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

The Deltona Corporation,
Plaintiff,

v. Case No,89-890-CIV-Spellman

Topeka Group Incorporated,

Defendant.
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SETTLEMENT AGREEMENT

THIS SETTLEMENT AGREEMENT made and entered into this‘é;isday
of November, 1989, by and among The Deltona Corporation, a
Delaware corperation ("Deltona"), Topeka Group Incorperated, a
Minnesota corporation ("Topeka"), Deltocna VUtilities, Inc.
{"DUI"™), United Florida Utilities Corporation ("UF"}, Pelican
Utility Company ("Pelican"), ana Deltoné Utility Consultants,
Inc. ("DUCI")}, Florida corporations, and Jack R. McDonsid, a
citizen of the State of Minnesota ("McDonald"f.
RECITALS
FIRST: Deltona, DUCI, DUI, UF, Pelican and Topeka are
parties to that certain Purchase Agreement dated November 6, 1985
(1985 Purchase Agreement") pursuant to which, among other
thinga: _
{a) Topeka acquired a Warrant (collectively the
"Warrants") t§ purchase 10,000 shares o£:¢6ﬁm§ﬁ;§tock of gq?h
DUI, UF, Pelican, and DUCI (collectivelybFhejiyﬁi}ity Shares"),

wholly-owned subsidiaries of Deltona: and
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{b) Deltona, DUI, UF, Pelican and Topeka entered into
a Stock Redemption and Stock Purchase Agreement (the "Stock
Redemption Agreement") which, among other things, contemplated
(i) the issuance to DUI, UF, Pelican and DUCI of Topeka's
promissory note ("Note") in the principal amount egual to the
amount, 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 of DUCI, DUl, UF,
and Pelican in exchange for Topeka's Note and Topeka's 4,000,000
shares of Deltona's Series A Cumulative Preferred Stock ("Series
a"}, and (iii) Deltona's purchase of preferred stock from DUI in
the principal amecunt équal to the principal amount of Topcka's
Ncte, wh.ch Deltona would deliver to DUI in p;yment therect.
SECOND: On or about November 18, 1988, Topeka filed an
Application to 2Acqguire Majority Organizational Contrel eof DUI,
Pelican and UF with the Florida Public Service Commission

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

Topeka Group, Inc. to Acguire Contrel of Deltona Corporation’'s

Veility Subsidiaries, Docket No. 88 1501-WSs ({the "FPSC

Proceedings"). Thereafter, on or about April 20, 1989, Deltona
r1ie7 uojectionus 0L Tiwe Sclilonz forporarion ¢r Pomiic-rinn 0
Acquire Control {"Objections"). Public Hearings were held August
30 and 31, 1989, in ©Orlando, Florida, and a decision on that
Application is scheduled for November 21, 1989.

THIRD: ©On or about May 1, 1989, Deltona commenced an action

in United &tates District Court for the Southern District of




Florida entitled The Deltona Corporation v. Topeka Group

Incorporated, Case No. 89-890-CIV-Spellman (the "Litigation"), in

which Deitona sought, among other things, a declaratory judgment
with respect to the rights and obligations of Deltona aﬁd Topeka
under the 1985 Purchase Agreement. Subsequently, Deltona filed
and served a First Amended Complaint and Topeka served and filed
an Answer and Counterclaim in which Topeka, among other things,
denied the allegations of the First Amended Complaint.

FOURTH: On June &, 1389, Topeka exercised the Warrants and
acquired the Utility Shares.

FIFTH: ©On or about August 2, 1989, Deltcna filed a Motion
for Leav: to File Second Amended Complaint in the Litigation in
response to which Topeka filed Tcpeka's Response to Plaintiff's
Motion for Leave to Filc Second Amended Compiaint ("Response™).
Thereafter on September 11, 1989, Deltona filed a Motion €for
Leave to File Third Amended Complaint in lieu of a Reply to
Topeka's Response. Deltona's Motion for Leave to File Third
Amended Complaint is presently pending and, if granted, would
permit Deltona to add DUl, UF, and McDonald as defendants and
allege additicnal claims for relief.

SIXTH: The parties hereto desire to settle and by this
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Deltmna'sg
Objections in the FPSC Proceedings and, except as otherwise
specifically set forth herein, all-outstanding disputes, claims,
demands and causes of action including, but not limited to, those
asserted in Deltona's Second Amended Complaint and Third"hmended

Complaint.
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NOW, THEREFORE, in consideration of the premises and of the
covenants and agreements herein contained, the parties hereto

agree as follows:

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

exercise of the WwWarrants and confirms that Topeka is the lawful
owner of all of the issued and outstanding capital stock of all

classes of DUI, UF, DUCI and Pelican.

2. FPSC Proceedings. Deltona agrees to forthwith withdraw

its Objections in the FPSC Proceedings and shall not further
oppose Topeka's Application'in the FPSC Proceedings,

3, Aggregate Stockholders' Equity of the Utility

Subsidiaries; Aggregate Series A Value. For the purposes of this

Settlement Agreement, the parties agree that the Aggregate
Stockholders' Equity of the Utility- Subsidiaries coxcceded the
Series A Value by $4,160,000 and the following transactions
conclusively shall be deemed to have occurred following Topeke's
exercise of the Warrants:

(a) Topeka issues its Note in the principal amount of
$4,160,000 payable jointly and severally to DUCI, UF, Pelican and
DUTI.

{b) UF, Pelican, DUCI and DUI each redeemed 100 shares
¢f 1.5 issued and outstanding  ~ommop StOCK  Trom ""‘iL""“" 14
exchange for their interest in and to all of the issued and
cutstanding Series A shares and Topeka's Note. -

(c} Deltona purchased $4,160,000 of DUI preferred

stock having all of the characteristics and subject to all of the

[ 48
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limitations and restrictions contemplated by Exhibit A to the
Stock Redemption Agreement in exchange for Topeka's Note.

(d) DUI redeemed its preferred stock from Deltona for
a portion of the cash consideration referred to in Section 3(a)

hereof.

4. Deliverables. Contemporaneously with the execution of

this Settlement Agreement:

(a) Topeka has paid or has caused DUI, DUCI, UF and
Pelican to pay to Deltcona the sum of Seven Million Dollars 00/100
($7,000,000.00), receipt and sufficiency of which are hereby
acknowledged by De.tona.

(b) Deltona, DUI, UF and Pelican have entered into

Development Agreements pertaining to the following Deltona

communities.
County Deltona Community

Washington _ Sunny Hills

volusia Deltona Lakes

5t. Johns County St. Augustine Shores

Marion Marion Oaks

Hernando Spring Hill

Collier ' Marco Beach and Marco
Shores

Citrus 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 reference and made a part of -this
Agreement.

{c) Deltona has delivered to DUI, UF, and Pelican, as

. the case may be, Warranty Deeds with respect to the 70 parcels

ut




- --«----------.-i---l--uuhuﬂulﬂﬁnnuﬁ-nuuuIlnu-u-n-llllIIllIlllllIllln-llll-u---m---.m-

of real estate described on Exhibit B-l attached herete and made a
part hereof and Deeds of Easement with respect to the 11
parcels of real estate described on Exhibit B-2 attached hereto
and made a part hereof. Each of said Warranty Deeds and Deeds of
Easement are substantially in form of Exhibits B-3 or B-4 attached
heretc and made a part hereof.

{(d) Deltona hereby acknowledges that all 1liabilities
and indebtedness (existing, accrued or incurred through the date
hereof) of DUI, DUCI, UF and Pelican {and the other parties named
in the "“Service Agreement”) to Deltona howscever arising or
incurred including, but not limited to, any and liabilities and
indebtedness i) incurred under that ce:tain Service Agreemen:
dated August 17, 1989, (Service Agreement) or under that certain
- Tax Shiaring Agresment, as amended, between Deltona ard DUI er
(i1} invelving intercompany advances, have been paid in full.

{e} The parties hereto have executed and delivered a
Mutual General Release substantially in the form of Exhibit C
attached hereto.

(f) Deltona and Topeka have executed and delivered a
Stipulation of Dismissal with Prejudice in substantially the form
of Exhibit D attached hereto and made a part herecf, which
Stipuidatios shaell fusthwith ho £3323 wich the Clark =%
for the United States District Court for the Southern District of
Florida. The parties agree that an Order for Judgment may be
entered in the Litigation in the form of Exhibit E attached hereto
and made a part hereof.

5. Deltona's Representation and Wwarranties. Deltona

represents and warrants as follows:

6
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(a) The execution and delivery of this Settlement
Agreement and the consummaticn of the transactions contemplated
hereby have been duly authorized and approved by the Board of
Directors of Deltona and this Settlement Agreement and the
Wwarranty 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 legally binding obligations of Deltona enforceable
in accordance with their respective terms.

{b) The Warranty Deeds delivered by Deltona to DUI, UF
and Pelican contemporaneously herewith are in recordable form and
are sufficient to vest in DUI, UF and Pelican, as tie case may
be, good and marketable title, in fee simple, to the properties
described on Exhibit E-1, free and clear of all liens and
enoumbrances, except 1985 real estate taxes and such easements or
restrictions of record, if any, as are not in the aggregate
substantial in character, amount or extent 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 Pelican contemporaneously herewith are in recordable form
and are surflclentc o vesi 1o ooI, UF 2and Pelicon, oz the ca:ce
may be, good and marketable title to easements to the properties
described in Exhibit B-2 in accordance with said Deeds of
Easement, free and clear of all liens and encumbrances, except
1989 real estate taxes and such easements or restrictions of

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




character, amount or extent and do not detract from, impair the
value or interfere with any permitted use of such properties.

(d) Deltona has no reason to believe that as of June
6., 1989, the real estate owned by DUI, UF and Pelican on said
date, together with the real estate being transferred to DUI, UF
and Pelican pursuant to this Settlement Agreement, is not
sufficient to allow each of DUI, UF and Pelican to conduct their
respective utility businesses in the crdinary course.

(e) To the best of Deltona's knowledge and belief, the
real estate, including easements, being conveyed to DUI, UF and
Pelican pursuant heretoc can be used by DUI, UF and Pelican, as
the case may be, for utility purpcses without violating any (i)
public or private restrictions or {ii) any applicable zoning or
other goveornmental statutes or ordinances.

6. Representation and Wwarranties Topeka, DUI, DuUCI,

Pelican and UF. Topeka, DUI, DUCI, Pelican and UF represent and

warrant as follows:

{a} The execution and delivery of this Settlement
Agreement and the consummation of the transactions contemplated
hereby have been duly authorized and approved by Topeka, DUI, UF,

DUCI and Pelican and this Settlement Agreement and the other

-~ o . 5 . A A3
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by T, . o, not UF Ll  ana peslcd;
Contemporaneously herewith each constitutes a valid and legally
binding obligation of Topeka, DUI, UF, DUCI and Pelican

enforceable in accordance with their terms.
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| {b) Topeka agrees that it shall cause DUI and UF to
perform all obligations contained in the Development Agreements
attached hereto as Exhibit A. Notwithstanding the foregoing with
' respect to each Development Agreement {i) Topeka shall be
relieved of all obligations under the Development Agreements to
which DUI 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 all of the issued and outstanding
capital stock of all classes of DUI or UF to a purchaser having a
net worth, at the time of such sale, of not less than $15 Million
and such purchaser specifically guarantees the obligations of UF
or DUI, as the case may be, under the relevant Dcvel<pment
Agreement(s) in a writing delivered to Deltona; and {(ii} 4in
additicn, Topeka and DUI or UF, or both of them, as the case may
be, shall be relieved of all obligations under the levelopment
2sreements to wnich DUI or UF are parties upon the sale Ly DUI or
UF, as the case may be, of all or substantially all of its assets
to a purchaser who, at the time of such sale, has & net worth of
not less than $15 Million and who specifically assumes the
obligations of DUI or UF under the relevant Development
Agreement(s) in a writing delivered to Deltona.

.ka, Lui, DLLI, UT and
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 for thirty (30) days after written notice of such
breach of any obligation under the Develcpment Agreements shall
constitute a breach of this Settlement Agreement.

