curve, through a centra l  a n g l e  of 0 1 ° 5 9 ' 1 9 "  an are distance of 
20.03 f e e t  t O  the POINT OF BEGINNING. 
PARCEL I . D .  HD. 

I 

I 
the??, rim r a @ i h L  $din c u r v e ,  s e d d  I. ., a *t;lic: cf :9n i 
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A l l  the above described being 8 part of the land declared 4nd 
reserved in that ecrtf i in Warranty Deed from The Delton& 
Corporation t o  the County of Volurir, dated June 5 ,  1989, a s  
recorded i n  official Records Book 3320, Pager 6 3 4  through 6 1 6 ,  
inc!urive of the Public Records of Volusla County, F l o r i d a .  

ALSO 

E AS EM ENT " r 'I 

Those certain easements ly ing  in and being a p a r t  of Tract "Btt 
of DELTONA LAKES U N I T  THIRTY according t o  the p l a t  thereof, as 
recorded In Plat Book 2 7 ,  Pages 92 through 9 5 ,  inc lus ive  of the  
public Records of volusia County, Florida ,  raid easement being 
more particularly described as follows: 

commence a t  the centerline intersection of Rockhill Street and 
East Lombardy D r i v e  a 8  shown on said p l a t  o f  DELTONA LAKES UNIT 
T H I R T Y ;  thence run N30015'01"W. along the  Northwesterly 
projection of s a i d  etnterlint of Rockhill Street, a distance of 
3 0 . 0 0  f e e t  t o  a point on the Northwesterly Right-of-Way Lint of 
Fast Lombardy Drive; thence continue N30015'01"W a distance of  
223,03 f e e t ;  thence N00°0S103"E a d istance of 1 8 1 . 2 3  f e e t  to 
the Northwest c o m e r  of that portion of r a i d  T r a c t  'B" conveyed 
by The Deltona Corporatian t o  Deltona Utilities, f n c . ,  on 
Jsrruary 3 ,  1 9 7 9  as recorded in O f f i c i a l  Records Book 2 0 4 4 ,  
PAgts 3 1 5  thrcugh 3 1 8 .  inclusive of the Public Records of 
volusia County, Florida,  and the Pofm OF BEGIM~ZNG of the  
herr inrf  ter descr ibed easement; thence Ma9054 ' 57"W I d i s t a n c e  
of 4 1 . 9 5  feet; thence N00805'03"E a d i s t a n c e  of 1 4 1 . 4 6  feet t o  
the North bow.dary  line of s a i d  T r a c t  "B"; thence along said 
Horth boundary line N 0 9 0 3 4 ' 5 7 " W  a distance of XOC.00 feet; 
thence S 0 0 * 0 5 ' 0 3 " W  I dis tance  of 1 7 1 . 4 6  f e e t ;  theace 
Se9O54'57"E a distance o f  1 4 1 . 9 5  feet ;  thence N 0 9 ° 3 5 ' 0 3 " E  a 
diszance of 3 0 . 0 0  feet  to t h e  P o i n t  of Eeginninq. 

AND 

Ccmmecce a t  the  aforesclid Horthwest corner of t h a t  p o r t i u n  of 
Tract "8" described in Official Records Book 2 0 4 4  a t  Page 3 1 5  
thrcugh 310, inclusive of t h e  Publit RPrOrds  of v n l u s i a  County, 
Florida; thence run S89054'57"E d distance of 150 .00  feet  to 
the  POENT OF BEGIMJING of  the hereinafter described t w p n t y  foo t  
( 2 3 . 0 3 ' i  wide easement, l y i n g  2 0 . 0 0  f e e t  to t h e  r i g h t  o f ,  as 
measured perpendicularly t o  the  following described line; 
thence c a n t i n u e  5 8 5 * 5 4 ' 5 7 ' ' 6  a distance of 1 6 8 . 0 5  f e e t  t o  t h e  
W e s t  right of nay  line a t  Eagt Lombaidy r t r . i v e ,  e r . e r ~ d i n q  or 
shcrtening the  s i d e l i n e  of sa id  easement so as t o  terminate 
within the boundaries of r a i d  Tract "B'I.  

PARCEL I . D .  NO. 

The above described parcel being a part of the land declared 
and reserved In that  certain Warranty Deed from Th8 Deltona 
Corporation to  t h e  County of Volusia, dated January 2 7 ,  1 9 8 9 ,  
as recorded i n  O f f i c i a l  Records Book 3 2 1 3 ,  Pager 1 5 7 8  through 
1 S B 1 ,  i n c l u s i v e  of the Public Records of  volusia County, 
Florida. 
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EXHIBIT "6-3" 
WARRANTY DEED 

THIS  IDENTURB, Qadc this day o f  , A . D . .  

i 9 B 9 ,  between THE DELMNA CORPORATION, I Delawrrt corporation, 

authorized t o  transact business in the S t a t e  of Florida,  

hereinafter referred t o  as the  "Grantor" and DKLTOHh UTfLITftS, 

I N C . ,  a Florida corporation, whose Federal Employer 

Identification Number is 5 9 - 1 8 7 1 2 6 2  and mai l ing  address is c / o  

Southern S t a t e s  Utiliticr, f n c .  1000 color P l a c e ,  Apogka, F1. 

332703, hereinafter referred t o  as the "Grantee". 

WITNESSETH 

That t h e  said Grantor. for and in conslderhtion of t h e  sum 

of Ten Dollars and no/100 (S?O.OO) and other good and valuable 

consid~ration, t o  it in hand p a i d  by the  s a i d  Grantee, the 

receipt and sufficiency whereof i s  hereby acknowledged, has 

granted,  bargained, sold and conveyed and doer hereby g r a n t ,  

bargain, sell, and convey f o r e v e r  to t h e  s a i d  Grantee ,  i t s  

S U C C C S S O ~ E  and assign: f c r e v e r ,  t h e  fellowing described land 

s i t u a t e ,  l y i n g  rnd being in t h e  Ccunty of Collier and S t a t e  

of F l o r i d a ,  t o - w i  t 

SEE EXHIBIT " A "  , ATTACHEC HERETO M J D  BY REFERENCE 
MADE A PART HERECF. CONTAINING -*-l- PAGEIS) 

( t i e r e i n a f t e r  referred to a s  the " p r c p i r t y "  1 

T h i s  deed i s  executed sub;ect to the following terms and 

conditicns: 

1. The Grantee s h a l l  be responsible for the ad valortm 

t a x e r  and a l l  assessments, if m y ,  imposed upon the property 

beginning with the 1990 t a x  year, a l l  of which Grantee assumes 

and agrees t o  pay. 

7 f *  i s  3 r p ~ r i f f c  C?%<IC:ZZ t h  * .*-- d+a14LPbl Of 

seceptrnce hereof, takes the property subject to ell easements, 

Zoning a::d o t h e r  restricticnr and reservations @f recsrd, i f  

any .  

TO HAVE AND TO HOLD, the  premises herein granttd unto t h e  

Grantee, i t s  successors  and assigns in f e e  simple forever .  

1 
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WD, the s a i d  Grantor does hereby f u l l y  warrant the t i t l e  

s a i d  l a n d ,  free and Clear of r l l  liens, security interest6 

or encumbrances [ o t h e r  than t h e  lien for 1989 real e s t a t e  

and will defend the same against the lawful 

claims of a l l  perrons whomsoever. 

IN WITNESS WHEREOF, the Grantor has  caused these presents 

to be signed in i t s  name by i t s  duly authorized officers and 

its corporate s e a l  to be affixed the  day and year f i r s t  above 

nrltten. 

signed sealed and delivered 
in t h e  presence o f :  

THE DELTONA CORPORATIOH 

BY: 
EARLE D CORTRICHT, JR. 
Executive V i c e  Pres ident  

ATTEST : 
MICHELLE R .  GARBXS 
S e n i o r  vice P r e s i d e n t , '  
Corporate Secretary 

STATE OF FLORIDA 1 

COUNTY OF DADE ' 1 
I ss. 

I HfP.EEY CERTITY t h a t  Otr t h l s  day of 
A . D . ,  19es tefcre ne personally a p p e a  E m L E  D. CCRTR:;HT, 

Vice PreE1Zer.t {Corpcrrte Secretary  rrspectlvriy, of THE D E L T O M  
CORPORATION, a Delaware c o r p o r a t i o n ,  t o  m e  known t o  be t h e  
persons who Eigne& t h e  foregrzlng lnstrumect as such offlecrr 
and acknowledged the  e x e c u t l m  thrrecf to be their f r e e  a c t s  
and rlepds a s  such officers f c r  t h e  u s e s  and purpcses therein 
mentioned and t h a t  they affixed thereto the o f f i c i a l  sea;  of 
said corpcration, and t h a t  t h e  s a l #  instrument 1s the a c t  and 
deed o f  s a i d  corporat ion.  

JR. and MICHELLE R. GARPIS, E X E Z U t l V e  Vice Pres ideat  and Senlcr 

WITNESS my signature and o f f i c i a l  seal a t  M i a r , i .  in t h e  
c o u n t y  of  Dade and s t a t e  of Florida, . t h e ,  day and y e a r  last 
aforesaid. 

Notary Public, S t a t e  o f  Florida 
r t  Lrrgr 

Hy commission expires: 

2 
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WOW ALL MEN BY THESE PRESENTS, that DELMARCO CORPORATION, 

I ~ l o r i d i i  corpOrBtiOn, whose mailing address i6 3250 S.W. Third 

Avenue, Miami, Florida  3 3 1 2 9 ,  hereinafter referred t o  as 

UGrantor", for and in consideration of tha run of Ten Dollars 

($lo.oo) snd other valuable considerrtion, the receipt of which 

IS hereby acknowledged, does hereby grant ,  bargain, sell and 

convey to DELTONA UTILITIES, INC., a Florida corporation, whose 

Federal Employer Identificaticn Nusber is 59-1871262 and 

mailing address is c / o  Southern S t a t e s  Utilities, fnc., 1000 

Color P l a c e ,  Apopka, Florida 32703, hereinafter referred tc a s  

"Grantee", and t o  i t s  successors or r s s i q n s ,  a non-exclusive 

u t i 1  ity easement ever ,  across, t h r o u g h  and beneath  the 

fcllowing describcd lands l y i n g  and being in t h e  county of 

collicz and S t e t e  of Flor ida ,  tc-wit: 

This g r a n t  IS made en the following t e r m :  

1 .  Crrntor d o e s  hereby g r a n t  +o r x x i f e e ,  i t s  E U C C ~ S S : ~ S  

a:id assigns and I t s  agents  a c t i r A g  thereunder, t h e  r i s h t ,  

privilege and non-exclusive perpetual easErent over, a c r t s s ,  

through and beneath the property,  fcr the purpose of 

InstallstioR and maintenam+ of a c m t r a l  water distribction 

and sewerage collection system and appurtenant f a c i l i t i e s  

thereto.  

2 .  EfLFlOyt€S, h g e c t a  contractors ane sub-co~tractors of 

the Granter shall hsve tk,e r i q h t  of per;r:ual i egress  and 

egrsse  u p r n  t h e  p:.cyerty for t!ie purpcse c.f c.r.struc::n?, 

nalntaining, ~ ~ f i ~ t o r i f i g ,  replbcing or rea:ving I ~ E  pera;tted 

utility facilities. 

I 
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3. Grantee e h r l l  have t h e  r i g h t ,  I f  I t  desires, t o  mrrk 

the locrtion of any underground utility facilities, provlded 

6&1d markers s h a l l  be p l r e c d  in the ground or in other  

loca t ions  where they w i l l  no t  in ter fere  with r n y  reasonrble u6e 

Grantor may des ire  to make of the property. 

4 .  The Grantee shall properly b w k f l l l  m y  trench made 

by it for purposes of maintaining, replacing or removing 

underground utility f a c i l i t i e s  and shall return the surface of 

the l a n d  t o  the  condition t h a t  i t  was in prior to Grantee's 

e x e a v a t i m  work. 

5 .  The g r a n t  of t h i s  easement in no way r e s t r i c t s  the  

r i g h t  and interest ef the Grantor to grant other casements or 

make cther uses of t h e  property so long as sbid grants cr uses 

arc R G ~  I n c m s i s t e n t  w i t h  t h e  Grantee's r ights  under t h i s  

instrument. 

6 .  This easemEnt  s h a l l  run with :he l a n d  and shall be 

b i n d i r i g  upcn and r h a l l  inurc to the benefit of the parties 

herrtt;  their suc:+ssors cr a5s igr . s .  

7. Tte G r a n t c r  ccrananti  tka: i t  i E  the Sezeficisl 

h c l d e r  cf an eastmtnt i n t e r e s t  to the  property s h a m  on Exhibit 

, pursuant t o  a Grant rrf Easement f r m  The Drltona " A "  

Corporation t o  DelHarco Corpcration, d a t e d  June 2 6 ,  1984 and 

recorded in Official Records Book 1Ctr4 a t  Paoes  1 2 5 0  through 

1 2 5 6  inclusive cf t h e  Publlc Records of Collier County ,  

Florida, as anended ky a Modification of Grant of Easement 

dated Harch 1 4 ,  1 9 e 5 ,  and recorded in Official Records Book 

t 

1 1 2 5  at Pages 1200 acd 1201 of the Public Records o f  Collier 

County, Florida.  

8 .  GraEtQr hereby represents and warrants t o  Grantee, i ts  

euccessors and ass1uT.s. t h a t  Grsntor hac good and marketable 

title t 3  t h e  property, free and c l e a r  of a l l  liens and 

encu?f&ranres except  1 0 2 9  ret? e s t a t e  t a w s  and E S s e r n e L t s  and 

restricrions of r r c c r d ,  s f  acy  

2 
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9 .  that the  Grantee accepts this qrant of easement, 

t o  the ccnditions and restriction6 contained within 

o r i g i n a l  grant  of easement described rrbovc in Paragraph 

NO. 1 &b m e n d e d .  

IN WITHES9 WHEREOF, the  Pa id  Grantor has caused these 

presents t o  be s igned in its  name by It6 authorized officers 

and i t s  corporate s e a l  t o  be affixed t h i s  - day of November, 

1989. 

signed, sealed and delivered DELMRCO CORPORATION 
in t h e  presence of: 

BY : 
EARLE D. CORTEIGHT, J R .  
Vice Pres ident  

ATTEST : 
MICHELLE R. GARB25 
Corpclrate Secretary 

STATE OF FLCRICAI 

COUNTY OF PADE 1 
1 ss. 

I H f R E E Y  CERTIFY t h a t  or. t h i s  - day of Nover.ber, 1 9 8 ? ,  
before n e  F e r s m a l l y  appeared EAFLE D. COFTRIGHT. JP. a n t  
HICHE:LF R .  CAXEIS. V i c e  Prcsldrn? and Corpcrate Sc-.r+tsr). 
resF;ct i ? e i y ,  c f DELHARCO COFPOlkTIOfI,  I F l o r i d a  ccrpcr3:lca 
t o  m e  k n o m  t o  be t h e  persons descrlbcd i n  and who executed the 
fo i - egc ing  inctrumcnt IS such officers for the uses and purposes 
therein mentioned and t h a t  they affixed t h e r e t a  t h e  t f f i c l a l  
s ea l  cf $613 corporation, and t h a t  s a i d  i r , s t i ’unent  IS t h e  a c t  
and deed of s a i d  corporation. 

WITNESS my signature and o f f i c i a l  s e a l  a t  Hiami in the 
C c u n t y  of Lade and S t a t e  of Florida, the day. mcnth 8nd year 
last a f c r e r a i d .  - -- 

Notary Publdc.  S t a t e  of F l o r i d &  
a t  LUTQE 

My commission expires: 

3 



E x h i b i t  "C" 

THIS RELEASE AGREEMENT, made and entered into this - day 

of November, 1989, by and among The Deltona Corporation, a 

Delaware corporation (**Deltona*'), Minnesota Power C Light Company 

( I'MPL" ) arid Topeka Group Incorporated, Minnesota corporations 

("Topeka"), Deltona Util i t ies ,  Inc. ("DUf"), United Florida 

Utilities Corporation ("UF") , Pelican Utility Company 

(*+Pelican" I ,  and Deltona Utility Consultants, I n c .  ("DUCI**) and 
Southern Sta tes  U t i l i t i e s  Corporation ("SSU) , Florida 

corporations, and Jack R. McDonald (**McDonald") and Roger Bowman 

("BGman") , citizens of the S t a t e  of Minnesota, and  D m n i e  R. 

C r a n d e l l  ("Crandell"), a citizen of Florida.  

W 7 T N E 5 S E T Hz 

For and in consideration of the th? sum of One  Dollar 00/100 

1 $ 1 . 0 0 )  and o t h e i  good and vaiuable consideration, including t h e  

consideration set forth in that ce r t a in  Settlement Agreement of 

e v e n  date  herewith: 

1. Del tona ,  for itself and its successors and assigns, 

does hereby forever release, acquit and discharge DWI, UF, DUCI, 

Pelican, SSU, Topeka, MPL, McDonald, Crandel l  and Bowman and 
- , . 

successors, assigns, directors ,  officers, employees, aggFts and 

attorneys from and a g a i n s t  any and a l l  deSts-, - a s t - i o n s ,  
--iar- _ _ _  _ _  . .>-- 

liabilities, claims,  demands, suits and cacses of +fc&-of any 

1. . . 

i 



kind whatsoever, known or unknown, whether in 1 8 W  or equity, 

which Deltona,  or its successors, a s s i g n s ,  may now have or which 

may hereafter  accrue to Deltona, or its successors or assigns, 

against DUI, UF, DUCI, Pelican, SSU, Topeka, MPL, McDonald, 

Crandell or Bowman, or any of them, or their respective heirs, 

executors, administrators, affiliates, successors, assigns, 

directors, officers, employees, agents or attorneys, arising out 

of, based upon or related to any matter or thing whatsoever 

occurring prior to and including November -, 1989, except for 

( a )  the  agreements, liabilities and obligations of Topeka under 

t h a t  c e r t a i n  Purchase Agreement dated Novenber 6 ,  1985, among 

Deltona, Topeka, UF, DUf, DUCI and Pelican (the " 1 9 8 5  Purchase 

Agreement" 1 other than those claims, demands, disputes, and 

causes of action set forth in thi--Cnmplaint, First mcnCed 

Complaint, Second Amended Complaint, 'ana Third Amended Complaint 

in t h e  Litigation ( a s  said term is hereinafter defined), (b) the 

agreements, liabilities and obligations of Topeka, DUI, DUCf, 

Pelican and McDonald under the Settlement Agreement of even date 

herewith, ( c )  the obligations of t h e  parties to the Development 

Agreements, both of even date herewith, and t h i s  Mutual General 

Release and (d) the liabilities and obligations of Topeka, n:v 

Pelican and DUcf a r i s i n g  subsequent to the  date  hereof under that  

certain Service Agreement dated August 17, 19e3  to which D e l t o n a ,  

Topeka, DUCI, DUI, Pelican, WF and o t h e r s  are parties. 

r-  

2 .  D t t T ,  UF, DUCI, Pelican, Topeka, SSU, MPL, McDonald, 

Crandell and Bowman, for themselves, and their respective heirs, 

executors ,  administrators, successors and ass igns ,  do hereby 

2 



forever release,  acquit and discharge Deltona and i t s  affiliates, 

successors, assigns,  directors, officers, employees, agents and 

attorneys from and against any and a l l  debts, obligations, 

liabilities, claims, demands, suits and causes of action of any 

kind whatsoever, known or unknown, whether in law ox equity, 

which DUI, UF, DUCI, Pelican, Topeka, MPL, SSU, McDonald, 

Cranitell or Bowman, or their respective heirs, executors, 

successors or assigns, may now have or which may hereafter accrue 

to DUI, UF, DUCI, Pelican, Topeka SSU, MPL, McDonald, Crandell or 

BOWMIII, or their respective heirs, executors, successors and 

assigns, against  Deltona or i t s  affiliates, successors, assigns, 

directors, officers, emplcyees, agents 01 attorneys a r i s i n g  out 

o f ,  based upon or r e l a t e d  to any matter or thing whatsoever 

occurr ing  prior to and i n c l u d i n g  Ncverrber I 1989, except fcr 

the agreements, liabilities and obligations of Deltona ( a )  under 

t h e  1985 Purchase Agreement other than those claims, demands, 

disputes and causes of act ion set forth in t h e  Answer .and 

Counterclaim filed in the Litigation, (a )  under the Development 

Agreements and Settlement Agreement, a l l  of even date herewith, 

and this Mutual General Release and {c) arising subsequent to the 

date hereof under t h a t  c e r t a i n  Service Agreement dated Adgust 1 7 ,  

, .  .. I - 7 L  I 5 ~ l 5 ,  ED d i i i G ? ,  U C A L ~ A G ,  m - * * ' - -  A U p t h a ,  nT d s ,  z r ,  Y d C f ,  P ~ l ~ ~ ~ ~ .  Lzc ,??+?" 

are parties. 

3 .  This Kutual General Release inc iudes ,  but 1s n o t  

limited to, a l l  claims, demands, disputes and caases of action 

asserted in the Complaint, First Amended Complaint, Answer and 

counterclaim, Second Amended Complaint and Third Amended 

c 

3 



"Litigation" ) . 
4 .  Deltona on the one hand and Topeka, HPL, DUf, DUCI, UF, 

Pelican, SSU, McDonald, Crandell and Bowman on the other each 

further covenants and agrees not to bring suit against any other 

party hereto,  directly or derivatively, for any claims released 

hereby. If any of the undersigned hereafter brings any suit or 

claim aga ins t  another party hereto in breach hereof, the 

undersigned shall pay to such party all damages caused thereby 

together with reasonable attorneys' fees incurred in defending or 

signatories hereto regardless of whether it or any counterpart 

has been s i g n e d  by a l l  of the parties. 

IN WITNESS WHEREOF, t h e  parties have caused t h i s  Mutual 

General Release to be executed and delivered in counterparts, 

each of which shall be deemed an original, on the day and year 

first above written. 

The mltona Corporation 

BY: 
William Avella 
President 

Signatures continued on t h e  following page. 
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rnltona wtilitic+, fne. 

BY: 

Its 

Pelican Utility Campany 

BY : 

I ts  

U n i t e d  Florida Utilities 
Corporation 

Deltona Utility Consultants, 
Znc. 

BY: 

I t s  

Topeka Group Incorporated 

nv u* - 

f t s  

Minnesota Pwer C Light  Cuupany 

BY : 

I t s  

SigLatures c o f i t i n u e d  on the following page. 



Southern States Utilitlee, Inc, 

BY: 

I t s  

Jack R. McDonald 

Roger Bowman 

Donnit R. Crandell  4 

toprls.docpp 



The Deltona Corporat ion,  

Plaintiff, 

V. 

Topeka Group Incorporated, 

Defendant. 

Case ~0.89-890-CIV-Spellman 

1 

STIPULATION 

IT IS HEREBY STIPULATED, by and between the  parties to this 

action, through their respective undersigned attorneys, that the 

above entitled action, together with a l l  claims and counterclaims 

there in ,  be and hereby is dismissed with prejudice and without 

costs to any party. Thc part i e s  hereto requcst the Court to 

DATED : November I .  1 9 8 9  

Of Counsel: 
Alan N. Salpeter 
Kenneth E. wile 
MAYER, BROWN & PLATT 
190 s .  LaSalle Street  
Chicago, IL 60603 
(312) 782-0600 

Coll, Davidsm, Carter, Smith, 

201 St Biscayne Blvd. 
3200 Miami Center 
Miami, Florida 33131 

Salter 6 Barkett, P . A .  

(305) 373-5200 

Mancilla L Betz, P.A.  
2121 Ponce de Leon Blvd. 
Suite 1000 
Coral Gables, FL 3 3 1 3 4  
( 3 0 5 )  441-1727 

Br1g3s & Morgan 
220 First National Bank Bldg. 
St. Paul, Minnesota 5 5 1 0 1  
( 6 1 2 )  291-1215 

BY: 
Ronald L. Sorenson 

Attorneys for  Defendant 
Topeka Group Incorporated 

..Jp” 5 I .  



I Exhibit v*A" 
IN THE UNITED STATES DISTRICT COmT 

FOR THE SOUTHERN DISTRICT OF FLORIDA 

The Deltona Corporation, 

Plaintiff, 

1 
1 
1 
) 

V .  ) Case No.89-890-CIV-Spellman 
1 

1 
Defendant. 1 

1 

Topeka Group Incorporated, 1 

-~ 

ORDER 

THXS CAUSE came before the Court on the Settlement Agreement 

and Stipulation filed by the parties in this action, and upon 

consideration of same it is hereby 

ORDER AND ADJWDGEE: 

1. That the Settlement Agreement and Stipulation is hereby 

approved by this Court. 
CI 

L .  Tlie hbrve entitled actior,  together with a l l  claims and 

counterclaims therein s h a l l  be dismissed with prejudice and 

w i t h o u t  costs t o  any party. 

3 ,  The Court shall reserve and r e t a i n  jurisdiction in this 

action for the purpose of enforcing the terms of this Settlement 

Agreement filed by the part i e s  in t h i s  action. 

+kc P - i ! v +  i e  directed to forthwi-th enter . .  * 
' f .  b l b c  . A L - - %  - A  

judgment dismissing this action in accordance with this Order, 

DATED : November , 1989 

Judge of the United S t a t e s  
District Court 

Copies furnished to: 
8 .  Davidson, E s q .  
D. Forsberg, Esq, 
J. M a m i l l a ,  Esq. 
A .  Saipeter, Esq. 



Exhibit 'E" 
IN THE UNITED STATES DISTRICT COURT 

FOR THE SOUTHERN DISTRICT OF FLORIDA 

The Deltona Corporation, 

Plaintiff, 

1 
1 
1 
1 V .  ) 1 Case No.89-890-CIV-Spellman 

1 Topeka Group Incorporated, 1 

) Defendant. 1 

ORDER 

THIS CAUSE Cme before the Court on the Settlement Agreement 

and Stipulation filed by the parties in this action, and upon 

consideration of Same it is hereby 

ORDER AND ADJUDGED: 

1. That the Settlement Agreement and Stipulation is hereby 

approved by this Court. 
I 

i .  The above e n t i t l e d ,  action together w i t , h  all claims and 

counterclaims t h e r e i n  s 4 a l l  be dismissed with prejudice and 

w i t h m t  c o s t s  to any party.  

3 .  The Court shall reserve and retain jurisdiction i n  t h i s  

action f o r  the purpose of enforcing the terms of this Settlement 

Agreement filed by the parties in this action. 
%. mL C l z ~ 3 :  25 ',,a, ww-i 1:- * d i r e y t p r l  f n  forthwith enter 

judgment dismissing this action in accordance with this Order. 

DATED : November , 1989 

Judge of t h e  United States 
District Court 

Copies furnished to: 
B. Davidson, E s q .  
D. Forsberg, E s q .  
J .  Mancilla, E s q .  
A .  Salpeter, E s q .  
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THIS PURCHASE AGFUEMENT made and entered into as of the 6th 

day of November, 1985 by and between Tne Deltona Corpration, a 

Delaware corporation with its executive offices at 3250 Southwest 

Third Avenue, M i a m i ,  Florida 33145 (#DeltOna"), Deltona Utilities, 

Inc . ,  Pelican Utility Company, United Florida Utilities Corpora- 

t i o n  and Deltona Utilities Consultants, Inc., a l l  of which are 

Florida corporations with their executive offices at 3250 South- 

west Third Avenue, Miami, Florida 33145 (hereinafter separately 

c a l l e d  "Utility Subsidiary" and collectively c a l l e d  "Utility 

Subsidiaries") and Topeka Group Incorporated, a Minnesota corpor- 

ation with i ts  execut ive  offices at 3 0  West Superior Street, 

Duluth, Minnesota 5 5 W 2  ("Topeka").  

WHEREAS Deltona des ires  to issue and sell and Topeka desires 

to subscribe for and purchase from Deltona (i) 4,000,000 shares of 

Daltona's Series A cumulative preferred stock of the par value of 

$1.00 per share ("Series A " ) ,  (ii) $ 1 , 5 0 U , O O O  of Deltona's common 

stock of the par va lue  of $1.00 per share ("Deltona Common 

Stock"), ( i i i )  an option to purchase an additional 545,000 shares 

of Series A, and (iv) warrants to purchase shares of Deltona 

Cornmon Stock ( "Deltona Warrants"), upon the terms and conditions 

hereinafter s e t  forth: and 

WHEREAS Topeka desires to acquire and Deltona and the  Utility 

Subsidiaries desire t ha t  each of t h e  Utility Subsidiaries i s s u e  a 



warrant to purchase 10,000 shares of the coirunon stock (“Utility 

Common Stock“) of each such Utility Suns id iary  (“Utility 

Subsidiary Warrants” ) , upon the terms and conditions hereinafter 

get forth; 

NOW, THEREFORE, in consideration of tne premises and the cove- 

nants hereinafter s e t  forth, the parties agree as fol1-8: 

ARTICLE I 

REPRESENTATTOAS AND WARRANTIES OF DELTORA ANI) 
EACH UTILITY SUBSIDIARY 

Deltona and each Utility Subsidiary represents, warrants and 

agrees as follows: 

1.1 Orqanization, Standinq and Power of Deltona. Deltona is 

a corporation duly organized, v a l i d l y  e x i s t i n g  and in good stand- 

ing  under the l a w s  of the State of Delaware, w i t h  its principal 

place of wsiness  and cnief  executive office located at 3250 

Southwest  Third Avenue, M i a m i ,  Florida: has a l l  requisite 

corporate power and authority to own and lease its properties and 

assets and to conduct  its b u s i n e s s  as the 8me is presently being 

conducted; and is qualified to do bus iness  in each jurisdiction in 

the U n i t e d  S t a t e s  in which its bus iness  or properties requires 

such qualification. Deltona has delivered to Topeka true, correct 

and complete copies of i ts  Certificate of Incorporation and 

Bylaws, as amended and in effect on the date hereof. 

2 



1 2 Capitalization. The authorized capital stock of Deltona 

consists of (i) 15,000,000 shares of Common Stock of which 

5 , 2 3 3 , 4 6 1  shares are issued and outstanding, excluding 29,678 

shares reacquired by Deltona and held in its treasury on the date 

hereof, and ( i i )  5,000,001) shares of preferred s t o c k ,  of the  par 

value of $1.00, none of which is issued and outstanding on the 

date hereof. All such i s sued  and outstanding shares of Deltona 

~onrmon Stock have been duly authorized and val id ly  issued and are 

fully paid and nonassessable. There are no preemptive rights on 

the part of any holder of any class of securities o f  Deltona. 

options, warrants, calls, conversion or other rights, agreements 

No 

or commitments of any character obligating D e l t o n a ,  contingently 

or otherwise, to issue or sell any shares of its capi ta l  stock of 

any class, or any securi t ies  convertible into or exchangeable for 

any such shares, are outstanding, anC no authorization therefor 

has been given, except (i) for the r ights  being acquired by Topeka 

pursuant hereto: (ii) options for the purchase of shares of 

Deltona Common Stock granted and outstanding under Deltona's 

various Employees' Qualified Stock  Option Plans and Employees' 

Incentive S t o c k  Option Plans ( "Employee O p t i o n  Plans")  and authori- 

zation under such plans to grant options covering additional 

shares of Deltona's Common Stock, a l l  a3 s e t  forth in Schedule D 

to the Disclosure Statement provided for at Sect ion 1.8 of this 

Article I, (i i i)  warrants to purchase an aggregate of 200,000 

shares of Comon Stock issued to Fleet National Bank, C i t i b a n k  

N . A .  and Chemical Bank, and (iv) warrants to purchase 147,700 

3 



Shares of Deltona Common Stock issued to John Haiacock Mutual L i f e  

Insurance Company, w h i c h  warrants are declining and expire on 

June 15, 1 9 d 7 .  

1 3 Subsidiaries. "Subsidiary" means a corpration 

( inc lud ing  a Utility Subsidiary) SU% or more of the outstanding 

cap i ta l  s t o c k  of which is owned, d i r e c t l y  or indirectly, by 

Deltona or by one or more other Subsidiaries, or by Deltona and 

one or Inore other Subsidiaries, 

duly organized, v a l i d l y  e x i s t i n g  and in g o d  standing under the 

l a w s  of its j u r i s d i c t i o n  of incorporation; has all requisite 

Each Subsidiary is a curparation 

corporate power and authority to own and lease its properties and 

assets  and to conduc t  its business as it is now being conducted; 

an5 is qualified to do b u s i n e s s  in each j u r i s d i c t i o n  in the U n i t e d  

States in which its business or properties requires such 

qualification. All the outstanding shares of capital  stock of 

each Subsidiary are l e g a l l y  issued, f u l l y  paid and nonassessable. 

Deltona owns the shares of capital stock of the S u b s i d i a r i e s  free 

and clear of any l i e n s ,  claims or enculnbrances, and there are no 

e x i s t i n g  options, warrants, calls or conversion or other rights, 

agreements or c o m m i t n e n t s  of any character, c o n t i n g e n t  or 

otherwise, re la t ing  to the  issued or unissued capital stock ox 

other securities of any Subsidiary  except for t h e  rights being 

acquired by Toaeka pursuant hereto With respect to the Utility 

Subsidiaries, and except that (i) the shares of United Florida 

Utilities Corporation are pledged to Deltona Utilit ies,  I n c .  to 

4 



Deltona' s guarantee of the liability of United F lor ida  

utilities Corporation to Deltona U t i l i t i e s ,  Inc .  in the orig inal  

principal amount of $4,302,852, which security interest created 

thereby has been assigned to Southeast Bank, N.A., as Trustee 

under the Xndenture of Mortgage and Deed of Trust dat8d 

December I, 1984 ("Indenture"), and (ii) all of the outstanding 

capi ta l  stock of Seaboard U t i l i t i e s  Corporation has been pledyed 

to Southeast Bank,  N . A .  as Trustee under the Indenture. The 

Utility S u b s i d i a r i e s  tiave delivered to Topeka true, correct and 

comslete copies of t n e  Certificate or Articles of l n c o r p r a t i o n  

and B y l a w s  of the  U t i l i t y  Subsidiaries. Tne capi ta l izat ion of the 

Utility Sunsidiaries and t h e  ownership of shares is as follows: 

Deltona 
Utility 
S u b s i d i a r y  

Deltona 
u t i l i t i e s ,  
Inc 

Deltona 
Utilities 
Consul- 
t a n t s ,  
I n c .  

Pelican 
Utility 
Company 

United 
Florida 
Uti 1 i ties 
Corpra- 
tion 

Authorized Authorized 
Colruiion Common 
Shares Shares ComJ1mn Out- Common 
on the on the Authorized Shares Standing Shares 
Date C l o s i n g  Preferred Issued & Preferred Owned by 
Hereof Date Shares Outstandinq Shares Deltona 

100 10,100 1,000,000 100 -0- 100 

100 10,lW -0- 100 -0- 100 

1ou 

100 

1 0 , I r ) O  -0- 100 4- I00 

10,100 -0- 1OQ -0- 100 

5 



Except for the Subsidiaries, and except for  Tiera Verde Company, a 

j o i n t  venture,  Deltona does not directly or indirectly own any 

material interest in any other corpration, partnership, joint 

venture and other business association or entity, 

1 . 4  Authority for Aqreement. Deltona and each Utility 

subsidiary has t h e  corporate power and authority to execute and 

deliver this Agreement and to carry out its obligations hereunder 

The execution and del ivery  of this Agreement and the consummation 

of the transactions contemplated hereby have been d u l y  authorized 

by the Board of Directors of Deltona and each Utility Subsidiary ,  

and this Agreement const i tutes  a valid and l e g a l l y  billdin.3 obl iga-  

tion Of Deltona and each Utility S u b s i d i a r y  enforceable in accord- 

ance with its terms. The e x e c u t i o n  and de l ivery  of this Agreela@nt 

and the C o n s u m t i o n  of the transactions contemplated hereby will 

n o t  Conflict with or result in any v i o l a t i o n  of or d e f a u l t  under 

any provision of the Certificate of Incorporation or Bylaws of 

Deltona or any Subsidiary: any mortgage, deed of t r u s t ,  indenture,  

lease, agreement or other i n s t r u m e n t ,  except any of the foregoing 

as to w h i c h  consents or waivers have been obtained; or any permit, 

concession, grant ,  franchise, license, judginent, order, decree,, 

s t a t u t e ,  law, ordinance, rule or regulation applicable to Deltona 

or any Suasidiary or any properties or assets of Deltona or any 

Subs id iary .  No consent, approval, order or authorization of, or 

registration, declaration or f i l i n g  w i t h  any governmental 

authority is required in connect ion  w i t h  the execution and 

del ivery  of this Agreement or t h e  consurnmation of the transactions 

contemplated hereby by D e l t o n a  or any Utility Subsidiary, except 

b 



F 

for  (1) the filing w i t h  the Federal Trade Commission and the 

Departilent of J u s t i c e  of the United S t a t e s  of such  r e p r t s  and 

in format ion  w i t h  respect to tne transactions conternplated hereby 

as are required by t h e  Hart-Scott-ROdino Anti-Trust Irnprovanents 

A c t  of 1976 (the "Hart-Scott-Rodino A c t " ) ,  which filings will be 

duly  and promptly made, (ii) if Topeka exerciser the Utility 

subsidiary Warrants, the determination and approval of t h e  Florida 

Public Service Colnrnission that the resul t ing  transfer of control 

of the  Utility Subsidiaries i s  in the public interest, (iii) the 

f i l i n g  with tile D i v i s i o n  of Florida Land Sales, Condominiums and 

Mobile Homes, F l o r i d a  Department of Bus iness  Regulat ion,  of a 

material change to Daltona's land sales registrations, the 

preliminary f i l i n g  of which was made on September 30, 1985, and 

( i v )  the filing with the Secretary of S t a t e  of Delaware of a 

Certificate of Designation,  Preferences and Rights ( "Series A 

Certificate of Designation" 1 w i t h  respect to the shares of 

Deltona's Series A, which f i l i n g  s h a l l  be made prior to and be 

e f f e c t i v e  on the Series A Closing Date (as hereinafter d e f i n e d ) .  