9




7. Covenants. Deltona agrees that from and after the
date hereof, without the prior written consent of DUI, DUCI, UF
or Pelican, as the case may be:

{a) Declarations of Restrictions or other declarations .
affecting the use of feal property existing as of the date of
this Settlement Agreement will not be amended or modified in any
way which would impair the property interests transferred
hereunder or which would affect the ability of DU, DUCI, UF or
Pelican to conduct their utility businesses on property owned by
any of them on June 6, 1989, or acquired by any of them pursuant
hereto.

(b} Deltona will make no representation or warranty to

its customers or any other third party respecting the

h

avallability of water or wastew:ter treatment utility services
from DUI, UF, Pelican or their affiliates except as provided for
in the Devel.oprent Agreemenis attached hereto as Exhibit A.

(c) The 1989 real estate taxes assessed against the
Properties described on Exhibits B-1 and B-2 shall be proraﬁed as
follows: Deltona shall pay 10/12 and DUI and UF shall pay 2/12.

Such proration shall be done concurrently with the execution of

this Settlement Agreement and shall be based upon the real estate

Lav ar rpcamante for the 19RR real ectate +t2vec. Naltmna shal. ra
responsible for paying all 1989 real estate taxes and DUI and UF,
ten {10} days prior to Deltona's payment, shall pay to Deltona
their 2/12 amount upon notice from Deltona as to when the real

€state tax payment is tec be made.

[
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8. Real Estate Values, The parties agree that:

(a) On the date herecf each of the twenty (20)
parcels of real estate described on Exhibit F attached hereto and
made a part hereof (i) at the time each such parcel was dedicated
to utility purposes, each of said twenty (20) parcels had a fair
market value as set forth on Exhibit F, amoﬁnting in the

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

twenty {20) parcels has a fair 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
estate described on Exhibit G attached hereto and made a part
herec has a fair market value as set forth on said Exhibit G,

amounting in the aggregate to $4,2%4,000.

u

Assignment. D»ltora does hereby sell, assign,
transfar, quit claim and set over unto UF, DUI and Pelican any
and all of its right, title and interest, if any, in and to any
and all service availability charges, connection fees and other
charges related to the availability or the provision of wutility
services due or to become due to Deltona under any of its real
estate purchase agreements in effect through December 31, 1989.

10. Miscellaneous.

{a} 1Thc Reciilalc 4~ this Settlement Ao . !
and correct and constitute a part hereof.

{b} Neither this Settlement Agreement nor any of the
agreements contemplated hereby, whether express or implied, is

interded to confer any rights or remedies under or by reason

[
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hereof or thereof on any person other than the parties hereto and
their respective heirs, successors and assigns, officers,
directors, emplcyees, agents and attorneys nor is anything in
this Settlement Agreement or in the agreements contemplated
hereby intended to relieve or discharge the. obligation or
liability of any third pérson to any party hereto or thereto, nor
shall any provision give any third party any right of subrogation
or action over against any party to this Settlement Agreement.

(c}) From and after the date hereof, each of the
parties hereto agrees to use all reasonable efforts to take, or
cause to be taken, all acticn and to do, or cause to be done, all
things necessary, proper or advisable under ap-licable laws and
regulations to consummate and make effective tle transactions
provided for or contemplated by this Settlement Agreement,
including the agreements contemplated by the Zxhibits heretc, and
each of the parties agrees, without further consideration, to
execute such additicnal documents, including instruments of
conveyance, as may be reguested by any other party tec this
Settlement Agreement to carry out the purposes and intent of this
Settlement Agreement and to fulfill its respective obligations
hereunder. In addition, Deltona agrees that from and after the
Azre heroof, 3if Wy wairhnour [Urther conslgeldlicl. wuopclail
with DUI, UF and Pelican and execute additicnal documents,
including instruments of conveyance, as may be reasonably be
requested by DUI, UF or Pelican to confirm in DUI, VUF and
Pelican, of record, all interests in real estate presently
possessed by DUIl, UF or Pelican in the operation of their
respective utility businesses.

12
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(d) From and after the date hereof, Deltona will
provide DUI, UF and Pelicaﬁ with such information and records
respecting the acquisition and improvement of the real estate
referred to in the Exhibits hereto as UF, Pelican or DUl may
reasonably request and Deltona will not destroy any records
pertaining thereto without the written consent ¢f DUI, UF and
Pelican.

(e} From and after the date hereof, DUI, DUCI, UF and
Pelican will provide within thirty (30) days of a reguest by
Deltona thereof and without further <consideration, such
information as may be reguired by Deltona's regulators regarding
utility capacity to serve, availability of service, quality of
service, certification of engineering, etc,

{f} This Agreement and the agreements and documents
contemplated hereby ané by the Exhibits hereto state the entire
agreement o©f the parties hereto with respect to the <cubliect
matter contained herein and therein merges all prior
negotiations, agreements and understandings, if any there be;
there are no promises, repr=sentations, warranties, covenants or
undertakings, other than those expressly set forth or referred to

herein or therein.

13} Thie Settiemens aAWlSImont Iy bDe maA Sl aS ay
amended only by an instrument in writing, duly executed by the
parties hereto.

{h}) This Settlement Agreement shall inure to the
benefit of and be binding upon the parties hereto and their

respective heirs, estates, successors and assigns.

13




(i} Capitalized terms not otherwise defined herein shall have the meaning
assigned to them in the 1885 Purchase Agreement, including the Exhibits thereto.

() This Settlement Agreement may be executed in one or more
counterparts, each of which shalt be deemed an original, but all of which together shall
constitute one and the same instrument. This Settlement Agreement shall be binding
on the signatories hereto regardiess of whether it or any counterpan has been signed

by all of the parties.

The Deitona Corporation

8Y:

William Avella
President

Deltona Utilidies, !nc./,)
8Y. ’_@z:vﬂ—\
fis %@,f! ;..3’

Pelican Ui ompan
BY:

Its %f’/«gﬁ’

United Florida Utilit'es
Corporatio

»~ > P '
BYW’E@—-—

s é/( Ff/{@,’

Signatures continued on the following page.
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topeka.docpp

Deltona Utili
Inc. -

Topeka Group Incorporated
Bdmﬁh@ﬁéz-__.
fts Mce - &emew’

ck R .McDonald
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DEVELOPMENT AGREEMENT

AGREEMENT, dated as of the day of November, 1589 by

and between THE DELTONA CORPORATION, a Delaware Corporation

{"Deltona"}, and | , a

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 (herein
collectively called the "Commission") to provide potable water
supplies; wastewater collection and disposal services; raw water;
and treated wastewater effluent for irrigation purposes
("Utility Services”), to those customers that recelv such
Utility Services within the territory {"Territory") described in
the Cerci-icate of Authcrity issued to the Utility by the FPSC, a
cupy of which is on file with the FPS¢ (“"Certificate™), including
but not limited to the property described in Exhibit A attached
hereto.

WHEREAS the parties to this Agreement desire to set forth
herein the terms and conditions pursuant to which the Utility
will provide the Utility Services described herein.

NOW THEREFORE, in consideration of the mutual undertakings
set forth in thls Agieemeni, the parrties hervetn, 1ntena1ﬁg Lo bw
legally bound, hereby agree as follows:

1. Definitions. The terms belcw as used in this Agreement

shall be defined as follows:

t ¥




1.1 "Facilities” - all transmission and
distribution mains, service meters and meter
installations, hydrants, distribution standpipes and
reservoirs, as well as the appurtenances thereto that
are an integral part of the Utility's water
distribution system; c¢ollection 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" =~ all 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 peonds, helding ponds, I
oxidation ponds, spray fields and wells. '

1.3 "Tariff»® -~ the schedule of the Utility's
rates, charges, and fees including the attendant
policies, rules and regulations, as approved by the
FPSC from time to time. A true, complete and correct
copy of the Utility's currently effective Tariff for
this affected Adivision, exclusive of the attendant
nolicies, rules and regulations of the FPSC is on file

Bt e e

with the FPSC.

1.4 "Contracted Lois" - those lots, tracts and .
parcels of land within the Territory that have been '
sold by Deltona or its affiliates prior to September 1,

1589.

1.5 "Unsold Lots" - those lots, tracts and
parcels of land within the Territory owned by Deltocna
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.

. FXClubive Right %2 Provids 1eiliv-r Ce-wrice,  Deltona

acknowledges and agrees that during the term of this Agreement
and for so long thereafter as the Utility is the sole party

entitled to furnish Utility Services pursuant to the Certificate:
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(a) the Utility shall have the exclusive right to provide Utility
Services to customers located within the Territory, and (b)
Deltona shall not, directly or indirectly through any affiliate
or otherwise, (i) provide Utility Services within the Territory,
(ii) take any action to deprive the Utility of its Certificate,
(iii) exclude any area from the Territory, or (iv) hinder, impede
" or obstruct any attempt by the Utility to expand the Territory
unless 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 shall have the right to
participate in arny such proceedings.

3. No Abandonment of Territory. Utility agrees that

rh

during the term of this Agreement and fcr 5c long thereafter as
the Utilirty is the sole party entitled to furnish Utility
Services pursuant to the Ceftificate, Utility will not
voluntarily abandon any portion of the Territory from the service
area granted in its Certificate.

4. Performance. In the event any of the following

Ccircumstances exist, the Utility shall be excused from performing

those of its obligations hereunder that are directly affected

I gt s e §
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the Utility promptly takes all such actions as are prudent or
dppropriate to mitigate any damage or loss to its customers or

Deltona caused by or resulting from such nonperformance.




4.1 Breach by Deltona. Any breach by Deltona of
its obligations hereunder, or knowing failure by
Deltona to comply with & rule, order or regquirement of
any federal, state or 1local governmental agency
applicable to the provision of the Utility Services,
which in a direct, material and adverse manner affects
the Utility's ability to provide Utility Services in
accordance with its Tariff and applicabie federal,
state and local law.

4.2 Governmental Action. Except as otherwise
provided in the last clause of Section 12, the
inability of the Utility to provide Utility Service
solely by reason of a law, regulation, act, rule, order
or requirement of a local, state or federal court or
governmental agency exercising jurisdiction over the
operations of the Utility which was (i} first enacted
or became effective after the date hereof, (ii) not
solicited or sought by the Utility to avoid its

performance hereunder, and (iii) occurred
notwithstanding the Utility's good faith
efforts to comply therewith 80 that the
Utility Services could continue to be

provided as contemplated hereby.

4.3 Threats to Public Health. 1If the provision
of Utility Services would ¢create an imminent threat or
peril to the public health as determined by an
appropriate court or governmental agency exercising
jurisdiction over the operations of the Utility due to
no fault, action or inaction of the Utility, and a good
faith 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 Facilities necessary to serve customers by the
date when such customers are entitled to Utility
el VYiwgd. :

The Utility shall notify Deltona as soon as possible, but not
later than twenty-four (24} hours (or such shorter period as 1is

Provided in the Tariff for the giving of notices in such




circumstances) after it first learns of the occurrence of any

situation or circumstance referred to above in Sections 4.1 to

4.4, inclusive,

5. Ownership of Plant and Facilities. Deltona shall not
(i) have any right, title or interest in the Plant or Facilities,
whether now in existence or to be constructed hereafter, that are
used by the Utility to provide necessary Utility Services within
the Territory, or (ii) grant, or purport to grant to another, any
right, title or interest in the Plant or Facilities. Deltona
shall take such actions and execute those documents as are
necessary to vest in the Utility title to the Plant and
Facilities, free and clear of all liens, claims and encumbrances
created by or through Deltona.

€. Farilities.

6.1 Contracted Lots.

6.1.1 Provisicn 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
that construction of a building is scheduled
to commence on a Contracted Lot and the
applicant has met the provisions contained in
the then existing Tariff of the Utility,
including the payment of all applicable fees.
Typically, if road improvements have been
made, after an application for Utility

Scrvicecs ha2s besn recoiveld, the Utilisv can
provide water service within 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,.
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6.1.2 Lot Exchanges. Notwithstanding
Section 6.1.1, when a Contracted Lot |is
located such that the extension of the
Utility's water distribution or sewage
disposal system to that site would be in
excess of one mile, the Utility shall not be
obligated to extend Utility Services to such
lot, Instead the Utility shall notify
Deltona and Deltona will use its best efforts
to arrange an exchange of the distant site
for another lot within the same development
or tract which will require an extension of
the Utility's water distribution or sewage
disposal system of less than one mile. 1If
Deltona 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 1lot involved is located, and the
Utility may select from said unscld inventory
and negotiate an exchange with the lot owner;
{if the Utility succeeds in negotiating such
an exchange, Deltona shall take all actions
necessary to document the same); 2} it may
refund the purchase price to the owner of the
distant site and reacquire such Lot; 3) it
may provide alternative Utility Services
until the Utility has its Utility Services
available within one mile; or 4) it may pay
Utility the cost of the extenision of the
requested Utility Services beyond one mile.
In the event Deltona pays for extension of
Utility Service(s) beyond one mile, if other
properties are subsequently served by the
main extension Deltona will be entitled to a
prorata refund of the costs it pays for the
main beyond the one mile. Said prorata
refund shall be 1in accordance with the
Tariffs of the Utility in effect at the time
of such Utility Service(s). Utility may not
invoke the provisions of this Section £.1.2
10 murle Lha: ‘2l%Ve {ic) upplicantc £nc-
Utility Services in any <calendar vyear
commencing on November first of each year.
For the purpcses  hereof lot exchanges
effected by Delteona purusant to any other
Development Agreement to which Deltona and an
affiliate of Utility is a party shall count
against the twelve (12) lot exchanges
contemplated hereby.

€.1.3 Nonobligatory Lots Exchanges.
When a Contracted Lot is located such that
the extensicn of the Utility's water




distribution or sewage disposal system to
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 Deltona and
Deltona will upon reguest of the Utility make
available its unsold inventery of comparably
valued lots in the development in which the
lot involved is located for a period of sixty
(60) days and the Utility shall have the
authority to negotiate an exchange with the
lot owner. 1f the Utility succeeds in
negotiating such an exchange, Deltona shall
take all actions necessary to document the
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 Unscld Lot and the applicant
has met the provisions contained in the then
existing Tariff of the Utility, including the
payment of all applicable fees. Typically,
if road improvements have been made, after an
application for Utilities Service has been
received, the Utility can provide water
service within 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 Sale of Unsold Lots. It shall
he L.l c.u's mnlicy to release Unsold Lot
inveintery in a sggusntiz2l manner coleoviatea.

to the extent possible, to be limited in size
to what could be abscrbed by then current
market conditions within a six (&) month
period. For example, where an entire platted
unit is designated as a new sales area,
release of lot groups within the unit will
begin along the plat boundary closest to
existing development areas. With regard to
previously released sales areas, it shall be
Deltona's policy, to the extent possible, to




release Unsold Lots so as to avoid the demand
for development improvements disproportionate
to the actual need.

6.2.3 Contracts of Sale. All
installment land sales contracts governing
the sale of Unsold Lots shall initially
contain the same provisions as are set forth
in Exhibit B annexed hereto and made a part
hereof with respect to the provision of and
payment for Utility Services. Deltona shall
not make any commitments or representations
as to the provision of or payment for Utility
Services in respect of any sale of an Unsoid
Lot pursuant to an installment 1land sales
contract except consistent with those
commitments and representations set forth in
Exhibit B. Utility agrees to cooperate with
Deltona in obtaining regulatory approval of
all materials and contracts required in
connection with the registration and sale of
the Unsold Lots, but the Utility shall have
the right of prior approval of any
representations or commitments contained in
said materials and contracts filed during the
registration process, which approval will not
be unreasorably withheld.

6.2.4 Funding of Facilities/{Utility
Service Fee}. Except as otherwise provided
in Section 6.1.2. 4), Utility shall pay the
costs of providing all Facilities necessary
to provide ytility Services to all Contracted
Lots and Unsocld Lots. The cost of all
Facilities necessary to provide Utility
Services to the Contracted Lots and Unsold
Lots shall be capitalized as an investment by
the Utility and recovered through its rate
charges. Beginning January 1, 1980 or at
such time as Deltona shall receive approval
from its regulators, the Utility will become
a paity o e wlid ilLSladrn2n® TrnA caloec
contract governing the sale O©Of unswid Luts
within the Territory pursuant to which the
Purchaser under said contract agrees to pay a
Utility Service Fee of $500.00 for water
service and, if applicable, $1,000.00 for
sewer service in equal installments over the
term of the contract to defray, in part, the
connection and other fees permitted tc be
charged by the Utility in accordance with the
Utility's Tariff in effect at the time the
Purchaser applies for Utility Services.
Utility shall from time to time, in writing,




appoint an employee or employees of Deltona
to act as Utility's agent to sign instllment
land sales contracts {also Known as
Agreements of Purchase and Sale) for the sale
of Unsold Lots on behalf of Utility. All
amounts collected subseguent to December 31,
2989, will be paid to Utility pursuant to
Section 6.2.5.

6.2.5 Collection and Disposition of
Utility Service Fee. Utility hereby appoints
Deltona its agent to collect the Utility
Service Fee from Purchasers of Unsold Lots
and Deltona hereby accepts such appointment.
Deltona will remit all collected Utility
Service Fee and the identity of the Unsold
Lots to which such funds apply to Utility not
less than monthly. Upon receipt of such
Utility Service Fee, Utility will place 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 the right, at any time and for any
reascen, te  terminate the agency granted
Deltona pursuant to Section 6.2.5 hereof and
notify Purchasers of Unsold Lots toc pay or
remit all sums due or to become due for
Utility Service Fee in accordance with the
terms of the Purchasers' Agreements;
provided, however, that such fees shall
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 its employees,
accountants, attorneys or other

representatives, upon reasonable notice but
not more than four (4} times during any

caleandar  yea:, Lo enter  uUpon  beliona s
premises to review Deltona's books and
records (including books of account)

pertaining to purchases and Purchasers of
Unscolid Lots and to make coplies and extracts
thereof. Further, for so long as Deltona is
collecting Utility Service Fee in accordance
with Section 6.2.5 hereof, Deltona, at the
request of Utility Dbut not less than
quarterly, will provide a computer detail of
funds being held in escrow by lot and block.
Conversely, Utility shall notify Deltona of
iine extension completion and funds released




from escrow within thirty (30) days of such
completion and release.

7. Plant. The Utility shall construct and pay for all
Plant necessary to support and provide the Utility Services to
the Contracted Lots and Unscld Lots as provided herein. To
defray the cost of such Plant, the Utility may charge its service
customers located within the Territory a plant capacity or
similar charge, provided all such charges are in compliance with
the 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 its good faith
judgment consistent with the sound engineering practice
are necessary as a site for Plant 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 tracts of land
within the Territory.

8.2 Easements. Deltona shall, upon the written
request of the Utility, grant and convey, oOr use its
best efforts in an attempt to cause others to grant and
cenvey, te the Utility by deed of easement, those
easements, rights-of-way and licenses as the Utility
determines in its good faith judgment consistent with
sound engineering practice are necessary to provide the
Utility Services contemplated by this Agreement. All
such deeds of easement shall, to the extent reasonably
available, be accompanied Dby subordination and
non-disturbance agreements reasonably satisfactory to
Utility £from the party owning or having a lien or
encumbrance against the real property burdened by the
easement. The Utility agrees that in installing,
ope-ating and maintaining the Plant and Facilities in
any easement area, it will: (a) observe and comply
with +the actablishad and generally acceoted uv*iTisw
Pravtices Of tiheg walel ald wasitewatl industry in
Florida, (b} use its best efforts to schedule and
perform any work necessary within an easement area so
as to reduce the disruption to traffic, ingress, egress
or other uses of the preperty, and (c¢) upon completion
of such work, and at the Utility's sole cost and
expense, return the area to its condition prior teo the
commencement ¢of such work.

10
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8.3

cost.

8.3.1 Property in Common Areas. Any.
easement regquested to be conveyed to the
Utility pursuant to this Section 8 that is at
such time within any common area or space
dedicated exclusively to public use as set
forth on the various recorded plats in
Deltona’'s communities 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 to the Utility
at no cost to the Utility, save for the
related filing, recording and conveyancing
fees, including documentary and state surtax
stamps, attorney charges incurred by Deltona
to effect the convevance, all 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 request, Deltona
shall cause the easement to be conveyed to
the Utility at no cost to the utility, save
for the related filing, recerding and
conveyancing fees, including documentary and
state 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 (b) the Utility shall be sclely
responsible for all costs incurred, directly
or indirectly, in «c¢onnection with the
installation, operation and maintenance of
any Facilities or Plant located on the golf

course nrope 2XCe. Tor the guii cuurscs'
irrigation facilities and the operation -and
maintenance, thereof. Deltona agrees that

golf courses now owned by Deltona are
available to handle treated sewage effluent
originating from the Territory, and agrees
that 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 they are mutually benefited by this

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

B.3.3 Other Property. If the
Utility requests any fee interest or easement
not covered by Sections 8.1 and 8.2 above,
Deltona shall sell, or use its best efforts
in an attempt to cause others to sell, such
at the fair market value of the property at
the time or sale or conveyance, or if an
easement, the fair market value for such use.
If Deltona and the Utility cannot agree on a
fair market value for the interest to De
conveyed, each shall appoint a gqualified
appraiser, and the two appraisers will then
appeoint a third who is independent in all
respects from the parties, their agents,
representative and other appraisers. 1If the
twe appraisers cannot agree as to the
selection of a third appraiser within 30 days
after their appeointment, either party may
request the Jacksonville, Florida office of
the American Arbitration Association to make
such selection. The three appralsers so
selected shall review the asking price of
Deltona and bid price of the Utility for the
interest tc be conveyed and the fair market
value of the 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 party.

8.4 Location. The parties will cooperate with
each other and act in good faith in locating any
easement sought pursuant to Sections 8.1 and 8.2 above
that is not located in a cartway or road, taking inte
account the development plans of Deltona and its desire
not to utilize valuable land for Facilities of Plant,
and the necd of the Utility to find the most convenient
and Test ClicClave saiz within the Tarritery far fha

pPliacement of Flant «nd raciiities.

8.5 Certain Remedies. 1If Deltona fails to convey
thqse fee interests or easements as are provided in
this Section 8 within one hundred twenty {120} days
after receipt of a written request therefor from the
Utll;ty 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
1s owned by Deltona, such right being in addition to
any other the Utility may have for such breach,
including suit for damages.

12
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8.6 Instruments. Any conveyance made pursuant to
this Section 8 shall be made by an instrument in form
and substance reasonably acceptable to the Utility,
accompanied by a commitment for an owners policy of
title 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 (as now defined by Rule 17-6.030(22) of
the Florida Administrative Code) and general service wastewater.
Deltona shall not discharge any wastewater, fluidé or other
substances or material into the Facilities that contain
substances or materials regarded as hazardous under épplicable
federal, state and local law.

16. Rates, Charges, and Fees. The Utility represents and

warrants that the rates to be charged customers for Utility
Services shall be only as set forth in_Uti;ityjs Tariff in effect
from time to time. Deltona hereby acknowledges that the Utility
"may amend, expand or modify its Tariff from time to time and at
any time, provided the Tariff, as amended, does not breach or
conflict with the terms herecf. Deltona agrees not to take any
action that prevents the Utility from charging any customer for
Utility Services at a rate, fee or charge which the Utility is
entitled to collect under, (a) the laws.of Florida, (b} the rules
@A reaiai juns UL ol DEDC Lide @e& aa ST f:;'.".“."._':irnn. to Fime.
{c) the Tariff, and {d) this Agreement, and Deltona agrees not to
irectly or indirectly challenge, protest or contest any effort
by the Utility to include any rate, fee or charge except tc the

€Xtent such would violate this Agreement or any law, regulation

Or rule applicable to the provision of utility Services.
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Further, Deltona agrees not to directly or indirectly challenge,
protest or contest any proposed rate increase by the Utility
unless in the good faith judgment of Deltona such rate increase
would be excessive in its effect on Deltona as a customer.