1.5 Financial Statements. 

( a )  Deltona has f u r n i s h e d  Topeka w i t h  a true, correct 

and complete copy of ri) the audited Consolidated Balance Sheets, 

Statements of Consolidated Operations, Statements of Consolidated 

Stockholders' Equity, Statements of Consolidated Sources and Uses 

of CasP of Deltona and i t s  Subsidiaries for the years ending 

December 31, 1982, 1983 and 1984, torjether with the Notes thereto, 

c e r t i f i e d  Deloitte, Haskins & se l l s ,  independent certified 

a c c o u n t a n t s ,  and (ii) the Unaudited Condensed Balance Sheets,  
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Statements of operations and Statements of Sources and Uses of 

Cash, together w i t h  the Notes thereto, Qf Deltona and i t s  

Suosidiaries for tne  geriod ending June 30, 1985, (all of which, 

including the Notes thereto, are hereinafter collectively cal led,  

'*z1eltona's Financial Statements"). 

included in Deltona's Financial Statements ( including any related 

Notes) fa i r ly  presents the consolidated assets and liabilities and 

financial position of Deltona and its Subsidiaries as of its date 

and the other statements included in Deltona' s Financ ia l  State-  

ments (including any related Notes) fairly present the r e s u l t s  of 

operations, sources and uses of cash aiid changes in f i n a n c i a l  

position, as the case nay be, of Deltona &nd its Subsidiaries for 

the periods therein s e t  for th  (subJect ,  i n  the case of unaudited 

statements, to normal  year-end a u d i t  adjustilents consistent with 

previous y e a r s ) ,  in each case in accordance w i t h  generally 

accepted a c c o u n t i n g  principles consistently applied on the same 

b a s i s  as in prior years. A t  December 31, 1984 and June 30, 1'365 

Del tona  and its Subsidiaries had no naterial liability whether 

absolute, accrued, c m t i n g e n t  or otnerwisc and whether due or to 

become due, w n i c h  was not reflected or reserved against i n  

Deltona's Financial Statements. 

Each of the balance eheets 

( b l  Deltona has furnished Topeka w i t h  a true, correct 

and complete copy of an unaudited Balance Sheet and Statement of 

Operations for t h e  period ending December 31, 1984 and July  31, 

1985 for each Utility Subsidiary.  (Said financial statemellts are 

hereinafter collectively called " U t i l i t y  Financial Statements".) 
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Each of the balance sheets included in t h e  Utility Financ ia l  

S t a t a a e n t s  ( i n c l u d i n g  any related Notes) fairly presents the 

assets  and liabilities and f i n a n c i a l  , p s i t i o n  of the Utility 

subsidiary to which it relates as of its date and the other 

statements included i n  tnr? U t i l i t y  Financial Statement& ( inc lud i i i j  

any related Notes) fairly present the results of operations, 

murces and uses of cash and changes in financial position, as the 

case may be, of t h e  U t i l i t y  Subsidiary to which they relate for 

the periods therein s e t  forth (subject, i n  the case of the 

J u l y  31, 1YH5 stateinents, to normal year-end audit adjustments 

corisistent W i t h  previous y e a r s ) ,  in each case in accordance with 

general ly  accepted account ing  principles consistently applied on 

t h e  same basis as in prior years. A t  Decmber 31, 1934 and 

J u l y  31, 1965 no Utility Subsidiary  had any material liability 

whether absolute, accrued, c o n t i n g e n t  or otherwise and whether due 

or to become due, which was not reflected or reserved ayairist in 

the Utility Financial Statements. 

l o b  Absence of Chanqes. Except as s e t  forth i n  Deltona's 

Financial Statements of Utility F i n a n c i a l  Statelnents,  since 

June 3 0 ,  1985, i n  t h e  case of Ueltona and its consolidated 

S u b s i d i a r i e s ,  and since J u l y  31, 1985, in the case of the Utility 

Subsidiaries, n e i t h e r  Deltona and its consolidated Subsidiaries, 

n o r  any U t i l i t y  SuDsiaiary has: 

(a) undergone any change in i t s  condition ( f inancia l  or 

otherwise), properties, a s s e t s ,  liabilities, business, operations 

or prospects otner than changes i n  the ordinary  course of business 
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vJhich have no t  been, either in any case or in the aggregate, 

materially adverse: 

( D )  declared, set aside, made or paid any dividend or 

other dietribution in respect of its capi ta l  stock or purchased or 

redeemed, direct ly  or indirectly, any sharea of capital stock 

except (i) dividends paid by Deltona Utilities, Inc. pertaining to 

the quarter ending June 30, 1985 and (ii) payments made by Deltona 

U t i l i t i e s ,  Inc. to Deltona pursuant to the terms of that certain 

Consolidated Income Tax Agreement dated December 1, 1Y84 (“Tax 

AJ r e einen t “ 1 : 

( c )  i s s u e d  or sold any shares of its capital s t o c k  of 

a n y  class or any Options,  warrants, coriversion, exchange or other 

r ights  to purchase any s u c h  shares o r  any securities c o n v e r t i b l e  

into or exchangeable for such shares, other than options granted 

and shares of Deltona Common Stock i s s u e d  to employees u ~ n  exer- 

cise of oiltioras granted under Delton’ s Employee Option Plans; 

(d) incurrea any indebtedness for borrowed money or 

issued or sold any debt securities except for  indebtedness for bor- 

rowed money incurred in c o n n e c t i o n  w i t h  the purchase of property 

in the ordinary caursc? of business; 

t e )  mrtjaged ,  pledged or subjected to any lien, lease, 

s e c u r i t y  interest or other charge or encumbrance any of its proyer- 

ties or assets, tangible  or i n t a n 5 i b l s  except purchase money 

security interests covering tangible personal property purchased 

in  the ordinary course of business:  
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(f) acquired or dis-sea of any assets or properties of 

anaterial value except in the ordinary caufse of business: 

(4) forgiven or cancelled any debts or claims, or 

waived any r ight s  except  in the ordirlary course of business: 

(h) entered into any fMtQrial traneaction other than in 

the ordinary course of business; 

(i) except for employment contracts with Frank E. 

Mackle,  Jr., Frank E. Mackle 111, Earle I). Cortriyht, Jr. and 

William I. Livingston, all of which expire on December 31, fYdb, 

and l e t t e r  agreements with other officers of Deltona, granted to 

any officer O f  salarled myloyse Of any class of other enployees 

any increase in compensation in any form, except merit increases 

cmsistent  w i t h  prior practices  and increases required by collec- 

t i v e  Dargaininj  or other w r i t t e n  agreements, or any severance or 

termination pay, or entered into any employment agreement with any 

officer or salaried employee that provides for annual direct  

remuneration in excess  of  $4U,OUO or is not terminable by the 

employer, w i t h o u t  cause and without penalty, upon notice of 30 

days or less; 

(1) adopted, or mended in any material respect, any 

collective bargaining, bonus, profit sharing, compensation, stock 

option, pension, retirement, deferred canpensation or other plan,  

ayreement, trust, fund or arrangement for the benefit of employees 

(whether o f  not l e g a l l y  binding) : 

(k) incurred any material liability or obligation 

(whether absolute, accrued, contingent or otherwise) except in t h e  

ordinary caurse of business; 
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(1) received any notice of termination of any contract, 

lease or other agreement or suf fered  any damage, destruction or 

loss (whether or not  covered by insurance) which, in any case or 

in t h e  aggregate, has had d material adverse affect on its condi- 

t i o n  (financial or otherwise), properties, assets,  bus iness  or 

operations; 

(m) made any change in accounting policies or 

practices,  inc luding any change in depreciation or amortization 

policies : 

(n) suffered any strike or other labor trouble materi- 

ally adversely a f f e c t i n y  i t s  business, operations or prospects; 

( 0 )  suffered any loss of employees or customers which 

has naci a material adverse effect; 

( p )  made any capital expenditures or cap i ta l  additions 

or improvements in excess of an aggregate of $400,000 in the case 

of Deltona and its Consolidated Subsidiaries and $400,000 in the 

case of the U t i l i t y  Subs id iar ie s  in tne aggregate, of which amount 

approximately $250, O W  was the r e s u l t  of an inter-company trans- 

action oetween Deltona arid Deltona U t i l i t i e s ,  Inc.;  or 

(ql entered into any agreement or made any commitment 

to take any of the types of action described in subparagraphs (a) 

through ( p )  above. 

1.7 Taxes.  Deltona and each Subsidiary has filed a l l  

federal, state, county, municipal and foreign t a x  returns, reports 

and declarations which are required to have been filed by it and 

nas paid all t a x e s  which have become due pursuant thereto and all 

other t a x e s ,  assessments and other governmental charges imposed by 
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law upon them or any of their prop@rtleS, assets, income, 

receipts, payrolls, transactions, Capital, net  worth or fran- 

chises. 

notice of def i c i ency  or assessment Of additional taxes. United 

states federal incgne t a x  returns for Deltona on a consolidated 

basis have been examined and closed by the Internal Revenue 

Service for a l l  years through the year 1976. 

any Suasidiary has ganted any waiver Of any statute of l imitat ion 

with respect to, or any extens ion of a period for the aaoessment 

of, any federal, state, county, municipal or foreign income 3r 

franchise t a x ,  except that  Deltona has granted waivers of the 

s t a t u t e  of limitations w i t h  respect to federal income taxes for 

the years 1981 through September 3U, 1986. The Internal  Revenue 

Service has cormuenced an exai l ination of Deltona' s federal income 

t a x  returns for the years 1981 and 1982. The accruals and 

reserves for t a x e s  reflected in Deltona's Financial Statements are 

adequate to cover all taxes due and payable or accruable 

( i n c l u a i n g  interest and penal t ies ,  if any, thereon) in accordance 

with generally accepted accounting p r i n c i p l e s  as a result of t h e  

operations of beltona and its Subsidiar ies  for all periods prior 

to June 30, 1985. 

Neither Deltona nor any Subsidiary has received any 

deither Deltona nor 

1.8 Properties. On the date hereof, Deltona and its 

S u b s i d i a r i e s  have good and marketable title to a l l  real properties 

and good and merchantable title to all tangible personal property 

reflected in Deltona's Financial Statements or t h e  Utility 
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Financial Statements as of December 31, 1984 or acquired af ter  

such date (except to the extent disposed of s i n c e  such date in the 

ordinary course of b u s i n e s s ) ,  in each case free ana clear of all 

rportgages, deeds of trust ,  l i e n s ,  charges, encumbrances, 

easements, s ecur i ty  interests or title imperfections except 

permitted L i e n s .  "Permitted Liens" means (i) the mortgages, deeds 

of trust ,  s e c u r i t y  interests and other l i e n s  and encumbrances 

described on E x h i b i t  1 annexed hereto and made a part hereof, Iii) 

Liens for current taxes  n o t  yet due and payable, (iii) covenants, 

easements and restrictions of record which do not materially 

detract  froin t h e  v a l u e  or interfere w i t h  the use of t h e  properties 

affected thereby, and ( i v )  purchase money security i n t e r e s t s  

incurred i n  tne ordinary course of business  after Decenber 31, 

1984. All structures and other improveinents located 011 such real 

properties and all such t a n g i b l e  personal property are in good 

operating c o n d i t i o n  arid repair, subject to ordinary wear and tear. 

1.9 Contracts. Except as disclosed on Exhibit 2 annexed 

hereto and made a part hereof all parties to all contracts, leases 

and comnitments to which Deltona and its Subsidiaries a r e  parties, 

have performed in a l l  inaterial respects all obligations required 

to be performed by them to the date hereof and none of such 

agreements, contracts, leases arid commitments is in d e f a u l t  by any 

party thereto and no event or condition e x i s t s  or has occurred 

which, after notice or lapse of t h e ,  or both, would constitute a 

material d e f a u l t  thereunder. No agreement, contract, lease or 
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c m i t n i e n t  t3 which Ueltona or any SUDSidiary is a p a r t y  or by 

which any of them or any of their properties are bound materially 

adversely affects  or in the future (SO far as Oeltona and the 

utility Subsidiaries can now foresee) may materially adversely 

affect  the condition, propertiea, assets, liabilities, b u s i n e s s  or 

operations of Deltona and its Subsidiaries on a consolidated basis 

or any Utility Subsidiary. Neither Deltona nor any Subsidiary has 

outstanding any power of attorney, except routine powers of 

attorney relating to representation before governmental agencies 

or g i v e n  in c o n n e c t i o n  w i t h  qualification to conduct business in 

another jurisdiction. 

1.10 Patents ,  Trademarks, E t c .  Deltona and its Subsidiarias 

have g o d  title to a11 patents, trade and business names, trade- 

narks, logos and copyrights which each purwrts to own, free and 

clear of all licenses, liens, charges or encuinmances. Deltona 

and each of i ts  S u b s i d i a r i e s ,  owns or possesses adequate rights to 

use, all patents, trade n a n e s ,  trademarks, copyrights, inventions, 

processes, d e s i g n s ,  formulae, trade secrets, know-how, software 

(includiny source codes and object codes) and other industrial or 

intellectual property rights necessary for the conduct of their 

respective businesses, with no known c o n f l i c t  w i t h  or infringement 

Of the r i g h t s  of others. Deltona has no knowledye of any infringe- 

ment by any tnira party of any patent, trade name, trademark or 

copyright owned by Delrona or any Subsidiary and neither Deltona 

nor any Subsidiary has taken or oitiitted to take any action which 

would have the e f fect  of waiving any of its rights thereunder. 
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1.11 Litiqation. Except as s e t  forth on Exhib i t  3 annexea 

hereto and made a part hereof, there are IIQ jud ic ia l  or administra- 

t i v e  a c t i o n s ,  suits, proceedings or i n v e s t i g a t i o n s  pending or 

threatened which might result in any material adverse change in 

the c o n d i t i o n  (financial or otherwise), properties, a8sets, busi- 

ness operations or prospects Of DeltOm or its Subsidiaries on a 

consolidated bas i s  or any Utility Subsidiary or in any material 

liability on t h e  part of Deltona or its Suosidiaries on a consoli- 

dated basis or any U t i l i t y  Su’bsidiary. There are no c i ta t ions ,  

fines or penalties heretofore asserted against Deltona or its 

Suosidiaries under  any federal, s t a t e  or local law relating to air  

or water pollution or other enviromwntal  protection matters, or 

r e l a t i n y  to occupational h e a l t h  or s a f e t y ,  w h i m  remain unpaid. 

1.12 Accounts Receivable; Inventories. The accounts receiv- 

able of D e l t o n a  and its Subsidiaries reflected in the unaudited 

consolidated balance sheet as of June 3 0 ,  1985 contained in 

Deltona’s Financial Statements (except those collected s i n c e  such 

date) and such additional accounts receivable as are reflected on 

the books of Deltona and i ts  S u b s i d i a r i e s  on the date hereof, are 

.3ood and collectible except (i) to the extent reserved aga ins t  

thereon, and (ii) reserves for additional write-offs of receiv- 

ables in an amount mt to exceed $2 ,500 ,000  through September 3U, 

1985 and additional write-offs for the period comnencing 

October 1, 1985 through December 31, 1985 (made in accordance W i t h  

prior practices) in an amount wliich cannot presently be deter- 

mined, all of which receivables  are, nevertheless ,  f u l l y  secured 



by real e s t a t e .  

and held by Deltona and ita Subs id iar ie s  O n  the date hereof are in 

gmd, merchantable and usab le  condition and have been raflected on 

such balance sheet at the lower of cost or mrket in accordance 

with generally accepted accounting principles ,  and include no obro- 

lete or discontinued items, except to the extent reserved against.  

Interest in Property of Ueltona and Deltona'r Subsidia- 

The inventor ie s  reflected in such balance shee t  

1.13 

ries, 

aries nor any holder of more than 5 5  of the outstanding shares of 

Deltona Cornrnon S t o c k ,  nor any a iy loye@ of Deltona or any of its 

Suosidiaries, has any inaterial in teres t  Ln any inaterial property, 

real or personal, tangible  or in tang ib le ,  i n c l u d i n g ,  without lL-rLi- 

t a t i o n ,  patents ,  trade secrets, know-how, copyrights, trademarks 

of trade ndliies, used in or pertaininy to the business of Deltona 

or any of its Subsidiaries, except that Deltona is indebted to The 

Mackle Company, I n c .  in the pr inc ipal  amount of $5,000,000 p l u s  

accrued interest, which indebtedness is secured by mortgages on 

various parcels of real property. 

No off icer  or director of L)eltOna or any of its Subsidi- 
cc- 

1.14 Labor l l ispute.  No work stoppage or other labor dispute  

in respect of Deltona or any of its Subsidiaries is pending or 

tnreatened, and no application for certification of a collective 

Dargaining ayent is pending or threatened. 

1 . 1 5  ERISA. All "employee benef i t  plans" as def ined in 

Sect ion 3 ( 3 )  of ERISA currently maintained by Deltona and its  

S u b s i d i a r i e s  canply in a l l  material respects w i t h  t n e  requirements 
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of ERISA. The present value of all employee benefits vested under 

a11 such plans maintained by Deltona and its Subsidiaries does not 

exceed the present  value of t h e  assets allocable to such vested 

benefits. 

*prohibited transaction" as such term is d s € i n e d  in S e c t i o n  4Q6 of 

ERISA or Section 4975 of the Internal Revenue Code of 1954, as 

mended, nor  ha8 Deltona or any Subsidiary incurred any liability 

to the Pension B e n e f i t  Guaranty Corporation with respect to any 

p lan  subject to ERISA. 

Neither Ueltona nor any Subsidiary has enyaged in any 

1 lb Compliance w i t h  Laws: Governmental Authorizations. 

Neither Deltona nor any Subsidiary  is in violation of defau l t  in 

any respect material to any of them under any statute, law, 

ordinance, r u l e ,  regulation,  judyment, order, decree, permit, 

concession, grant, franchise, l i cense  or other governmental 

authorization or approval applicaole to any of them or any of 

their properties. All permits concessions, grants ,  franchises, 

licenses and other governmental authorizations and approvals 

necessary for  the conduct of business of Deltona and each 

Subsidiary m v e  been duly obtained and are in f u l l  force and 

effect, and there are no proceedings pending or tnreatened which 

rnay r e s u l t  in t h e  revocation, cancellation or s u s p n s i o n ,  or any 

material adverse In&ification, of any thereof. 

1.17 Licenses and P e r m i t s .  All r ights  and benef i t s  of 

l h l tona  and its Subsidiaries under a l l  licenses and permits i s s u e d  

W any foreign, local ,  s t a t e  or federal agency or instrumentality 
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r e l a t i n g  to Deltona or i t s  Subsidiaries  w i l l  be unaffected by any 

of tile transactions contemplated or permitted by thio Agrement, 

the Series A Certificate of b e s i g n a t i o n ,  tne Security Agreeinsnt 

required by Section b . 2  of Article V I ,  the Deltona Warrants or the 

Utility Subsidiary Marrants, and except for consents requirea by 

the Florida Publ ic S8rvice COITItniSSiOn and the Division of Florida 

Land Salsa, Condminiums and Mobile Homes, no notices, consents or 

other actions are or will be required w i t h  respect to such 

licenses and permits by rea6on of the consummation of the 

transactions contemplated or permitted by this Agreement, the 

Series  A Certificate of Designation, the Security Ayreelnent, the 

Deltona Warrants or the Utility Subsidiary Warrants. 

1.18 Deltona S t o c k .  All shares of Series A and Deltona 

cornman S t o c k  at any time acquired by Topeka from Ueltona as 

contemplated hereby, the Series A Certificate of D e s i g n a t i o n  and 

the Daltona Warrants, w i l l  have been duly authorized, and all of 

such shares, when so issued, will have been l e f a l l y  and validly 

issued and outstanding and will ue f u l l y  paid and nonassessable: 

no personal liability will a t t a c h  ta the holder of s u c h  shares 

Under t h e  laws of the S t a t e  of Delaware by reason of being a 

shareholder: and no shareholder of Ueltona or any other person 

W i l l  have any preemptive right in respect thereof. 

1-19 Utility SuDsidiaries S t o c k .  All shares of U t i l i t y  

Oxrimon S t o c k  at any the acquired by Topeka frm any Utility 

Subsidiary as conternplated hereby and the Utility Subsidiary 
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~ a r r a n t s ,  will nave been duly authorized, and all of sucn shares, 

wtien so issued, w i l l  have been l e g a l l y  and v a l i d l y  issued and 

outstandillg and w i l l  be f u l l y  paid and nonassessable; no personal 

liability Will attach to the holder Of such shares under the Laws 

of the S t a t e  of Florida by reason Of being a shareholder; and no 

snareholder of any Utility SuDsidiary  of any other person will 

have any preemptive r i g h t  in respect thereof. 

1.21) Section 341(f) Election. Neither Deltona nor any 

U t i l i t y  Subsidiary  has made an election under Section 341(  f )  of 

the Internal Revenue Code of 1954, as amended. 

1.21 SEC Filings Comple te .  Ueltona's most recent lU-K, as 

amended by Amendment No. 1 dated April 2 6 ,  1985, and all Fonn 

8-K's  and Form lO-Q's, filed by Del-tona subsequent to the f i l i n g  

of its most recent 10-K and Ueltona's m s t  recent annual  meetiny 

proxy statement and most recent reg i s tra t ion  statement filed under 

tne Securities A c t  of 1933 ( t h e  "1933 A c t " ) ,  copies of which have 

been del ivered to Topeka, were true in all material respects as of 

the tine s u c h  document was f i l e d  and d i d  not contain a misstate- 

anent of a material fact  or ail oraission of a material fact required 

to be s t a t e d  t h e r e i n  DLT necessary to make t h e  statements t n e r e i n  

n o t  misleading as of the  time such document w a s  filed. Since tlie 

f i l i n s  of the most recent Form 10-K, no other document has been 

required to be filsd by Deltona w i t n  tlie SSC wnich has not been 

filed, and no event or transaction has occurred which will here- 

a f t e r  be required to be disclosed by Deltona in a Form lo+, Fortn 

8-K or similar f i l i n g  except as disclosed herein. 
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1.22 Absence of Certain  Business Practices. Nosther Deltona 

nor any Suosidiary, nor any other person acting on their behalf, 

has, direc t ly  or indirect ly ,  w i t h i n  t h e  past f i v e  years y i v e n  or 

agreed to g i v e  any g i f t  or similar benef i t  to any customer, 

,upplier,  governmental ermployee or other person who is or may be 

in a p o i t i o n  to help or hinder the business of Deltoiia or any 

Subsidiary  (01: assist Deltona or any Deltona Suboidiary in connec- 

t i o n  with any actual or proposed transaction) which (i) might 

subject Deltona Of any Subsidiary to any damage or penalty in any 

civil, c r i m i n a l  or yovermnental l i t i y a t i o n  or proceeding, (ii) if 

n o t  y iven  ir, the past, might have had an adverse af fec t  on the 

assets, business or operations of Ileltona or any Subsidiary as 

reflected in Del tona '  s Financial  Statements or the Utility 

FlndnClal  Statements, O f  (iii) i f  not continued in t h e  future, 

m i g h t  adversely affect the assets, Dusiness ,  operations or 

prospects of Deltona of any Subsidiary or whicn might subject 

Deltona or any Subsidiary to suit or penalty in any pr ivate  31: 

governmental litigation or proceediny. 

1.23 Disclosure. No representation or warranty by Deltona 

or any U t i l i t y  S u b s i d i d y  contained i n  this Adreernent or in any 

statement ( i n c l u d i n g  Deltona'i Financial Statements, the Utility 

Financial S t a t a n e n t s  or any other financial statmnent) ,  cert i f i -  

c a t e  Or Schedule furnished or to be furnished by Deltona, any 

u t i l i t y  SuDsidiary Of any officer of Daltona or any Utility 
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Subsidiary to Topeka or i t s  representatives in connection herewith 

or pursuant hereto conta ins  or will contain any untrue statement 

of a material fact,  or a n i t s  or w i l l  o m i t  to sta te  ally material 

fact required to uake the statements herein ar therein contained 

not misleading or necessary in Order to provide Topeka w i t h  

adequate information as to the condition (financial and 

otherwise), properties, assets, liabilities, business and 

prospects Of OeltOna and its Subsidiaries on a consolidated basis 

and of each U t i l i t y  Subsidiary, and Lleltona and each Utility 

subs idiary  has disclosed to Topeka, in w r i t i n g ,  all material 

adverse facts known to it re la t ing  to the sane. 

ARTICLE .XI 

T O P E U ' S  REPRESENTA'CIONS AND WARRANTIES 

Topeka represents, warrants arid agrees as follows: 

2.1 Orqanization, Standing anu Power of Topeka. Topeka is a 

corporation duly organized, validly e x i a t i n y  and in good standing 

under the laws of the State of Minnesota, w i t h  its principal place 

of b u s i n e s s  and chief  execut ive  o f f i c e  located at 30 West Silperior 

Street ,  D u l u t h ,  Elinnesota. 

2 . 2  Autnority for Agreement. Topeka has the corpta te  power 

and authority to execute and d e l i v e r  this Agreement and to carry 

Out it5 obligations hereunder. T h e  e x e c u t i a n  and delivery of this 

Agreement and the consumnation of the  transactions contemplated 
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fiereby have been duly autnorized by TopeKa's Board of Directors 

and t h i s  Agreement constitutes a v a l i d  and l e g a l l y  binding obliga- 

t i o n  of Topeka enforceable in accordance w i t h  its terns* 

execution and d e l i v e r y  of this Agreement and the consummation of 

the transactions contemplated hereby w i l l  not C o n f l i c t  with Of 

result in any v io la t ion  of or default under any provision of the 

Articles of Incorpratioa or Bylaws of Topeka, of any mrtgage, 

deed of t r u s t ,  indenture, lease, ayrement or other instrument, 

permit, concession, grant, franchirse, license, judgment, OfdCr, 

decree, s t a t u t e ,  l a w ,  ordinance, rule or regulation applicable to 

Topeka or any properties or assets of Topeka, No consent, appro- 

v a l ,  order or authorizat ion of, or reyistration, declaration or 

filing w i t h  any governmental a u t h o r i t y  is required in connection 

With the execution and delivery of this Agreement or the consumma- 

t i o n  of tne transactions contemplated hereby by Topeka except  for 

the filing with the Federal Trade Commission and tne Department of 

Justice of the United S t a t e s  of such repxts and information w i t h  

respect to t h e  transactions contemplated hereby as are required by 

the Hart-Scatt-Rodino A c t  and necessary SEC filinys under Sec t ion  

13 of the Securities and Exchanye A c t  of 1934 ("1934 A c t " ) .  

The 

2.3 Investment. Topeka represents and warrants that all 

Securities acquired by it pursuant hereto will be acquired for 

investment for i t s  Own account and n o t  with a view to, or for sale 

in connection w i t h ,  any distr ibut ion thereof and Topeka represents 

and warrants that it will not sell, transfer or otherwise dispose 
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of any of such secur i t i e s  un les s  either (i) a registration state-  

ment under the 1933 A c t ,  as amended, Covering such securities has 

become effect ive;  or (ii) Deltona, or any i e s u i n g  Utility 

subsidiary, nas received the opinion of Briygs ana Morgan, 

professional Association or otnsr counsel acceptable to it that 

tne propsed offer, sale, transfer or other disposition of any of 

such securities is exempt frola the reyistration provisions of the 

1933 A c t  and any applicable blue sky laws. 

2 . 4  Leqend; E t c .  Topeka coneerits and ayrees that all securi- 

ties issued pursuant hereto shall contain a legend on the face 

thereof s u b s t a i l t i a l l y  as follows: 

"The shares represented by this certificate have n o t  
been registered under the S e c u r i t i e s  A c t  of 1933 or the.  
b l u e  sky laws of any s t a t e  and may not be sold, 
transferred or disposed of except pursuant to (i) an 
effect ive registration statement; or ( i i )  an opinion of 
counsel that registration under the Securities A c t  of 
1933 and any applicable b l u e  sky l a w  is n o t  required." 

TopeKa further consents and agrees that Deltona and any Utility 

Subs id iary  may take such other  action as it reasonably deems 

appropriate to grevent any violation of t h e  1933 A c t  or any blue 

sky l a w s  i n  connection w i t h  t h e  transfer of the securities, 

inc lud ing  t h e  i m p o s i t i o n  of "stop transfer" restrictions. 

MTICLE 1x1 

PURCHASE AND SALE OF SECURITIES 

In reliance upon the representations, warranties, covenants, 

u n d e r t a k i n y s  and agreements of the parties, and subject to the 

terms and conditions herein stated: 
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3.1 Purchase of Cumulative Preferred Stock.  On the Series A 

closing Date (as hereinafter defined) Topeka shall purchase and 

pay f o r  and Deltona shall s e l l ,  issue and del iver  to Topeka Four 

Million (4,000,UUO) shares of Deltona's Series A, which shares 

shall have such re lat ive  rights ,  preferences and restrictions as 

are set forth in the Ssries A Certificate of Designation with 

respect to Deltona's Series A f i l e d  Kith the Delaware Secretary of 

State, which Series A Certificate of Designation shall be substan- 

tially in the form of Exhibit 4 annexed hereto and made a part 

nereof. 

3.2 Purchase of Deltona Common S t o c k .  A t  its  next  annual  

rneetiny of stockholders, D e l t o n a  shall seek stockholder approval 

to sell and issue $1,500,000 of Deltona Comnon Stock to Topeka. 

On t h e  Common Stock Closing Date (as hereinafter d e f i n e d )  Topeka 

sha l l  purchase and pay for and Deltona snall s e l l ,  issue and 

deliver to Topeka the numoer of shares of Deltona's C o m n  Stock  

equal to the q u o t i e n t  determined by div id ing  $1 ,50U,OW by the 

"Per Share Book Value of Deltona's Cormnon Stock" (as hereinafter 

d e f i n e d ) .  

3 . 3  Option to Purchase Additional Series A .  

(a) For a period of one year from the Series A Closing 

Date ("Series A Option Period") Topeka shall nave t h e  right  and 

Option ("Series A option") to purchase an3 acquire from Deltona up 

to 545,000 additional shares of Series A. 

(b) The Series A Option shall be exerciseable by Topeka 

at any t i m e  prior to the next  business day immediately follawiny 

. .. 



the anniversary date of tne Series A Closing Date by notice in 

writ ing,  by registered or certified mil,  return receipt 

requested, to Deltona, which notice shall  specify t h e  date and 

time of closing. 

for a l l  purposes when the notice of exercise is d e p s i t e d  in the 

United States mail and the date of postmark on the receipt for 

such cert i f ied or reyistered mail article shall De deemed 

conclusively to be the date of exercise. 

The Series A Option shall be deemed exercised 

(c) Notwithstandiilg any provision hereof to the con- 

trary if any a c t i o n ,  inc lud ing  an- administrative proceeding, is 

comnenced against  Topeka or Deltona challenging or inves t iga t ing  

this Agreement or the transactions conternplated hereby the Series 

A Option Period (if any such suit gr proceeding shall be cornmonced 

prior to t h e  exercise of the Series A optlokr) or the Series A 

C l o s i n g  Uate (if any such suit or proceeding s h a l l  be cmnenced 

after  the exercise of the Series A Option, but before the  Series A 

O p t i o n  Closing Date), as the case may be, shall be extended u n t i l  

any such suit or proceeding has been f i n a l l y  concluded. For all 

of the purposes hereof, any such s u i t  or proceeding shall be 

deemed to be concluded a f t e r  a Stipulation of Dismissal with 

Prejudice has been filed or a final order of judgment has been 

entered froin which no appeal has been or can be taken. I f  the 

consummation of the transaction contemplated by this Sect ion 3 . 3  

of AtticLe 1x1 is prohibited or, if nut prohibited would, in the 

judgment of Topeka arrived at i n  the sole discretion of Topeka, 

' I  

I 
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adversely affect  Topeka as t h e  r e s u l t  of any final order or judg- 

ment, Topeka's obliyation to purchase additional Series A shall be 

cancelled, whether or not t h e  Series A Option has been exercised, 

and neither p r r y  shall have any further right or obligation to 

t h e  other in connection tnerewith. 

(d) If Topeka does not exercise the Series A Option in 

the manner hereinabove s e t  forth within the Series A Option 

Period, the  Series A Option shall become null and void and ne i ther  

Topeka nor Deltona ahall have any further liability or obligation 

to the other under this S e c t i o n  3 . 3  of Article 111. 

3.4 Purchase Price. 

(a) The purchase price for the  shares of Series A pur- 

chased and sold p u r s u a n t  to Sect ion 3 .  l of this Article 111 shall 

be $5.50 per share, amounting in t h e  aygrejate to Twenty-two 

Million ( $ Z Z , O O O , W O )  Dollars payable, at the election of Topeka 

as follows: ti) in immediately available  funds on the Series A 

Closing Date, of  (ii) the sum of Four Million ($4,000,000) Dollars 

in immediately available funds on the Series A Closiny Date and 

t h e  balance of Eighteen Million ( S l d ,  W 0 , O O O )  Dollars i r i  accord- 

ance with the terms of a promissory note (Topeka Hotel in substan- 

tially the form of E x h i b i t  5 annexed hereto and made a part 

hereof. 

( 0 )  The purchase price for each sham of D e l t o n a  Common 

S t o c k  purchased and s o l d  pursuant to Section 3.2 of this Atticle 

I11 shall be the Per Share Hook Value of Deltona's Comnon Stock at 
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I ing  t n e  Cormnon S t o w  Closing D a t e .  The P e r  Share Book Value 9f 

Deltona' S Common Stock shall be as determined (''Determination") by 

Deloitte, Haskins C Sells, on a fully d i l u t e d  basis (except that 

Deltona Common Stock issuable to Topeka upon exercise of the 

Deltona Warrants then held by it shall  be disregarded), in accord- 

ance with ysnerally accepted accounting principles consistent w i t h  

those employed in the preparation of Deltona's Financial State- 

ments for  the period ending December 31, 1984. In deterraining 

such Per Share Book Value of Deltona's Coimon Stock (1) said 

accountants shall exclude  froin capital and surplus an mount equal 

to t h e  purchase $,rice for shares of Series A purchased by Topeka 

pursuant to Sect ions  3 . 1  and 3.3 of this Article 111, any accrued 

unpaid d i v i d e n d s  thereon, and any accrued interest on unpaid divi- 

dends, and (ii) shares held in treasury shall not be considered 

i s s u e d  and outstanding.  Such Determination of Per Share Book 

Value of Deltona's Cormnon Stock shall become f inal  thirty (30) 

days after delivery of tne Determination to Topeka u n l e s s  within 

said 30-day period Topeka s h a l l  n o t i f y  U e l t o n a ,  in writiny, of any 

oojections it m y  have thereto and its reasons therefor. Deltona 

and Topeka shall negotiate in good faith to resolve to their 

mutual sa t i s fac t ion  any exceptions taken by Topeka to the Determi- 

nation. If the parties are unable to resolve any of such  

objections, Topeka and Deltona shall select a B i g  8 a c c o u n t i n y  

firm which has no association w i t h  Topeka, Deltona, any Subsidiary 
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or ally of their affiliates to determine the Per Share wok Value 

of Dcltona's Common Stock in accordance herewith and De1tona shall 

cooperate w i t h  whichever of such firms so a c t s  and shall make 

availarrle to it whatever iiiformation it requests. 

firrn shall make i t s  determination in w r i t i n g  within sixty ( 6 0 )  

days of its acceptance of ita engagement and such determination 

shall be binding on the parties and enforceable in any court. 