11. Damage to Property. If Deltona, its agents or

employees, negligently or purposefully cause damage to the Plant
or Facilities at 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 reascnably required te restore
the Plant and Facilities to the condition they were in before
such damage occurred. Similarly, if the Utility, its agents or
employees, negligently or purposefully cause damage to the
property of Deltona at any time duiing the term hereof, the
Utiiity shall, in additicn to any additional remedy which Deltona
may have, pay Deltona for those repairs or replacements
reasonably required to restore the property to the condition such
was in before the damage occurred.

12. Agreement Subject to Governmental Authority. The

Parties acknowledge that this Agreement is subject to
modification by those local, state and federal governmental
&gencies having jurisdiction over the Utilitv and the provision
of Utility Services, and do hereby agree this Agreement shall be
deemed amended to the extent it is so modified by any such
governmental agency: provided, however, that the Utility shall
NOt be excused from providing Utility Services merely because it

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

fair and reasonable rate of return on the investment required to




provide Utility Services, nor shall such amendment serve to

increase Deltona's costs hereunder.

13. Government Approvals Generally. The parties agree to

cooperate and use their best efforts to obtain all approvals,
licenses, and permits.which may, in the reasonable good faith
judgment of the Utility, be necessary or desirable for the
construction and operation of the Plant and Facilities.

i4. Government Approvals of This Agreement. The parties

agree to cooperate and use their best efforts to obtain all
required governmental approvals to this Development Agreement and
Deltona's Agreement of Purchase and Sale, as amended as
contemplated by Exhibit B. If any said approval is not obtained,
the parties will negotiate in good faitﬁ to amend this Agreement
in a mannecr which wiil providé each party-with substantially the
same economic and other benefits. and . protections as this
Agreement and which meets the appfoval_ of all relevant
governmental authorities, and at the request of either party
representatives of the other party will meet with the relevant

governmental officials in an attempt to resolve all open issues.

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

this Agreement shall be binding upon and inure to the benefit of

e -
a8 = P 8 oo - - L - - E-3 - 4 o
Artlics kuacty, thoir succisscrs and assigas.
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16. Condemnation, I1f any property of the Utility within

the Territory is condemned by federal, State or local
governmental authorities, the entire amount of such award shall
inure to the benefit of the Utility and Deltona shall have no

right or interest therein and Utility's obligations hereunder
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shall be discharged and this Agreement shall be terminated.
Utility will not object to Deltona's beéoming a party to any such
condemnation proceedings.

17. Term. This Agreement shall commence on the 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 date shall be the date on which
Deltona receives from the Utility a certification to such effect
or on the date Deltona has conveyed all its Contracted and Unsold
Lots, whichever date is later.

18. Entire Agreement. This Agreement and the Exhibits

hiereto constitute one and the same Agreememt, representing the
entire urderstanding between the parpie§mhereto pertaining to the
subject matter hereof, and such supersedes all prior written and
oral agreements, negotiations and understandings with respect
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 the

event which could give rise to a default or breach by Deltona or

R34 L2l 2 unevred far z marind A€ fhirew (310) dave =zfror

Deltona or Utility has given the other written notice of such
event. This provision shall not apply to any default or breach
relating to the payment of any money.

20. Severability. If any provision ¢f this Agreement is

held to be illegal or invalid, all other Provisions shall remain

in full force and effect.
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21. Notice. All notices or other communications provided
¢or herein shall be in writing and transmitted by messenger,
telecopy ©r telegram, or sent by certified mail, first class
postage prepaid, addressed as follows, it being agreed any notice
or communication intended or required to be given hereunder shall

be deemed given when provided.

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

If to Utility at: 1000 Color Place
Apopka, FL 32703
ATT: President

22. Governing Law. This Agreement shall be governed by and

construed in accordance with the laws of the State of Florida.

23. Costs and Fees. In the event any party hereto is

required to enforce this Agreement 1n any court or before any
regulatcory agency, the prevail'ling'party shall be entitled to
recover from the other all costs incurred, including reasonable
attorney fees, at trial and appeal.

24. Consents. No party shall unreasonably withhold any
consent or approval reguired by .this Agreement.

25. No Waiver. Failure to insist upon strict compliance
“ItR Guy o LLL teiaS, wesvnotc Av manditions hereof shall not
be deemed a waiver of such term, covenant or condition, not shall
any waiver or relinguishment of a right or power hereunder be

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

Cther time.
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26. Assignment. All obligations of Deltona and Utility

hereunder shall be binding upon and inure to the benefit of their
successors and assigns; provided, however, that neither this
Agreement nor any rights hereunder may be assigned in part.

27. Certain Sales of Unimproved Residential Property.

Notwithstanding any other provision of this Agreement, Deltona
shall not make any representations as to the availability of
Utility Services and Utility shall not be obligated under this
Agreement to provide Utility. Services to any single family
residential lot within the Territory which is sold pursuant to a
contract other than one of Delton_a's standard forms of
installment land sales contracts used by Deltona in numerous
transactions and which is not in an "improved" state at the time
such property is deeded by Deltona. For- the purposes hereof, a
single family residential lot 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 as prohibiting Deltona from selling Unsold Lots
pursuant to a contract other than an installment land sales
contract. However, Utility shall not be obligated to provide
Utility Services to Unsold TJTots which are single family
residential lots deeded, singularly ¢or in bulk, in an unimproved
state, pursuant to a -contract‘ other than an installment land
- Sales contract. Any Unsold Lots sold by Deltona other than by an
installment land sales contract shall become subject to the

Provisions of Section 6.1. in the same manner as Contracted Lots.

18
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28. Transfer of Certain Escrowed Funds. On or before

January 1, 1990, Deltona shall cause all funds held in escrow by
Southeast Bank, N.A. ("Bank"} pursuant tc that certain Escrow
Agreement between Deltona and Bank (which is similar to Exhibit ¢
attached heretc) to be transferred to the escrow account to be
established by Utility pursuant to said Exhibit C.

29. §peci'£ic Performance. In addition to any other

remedies the parties toc this Agreement may have at law or in
equity, Deltona or the Utility may specifically enforce the terms
and conditions of this Agreement against the other.

30. Adjustment to Utility Service Fee. From time to time

during the term hereof Utility shall have.”nthe right, in writing,
to notify Deltona of increases in the Utility Service Fee
Ptuvided for herein and in Deltona's Agfeenﬁénts c¢f Purchase and
Sale, but not by more than 10% per inérease; provided, however,
that Utility shall not make more that one such increase during
any two calendar year period. Such notice shall be made to
Deltona at 1least six (6} months prior to the planned
implementation of the increase and upon receipt of such notice
Deltona agrees promptly to amend subseguent Agreements of
Purchase and sale to reflect such increase follnwin~ ~oproval of
Deltona‘'s regulators which approval Deltona agrees to seek
Promptiy.

31. Rights of Third Parties. Nothing in this Agreement,

Whether express or implied is intended to confer any rights or
T€medies under of by reason of this Agreement on any person other

t . \ , . .
han the parties hereto and their respective assigns, nor 1is



anything intended to relieve or discharge the obligation or
liability of any third person to any party to this Agreement, nory
shall any provision of this Agreement give any third party any
right of subrogation or action over or against any party to this
Agreement.

32. Beadings. The headings in this Agreement are included
for convenience of reference only and shall not constitute a part
hereof.

33, Recording. This Agreement may not be recorded by

either one of the parties hereto.

IN WITNESS WHEREOF, the parties -hereto, have cause their
duly authorized and acting officers to execute and deliver this

hsreemers as of the date first abcve written.

THE DELTONA CORPORATION

LR -
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Exhibits

A - Legal description of Territory.

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

¢ - Sample Escrow Agreement.




 EXHIBIT A: Legal Description’ of Territory

Intentionally omitted by agreement
of the parties.
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Exhibit B

UTILITY PROVISIONS FOR
AGREEMENT OF PURCHASE AND SALE

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

2. {address) {the "Utility"), a regulated
private utility, will, subject to the terms and conditions of its
approval tariff, wuse its best efforts to complete the
installation of a central water system to service the Property,
as soon as reasonably practicable following the receipt by the
Utility of evidence satisfactory to it that construction of a
building on the Property is scheduled to commence if, at the time
such evidence is received by the utility, (a) the Purchaser has
paid tc the Utility (or to Deltona, as agent for the Utility),
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 the Utility the Service Availability
Charges for water service that the Utility is permitted to impose
under its tariff at the time service is requested, less the
Utility sService Fee, for water service described in (a).
Purchaser hereby acknowiedges that Service Availability 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 "'(AFPI) and additional
connection charges to cover the cost of installing the meter and
a service line running from the main water line in front of the
Property %o the boundary line of the Property.

3. Utility, a regulated private utility, will subject to the
terms and conditions of its tariff, use its best efforts to
complete the installation of a central sewer system to service
the Property, if designated as applicable on the first page of
this 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 on the
Property is scheduled to commence if at the time such evidence is
received by the Utility (a) the Purchaser has paid to the Utility
{or to Deltona, as agent for the Utility), the entire Utility
. Servira Fpoe €far sewer corvics (222 Jllieiby Seisdill Tlé WCa ad
vuitom of page .1 or the Agreement, and (P} the kPurchaser has paid
to the Utility the Service Availability Charge for sewer service
that the Utility is permitted to impose under its tariff at the
time service is requested, less the Utility Service Fee for sewer
service described in (a). Purchaser hereby acknowledges that the
Service Availability Charges are governed by the Florida Public
Service Commission 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 lateral running from the sewer main
servicing the Property to the boundary line of the Property. '

4. The Utility represents and warrants that typically, if road’
improvements have been made, after an application for service has
been received, the Utility will provide water service within




sixty (60) days and, if applicable, sewer service within one
hundred eighty (180) days of receipt of evidence that
construction of a building on the Property is scheduled to
commence ., _

5. £11 Utility Fee payments shall be paid to and received by
the 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 earlier of
{a) such time as the Utility receives a request from the
Purchaser for utility services to serve the Property, or (b) such
time as the Utility commences the construction of water mains or
a sewer system to serve the Property.

6. Should this 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 shall be
forfeited to the Utility, and the Purchaser shall have no right
therein.

7. Deltona's obligation to complete the improvements described
in paragraph 1 of this Secticon 2, and the obligation of the
Utility to install water and/or sewer mains to serve the Property
as describded in paragraphs 2 and 3 of this Section A, shall not
be accelerated by the prepayment by the Purchaser of his

-

obligations under this Agreement of Purchaser and Sale.

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

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

c. To replace the first sentence of Section H of additiocnal
Terms and Conditions:

IF DELTONA DOES NOT MEET 1ITS OBLIGATIONS UNDER THIS
AGREEMENT AND PROVIDED PURCHASER IS NOT IN DEFAULT
HEREUNDER, DELTONA WILL REFUND ALL MONIES, INCLUDING PAID-IN
Fanmned CUADNCESS 2D UTILITY SERVICE FEE PAID BY PURCHASER
WITHIN A REASONABLE TINME, TYDICALLY 120 DAYS, AN ALlSnlMNTT
WITH THIS AGREEMENT. '

D. Add Utility as party to Agreement.



Exhibit "C"

ESCROW AGREEMENT

THIS AGREEMENT made and entered into between .

a Fleorida corporation, hereinafter called "FIRST PARTY"; and

Southeast Bank, N.A., hereinafter called "SECOND PARTY".

WITNESSETH:

WHEREAS, it is mutually understood and agreed.by the parties
to this Agreement that this Agreement is entered in;o for the
purpose of protecting the Purchasers of the subdivided lands
{Lots) hereafter sold by The Deltona Corporation ("Deltona"); and

WHEREAS, FIRST PARTY, will enter into a contract with each
Purchaser which recites that it is obiigatéd to extend central
water facilities to the purchased;fPfoper:y upeon evidence of
Purchaser's intention to construct a building on the property
after the completion of the contract ﬁéfmeﬁt schedule; and

WHEREAS, FIRST PARTY, wiil enter 1into a contract with
certain Purchasers which recites that it is obligated to extend
central sewer system facilities to the purchased property upon
written notice and evidence of purchaser's intention to construct
a building on the property after the end of the contract payment
Scheduie¢; and -

WHEREAS, in either or both of the above referenced contracts
the Purchaser has agreed to pay a Utility Service Fee {(which
currently is $500 for water and $1,000 fgr sewer) to help defray.
in part, the correction and other fees permitted to be charged by
FIRST PARTY in accordance with FIRST PARTY'S utility tariff in

effect at the time service is requested {"Service Availability

3

Charge"); and




WHEREAS, the Purchaser will have agreed to pay the excess,
if any, of the actual Service Availability Charge permitted by
law to be made by FIRST PARTY over the Utility Service Fee
previously paid, and any other charges permitted by law; and

WHEREAS, it is the purpose of FIRST PARTY in and by this
instrument to arrange and agree with SECOND PARTY for the
establishment of an Escrow Account and the payment of interest on
the funds deposited therein; and

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

NOWw THEREFORE, the parties upon the considerations expressed
herein, mutually covenant, as follows:

{1) The Recitals set forth above are true.

(2) That within thirty (30) days, FIRST PARTY will pay or
cause to be paid to SECOND PARTY loﬁifﬁi;all monies allocable for
Utility Service Fees received by it quring the previous calendar
month from Purchasers. SECOND PARTY shall be accountakle only
for monies actually received by it and shall not be charged with
or responsible for collecting any payments that FIRST PARTY may
be obligated to make to SECOND PARTY hereunder.

{3) SECOND PARTY will receive, keep and account for all
sums of monies 1in a separate acgount. SECOND EARTY will
establish an Escrow Account and will account separateifﬂfor funds
depasited therein and for irnterest earned by the investment of
such funds. SECOND PARTY will furnish FIRST PARTY a monthly
accounting of the Escrow Account, and FIRST PARTY will promptly

provide Deltona with a copy thereof. The accountings referred to




herein shall consist of copies of the monthly cash statements of
such Escrow Account which provides a chreonclogical recording of
each principal and interest entry to 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 PARTY
will not include any lists referring to specific homesites or
platted units of 1lot purchasers nor include any copies of
contracts or Agreemeﬁts of Purchaser and Sale covering any
specific homesites.

(6) FIRST PARTY shall have the.right to withdraw funds paid
into the Escrow Account and the interest credited .thereto, if
any, on the earlier of (a) such'tiqg‘ég_FfRST PARTY receives a
request from Purchaser for utility services to serve cuch lot
Purchasers' lots or (b) such time as FIRST PARTY commences the
construction of water mains or a sewer system toc serve the area
within which a Purchaser's lot is located.

{7) No instruction to SECOND PARTY to make payments from
the Escrow Account shall require SECOND PARTY to relate, repore
oL é;hLIUl sUlh payments with respect v auy ISpcc €in 5?Pﬂfi*°,
platted unit or lot purchaser.

(8) SECOND PARTY shall have the authority te invest and
reinvest, as directed by the FIRST PARTY, and shall invest and

reinvest all funds now or hereafter held by it pursuant toc the




provisions of this Agreement in Certificates Deposit, U.S.

~ Treasury hotes or bonds, or U.S5. government ; Y Securities.
All interest and income earned on the investm )f the Escrow
Account funds shall accrue and be credited to trL count and may
be withdrawn as provide& under the terms of this *ement.
(9) Monthly SECOND PARTY shall credit inte earned, if
any, to the Escrow Account established pursuant t. i$ Agreement.
{10) Any controversy arising under this Agre it shall be
resolved in accordance with the laws of the State . lorida.

{11} If at any time during the term of this Agr 2nt Deltona
or a Purchaser cancels an Agreement of Purchaser . Sale, the
portion of the Utility Service Fees paid by the Pur :ser as of
the date of cancellation from sugh p;ncelled A:reement of
Purchaser and Sale shall remain injhﬁhé_wéscrcm: account to be
distributed to FIRST PARTY in acccrdance herewith.

(12) FIRST PARTY hereby agrees that SECOND PARTY is to be
paid reasonable compensation to be agreed upon in writing by
FIRST PARTY and SECOND PARTY. The SECOND PARTY shall be paid
such compensation directly from the amounts held by SECCND PARTY

hereunder. To the extent that the compensation payable tc the

SOCOMD PARTV de gregter Lié.. Ve invterset amount pvavable to the
FIRST PARTY under paragraph 8 above, such compensation and
expenses will be paid tc the SECOND PARTY directly by the FIRST
PARTY.

(13} SECOND PARTY mﬁy 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

da
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assertion contained in such a writing or i ament, and may
assume that any person purporting to give ar iting, notice,
advice or instructions in connection with the sisions hereof

has been duly authorized to do so.

{14) FIRST PARTY hereby agrees to indemnify OND PARTY and
to hold it harmless from any and all claims, lia ties, losses,
actions, suits or proceedings at law or in equi- or any other
expenses, fees or charges of any character or r ;e, which it
may incur or with which it may be threatened b: ason of its
acting as Escrow Agent under this Agreement; and connection

therewith, to indemnify the SECOND PARTY against .y and all
expenses, including attorneys’ fees_and the cost of ‘ending any
action, suit or proceeding or resisting any claim. ~nis section
14 shall survive the termination of this Agreement.

{15) SECOND PARTY shall have thg right to resign at any time
upon giving sixty (60) days prior writter notice to FIRST PARTY
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 existing Escrow Agent. An accounting of funds at_the time of
substitution will be made to FIRST PARTY, and the substituted
Escrow Agent shall be requested to make further accounting at the
intervals herein stated.

(16) It is mutually agreed that liability cf SECOND PARTY is
expressly limited and so long as SECOND PARTY accounts and

disburses all monies received by it in good faith and in




compliance with the terms of this Agreement shall not be
liable for reasonable errors of judgment, anc .d FIﬁST PARTY
hereby agrees to indemnify SECOND PARTY for loss it may
suffer while performing its duties as Escrow Ag

IN WITNESS WHEREOF, the parties have he =0 set their
hands and seals by their duly authorized offic: sn this

day of November, 1988.

{FIRST PARTY) ICOND PARTY)
BY: BY:
Its: Treasurer Authorized Re sentative
Attest: Attest:
Secretary
escrow.docpp
&
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EXHIBET:"B-1"

Legal Tescription

PARCEL NO. 2
PAN e M =

Approwed i Rucording
Duct. of Resl Estate Servne

Trazt 'A" of CITRUS SPRINGS WUNIT ©. according to the plat

~her20f, as recorded in PRlat Eock €, Pages 6]
inclusive of the Public Records of Citrus County,

$ARCEL Z.D. NO.

ALSO

PARRCEL NO. 3

“ract "A" of CITRUS SPRINGS UNIT 10, according
therecf, a5 recorded in Plat Book 6. Pages 67
:nclusive of the Public Records of Zitrus County,

PARCEL I.D. NO.

ALSC
PARCEL NO. 4§
Tract “I" of CITRUS SPRINGS UNIT 9, according

therasf, as recorded in Plat Book 7. Pages 40
1inciusive of the Public Records cf Citrus County,

PARCEL I.D. NO,

ALSQ
PARCEL NC. 5§
Tract "E" of CITRUS SPRINGS UNIT (0. according
thereof, as recorded in Plat Book 7. Pages 52
inclusive of the Public Records of Citrus County,

PARCEL I.D. NO.

ALSC
PARCEL NO. 7
Tract "T-33" of PINE RIDGE UNIT TWO, according
thereof, as recorded in Plat Book 8, TIages 37
inclusive of the Public Records of Citrus County,

PARCEL T1.D. NO.

LEMD OF Exur_ T ",

Fs SHEET 1 OF 1

through 66,
Fleraida.

to the gplat
through 78,
Florida.

te the »nlat
~hrough 48,
Florida.

to the plat
through 66,
Florida.

to the plat
through 50,
Florida.

TDC
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Legal Description

parcel No,6

fract "™N' and *Q" of MARCO SHORES UNIT ONE, according to the plat
thereof, as recorded in Plat Book 14, Pages 33 through 238,
jnclusive of the Public Records of Collier County, Plorida,

FARCEL I. D, NO,

ALSO

pParcel No. 7

That certain parcel of land, 1lying in Sections 24 and 25,
Township 51 South, Range 26 East, Collier County, Florida, being
more particularly described as follows: .

commence at the Northeast boundary corner of said Section 24,
thence along the East boundary of said Section 24 S00°15'28°" W a
distance of 4,476.41 feet to » point on sajd boundaty; thence
leaving said East boundary NB8*28°'10"W a distance of 201.6G feet;
thence N85°18'35"W a distance of 164.23 feet; thence N20°3B'431°W
a distance of 62.59 feet; thence NOB*S4'48°W a distance of 85.19
feety thence N23*42°39"E a distance of 130.40 feety thance
N6O*16'31"E a distance of 106.48 feet; thence HOB*l6°'17"E a
distance of 34,66 [eet; thence N42°29'24"W a distance of 116.91
feet; thence N10*07°'11°"W a distance of 107.10 feet; thence
N10°56'20"E distance of 105,37 feet; thence N25%°22'43"E a
distance of 101,06 feet; thence N2%*46'39%E a diatance of 75.80
feety; thence N3I7*18'09"E a distance of 50,11 feet; thence
N10*29'59*W a distance of 79,18 feet; thence N44*52%32°W
distance of 54,42 feet; thence N63%38'53"W a distance of §4.07
feet; thence NB2*33'24"Ww a distance of 120.72 feet; thence
NO1°53'33°E a distance of 116.69 feat; thence N40®*21'4B"W a
distance of 52,95 feet to the POINT OF BEGINNING of the parcel of
land hereinafter described; thence 559%22'21"W a distance of
73,73 feet; thence 525%°39'35"W a distance 95.5) feet; thence
SO00°0S'49"E a distance of 73.02 feet; thence S15°13'39"E a
distance of 140.97 feet; thence S17°32'07°E a distance of 160.04
feet; thence S03°46'25"W a distance of 148.33 feet; thence
S20°30°53"W 147,93 feetr; thence S04°59°51°E a distance of 137,15
feet; thence S08%08'12°W a distance of 108,72 feet; thence
519%33'02°Ww a distance of 118.95 feet; thence S537*19'10"W a
distance of 162.48 feet; thence S522*37'48"W - a distance of 51.15
feat; thence S10°55'24"E a distence. of 140.47 feet; thence
S36%23'56"W a distance of 106,80 feat; thence S01*12'06"E a
distance of 153,56 feet; thence S31°09'56"f a distance of 62.54
feat; thence N69°48°'24"E a dixtance ot 95.29 feet; thence
S86°16'3J3I"E a distance of 109.50 feet; thence S65%02'17°E ¢
distance of 75.05 feets thence N69*25'44"E a distance of 67,21
feet; thence HNI2*11'ST"E a distance of 85.42 feet; thencs
819°55'33"E a distance of 74.92 feet; thence 512°(6'S58"E a
distance of 32.83 feet; thence S546°03'43"W ¢ distance of 74.51
feety; thence S12°06'14"W 2a distance of 74.75 feet; thence
S09°04'17" a distance of 117.55 feet; thence N75%26'S5B"E a
distance of 151.66 feet; thence S69°44°'51'E a distance of 38.61
fest)y thence S21*40'44"W a distance of 96,89 feet) thence
815%*35'S5S8°W 48.08 fest; thence 527°30'00°W ¢ distance of 86,22
feeaty; thence B520°52'54°9y a distance of 85.21 feet; thence
NLE*08Y14°W a Aistance of 2560.89 174, thenre NOu*Ll5 2676 a
distance of 265,00 feet; thence S8%°44'32"E ¢ distance of 375.00
feet; thence NS4*04'19"E a distance of 149,18 feet; thence
N79°01'56"E a distance of 484.64 feet; thance NE1*23'47°E a
distance of 447.94 feet; thence S89°44'32"E a distance of 264.73
feet;y thence S00"15'20"W a distance of 141,70 feet to the Point
of Beginning,

Containing 43.00 acres, more or less.