Such accounting 

Topeka and Deltona agree that on Uecernoer 31, 1984 t h e  Per Share 

.Book Value of the Deltona Common Stock on a f u l l y  diluted basis 

was $3.31 per share. The aggregate purchase price $1.5 Million 

($1,500,000) Dollars,  s h a l l  be payable in immediately available 

funds on the Common Stock Clos ing  Date. 

(c) The purchase price for the shares of Series A 

purchased and sold upon the exercise of t h e  Series A Option shall 

be $ 5 . 5 0  per share payable in immediately available funds on t n e  

Series A Option Clos ing  Date. 

3 . 5  Warrants. To induce Topeka to enter into t h i s  Agreement 

and as aaditional consideration therefore: 

(a) On the Series A Clos ing  Date Deltona agrees to 

issue and d e l i v e r  to Topeka a Deltona Warrant to purchase shares 

of Deltona COmWn Stock. The Deltona Warrant shall be suSstan- 

t i a l l y  in the form of E x h i b i t  6 annexed hereto and made a part 

hereof. 

(D) On t h e  Series A Closing Date each Utility Subsidi- 

ary shall i s s u e  and d e l i v e r  to Topeka, ana Deltona will cause each 
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utility Subsidiary to issue and deliver to Topeka, Utility Sub- 

sidiary Warrant to purchase 10,000 shares of Utility common Stock 
from each such Utility Subsidiary.  

Warrant sha l l  be substantially in the forla of E x h i b i t  7 anliexed 

hereto and made a part hereof. 

Each Utility Subsidiary 

ARTICLE SV 

CLOSING DATES 

4.1 Series A Closinq Date. The c los ing  of the purchase and 

sale of the 4,000,WUO shares of Series A pursuant to Section 3.1 

of Article 111 shall take place at the offices of Brigys and 

Morgan, Professional Association, 2200 First National Bank 

Bui lding ,  S a i n t  Paul, mnnesota 55101, on November 7 ,  1985 at 

10:30 A.M. of at such other place or such earlier or later date 

and t i m e  a s  the part ies  may agree u p n ,  which date and t h e  as the 

same may be changed, is herein called t h e  Series A Closing Date. 

4 . 2  Common S t o c k  Clos inq  Date. The closing of the purchase 

and sale of Deltona Common Stock pursuant to Section 3.2 of 

A r t i c l e  I11 snall take place at t h e  offices of Ueltona at IU:30 

A.M. ,  n o t  more than t h i r t y  (30) days after the later of (1) the  

date of the meeting uf Deltona stockholders at wnich such sale was 

authorized Or (ii) the date on whicn t h e  Per Share Book Value of 

D e 1 t O l I a '  8 Colrunon Stock is determined in accordance with S e c t i o n  

3-4Cb) of Article 111, but on not less than f ive business days 

prior w r i t t e n  notice g i v e n  by either party hereto. Said date as 
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determined or such earlier or later date and t h e  as the 

parties may agree upon is herein ca l l ed  the Common Stock Closing 

Date 

4.3 Series A Option C l o s i n q  Date. The closing of the pur- 

chase and sale of up to 549,OOcl  shares of Series A pursuant to 

section 3 . 3  of Article III shall take place at the offices of 

Deltona on the date and at the t h e  spscif.hd in t h e  notice of 

exercise of option given pursuant to Section 3 * 3 ( b )  of krticle 

111, which date shall not  be more than th irty  ( 3 0 )  or less than 

ten (10) days after the date of the notice of exercise of the 

Series A Option, or at such other place of such earlier or la ter  

date arid t h e  as t h e  parties rmy agree upn, which date and time, 

as the same may be changed, is herein called the Series A Option 

Closing Date, 

ARTICLE V 

COVENANTS OF DELTOffA A N D  EACH UTILITY SUBSIDIARY 

5.1 Conduct of Business .  Except as otherwise consented to 

in w r i t i n y  by Topeka, for the p e r i d  berjinniny on tne date nereof 

and, if the Series  A Closing occurs, ending on the next business 

day immediately following the fourth anniversary date of the 

Series A C l o s i n g  Date, h l t o n a  and each U t i l i t y  Subsidiary will, 

and Deltona will cause each of its Subsidiaries to: 

(a) carry on its business in, and o n l y  in, the usual, 

regular and ordinary Course except that  Deltona will use its best 
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e f for t s  to reduce its current l e v e l  of operations to ,a l e v e l  which 

\Jill enable Ueltona to operate at a prof i t ;  

(b) maintain a l l  oi i ts  material structures, equipment 

and other tanyible  personal property in good repair, order and 

condition, except for depletion, depreciation, ordinary wear and 

tear and damage by unavoidable casualty; 

(c) keep in f u l l  force and eff@Ct insurance colnparable 

in amount and scope of coverage to insurance now carried by it; 

( d )  perform i n  all material respects a l l  of its obliga- 

tions under agreements, contracts and iustrulnents re lat ing  to or 

af fec t ing  its properties, a s s e t s  and b u s i n e s s ;  

( e )  maintain its books Of account and records in the 

usual ,  regular and ordinary imnner~ 

( f )  use their best efforts to maximize the profitti of 

00th their real estate development business and utilities busi- 

ness: 

(9) comply in a l l  material respects w i t h  all s t a t u t e s ,  

laws, ordinances, ru le s  and regulations applicable to it and to 

the conduct  of i ts  b u s i n e s s ;  

(h) not enter i n t o  or embark u p n  any project which has 

not Deen approved by the unanhnous affirmative vote of the members 

of the N e w  Projects Committee of the Board of Directore, which coni- 

mittee shall include at least one of the personts) appointed to 

the Deltona Board of Directors at the Series A Cloning  Date, or 

the ir  S U C C ~ S S O ~ S  in office: 
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(i) n o t  amend its Certificate or Articles of I ncorpra- 

tioil or By-Laws; 

(j) subject to the qualifications set forth n Sect ion 

s . l ( a ) ,  not enter into or assume any agreement, contract or commit- 

ment of any kind,  except in t h e  ordinary course of business, 

except that without the prior w r i t t e n  consent of Topeka, no 

utility Subsidiary will incur any additional long term indebted- 

ness or issue ally debt or equity securities, whether or not i n  the 

ordinary course of business; 

(k) n o t  merge or consol idate with, or agree to merge or 

consolidate with, or purchase substantially all of t h e  assets of, 

or otherwise acquire any business or any corpration,  partnership, 

association or other business oryanization or division thereof or 

se l l  all or substantially all or any material part of the assets 

of any Utility Subsidiary; 

(1) promptly a d v i s e  Topeka, in w r i t i n g ,  of any material 

adverse chanye in the operations or business of Deltona and its 

Subsidiar ies  on a consolidated basis and of any Utility Subsidi -  

a r y  

5.2 Conduct of Business;  Cont .  Except as otherwise con- 

sented to in w r i t i n g  by Topeka, for the p e r i d  beginning on the 

date hereof and, i f  the Series A Closing occurs, ending on the 

next business day bhmediataly following t h e  fourth anniversary 

date of t i le  Series A Closing Date: 
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(a) no utility Subsidiary w i l l  enter into any transac- 

tion, inc luding without l imi ta t ion ,  the purchase, sale or exchange 

of 

any other S u m i d i a r y  except in the ordinary c u r s e  of and pursuant 

to the reasonable requirements of tile business of such utility 

Subsidiary and upon fair and reasonable t e r n  no less favorable to 

tfie Utility Subsidiary than would obtain in a camparable arm's- 

length transaction w i t h  an unrelated third party; 

w i t h ,  or the rendering of any service to Deltona or 

( b )  no Utility Subsidiary will declare, set  aside, make 

or pay any a iv idend  or other d i s t r i b u t i o n  in respect of its 

capi ta l  stock or purchase or redeem, d irect ly  or i n d i r e c t l y ,  any 

shares of capital stock except that (1) Deltona Uti l i t ies ,  f n c .  

may c o n t i n u e  to make payments to Deltona pursuant to the Tax Agree- 

ment and (ii) the Utility Subsidiaries m y  pay dividends of not to 

exceed $200,000 to Deltona out of their 198b earnings so long as 

immediately followiny the payment of any such dividends t h e  aygre- 

gate Stockholders' Equity of all of the Utility Subsidiaries is 

n o t  less than 1lUa of t h e  then Liquidation Preferences (as 

provided in the Series A Certificate of Designation) of all of the 

shares of Ser ie s  A: ( t h e  aggregate Stockholders' Equity  of all of 

the Utility Subs id iar ie s  shall  be the agqreyate anount of all of 

the assets of t h e  U t i l i t y  Subsidiar ies  which may properly be clao- 

s i f i e d  as such,  other than assets which properly should be classi- 

fied as intangible  assets, less all reserves which are properly 

treated as aeduct ions  from assets ( including Contributions in d d  
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of Construction) and t h e  aggregate indebtedness of the u t i l i t y  Sub- 

s id iar ies ,  all as determined in accordance w i t h  generally accepted 

accounting pr inc ip le s  consistently applied an the same basis as in 

prior years; provided, however, that for the purpose8 hereof, 

outstanding preferred stock shall be considered indrbtedne88); and 

( C )  Deltona will continue to Own all of the issued and 

outstanding capital stock of each U t i l i t y  Subsidiary. 

5 . 3  Stockholder Approval and Stock Exchanqe Requirements. 

ueltona s h a l l ,  through its Board of Directors, recomaend to its 

stockholders the approval of the issuance of Ueltona Coimon Stock 

u ~ n  t n e  exercise of the  Deltona Warrant and following such  

approval Ileltona s h a l l  prepare and f i l e  appropriate applications 

for listing upon notice of issuance of such additional shares of 

Ueitona Common Stock as may be issued pursuant to the Deltona 

Warrant on the H e w  York S t o c k  Sxchange, the Pacif ic  Stock Exchange 

and any other exchange on which Deltona's Common Stock is l i s t e d  

and otherwise to do and perform a l l  necessary t h i n y s  to effect the 

L i s t i n g  of such shares of Deltona Comnon Stock on said exchanges 

and provide not ice  to Topeka  of the Obtaining of such listing. 

5 . 4  Authorized Capital .  Deltona and each ' J t i l i t y  SuDsidiary 

will at all times maintain sufficient authorized but unissued 

shares of Ueltona Common Stock, Utility Colrrmoo Stock and Series A 

to enable each of t h m  to i s s u e  shares of Deltona Common Stock, 

Utility Cornmon Stock and Series A pursuant hereto and pursuant to 

the Deltona Warrants and t h e  Utility Subs id iary  Warrants issued 

and to be i s s u e d  to Topeka pursuant hereto. 



5 . S  Access and Information. During the period beginning on 

the date hereof and ending on the date that Deltona and the 

Utility Subsidiaries have no further o b l i g a t i o n s  to Topeka under 

this Agreement, the  Series A Certificate of Designation, the 

Security Agreement, the Deltona Warrant Of L'bw U t i l i t y  subsidiary 

Harraats, dsltona and each Utility Subsidiary shall give Topeka 

and i ts  representatives ( including its attorneys and accountants) 

full access to the properties, books, recorda, contracts a d  com- 

mitments of Deltona and its Subsidiar ies  and will furnie'h all: such 

information and documents re lat ing  to t h e  properties and b u s i n e s s  

of Deltona and i ts  Subsidiaries as Topeka may reasonably request. 

5.b Escrow. On the Series A Closing Date each U t i l i t y  

Subsidiary snall  deliver a cert i f icate  in the name of Topeka repre- 

senting 10,000 shares of its common stock, duly s igned by their  

appropriate corprate  Off icers ,  to escrow agents ,  pursuant to the 

terms of Escrow Agreements satisfactory to Topeka* 

5.7 Contributions to Capital of the Utility Subsidiaries. 

Deltona shall make a contribution to t h e  capi ta l  of the Utility 

S u b s i d i a r i e s  by c o n v e r t i n g  to equity the outstanding indebtedness 

of tne utility Subsiaiaries to Deltona (approximately $ ~ , o o o , O O U  

as of June 30, 1985). 

36 



ARTICLE V I  

G U M T Y  ANL) SECUKITY 

ti. 1 Guaranty. L)eltsna does hereby uncoudit ional ly  guardntee 

the  prompt performance when due, whether by acceleration or other- 

wise, of a l l  obl igations of each Utility Subsidiary to To2eka 

under this Rjreement and under each U t i l i t y  Subsidiary Warrant. 

This guaranty is an absolute and canplotea one and shall be a con- 

t i n u i n g  one. Deltona hereby expressly waives notice of acceptance 

of this guaranty. 

6 . 2  Securi ty .  As collateral security for  i t s  obligations to 

TopeKa under t h i s  Agreement, inc lud ing  its guaranty of the obliga- 

tions of its Utility Subsidiaries, Deltona agrees that  on t h e  

Series A Closing Date it Will grant Topeka a security interest in 

all of the i s s u e d  and outs tanding  capital  stock of the Utility 

Subsidiar ies  pursuant to a S e c u r i t y  Agreement substantially in the 

fonii of E x h i b i t  tl attached hereto and made a part hereof. 

ARTICLE V I 1  

CONDITIONS PRECEDENT TI) TOPEKA ' S OBLIGATIONS 

The o n l i y a t i o n s  of Topeka under this Agreement are sublect to 

the satisfaction, at or before each of the Series A Closing Date, 

the Comnon Stock C l o s i n y  Date and the Series A Option Closing Date 

of all of t n e  follcrwiny conditions precedent unless waived in 

writing by Topeka. 

37 



7.1 General Conditions Precedent to Topeka's Obliqations. 

(a) All representations and warranties contained in 

I t h i s  A g r e m e n t  or in any statement, Exhibit, cert i f icate  or docu- 

I merit at any time delivered by Deltona 01: any Utility Subsidiary 

under this Agrement or in connection w i t h  the transactions 

contemplated hereby (including Deltona' 8 Financial  Statements, the 

Utility Financial Statements and any other financial itatemiants 1 
I 

I s h a l l  be true and correct on and as of the date when made and at 

all times prior to each such Closing D a t e ,  shall be deemed to be 

made again on each such Closing Date, and shall then be true and 

correct in all material respects. 

( b )  Deltona and each U t i l i t y  Subsidiary shall have per- 

formedr satisfied and complied with all covenants, agreements and 

conditions r e q u i r d  by t h i s  Agreement to be performed, s a t i s f i e d  

or complied with on or before each such Clos ing  Date. 

(c) Since the date of this Agresillent there shall n o t  

have been any material adverse change in the conditions (financial 

or otherwise), business, properties, assets  or prospects of 

Deltona and its S u b s i d i a r i e s  on a consolidated basis or of any 

utility S u u s i d i a r y .  

(d) Deltona and each Utility Subsidiary shall have 

delivered to Topeka a cert i f icate ,  dated as of each sucn Closing 

Date, signed by the President and Treasurer, in the case of 

Deltona, arid by the Vice President and Treasurer, in the case of 

the Utility Subsidiaries, in their  individual capacities as well 

as in their representative capacities, in form and substance 
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,atisfactory to Topeka, c e r t i f y i n y  to the f u l f i l l i n e n t  of the 

conditions s e t  for th  in Sections 7 * l ( a ) ,  (b]  and (c) of t h i s  

Article V I I .  

(e) Tne accountants for Topeka shall not have advised 

Topeka prior to any such Closing Date of any matters disclosed by 

their review of the DdtOna Financial Statements, the Utility 

Financial Statements or any other financial statements delivered 

to Topeka or the books and records of lkltona or its Subsidiaries  

Mhich would indicate that Deltona's Financial Statements, t h e  

utility Financial Statements  or any other financial statements 

delivered to Topeka or the books and records of Deltona or its 

Subsidiaries do n o t  present f a i r l y  the f inanc ia l  condition and the 

results of operation of Deltona or its Subsidiaries to which t h e  

Deltona Financial Statements,  Utility Financial  Statements, other 

financial statei l lents  and such books and records refer  as of the 

date thereof in accordance with generally accepted accounting prin- 

ciples  consistently applied on the same basis as in prior years. 

I f )  None of the transactions contemplated hereby shall 

have been e n p i n e d  by any cour t  or by any federal  or state yovern- 

mental branch, agency, c m n i s s i o n  or regulatory authority and,  

except for the case of b p i r e  of Carolina, I n c .  v.  H a c k l e ,  et al., 

NO. 85-3254-Civ-Marcus ( S . D .  F l a . )  no suit or other proceeding 

challenging the transactions contemplated hereby to be closed on 

any s u m  Closi l lg  Date m a l l  have been threatened or instituted and 

no i n v e s t i g a t i v e  or otner dmand sha l l  have been rrrade by any 
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federal or state yovernmental branch, agency, commission or 

regulatory authority 

( g )  Neither Deltona nor Topeka shall have received any 

under t h e  Hart-Scott-Rodino A c t  ( inc luding,  w i t h o u t  

limitation, any injunction issued pursuant thereto) to the effect 

that either the Federal Trade Comraisaion or the Department of 

justice has  an objection to the parties proceeding to close the 

transactions intended to be cloeed on any such Closing Date. 

Deltona acknowledyes that the transactions contemplated by this 

A g r e e m n t  are subject  to the Hart-Scott-Rodino A c t  and agrees to 

make all necessary filings in connect ion with each of the transac- 

tioris contemplated hereby and cooperate in all investigations 

conunenced thereunder. In t h e  event the t h e  l i m i t a t i o n  i n w s e d  by 

t h e  Hart-Scott-Rodino A c t  has n o t  expired by, Of any such notifica- 

t i o n  has n o t  been lifted of rernoved by, the Close of business on 

Decenber 3 1 ,  1985, tnen t h i s  condition shall be deemed n o t  to have 

been f u l f i l l e d .  

(n) All documents required to be d e l i v e r e d  to Topeka at 

or prior  to each sucn Closing Date s h a l l  have been delivered, 

(i) Deltona shall have obtained w r i t t e n  consents and 

waivers from Cit ibank ,  H . A *  , Citicorp Real Estate f n c . ,  Chemical 

Bank, Fleet National dank, NCNB National Bank of Florida 

"Lenders" 1 I The Equitable L i f e  Assurance Society of the U n i t e d  

States, Aetna L i f e  Insurance Company, The Aetna Casualty and 

Surety Company, Continental Assurance Company and The Mutual 
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B e n e f i t  L i f e  Insurance Company ( "Bondholders") in forin and sub- 

stance satisfactory to Topeka to the ef fect ,  amony other things,  

that  each such Lender and Bondholder Consents to this Agreement 

and all of the transactions contemplated hereby ( including the 

of stock of the Utility Subsidiaries to Topeka) and by the 

Series A Certificate of Designation, and further that Dsltona 

shall not  be required to U s e  any portion of the proceeds to be 

received by Dsltona from Topeka pursuant hereto for the yurwse of 

reducing the p r i m i p a l  amount of indebtedness owed to Lenders or 

to retire 01: redeem any bonds owned Dy the Bondholders. Copies of 

such consents shall be delivered to Topeka on the Series A Closing 

Date. 

(j) Del tona  shall have received a nine (9) m n t h  exten-  

sion of its indebtedness to The MacKle Company, Inc .  in form and 

substance satisfactory to Topeka. Such extension shall include 

the undertaking of T h e  Mackle Company, Xnc. to the ef fect  that 

upon Deltona's obtaining specific project financing, The Mackle 

Company, f n c .  will release the real estate pertaininy to any such 

project uLmn receipt of part ia l  payment. 

(k) The person(s1 designated by Topeka shall have been 

appointed tu Deltona's Board of Directors. 

(1) All outstanding indeotedness of the  Utility Subsidi- 

aries to Deltana (approximately $6,000,000) shall nave been 

converted to equity as Deltona's contribution to the capital of 

the  U t i l i t y  Subsidiaries .  
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(m) No Cnange of Control of Ueltona shall 

s h a l l  be a l l eged  to have occurred (for all of the 

t h i s  section 7.l(m) of this Article VI1 a "mange in 

of the  Cor~mfation" shall be deemed to have occurred 

have occurred 

purwses ,of 

the Control 

or s h a l l  be 

alleged to have occurred if (a) any "person" [as such term is used 

in Sect ions  13(d) and 14(d) of the Securities Exchange A c t  of 

1934, as amended (the "Exchange A c t " ) ) ,  group of "per80n8,'' or 

persons acting in concert w i t h  one another, other than the  holders 

of the Series A becomes or becane, or claims or claim to have 

become, the "beneficial owner'' Cas def ined in Rule 13d-3 

promulyated under the Exchange Ac t ] ,  individually or in the 

agyregate, directly or indirectly, of securities of the 

Corporation representing fifty percent ( s u a ) ,  or more of the 

combined v o t i n g  wwer of Deltona's then outstandiny securit ies  or 

(b) if at any t h e  prior to the Series A Clos ing  D a t e  individuals 

who on October 1, 1985 constituted the Board of Directors of 

Deltona cease to c o n s t i t u t e  or are alleged by any third party to 

cease to constitute less than a m a j o r i t y  thereof. 

(n) Topeka shall have received d favorable opinion, 

addressed to it and dated the date of such Closing Date from 

William I. L i v i n y s t o n ,  E s q . ,  Miami, Florida, counsel for Deltona, 

satisfactory in substance and form to Topeka and its counsel, to 

the ef fect  that  ( i )  Deltona and each Subsidiary is a carpration 

duly organized, v a l i d l y  e x i s t i n g  and in good standing under the 

laws of the s t a t e  of its incorporation and has a l l  requisite 

corporate power and authority to own and lease i t s  properties and 
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carry on its business  a8 presently coriducted, and to enter i n t o  

t h i s  Agreement, and consummate the transactions contemplated 

hereby: (11) t h e  a U t h O r l Z e d  and OutStanding capital stock of 

Deltona and Deltoria's Utility Subsidiar ies  is as s t a t e d  in such  

opinion (which statment 8hall be consistent with the represen- 

tations, warranties and agreements of Deltona and the Utility 

Subsidiaries herein), and a l l  outstanding Shares of such capital 

stock are duly authorized, validly issued, f u l l y  paid and 

nonassessable; (i i i)  this Agreement, the Escrow Agreements (and in 

the case of Deltona, the Security Agreement) have been duly autho- 

r ized by a l l  necessary corporate action on the part of Deltona and 

the U t i l i t y  Subsidiaries, and constitute valid and l e g a l l y  binding 

obligations of Ueltona and the U t i l i t y  Subsidiaries enforceable in 

accordance w i t h  their respective terms; (iv) the Series A Certifi- 

cate of Designation has been duly authorized and adopted by all 

necessary corporate action on t h e  part of Deltona ana its 

directors, has been duly executed by the appropriate officers of 

Deltona, has  been f i l e d  in the  office of t h e  Delaware Secretary of 

State and is effective and constitutes a valid and legally b i n d i n g  

obligation of Deltona in accordance w i t h  i t s  terns; ( v )  with the 

eXCeptlOnS Set  forth in Section 1,4 of Article f ,  no order, autho- 

r izat ion,  consent  or approval of, or registration, declaration or 

filing w i t h  any governmental authority is required in connection 

with the consumrmtion by Lleltona or the Utility Subsidiaries of 

any of the transactions contemplated by c n i s  Agreement, the Series 
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A Certificate of Designation, Security Agreement, the, Deltona 

Warrants or the U t i l i t y  Subsidiary Warrants: ( v i )  t h e  execution, 

delivery arid performance of this Agreement by Deltona and t n e  

u t i l i t y  SUosldiar ieS and the consumrrration by Deltona and the 

utility Subsidiaries of the transaction6 contemplated by t h i s  

~~reement, the Series A Certificate of Designation, Securi ty  Agree- 

ment, Escrw Agreements, the Deltona Warrant and the utility 

Subsidiary Warrants will not c o n s t i t u t e  a breach or v io la t ion  of 

01: default under the Articles  of Certificate of Incorporation or 

Bylaws of Deltona or any Utility Subsidiary or under any 

indenture ,  mortgage, deed of t r u s t ,  lease or other material 

agreement or instrument, known to such counde l ,  to which Deltona 

O X  any of i ts  S u b s i d i a r i e s  is a party or by which it or their 

properties are bound, or that appropriate conselits or waivers have 

been obtained, or under any judgrilent, decree or order known to 

such counsel ap,;>licable to Deltona or its Subsidiaries  Of their 

property: (vii) the securities being acquired by Toycka have been 

duly authorized and when certificates and Warrants have been 

executed and de l ivered to Topeka in connec t ion  w i t ? \  the 

transactions contemplated hereby on the respective C l o s i n g  Dates, 

such securities will have been legally and v a l i d l y  issued and will 

be fully paid and nonassessable, and no personal liability will 

attach to the holder of such securities under t h e  laws of the 

State of Delaware, Florida or any other atate by reason of being 

such holder, none of such securities were issuea in v i o l a t i o n  of 

the preelngtive rights of any stockholder of Deltona or any Utility 
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Subsidiary, all necessary t a x  or other stock transfer stamps have 

wen affixed to such securities and a l l  t a x e s  due and payable on 

of the i s s u a n c e  thereof have h e n  paid, and ( A }  w i t h  

to the shares of Series  A to be issued on the Series A 

closing Date, such shares have a l l  of the rights, preferences, 

=tc. s e t  forth in the Series A Certificate of Designation, ( 8 )  

w i t h  respct  to the Common Stock to be issued on the Corwnon Stock 

Closing D a t e ,  t h e  shares of such Cormnon Stock have been authorized 

for listing on the New York S t o c k  Exchange and the Paci f ic  S tock  

Exchange, upon o f f i c i a l  not ice  of issuance, and ( C )  w i t h  respect 

to the Deltona Warrant and Utility Subsidiary Warrants, that all 

such warrants when issued w i l l  have been duly  authorized all 

necessary corporate a c t i o n  on the part of t h e  issuing corporation 

and const i tu te  a v a l i d  and l e g a l l y  binding ob l iga t ion  of the 

issuing corporation enforceable in accordance w i t h  the ir  respec- 

t i v e  terms; ( v i i i )  to the h o t  of such counsel's knowledge and 

af ter  due inquiry  such c o u n s e l  k n w s  of no jud ic ia l  or admini- 

s t r a t i v e  a c t i o n s ,  s u i t s ,  proceedings or investigations pending 

a g a i n s t  Del tona  or any of its Subsidiar ies  except for those 

d e s c r i k d  in the E x h i b i t s  hereto; ( 1 x 1  except a s  set forth i n  t h e  

E x h i b i t s  hereto, to t h e  knowledge of such counse l  there are no 

outstanding securities,  n o t e s ,  subscriptions, options, warrants or 

other agreements or commitments obligating Deltona or any of its 

subsidiaries  to issue any shares of stock or securi t ies  convert- 

i b l e  i n t o  shares of stock; and ( x )  to such further effect w i t h  
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to other legal mtters relat ing to t h i s  Agreement and the 

h e r e i n  contemplated as Topeka I s counsel may 

reasonably request 

7.2 Additional Condit ions Precedent With Respect to the 

Series A Closing Date. 

(a) Topeka shal l  have k e n  supplied w i t h  a certified 

copy of the resolutions of the W r d  of Directors of Deltona 

approving t h i s  Agreement and approving and adopting the Series A 

Cert i f icate  of Designation. 

(b) Deltona shall have delivered to Topeka t h e  Security 

Agreement in t h e  form of Exhib i t  8 together w i t h  the securities of 

the Utility S u b s i d i a r i e s  pledged to Topeka pursuant to s a i d  

S e c u r i t y  Agreement. 

7 . 3  Additional C o n d i t i o n s  Precedent With Respect to the 

common Stock C l o s i n g  Date. 

( a )  The transactions intended to b~ consummated on the  

Ser ie s  A Clos ing  Date s h a l l  have k e n  consummated. 

(b) Topeka s h a l l  have k e n  supplied with  a cert i f ied  

copy of t h e  reso lu t ion  of Deltona's shareholders authorizing the 

i s s u a n c e  to Topeka of $1,500,000 of Common Stock. 

(c) T h e  Common S t o k  to be issued on the  Common Stock 

Closing Date shall have been authorized for listing on the New 

York Stock Exchange and the Pacific Stock Exchange, upon official 

notice of issuance.  
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7 . 4  Additional Condi t ions  Precedent With Respect to the  

Series A Option C l o s i n g  Date. 

wen consummated on the Series A C l o s i n g  Date shall have been 

consurrwrated 

The transactions intended to have 

c 

ARTICLE V I 1 1  

9DITIONS PRECEDENT To THE OBLIGATIONS OF DELTONA 
AND THE UTILITY SUBSIDIARIES To CLOSE 

h The obligations of O e l t o n a  and the U t i l i t y  Subsidiarier under 

t h i s  Agreement are subject to the  satisfaction, at or &fore each 

of t he  Series A C l o s i n g  Date, Common Stock C l o s i n g  Date and Series 

A option Closing Date of all of the f o l l m i n g  conditions precedent 

u n l e s s  waived by Deltona and the U t i l i t y  Subsidiar ies .  

8.1 General Conditions to the Obl igat ions  of Dcltona and the 

Ut il i ty Subs id ia r 1 e s . 
( a )  A l l  representations and warranties m n t a i n e d  in 

t h i s  Agreement or in any w r i t t e n  statement at any t i m e  delivered 

Topeka under t h i s  Agreement or in connec t ion  with the trans-  

actions contemplated hereby s h a l l  be true and correct on and as of 

the date  when made and at all times prior to each such C l o s i n g  

Date, shall lx deemed to h made aga in  on each such Clos ing  D a t e ,  

and shal l  then be true and correct in a l l  material respects. 

(b) Topeka shall have performed, satisfied and complied 

w i t h  a l l  covenants, agreements and c o n d i t i o n s  required t h i s  

Agreement to be performed, satisfied or complied w i t h  on or -fore 

each such Closing Date. 
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(c) Topeka shall have delivered to Del tona  a cer t i f i -  

cate, dated as of each such Closing Date, signed 

mn and Treasurer, 

their representative capacities, in form and substance satiafac- 

tory to Deltona, cert i fying to the fulfillment of the conditions 

set forth in Sect ions  S.l(a), and (b) of t h i s  A r t i c l e  VIII. 

Topeka's Chair- 

in their individual capacities as well as in 

(a) The transaction contemplated hereby to be closee on 

any such Closing Date shall not have been enjo ined  & any court or 

by any federal  or state governmental branch, agency, commiereion or 

regulatory authority and, except for the case of Empire of 

Carolina, Inc .  v -  Mackle, et al. , No. 85-3254-Civ-Marcus ( S . D .  

Fla. 1, no suit or other proceeding challenging the transact ions  

contemplated herew to be closed on any such Clos ing  Date s h a l l  

have been threatened or i n s t i t u t e d  and no i n v e s t i g a t i v e  or other 

demand shall have been made any federal  or s t a t e  governmental 

branch, agency, Commission or regulatory authori ty .  

(e) Neither Del tona  nor Topeka s h a l l  have received any 

notification under t h e  Hart-Scott-Rodino A c t  ( inc lud ing ,  w i t h o u t  

limitation, any i n j u n c t i o n  i s s u e d  pursuant thereto) tu the effect 

that either the Federal  Trade  Commission of the Department of 

J u s t i c e  has an objection to the parties proceeding t o  close the 

transac t ions  intended to be closed on any such Closing D a t e .  

Topeka acknowledges that the transactions contemplated by t h i s  

Agreement are subjec t  to t h e  Hart-Scott-Rodino A c t  and agrees to 

make a l l  necessary filings in connection with  each of the transac- 

tions contemplated herebj and cooperate in a l l  i n v e s t i g a t i o n s  
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comenced thereunder. 

the Hart-Scott-Rodino A c t  has not expired by, or any auckr notifica- 

t ion  has n o t  k e n  lifted or removed by, the close of business  on 

 ember 31, 1985, then t h i s  condition s h a l l  be deemed not to have 

k e n  fulfilled. 

In the event the t h e  limitation imposed 

( f  1 Deltona and the Utility Subsidiaries ahall have 

received a favorable opinion, addressed to it and dated the date 

of each such Clos ing  Date f r m  James R. Habicht, E s q . ,  counsel for 

Topeka, satisfactory in substance and form to Dsltona,  the Utility 

Subsidiar ies  and their counse l ,  to the effect t h a t :  ( i l  Topeka is 

a corporation duly  organized, validly existing and in good stand- 

ing under the l a w s  of Minnesota and has a l l  r e q u i s i t e  corporate 

pmer and authority to wn and lease its properties and to carry 

on its business as presently conducted, and to enter i n t o  t h i s  

Agreement, and consummate the transact ions  contemplated hereby: 

(ii) t h i s  Agreement has Men duly authorized a l l  necessary 

corporate a c t i o n  on t h e  part of Topeka and constitutes a v a l i d  and 

legally binding o b l i g a t i o n  of Topeka enforceable in accordance 

wi th  its terms; (iii) the Topeka N o t e  constitutes a valid and 

l ega l ly  binding ob l iga t ion  of Topeka enforceable in accordance 

with its terms; ( i v )  with  the exceptions set forth in S e c t i o n  2 . 2  

of A r t i c l e  11, no order, authorization, conaent or approval of, or 

registration, dec larat ion  or f i l i n g  with any governmental autho- 

rity is required in Connection w i t h  the consummation by Topeka of 
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the transact ions contemplated by t h i s  Agreement; 

tion, de l ivery  and performance of t h i s  Agreement 

( v )  the execu- 

Topeka and t h e  

consummation ky Topeka of the transactions contemplated hereby 

not cons t i tu te  a breach or vio lat io l l  of or: d e f a u l t  under the 

,rt i f icate  of incorporation or wlaws of Topeka under any inden- 

ture, mortgage, deed of t r u s t ,  lsare or other material agreement 

or instrument, kncrwn to such munsel ,  to w h i c h  Topeka is a party 

or 
decree or order k n m n  to such counse l  applicable to Topeka or i t s  

property; and (vi) to such f u r t h e r  effect  w i t h  respect to other 

legal  matters r e l a t i n g  to t h i s  Agreement and the t r a n s a c t i o n s  

h e r e i n  contemplated as Deltona's counsel may reasonably request 

w h i c h  it or its properties are bound, or under any judgment, 

8 .2  Additirxlal Condi t ion  Precedent With Respect to the 

Common Stock Closing Date and Series A Option C l o s i n q  Date.  The 

transact ions  intended to have been consunmted on the  Series A 

Clos ing  Date s h a l l  have been mnsummated, 

ARTICLE IX 

REGISTRATION RIGHTS 

9.1 Initiation of Registration. A t  any t i m e  a f ter  the 

Series A C l o s i n g  Date and prior to f ive  years from the Series A 

Closing Date Topeka may, if at the t h e  Topeka w n s  200,000 or 

more shares of Common Stock, request  Deltona to register under t h e  

1933 A c t  no less than that number of shares of Common Stock for 



& l i C  sale. Deltona will use i ts  b s t  efforts to file promptly, P 
in any event w i t h i n  120 days from such i n i t i a l  request, an 

ropriate registration statement covering Topeka's shares of aPP 
C m o n  Stock requested to k registered and to cause such registra- 

tion statement to &come effective under t h e  1933 A c t ,  subject to 

the follawing: 

mre than one such registration: (ii) Deltona s h a l l  have no o b l i -  

gation to file a registration statement during negotiations for 

the acquisition of a company which would be a s i g n i f i c a n t  subaid- 

i a q  a s  defined i n  Regulation S-X under the A c t :  (iii) for a 

p e r i d  of n o t  more than 90 days from the e f f e c t i v e  date of any 

registration statement filed bj D e l t o n a ,  a request for registra- 

t i o n  made pursuant hereto shall, at Deltona's option, be deferred 

u n t i l  the expiration of such 90-day period: and ( i v )  in lieu of 

making any r e g i s t r a t i o n  required by t h e  terms of t h i s  Section 9.1 

of Art ic l e  I X  Deltona may purchase a l l  of Topeka's shares to be 

reg i s tered  hereunder at the  closing market price of such shares on 

the New York S t o c k  Exchange on the date of such request, u n l e s s ,  

in t h e  opinion of Topeka such sale to Deltona rather than to the 

p u b l i c  would have material adverse t a x  or other economic conse- 

quences to it. 

(i) Deltona shall have no obligation to effect 

9 . 2  Piggy-Back Registration. In t h e  event that  Deltona 

shall, af ter  t h e  Series  A Clos ing  Date and prior to seven years 

from the Series A Clos ing  Date prepare and f i l e  a Registration 
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Statement  with  t h e  SEC under the 1933 A c t ,  covering shares of 

comon Stock to be sold to underwriters for a public offer ing ,  

Deltona shall give w r i t t e n  notice of such registration to Topeka 

and w i l l  use its best efforts to include under such Registration 

Statement any shares of Corrrmon Stock  Topeka requested w i t h i n  20  

days after receipt of such notice 

under and to cause such undcmriters to offer to buy Topeka'& 

shares Of Common S t o d r  at the same price and upon subs tant ia l ly  

Topeka to be included there- 

the same terms and c o n d i t i o n s  as the other shares of Common S t o c k  

of Deltona k i n g  sold to such underwriters,  and Topeka shall 

accept such  offer  as a c o n d i t i o n  precedent to having its shares 

included under such Registration Statement.  

9.3 Procedures* In ef fect ing  any registration referred to 

in t h i s  Article  I X ,  Deltona shall prepare and file w i t h  the SEC 

such amendments and supplements to such Registration Statement as 

may b necessary to effect the disposition of all Topeka's shares 

of Comon Stock covered such Registration Statement but in no 

event for a period i n  excess of 120 days from t h e  effect ive date 

of such Registration Statement.  Deltona s h a l l  furn i sh  to Topeka a 

copy of such Registration Statement and of each amendment and 

supplement thereto and such number of copies of the prospectus corn- 

prised in such Registration Statement { i n c l u d i n g  each preliminary 

prospectus), and such other documents, as T o p k a  may reasonably 

request in order to f a c i l i t a t e  the disposition as described in the 
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Registration Statement of shares of C a m O n  Stock owned & Topeka, 

and Deltona w i l l  use i ts  best efforts to register or qualify such 

shares of Common Stock covered 

under s u a  other securities or blue sky laws of such jur i sd ic t ions  

in the United  States as Topeka may reasonably request. 

such Registration Statement 

9.4 Expenses. All expenses inc ident  to beltona's perform- 

ance of, OX compliance w i t h  t h i s  Article IX, inc lud ing  without  

limitation, all federal and s t a t e  regbtration and filing fees, 

insurance premiums, fees and exwnses of complying w i t h  securities 

or blue  sky laws, printing expenses and fees and disbursements of 

counsel  far Deltona and of independent public accountants (but 

exc luding underwriting commissions and discounts and fees and 

expenses of counsel or accountants for Topeka) shall be borne by 

Deltona 

9 . 5  Indemnification. 

( a )  Deltona w i l l  indemnify and hold  harmless each 

p a r t i c i p a t i n g  underwriter,  if any, and each person, if any, w h o  

controls Topeka ox any underwriter w i t h i n  the meaning of the 1933 

Act ,  aga ins t  any losses, claims, damges or l i a b i l i t i e s ,  j o i n t  or 

several, to which Topeka or sudh undstwri ter  of controlling person 

may become subject,  under the 1933 A c t  or otherwise, insofar as 

such lOS~@S# claims, damages or l i a b i l i t i e s  (or actions in respect 

thereof) a r i s e  out of or are based upon any untrue statement or 

alleged untrue statement of any material fact  contained in any 



Registration Statement under w h i c h  Topeka's shares of Common S t o c k  

were registered under t h e  1933 A c t ,  any preliminary prospectus or 

f i n a l  prospectus contained therein,  or any amendment or supplement 

to euch Registration Statement or to any such prospctus,  or arise  

out of or are k s e d  upon the omission or alleged omission to s t a t e  

therein a material fact required to be sta ted  therein o x  necessary 

to make t h e  statement therein not misleading, and will reimburse 

Topeka, such underwriter and each such controlling person for any 

legal or other expenses reasonably incurred by Topeka, such under- 

writer  or such controlling person in c o n n e c t i o n  w i t h  i n v e s t i g a t i n g  

or defending any such loss, c la im,  damage, l i a b i l i t y  or a c t i o n ;  

provided, h m e v e r ,  t h a t  Deltona shall not be l i a b l e  i n  any euch 

case to the e x t e n t  that any such loss, claim, damage or liability 

ar i ses  out of, or is h s e d  u p n ,  an untrue statement or alleged 

untrue statement or mission or alleged omission made in said 

registration statement, any preliminary prospectus, final prospec- 

t u s  or any amendment or supplement in rel iance upon and in con- 

formity w i t h  w r i t t e n  i n f o r m a t i o n  furnished to Deltona ky or on 

behalf of Topeka, such underwriter or m n t r o l l i n g  person for 

inclusion t h e r e i n  or for use in the preparation thereof. 

(b) Each of Topeka, sudh underwriter or controlling 

person s h a l l  indemnify and h o l d  harmless Deltona,  each of its 

diremors, each of its officers w h o  have signed said Registration 

Statement and each person, if any who controls Deltona, w i t h i n  the 
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meaning of t h e  1933 A c t ,  against  any losses, c la ims,  damages of 

l i a b i l i t i e s ,  j o i n t  or several ,  to which Deltona or any such 

director,  officer or controlling person may &come subject ,  under 

a e  1933 A c t  or otherwise, insofar as Such losses, claims, damages 

or l i a b i l i t i e s  (or a c t i o n s  in respect thereof) ar i re  out of, or 

are msed u p n ,  any untrue statemnt or alleged untrue statement 

of any material fact mntained in 8aid Registration Statement, any 

preliminary prospectus or f i n a l  prospectus contained therein, ox 

any amendment or supplement thereto, or arise out of, or based 

Upon, the omission to s t a t e  therein a material fact required to & 

s t a t e d  t h e r e i n  or necessary to make the statements therein not 

misleading, i n  each case to the extent  that any such loss, claim, 

damage or l i a b i l i t y  arises out of, or is based u p n ,  an untrue 

statement or alleged untrue statement or omission or alleged 

omission mde in said Registration Statement, any preliminary 

prospectus,  final prospectus or any amendment or Supplement, which 

statement or mission was made in rel iance upon w r i t t e n  info-- 

t i o n  furnished to Deltona or on behalf of Topeka, or for use in 

the preparation thereof, and w i l l  reimburse Deltona and each such 

director, c f f icer  and controlling person for any l e g a l  or other 

expenses reasonably incurred Deltona or any such d i r e c t  tion 

furnished to Ucltona or on behalf of Topeka, or for use i n  the 

preparation thereof, and w i l l  reimburse Deltona snd each such 

director, officer and controlling person for any l egal  or other 

expenses reasonably incurred by Deltona or any such director, 

officer or controlling person in connection w i t h  investing or 

defending  any such loss, c l a i m ,  damage, l i a b i l i t y  or action. 



IC) Promptly after receipt an indemnified p a r t y  

under t h i s  Art i c l e  IX of notice of the commencement of any action, 

suit or proceeding, such indemnified p a r t y  s h a l l ,  if a c l a i m  in 

respect thereof is to be mde against an indemnifying party, 

notify the indemnifying p r t y  in w r i t i n g  of the conmtencemsnt 

thersof; but the omission 80 to n o t i f y  the indemnifying party 

sha l l  not  re l i eve  it frm any liability w h i c h  it may have to any 

indemnifying p r t y  otherwise then under t h i s  A r t i c l e  I X .  

any such ac t ion ,  Suit or proceeding s h a l l  be brought against any 

indemnified p a r t y ,  and it s h a l l  notify the  indemnifying party of 

t h e  commencement thereof, the indemnifying party shall be e n t i t l e d  

to participate therein, and, to the e x t e n t  that  it s h a l l  w i s h ,  

j o i n t l y  w i t h  any indemnifying party .similarly notified, to assume 

the defense thereof,  w i t h  counsel satisfactory to such indemnified 

party,and after n o t i c e  from the  indemnifying wrty to such indemni- 

fied party of i ts  election so to assume t h e  defense thereof, the  

indemnifying party shall not b l i a b l e  to such indemnified p a r t y  

under t h i s  A r t i c l e  I X  for any legal or other expenses suosequent ly  

incurred such indemnified p a r t y  i n  c o n n e c t i o n  w i t h  the defense 

thereof other than reasonable cost6 of investigation. No indemni- 

fy ing  party, in the defense  of any such claim or litigation, 

shall, except with the consent of each indemnified party, consent 

to e n t r y  of any j u d p e n t  or enter i n t o  any settlement w h i c h  does 

not i n c l u d e  as an unconditional term thereof the g i v i n g  & the 

c la imant  or plaintiff to such indemnified party a release from all 

l i a b i l i t y  in respect to such claim or litigation. 

In eaBe 
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ARTICLE X 

DE~IVERABLES xr CLOSING 
10.1 By Ueltona and the Utility Subsidiaries* 

(a) On each of the Series A Closing Date, Cormnon Stock 

Closing Date and Series A Option Closing Date, Deltona and the 

utility Subsidiaries shall deliver to Topeka, in addition to the 

certificate, resolutions, coneents and Schedules and other docu- 

ments required to be delivered to Topeka by th is  Agreement, the 

securities of Deltona and the Utility Subs id iar izo  then being 

issued and acquired pursuant hereto, duly siyneci by the approdri- 

a t e  officers of Deltona and the Utility Subsidiaries, a3 the case 

may be, with all necessary t a x  or other stock transfer stamps duly 

affixed thereto, and accompanied in t n e  case of e a c i ~  such C l o s i n g  

Date by the opinion of WiLliam I. Livingston, Esq., counsel to 

Deltona as required ~y S e c t i o n  7.l(n) of Article VII. 

(b) In addition, on the Series A Closing Date, Deltona 

shall de l iver  to Topeka: 

(1) the Securi ty  Agreement in the form of 

E x h i D i t  8 granting Topeka a security i n t e r e s t  in t h e  

securi t ies  of the U t i l i t y  Subsidiaries pledged to Topeka 

pursuant thereto together with a stock power for each 

certificate duly signed by officers of the respective 

utility Subsidiaries with such signatures guaranteed by 

an officer of d nat ional  bank; and 

(ii) copies of the E s c r o w  Agreements required by 

Section 5 . b  of Article V together with copies of 
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receipts for the escrawed Utility Subsidiary 

certificates s igned the escrOw agents .  

10.2 By Topeka. On each of the Series A C l o s i n g  Date, 

common Stock Clos ing  Date and Series A Option Closing Date, 

legal opinion required to & delivered to Deltona by t h i s  Agree- 

ment, the purchase price for the securities then h i n g  acquired 

either delivery of the Topeka N o t e  or w i r e  tranefer of 

immediately a v a i l a b l e  funds. If Topeka is required or elects to 

pay for any of such securit ies  w i r e  transfer of imniediately 

a v a i l a b l e  funds such transfer  s h a l l  be made to t h e  following 

account  of Deltona: 

The Deltona Corporation 

NCNB National  Bank of Florida 
One Biscayne Tower 
S u i t e  2200 
M i a m i ,  Florida 33131 

Attn: Jack Karson 

Operating Account No. 082200175-6 

ARTICLE X f  

TERM I NAT I ON 

11.1 Automatic Termination. This Agreement s h a l l  automatical- 

ly terminate and the transactions contemplated hereby s h a l l  auto- 

m a t i c a l l y  & abandoned w i t h o u t  any further ac t ion  on t h e  part of 

any Party hereto unless the Series A Closing Date occurs prior to 

December 31, 1985. This Agreement shall automatically terminate 

w i t h  respect to any subsequent Closing Date (but o n l y  w i t h  respect 

to any subsequent Closing Date) if such Clos ing  Date shall not 
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have taken place w i t h i n  eighteen (18) months af ter  t h e  anniversary 

of the  Series A C l o s i n g  Date. 

1 1 . 2  T e r m i n a t i o n .  This Agreement may be terminated w i t h  

respect to any of the transactions contemplated hereby as to which 

the closing has not y e t  occurred (but only w i t h  rerpect to any 

ruth subsequent C l o s i n g  D a t e )  : 

( a )  by mutual consent of the Board of Directors of 

Deltona and Topeka evidenced & appropriate resolution; or 

(b) by Topeka upon notice to Deltona and the Utility 

Subsidiar ies  if any material de fau l t  under or material breach of 

any agreement, covenant, condit ion or term of t h i s  Agreement, the 

Series A Certif icate  of Designation or the Security Agreement 

shall have occurred, of any material misrepresentation or material 

breach of any warranty contained herein,  on the part of Deltona or 

any Utility Subs id iary  s h a l l  have occurred; or 

( c )  by Deltona or any Utility S u b s i d i a r y  u w n  notice to 

Topeka if any material  d e f a u l t  under or material breach of any 

agreement, covenan t ,  c o n d i t i o n  or term of t h i s  Agreement s h a l l  

have occurred, or any material misrepresentation or material 

breach of any warranty contained herein, on the part of Topeka 

shall have occurred. 

11.3 Effect of Termination Prior to t h e  Series A C l o r i q  

- Date. In the  event of termination of this  Agreement prior to the 

Series A C l o s i n g  Date, t h i s  Agreement shall b e c o m e  vo id  and have 

no further effect w i t h o u t  any liability cia the part of any party 

hereto or their directors, officers or stockholders in respect of 



t h i s  Agreement, except the l i a b i l i t i e s  of the  parties hereto to 

pay expenses as provided in Sect ion 12 .2  of Article X I 1  hereof. 

1 1 . 4  E f f e c t  of Termination Subsequent to the Series A 

Closing Date. A f t e r  the Series A C l o s i n g  Date t h i s  Agreement may 

only be terminated as provided in t h i s  A r t i c l e  XI w i t h  respect to 

one or b t h  of t h e  subsequent Clos ing  Dates in w h i c h  mse the obli-  

gations and l i a b i l i t i e s  on the part of the wrties hereto or their 

directors, officers or stockholders in respect of any such subse- 

quent closing Date (but only in respct of any such subsequent- 

Clos ing  Date) shall terminate except for the l i a b i l i t i e s  of t h e  

parties hereto to pay expenses as provided in Section 12.2 of 

Article XII, but,  despite any s u a  termination all other provi- 

sions of t h i s  Agreement shall remain in f u l l  force and effect, and 

the r ight s ,  d u t i e s ,  liabilities and obligations of the parties 

w i t h  r e s p c t  to any provision hereof, except those which p e r t a i n  

exclusively to any such subsequent Closing Date, s h a l l  be unaffec- 

t ed  the termination of t h i s  Agreement and sha l l  remain i n  full 

force and e f fec t .  

ARTICLE X I 1  

GENERAL 

1 2 . 1  Surv iva l .  The covenants,  agreements, representations 

and w a r r a n t i e s  of the parties contained here in  or in any document, 

Schedule ,  cert i f icate  or w r i t i n g  delivered or to be delivered 

pursuant hereto or in connection herewith (including the Deltona 

F i n a n c i a l  Statements, the Utility Financ ia l  Statements and any 
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other f inanc ia l  statements) shall survive the Closing of all of 

t h e  transactions contemplated hereby. 

1 2 - 2  Brokers; Expenses. Topeka on the one hand and Del tona  

and the U t i l i t y  Subsidiaries on the other, represent to each other 

that no broker or other person is ent i t led  to any fee or -is- 

sion in connection w i t h  the negotiation of conrlmuMtion of t h e  

transactions contemplated h8reb,  except the fees of attorneys, 

accountants and investment bnkers for t h e  reapeetive parties, and 

the parties s h a l l  pay the ir  awn expenses inc ident  to t h i s  Agree- 

ment and the performance of their respective obligations here- 

under, inc lud ing  t h e  fees of their respective accountants, counsel 

and i n v e s t m e n t  b a n k e r s .  

12.3 Waiver. Topeka on the one hand and Deltona and the 

u t i l i t y  Subsidiaries  on t h e  other m y ,  & w r i t t e n  instrument,  

extend the t i m e  for t h e  performance of any of the obligations or 

other  a c t s  of the other, and (1) waive any inaccuracies of the 

other in the representations and Warranties contained herein or in 

any E x h i b i t ,  certificate or other document or instrument delivered 

or to b delivered pursuant to t h i s  Agreement of in connec t ion  

herewith; (ii) waive compliance w i t h  any of the covenants of the 

other mnta ined  in this Agreement and ( i i i )  waive the other's p r -  

formance of any of t h e  obl igations set  out in t h i s  Agreement. Any 

agreement for any such extension or waiver s h a l l  be validly and 

sufficently authorized for the purposes of t h i s  Agreement i f  it is 

authorized & such mxporation's Chairman of the Board, President 

01 any V i c e  President. No waiver any p a r t y  to this Agreement 
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of a breach of any term or condition hereof s h a l l  be construed to 

as a waiver of any other or subsequent breach of the same 

or of any other  term or condit ion,  unless otherwise expressly 

provided 

12.4 Pro Rata Voting. A t  the Deltona ahareholders' meeting 

at which stockholder approval is sought for the issuance of 

Deltona C m o n  Stodr  to be issued to Topeka upon exercise of the 

Deltona Warrant, Topeka agrees that it will vote its shares of 

series A in t h e  same proportion as the other holders of Deltona 

common Stock vote for  or against  such proposal, it k i n g  under- 

s t o d  and agreed, hmever, that  exercise of the D e l t o n a  Warrant is 

not  contingent upon such shareholder approval 

12.5 Mutual E x c l u s i v i t y  of Deltona Warrants and Utility s u b  

s id iary  Warrants. Topeka's r ights  under the Deltona Warrant and 

Utility Subsidiary  Warrants shall be mutually exclusive. If the 

Deltona Warrant is exercised the Utility Warrants sha l l  expire; if 

the Subs id iary  Warrants are exercised t h e  Deltona Warrant shall 

expire.  Neither t h e  Deltona Warrant nor the Utility Subsidiary 

Warrants may be exercised in part. 

12.6 Indemnity. Deltona and the U t i l i t y  S u b s i d i a r i e s  agree 

that from and after t h e  Series A Clos ing  Date, they w i l l ,  j o i n t l y  

and severally, indemnify and save Topeka harmless from and against  

and in respect of any and a l l  l i a b i l i t i e s ,  obligations,  claims, 

causes of act ion,  deficiencies, msts, losses, damages or diminu- 

t i o n  in value of the shares of Series A, Common Stock, t h e  D@ltOna 
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Warrant ox the Subsidiary warrants issued to Topeka, together 

w i t h  a l l  legal  and other costs or expenses ( i n c l u d i n g  attorneys' 

fees), arising from or in connect ion w i t h  any action, suit, 

proceeding or c l a i m  incident to any of t h e  foregoing d irec t ly  or 

i n d i r e c t l y  resu l t ing  fran, &sed upon or attributable to any 

,isrepre8entation, bKeaeh of any warranty or covenant, or the 

nonfulfillment of any obligation or condi t ion  on the part of 

Deltona or any U t i l i t y  Subsidiary under t h i e  Agreement, the 

cert i f icate  of Designation, the Deltona Warrant or the Subsidiary 

warrants, i n c l u d i n g  the E x h i b i t s  hereto, or any certificate,  

Deltona's Financial Statements, the U t i l i t y  Financial S t a t e m e n t s ,  

or any other f i n a n c i a l  statements or other instrument furnished to 

Topeka pursuant hereto, of any misrepresentation in or mission 

from t h i s  Agreement, inc luding the E x h i b i t s  hereto, or any 

certificate,  Deltona' 8 Financial  Statements, the Utility F i n a n c i a l  

Statements, or any other f i n a n c i a l  statement, or other instrument 

furnished to Topeka pursuant hereto, or from the f a i l u r e  Icy 

Deltona ox any Utility Subsidiary  to comply w i t h  any applicable 

law, rule or regulation.  

12.7 Costs.  If any l egal  action or other proceeding is 

brought for the enforcement of t h i s  Agreement, or because  of an 

alleged dispute, breach, default or misrepresentation in connrc- 

t i o n  with any of the provisions of t h i s  Agreement, the success fu l  

Or prevailing p r t y  or parties shall k entitled to recover reason- 

able attorneys' fees and other costs incurred in that ac t ion  or 

Proceeding, in a d d i t i o n  to any other relief to which it or they 

m y  k entitled. 
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1 2 . 8  Specific Performance. The parties acknwledge that  

their obligations hereunder are unique, and that it would be 

,,txemely impracticable to measure the r e s u l t i n g  damages if any 

p r t y  should d e f a u l t  in its obligations under th i s  Agreement. 

Accordingly, the nondefaulting party may, in addition to any other 

ava i lab le  rights or remedies, eue in equity for specific perform- 

ance, and the parties each expressly waive the defense therein 

that damages W i l l  be an adequate remedy. 

12.9 Notices . All notices,  requests, consents, demands, 

waivers of other communication required or permitted to be given 

hereunder s h a l l  k in w r i t i n g  and sha l l  be deemed to have h e n  

duly given if d e l i v e r e d  personally or mailed first class, postage 

prepaid registered or certified n i a i l  as folltms: 

( a )  If to Deltona or the Utility 
Subsidiaries  to: 

The Deltona Corpration 
3250 S.W. Third Avenue 
M i a m i ,  Florida 33145 

A t t e n t i o n :  Frank E. M a a l e  I11 

Copies to: 

The Deltona Corporation 
Lega 1 Department 
3250 S.W. Third Avrnue 
M i a m i ,  Florida 33145 

Attention: William I Liv ings ton  

The Deltona Corporation 
Office of C h i e f  Financial Officer 
3250 S.W. Third Avenue 
M i a m i ,  Florida 33145 

Attent ion:  Earle D. Cortright, Jr. 
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(b) I f  to Topeka, to: 

Topeka Group, f n c .  
30 West Superior Street 
Duluth,  Minnesota 5 5 W Z  

Copies to: 
Attent ion:  Jack McDonald 

James R. Habicht, E s q .  
Minnerota Pwer C L i g h t  Company 
30 west Superior Street 
Duluth, Minnesota 55802 

R. L. SOrenson, E&q.  
Brigga and Morgan 
2200 First National Bank Building 
St, Paul,  MlnneSOta 55101 

12.10 Entirety  of Agreement. This Agreement, including the 

Exhibits hereto, s t a t e s  the entire agreement of the parties and 

merges a l l  prior n e g o t i a t i o n s ,  agreements and understandings, if 

any* The parties agree that in dealings w i t h  th i rd  p r t i e s ,  no 

contrary representations w i l l  k made, 

12.11 Amendment. This Agreement may be modified or amended 

on ly  an instrument i n  writing, d u l y  executed by the parties 

hereto. 

Notwithstanding any provision of t h i s  Agreement to the contrary 

Topeka c o n s e n t s  and agrees that  Deltona and the U t i l i t y  Subsidi- 

aries may enter i n t o  an agreement w h i c h  provides that if  Topeka 

exercises the Subsidiary Warrants the U t i l i t y  Subsidiar ies  w i l l ,  

upon the issuance of Utility Common S t o c k  to Topeka pursuant to 

the Subsidiary Warrants, redeem a l l  of the Utility Canraon Stock 

then owned by Deltona in exchange for a l l  of t h e  shares of Series 
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A and other debt or equi ty  securities, i f  any, to be delivered to 

the Utility S u b s i d i a r i e s  5 Topeka in connection w i t h  Topeka's 

of the Subsidiary Warrants. 

12.13 Intent ion  to Make Loans and Issue  Guarantees. During 

the period &ginning on the Series A Closing Date and ending on 

the fourth anniversary of the Series A C l o s i n g  Date Topeka agrees 

to make up to $4,000,000 available  for loans-to Deltona and the 

Utility Subsidiaries at a rate of interest equal to prime plus  

3/48 and upon such other terms and conditions a8 Topeka shall 

agree upon. 

k e n  submitted to Topeka for its prior approval and such l o a n s  

will be secured a first priority securi ty  interest or other 

lien on collateral w h i c h  has a value equal to or greater than t h e  

principal  amount of the l o a n .  Topeka will also guarantee on 

behalf of Deltona and the Utility S u b s i d i a r i e s  up to $ 2 , 5 0 0 , 0 0 0  in 

Such loans s h a l l  be for specific proje-s w h i c h  have 

aggregate principal amount of loans -de other lenders,  

provided that Topeka has given prior approval for t h e  purpose of 

such l o a n s  and Topeka's guarantee w i l l  b~ secured by a first 

priority securi ty  interest or other l i e n  on collateral w h i c h  has a 

v a l u e  equal to or greater than the principal amount of the 

guaranteed loans.  Upon the exercise by Topeka of the Utility 

Subsidiary Warrants t h i s  commitment shall expire.  

12.14 Additional Documents. A f t e r  each Clos ing  the parties, 

without further consideration, agree to execute such additional 

documents as m y  reasonably be necessary to carry out the purposes 

and intent of t h i s  Agreement and to fulfill t h e i r  reepective 

obligations hereunder. 
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12.15 Agreement to Cooperate on Public Announcements. The 

parties each agree to consult w i t h  and moperate w i t h  one another 

on the c o n t e n t  and timing of a l l  press releases and other public 

announcements r e l a t i n g  to t h i s  Agreement and the transactions 

Wnt  empla t ed her ew 

12.16 Counterparts. Any numbr of counterparts of this 

Agreement may be executed and ea& s u e  executed counterpart mhall 

deemed an original. 

12.17 Rights of Third Parties. Nothing in t h i s  Agreement, 

whether express or implied, is intended to confer any r ight s  or 

remedies under or 

than the  parties  hereto and t h e i r  respective successors and 

permitted a s s i g n s ,  nor is anything in t h i s  Agreement intended to 

re l i eve  or discharge the obligation or l i a b i l i t y  of any th ird  

person to any party to t h i s  Agreement, nor s h a l l  any provision 

reason of t h i s  Agreement on any person other 

give any th ird  person any right of subrogation or ac t ion  over 

a g a i n s t  any p a r t y  to t h i s  Agreement. 

12.18 Binding Effect;  Assignment. This Agreement shal l  k 

binding on, and shall inure to the b e n e f i t  of, the parties hereto 

and their respective heirs, legal representatives, successors, and 

ass igns .  

12.19 Cooperation. I f  Topeka exercises the Utility Subsidi- 

ary Warrants, Deltona agrees to cooperate w i t h  Topeka and the 

Utility Subs id iar ie s  a s  m y  reasonably b necessary to separate 

the operations and a c t i v i t i e s  of the Utility Subsidiaries from 

Del tona .  
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12.20 Meaninqs of Pronouns; Singular and Plural Words. All 

pronouns used in t h i s  Agreement shall be deemed to refer to t h e  

~ s c u l i n e ,  feminine, neuter, singular and plural ,  as t h e  i d e n t i t y  

of the person to which or to whom reference is made may require. 

Unless t h e  c o n t e x t  in which used Bhall  clearly indicate to the 

mntrary, words uaed in the ringular ahall include the plural ,  and 

words used in the plural  shall include the ringular. 

12.21 Headings. The headings in t h i s  Agreement are inserted 

for convenience only  and shall not constitute a part hereof. 

IN WITNESS WHEREOF, Deltona and Topeka have each caused t h i s  

Agreement to bz executed and delivered as of the date and year 

first w r i t t e n  above. 

UNITED FLORIDA UTILITIES 
CORPORATI ON 

THE DELTONA CORPORATION 

DELTONA UT I L IT I E S CON SULTANT S I  
INC 

UU 

PELICAN UTILITY COMPANY 
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EXHIBIT 1 

gORTGAGES, DEEDS OF TRUST, SECURITY INTERESTS 
AND OTHER LIENS AND ENCUMBRANCES 

. . . . . - . . . . . 



The s t a t u s  of  all mortgages, deeds of t r u s t ,  security i n t e r e s t s  
and o t h e r  liens and encumbrances  a f f e c t i n g  De l tona  and i ts  
subsidiaries is s e t f o r t h  on that Summary Schedule of N o t e s  and 
Mortgages Payable a t  September 30, 1985 and Schedules  of Corporate 
Debt and Construction Loan Balances t h a t  a r e  attached hereto and 
m a d e  a p a r t  of t h i s  Exhibit "1" and w i t h  respect to security 
interests, as setforth on those UCC-11's w h i c h  w e r e  delivered to 
Topeka on the da te  hereof .  



n"f.".~ ..tf ,"-t '," ~/.A't~,"'h~;w.."'"""".·: l'I)~ '~',::(:~~.t. 

I of ,. 

SUtlHARY 
TIlE DELTONA coaPOIlATll1M AIID 5UBS1D1AIt1f.5 

SCHEDtII.E OF MOTF.S AlIt) HOUr.Ar.F.S PAYAII.F. AT SF.PTDI"F.1t lO. 1911S 

IAlAIICI 19I1S .,116 .,87 P"Y"ILI: 
I ... 1919 ..90 011 LAT!' 

.. 
il! 

TIl! O!LTOM COIIPOItATJOII 

"'UCAIleO COII'ORATJOII 

ntllE! SEASOIIS COIl'l'lIIAT101f 

UTILITIIS 

rrv! POINTS TITLE SEIVICI:S CO., IIC. 

$ !t,S12,711 

12.1141.222 

1.642,610 

"9.nl 

n.250 

$ 26.616 

4.!tn."1 

loS. 161 

1,611 

1,'23 

n,I04,4CJ1 

1.101.109 

115,311 

49.104 

5,116 

$ 710.019 

1.1S',1I0 

1)11.25' 

48.156 

---h'41 

$ 6',274 

''',.55 

165,715 

46,"2 

$ 6,769 

)41,417 

IOt.115 

104.0211 

$ lll,419 

5,115.1611 

1,041,707 

TOTAL IIOTES .. MOITCACES P,.UIU $20,201,151 $ 4.6~,1I]6 $6,196,171 $1 ,62S, 1115 , ."",U6 $SOl,'.' $6, ),5,354 



I t 5  715 
1.410 1 . 4 1 0  
3.193 183 

20,5bl  5 , 2 1 9  
26. I02 5.hV9 

131,369 1 . 5 0 1  
b9,OOI 3 .021  
16,391 7 3 0  

250,151 26,146 -- 

- - 
s 3.010 

15.204 
20.403 
M.943 
l l . t ’ l l  
3 137 -3+z 2,205 

3 , 7 3 1  

10.0 10.600 

?rlw *?t 

l l . 2 5  3.051 

01 /20/R6 

07tOIt8b 

* 

z i z  ,561 510 

$5,532,711 5 26. 616 

2,494 

I 71,019 

2,153 3,036 

9 19,214 
__I 

S 4,769 



, .t • 
11It DtLTtIllA CIlaPmtATIOII AIID SU.SIDIAlIr.S 

DF.TAIL SCKE1ltlI.E or MOTES AIID 1'IIlHCAr.r~ PA'tABLE 
SEPTF~Bf.. 10. 198~ 

D!LItAICO COIPOIATlOII 
IWTElIf.$T 

bTl 
I.STAlIJmIT 
'AYM~_ 

nEQUE1tCy 
OF 

PAYltDIT 
OF MElt 
'AYMf.NT IAI.AllCE 1915 1"6 

"'ABI.! 
1"7 191. 191. 19to 011 uni 

PUIlCIlASE MOlIn IIOITCACES 
Marc:o 1.I.ftd ."d Marco Shor••:J_. .. Co. 

Jo••ph P. Iodaer 
Cheri... Chep.' 
"r".U II 

B.r".tt ••" •• Tru.t Co•••• A. 
..run 12 

"r"ett &ell•• Tru.t Co••••A. 
'."-~rlcan a.nk 
M. Conva, 
Coiller-..ad 
M.ple. 'ederal S .. L 
••ple. 'eder.1 S • L 
M.ple. 'eder.1 S , L 
South Se••••V. Cond~I"I.. Apt•• 
South Se•• V eo"doel"l.. Apt •• 

10 112 
10 1/2 

n.o 
12.0 

U.O 
1.51 'r'_ 

U 
9.0 

'rl_ • Sl 
11.5 
U.S 
9.0 

1.100 
9 • .s0 

24.0'" 

1116.411"· 

1",.Osa 
25.000 
)9.1107 

211.000 
aoo.ooo 
)50.000 

1,500.000 
50.000 
50,000 

SA 
SA 
A 

A 

A 
Q to 9/1/15 

A 
A 

I" Full 
I" Fun 

." F"IIVar. 
Var. 

07/26/16 
07/2611" 
0S/OS/1I6 

fl4/01/.. 6 

04/01/86 
12101/85 
09/17/86 
1l101/IIS 
IInO/8S 
11/1i/115 
IInl/85 
10/01/llS 
12101/115 

$ 22.000 
'99.ooo(d 
Sl.ln 

9211.211 

OS.115 
1.4to.)48 

111.500 
1.385.000 

800.000 
lSO.OOO 

1.500.000 
no ,000 
1501000 

h t 6I1S.!)1 

1.490.]48 

211.000 
1100,000 
lSO.OOO 

1.500.000 
SO ,000 
50 1000 

$4.~l1ll411 

$ 1.100

'.'')0
19.100 

275.09] 

145.057 

]9.161 
277.000 

200.000 
100.000 

II t061 till 

$ 20.900 
19.900 
19.100 

'51.180 

290.11' 

]',167 
277,000 

II l nO.06S 

$19. toO 
II.nS 

]9,165 
217,000 

IU4 1100 

$ 19.toO 

277.000 

$2961 toO 

$1l9. )SO 

$ill;)SO 

Mareo 1.1... Countr, Club -
••ple. Feder.l Sav'".... toa" u.s 46.626' M 10/01/15 1.961.162 6.0lS 26,262 :JO.on ".]50 ".962 1.8]6.118 

Mareo Shor•• Countr, Club -
Maplea 'ederal Savin.... Loa" n.5 n.9911' M 10/01/15 1.lto.]29 

5 1 158.091 
1,110 
1,845 

7••19
",'4. '1°'°;',ii5 

10.:J05 
44,65S 

11,625 
46.517 

1,14'.700 
4,98511Ii 

TOTAL DEt.MAaCO COUObTIOII 512 184]1 222 $10.525 119] 
----­

$'1 101 ,]09 tl.'''.110 1'''1955 1"',41., ...h!.!!..1611 

'Includ.a 'nter••t 



1 WT'FREST 
RATE 

CtUl DIVISIOW 
Citrus  Country Clr lh 

F l r m t  Frderml S. L t. o t  
C1 trus County 

S t .  Autusrlne I lccrrat ian l u l l d l a ~  
Un4t.d tlrmt fcdcr.1 5. L L. o t  

S.r.sot. 

c ,%an* n 5361.Oza 

3-518 1 .441"  n 10101 t R 5  145.292 L.975 I9.3110 21.!11 23 ,141  11.112 I I  , 5 l ?  

Hmrlnn O.kr Country Club 
P l r a t  F d * r . l  S. L I.. d 

Cltru. County 9-3/11 n 

n 
m 
U 
U 

2.12u 
3,335 

tl.891 

$1,031,511 5 15,090 S b5, tb t  S 67,MOI $101,161 5 39,375 5 7 1 3 , 0 0 7  

REAL I n A T E  - W E 5  

SkoppIng Ctnrct - 
Citrus County 

C l t r u m  Sprint.: 

FlrmC Crdmml S. b L. of 
310. n 

a - u s  II 

1 

S - l l S  I ,993' w 

*Includes intetemt 



mnrx smew CDRPMATIO~~ 

RFAJ. ESTATE IIL)KTCM:ES 
S t .  A q u m t  lrr: 

M m f n l n t r r t l o n  Bulldln~ - 
Rcpuhltc Wstlonal lank of N.Y. 

Shopplnm Ccntrr - 
Repuublir Wmtlnnml h n k ,  Y.Y.  

Sunny Hil l . :  
Mmlnlmrrat ion B t l l l d l n l r  - 

I ln l t rd  F l r a t  Frdcral S. L L. o f  
Wraontm 

Iecrc.rlon #ulldlngm - 
Unltcd Fitmc Ftdrr.1 S. i t. of  

s.r..orm 

Shoppint Ccatmr 

Srrooor m 

SprIns Hill Model h Cmtmr 

Unltrd F l r o t  Fedrrml S. b t, of  

I l o m n d o  Stat*  Irnk 

IWTFIIFST 
M T E  

P 

P 

e- 311 

1-311 

e->/a 

I I . 5  

I 2 . f I 5  

I ?  1. n 

1604 n 

1 7 1 *  II 

IAl .MICI :  

LI.LY2 

IO.5h5 

4 . W  

l?,112 

5-58 d!! 