PARCELL I.D.NO,




Approwed Sor Rocse 4 o
Demt of Ragt Eunz e, - .

Legal Description

BARCEL NO. 8
The North 200,00 feet of Tracet ! in the NWY% of Section 25,
Township 2% South, Range 19 East, SOUTH TAMPA subdivision,
according to the plat thereof recorded in Plat Book 6, Page
3 of the Public Records of Hillsborough County, Florida,
LESS AND EXCEPT the West 488.00 feat thereof.

ALSQ

PARCEL MO, 9
The Northerly 200.00 feat of Tracts 2, 3 and 4 in the NEk
and the closed right-of-way abutting the Westerly boundary
of the Northerly 200.00 feet of sai1d Tract &, in Section 25,
Township 29 Socuth, Range 1% Zast, according to the plat of
SOUTH TAMPA aw per the plat thereof recorded ia Plat Book &,
Page 3} of the Public Records of Hillsborough County, Florida;

and

The Northerly 200.00 feet of Lot 3, BOULEVARD VILLAS, accoerding
to the plat thareof as recorded in Flat Rook 8, Page 45 of the
Publfc Records of Hillsborough County, Floridas;

LESS AND EXCEPT from the above described propercy that porcion
conveyed to Joe Lackey Construction , Ine., by desd rscorded
in Officlal Records Book 2726, Page 674 of the Public Records
of Hillsborough County, Florida and being wore particularly
described as folldws:

Coanence at the intersection of the north line of aforesaid

Lot B and the wvasterly right-of-way line of U.5. Highway 101,
said point being 658.24 feet northerly measured along ssid
tight-of-way line from the north line of Tract 8 of said Boule-
vard Villas subdivision; thence West along said nerth line eof
Lot B, sald line also being the north line of @ 200.00 foot wvide
Tampa Electvie Company easesent, a distance of 254.07 feet to
the POINT OF BEGINNING; thence West slang said Noreth line of

the Tampas Electric Company essement B4,21 feet to e point on a
curve to the left having o radius of 405.00 feer and & central
angle of 21*19'18"; thence 150.71 feev 2iong the 2rc of said
curve, &4 chord bearing and distance of 529"32'58"W 149.85 fest
to a poinet of tangency; thence S1B*33°20"W 73.63 feet ot a point
on the South line of said Tampa Electric Campany easement;
thence East along sald South line 63,41 feet to & point, said
point being 417.19 Ffeat Westarly from the Westerly right-of-way
line of V.S, Highway 301 as measured aslong tha South line of
said Tampa Elgctric Cospany sasement; thence N18*53'20"F 53.10

- feer to the point of curvature of & curve to the Tight having

a radius of 345,00 feat snd a central angle of 30°23'18"; thence
182,98 feat alonx the arc of saild curve , & chord bearing and
distance of NIA®D4'58"E 180.84 feet to the Point of

Begioning;

ALSO LESS AND EXCEPT chat portion of the above descridad
VEOPLTEY aLguiied Uy wie Stace of o v, L qe DepesigTal of

Transportation being more particulariy described as follows:

That part of aforasaid Lot B of Boulevard Villas subdivision
being described as commencing at the Northeast cotner of Sec-
tion 25, Township 29 Socuth, Range 19 Eant, said corner being
1324.7% feetr NHOG®07°19"W of the Northeast corner of the South-
east % of the Norcheast % of sald Section 2%, vunm thence N39*
53'40"W 177.06 feet; thence S12°40'00"E 237,70 feat; thence
$77%20'00"W 68,00 feat to tha POINT OF BEGINNING; thence 552"
40°00"E 110.65 feet; thenca N89"SS5'52"W 68,07 feet; thence
N22*06'10"E 116.43 feet to tha Point of Beginning.

ALSO -



ALSO

PARCEL NO, 7

The Easterly 200.00 feet of Tracts 2, 7, 10 and 1% fa the NWY
snd the Easterly 200.00 feet of Tracts 2 and 7 {n the SWk, all
the above lying in and being in Section 25, Township 29 South,
Range 19 Fast, according to the plat of SOUTH TAMPA as reacorded
in Flat Book &, Page 3} of the Public Records of Hillsborough
County, FlLoride,

LESS AND EXCEPT a portion of aforasaid Tract 10 in the NWk of
Saction 25 being more particular)ly described as follows:

BEGINNING at the Northeast corner of Lot 2, Black 15 of CLALR-
MEL CITY, UNIT 5, as per the plat thereof recorded in Plat B8cok
J&, Page 94 of the Public Records of Hillsborough County,
Florida, run thence North 50.00 feet along the East Boundary of
sald CLAIR-MEL CITY UNIT 5 eco & point being the Southeast corner
of Lot 32, Block 24 of said CLATR-MEL CITY UNIT 5; thenca East
200.00 feet through and acrosa the Tamps Electric Easemeént to

a pelot on the East line of said easement; thance Socuth 50.00
feet along said easement right-of-way to » point; thence West
200.00 feet through and across said easement to the Point of
Beginning;

ALSO LESS AND EXCEPT # portion of aforesaid Tract 2 in the Swi
of Section 25 being msore particularly described as follows:

BEGINNING st the Northesst corner of Lot 1, Block 1& of CLAIR-
MEL CITY UNIT 6, as per the plat thereof recorded in Plat Book
35, Page 6 of the Public Records of Hillsborough County, Florida,
run thence North 60.00 feat along the East boundary of said plat
to a point, said point being the Southeast coctner of Lot 20,
Block 15 of the aforesaid plat; thence run East 200.00 feet
through and across a Tampa Electric Company easement to a point
oh the east right-of-way of sald easement; thence South 60.00
feet along said right-of-way line to a point; thence West

200.00 feet through and ascross sald easement to the Point of
Beginning.

ALSO

PARCEL NO. 6 —

The Easterly 200.00 feet of Tracte 1, 8, 9 and 16 1ia the

NWk; and the Easterly 200.00 feet of Tracts 1, 8, 9 and 16

in the SWk and the closed right-of-vay lying between the
Easterly 200.00 feet of Tracts B and 9 fn the SWk, all the
above lying in Section 36, Township 29 Soucth, Range 19 East,
according to the plat of SOUTH TAMPA as recorded in Plat Book

6, Page 3} of tha Public Records of Hillsborough County, Florida,




Legal Description
PARCEL NO. 1
Tract "s" of MARION OCAXS UNIT ONE, according to the plat
thaereof, as recorded in Plat Book O, Pages 1 through 18,
inclusive of the Public Records of Marion County, Florida.

PARCEL 1.D. NO.

ALSO
PARCEL NQ. 3
Tracts "D" and "N" of MARION ORKS UNIT FOUR, according to the
plat thereof, as recorded in Plat Book 0, Pages 53 through 80,
inclusive of the Public Records of Marion County, Florida.

PARCEL I.D. NO.

ALSO
PARCEL NO. 4
Tracts "Q" and "KK" of MARION OAKS UNIT S5IX, according to the
plat thereof, as recorded in Plat Book 0, Pages 107 through
139, inclusive of the Public Records of Marion County, Florida.

PARCEL 1.D. NO.

ALSO
PARCEL NO. S
Tract "B" of MARICN OAKS UNIT SEVEN, according to the plat
thereof, as recorded in Plat Book 0, Pages 140 through 153,
inclusive of the Public Records of Marion County, Florida.

PARCEL I.D. NO.

ALSO
PARCEL NO. 6
Tracts "T-7", "P-8", *"T-16", "T-17", -"T-1g", "T-19", "T-23",

BP.25T, MT-27M, "T-29%, “T-307", “T-32", “T-33", “T-34", "T-3§",
"T=38Y, “"T-43", “T.58", "Pr.60", "T-62", "T-64" and "T-66" of
MARION OAKS UNIT NINE, according to the plat thereof, as
recorded in Plat Book O, Pages 164 through 193, inclusive of
the Public Records of Maricon County, Florida, -

PARCEL I.D. NO.

ALSO
PARCEL NO. 7
Yiaci "CU of MARION OAMS  UHIT DLDVTY . secandinr to thi paat
Lthereot, as recorded in Plat Book 0, Pages 214 cthrough 224,
inclusive of the Public Records of Marion County, Florida.

PARCEL I.D. NO.
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EXHIBIT "A"

Legal Description

PARCEL NO. 2

tots 1 through 5, inclusive of Block 36 of & REPLAT OF A
PORTION OF ST. AUGUSTINE SHORES UNIT ONE, according te the plat
thereof, as recorded in Plat Book 11, Pages 76 through &0,
inclusive of the Public Records of St. Johns County, Florida.

PARCEL I.D. NO.

FS SHEET 1 OF 1 TDC




Legal Description

PARCEL NO. 1

Tracts "R, "S", "T", "U" AND "V" of DELTONA LAKES UNIT THREE,

according to the plat thereof, as recerded in Plat Book 25,
pages 105 through 120, inclusive of the Public Records of
volusia County, Florida.

PARCEL I.D. NO.

ALSO

PARCEL NO. 4

Tracts "E", “J" and "K" of DELTONA LAKES UNIT EIGHT, according
to the plat thereof, as recorded in Plat Book 25, Pages 165
through 177, 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 plat
therecf, as recorded in Plat Book 25, Pages 178 through 185,
inclusive of the Public Records of Volusia County, Fleorida.

FARCEL I.D. NO.

ALSO
PARCEL NO. 9
Tract "C" of DELTONA LAKES UNIT TWENTY-ONE, according to the
plat thereof, as recordsd in Plat Book 27, Pages 7 through 10,
inclusive of the Public Records of Volusia County, Florida.

PARCEL I.D. NO.

ALSO

PARCEL NO, 12

Tract "“A" of DELTONA LAKES UNIT THIRTY-THREE, according to the
Plat thereof, as recorded in Plat Book 27, Pages 128 through
lia.idinclusive of the Public Records of Volusia County,
Florida.

PARCEL I.D. NO

ALSC

PARCEL NO. 13

Tract "Fr of DELTON® tAKFS UNIT ?HIRTY-EOUR. aceording te the

Pist theveof, 25 recorded in Elat B.oup 27, pageas 134  througn

;gz,idinclu:ive of the Public Records of vVolusia County,
ar a. ’

PARCEL I.D. NO.

ALSO




-

PARCEL NO. 14

Tract "D" of DELTONA LAKES UNIT THIRTY-FIVE, according to the
plat thereof, as recorded in Plat Book 27, Pages 150 through
157, inclusive of the Public Records of Volusia <County,
Florida,

PARCEL I.D. NO.

ALSO

PARCEL NO. 16

Tract "D" of DELTONA LAKES UNIT FORTY-ONE, according to the
plat thereof, as recorded in Plat Book 27, Pages 246 through
261, inclusive of the Public Records of Volusia County,
Florida.

PRRCEL I.D. NO.

ALSO

PARCEL NO. 18

Tract "6" of DELTONA LAKES UNIT FORTY-TWO, according to the
plat thereof, as recorded 1in Flat Book 27, Pages 262 through
266, inclusive of the Public Records of Volusia County,
Floridas.

PARZEL I.D. HO.

ALSO

PARCEL NO. 20

Tract "C" of DELTONA LAKES UNIT FIFTY-THREE, according to the
plat thereof, as recorded in Plat Book 28, Pages 32 through 42,
inclusive of the Public Records of Volusia County, Florida.

PARCEL I.D. NO.

ALSO

PARCEL NO. 21

Tract "X of DELTONA LAKES UNIT SIXTY-THREE, according to the
plat thereof, as recorded {n Plat Book 28, Pages 100 through
105, inclusive of the Public Records of Volusia County,
Florida.

PARCEL I.D. NO,.