I .4 iJ 

SI 35,JOl SlM.259 

5 11.111 

*Includes Inrerrst 
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EXHIBIT 2 

CONTRACTS, LEASES AND COMMITMENTS 



Contract defaults by Deltona and its subsidiaries c o n s i s t  of 
t h e  f o l l o w i n g :  ( a )  c o n t e s t e d  d e f a u l t s  w h i c h  are currently t h e  

of litigation, as d e s c r i b e d  on E x h i b i t  -3";  (b) contested 
and u n c o n t e s t e d  nonmaterial defaults occuring in the normal course 
of Deltona's business activities; ( c )  d e f a u l t s  of Marco purchaser  
contracts occurring as a r e s u l t  of the 1976 permit denials; and ( d )  
d e f a u l t s  Of Three Seasons purchaser  Contracts occurring as a r e s u l t  
of delays in completing improvements at the  communities of narion 

subclassification of t h i s  latter group of Three Seasons purchaser 
contracts is made up of a p p r o x i m a t e l y  4 ,000  purchasers who 
contracted to purchase property  at Sunny H i l l s  and who we are in t h e  
p r o c e s s  of transferring to o t h e r  u n s o l d  lots l o c a t e d  in t h e  more 
developed p o r t i o n s  of Sunny B i l l s .  

oaks, C i t r u s  S p r i n g s ,  P i n e  R i d g e  a n d  S u n n y  H i l l s ,  A 

The statuses of the items described in ( a )  and (b) above 
are not  f u r t h e r  addressed h e r e i n .  

Defaults of Yarco purchaser contracts, a s  described in tc )  
above, have been successfully managed since 1 9 7 5  pursuant to t h e  
Marc0 option prTgram w h i c h  was approved by t h e  Division of F l o r i d a  
Land Sales, C o n d o m i n i u r n s  and Mobi le  Homes. A l t h o u g h  Marco 
purchasers do f rom time to time f i l e  suit, as i n d i c a t e d  on Exhibit 
"3" ,  litigation has  been m i n i m a l  considering that approximately 
6500 p u r c h a s e r s  h a v e  been i n v o l v e d  in t h e  Marco option program, 
s e t t l e m e n t s  have been  r e a c h e d  w i t h  approximately 7 5 %  of t h e  
originally a f f e c t e d  purchasers. T h e  s t a t u s  of t h e  Y a r c o  o p t i o n  
program, i n c l u d i n g  t h e  s t a t u s  of t h e  t r u s t s  which were established 
to a s s u r e  t h e  p a y m e n t  o €  r e f u n d s  to t h e  V a r c o  purchasers, is 
summarized on the Option Programs S t a t u s  Reports and Trust Reports 
which a r e  attached hereto and made a p a r t  of t h i s  Exhibit "2". 

Defaults of T h r e e  S e a s o n s  p u r c h a s e r  c o n t r a c t s ,  a s  
described in ( d )  above, have been successfully managed by Deltona 
s i n c e  1980 pursuant to the Three Seasons option pr03famr w h i c h ,  like 
the Marco option program, was approved by t h e  D i v i s i o n  of Florida 
Land S a l e s ,  Condominiums and Mobile FJomes. A l t h o u g h  Three Seasons  
purchasers h a v e  f r o m  t i m e  to t ime filed suit, a s  i n d i c a t e d  on 
E x h i b i t  "3" h e r e t o ,  litigation b a s  been m i n i m a l  c o n s i d e r i n g  t h a t  in 
excess of 30,000 purchasers have  been involved in t h e  T h r e e  Seasons  
option program. It is anticipated t h a t  t h e  Three Seasons purchaser 
problem w i l l  be substantially eliminated within the  n e x t  two  years  
as a r e s u l t  of t h e  completion of most of the delayed improvements.  
The status of t h e  Three Season option prograin in the aggregate  and 
by community, and including separately t h e  Sunny H i l l  Consolidation 
Program, is summarized on that C o n s o l i d a t i o n  Program Progress Report 
and Delayed Improvement  Summary A c t i v i t y  Report which a r e  attached 
hereto and made a p a r t  of t h i s  E x h i b i t  '2". 



Deltona is p r e s e n t l y  i n  default of its interest  obligations on 
of its corporate and construction l o a n s  and in t h e  case of its 

purchase money mortgage l oan ,  is a l s o  in d e f a u l t  of i ts  principal 
payment  obligation, a s  a r e s u l t  o f  a deterioration of t h e  l oan  
b o r r o w i n g  base .  T h e  s t a t u s  of each of t h e  s u b j e c t  l o a n s  is 
s u m m a r i z e d  on t h e  Corporate Debt and  Construction Loan Salances 
Reports which are at tached  hereto and made a part  of t h i s  Exhibit 
*2". Notwithstanding t h e  foregoing loan d e f a u l t s ,  Deltona's l e n d e r s  
have c o n s e n t e d  t o  t h e  ttan5aCtiOn b e t w e e n  Deltona a n d  Topeka a s  
provided f o r  in t h i s  Purchase Agreement and have agreed t o  extend 
Deltona's l o a n s  t h r o u g h  Match 31, 1986, a n d  t h e r e a f t e r  t o  
r e s t r u c t u r e  such loans, subjec t  to c e r t a i n  terms an3 conditions, a l l  
a s  s e t  f o r t h  in that L e t t e r  Agreement b e t w e e n  D e l t o n a  and its 
renders  of even d a t e  h e r e w i t h .  

- 
.. ... .-- - -  - . - -. 
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EXHIBIT 92. CONTINUED 

OPTION PROGRAM STATUS AND TRUST REPORTS 



M A K O  ISLAND 

fr ansf e t  t o  : 

Other Contracts 

Marco Property 

3-Seasons Property 

CondolHouse Pack age 

Refund - Regular 

Refund - 5 Years 

will U a i t  

Undecided 

NO D i r e c t  Contact 

TOTAL 

OPTION PROGRAM STATUS 

Opted (Interest 
Expressed 1 
Lot Count 

Signed Agreement 
t o t  Count 

247 

1,104 

344 

141 

1,609 

393 

54 

35 

37 

3,964 - - 
Recap o f  Unresolved Contracts 

6.2% 

27.9% 

8.7% 

3.6% 

40.6% 

9.9% 

1.3% 

.9% 

9% 

100 .ox 
- 

Ooted ........................ 
10/1/85 

3,964 

Deduct Executed Options , . . . . . 
Add Outstanding Refunds ....... 6 50 

237 

1,071 

32 7 

139 

1,577 

319 

- 

6.5% 

29.2% 

8.9% 

3.8% 

42.9% 

8.7% 

1 

1OO.OX 

TOTAL UNR E SOL VE 0 951 

24% o f  
Opted T o t a l  

3,670 - - 

10/1/84 

3 964 

671 

11 

1,046 

26.4% of  
Opted T o t a l  

SJH/ah 

c c :  Mr. F . E .  Mackle, I I I  
Mr. W .  I .  L i v i n g s t o n  * 
M r .  J .  Mancilla 
MI. M .  Spaloss 



••••••••• • ••••••• 

...OPTION PROGRAM STATuS 
A~ OF 101l7s5 

MARCO SHORES 
. kooo- Opted (Interest

Expressed) Signed Agreement
Lot Count Lot Count 

~, Transfer to: 

Other Cont,.acts 233 

Marco Property 263 

3-Seasons Property 281 

Condo/House Package 102 

Refund 

Will Wait 

undecided 

No Direct Contact 

TOTAL 

1.580 

33 

8 

78 

2!578 

Recap of Unresolved Contracts 

Opted .... 11 11 11 

Deduct Executed Options ...... 

Add Outstanding Refunds ....... 

Add Signed Future (MS/TP) Options 

TOTAL UNRESOLVED 

SJHI ah 

cc: Mr. F.E. Mackle, III 
Mr. W.I. Livingston
Mr. J. Mane ill a 
Ms. M. Spaloss 

9.01 228 9.7S 

10.2S 244 10.4S 

10.ft 268 11.4S 

3.91 101 4.3S 

61.4S 1,508 64.21 

1.3S 

.31 


3.0S 


100.01 L349 100.01 

10/1185 10/1/84 . 

2,578 2,574 

(2,349) (2,313) 

343 345 

22 31 

594 637 

23.041 of 24.71 of 
Opted Total Opted Total 

-J; _.- (
~-~---. .'-. 

Sharon J. kWiierh;elm 



- WCO ISLAND 

Beginning.Count 

Resolved - Exchange 

Resolved - Cash 
(Sfgned Opt ion Wnus Unpaid) 

~ e m a  1 n i ng Unresol vcd 

MMCO SHORES 

geginnfng Count 

Resolved - Exchange 

Resolved - Cash 
(Signed Option Minus Unpaid) 

Remaining Unresolved 

Tota l  Unresolved 

SJH/ ah 

October 2 ,  1985 

This Month 

3,964 

1,774 

1,246 

944 

2,578 

84 1 

1,165 

572 

1,516 

- - 

3,964 

1,771 

-1,246 

947 

2,578 

840 

1.165 - 
573 

1,520 

- - 

-0- 

+3 

4- 

+1 

-0- 

+1 

+4 



6)  Hulnbr 

f1,324,312 13,136,871 

of lot  refund rgmmCnts  in PrOcefs and dollar m u n t :  

- Island Island 11 

Munbrr of lots h process -a- 1W 

- 12x of  h n t  J 4- I 147,311 
h u n t  f 4- $1 ,227,589 

rtton of Ik, Mt vrlur of arch trust: 
M W C O  
Island 

Valuc of unsold property S17,60f,QO $ 5 # 5 4 8 D 6 ( 1 0  
Contract r c e c i v b l t  of sold property I 550D9sB S -0- 
Monies i n  Lrctw S 17,811 S 858,980 
Less projected sdllrq cost CS 1,936,772> CS 619.176 > 

Met trust value f16,239,0l7 $5,788,104 

0) Status of Net T r u s t  Values compared to  requtrements: 

T o t a l  dollar rmunt of A above t ines t rust  
value r t q u i r m n t :  

Total  Net Y i l u c  of A l l  Trusts from t above 
L e s s :  

Island x loox 8 

Island I r  11 izsx = 
Shores x 125% 

Total dollar m n t  of Ml i f )  x 1wX 
POSITIVE <HEtl\TI:VE> MET TRUST VALUE 

Shores 

$4, 771,660 

- 

Shores 

' f  877,141 
S 105,257 

- 
72 

NKO 

f -0- 
I 72,549 
s 9.390 
f -O-' 

f 81,939 

2!E%z 

f22,109,060 

a 4,324,312, 
<S 3,921.092> 
cf 5,964,579 

- I s land  Shores 

78 57 

E )  Cumlrttvc number of purchasers rho elect 
t o  await l i t i g a t i o n  and/or ptmlts: 

F Cunuldtive report on each optton by type, lot count and customer CWnt: 

O p t i o n  Type 
Marco Island b r c o  Shores 

Lot Count Custmr Count L o t  Count Customcr Count 

Contract Consolidation 247 
Mrtco Exchange 1,104 
Three Seasons Exchange 344 
Condo/ Hou se 141 
Refund 1,577 
Refund - I s land  I I  425 
Mil l  Wait 54 
Undcc i del 

TOTALS 

M? 233 190 
0 6 7  263 190 
312 281 261 
114 I02 95 

I , 344 1,580 1,417 
378 -3--- ..*.* 

49 33 26 
31 

I 

Quarterly f nf o r m t  i on: 

6) Calcutrtion of petCent&ggt ot Wtchircrr chmging to Refund Catapoty: 
Ptrcentrgr figures 4re fcr the 2nd quarter of 1985 and r i l l  ba usw fop 
calculations of the nuwabrr of rgresarntr mIn-ProcessD and the dollw a n t  for 
each rrnthly report SubmltfCd durtng the quarter of  1985. 

hmer of custumrs 31n-Proccrsm during Quarter 
Ptrsanr chin  ing to Refund Category +#r 
Pcrcantrge 0 ! perrons Chinglng to Rtfund Category oz 

HI Total refunds made from optrrtlonr Island Pourover Trust  Shores 
during the quarter of 1985: FF 1 -  r 



EXHIBIT "2' CONTIHUED 

CONSOLIDATION PROGRAM STATUS REPORT AND 
DELAYED IMPROVEMENT SUMFlARY ACTIVITY 



C U S T O M  SERVICE 

PURCHASERS UNOECf OED 
(PRoGrUn TO DATE) 

Contracts 
694 

IN PRESENT PROPERTY 1 

0 1 6  UNAVAILABLE 21 

4 ( $ 1 3 , 4 0 9 . 5 4 )  



CUSTOMR SERV I C E  

De 1 a y t d  1 rip rovcmn t Sunma ry  Act i v i  t y  

Month of September 1985 

CURRENT MONTH 
PROGRAH TO OAT€ 

(8/78 - 9 / 8 5  

30,952 Total Affected Lots 118 
0 I 

X Contracts # Purchasers 

4 3 I Active Refund Requests - 
cons i der i ng Lot Exchanqcs 11 10 

R Contracts I Purchasers 

7 5 

13 12 

0 0 0 0 

0 0 0 0 

1 

considerinq Exchange to B u i l d  

Undecided 

# Contracts # Purchasers 

15 13 

# Contracts # Purchasers 

20 17 

2 2 968 6 34 Total Approved Refunds: 

Oollars Amount 5 1 3 , 8 6 7 . S O  $ 5 , 4 2 1 , 6 1 4 . 5 4  

Tota 1 Accep t t d  Exchanges : # Contracts R Purchasers # Contracts : Purchasers 

Same Subd i v i  s ion 5 b i 4 7 3  2 L L  

D i  f f e r t n t  Subd i v i  s ion 1 1 229 1 7 4  - 
I 

Total Accepted Exchange to B u i l d :  0 0 1 28 16 

Total Chanqed to  Accept Deeds: 0 0 

# Contracts #Purchasers 

TOTAL C L O S E D  F I L E S  8 7 

TOTAL SPECIAL OEEDS 132 

586 436 

I Contracts # Purchasers 
I 

- 2 ,284  1 ,504  

32,120 



C U S T O M R  SERVJCE 

'Delayed Improvement Sumnary A c t i v i t y  

Month of , 1985 

PROGRAM TO DATE 
CURRENT HONTH (8/78 - 9 / 8 5 ]  

loral  L e t t e r s  S e n t  
0 

I Contracts # Purchrscrs # Contracts X Purchasers 

3 2 5 3 

7 

0 0 0 0 

I Act; vc Refund Rtques t s  

8 I Considering Lot €%changes 8 7 

I Undecided 0 0 0 0 

I cons id t r inq  Exchsnqe to Bui Id 

c 

R Contracts 

13 

# Purchasers 
1 

9 

f Purchasers 

10 rOfAL OPEN CUSTOHER FILES 

# Contracts # Purchasers # Contracts # Purchasers 

363 206 r n t a l  Amroved Refunds; 0 0 

$1,628,155.61 bl l a r s  Amount $ - 0 -  

total Accepted Exchanges : # Contracts # Purchasers 

Same Subdivision 1 1 

O i  f feren t Subd i v i s  i an 1 1 

# Contracts $ Purchasers 

412 118 

106 78 

rota1 Accepted Exchange t o  hi I d :  0 0 25 13 

total Changed t o  Accept Deeds : 0 0 308 235 

P Contracts #Purchasers L Contracts 2 Purchasers  - 
l O T A 1  CLOSED FILES 2 2 

'OTAL SPECIAL DEEDS 7 15,08f 

. -  . _. . 



w 
Wlrop hY 

*rDSg8 

**Gal I It 

**Hul shouse r 

Ma i 0 t ana 
II 

**Mi ka 1 f n i s 

**Ohmer 

* * P h i l l i p s  

4% tag 1 i ano  
I 4  

**Wa 11 ace 
* I  

CITRUS SPRINGS 

open Customer Files as of 0 9 / 3 0 / 8 5  

Late Improvements 

CONTRACT NO. 

05-25016 

05-31719 

05-33082 

05-21589 

05-18804 
05-18805 

05-32415 

05-36511 

05-22174 

0 5 - 3 5 7 3 4  
05-35514 

05-13416 
05-13415 

* hstomers appearing on previous 
** Sew Listing 

UNIT-LOT-BLOCK 

17-9-117 3 

05-04-544 

23-02-1771 

19-14-1268 

19-03-1250 
19-04-1250 

26-21-507 

21-22-1435 

19-20-1241 

23-37-1757 
23-07-1750 

06-11-361 
06-10-56 1 

(Ex.) 

nths seatus sheet w..ose s ta tus  has a,tered. 



CUSTOMER SERV I C E  

De 1 a y t d  I mprovcmen t Sumna r y  Act i v i  t y  

Month of September , 1985 

CURRENT MONTH 

Affected Lots ' 98 

L e t t e r s  Sent 77 
/ 

/ 

# Contracts I Purchasers 

0 0 

3 3 

0 0 

1 Active Refund Requests 

I 

I Considerinq Exchange t o  8ui Id 

- 
cons i der I nq Lot  Exchanges 

* 

c 

Undcci d t d  0 0 

TOTAL OPEN CUSTOMER FfLES 

# Contracts # Purchrstrs 
* 

3 3 

Total Approved Refunds : 1 1 

bllars Amount $9 , 491.89 

Total Accepted Exchanges: I Contracts # Purchasers 

Same Subdiv is ion  & 3 

Di f fe rent  S u b d i v i s i o n  0 0 

Yotal Accepted Exchange to Bui I d :  0 0 

PROCRAH TO DATE 

5,705 

4, S S 1  

I Contracts # Purchar*rs 

1 1 

5 5 
~. . 

0 0 

0 0 

I Contracts # Purchasers 

6 6 

# Contracts R Purchasers 

149 114 

$1,183,266.35 

p Contracts f Purchasers 

19 1 2  

- 

10 8 

0 0 

%tal Chanqed t o  Accept Deeds : 0 0 46 LO 

d Contracts RPu rchast  r s  

I'ofl\L S P E C I A L  DEEDS 1 1 5  

P Contracts R P u r c h a s e r s  - 



HARION o m  

Open Customer Files  as of 0 9 / 3 0 / 8 S  

Late Improvements 

STATUS - @E CONTRACT NO. UNI T-LOT-BLOCK 

I zquierdo 06- 11839 07-01-1047 (Ex.) 

**HcClure 06-15625 07-10-1019 (Ex 1 

Hone ad a 06-18383 0 1- 16- 15 2 (Ex. 1 

**pinhas 06- 104 5 2 07-08-1122 (Ex*) 

**schmitz 06-085 20 07-27-1052 (Ex.) 

* Customers appearing on previous months.status sheet whose status has altered. 

** New Listing 



LUSLWMtK > t f ( V I L t  

Oclaycd Improvement Sumnary A c t i v i  r y  

Month of September , 198 5 

CURRENT MONTH 

0 0 
Active Refund Requests - 

0 0 
j considtrfng Lot Exchanqcs 

0 0 

0 0 

1 considcrinq €xchangt t o  Bui Id 

undecided 

TOTAL OPEN CUSTOMER F I L E S  

1y Contracts X Purchasers 
I 

0 0 

# Contracts # Purchasers 

~ o t a l  Approved Re f u n d s  : 1 1 

kl l ars  Amount $ 4 , 3 7 5 . 6 1  

Total Accepted Exchanges; M Contracts # Purchas trs  

Same Subdivision 0 0 

O i f f t r e n t  S u b d i v i s i o n  0 0 - 

Deeds : 

n n 

0 0 

PROGRAM TO DATE 
(8/78 - 9 / 8 5 )  

8,285 

7,027 

R Contracts # Purchasers 

0 0 

0 0 

0 0 

0 0 

# Contracts # Purchasers 

0 0 

R Contracts 

3 7 2  

# Purchasers 

237 

$1.404.102.44 

# Contracts Purchasers 

146 97 
- 

oca1 Changed to AcccPt  

TAL S P E C I A L  D E E D S  

_ _  ~- 
122 88 

1 1 

1 5 5  112 
I I 

# Contracts  #Purchasers r' Contracts 3 Purchasers  

I 1,196 



’ SUNNY HILLS 

Open Customer Files as of 09/30/85 

Late Improvements 

CONTRACT NO. UNIT-LOT-BLOCK STATUS 

* Customers appearing on previous months status sheet whose status has a l tered,  

** New Listing 



CUSTOHER SERVICE 

' Ot 1 a y t d  Imp rovemen t Sunmary Ac I i v i  t y  

Honth of September I 1985 

CURRENT HOHTH 

I Contracts I Purchasers 

1 1 

0 0 

Active Refund Requests 

Cons i de r 1 ng Lot Exchanges 

4 

4 

4 Considering 0 0 Exchange to Bui Id 

1 undecided 0 0 

TOTAL OPEN CUSTOMER FILES 

# Contrr:ts 

1 

K Purchasers 
1 

1 

h l l a r s  Amount 

# Contracts R Purchasers 

Tota 1 Approved 0 0 Refunds : 

$ - 0 -  

Total Acccp tcd Exchanges : # Contracts # Purchasers 

Same Subdivision 0 0 

U i  f f t r e n  t Subd i v i  s ion 0 0 

Total Accepted Exchange t o  Bui Id: 0 0 

Total Changed to  Accept Deeds: 0 0 

:OfAL S P E C I A L  DEEDS 9 

PROGRAH TO DATE 
(8178 -9185  

1,321 

a7 1 

# Contracts I Purchasers 

1 1 

0 0 

0 0 

0 0 

X Contracts # Purchasers 

1 1 

# Contracts # Purchasers 

81 78 

$1,319,918.89 

C Contracts  + Purchasers 

6 6 

2 

1 I 

54 5 2  

-- # Contracts P Ptrchasers 

144 139 

1,012 



PINE RIDGE 

open Customer Files as of 09/30/85 

Late Improvements 

CONTRACT NO. 

12-00569 

UNIT-LOT-BLOCK 

03-16-40 

STATUS 

(R) 

* Customers appearing on previous months status sheet whose status has al tered.  

II* New Listing 



EXBIBIT '2' C O b T T f m  

CORPORATE DEBT AND CONSTRUCTXON LOAN SALANCES 





C I T l W H ,  N . k  

CHEnlCRL BM 

FLEn EIRT't bRm 

U. C.N.8. 

=4,21S 660, MS 113,115 SPM, 974 :a, :w,m 

93,423 PA' OB$ 47, i69 



JUDICIAL OR ADMINISTRATIVE ACTIONS, SUITS, 
PROCEEDINGS, OR INVESTIGATIONS PENDING OR THREATENED 



The s t a t u s  of all l i t i g a t i o n  a f f e c t i n g  Deltona and its 
is s e t  f o r t h  in t h i s  Litigation Sta tus  Report. It is 

noted that the last section of t h i s  Litigation Status Report sets  
f o r t h  all litigation and administrative proceedings,  i n c l u d i n g  rate- 
making proceedings,  a f f e c t i n g  t h e  Utility Subsidiaries. 

Mume r ical no t a t  i ons  i n d  i cat  e : 

1' - Mot p r e v i o u s l y  reported 

2 I Significant change of status since last report 

3 - Resolved t h r o u g h  court action, settlement, etc, since last 
report 

. 



mrican Olean Tile us. Harm 
as ide ,  Inc., e t  a l .  
collier County Circuit C o u r t  
8/25/82 

Bolger vs. W n t o s k i  Realty 
of Wd Am,  Inc. et si. 
State of Michigan, Circuit 
C a r t  for mkland County 
11/21/84 

Chernov var DeltoM et a l .  
Collier County Circuit Cwrt  
3/1/04 

Action arising from an 
accident at the W t h  Seas 
&Jest jobsite. P l a i n t i f f  

Oarpav - 
-8 enplOpd 5 the 

Action to enforce a m- 
chsnic's lien filed by 
PlaintiCf fm rmterials 
supplied by P l a i n t i f f  €or 
-it House. 

hCtlM to K C O V B C  dews- 
it on - unit b a d  
lpon mrtgilqe approval 
c l a m .  Aetim also 
allcges breach of 
cabtract, violation of 
Michigan land S i e a  Act  
and shah damages under 
rmltiple COllnta on var iws  
hqai t M r  ies . 

WHSEL tuI INS. CARRIER 
TERRY 6 T M A Y  grant& on 7 /25 /85  In favor 
John 0. Terry of the m n y .  
IN I W S E  

J .  %nciIla 

-tion tor S w r y  J*nt 

Irt I ~ I S E  $17r146.M plus interest, 
costs and attorney's fees. G. & t z  

S20,028.oo paid in: plus OVPSIDE OXltlseL 

damages. IH HaJSE 

interestr costs, attorneys 
fees and unspecified R. h h e r  

RADHC'R 6 RAWER 

J. Hancilla 

hctian allcgcs fraud. The hspx i f i ed .  
action also alleqes that 
P h h t i f f ' 8  ~ l l ~  w s  forged 
on quitclaim &rd to brco 
m e s  lot. 

m r i c a n  Olean required to 
pay $1,153.71 i n  costs and 
attorney's €ees. 

Discovery 

Discovery. 



.... 

C i o f f i  va. kltm and 
&hcco Seaside, Inc. 
U.S. D is t r ic t  C o u r t  
Southern District 
IO/ 30/M 

cohn vs. tkltona 
Comnon Pleas Cwrt of 
Plwrtgc*new County, PA 
6/6/85 

C o u n t p i d e  mtyw 11 4 stucco, 
Inc. vs. Wtco Island con- 
stcuetion Co., et a l .  
Collier County Circuit Cwrt 
6/1/82 

Curtis vs. -2, et. a l .  
Collier County Circuit Court 
3/ l0/62 

Action to recovpr deposit 
M a Smmit muse Unit 
b j d  lpon mrtgaqe dp- 
wwa1 clause.  

Action alleqinq breach 

an llndevelopd lot on 
k t c o .  

ot contract involving 

S24,cHHl.OO p t i r l  in: 
plus interest .  

$15,093.M wid in: 
plus interest. 

ktim alleging breach of 
cmtract. Action brwqht terest and attorney's 
by -tractor for w r k  fees. C q n n y ' a  m n t e r  
p e r f o d  an South Seas 
W i t .  This action has been of S5.000.00. 
conwlihted with Unit& 
TC-1 Trades, Inc.,  vg. 
k r c o  faland Cmat., Inc. 
et a i .  

$13O,OOO.o(3 plus in- 

claim C o r  darmcjes i n  excess 

IN HNSE 
J .  Pkncilla 

Action a r i s i q  Out of Cross-clair f i l e d  agairut IN HWSE ' 
an a s s i q m n t  of a *reo oeltom tor unspecified J. Plancilh 
lot m t r d c t  betveen Pla in -  darwqes. 
t i f f ,  ~ o l n e z  and Neri. 
Actim alleges Breach of 
Cantract far fa i lure  to 
wke the r q i r d  pyment. 
p l a i n t i f f  wnta kltm to 
assign the contract to 
Plaintiff's and €or Piain- 
tift's to m k e  pyments 
under oriqiml Contract. 

DISCWQV. 

S t t l d  for $30 ,000 .  

Discwery.  

O i s F W e r y .  



kltm vs. O t h n ,  e t  al. 
Collier Cotinty C i t c i i i t  Court 
5/8/US 

ktim to q i e t  title on 
krco Mach Unit 11 v r k -  
Site. 

[leltmm-khrco PcqKrtiea, XI, ktim -testing the 1984 $106,830.07 d m m t  of 
Inc. vs. Sam Coldinq, et a l .  ad-valorem property t a x  t a x  in d i m t e .  
Collier County Cktcuit Court assessments m the Surf C l u b .  
12/ 10/M 

k l t a - k i r c o  Properties, 11. hction to foreclose om? 
1nc. vs. Collins m r t g q e  on a t i m e s h r e  
Collier Comty Circuit C o u r t  mit i n  the Surf C l i h .  
1 O/ 2 1 / 0  5 

mltcrrra-mrco Propertha 11, 
Inc, v8. eapinasa 
Cottier County Circuit Court 
9/ 19/95 

kt im to foreclose tw 
mrtgava m a timbre 
unit An tbe Surf Club. 

altwra-mreo R'opertiea, 11. kction to foreclose four 
Inc. V B .  -a rractgaqes QI a tineshare 

9/20/85 
Collier County Circuit C a r t  mlt in the Surf Club. 

Deltona*rm Rape t r i u  11, 
Inc. va. Jotma, et  a l .  
Collier County Circuit C w r t  
9/ 30/85 

[)eltOna-krm prope rt ics  11, 
Inc. vs. Mill, e t  a l .  
Collier County Circuit Court 
7 /22 /85  

ktim to foreclose tw 
wartgages m a timeshare 
unit in the Surf Club 

kction to foreclase one 
mrtgage on a timeshre 
mit in the Surf Club. 

$5,632.18 plus: interest, IN W S E  
ccmtg, t i t i e  search P. H w h t  
ertpenses, a d  attornr?y's 
h E 3 .  

514,274.44 plus: interest, I N  i W S E  
coats, title search P. Hecht 
ertpenms, and attorney's 
fees * 

$29,069.76, plus: interest, I N  HOUSE 
cobtar tit le search P. Hecht 
expnges, and attorney's 
fees . 
55,225.70. plus; intereat, I N  W S E  
cos-, title =search P. H-ht 
e x p e n s s ,  and attorney's 
fees. 

54,574.45 plua: interest, I N  HOUSE 
costs, title search P. Hecht 
expenses, and aattorney's 
fees. 

Discovery . 

D i  scwecy a 

9rv inp  [)eIendants i n  Nev 
York. 

1Sotice of hctiwl plblished. 
A t t o r m y  ad litem to bs 
w i n t e d .  

Nntiea OC Aetiar plblistml. 
motion for Default to be 
filcd, 

Flotlee of Action plblished. 
Defendant called for rein- 
stat-t figures. 

nwtgage Reinstated. I)elt- 
reilllbursed for costs and 
attornay fees. Action to be 
D i a i d .  



Notice of kt im plblisM. 
A t t o r m y  ad litem to be 
appointed - 

ktim to foreclose me 
mrtgaqe on a t imeskre  
unit i n  the Surf Club. 

$71389.00 plus: interest ,  I N  HXISE 
cOSts, title search P. Hwht 
expenses, awl Attorney's 
fees. 

Oeltm-Ratco Prcrperties 11, 
IN. va. Mponic et a l ,  
Collier County Circuit Court 
8/5/A5 

ktim to foreclose me 
mortggagr? on a timeshre 
rnit in the Surf Club.  

$6,303.22 plus: interest, I N  fCXlSE 
costa, tit le search P. tkcth 
enpensea, a d  attorney's fees. 

Mtice of k z t i ~ l  plblished. 
A t t o c n y  ad litem to be 
appainted. 

Deltona-brco Pcapxties I I ,  
Lnc. us. k p i c ,  Jr., 
Collier County Circuit Court 
e/e/a5 

ktim to Corpclose five 
mrtgages m a timeshre 
unit in the Surf Club. 

$14,642.00 plus: interest, I N  H l S E  
C O S ~ ~ ,  title search P. Hecht 
expenses, and attorney's 
tees. 

Notice of Action prbAisM. 
Defendant h a  called for 
reinsbt-t [igures. 

ktim to foreclose one 
mxtgsgs  on a tlmsbre 
unit in the Surf Club. 

$7,9W.00 plus: interest, 
coma, title search 
expensst ant  attorney's 
f eea . 

I N  HUUSE 
P. t k h t  

slmwry Judgment granted. 
Foreclosure sale set for 
m r  19, 1985. 

[)eltum-)larco Pcclperties 11, 
Inc. v8. Richiehi 
Collier County Circuit Court 
7 /22 /85  

ktim to foreccloae mrt- 
gaqs cm a timxhre unit 
in thc Surf Club. 

$16,406.16 plus: interest, I H  IKXlSE 
costs, title search P. M h t  
e x p m s  and attorney's J. PbnciIla 
fees. 

r)eltara+tCo Propertlea 11, 
Inc. vs. Reif 
Collier Countv Circuit Court 

- I  

6/6/8S 

ktim to €oreclose three 
mrtgsges an a tirneshnte 
unit in ttm Surf Club. 

$20,852.15 plus: interest, I N  HWSE 
costs, t i t le  search P. t h h t  
enpenws, and attorney's 
fees. 

Notice of Action plblished. 
Attorney ad l i t m  to t~ 
appo i n tu!. 

Oeltona-hrco Properties I f ,  
Inc. vs. Tafur 
Collier County Circuit Court 
9/30/85 

Page 4 



I N  IllClSE 
P. Hecht 

kt im to foreclose orre 
mrtqqe on a timeshare 
unit in the Surf Club. 

$2,334,20 plus; interest ,  
costs, tit le search 
expensesr and attorney's 
f e s .  

I n c .  vs. mgo et al. 
Collier Cwntv Circuit Court 
9/25/85 

$;1,336.114 plus; interest :  
( 3 0 ~ t s ~  tit le search 
expenses, and attorney's 
fees. 

IN IWMJSE 
P. tkcht 

Service in Nev York 
wing attempt&. 

ktion to €oreclose tvo 
mortgages (XL a tilneshare 
mit i n  the Surf Club. 

mltana-&rco Properties 111 
Inc.  vs. Wta et a l .  
Collier county Circuit Court 
9/16/85 

kction alleges t h t  Pldin- 
t i f f  uaa induced to p r -  
chase a tineshare w a r t  a t  
tlw Surf Club to prornrre 
eq~loynmt as a t ea l  e s b t e  
agent for c e f e n b a n t  Bus- 
sigcr. Plaintiff -s later 
termimi ted 

$28270.00 paid in: plus 
SJ90.00 in travel expenaes 
a l q  u i t h  costs a d  
attorney's fees. 

k o p x t i e s ,  11, Inc . ,  et a l .  
aginau Cwnty Circuit Court 
State o€ Michigan 
6/22/84 

$63,201.23 plus interest. OVrSIDE m a  
ST?tASKE, FARFA-, ctc. 
IN HWSE 
G. Betz 

Banktlptcy kt ion:  Deltorra 
ia a general unsecured 
ccedi tor. 

I n  Fie: E;aorga Hunt 
W.S. 8ankruptcy C w t t  for 
the Middle Distr ict  of Fla. 
T m  Division 
11/ 15/82 

Action to miet Title on 
a thrm lot. Plaintiff's 
clam title to t h e  property 
by virtue of 19R4 b n  &d. 

IN HOUSE 
J. M n c i I h  

Jace l l  vs. CrasS 
Collier C m t y  Circuit Court 
3/6/85 

IN HOVSE 
J .  kbncilla 

D i a c W e t y .  $62,325.0 paid in: 
plus interest, costs 
and bttOCtWy'3 fW8. 

Kah, et al .  va. macro ylore- 
lim ctlea, et a l .  
~ a d e  County Circuit Court 
12/8/82 



b b r ,  e t  ai. vs. Wine 
Florida Properties, e t  ai. 
Superior Court, HE 
4/4/13 3 

LORUSSO, et. ai. vs, lrbrco 
Tropical Properties, Inc. 
U.S. District Court. Nw Yock 
8/16/83 

Mrco Ialand Shores Dsvelopm t 
Corporation vs. meltom Cwpor- 
ation et al; 
U.S-  District Court 
bastern District of Wiscmsfn 
io/17/as 

Ckrle8 A. ~CCIUCO, Truatac, 
Ile 1 twla Gorpora t ion 
W.S. D is t r ic t  Court 
1 O/ 241 05 

J o s e p h  A. W l U -  V 8 .  
rkltwra Corporation 
&de County Circuit Cwtt 
10/24/05 

ktim LO recover deposit 
on South Seas N o r t h s t  
mit based upar mnrtww 
apprwai clsu** 

522,530.00  paid in: 
Conplaint seeks a 
total of 544r1w.m. 

Aetim to recover r k p s k t  
on Tropic Schwner uni t  
b a u d  lrpon - w g e  
approval clause. 

Action alleqinq breach of 
-tract involving an 
Udrwloped lot Dn Fbtm 
Island. Tfw action also 
all-s violation of t k  
htnrs ta te  Land Sale Dis- 
clowre Act: U.S. Cr imi -  
rml code and the R. I.C.O. 
Act. 

kt im alleging breach of 
-tract involvirq an 
hwnloped lot m Mrco 
Island. 

Action alleqirq breach of 
Contract i n v o l v h q  an 
undcvelopcd lot on mrco 
Island. 

$16,50.00 paid In: 
plus interest. 

$127,101.37 paid in; 
plus interest ,  C O S K ~ ,  

attorneys's tees and 
damqes in an mspecifid 

a m m  coc~3sez. 
Pumtier,  Sherman 
White 6 L o u h  
Rich A b b t t  
IN HMJSE 
J .  Mnci l la  

I N  W S E  
3. M n c i l l a  

$13,139.00 paid in: IN W S E  
plus inttrent costs J, rbncilla 
plus intereut, costs and 
attormy's f-9. 

I N  HDUSE $ l i r 3 4 3 . 4 3  paid in: 
plus interest, costs and J. W n c i l l a  
attorney's fees.  

Disrrovery. 

*ti- for Change of Venw 
f i l ed  9/7/83. 

Oarplaint filed. 

W a i n t  filed. 

Conplaint f i l d -  



I 

I 
PlatoMk ws. Urco Shoreline 
Properties, Inc. 
U.S. D ist r ic t  Court .%them 

HCNB Natiuml Bank of South 
Pta. VJ. Hideauay [)evelopant 
(30rpratIaa e t  al. 
Collier County Circuit Cwrt 
9/19/84 

h M ,  m t  81. ve. hitars, 
et a l .  
mde W n t y  Circuit Court 
10/26/82 

FetrIcca vs. Dcltmb3 
S t a t e  of Hev York Suprema Ct, 
5/31/84 

M i a t w a k i ,  et al. va. IMltma 
U.S. District Court0 Michigan 
w 2 u a 3  

Action to recover & p a i t  
on d R o y a l  Seafarer u n i t  
t n d  qm-~ mrtgaqe a p  
prwal CldUs@. 

kction to foreclose mrt- 
gage an Hidw-y Dwetop 
m n t  Corpratim NCNB is 
thc Col latera 1 Trustee. 

Actla to recover &posit 
~1 Swth Seas Northwest 

approval clause.  
Unit b a d  u p  mrtgaqe 

ktim allcginq btcach of 
-tract for failure to 
m y  a Mrco  Shores lot 
hztlar alleges fraud and 
seeks h g e s  lnder mal- 
tiplc m t r  oh vat iaus  
thcorles of law. 

C l S a S  rretiul allqging 
illegal & corrupt sales 
a c t i v i t i e s  ui t h  regard to 
mtmlter prwhcta. This 
action inuolvem a SSNW TI 
unit a d  tu, ConqulstAdor 
Lhltu.' 

also inclurkd under Three Seasons Corporation. 

S30,750.M1 wid in: I N  r n S E  
plus Lriterest, r0st9, J .  Mmcilla 
a t t w n e y ' a  fees a d  unspeci- 
fied amMlnt of darmges. 

$1,946,559.67 PIUS 
interest, cost and 
a t t o r n q ' s  fees. 

$20,625.0n p i d  in: pluS 
mspcified p n l t i w  drm- 
ages, interest and costs. 

$22,327.02 paid in: 
plus interest and daraaqea. 

I N  IKWJSE 
.?. k n c i l l a  

Discovery. 

Acticm stayed pending 
dispositim of bankrlptcy 
action f i led  by Defendant. 
Jldgrnent entered in the Corn 
pny's  favor i n  Pt&ral Bank- 
ruptcy Court. 

Discovery. 

DIeroUety. 



Quarrymatera vs. tkltm, 
et al. 
Collier Camty  Circuit Cauct 
9/14/82 

Sant i l l o  v. Deltwra 
Suprioc Court of Neu Jer-y 
Passaic County 
1/9/84 

4/4/04 

Swth Sws mst cando Apt8 
of mrco Island vs. Del- 
et al .  
Collier C a m t y  Circuit Court 
10/10m 

Action to enforce d 
#ebnic 's  lien for 
araaic  tile and mrble 
- l id  by Plaintiff 
Cor Royal Seafarer a d  
Tropic schooner. 

$39,230.90 plus costs 
and attorney's fees 
for Trapic Schooner; 

and attorney's fees 
for Royal Seafarer. 

a Counter C l a i m  for 
danvaqes i n  excess o€ $5,000.  

$57,132.00 PIUS coats 

Corrpany b s  f i led 

Action to recover &posit $25,035.00 pald in; (IIrrSIDE 

c l a m .  un3p32ified compen?mtory c IN HWSB 

M -it I- Unit  b~rred t g e t b r  w i t h  interest 
upon mrtgaqe approval co~ts. attorney fees arrd J. Fiorello 

Ho€fman 4 Piorello 

p m i t i v e  damages. J*  HancLlla 

Action to recover deposit $16,500.00 paid in: I N  mXlSE 
gn a Tropic Schooner U n i t .  plus interest, darmges, J. *milla 
Action alleges that certain 
lvateria 1 tepresenta t ions 
wm ~ d a  to  Plaintiff by 
bfmndant aa Lnducemnt to 
enter said cmtract and 
w c h  representations e r e  
never fulfilled. 

costs and attorney's feea. 

C h B 8  action korrght bf I h S F i f i d  d a m ~ s r  COSts I N  HOUSE 
Condo FUSOF. Actim and attorneys fees. J .  kbncilla 
alleges breach of 1-1 ied 
statutory wtranty Breach of 
(?oaran t a w  Warcantie3 thqli- 
g e m .  Coraplaint lists 
deficimles related to the 
constructiar of the CaKlo.  

DisFBvecy . 

OisKnrery. 

Par t ia l  3mmry J-nt 
~ n t s ~ s d  i n  favor of tht? 
w n y .  me P l a i n t i f f  has 
f i l d  an appeal which bas been 
disllissed by the w l l a t e  Court. 



stinchcaab vs. me Surf C l u b  
of &arm, Inc. 
Collier County Circuit mt 
9/14/64 

UliW Tr-1 h a d e ,  Inc. 
va. Kwco Island mstruct lar  
Collier C w n t v  Circuit Court 

H l l m  d/b/a I)ea I n v e a t m t  
CO. V8. Harm T r ~ i c a l  R q t -  
perties 
C i r c u i t  Cwrt of Cook Countyr 
111. Iau D i v i d m  
1 21 ze/e 3 

Action a l l q e s  breach of 
oral contract a d  mis-  
representation. Action ai- 
1-s t h t  Plaintiff entered 
into an oral aqreemnt w i t h  
&€endant whereby the k f e n -  
dant m l d  have an exclusive 
mession for prasai i ing 
and uaterskiinq a t  the Surf 
Club. 

Action alleging lireach of 
contract. Actim brought 
by -tractor for w r k  
prfoolpd m South Seas 
E38t. This action has 

canwli&ted uith 
Oantywide 11 L 
stwco, I K . , V S .  &reo 
~sland -st., e t  al. 

Action alleging breach of 
contract. Action alleges 
nisrqxeantntion regarding 
h c h  aecems. 

5130,000.00 plus in- 
terest and attorney's 
fees. c-ny hss 
filed a countet c la im for 
dwmqes i n  excess of $ 5 , m .  

$16,000 paid i n  plus -[DE 
attorney's fees and costs. hyer, B r o m  & P l a t t ,  

T. M i l  
IH HOUSE 
J .  Wmciila 

Discovery. 

Discovery. 
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Litigation l n w l v i q  seaa*rs chrpol: atirn 

Adanczyk vs. bltma 
Volusia County Circuit Ct. 
1 O / 2 5 / 7 9  

AqeloCf, e t  a l .  us. T k  
hltara Corporation 
Mu York Supreme Court  
9/ 3Q/e5 

Be-2 vu. kltm 
Hermndo County Circuit Ct. 
1/2/80 

Boutmll vs. oeltorra 
hirim County Circuit Cwct  
7/22/05 

Bunch va. halt- 
&rim County Circuit C a u r t  
4/4/85 

k c i o n  a r i s i q  from f i d -  Injunction to prevent IN IKMISE 

ing in mltorvn Lakes. Action future plmpinrj into Clear .I. M.tnciI1.a 
a l l g e s  thnt I I d 1 9  re- lake: Ulspcif i d  dmoiint 
milt& ftm T*?ltoM's drain- for pr-rty ctimiqe. 
age design uhich incluies 
pmpitq into Clear  lake. 

Action I r w o l v i r q  three Sln.656.27 p ~ d  in: 
mrkvelopprl lots in Srirmy plus interest, costs 
Hills. Actim also  a l l - s  m d  attorney's fees. 
frald 6 s e r k n  recision of 
con tcac t s  . 
Action rl1lerJeJ hrc.tch of S2,QUO.DI) p i r l  in. 
contract for failure to 
caAplete a house m t r a c t  i n  
Sprirq Mil on time. 

Actiar seeking rleclatatory llon rrmetiiry 
j-nt for Plaintiff tor 
a prescriptive easemefit 
over property of Ik?[wdant. 

Actiar artsing from a 
hwsa wles c m t c a c t .  
&tion nlleqes breach of 
-tract for failure to 
co*plete the hwse uithin 
the tie specifid.  Action 
seeks rkmqes uwkr rml t ip le  
m t a  nnrl l-1 theories. 

Unspeci C i d -  

1N W S E  
G. Betz 

A Jmlgment wag entered 
against the Company in the 
m m n t  of $13,716. M 
7/22/85. The Company Ins 
f i l e d  an a-ai in the 
Fifth D.C.A. 

Carplaint f i t & .  

Judgnmt in favor of P l s i n -  
ti€€& Ths Compsny filcrl an 
smal in l k r ~ m k  County 
Circuit Court. 

.%ttled for S3,MO. 



Cezard vs. Deltorrn Corp. 
mde County Ciccui t Cwrt 
l3/6/85 

C l i m  v. Wltcma 
S t a t e  of Plain District C a r t  
7/ 3 1 /e5 

C d i n e d  CORpa nies, Inc. 
e t  a l .  VB. kltona Corp. 
U.S. Bankruptcy Court 
District Cwrt of R i m .  
I w w o s  

Del- vs. Baileyr Taxr 
As3essorr Yolwia Cmmty 
Voluain County Circuit C t .  
12/74 

Action -king recisgion $75,477.02 paid in: 
and cancellatim of a plus interest, cost a d  
contract f o r  ;I mdevelcpd at tormy 's  fees. 
lot i n  &rim h k 3 .  Me 
action also nlleqcs hre.ich 
of w r r a n t y  a d  tmfair and 
&cept ive t r,i& practices. 

Action alleqinq breach of 53,207,54 p i d  in: 
contract involvirq a un- plus interest. 
develaped lot i n  Citrus 
Sprinqs. 

mis i s  an adverstry $3,042.69, plus fimnce 
pracetding to collect charges, costs dis- 
monies allegedly w l  to bursements 6 attorney's 
one or -re of the Plain-  fees . 
tiff's t ly Ik l tor la.  

hctiwr to m t e s t  the 
ad-valorem asses.snmts 
made an Plaintiff's rml 
property in Volusia Cmmty, 
for the tar years 1973 
and 1974. 

$137,834.54 ( a m u n t  of 
t a x  piryment i n  displte). 

I N  t W S B  

IN W I S E  
J. h n c i  I la 

Settled tor 53,M7.54.  

Carplaint filed. 

Disewery.  



W ~ K U M ,  et al. vs. onpire of 
Cardim I Inc. and murice 
Halperin 
U.S .  District Court So. 
Distr ic t  Of Florida 
10/ 30/85 

[)eltam vn.  kenf fuss, e t  si. 
Marion Covlty Circuit C t .  
7/iom 

kltona vs. nuckenfusn, et  a l .  
brim County Circuit Court 

ktlm tq Delton.1 am1 its 
Directors syninst m i r e  
and th lper in  for fraud. 
kltm is seekim A preli- 
m i n a r y  and pemnent Injunc- 
tion prohibitinq Onpire €run 
wlicititq Consents fran 
Ikltom abreholrkrzr M the 
basis of mtsrepreseiiwt ions 
and omissions in mire's 
cmSent SoliCltatlon 1Il  

violation of ttw SeCi i r i t iP-  
and Exchanqe Act ot 1934. 
kltm is also  seeking A 
judicial ckclaration tht 
a11 consents obtained by 
mire  arc void and is 
furtber aeekinq to enjoin 
w i r e  frm exerriginq m y  
control over tkltona prior 
to d hwriq on th is  action. 

Non-monetary 

Action to contest the 19W $369,007.m ( a m t  of 
&+valorem property t d ~  t a x  p-nt in dispute) 
aesesment on DeltoM's real 
prapcrty located i n  Marion 
county. 

Action to contest the 1981 5625,429.44 ( a m t  of 
ad-valorem property L a w  t a x  plyrnent i n  dispute) 
asseaslnent on Ikltan's 
real property located in 
&brim County. 

W I D 3  CoIMSec. 
Wearirq L Smith 
R .  Smith 
I N  IUWISE 
J .  h n c i l l n  

Finn1 J-t entercd i n  
fawr of t h  conpany. 
mC Camty bas filed an sppwI. 
mC collpany vi11 file a c t w  
appeal to -k attorneys Lees. 

Discovery. 



m l t m  vs. Muckencuss, e t  a l .  
%brim County Circuit Court 
12/ 10/82 

k l t m a  vs. Huckenfuss, et a l .  
marim County Circuit Court 
12/21/83 

Deltona's Irhcklc-Built Consc. 
Co. I N . ,  VJ. k k e n f w s ,  et a l .  
brim C w n t y  Circuit C o u r t  

mire of Carolina, I ~ c .  
vs. Prank E. Plackle, Jr. 
et a l .  
U.S. District CCUK~ 
So. District of F l o r i h  
10/7/85 

- 

action to m t e s t  t f w  LW2 
ad-valorem property t ~ x  
assessent MI Deltma's 
real p r o p r t y  i w A t d  i n  
M r i m  CmmLy. 

Actim to contest the 1983 
ad-valorem p r o p r t y  t a x  
sssesmli!nt on Deltcmn's 
reah property lacaterl i n  
warinn County. 

ACtim to -test the 19U3 
ad-va lorem property t a x  
sssesrmwlt on tRlton;r'a 
real property located i n  
brim County. 

$64.142.46 (arount of 
t n ~  pnyrrPnt i n  dispute). 

Di t iva t ive  Stoekhblders Non-moneury 
kction wainst Oeltona and 
its Directors for fraud and 
breach OC Cidwiary duty, 
Plaint i t f  is -king a pre- 
~ i d M ~  and p m n e n t  
injunction against D e l t a  
to prevent the closing of 
th propod transactim w i t h  
lropeka G r w p ,  Inc . ,  involving 
a sale of Preferred S t m k .  

amrm CO~MSFZ 
Paula Mremry 
Alan s l p e t e r  
MAYU?, BROMJ 6 P U T r  
IN W S E  
J. hbrtcilla 

DI scwery . 

Discovery. 

Discovery. 

Macinq M Mtim for 
me1 iminary In j m  t ion 
scheduled for 11/1/05. 

Paq* 4 



m i r e  of Carolim, Inc. 
vs. Frank E. n d c k l e ,  Jr. 
et ai. 
Smte of Delaumre 
C w r t  of Chincery 
lO/lS/B5 

Fedor, e t  a l . ,  va. JQertz, 

et a l .  
C i t r u s  C m t y  Circuit Cmrt 
4/3/05 

P'lM R i -  S r V i C t !  C0Cp.r 

Pedot, et a l .  va. Juzrtzr 
Pine R1- Service Corp.4 
et al. 
c i t m  County Circuit Court 
4/ 3/85 

A c t i m  by l3qnre 49 ,I S t a c k -  
holder of IRltom alleging 
v l o l a t l m  ot Del.ru.lre 
r'orporats l a w .  P l a i n t i t f  

ration thnt 10/7/R5 i s  the 
record date f o r  determi- 
ninq stockholrkrs entltled 
to express m s e n t  uith rea- 
pect to certnin actions pro- 
posed tq Plaintif€ a d  tfwt 
&ltc*ms settirq oE a record 
date of 11/15/85 is void, 
P l a i n t i f f  furthar seeks 
and injunction aqainst 
tkltotm to prevent f p l  tm 
€ram taking any action In- 
conslatant w i t h  a record 
date of 10/7/85. 

Non-monet-lry 

* @ k l r  ~ t ~ l l c ~ a l  tlech- 

Action to rpiet title M 
a P i n e  R i -  lot. Pine 
Rl4e Service Corp. hns 
fi led a claim of lien on 
the lot for delinqwnt 
mintemnce fees. 

ktim to quiet title on 
a Firm Ridqe. Pine Ridge 
Service Corp. bas f i led  
a d a h  of l ien m the 
lot for d e l i m p n t  main- 
tenance feea.  

hmwnt of lien S143,ZO; 
pIus S 1 O . W  I n  recording 
f m n ,  52Q.W) jervice chdqe 
and $61.7R i n  interest. 

IN HWSE 
J. mncilla 

hmmt of lien $504.90; fN H[XISE 

$25.00 service charge and 
$59.10 in interest. 

PIUS $10.00 t-rdiq ~ W S ,  Fkn~illa 

P i M l  Order Of S u r r W V  
J w n t  entered in favor 
ot Pla in t i f f .  No m i e s  =re 
am- to Pine R i e e  Service 
w* 

F i M l  Order O f  S W q  
J W t  entered i n  Iavor 
of Pla in t i f f .  pk rnoniea 
uen awwded to Pine Ridge 
St?rvice Corp. 

Page 5 
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Florida Powt corpordtion vs. 
Wltona, et a l .  
Citrus County Circuit Court 
6/26/85 

H i n d s  vs. DBltoM 
mrim C w n t y  circuit C o u r t  
9/19/85 

Jacupke va. Rushing, et d l  . 
mrion COunty Circuit C w t t  
6/20/85 

Kapchan va. Florida k c k l e  
B r o ~ . ~  e t  41. 
Neu York Suprem Court 
4/23/B2 

K e n t  va* OBltona, a t  al. 
Volwia County Circuit C o u r t  
1 11 28/84 

This i s  an action for Non-ctary 
condemMtion of ptmnent 
clearing arwl/or quyinq ease- 
nents on certain of C)eltoM's 
pcopxties situated in Cirrus 
county. 

Action alleqimq breach 
of m t r a c t  involving 
tw lndeveloped lots in 
Wrim Oaks. 

ktim to quiet title to 
tw warion mks lots. The 
1ot.s in *stion were c k e c k l  

Wltwra i n  1978 6 1979. 

hctim to recover & w i t s  
ar a Spriq H i l l  lot and 
an mcuater unit.  Action 
also a l l w s  fraud. 

Action to @et  title 
to property in Deltona 
k h s .  specifically 
certain chad restrictions 
placed rpon the property 
by aeltwra in 1963. 

$20,565.23 paid in;  
plus interest, costs, 
attorney's fees and 
ckmqea i n  an unspeci€ied 
ammt. 

537,000.00 mid m: plus 
lnterest  from 10/14/80. 

m - m t a r y .  

I N  1WSE 
J. k n c i l l a  

IN HOUSE 
J. Marmilla 

- -  

settled tor 52,000.  
Paynent nude to ttw 
conp.lw. 

Discswccy. 

D i s K w e r y .  

biscovery. 



tighton vs. D e l t a  
Washington County C i r c u i t  C w r t  
5/22/85 

lmq V8. &At- 
S t a t e  of Neu York Supreme CWct  
9/6/85 

L u p  vs. Pennble, et a l .  
*cion County Circuit Court 
6/ 17/85 

mtivier vu. lhgge e n  -. and [Bltm 
Rhode Island Superior Ct. 
7/9/80 

Morris v. [)eltma 
Citrus C m t y  Circuit route 
4/ 19/05 

k t i o n  alleqinq b r a r c h  of 
cantract. The actim in- 
volves 4 lots in Sunny 
t i i l ls ,  2 of which a r e  un- 
developed. The action a l s o  
alleges violation of Fla. 
knd a l e s  Act and Plaintiff 
~eeks  tb recisim of a l l  
four cmtract-. 

Actian allegirq hceach 
of contract i n v o l v i q  
an urdcwlopd lot in 
Sunny Hills. 

&tian to quiet tit le to 
a lot in Pkrian Olks. T)e-- 
twm &e&d slid lot i n  
1 q78 - 

Action alleqinq breach of 
cmttact  invo lv lrq  a S p h y  
I t i l l  lot. Action also ai- 
1-8 fraud and =ka dam 
ages vlder rrultiple camts 
involving various theories 
of law.  

Action 8 e k i n q  reformtion 
of P u r c b s  .%le kqreernent 
and warranty b e d  to Citrus 
Sprinqa lot. 

$10,392.75 paid in, plus IN IWKISF. 
interest, rosts awl <it- .I. W : l L l , A  
torney fees. 

S4.OR5.94 paid in: 
plus interest. 

m-monetary. 

S3r370.03  paid in;  plua 
rkmages. 

pbn-aanetary. I N  W S E  
J. W n c i l l a  

setttlad for $4,895.72, 
repceaentinq monies mid in 
plus intereat .  

Anwr til& 6/17/85. 

D i  scwery . 

% Pla in t i f f  b s  filed a 
lrktim for Sumrnty JuaJment. 



_-  

krs~xl va. A6R Associates, 
et al. 
Superior C w r t ,  ComnoncreaIth 
of nahsJachussetts 
I/ 26/82 

Piarulle V I .  Intercoastal 
Proprties, et. a l .  
Ww York Supreme Court 
Monroe County 
5/5/83 

Action a l l q i n g  breach of 
contract ariaing f r a  sale 
o€ thrte thhrion G1k3 house interest, attorney's 
contracts. Action also a l -  fees. etc. 
leges f r a u l  and e k s  dam- 
ages Imr)ec multiple counts 
an various theories of lau. 

515,U40.00 paid In: 
seeks multiple cjnmqes, 

kt im to recover & p a i t  $9,W.00 wid in: plus 
on Conquistsdw unit. con- plnitive damges. 
tract LIRS cancelled tor 
fa i lure  to obtain mrtgage 
appcoval. 

b i a t t m k i  vs. Oeltons ktim allsqinq illegal 
U.S. District C a r t ,  Michigan 
8/22/03 tien regarding -le of 

and mcnrpt sales activi- 

shelter products. This 
actim involves a %EM I1 
Onit  and t w  cuquistntbr 
th i to ,"  

$m,om.m retained hy 
tlw Compilny upon cancel- 
lation of contracts. 

kt im to quiet & conform 
title to p*operty in  Spring 
H i l l .  -is actim i s  solely 
directad to the kc larat ion  
of hstr ict ions filed by 
bltona i n  1968. 

Honlnonetary 

n?rSIIE QXMSFL 
W i n ,  ProCtm Ir b1: 
J .  Cotter, S .  Peed 
IN M I K E  
J .  b n c i l l a  

U m I D E  MUNSEL 
Fitzqefald c Pitzgerald 
0 .  P i t q e r n l d  
I N  HDUSE 
. I .  mncilla 

Discovery. 

Discovery. 
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In re: A@ication of St. 
A q u s t i r m  Shores Utilities, 
a division of wit& PiorIda 
Utilities Cocpotntiar, for 
increased wter and SCYBC 

rates and charges to its 
custornera in St .  Johns County, 
P l M l d a .  Board of C-ty 
Cumissicmera S t .  Johns 
Cwnty,  Florida 6/21/B5- 

In re: Investigstiwl of Rates Inforrnal Investigation 
and charges of St. Augustine 
Shores Utilities, a division 
of clnited Florida Utilities 
corpora t Lon. 

Annual revenws increase IN I W S E  
re-std: Mater: $153,460. G. k t z  
Sewr: $149,396. 

F i l e d  6/21/85. 
Interim rates 7/21/05. 
Jurisdiction transfered to 
P.S.C. 7/25/05.  Rates fiml 
l0/19/05. 

Investigation i n i t i a t d  1/10/85. 
Rates Finalioed i n  m t y  rate 
procettding mckr corporate qm- 
rantere until determimtim that 
U t i l i t y  is wt "over eatninq'. 
SyatcIR capacity charge of $400.00 
per eRc granted to water and 
~t utility 1/10/85. 



L i t i g a t i m  Involving utilities, lm. 

I n  re: Application of winp 
Hill U t i i i t i e s ,  a division 
of Deltma Utilities, fw in- 
creased wter  and sewx 
s r v i c e  ratea and a cbnge 
in its service availability 
charges to its custaners in 

Spriq Hill Utilities vs. 
Florida M l i c  Service W w  
missim us. Citizens of the 
S t a t e  of Florida 
Florida Mlic Service CaRmisSion 
5/16/83 

Rate cS= 

Hernand0 COUnty, Florida 

I n  re: kpplicatian of aboard  Rate Case 
Utilities Corporatian for 
increased crater a d  ~r 
M r v i c e  rates and ctranqas In 
i t 8  service availabiiity c b r -  
gea to its crusttlmera i n  Hills- 
boruqh Canty, Florida. 

I l i l l k w g h  C a n t y ,  Florida 
11/15/84 

mrd of cornty Comnissioncrsr 

-MI revenue increase IN IUKISE 
requested: Qter: $292,5’33 C .  R e t 2  
Seuet: s3998.277. 

Annlral reven- Increase I N  HCWSE 
requested: Wnter: $100,560 G.  k t z  
-r: 5133,262. 

F l f M l  Publhc Service C m n i s -  
a i m  dhcision rendered 
8/27/84. Pktiwn for ~ e ~ m -  
sideration d e n i d .  A p p w l e d  
to 1st DCA. Appellant’s Wief  
f i l e d  bay 29, 1905: Motion to 
Strike B r i e f  priding. 
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Oamn vs. & I t -  
US District C o u r t  
So. District of Florida 
1/9/1#3 

sharma va. Sarin, et a l .  
hde  County Circuit Court 
6/23/81 

sichal vo. RLR W i a t e n ,  
e t  a l .  
District Court of fibssachuswtta 
12/20/a2 

Skipper, J o b  e t  al. vb. -1- 

Action for alleged breach 
of fiduciary duty. Crawl A m q e s .  
and ckceit arisinq frm a 
Security hrmment i n  CM- 
-cion w i t h  a trnnsnction 
involvitq a Iorlner salesmn 
and Plaintiff. 

$ 1 0 5 8 ~ . o 0  pIua ponitive 

Actiar a l l q i r g  breach of 
contract. Act im to en join t ive rkmges. 
kltona frm deedinq property 
pending detennimtion of owner- 
ship. k t i m  also b a  a 
Cross-claim of € r a d  against 
oeltana. 

$36,OOO.00 plus puni- 

Action to meover real 
eatate eonnission. 

kt im to collect camis- 
a i m  a d  overrides al- 
l w l y  ared to P l a i n t i f f  
while e*ployed bv R?d se- 
CUT. G r w ,  t ~ .  .r/k/n RLH 
I-. 

$1O11ieo.Oo amrxrnt of 
conmission. 

$33,089.29, plua 
interest and costs. 



rkl tum Utilities VB. Florida 
Ftbiic Service Comnisaion 
State of Florida, PSC 
4/6/82 

Cmhran v. krco Island utili- 
ties 
Ecpral mloymcnt opportunity 
Cannissicm 
4/ 17/85 

- 

kltaua Utilities v. a?pa r m n t  
of &virom~ntal Regulstians 
Stdte of Florich WAll 
3/19/B4 

Lulinski, va. Ileltona & *iq 
H i l l  Utilities, et. a l .  
Pinellaa County Circuit (?Wrt 
6/21/84 

Van Steiner v. &reo Island 
Uti 1 i t i es  
Collier County Circuit court 
2/18/0S 

kh in ts t ra t ive  actim 
seeking permission to ter- 
minate service to Fnrerprise 
U t i  1 i ties. 

act im alleginq that 
a forrmr cnployee wm ter- 
m i r m t e d  bsed upon race 
dimxidm tian. 

khinistrative action 
rsguesting f o w l  b a t i n g  
for pmit  denial  - mke 
Hmcoc autfall. 

ktim to collect Ehnaqe- 
arising ftan a trafelc ac- 
cidanr involving a vehicle 
d b operated by Spring 
Hill Utilities a division of 
IZBltoM Utilities, Inc. AC- 
cion alleges 9russ negli- 
ge-. 

hspecif ied. 

Non-monetary. 

thsqeci f id damges. 

&tAm alleges t k t  Utili-  
tics' -ne gas tsnk is 
ewrwching M his property. 

$1,200.00, pyment €or 
trespass to property, 
survey, and other 
&mqea * 

I N  HOUSE 
G. Detz 

IN IKltlSE 
G. Retz 

-EL FWI INS. CARftIW 
W t r ,  Fuller 6 La& 
W. Brasfield 
IH HOVSE 
J. Mnci l la  

I N  WWJSE 
C. k t z  

I n  akyance uhhile [Rltuw 
Utilities, Inc. 1s receiver 
for Mterprise Utilities. 

mcisicn i n  favor of U t i l i t y  
8/22/85. M evidawR of dts- 
cr imimt ion. 

Sett l e n t  W o t  ia tiam. 

Dirrrowry. 

[leeision for Plaintiff in 
tb anaunt ot $100.00 plus 
s w o o  cmt 8 / i~ /e5 .  



I n  re: Application of Pbrco 
Ialand Utiiities, 
a division of Deltma Utilities, 
Inc., for increased water and 
a w r  c b q e s  to its customera 
in Collier C w n t y ,  Florida 
Collier County Utility Rdte i 
Requlation Bmrd 
2/28/85 
Changed to FPSC j u r i d i c t i o n  
April 16, 1985. 

Rate Case 



mptist Heap i t a 1  of Riami, 

The [Rltum Corporation 
kche County Circuit Court 
6/28/82 

InC. V8. b r h r a  &Om V8. 

DaltoM v. DeltoM 
Transforner Corporation 
volusia County, Circuit C m r t  
2/7/65 

Granoff Gorp. us. ki t -  Cotp. 
Volusia Cwnty Circuit Court 
2 / ~ / a 3  

10/H1/05 

Intercontinental Properties,Inc. 
vs. Deltona 
D a h  County Circuit C a r t  
5 /  17/04 

Action to enforce Insurance 55,033.12 plus interest, 
crrversgc of former W l t m  
employee. IlettoM joined €ees. 
as th i rd  wrty. 

COJW and Attorney's 

ktim arising from the 
sale o€ Oeltona Inn. 
ktim alleges breach of 
contract for failure to 
discclomz defects. 

Lose of rental incorrp 
of $16,m.00. 

Unspecified darmges, 
interest, costs and at-  
tormy's fees. 

- h i n t  Iiled by the 
Camty Cot all- breach 
o t  Bvelopmnt obligatione. 
TMt Acticn seeks q c i f i c  per- 
L m n c e  and rblmqea i n  excess 
of one nilliwl dollars. 

Damges in eacess of 
$1 million b l l a r s  

I N  IMISE 
J. Mnncilla 

IN KNEE 
J. Pbncilla 

kt im arising frm lease S90,000.00 representing IN MXlSE 
on Royal Trust office the additiwral rent J .  Kmcilla 
+m* Action a l l q e s  m i e s  for remiruier 
breach of l e a s  for failure of lease p l l u  interest, costs 

and attormy's fees. 
dw prrsuant to lease 
r-1 option. 

o pay additiorual. m i e s  

Diacwery.  

Carplaint filed. 

Rial rheduled  for 
Nove*r 25, 1W5. 



t f t igat icm Involving Tierrs Ver& 

Yacht C Ra-t Ctubr Ltd. Action arisinq fran =le 
VS. PladUlM 6 b lverde  of Tierra Verde Hotel. 
Pinellas C m m t y  Circuit C o u r t  plaintiff alleges that 
G/23/81 frarrdulent representa- 

ti- e r e  mde w i t h  re- 
spect to the ronditlon of 
K b  C W f ,  EtC.  

h q m z i f i 4  cost OC 
repairs, plnitive rkwqes, 
a t t o r n q ' s  fees, court 
costs, etc. 

I N  IKXISE 
.I. Mncil la  
I;. Hetz  

D i m r y .  



I 

Ft. tauderdale Baptist T e q  le I 

e t  al. VI. Precision Rmf Sys- 
tems and Inperial of Brward 
6r-d County Ciccvi t  Court 
4/5/83 

C o u r t  
i l / l O / f H  

Parker vs. Ilperial 
W m t e e  County Circuit Court 
10/2/84 

Action resulting frm col- $21,W4.00. 
l a p  of rmf trusszs rmnu- 
factured b y  thr succea5oc 
i n  Interest to the Br twrr l  
O i v i s i m  of Inperial. Action 
alleqes negligent mnufac- 
turinq. 

Insurance Claim: Action 
arising L r m  a traffic 
accident involving a 
vehicle  OHICd and operated 
by Inperial. 

Inwrance claim: Actim lhspecified bamqes. 
ach ing  f m  a t ra f f i c  ac- 
cidant involving a vehicle 
OHnd and operated by Imprial,  

IN tCXKE 
J. Wanci1la 

ms1m mwta 
J. Allen 
I N  HOUSE 
J. Mncil la  

This netian dismissed 
by Pla in t i f f  against 
Ilpcrial M 7/30/85. 

O i m e r y .  



C i t y  of mala vs. Turner 
Conetruction et. al. 
mrim County Circuit Cwrt  
6/8/113 

Tumer Construction vs. ikltona 
M c i m  Cbunty Circuit County 
7/20/a3 

Action a i l q e s  txeach of 
warranty. Actim alleges 
that the asphaltic m c r e t e  
llanufactured by mitom a d  
-lied by the contractor 
W B  de€ectlve and wt € i t  
C o r  the Intended Wrposus a t  
tb tine of delivery to tlw 
emtractor. Action also 
a 1 leges neg 1 iqence . 

$175,000.00 i n  cbmqes. 

Action LO collect mnies 52O1f125.n4 tnl.mce hie 
dw urder d cmtrdct w i t h  under the contract. 
I#fewhnt to mrpply lim rock 
to P h i n t i t f .  

I N  IWWISE 
J. Mantilla 
G.  Retz 

Cmmtor-claim by De1toM 
for $lg,oOO =t+f f .  CwnseL 
for Turner Construction b s  
withdraw, July 30, 1985. 



mrco Island Airuays, I n e .  vs, Action to colhct m i 0 9  
Bahia Plane Associates I 2  
County C o u r t ,  Collier County, 
Florich aircra  f t . 
10/6/ B 2 

4 by bfentknt €or 
pacta and labor p r o v i M  to 

Freeport Fl ight  Services, 
Ltd., vs. k r c o  Island hir- =tract. The action al -  
uaya, hc., and DeltMla leges that M I A  oves Plain-  
Eade County Circuit Court t i f f  m i e a  tor la& a d  
r , / lQ /85  M r v i c e s  pmvidVtI anlpr tW 

cmtrsct. I*?fenrtlnt, k l t w n ,  
has gu->ranted tlw ckbts of 
MIA, Ine., pursuant to t k  
=tract. 

Actiar alliqinq breach of  

53,422.20 plus 
intereat. 

58,847.28 plus interest, 
cost awl attorney [ees. 

I N  IKWSE 
C. Bet2 

IN HOUSE 
G. W t t  

A n m ~ e d  July 221 1965. 
Discovery. 



CERTIFICATE OF DESIGNATION, 
PREFERENCES AND RIGHTS 

OF 

THE DELTONA CORPORATION 

Pursuant to S e c t i o n  151 
Delaware Corporation 

of t h e  
Law 

We, Frank E. Mackle I f f ,  President 

Secre tary ,  of THE DELTONA CORPORATION, 

and Michelle R. Garbis, 

a corpora t ion  organized 

and existing u n d e r  t h e  Delaware Corporation Law (the "Corpo- 

r a t i o n " ] ,  in accordance with the provisions of S e c t i o n  151 

thereof ,  

DO HEREBY CERTIFY: 

That, pursuant to t h e  a u t h o r i t y  expressly granted to 

and v e s t e d  in the  Board of Directors by t h e  provisions of 

Art ic l e  Fourth of t h e  Restated Cert i f i ca te  of Incorporation 

of t h e  Corporation and pursuant  to t h e  provisions of Sec t ioc  

151 of t h e  Delaware Corporation L a w ,  at a meeting duly called 

and h e l d  on October 1 7 ,  1 9 8 5 ,  w h i c h  meeting was d u l y  a d j o u r n e d  

and reconvened on October 30, 1 9 8 5 ,  the Board of Directors 

adopted the following resolution creating a series  of 4 , 5 4 5 , 0 0 0  

shares of Preferred Stock of t h e  par value  of 5 1 . 0 0  per share 

designated a s  "Series  A Cumulative Preferred S t o c k " :  

RESOLVED that, pursuant to the authority expressly 

granted  to and vested in t h e  Board of Directors 

of the Corporation by the provisions of Article 

1 



Fourth of t h e  Restated Certificate of Incorporation 

of t h e  Corporation, this Board of Directors hereby 

creates a series  of Cumulative Preferred Stock of 

the Corporation with t h e  designation and amount, 

and the  powers, preferences and r i g h t s ,  and t h e  

qualifications, limitations or restrictions thereon 

(in addition to the powers, preferences and rights, 

and t h e  qualifications, limitations or restrictions 

t h e r e o n ,  if any, set f o r t h  in the Restated Certificate 

of Incorporation of the Corporation, which are appli- 

cable to all series of preferred Stock  of the Corpo- 

r a t i o n )  as follows: 

S e c t i o n  1. Definitions. 