ALBO

FARCEL NO. 22

tract "A" of DELTONA LAKES UNIT SEVENTY, according to the plat
thereof. as recorded in Plat Book 28, Pages 1423 through 145,
inclusive cf the Publie Recoras Of VGILL . COumpy, FauLdill.

PARCEL I.D. NO.

ALSC




PARCEL NO. 24

The East 1/2 of the Northwest 1/4 of the Northwest 1/4 of
Section 4, Township 19 South, Range 31 East, Volusia County,
Florida.

PARCEL I.D. NO.
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Legal Description

PARCEL NO, 2

Tract "C" of SUNNY HILLS UNIT NINE, according to the plat
thereof, as recorded 1in Plat Book 2, Pages 103 through 107,

inclusive of the Public Records of Halhinqton County, Florida.

PARCEL I.D. NO.

ALSO
PARCEL NO, 3
Tract "A of SUNNY MHILLS UNIT THMIRTEEN, according to the plat
thereof, as recorded in Plat Book 3, Pages 1 through 9,
inclusive of the Public Records of Washington County, Florida.

PARCEL I.D. NO.

ALSD
PARCEL NO. 4
Tract "Y" of SUNNY HILLS UNIT FOURTEEN, according to the plat
thereof, as recorded in FPlat Book 3, Pages 10 through 25,
inclusive of the Public Records of washington County, Florida.

PARCEL I.D. NO.

ALSO
PARCEL NO. 5

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

PARCEL I.D. NO.

ALSO s

PARCEL NG. 7

Lot 1 of Block 1105 and Tract "M" of "SUNNY HILLS UNIT NINETEEN,
according to the plat thereof, as recorded in Plat Book 3,
Pages 63 through 79, inclusive of the Public Records of
Waghington County, Florida.

PARCEL I.D. NO.

ALSO
PARCEL NO. 8

That certain parcel of land lying in and heing & part of SUNNY

- BITLE UMTT THEMNTY.TUNED, 2efluilluy . TSRl Lheredf,  as

recorled in Flat Book 3, Pagas 136 throuqh 156, 1nc1usivc of
the Public Records of washington County, Florida, being more
particularly described as follows: o

Commenca at the Southwest corner of Ssction 21, Township 2
North, Range 13 wWest, Washington County, Florida; thence
N87°53'46"E a distance of 503.49 feet to the Southwesterly




right of way line of Deltona Blvd. (a 100 foot wide right of
way); thence along said right of way 1line N20°24'19"W a
distance of 342.8) feet; thence leaving saild Southwesterly
right of way line, N&69°35'41"E a distance of 100 fest to the
Northeasterly right of way line of said peltcona Blvd. and the
POINT OF BEGINNING of the parcel of land heareinafter described;

thence continue N69°35'41"E a distance of 228.02 feet; thence
N19°%2'46"E a distance of 127.58 feet; thence N43°43'19"E a
distance of 334.18 feest; thence NOB®S4'41"E a distance of
259.90 feet; thence N55°949'51"W a distance of 99.89 feet to a
point on the arc of a circular curve concave to the Northwest
having a radius of 640.00 feet and bears 555°49'5)1"E from the
center of the circle of said curve; thence run Southwesterly
along the arc of said curve, through a central angle of
34°00'41" and arc distance of 379,81 feet to the end of said
curve; thence SE68°10'S0"W a distanca of 301.08 feet to a point
of curvature of a circular curve to the left having a radius of
25.00 feet; thence run Southwesterly, Scutherly and
Southeasterly along the arc of sald curve, through a central
angle of B8A°35'10" an arc distance of 38.65 feet to aforesaid
Northeasterly right of way line of Deltona Blvd,; thence run
alonyg said right of way line S520°24'19"E a distance of 400.44
feet to the POINT OF BEGINNING.

PARCEL I.D. NO.

(END OF EXHTBIT "A"\. .. ._.
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EXHIBIT-"B-2"

Legal Description

EASEMENT "A"

That certain easement lying in and being a part of Tract "A" of
CITRUS SPRINGS UNIT 1 according to the plat therecf, as
recorded in Plat Bock 5, Pages 89 through 106, inclusive of the
public Records of Citrus County, Florida, said easement being
more particularly described as follows:

commence at the centerline intersecticen of North Citrus Springs
Boulevard and Biltmore Avenue as shown on sald plat of CITRUS
SPRINGS UNIT 1; thence run $60°38'44"W aleng said centerline of
Morth Citrus Springs Boulevard, a distance of 128.49 feet;
thence H2%°21'16"W a distance of 100.00 feet to a point on the
Northwesterly right of way line of g&aid North Citrus Springs
Boulevard the same being the point of curvature of a circular
curve concave to the Southeast having a radius of 1700.00 fest
and bears 529¢21'16"E from the center of the clrcle of said
curve; thence run Scuthwesterly along said right of way line
and the arc of said curve, thrcugh & central angle of 11952'52"
an arc¢ distance of 352.52 feet to a point of compound curvature
and the POINT OF BEGINNING of the hereinafter described fifty
(50.00") foot wide sasement, lying 25.00 feet each side of, as
neasured perpendicularly te the following descriked centerline:
therce leaving faid right of way line, N41°14'0B"W a d:stance
of 125.00 feet; thence NI9c21’16"W a distance of 130.0C feet to
the Point of Terminaticn of said centeriine descraiption.

FARCEL T.D. NC.

ALSO

EASEMENT "C"

That certain easement lying in and being & part of Tract "p" of
CITRUS SPRINGS UNIT FOUR, according to the plat thereof, as
reccrded in Plat Book 5, Pages 133 through 152, inclusive of
the Public Records of Citrus County, Florida, said easement
b2ing more particularly describad as follewe:-

Commence at the centerline intersection of Country Club
Boulevard and Santos Avenue as shown on said plat of CITRUS
SPRINGS UNIT FOUR; thence run N76244752"k,” along said
centerline of Country Club Boulevard, a distance of 340.00
feet: thence S13°15'0B"E a distance of 40.00 feet to & point on
the Southerly right of way line of said Country Club Boulevard
also being the POINT OF BEGINNING of the hereinafter described
fifty (50.00) foot wide easement, lying 25.00 feet mach side
of, as measured perpendicularly to the following described
centerline; thence continua $S13¢15'08"E a distance of 230.00
feet to the Point of Termination of said centerline
description.

PARCE!. T D. NO. _

ALSO

ESMNT Sheet 1 of 2 : TDC
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EXHIBIT "“A" (continued)

EASEMENT “B"

That certain reserved utility easement in favor of The Deltona
Corporation as shown and described in that certain Warranty
peed, dated April 17, 1978 as recorded in Official Records Book
497 at Pages 566 et., seqg: of the Public Records of Citrus
County, Florida, lying ain and being a part of Tract "F* of
CITRUS SPRINGS UNIT 1, according to the plat thereof, as
recorded in Plat Book 5, Pages B89 through 106, inclusive of the
Public Records of Citrus County, Florida, said easement being
more particularly described as follows:

The Northerly 100.00 feet, of Tract "F® of CITRUS SPRINGS UNIT
1, according to the plat thersof as recorded in Plat Book 5,
Pages B9 through 106, inclusive of the Public Records of Citrus
county, Florida, as measured perpendicularly to the Northerly
line thereof.

PARCEL I.D. NG,

SHEET 2 OF 2




EASEMENT "E"

Legal Description

An easement lying adjacent to and abutting the following described
parcel of land;

MARCO BEACH ONIT 30-A LINIT OF DRVELOPMENT

A pacrcel of land, lylng in SECTIONS 22, 23, 24 and 25, TOWNSHIP
£]1 SOUTH, RANGE 26 EAST, Collier County, Plorida, being more
particularly described as follows:

Comazence at the Northwest corner of said Section 22, thence run
588°58'10"E along the North line thereof for e distance of 1239
.50 feet to an intersection with the proposed expanded Easterly
Right of Way Line of State Road No. 951, sajid intersection being
the POINT OF BEGINNING of the parcel of land hereinafter
described: thence S02*29'39"W along said proposed expanded
Easterly Right of Way Line of State Road No. 951 a distance of
1537.88 feer; thence leaving said proposed expanded Basterly Right
of Way line, run §86"54'19°2 a distance of 1322.20 feet; thence
§89°27'22*E a distance of 125.79 feet; thence SB80°18°*36"E a
distance of 86.82 feet; thence S4B8°57'3I9"E a distance of 143.49%
teet; thence $22°33'28"E a distance of 101.19 feet; thence
S07°16'34"E a distance of 159.01 feet; thence §22*27'03"E a
distance of 80.97 feet; thence §51°50'53"2 a distance of 124.40
feet; thence S74°04'40%E a distance of 144.06 feet; thence
§85%45'26"E a distance of 187.62 feet; thence NB2°02'1l1°E a
distance of 108.47 feet; thence N28°53'J6"E a distance of 104.27
feet:; thence N10*26'56"E a distance of 87.33 feet; thence
N4§6°059°'57"E a distance of 161.84 feet; thence NE6B*40'I4"E a
distance of 191.80 feet; thence N79°CA'54"E & distance of 121.22
feet; thence SB87*33'02"E a distance of 275.66 feet; thence
5085%36"34"E a distance of 196.37 feet; thence S587°39'S1"E a
distance of 185.04 feet; thence S87°21'43"E a distance of 105.81
feet; thence NB85°51°'57"E a distance of 86.75 feet; thence
S87°50'25"E a distance of 53.97 feet; thence S43°21°'06"E &
distance of 96.8) feet; thence S39°S1°'17"E a distance of S$5.10
feet; thence S12°45'05"E & distance of {8.21 feet; thence
S554*17'48°E a distance of 252.73 feet; thenca NS5°30'S1°E a
distance of 83.75 feet; thence N74°58'13"E a Jdistance of 64.15

- feet; thence SB2°G7'SS"E a distance of §0.59 feet; thence

551°36'21°E a distance of 159.30 feet; thence SC0G*lI1'44°W a
distance of 120.56 feet; thence S02°12'06"W a distance of 166.8%
feet; thence NB80*I4'0B"E a distance of 106.80 feet; thence
§77°52'52"C a distance of 122.3) feat; thence NE5°11°'20°E a
distance of 115.84 feelt; thence 573°31'25"E a distance of 106.53
feet; thence NT8°58'26"E a distance of 51.97 fest; thence
NOS5*41°54°E a distance of 125.98 feet; thence NOL1*41'S4"E a
diatance of 77.72 feat; thance N15°43'S1"E a distance of 164.05
feet; thence N21'55'44"2 a distance of 141.05 feet); thence
N23*51'20"E a distance of 142.54 feebt; thence NS3I*4L7'I18"E a
distance of 116.07 feet; thence N83*01'01"E e distance of 145.07
feet) thenca N3IB*00°'S59°E a distance of 369.42 feet; thence
N39*°41"19"E a distance of 299.43 feet) thence N44°468'34"E a