"Common S t o c k "  means the Corporation's common 

stock, par v a l u e  $1.00 per share entitling the holder  

thereof  to one vote  per share and any o the r  capital 

stock of a n y  class of t h e  Corporation which has 

no preference in respect of d i v i d e n d s ,  redemption, 

conversion, e x c h a n g e ,  voting rights or of amounts 

payable  in the e v e n t  of any voluntary or involuntary 

liquidation, dissolution ox winding up of the Corpo- 

r a t i o n .  

"Series A Issue Date" means, with respect to I 

shares of Series  A b e i n g  issued, the d a t e I s )  on 

w h i c h  s u c h  shares of Series A Cumulative Preferred 



Stock are issued. The "First Series A Issue Date" 

means t h e  first date on which such shares  of Series 

A Cumulative Preferred Stock  are issued. 

"Stockho lders '  Equity' of a corporation means 

the  aggregate amount of a l l  of its  a s s e t s  which 

may properly be classified as such ,  other than assets 

which properly shou ld  be classified as i n t a n g i b l e  

assets, less all reserves which are properly t rea ted  

a s  deductions from a s s e t s  (including Contributions 

in A i d  of Construction) and i t s  aggregate indebted-  

ness, a l l  as determined in accordance with generally 

accepted accounting principles consistently applied 

on t h e  same basis as in prior years:  provided, how- 

ever ,  that f o r  the purposes hereof t h e  Liquidation 

Preferences of the Series A a5 determined pursuant 

to S e c t i o n  7 shall be considered indebtedness. 

2 .  Designation and Amount; Stated Section 

V a l u e .  

( a )  T h e  distinctive s e r i a l  designation of 

this series shall be "Series A Cumulative Preferred  

S t o c k ' '  ("Series A " ) .  Each share of Series A shall 

be identical in a l l  respects w i t h  the other shares 

of Series  A .  

( b )  The number of s h a r e s  in Series A shall 

initially be 4 , 5 4 5 , 0 0 0 ;  provided,  however, that 

3 



after the anniversary date of t h e  First Series  A 

Issue Date the number of shares in Series A shall 

be t h e  number t h e n  outstanding. Shares of Series  

A redeemed or purchased by the Corporat ion shall 

be cancelled and shall revert to authorized but 

unissued Preferred Stock  undesignated as to series. 

Section 3 .  Voting. 

( a )  Each holder  of shares of Series A shall 

be e n t i t l e d  to vote on every  question submitted 

to h o l d e r s  of record of the Common S t o c k ,  and shall 

be entitled to one vote for every share of Series  

A s t a n d i n g  i n  such holder’s name on the books of 

the Corporation. Except as otherwise provided herein, 

the holders  of shares of Series  A and t h e  holders 

Of a l l  other outstanding c a p i t a l  stock of the Corpo- 

ration s h a l l  vote as a single c las s .  

( b )  As long a5 any shares of Series A remain 

outstanding, the consent of the holders of at l e a s t  

two-thirds of t h e  shares of t h e  Series A outstanding 

at t h e  time (voting separate ly  a s  a class) g i v e n  

in person or by proxy, either in writing or at any 

s p e c i a l  or annual  meeting called f o r  the purpose, 

s h a l l  be required to permit or effect a n y  one or 

more of the following: 

( i )  t h e  authorization8 c r e a t i o n ,  issuance 

or increase in t h e  r i g h t s ,  p r e f e r e n c e s  or number 



of a u t h o r i z e d  or issued shares, of any class  or 

series of stock (including any class or series of 

preferred stock) or any securities convertible into 

any class or series of stock (including any class 

or series of preferred s t o c k )  ranking prior to or 

on a parity with ( a s  such terms are hereinafter 

defined in this Section 3 )  t h e  Series A; or 

( i i )  the amendment of any of the provisions 

Of t h e  Restated Certificate of Incorporation of 

t h e  Corpora t ion ,  including this Series A Certificate 

of Designation, w h i c h  would ( X I  change t h e  rights, 

preferences or aggregate number of authorized shares 

Of Series  A; or ( y )  effect an exchange, rec las s i -  

fication, or c a n c e l l a t i o n  of a l l  or part of the 

shares of Ser ie s  A ;  or ( 2 )  effect an exchange, or 

create a right of exchange ,  of a l l  or a n y  part  of 

t h e  shares  of a n o t h e r  c l a s s  or series of stock f o r  

shares  of Series  A ;  

Iiii 1 any merger or consolidation of 

t h e  corpora t ion  with or into another corporation 

or any sale, mortgage, lease, conveyance or other 

disposition of all or a significant portion of t h e  

Corporation's properties or business: or 

(ivl a n y  amendment of any of the provi- 

s i o n s  of t h e  Restated Certificate of Incorporation 



or Bylaws of the Corporation relating to the election, 

terms of office or removal of directors, ur which 

would provide for a classified Board of Directors. 

(c) Any class of classes of stock or other 

securities having an equity interest in t h e  Corpora- 

tion shall be deemed to rank: 

( i )  prior to t h e  Series A if the holders  

of such class shall be entitled to more than one 

v o t e  per share or s h a l l  be e n t i t l e d  to rights of 

conversion, exchange, redemption, t h e  receipt of 

dividends or of amounts distributable upon liqui- 

dation, dissolution or winding up, as the case may 

be, in preference or priority to the holders of 

the Series A ;  and 

(iil on a p a r i t y  with the Series A if 

the holders of s u c h  c lass  of stock and the Series  

A s h a l l  be entitled to the receipt of d i v i d e n d s  

or of amounts distributable upon redemption, liqui- 

d a t i o n ,  dissolution or winding u p ,  a s  the case may 

be (whether  or not the d i v i d e n d  rates, d i v i d e n d  

payment dates, or redemption or liquidation prices 

per share are different from those of Series A ) ,  

in proportion to t h e i r  respective d i v i d e n d  ra tes  

or redemption or liquidation prices, w i t h o u t  prefer- 

ence or priority one over the o the r .  



( d )  S p e c i a l  meetings of the stockholders, 

for  any purpose or purposest including t h e  e lec t ion  

or removal of direc tors ,  u n l e s s  prescribed by statute 

or by the Restated Certificate of Incorporation, 

shall be called by the Chairman of the Board or 

t h e  President or Secretary at the request in writing 

of stockholders owning one-fourth in amount of the 

shares of Series  A i s s u e d  and outstanding. 

Section 4 .  Dividends. 

l a )  The holders of s h a r e s  of Series A s h a l l  

be entitled to receive cumulative quarterly cash 

dividends on t h e  f i r s t  business day of J a n u a r y ,  

April, July and November in each year ("Quarterly 

Dividend Payment Date"), commencing January 1, 1986 

a t  t h e  annual rate of S . 5 5  per share; provided, 

however, t h a t  t h e  d i v i d e n d s  payable on shares of 

Series A for any period from the Series A I s s u e  

Date in respect af such s h a r e s  until the next Quar- 

terly Dividend Payment Date or from one Quarterly 

D i v i d e n d  Payment Date to the next Quarterly Dividend 

Payment Date shall be pro rated. (Any period between 

the Series A Issue Date and the next Quarterly Divi- 

dend Payment Date and t h e  period between Quarterly 

D i v i d e n d  Payment Dates is h e r e i n a f t e r  ca l led  "Dividend 

Payment Period.  +* 1 



( b )  The amount of any dividend "accrued" on 

any share of Series A s h a l l  be t h e  amount of any 

unpaid d i v i d e n d s  accumulated thereon to and including 

t h e  last preceding Quarterly Dividend Payment Date, 

whether or not earned or declared, plus the pro 

rata amount, based on t h e  annual dividend rate provid- 

ed for in Section 4 ( a )  for  t h e  period after such 

last preceding Quarter ly  Div idend Payment Date to 

and i n c l u d i n g  the date as of which the calculation 

is made, whether  or n o t  earned or declared; provided, 

however, t h a t  if t h e  shares of Series A are acquired 

by t h e  Corporation (except pursuant to Section 7 )  

or the U t i l i t y  Subsidiaries, the holders of shares 

of Series A shall not be entitled to receive any 

dividend attributable to t h e  per iod  between the 

last preceding Quarterly Div idend  Payment Date and 

t h e  Closing of any such acquisition. 

( c )  I f  t h e  Corporation f a i l s  to pay any cash 

d i v i d e n d  on the shares of Series A t  based on the 

annual dividend rate provided for  in Section 4 ( a I  

on any Quarterly Dividend Payment Date, such accrued 

but unpaid  d i v i d e n d s  ("Unpaid Dividends" 1 shall 

bear i n t e r e s t  at t h e  rate of 10 percent  per annum 

from such Quarterly D i v i d e n d  Payment Date. 

Section 5 .  Limitation on D i v i d e n d s ,  E t c .  

( a )  A 5  long a s  any of t h e  shares of Series  

. -. . . . 



dividends) on any shares of Common S t o c k  or other 

c a p i t a l  stock of t h e  Corporation not ranking prior 

to or on a par i ty  w i t h  ( a s  such terms are defined 

in Section 3 )  t h e  Series A u n l e s s  (1) f u l l  dividends 

on the Series A f o r  a l l  past Dividend Payment Per iods  

p l u s  any accrued interest thereon at the rate f i x e d  

and d e t e r m i n e d  in S e c t i o n  4 ( c )  s h a l l  have been p a i d ,  

(ii) f u l l  dividends on t h e  Ser ies  A for the current 

Dividend Payment Period shall have been dec lared ,  

and funds for t h e  payment thereof s h a l l  have been 

s e t  aside; and ( i i i )  after giving effect  thereto,  

the Corporation's Stockholders' Equity shall be 

at l e a s t  110% of the Liquidation Preferences of 

t h e  Ser ies  A determined pursuant to Section 7 .  

(b>l So long as any of the s h a r e s  of Series 

A shall remain outstanding t h e  Corporation shall 

not make any  distribution with respect  to, ox 

purchase, redeem or otherwise acquire any shares 

of Common Stock or other c a p i t a l  stock of the Corpora- 

tion not r a n k i n g  prior to or on a parity with the 

Series A.  

Section 6 .  Redemption; Conversion. The Series 

A have no conversion r i g h t s  and are n o t  s u b j e c t  

to mandatory redemption by t h e  Corporation. 

9 



Section 7 .  Liquidation Preferences. In t h e  

event of voluntary dissolution or liquidation of 

t h e  Corporation, before any payment or distribution 

( "Distribution" 1 of a s s e t s  of t h e  Corporation shall 

be made to or set apart for the holders  of any c a p i t a l  

stock not ranking prior to or on a p a r i t y  w i t h  

Series  A ,  the holders of shares of Series A shall 

be entitled to receive, o u t  of t h e  assets of t h e  

Corporation available f o r  distribution to stock- 

holders, $5.50 per share p l u s  preferential dividends 

(at t h e  rate f i x e d  and determined i n  S e c t i o n  4 ( a ) ) ,  

accumulated and unpaid, whether or n o t  declared 

to the date d e s i g n a t e d  f o r  such Distribution, together 

with accrued i n t e r e s t  on Unpaid Div idends  (at the 

rate fixed and determined in Sect ion  4 ( c ) ) ,  and 

no more. In t h e  e v e n t  of any involuntary dissolution 

or l i q u i d a t i o n  of t h e  Corporation, before any Dis tr i -  

b u t i o n  shall be made to or set apart  f o r  t h e  h o l d e r s  

of any c a p i t a l  stock n o t  r a n k i n g  p r i o r  to or on 

a p a r i t y  with t h e  Series A ,  t h e  holders of shares  

Of Series  A shall be entitled to receive, O u t  of 

t h e  a s s e t s  of t h e  Corporation a v a i l a b l e  for d i s t r i b u -  

t i o n  to stockholders, $ 5 . 5 0  per share plus preferen- 

tidl dividends (at t h e  rate fixed and determined 

in S e c t i o n  4 ( a )  ) accumulated and u n p a i d ,  whether 



or n o t  declared to t h e  date designated f o r  such 

Distribution, together with accrued interest  on 

Unpaid Dividends (at the  rate fixed and determined 

in Section 4 ( c ) ) ,  and no more. 

Section 8 .  Preemptive R i g h t s .  The ho lders  

Of shares of Series A shall have preemptive rights 

to subscribe f o r  shares of voting capital stock 

of the Corporation and securities convertible into 

shares of voting capital stock of the Corpora t ion .  

IN WITNESS WHEREOF, this Certificate h a s  been made under 

the seal of THE DELTONA CORPORATION and has been signed by 

Frank E. Mackle 111, its President, and a t t e s t e d  to by 

Michelle R. G a r b i s ,  its Secretary ,  t h i s  day of November, 

1 9 8 5 .  

ATTEST: 

STATE OF 1 

COUNTY OF 1 
ISS. 

The foregoing instrument w a s  acknowledged before me this - day of 1 9 8 5 ,  by 
t h e  of I 

a corporation, on behalf of the corporation. 
f 

Notary P u b l i c  



NON-NEGOTIABLE 
PROHISSORY NOTE 

S a i n t  P a u l ,  Minnesota 
November 8 ,  1985 

FOR VALUE RECEIVED, t h e  undersigned, TOPEKA GROUP XNCORPO- 
RATED, a Minnesota corporation ("Maker") ,  on or before November 
22, 1985, promises to pay to THE DELTONA CORPORATION, a Delaware 
corporation, at its offices at 3 2 5 0  Southwest Third Avenue, 
~ i a r n i ,  Florida 3 3 1 4 5 ,  or such other place as the holder hereof 
m y  designate in w r i t i n g ,  the principal sum of EIGHTEEN MILLION 
AND NO/lOo I $ 1 8 , 0 0 0 , 0 0 0 . 0 0 )  DOLIARS together w i t h  interest 
thereon at the rate of Ten I1081 Percent per annum from t h e  
date hereof. 

T h i s  Promissory Note evidences indebtedness incurred 
under that c e r t a i n  Purchase Agreement d a t e d  November 
1985 among The Deltona Corporation, Deltona Utilities, I n c . ,  
p e l i c a n  Utility Company, United F lor ida  Utilities Corporation, 
Deltona Utilities Consultants, I n c .  and Topeka G r o u p  
Incorporated I "Purchase Agreement" 1 and this Promissory Note 
and t h e  Maker's obligations hereunder are subject  to a l l  of 
t h e  provisions thereof. 

The undersigned hereby waives presentment f o r  payment, 
notice  of non-payment ,  protest  and notice of protest, consents 
to t h e  extension and renewal of this Note without notice and 
agrees to pay in the event of d e f a u l t  hereunder, the cost 
of collection, including reasonable at torneys '  fees. 

TOPEKA GROUP INCORPORATED 

BY 
Jack F. Rowe, Chairman 



THIS WARRANT AND THE SHARES OF COMMON STOCK OR OTHER 
SECURITIES RECEIVABLE UPON THE EXERCISE HEREOF MAY 
BE SOLD, ASSIGNED, TRANSFERRED OR HYPOTHECATED ONLY 

"ACT"). THE DETAILS OF THE STEPS REQUIRED TO BE 
TAXEN FOR SUCH COMPLIANCE ARE CONTAINED XN SECTION 
2 OF THIS WARRANT. 

rN COMPLIANCE WITH THE SECURITIES ACT OF 1933 ( T H E  

THE DELTONA CORPORATION 

Warrant to Purchase Common Stock 

The Oeltona Corporation, a Delaware corporation [the 
"Company"), hereby certifies that, f o r  value received, the 
Topeka Group Incorporated "Topeka" 1 is entitled, subject  
to the terms set f o r t h  below, to purchase from the Company 
upon surrender of t h i s  Warrant, at any time or times prior 
to the expiration hereof as hereinafter provided ("Expiration"), 
fully paid  and nonassessable shares of Common S t o c k  of the 
Company of the  par value  of $1.00 per share ( " S h a r e s " ) .  

The number of Shares to be purchased by Topeka upon exer- 
c ise  of this Warrant and t h e  purchase price therefor shall 
be a s  determined and provided in Section 3 .  

As used h e r e i n ,  the term "Company" includes any corporation 
which shall succeed to or assume t h e  obligations of the Company 
hereunder, and the term "Shares" i n c l u d e s  all stock of any 
c l a s s  or classes (however designated) of t h e  Company t h e  holders 
of which shall have the right (without limitation as to amount) 
e i ther  to a l l  or to a share of the balance of c u r r e n t  dividends 
and liquidating distributions a f t e r  t h e  payment of dividends 
and distributions on any shares entitled to preference. 

Sec t ion  1. C e r t a i n  Definitions. 

"Aggregate Series  A Value" means t h e  product  deter- 
mined by multiplying the Series A Value by the total 
number of issued and outstanding shares o f  Series  A. 

"Common S t o c k "  means t h e  Company's common stock, 
par value $1.00 per share entitling the holder thereof 
to one v o t e  per share and any other c a p i t a l  stock of 
any c l a s s  of the Company which h a s  no preference in respect 
of d i v i d e n d s ,  redemption, conversion, exchange, voting 
rights or of amounts payable in the event of any voluntary 
or involuntary liquidation, dissolution or winding up 
of t h e  Company. 

1 

. . - - .... . . _. 
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"Event of Defau l t"  means t h e  occurrence of one Or 
more of the following: 

Ii) a breach or default by the Company of 
or under any t e r m ,  covenant, c o n d i t i o n ,  representation, 
warranty or provision of t h e  Certificate of Designation? 
Preferences and R i g h t s  of the Company pertaining to t h e  
shares of Series A or any other agreement between it 
and Topeka including, but n o t  l i m i t e d  to, that certain 
Purchase Agreement dated November 8 1985 among the 
Company, the U t i l i t y  Subsidiaries and Topeka, a l l  of 
the terms, conditions, agreements, warranties, represen- 
tations, covenants and provisions of which are incorporated 
herein and made a part hereof and that certain Security 
Agreement between  Topeka and the Company; 

(ii) a breach or d e f a u l t  by the Company of 
or under any term, c o v e n a n t ,  condition, representa t ion ,  
warranty or provision of any loan or other agreement 
between the Company and a n y  of its secured l e n d e r s .  

(iiil if t h e  Company makes a general assignment 
for  t h e  b e n e f i t  of creditors, admits  in writing an inabil- 
i t y  to pay its debts general ly  as they become due ,  files 
or h a s  filed against it a p e t i t i o n  in bankruptcy under 
t h e  Federal Bankruptcy Code, consents to the appointment 
of a t r u s t e e  or receiver f o r  it or i t s  respective prope r -  
ties, or takes any action f o r  t h e  purpose of affecting 
or consenting to any of t h e  foregoing; or 

I i v  1 if t h e  Company I s  Stockholders' Equity 
1s at any time less than Fifteen Million 1$l5,000,000) 
Dollars. 

"Per Share Book Value of the Company's Common Stock" 
means, at the time of any such determination, t h e  q u o t i e n t  
o b t a i n e d  by d i v i d i n g  t h e  Company's Stockholders' Equity 
by the number of shares of the Company's Common S t o c k  
i s s u e d  and outstanding on a f u l l y  diluted basis. (In 
determining t h e  P e r  Share Book Value of t h e  Company's 
Common Stock shares of Common Stock  h e l d  i n  treasury 
and shares of Common S t o c k  i s s u a b l e  upon exerc ise  of 
this Warrant s h a l l  be disregarded.) 

"Series A" means t h e  Company's Series A Cumulative 
Preferred S t o c k .  

"Series A Value" means w i t h  respect to each outstand- 
i n g  share  of Series  A t h e  sum of $ 5 . 5 0  plus ( i )  preferen- 



I 
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tial dividends accumulated and unpaid, whether or not 
dec lared ,  as of the most recent Quarterly D i v i d e n d  Payment 
Date and (ii) accrued in te res t  thereon as provided in 
t h e  Company's Restated Certificate of Incorporation as 
amended by t h e  Certificate of Designat ion,  Preferences 
and Rights creating the Series A .  

"Subsidiary Warrant" means a Warrant to purchase 
common stock of a Utility Subsidiary issued to Topeka 
by a Utility Subsidiary (collectively "Subsidiary 
Warrants"). 

"Stockholders' Equity" of t h e  Company means the 
aggregate amount of a l l  of its assets which may properly 
be c l a s s i f i e d  as such, other than assets which properly 
should be classified as i n t a n g i b l e  assets ,  less a1.1 re- 
serves which are properly treated as deductions from 
assets  (including Contributions in A i d  of Construction) 
and t h e  Company's aggregate indebtedness all as determined 
in accordance w i t h  generally accepted accounting principles 
consistently applied on t h e  same b a s i s  as in prior years; 
provided, however, t h a t  fox  t h e  purposes hereof t h e  
Aggregate Series  A Value shall be considered indebtedness. 

" W t i l i t y  Subsidiary" means any of t h e  following: 
Deltona U t i l i t i e s ,  Inc., P e l i c a n  Utility Company, Uni ted  
Florida U t i l i t i e s  Corporation and Deltona Utilities Consul -  
t a n t s ,  I n c .  (collectively " U t i l i t y  Subsidiaries"). 

C a p i t a l i z e d  terms not  otherwise defined herein shall 
have t h e  meaning assigned to them in t h e  Company's Resta ted  
Certificate of Incorporation a s  amended by t h e  Certificate 
of Designation, Preferences and R i g h t s  with respect to 
the  Series  A. 

Sect ion  2 .  Compliance w i t h  the A c t  Topeka acknowledges 
that neither this Warrant nor the  Shares issuable upon exercise 
of this Warrant h a s  been registered under the A c t  and agrees 
that t h i s  Warrant and a l l  Shares purchased upon e x e r c i s e  hereof 
s h a l l  be disposed of o n l y  in accordance with t h e  A c t  and t h e  
ru le s  and regu la t ions  of t h e  Securit ies  and Exchange Commission 
promulgated thereunder.  Topeka further agrees not to se l l ,  
transfer or otherwise d i s p o s e  of this Warrant or any Shares 
issuable upon exerc ise  of this Warrant to any other person 
unless a registration statement covering t h e  sale I t r a n s f e r  
or other disposition shall then be effective under the A c t ,  
or there shall have been d e l i v e r e d  to the Company an opinion 
of Briggs and Morgan, Professional Association or other c o u n s e l  
acceptable to the Company, to the effect that such s a l e ,  trans- 
f e r  or o t h e r  disposition may be effected without compliance 
with t h e  registration and prospectus delivery requirements 
of the A c t .  Each certificate evidencing Shares i s s u a b l e  upon 



,%,rcise of t h i s  Warrant shall bear a legend to t h e  foregoing 
effectr and t h e  person in whose name t h a t  certificate is reg i s -  
tered s h a l l  be required, at or before receipt of that certifi- 
cate, to execute and deliver to t h e  Company a l e t t e r  to t h e  
effect t h a t  it is acquiring t h e  Shares evidenced by that c e r t i f -  
i c a t e  for i ts  own account and not with a view to, or for resale  
i n  connection with, any distribution thereof in violation 
of the A c t .  

Sect ion 3 .  Number of Shares; Purchase Price; Payment. 
upon t h e  exercise of this Warrant in the manner hereinafter 
described Topeka shall be entitled to receive the number of 
Shares equal to t h e  quotient determined by dividing the then 
A g g r e g a t e  Series A Value by t h e  greater of: 

(1) the Per Share Book Value of the Company's Common 
Stock as of the  close of business at the end of the 
calendar quarter immediately preceding the Exercise; 
or 

( i i )  $4.00 
t h e  S h a r e s ) .  

(minimum per share purchase price for 

Topeka shall pay for t h e  Shares by t h e  transfer to t h e  Company 
of a l l  of the issued and outstanding shares of Series A .  

S e c t i o n  4 .  Adjustment; Generally. Appropriate adjustment 
of t h e  minimum per share purchase price for the Shares shall 
be made for changes in the c a p i t a l  structure of t h e  Company, 
including a n y  stock dividend, whether  on the shares of Series 
A or on the Company's Common S t o c k ,  s p l i t - u p ,  reverse split-up 
or recapitalization. 

Sect ion  5 .  Adjustment for Reorqanization, Consolidation, 
Merger, e t c .  In case of any c a p i t a l  reorganization or reclassi- 
fication of t h e  Shares of t h e  Company, any consolidation or 
merger of t h e  Company with or into any o the r  corporation, 
or a n y  s a l e  to a n o t h e r  corporation of the properties and assets 
of the Company a s  or substantially as an entirety, Topeka 
s h a l l  have the right to receive upon the exercise of t h e  
Warrants, at any time after the consummation of t h e  reorganiza- 
t i o n ,  reclassification, consolidation, merger or sa le ,  t h e  
k i n d  and amount of shares of stock or other securities or 
property receivable upon such reorganization, reclassification, 
consolidation, merger or sale by Topeka of the number of Shares 
i s s u a b l e  upon the exercise of this Warrant immediately prior 
to t h e  reorganization, reclassification, consolidation, merger 
or s a l e :  and in any such case,  i f  necessary, t h e  provisions 
S e t  f o r t h  h e r e i n  with respect to t h e  r i g h t s  and i n t e r e s t s  
thereafter of Topeka shall be appropriately adjusted so as 
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to be applicable, as nearly as may reasonably be, to any shares 
of stock or other securities ox property thereafter receivable 
Upon t h e  exercise of this Warrant. The above provisions of 
this sec t ion  5 similarly shall apply to successive r e c l a s s i f i -  
,,tions and changes  of Shares and to successive consolidations, 

Section 6 .  Reservation of Shares;  L i s t i n q .  The Company 
s h a l l  reserve and have at a l l  times available sufficient Shares 
deliverable against  the due exercise of t h i s  Warrant to satisfy 
the r ights  and privileges contained herein, and effective 
no later than July 1, 1986 shall cause a l l  such Shares to 
be duly authorized for listing, upon of f i c ia l  notice of issu-  
ancer on any national securities exchange on which the Shares 
are listed or admitted to trading. 

Section 7 .  Termination. Topeka is the h o l d e r  of a 
Subsidiary Warrant issued by each Utility Subsidiary. Upon 
the exercise  of t h e  Subsidiary Warrants this Warrant s h a l l  
be void and no rights herein  given to Topeka s h a l l  e x i s t  
thereafter .  I For the purposes hereof the Subsidiary Warrants 
s h a l l  not be deemed exercised until Topeka has received Common 
Stock of the Utility Subsidiaries as Contemplated t h e r e b y . )  

sales  or conveyances. 

Section 8 .  Mandatory E x e r c i s e .  Subject  to t h e  provisions 
of S e c t i o n  9 ,  i f  this Warrant  is i s s u e d  and outstanding on 
the business day next  following the expiration of the Subsidiary 
Warrants, Topeka s h a l l  conclusively be deemed to have e x e r c i s e d  
t h i s  Warrant .  

Section 9 .  Exception to Mandatory Exercise. Notwithstand- 
i n g  t h e  provisions of Section 8 ,  Topeka shall n o t  be deemed 
to have exercised t h i s  Warrant i f  an Event of Defaul t  h a s  
occurred and is then continuing or if Deltona f a i l s  to make 
any required filings under  the Hart-Scott-Rodino Anti-Trust 
Improvements A c t  of 1336  ( "Haxt-Seott-Rodino A c t "  I ,  or t h e  
w a i t i n g  p e r i o d  required thereby has  n o t  e x p i r e d ;  provided, 
however, that if t h e  waiting period required by the Hart-Scott- 
Rodino A c t  expires or if the Company cures any such default 
at any time after t h e  f o u r t h  anniversary date of t h e  First 
Series A Issue Date, and at the time of such cure no other 
Event of Default  has occurred and is then continuing, Topeka 
s h a l l  conclusively be deemed to have exercised t h i s  Warrant 
and a l l  other  provisions of Section 8 shall a p p l y .  

S e c t i o n  10. Exercise of Warrant, S u b j e c t  to t h e  provi- 
sions of Section 8 ,  this Warrant may be exercised at any time 
by notice in writing, by registered or certified mail, return 
receipt r e q u e s t e d ,  to t h e  Company. The Warrant shall be deemed 
exercised f o r  all purposes when t h e  notice of exercise, -,which 
s h a l l  be substantially in t h e  form of the Subscription Agreement 
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hereto and made a part  hereof as Exhibit A ,  is deposited 
in the United S t a t e s  mail and t h e  date of postmark on the 
receipt for  such certified or registered mail article shall 
be deemed conclusively to be the date  of exercise. 
Hotwithstanding any provisions hereof to the contrary if any 

including any administrative proceeding,  is commenced 
against Topeka or t h e  Company challenging ox investigating 
this Warrant Of the transactions contemplated hereby, the 

s h a l l  be extended until any such suit or proceeding 
has been finally concluded. For all of the purposes hereof, 
any such suit or proceeding shall be deemed to be concluded 
after a Stipulation of Dismissal with Prejudice has been f i l e d  

a final order or judgment has been e n t e r e d  from which no 
appeal has been or can be taken. If t h e  consummation of t h e  
transaction Contemplated by this Warrant is prohibited or, 
if not prohib i t ed  would,  in the judgment of Topeka arrived 
a t  in its sole discretion, adversely affect Topeka a s  the 
result  of any f i n a l  order or judgment, Topeka's obligation 
t o  close the t r a n s a c t i o n  contemplated hereby (including Topeka's 
obligations under S e c t i o n  8 )  shall be cancelled, whether or 
not t h i s  Warrant has been exercised,  and neither Topeka n o r  
t h e  Company shall have any f u r t h e r  right or obligation to 
the other in connection h e r e w i t h .  

Sect ion 11. Determination of Per Share Book Value  of 
the Company's Common S t o c k :  Dispute Resolution. Unless Topeka 
and the Company can agree on t h e  P e r  Share Book Value of the 
company's Common S t o c k ,  for purposes of determining the number 
of Shares to be issued to Topeka upon t h e  exercise hereof,  
t h e  Per Share Book Value of the Company's Common S t o c k  shall 
be determined ( "Determination" ) by t h e  certified public accoun- 
t a n t s  then serving the Company. Such Determination of Per 
Share Book V a l u e  of the Company's Common Stock shall become 
f i n a l  t h i r t y  (30 1 days after delivery of t h e  Determination 
to Topeka unless w i t h i n  s a i d  30-day period Topeka shall notify 
the Company, in writing, of any objections it may have thereto 
and i t s  reasons therefor .  Topeka and t h e  Company s h a l l  negoti- 
a t e  in good faith to resolve to their mutual satisfaction 
any exceptions t a k e n  by Topeka to the Determination. If the 
part i e s  are unable to resolve any of such objections, Topeka 
and t h e  Company shall select a Big 8 accounting firm which 
has no association with Topeka, the Company or any of their 
subsidiaries or a f f i l i a t e s  to determine the P e r  Share Book 
Value of t h e  Company's Common Stock in accordance herewith 
and the Company shall cooperate w i t h  whichever of such firms 
SO a c t s  and shall make a v a i l a b l e  to it whatever information 
it requests. Such accounting firm shall make its  determination 
i n  writing within s i x t y  (60) days of its  acceptance of i t s  
engagement and s u c h  determination s h a l l  be binding on t h e  
p a r t i e s  and enforceable in any c o u r t .  
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Section 12. ClOSiW. T h e  closing shall take place at 
the  off ices  of t h e  Company n o t  more than five ( 5 )  days after 
the Per Share Book Value of the Company's Common Stock has 
been determined as herein provided. 

Section 13. Deliverables a t  Clos ine .  A t  the closing 
Topeka hemof shall deliver to the Company ( a )  this Warrant, 
and Ib) cextificate(s1 f o r  a l l  of the outstanding shares of 
Series A,  duly endorsed f o r  transfer either on the certifi- 
c a t e ( ~ )  or on spparate stock powers duly  signed by an officer 
of Topekar with such signature guaranteed by an officer of 
a national  bank, ( c  1 certificates representing the shares 
of t h e  Utility Subsidiaries pledged to Topeka and then in 
Topeka's actua l  possession, and ( d l  the l e t ter  required by 
section 2 .  A t  the  c l o s i n g  the Company s h a l l  del iver the certif- 
icate(s1 f o r  t h e  number of Shares determined pursuant to Section 
3 ,  d u l y  signed by its appropriate corporate officers. 

This Warrant may n o t  

S e c t i o n  15. Assignment. Subject to compliance with 
a l l  applicable s t a t e  and f edera l  securi t ies  laws this Warrant 
may be assigned by Topeka to any person,  firm or corporation 
to whom Topeka assigns a l l  of the issued and outstanding shares 
of Series A and t h e  Subsidiary Warrants. 

Section 16. Notices All notices and other  communications 
hereunder s h a l l  be in writing and (a) if sent to Topeka shall 
be s e n t  to 30 West Superior Street, Duluth, Minnesota 5 5 8 0 2 ,  
Attention: Mr. Jack McDonald; and Ib) if  sent to the Company, 
shall be s e n t  to 3 2 5 0  S . W .  Third  Avenue, Miami, Florida  33129, 
Attention: Earle D. Cortright, Jr. , Senior V i c e  President. 
All such notices and other communications shall be made by 
certified or registered mail, delivered in person, or tele- 
graphed or t e l e x e d  and confirmed in writing. Any address 
given above may be changed by notice given as provided in 
this Section 16- 

Dated: November 

I SEAL 1 

A t t e s t :  

1985  THE DELTONA CORPORATION 
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STATE OF MINNESOTA) 
ISS. 

COUNTY OF RAMSEY ) 

On t h e  day of November, 1 9 8 5 ,  before me personally 
came I to me known, who, being 
by me duly  sworn, d i d  depose and say t h a t  he resides at 

I that he is 
of The Deltona Corporation, t h e  corporation 

described in and which executed the above instrument; that 
he knows t h e  seal  of said corporation; that the s e a l  affixed 
to said instrument is such corporate sea l ;  that  it was so 
affixed by order of t h e  Board of Directors of such corporation; 
and that he signed h i s  name thereto by like order. 

Notary Public 



EXHIBIT A 

SUBSCRIPTION AGREEMENT 

TKE DELTOHA CORPORATION 

The undersigned hereby exercises the right to purchase 
Shares covered by t h a t  certain Warrant to Purchase Comon 
Stock issued to Topeka Group Incorporated on November , 

Signature 
Address 

Dated: 

ASSIGNMENT 

FOR VALUE RECEIVED hereby 
s e l l s ,  assigns and transfers unto 
that certain Warrant to Purchase Common S t o c k  i s s u e d  to Topeka Group Incorporated on November' I 1 9 8 5  and does hereby 
irrevocably constitute and appoint 
Attorney, to transfer said Warrant on t h e  books of The Deltona 
Corporation with full power of substitution in the premises. 

D a t e d :  

NOTICE: The signature to t h i s  
assignment must correspond with 
name as written upon t h e  face 
of t h e  Certificate, in every 
p a r t i c u l a r ,  without a l t e r a t i o n  
or enlargement, or any change 
whatever. 



Exh~J:nt 7 

THIS WARRANT AND THE SHARES OF COMMON STOCK OR OTHER 
SECURITIES RECEIVABLE UPON THE EXERCISE HEREOF MAY 
BE SOLO, ASSIGNED, TRANSFERRED OR HYPOTHECATED ONLY 
IN COMPLIANCE WITH THE SECURITIES ACT OF 1933 (THE 
"ACT"). THE DETAILS OF THE STEPS REQUIRED TO BE 
TAKEN FOR SUCH COMPLIANCE ARE CONTAINED IN SECTION 
2 OF THIS WARRANT. 

DELTONA UTILITIES, INC. 

Warrant to Purchase Common Stock 

Del tona Uti Ii ties, Inc., a Florida corporation (the "Com­
pany"), hereby certifies that, for value received, the Topeka 
Group Incorporated ("Topeka") is entitled, subject to the 
terms set forth below, to purchase from the Company, upon 
surrender of this Warrant at such times as are hereinafter 
set forth, 10,000 shares of fully paid and nonassessable Common 
Stock of the Company of the par value of S1. 00 per share (the 
"Shares" ) • 

The purchase price for the Shares shall be as determined 
and provided in Section 3. 

As used herein, the term "Company" includes any corporation 
which shall succeed to or assume the obligations of the Company 
hereunder, and the term "Shares" includes all stock of any 
class or classes (however designated) of the Company the holders 
of which shall have the right (without limitation as to amount) 
either to all or to a share of the balance of current dividends 
and liquidating distributions after the payment of dividends 
and distributions on any shares entitled to preference. 

Section 1. Certain Definitions. 

"Aggregate Series A Value" means the product deter­
mined by mUltiplying the Series A Value by the total 
number of issued and outstanding shares of Series A. 

"Aggregate Stockholders' Equity of the Utility Subsid­
iaries" means, at the time of any such determination,the 
sum of the Stockholders' Equity of all of the Utility 
Subsidiaries. 

"Common Stock" means the Company's common stock, 
par value Sl.oo per share entitling the holder thereof 
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to one vote per share and any other c a p i t a l  stock of 
any c l a s s  of t h e  Company which has no preference in respect 
of dividends, redemption, conversion, exchange, voting 
rights or of amounts payable in t h e  e v e n t  of any voluntary 
or i n v o l u n t a r y  liquidation, dissolution or winding up 
of the Company. 

*Event of Default" means t h e  occurrence of one 01: 
more of the following: 

(1) i f  any secured lender or any bondholder, 
or anyone acting on t h e i r  b e h a l f ,  commences suit against 
the Company for payment, whether by acceleration ox other- 
wise, or commences any foreclosure proceedings, whether 
by advertisement, action or otherwise, w i t h  respect to 
any of the Company's assets ;  

( i i )  a breach ox default by the Company, which 
remains u n c u r e d  f o r  ninety (90) d a y s ,  of or under any 
term, covenant, condition, representation, warranty or 
provision of any agreement between it and Topeka i n c l u d i n g ,  
b u t  not limited to, that cer ta in  Purchase Agreement dated  
as of November 6 ,  1985 among Deltona, the Utility 
Subsidiaries and Topeka, a l l  of t h e  terms, conditions, 
agreements, warranties, representations, covenants and 
provisions of which are incorporated herein  and made 
a part hereof; 

( i i i )  except as otherwise contemplated by 
( 1 )  above,  a breach or default by the Company, which 
remains uncured for ninety ( 9 0 )  days, of or under any 
term, covenant ,  condition, representation, warranty or 
provision of any loan or other agreement between the 
Company and i t s  secured lenders or bondholders, i n c l u d i n g  
t h a t  cer ta in  Bond Purchase Agreement dated  as of December 
1, 1 9 8 4  and t h e  documents, agreements and instruments 
pertaining or r e l a t i n g  thereto among the Company, Southeast 
Bank, N . A .  and t h e  institutional purchasers signatory 
t here to :  or 

(iv) if the Company makes a general assignment 
for the benefit of creditors, admits i n  writing an inabil- 
ity to pay i t s  d e b t s  generally as they become due, files 
ox has  filed a g a i n s t  it a petition in bankruptcy under 
the Federal Bankruptcy Code, consents to t h e  appointment 
of a trustee or receiver for it or its respective proper- 
ties, or takes any action for t h e  purpose of affecting 
or consenting to any of the foregoing. 

"Exercise Period" means I subject  to t h e  provisions 
of S e c t i o n  12, t h e  one-year period beginning on November 8 ,  



1988 and e n d i n g  at 5:30 p.m. Eastern Time on November 8 ,  
1989. 

"Series  A "  means Deltona's Series A Cumulative Prefer- 
red  Stock. 

"Series A Value" means with respect to each outstand- 
ing  share of Series A the sum of $5 .50  plus t i )  preferen- 
tial dividends accumulated and unpaid, whether or n o t  
declared, as of the most recent Quarterly Dividend Payment 
Date and ( i l l  accrued interest thereon as provided in 
DeltOna'S Restated Certificate of Incorporation a s  amended 
by the  Certif i c n t e  of Designation, Preferences and Rights 
creating the Series A.  

"Sister Subsidiary" means any Utility Subsidiary 
except t h e  Company (collectively "Sister Utilities"). 

"Sister Subsidiary Warrant" means a warrant to pur- 
chase 10,000 shares of the common stock of a Sister Subsid- 
iaKy issued to Topeka by a Sis ter  Subsidiary (collectively 
"Sis ter  Utility Warrants"). 

"Stockholders' Equity" of a corporation means t h e  
aggregate amount of a l l  of its assets which may properly 
be classified as such, other t h a n  assets  which properly 
should be classified as i n t a n g i b l e  a s s e t s ,  less all re- 
serves which are properly treated as deductions from 
a s s e t s  ( i n c l u d i n g  Contributions in A i d  of Construction) 
and t h e  corporation ' s aggregate indebtedness, a l l  as 
determined in accordance with generally accepted accounting 
p r i n c i p l e s  consistently applied on t h e  5ame basis as 
in p r i o r  years; provided, however, that fox t h e  purposes 
hereof,  outstanding preferred stock shall be considered 
indebtedness. 

" U t i l i t y  S u b s i d i a r y "  means any of t h e  following: 
t h e  Company, Pelican Utility Company, U n i t e d  Florida 
Utilities Corporation and Deltona Utilities Consultants, 
Inc. (collectively "Utilities Subsidiaries"), a l l  of 
t h e  issued and outstanding c a p i t a l  stock of which is 
owned by The Deltona Corporation, a Delaware corporation 
( "Deltona" 1 .  

Section 2 .  Compliance with the A c t .  Topeka acknowledges 
t h a t  neither this Warrant nor the Shares i s s u a b l e  upon exercise 
of t h i s  Warrant has been registered under the Act  and agrees 
that t h i s  Warrant and all Shares  purchased upon exercise hereof 
shall be disposed of o n l y  in accordance w i t h  the A c t  and the 
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and regulations of the S e c u r i t i e s  and Exchange Commission 
thereunder. Topeka further agrees not to se l l ,  

transfer or otherwise dispose of this Warrant or any Shares 
upon exercise of this Warrant to any other person 

unless a registration statement covering the s a l e ,  t rans fer  
or other disposition shall then be effective under t h e  A c t ,  
or there shall have been delivered to t h e  Company an opinion 
of ~ r i g g s  and Morgan, Professional Association or other counsel 
@cceptable to the Company, to the effect that such sale, trans- 
fer or other disposition may be e f f e c t e d  without compliance 
with t h e  registration and prospectus delivery requirements 
of the Act .  Each certificate evidencing Shares issuable upon 
=xercise of this Warrant shall bear a legend to the foregoing 
effect, and the person in whose name that certificate is regis- 
tered shall be required, a t  or before receipt of that c e r t i f i -  
cate,  to execute and de l iver  to t h e  Company a letter to the 
effect that it is acquiring the Shares evidenced by that certif- 
icate fox its own account and not w i t h  a view to, or for resale 
in connection w i t h ,  any distribution thereof in v i o l a t i o n  
of the A c t .  

Section 3 .  Number of Shares:  Purchase Price. Upon t h e  
exercise of this Warrant in the manner here inaf ter  described 
Topeka shall be e n t i t l e d  to receive 10,000 shares of t h e  $1.00 
par value Common Stock of t h e  Company. The purchase price 
for the  Shares shall be t h e  S t o c k h o l d e r s '  Equity of t h e  Company 
a5 of the close of business a t  the end of the calendar quarter 
immediately preced ing  the exercise of this Warrant; provided,  
however, that in no event shall the purchase price for t h e  
Shares be less than $1,000: and provided, further, that in 
no event s h a l l  the purchase price f o r  the Shares of the Company 
and the shares of the Sister Subsidiaries to be issued to 
Topeka upon t h e  exercise of t h i s  Warrant and t h e  S i s t e r  Subsid-  
iary Warrants be less than than the Aggregate Series A Value.  

Section 4 .  Adjustment: Generally. Appropriate adjustment 
in the number of shares to be issued upon t h e  exercise of 
t h i s  Warrant s h a l l  be made f o r  changes in the c a p i t a l  structure 
of t h e  Company, including any stock dividend, whether  on the 
shares of Series A Gr on the Company's Common Stock, split-up, 
reverse s p l i t - u p  or recapitalization. 

Section 5 .  Adjustment  for  Reorganization, Consolidation, 
Merger, etc. In case of any c a p i t a l  reorganization or reclassi- 
fication of the Shares of the Company, any consolidation or 
merger of the Company with or into a n y  other corporation, 
or any sale to another corpora t ion  of t h e  properties  and assets 
of the Company as or substantially as an e n t i r e t y ,  Topeka 
s h a l l  have the right to receive upon t h e  exercise of t h e  Warrant 
after t h e  consummation of the reorganization, reclassification, 
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consolidation, merger or sa le ,  the k i n d  and amount of shares 
of stock or other securities or property receivable upon such 

reclassification, consolidation, merger or 
by Topeka of the number of Shares issuable upon the exer- 

cise of this Warrant immediately prior to t h e  reorganization, 
reclassification, consolidation, merger or sale; and in any 

Caser if  necessary, the provisions set forth h e r e i n  w i t h  
respect to t h e  r ight s  and interests thereafter of Topeka shall 
be appropriately adjusted so as  to be applicable, a s  nearly 
as may reasonably be, to any shares of stock or other securities 
or property thereafter receivable upon the exercise of this 
Warrant. The above provisions of t h i s  Section 5 s i m i l a r l y  
s h a l l  apply to successive reclassifications and changes of 
Shares and to successive consolidations, merger, s a l e s  or 
conveyances. 

Section 6 .  Payment. Payment for the Shares of the  Company 
and the shares of t h e  Sister Subsidiaries to be issued to _ _ -  - 

Topeka upon the exercise  of t h i s  Warrant and the Sister Subs id -  
iary Warrants shall be made by transferr ing  to t h e  Utility 
s u b s i d i a r i e s  all of t h e  i s s u e d  and outstanding shares of Series 
A and, i f  the Aggregate Tangible N e t  Worth of the Utility 
Subsidiaries is in excess of the Aggregate Series A Value,  
in accordance w i t h  Topeka's promissory note ("Note"), payable 
j o i n t l y  and severally to the Utility Subsidiaries, in t h e  
amount of such excess. Such Note shall be substantially in 
t h e  form of E x h i b i t  A annexed h e r e t o  and made a part hereof. 

Section 7 .  Reservat ion of Shares.  The Company shall 
reserve and have at a l l  times a v a i l a b l e  sufficient shares 
of Common Stock d e l i v e r a b l e  a g a i n s t  the due exercise of this 
Warrant to satisfy the rights and privileges contained h e r e i n .  

Sec t ion  8 .  Time of Exercise of Warrant. This Warrant 
may be exercised at any time during the Exercise Period. 
In addition, this Warrant may be exercised at any time p r i o r  
to its expiration: 

( a )  upon t h e  occurrence of an Event of Default; 

ib) if any Sister Subsidiary Warrant is exercised, 
whether  by acce lerat ion or otherwise; 

(c) upon a Change of Control of Deltona ( a  "Change 
in the C o n t r o l  of Deltona''  shall be deemed tQ have occurred 
i f  ( a )  any "person" [ a s  s u c h  term is used in S e c t i o n s  
131dl and 14(d) of the Securities Exchange Act of 1934, 
as amended ( t h e  "Exchange A c t " ) ] ,  other than  t h e  holders 
of t h e  shares of Series A becomes the "beneficial owner" 
[as defined in R u l e  13(d)-3 promulgated under t h e  Exchange 
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A c t ] ,  directly or indirectly, of securities of Deltona 
representing thirty percent (30% 1 or more of t h e  combined 
voting power of the Company's then outstanding securities, 
or Ib) if at any time i n d i v i d u a l s  who on October 1, 1985 
constituted the Board of Directors of Deltona cease to 
constitute or are claimed to cease to constitute at least 
a majority thereof as the  result of stockholder action 
with respect to which the record d a t e  preceded the date 
hereof: 

( d )  if Deltona or any Sister Utility makes a general 
assignment for the  benefit of credi,tors,  admits in writing 
an inability to pay i t s  debts general ly  as they become 
d u e ,  files or has filed against it a petition in bankruptcy 
under t h e  Federal Bankruptcy Code, consents to the appoint- 
ment of a trustee or receiver f o x  it or its respective 
properties, or takes  any ac t ion  for the purpose of 
affecting or c o n s e n t i n g  to any of t h e  foregoing; 

( e )  if any s e c u r e d  lender  or any bondholder ,  or 
anyone acting on their b e h a l f ,  commences suit against 
Deltona for payment, whether by acce lera t ion  ox otherwise,  
or commences any foreclosure proceedings, whether by 
advertisement, action or otherwise, w i t h  respect to any 
of Deltona's a s s e t s  securing an indebtedness of nJo M i l l i o n  
Five Hundred Thousand and No/lOO ($2,500,000.00) Dollars 
or more : 

( f l  a breach or d e f a u l t  by Deltona, which remains 
uncured for ninety (90) days,  of or under any term, cove- 
nant, condition, representation, warranty or provision 
of the Certificate of Designation, Preferences and Rights 
of t h e  Company p e r t a i n i n g  to t h e  shares of Series A or 
any other agreement between it and Topeka including, 
b u t  not limited to, that certain Purchase Agreement dated  
November , 1 9 8 5  among t h e  Company, the Utility Subsid- 
iaries and Topeka, a l l  of the terms, conditions, agree- 
ments, warranties ,  representations, covenants and provi- 
sions of which are incorporated herein and made a part  
hereof ,  and that certain Security Agreement between Topeka 
and the Company; 

(g) if t h e  Stockholders' Equity of Deltona is at 
any time less than F i f t e e n  Million Dollars ($15,000,000); 

( h )  if the Aggregate Stockholders' Equity of t h e  
Utility Subsidiaries is at any time less than 110% of 
the Aggregate Series A Value: or 
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(i) i f  any Utility Subsidiary or any sub-subsidiary 
of any Utility Subsidiary or any division of any such 
u t i l i t y  Subsidiary or sub-subsidiary is condemned. 

S e c t i o n  9 .  Manner of Exercise. This Warrant may 
not be exercised unless Topeka simultaneously exercises 
the Sister Subsidiary  Warrants by delivering t h e  following 
to Southeast Bank N . A . ?  100 South Biscayne Boulevard, 
M i a m i ,  Florida 33131, in exchange for the Shares: 

( a )  this Warrant; 

( b l  t h e  S i s t e r  Utility Warrants; 

(c) Subscription Agreement with respect to 
the Company and each Sister Subsidiary, in substan- 
tially t h e  form of Exhibit B attached hereto and 
made a part hereof; 

( d )  certificates representing a l l  of the i s s u e d  
and outstanding shares of Series A (either 4,000,000 
or up to 4 , 5 4 5 , 0 0 0 )  d u l y  endorsed for transfer either 
in blank or by separate stock powers attached to 
such cer t i f i ca tes ,  w i t h  a l l  signatures guaranteed 
by an officer of a national bank, together with 
an affidavit signed by an officer of Topeka to the 
effect that such Certificates f o r  shares of Series 
A represent a l l  of the issued and outstanding shares 
of Series  A at any time acquired by Topeka; and 

( e )  a letter from an officer of Topeka to 
the ef fec t  that Topeka is acquiring the, Shares f o r  
i ts  own account and not with a view to, or f o r  resale 
i n  connection with, any distribution thereof in 
v i o l a t i o n  of t h e  A c t .  

Section 10. Determination of Aggreqate S t o c k h o l d e r s '  
E q u i t y  of the Utility Subsidiaries. U n l e s s  Topeka and the 
Company can agree on t h e  Aggregate Stockholders' Equity of 
t h e  Utility Subsidiaries, such determination ("Determination") 
shall be made by the  certified public accountants then serving 
t h e  Company. Such Determination shall become final t h i r t y  
1 3 0 )  days after delivery of the Determination to Topeka unless 
within said 30-day period Topeka shall notify t h e  Company, 
in writing, of any objections it may have there to  and its  
reasons therefor.  Topeka and t h e  Company shall negotiate 
in good f a i t h  to resolve to their mutual satisfaction any 
exceptions taken by Topeka to the Determination. If the p a r t i e s  
are unable  to resolve any of such objections, Topeka and the 
Company shall select a Big 8 accounting firm which has no 



w i t h  Topeka, t h e  Company or any of their subsid- 
iaries  or affiliates to determine the Aggregate Stockholders' 
Equity of t h e  Utility Subsidiaries in accordance herewith 
and t h e  Company shall cooperate with whichever of s u c h  firms 
so acts and shall make available to it whatever information 
it requests. Such accounting firm s h a l l  make its determination 
in w r i t i n g  within sixty ( 6 0 1  days of its acceptance of its 

and such determination shall be binding on the 
parties and enforceable in any court. The Company acknowledges 
that t h e  determination of Aggregate Stockholders' Equity of 
the Utility Subsidiaries and the de l ivery  by Topeka of any 
Note as required by Section 6 shall occur after  the exercise 
of t h i s  Warrant, and upon d e l i v e r y  of the items referred to 
in Section 9 t o  Southeast Bank N . A . ,  Topeka unconditionally 
s h a l l  be entitled to the Shares. 

Section 11. Deltona Warrants. Topeka is the holder 
Qf a Warrant i s s u e d  by D e l t o n a  {"Deltona Warrant"). Upon 
the exercise of the Deltona Warrant, this Warrant shall be 
vo id  and no r i g h t s  herein given to Topeka shall e x i s t  there- 
after. For the purposes hereof the Deltona Warrant. shall 
not  be deemed exercised until Topeka has received Common Stock 
of Deltona as contemplated thereby.  

S e c t i o n  12. Expiration.. If not exercised prior t o  the 
e x p i r a t i o n  of t h e  Exercise Period this Warrant shall be void 
and no rights h e r e i n  g iven  to Topeka s h a l l  exist thereafter; 
provided, however, that notwithstanding any provision hereof 
to t h e  c o n t r a r y  if any action, including any administrative 
proceedicg ,  is commenced a g a i n s t  Topeka or the Company chal-  
lenging or investigating this Warrant or t h e  transactions 
contemplated hereby, or if Del tona  f a i l s  to make any required 
filing under t h e  Hart-Scott-Rodino Anti-Trust Improvements 
Act  of 1976 ("Hart-Scott-Rodino A c t " )  or t h e  waiting period 
required t h e r e b y  h a s  not e x p i r e d ,  t h e  Exercise Per iod  shall 
be extended for a period of t h i r t y  (30) days a f t e r  any s u c h  
s u i t  or proceeding has been finally concluded or the waiting 
period required by the Hart-Scott-Rodino A c t  b a s  e x p i r e d .  
In addition t h e  Exercise Period shall be extended f o r  a per iod  
of thirty (30) days a f t e r  any s u i t  or proceeding before the 
Florida P u b l i c  Service Commission with respect to t h i s  Warrant 
or t h e  transactions contemplated hereby has been finally 
Concluded. For a l l  of t h e  purposes hereof,  any s u i t  or 
proceeding s h a l l  be deemed to be concluded a f t e r  a Stipulation 
Of Dismissal w i t h  p r e j u d i c e  has  been filed or a final order 
or judgment h a s  been entered  from which no appeal has been 
Or can be taken. 



This Warrant may n o t  Section 13. Partial Exercise. 

Section 14. Assignment. Subject to compliance with 
applicable s t a t e  and federal securities laws this Warrant 
be assigned by Topeka to any person, firm or corporation 

d m m  Topeka assigns a l l  of the  i s s u e d  and outstanding shares 
of Series A ,  the Deltona Warrant and the Sister Subsidiary 
warrants 

Section 15. Notices. All notices and other communications 
hereunder s h a l l  be in writing and ( a )  if s e n t  to Topeka shall 
be sent to 30 West Superior Street, D u l u t h ,  Minnesota 5 5 8 0 2 ,  
Attention: M r .  Jack McDonald; and (b) if sent to t h e  Company, 
shall be Sent to 3250  S O W .  Third Avenue, Miami, Florida 33129, 
.Attention: Earle D. Cortright,  Jr. All such notices and 
other communications s h a l l  be made by certified or registered 
m a i l ,  d e l i v e r e d  i n  person, or te legraphed or te lexed and con- 
firmed in writing. Any address given above may be changed 
by notice given as provided in t h i s  Section 15. 

be exercised in part .  

S e c t i o n  16. No Waiver.  No de lay  or f a i l u r e  by Topeka 
t o  e x c i s e  this Warrant upon the occurrence of any one or more 
of the events described in Section 8 ( a )  t h r o u g h  B l 1 )  shall 
constitute a waiver of such right. 

Dated:  November -, 1985 

[ SEAL 1 

DELTONA UTILITIES, INC. 

A t t e s t  : 
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COUNTY OF RAMSEY ) 

on t h e  day of November, 1985,  before me personally 
came , to me known, who, being by 
me duly sworn, d i d  depose and say that he resides a t  

of Deltona U t i l i t i e s ,  Inc., t h e  corporation described in and 
which executed t h e  above instrument; that he knows the seal 
of said corporation; t h a t  the seal affixed to said instrument 
is such corporate seal; that it was so affixed by order of 
the Board of Directors of such corporation; and t h a t  he signed 
h i s  name there to  by l i k e  order. 

, that he is 

Notary P u b l i c  

10 
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EXHIBIT A 

NON-NEGOTIABLE DEMAND 
PROMISSORY NOTE 

Miami, Florida$­NO Interest 

FOR VALUE RECEIVED, the undersigned, TOPEKA GROUP INCORPO­
RATED, a Minnesota corporation ("Maker"), on demand, promises 
to pay to DELTONA UTILITIES, INC., PELICAN UTILITY COMPANY, 
UNITED FLORIDA UTILITIES CORPORATION and DELTONA UTILITIES 
CONSULTANTS, INC., Florida corporations, the sum of 

~ -_ .._-) .DOLLARS without interest. 

This Promissory Note evidences indebtedness incurred 
in connection with the exercise of certain stock warrants 
issued by Deltona Utilities, Inc., Pelican Utility Company, 
united Florida Utilities Corporation and Deltona Utilities 
Consultants, Inc. ("Utilities··) and this Promissory Note and 
the Maker·s obligation hereunder are subject to the prior 
performance by The Deltona Corporation ("Deltona") and the 
Utilities of their respective obligations under Sections 3 
and 4 of that certain Stock Redemption and Stock Purchase 
Agreemen~ of even date herewith among the Maker, Deltona and 
the Utilities. 

The undersigned hereby waives presentment for payment, 
notice of non-payment, protest and notice of protest, consents 
to the extension and renewal of this Note without notice and 
agrees to pay in the event of default hereunder, the cost 
of collection, including reasonable attorneys' fees. 

TOPEKA GROUP INCORPORATED 

By
-:::J~a-c"'l"k--:F:-.~R=-o-w-e-,~C~h-a-:i-r-m-a-n---



~~~ EXHIBIT B 

SUBSCRIPTION AGREEMENT 

DELTONA UTILITIES, INC. 

The undersigned hereby exercises the right to purchase 
the 10,000 Shares of the $1.00 par value Common Stock of Deltona 
Utilities, Inc. covered by that certain Warrant to Purchase 
common Stock dated November ____ , 1985 according to the 
conditions thereof and herewith delivers certificatesj:, 

~ representing all of the outstanding shares of the Series A 
1\ cumulative Preferred Stock of The Deltona Corporation. 

Signature 
Address 

Dated: 
,~ 
"iP' 

I 
!'", 

'~J 

ASSIGNMENT 

FOR VALUE RECEIVED hereby 

t, 
·f sells, assigns and transfers unto 
~ that certain warrant to Purchase Common Stock dated November 

_, 1985 and does hereby irrevocably constitute and appoint 
Attorney, to transfer said warrantf' on the books of Deltona Utilities, Inc. with full power of 

substitution in the premises. 

Dated: 

NOTICE: The si9nature to this 
assignment must correspond with 
name as written upon the face 
of the Certif ica te, in every 
particular, without alteration 
or enlargement, or any change 
whatever. 

t
~r:, 
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cnse t o  ScheaSule 14E 

2 ,  I d e n t i t y  and Backgrcund Itern 
ibl ( 2 )  Eia ter ia l  o c c u p a t i o n s ,  positions, o f f i c e s  or evplokoEsnts 

durin3 the last ten years, starting and ending dates o f  
each and t h e  n a m ,  principal bunlnees and address  of any 
bL8ine8s corporation Of other business Organization in 
w h i c h  each such occupation, pOritfoP, off ice  or enploy- 
rnsnt was carried OD: 

1 9 5 8  t c  Fresel:t - President 

P r L n e i p n l  business: Csrntract C l e a n i n g  

P r i n y l p l l  5uuJincss: D i v e r s i f i e d  Real Estate  Dews loPtnt  
and PrGptrty Hjansqa3ent 

Hinnesota Powor 6 L i g h t  Cornpan>' 
30 Fest Superior S t r e e t  
D r l l u t h ,  M?.! 5 5 8 8 2  

Principal Business: D i v e r s i f i c a t i o n  Manaperient Subsidiary 
o f  Minnesota Powcr h- L i g h t  Corn~ar~y  



SECURITY AGREEMENT 

undersigned I TEE DELMNA CORPORATXON, a Florida The "Deltona" 1 , hereby grants  to Topeka Group 
Incorporated, a Minnesota corporation having its principal 
place of b u s i n e s s  at 30 West Superior  Street, Duluth,  
)linnesota 55802 ("Topeka"), a s e c u r i t y  interest in the 
tollowing described property I "Collateral" 1 : 

a .  

b. 

C *  

a. 

One hundred (100) shares of t h e  $1.00 par value 
common c a p i t a l  stock of Deltona Utilities, fnc., 
a Florida corporation, evidenced by Certificate 
No. I representing 100% of the shares thereof 
issued and Outstanding, accompanied by a stock 
power duly  executed in blank with a l l  signatures 
guaranteed (the "DUI Stock" 1 .  

One hundred (100) shares of the $1.00 par value 
common c a p i t a l  stock of Pelican Utility Company, 
a F l o r i d a  corporation, evidenced by Certificate 
No , representing 100% of t h e  shares thereof 
issued and outstanding, accompanied by a stock 
power, duly executed in blank with a l l  s ignatures 
guaranteed I the "PUC S t o c k "  1 .  

One hundred I1001 shares of the $1.00 par value 
common capital stock of U n i t e d  Florida Utilities 
Corporation, a Florida  corporation, evidenced by 
Cert i f i ca te  No. representing 100% of the 
shares thereof i s s u e d  and outstanding, accompanied 
by a stock power, duly executed in blank with a l l  
signatures guaranteed I t h e  "UFUC Stock'' 1 .  

One hundred (100) shares of t h e  $1.00 par value 
common capital stock of D e l t o n a  Utilities 
Consultants, fnc., a F l o r i d a  corporation, evidenced 
by Certificate NO. , representing 100% of the 
shares  thereof i s s u e d  and outstanding, accompanied 
by a stock power, duly executed in blank with all 
signatures guaranteed {the "DUC Stock" ) . 

t o  secure payment and the due and punctual  performance and 
discharge of a l l  l i a b i l i t i e s ,  obligations and indebtedness 
of Deltona to Topeka, due or to become due ,  direct or 
i n d i r e c t ,  absolute or contingent, joint ox: several, howsoever 
created,  arising or evidenced, now existing or hereafter a t  
any t i m e  created, arising or. incurred  including, but n o t  
l i m i t e d  to t h e  liabilities, obligations and indebtedness 
a r i s i n g  o u t  of or evidenced by t h a t  certain Purchase 
Agreement, dated  November , 1985 by and among Deltona 

1 



Deltona represents, warrants and agrees with Topeka 
a a t  : 

Except as s e t  forth on Exhibit A hereto, Deltona 
ms title to the Collateral, free of a l l  l i e n s ,  encumbrances, 
claims, charges or options except the secur i ty  interest 

hereby,  and Deltona has f u l l  power and a u t h o r i t y  to 
Orecute this Security Agreement, to perform Deltona's 
obligations hereunder ,  and to subject the Collateral to t h e  
security interest created hereby. 

2 .  Deltona will keep the Collateral free and clear 
of a l l  liens, encumbrances, c la ims ,  charges or options except 
the security interest referred to on E x h i b i t  A and the 
s e c u r i t y  i n t e r e s t  created hereby and will pay,  when due ,  all 
taxes and o the r  governmental charges levied or assessed upon 
or against the Collateral. 

3 .  As between Topeka and Deltona u n t i l  the security 
interest h e r e b y  g ran ted  is foreclosed by Topeka pursuant to 
t h e  F l o r i d a  Uniform Commercial Code, Deltona shall be 
entitled to a l l  cash dividends declared upon the Collateral 
and to vote the Collateral at any meeting of t h e  
stockholders + 

4 .  If a d i v i d e n d  OK dividends shall be d e c l a r e d  on 
the C o l l a t e r a l  payable  otherwise than in c a s h ,  such noncash 
dividend or dividends attributable t Q  the Collateral, or 
f rac t iona l  portion thereof, shall be delivered to Topeka and 
shall be s u b j e c t  to this Agreement. I f  t h e  Col lateral  shall 
be changed or exchanged f o r  a different number or' kind of 
shares or other  securit ies  of t h e  S u b s i d i a r y  Util it ies or 
of a n o t h e r  Corporation, whether  t h r o u g h  reorganization, 
recapitalization, share split-up, combination of shares, 
merger, consolidation or otherwise ,  there shall be 
substituted for t h e  Collateral then subject to this 
Agreement, or f r a c t i o n a l  portion thereof,  t h e  number and 
kinds of s h a r e s  or other securities i n t o  w h i c h  the 
outs tanding  Collateral shall be exchanged. Thereafter t h e  
term Collateral as used in this Agreement shall be construed 
t o  mean s u c h  substituted shares or other securities and this 
Agreement shall a p p l y  to t h e  shares or other securit ies  
substituted for t h e  Collateral. 

2 

Otilitie$t Inc. I Pelican utility Company, Uni ted  F lor ida  
O t i l i t i e s  corpora t ion  and Deltona U t i l i t i e s  Consultants, I n e .  - Itsubsidiary U t i l i t i e s " ) ,  Deltona and Topeka (the 
lAgreement'' 1 I and a l l  replacements, renewals, amendments, 
and extensions of t h e  Agreement (all such  liabilities, 
obligations and indebtedness being here inaf ter  called 

O b l i g a t i o n s "  I .  



5 .  An Event of 
Occurrence of any one o 

wltona to satisfy 
iaifure of Deltona to 

lr 
a 

Default hereunder s h a l l  mean t h e  
more of the following: l a )  fa i lure  

.ny of the Secured Obligations: ( b )  
perform any covenant or aqreement 

cOntained --- herein; ( c )  any material misrepresentation by 
ObltOna herein; or ( d )  t h e  bankruptcy or insolvency of 
OLltona, or the  appointment of ii receiver, trustee, guardian 

conservator for the property and a s s e t s  of Deltona or any 
Llterial portion thereof. 

6 .  Subject to all t h e  provisions hereof, whenever an 
went of D e f a u l t  shall exist, Topeka may, at its  opt ion and 

demand upon or notice to Deltona,  exercise t h e  rights 
md remedies of a secured party under the F l o r i d a  Uniform 
m e r c i a l  Code. 

7 .  Contemporaneously with t h e  e x e c u t i o n  of t h i s  
gccur i ty  Agreement, Deltona h a s  delivered to Topeka the DUI 
Stock,  t h e  PUC S t o c k ,  and t h e  DUC Stock. Topeka's duty of 
care with respect to t h e  Collateral in i t s  possession s h a l l  
k deemed fulfilled if Topeka e x e r c i s e s  reasonable care in 
phys ica l ly  safekeeping s u c h  C o l l a t e r a l .  

8 .  Topeka hereby appo int s  Southeast Bank N . A .  
(=Agent") as i t 5  agent to h o l d  t h e  UFUC Stock on its  behalf 
m d  Agent a c c e p t s  such appointment.  Deltona agrees that 
possession of the UFUC Stock by Agent conclusively s h a l l  be 
deemed to be possession by Topeka for t h e  purpose of 
psrfecting Topeka's security interest in the UFUC Stock. 
me UFUC S t o c k  is s u b j e c t  to a prior security interest  in 
favor of Deltona Utilities, I n c .  ("DUII') as set f o r t h  i n  
W i b i t  A hereto.  Upon the rece ipt  of an affidavit of an 
officer of DUX to t h e  ef fec t  that a l l  of t h e  o b l i g a t i o n s  of 
k l t o n a  to D U I  secured by t h e  UFUC Stock have been s a t i s f i e d ,  
Agent s h a l l  promptly deliver the UFUC S t o c k  to Topeka. 

9. The e x G c u t i o n ,  delivery and performance by D e l t o n a  
of this Agreement h a s  been duly authorized by all requisite 
corporate action and do n o t  and will n o t  ( a )  require t h e  
consent or approval of any person or governmental authority, 
Ib) v i o l a t e  any law, r u l e ,  regulat ion,  order, writ, 
injunction or decree applicable to D e l t o n a ,  the Utility 
Subsidiar ies  or their respective properties, or ( c )  result 
in a breach or constitute a d e f a u l t  under any contract ,  
agreement or other writing to w h i c h  Deltona or t h e  Utility 
S u b s i d i a r i e s  are a party or by which t h e i r  respective 
Property may be bound. 
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To Topeka: 

To Agent : 

10. Any notice or other  communication r e q u i r e d  or 
rmitted hereunder shall be g i v e n  by c e r t i f i e d  ox registered 
1, postage prepaid, addressed as follows : 

To Del tona:  T h e  Deltona Corporation 
3 2 5 0  S.W. Third Avenue 
Miami, F l o r i d a  33129 

Topeka Group Incorporated 
3 0  West Superior Street 
Duluth, Minnesota 55082 

Southeast Bank N.A. 
100 South Biscayne Boulevard 
Miami, Florida 33131 

or to such other address a s  shall be f u r n i s h e d  in writing 
by such p a r t y  to the o the r  p a r t i e s  hereto,  and such no t i ce  
or communicatlon shall be deemed to have been g iven as of 
the date so mai led .  A copy of any notice s e n t  to any party  
hereto shall a l s o  be sent to the other p a r t i e s  hereto.  

11. If any notification of intended disposition of t h e  
collateral is required  by law, such notification shall be 
deemed reasonably and properly g iven  if mailed at least ten 
(10) days before such  disposition a s  herewith provided. 

12. No d e l a y  or failure by Topeka in the exercise of 
any right or remedy s h a l l  constitute a waiver thereof ,  and 
no single or partial exercise  by Topeka of any right or 
remedy shall p r e c l u d e  o t h e r  or further exercise thereof or 
t h e  exercise of any other right or remedy. 

13. Deltona by e n t e r i n g  into this Agreement and 
n e g o t i a t i n g  the terms hereof, voluntarily, intelligently and 
knowingly  waives a n y  r i g h t s  it may have to demand any notices 
other than those provided for h e r e i n  and any right to a 
h e a r i n g  a s  a condition precedent to Topeka's exercise  of i t s  

14. Deltona hereby acknowledges receipt from Topeka 
of a t r u e  and complete copy of t h i s  Agreement at the time 
Of the execution hereof. 

ight to foreclose on the Collateral. 
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IN WITNESS WHEREOF the undersigned have executed or 
caused these presents  to be executed this day of 
w\remberr 1985. 

TOPEKA GROUP XNCORPORATED 

By: 
Its: 

TEE DELTOHA CORPORATION 

By: 
Its: 

The Southeast Bank N . A .  hereby accepts  appointment as 
a g e n t  hereunder .  

SOUTHEAST BANK N-A. 

I t s :  
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EXEIBIT A 
to t h a t  c e r t a i n  

S e c u r i t y  Agreement 
Dated 

November , 1 9 8 5  

6 

The ten (10) shares of the $10.00 par value common 
@pita1  stock of United Florida U t i l i t i e s  Corporation 
( ~ n i t e d  F l o r i d a " )  evidenced by Certificate No. are 

to a prior pledge by The Deltona Corporation 
(mDeltona") in favor of Deltona Utilities, Inc. to secure 
Deltona's guaranty of t h a t  certain $ 4 , 3 0 2 , 8 5 2 . 0 0  promissory 
note executed by United Florida to t h e  order of Deltona 
Utilities, Inc. 