..Alntance of 108.44 feets ther ¢ p=*77'"3% & digtance of 101.17

feei; theace N77*28'10"E a Aiatsaric of 117.54 feet; thence
N41°29'16"E a distance of 102.86 feet; thence N16*2Z5"45°E o
distance of 68.07 feet; thence N3IZ®16'13"E o distance of 59.28
feet; thence N56*07'35"E a distance of 115.20 feety; thence
N22%53°'12"g a distance of 132.57 feet) thence NIA*SS5'40*E a
distance of 81.02 fest); thence NE7°14'20"E a distance of 68.26
feet; thence N76%°07'18"E a distance of 77.37 feebt; thence
S86%'19'59"E a distance of 263,41 feet) thence S14"15'46"E a
distance of B83.69 feet; thence 523°58'59"W a distance of 58.6)
feet; thence 556°50'17°W a distance of 141.77 feet; thence
S46°14'20"W a distance of 110.87 fewtjy thence S46*59'04"d4 a
distance of 86.08 feety thence S24°17'17°W e distance of 78.68 °
feer; thence S59°03'57"E a distance of 312,26 feet; thence
S76*14'25"E a distance of 287.74 feat); thence S5087*00°'S6"E a
distance of 151.16 feet; thence S68°28'26"E a distance of 115.50



feat; thence $43°13°27°C e distance of 112.77 feat; thence
$18°34°02°2 a distance of 220.0) feet; thance 521°18'18°E &
distance of 172.00 feat; thence S16%33°08"E e distance of 163.32
feet; thence S76%°44'26"E & distance of 125.93 feet) thence
N74v26°22%E & distance of 115.09 feet) thance N47°34'17°R &
distance of 55.95 feet; thence N12*06'¢43°W a distance of 6€5.72
feat; thence N3I1°16'44"W a distance of 100.54 feet; thencs
N16'38°'57"°W a distance of 133.88 feet; theance NOS*°53'C0"E e
distance of 213.52 feet; thence N8*28'21"E a distance of 119.9¢
feat; thence HB7°30'26"E e distance of 331.64 [eet; thence
£32°37'51"¢ e distance of 136.09 feet; thence S40°52'24°E a
distance of 125.01 feet; thence $39%°17'22"E a distance of 115.06
feet; thence S562°18'24"E a distance of 145.8) feel; thence
€61°21'50"E o distance of 121.40 feeat; thencs 559°49° 442 a
distance of 115.57 feeat) thence $74°50°'34"E a distance of 94.71
feet; thence N24%24°'43"FE a distance of 91.83 feet; thencs
N40°52'29°F o diatance of 247.62 feet; thence N40*23'40"°Z a
distance of 276.26 feet; thence N3I3*53'20°E a distance of 411.53
feet; thence §58°13'26"E a distance of 962.09 feet; thence
519*09'18°¢ & distanca of 96.3]1 fest; thence 508%*45'22°W a
distance of 121.08 feet; thence 513°215'07°W a distance of 159.04
feet; thence §20°02°'46"W a distance of 109.880 feat; thence
£57*19'10"W a distance of 559.88 feet; thance $77°05'05"#W a
distance of 327,57 feet; thence 543°14°14°W a distance of 401.58
feaet; thence NE6°08°'l0"W a distance of 54.49 feet; thence
S64°07"'14"W a distance of 44.)1 feat; thesnce S48%23%'22°W a
distance of 15.08 feet; thence S11*10°06°W a distance of 174.79
feet; thence S04°12°'55"W a distance of 151.70 feet; thence
S00%26°'51%E a distance of 1)1.08 feet; thence SO07°57'21%"E a
distance of 52.02 feet; thence 505%32'11°E a distance of 73.70
feet; thence S39%°42'25%W a distance of 60.13 feet; thence
575%24'24"W a distance of 513.6) feet; thence HN71°25'16°W @
distance of 78.08 feet; thence N54*31'46°W a distance of 292.7)
feet; thence N36°53'16"W a distance of 08.54 feat; thence
N75%*02'38"W a distance of 101.42 feet; thence N58%°07'21"d a
distance of 145.39 feet; thence N63*16'52°W a distance of 100.54
feet; thence N70°16'01"Ww a distance of 52.57 feet; thence
N76*18'¢47"W a distance of 13%.12 feaet); thence NBB"13'46°"W »a
digstance of 118.58 feet; thence S§78%°25'37°W a distance of 120.58
feet; thence 570°42'34"W a distance of 58.35 feet; thence
554*33'15"4 a distance of 236.7) feet; thence 501*33'17"W a
distance of 304.7] feet; thence S530°08'16"E a distance of 194.40
feet; thence S01*°31'06°W a distance of 139.28 feet; thence
524°09'25"F a distance of 317.35 feet; thence S507%°39'57'E a .
‘"distance of 618.63 Feel; thence S0S*14'32"E a distance of 48.49
feet; thence 586°37'33"E a distance of 144.20 feet; thence
N74°58'46"E a distance of B4.50 fest; thence NBS*49'SE6°E a
distance of 166.9¢ feat; thence NS4"40'25°E a distance of 155.08
feet; thence S87*04°'16"E a distance of 183.90 feet; thence
575%°30'01"E a distance of 292.%6 feet; thence S74°07'29"E a
distance of 164.37 feeat; thence NSI*12'13°E & distance of 77.41
feet; thence N71%°22'37"E a distance of 85.30 fest; thence
S85%%3*26"E a distance of 92.10 feet; thence 583°23'30"FE a
distance of 120.98 feet; thence NEE*S4'10"E a distance of 160.70
feet; thence N55%32'232°R a distance of 148.0)1 feet; thence
N32%25%17°E a distance of 2135.05 feet; thence N3I3°14'22°E a
distance of 199.06 feet) thence N{48*I5'03"2 a djistance of 111.62
feet; thence N40%09°31°E a distance of 96.63 fest; thence
piesallipnI®e = diatance of 285.56 feret, 'f‘-!"'_.._".\_‘_“ﬂ NSB*S5'34°CE o
distance of 3§7.04 feel; v02al@ S..°.. 46"R & distance of 90,19
feet; thenca S568°05'01"E a distance of 08.10 feet;y thence
532°29°'50"8 a distance of 134.26 feest thence N58¢20'15"C a
distance of 1006.12 feet; thence NDS*49'07°E a distance of 121.76
feet; thence N86°01°20"E a distance of 76.03 feet; thence
S81°56'11"E a distance of 6£2.99 feet; thence S62*22'55°E a
distance of 61,06 feet; thence 528°*55'42°F a diatance of 96.72
feet; thence S07°05°'01"E a distance of 98.49 feet; thence
520%24'01°W a distance of 97.27 feet;y thence S64*30'14"2 2
distance of 119.77 feet) thence N42°57'49"R a distance of &8.57
Eeet; thence N19°23'04°E a distance of 158.14 feet; thence
N75°28'14"E a distance of 4486.92 feet; thence NOE*S6'07°B a -
distance of 178.75 feety thence NE6*12'10°W a distance of 61.59
feet; thence N71°24'18"W a distance of 123,29 feet; thence
N50*53'00"W a distance of 112.15 feet; thence N16°04'21"W a
distance of 86.40 feetsy thence N28°52'24"E a distance of 62.66
feets thenca NES*42'26"E a distance of 91.21 feet; thence
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REB*S?'04"E a distance of 137,36 feet) thence 551%15°'23"¢ a
distance of 66.98 feet; thence 557°359°'46"E & diatance of 90.38
feet; thence N83I*ST7'I9"E a distance of 185.60 fest) thence
§69°51'36"°E o distance of 103.27 feat; thence 53)*27°'20°R
distance of 47.82 feet; thence 501°07'11°E a distance of 176.02
feet; thence 557°10°59°E a distance of 9%0.42 feety; thence
§59°52°'00"¢ a distance of 215.96 feet); thence S40°30°'50°C a
distance of 100.90 feet); thence 501°41'10°W a distance of 221.5%
feet; thence S44*25'42"2 a distance of 177.22 feet; thence
£§57°17'08"2 a distance of 194.66 fesat; thence 549°41'29°C a
distance of 234.47 feet; thence S51%45'12°E a diatance of 285.65
feet; thence 546°48'39"E a distance of 77.27 teet; thencs
§55%26'25%E a distance of 87.55 feer; thence NBI*37'01"E a
distance of 54.43 feest; thence H59*33'02°L » distance of 1331.38
feet; thence NAE°08°'02"¢ a distance of 77.48 feet; thence
S67%01'55"E a distance of 118.58 feet; thence S45°08'14"F a
distance of 1553.47 feet to a point hereby designated Point “A%;
thence continue S45°08"'14"2 a distance of 1007.22 feet; thence
N29°52'54"E a distance of 85.21 fest; thence N27°30'00"E a
distance of 86.22 feety thence N25°35'S8°E a distance of 48.08
feet; thence N21°40'44°E a distance of 96.89 feet; thence
NEG*44°52"W a distance of 38.6]1 feet; thence S75°26'58"W a
distance 151.66 feet; thence NO9*04'17"W a distance of 117.5%5
feet; thence N12°06'14"E a distance of 74.75 feet; thence
N46*01'43"E o distance of 7T4.51 feet; thence N12°46'58"W »
distance of 132,83 feet; thence N19°55'33"W a distance of 74.92
feet; thence $532°11'57"W a distance of B5.42 feet; thencs
569°25'44"W a distance of 67.21 feet; thence NRES°02'17°'W a

distance of 75.05 feet; thence NBE*16'33"W a distance of 109.50
fest; thence SE9°{8'24°W ¢ distance of 95.29 feat; thence
N31°09'56"W & distance of 62.54 feet; thence NOL*12'06°W a
distance of 15%3.58 feet; thence NI6*23'SE"E ¢ distance of 106.80
feet; thence N10*'S5'24"W a distance of 140.47 feet; thence
N22%317'4B"E a distance of 51.15 feet; N3I7*19'10"2 2 distance of
162.48 feet; thence N19°33'02"E a distance of 1108.95 feet; thence
NOB*0B'12"E ¢ distance of 108.72 feet; thence NO4°59°'51"*W a
distance of 137.15 feet; thence N20*30'53"E a distance of 147,93
feet: thence NOJ'46'25"E a distance of 148,33 feet; thencs
NL7°32'07"W a distance of 160.04 feet; thence N15%°13°'39°W a
distance of 140.97 feet; thence NOO®*05'49"W a distance of 73,02
feet; thence N25%39'3I5"E a distance of 96.53 feet; thence
N59*22'21"E a distance of 73,73 feet; thence S540°21'48"E a
distance of 52.95 feet; thence S01°53'33"4 a distance of 116.69
feet: thence S5B2°3J'"24"E a distance of 120.72 feet; thence
S63*38'53"c a distance of 64.07 feet; thence S44°52°'312°E ¢
distance of 54.42 feet; thence S10°29°'59"E a distance of 79.18
feet; thence S37*18'09°W a distance "of 50.11 feet; Lhence
$29%46'39"W a distance of 75.80 feet; thence 825°22'43°W a
discance of 103.056 feet; thence 510°S56'20°W a distance of 105.37
feet; thence B51l0*07‘'il"E a distance of--}07.10 feet; thence
S42%29"24%E a distance of 116.91 feet; thence S08%16'17"W a
distance of 34.66 feet; thence S60°16"'31°W a distance of 106.48
feet; thence 523%°42'39°W a distance of 130.40 feet; thencs
508°54'48"2 a distance of 85,19 feet; thence S20°I8'41"E a
distance of 62.59 feat; thence $85*18°'3S5"E a distance of 164.23
feet; thence S88%°28"'10°Z a distance of 201.60 feet to an
intecgsection with the East Line of aforesaid Section 24; thence
NOO*15'28°R along said Rast Section Line @ distance of 4476.41
feet to tha Northeast corner thersof; thence N8B*SE8'55"WN along the
North Line of maid Section 24 a distance of 2713.71 feeat to the

. Nocth 1/4 covner thereof; thence continuing along the Rorth Line

. of said Secucion Za, tua B33P "UL%w i flesemes oD C2TRTL20 LU ko
the Northwest corner thereof, said corner also being the Noctheast
corner of aforesaid Section 23; thence NBB*SE'S53"W along the North
line of said Section 23 a distance of 2796.24 feet to the North
1/4 corner thereof; thence continuing along the North Line of saldq
Section 23, rumn NB88°58'53"W a distance of 2796.45 feet to the
Northwest corner thereof, gaid corner also being the Northeast
cotner of aforesaid Section 22; thence NB8*S8'S51"W along the North
Line of sald Section 22 a distance of 2738.08 feet to the North
1/4 corner thereof; thence continuing along the North Line of said
Section 22, run N88*58'09°W & distance of 14408.52 feet to the
Point of Beginning:

Sald easement being more particularly described as follows;

s impeay
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BASEMENT NO. 23

Said easement being 50.00 fest wide and lying in Sectionas 2¢, 25,
and 26 of aforesald Township 51 South, Range 26 Rast, Collier
County, Florida, lying 25.00 feet wach side of, as Rmeasured
petpendicularly to the following described centerline;

BEGIN at the aforedesignated Point "A" described hereinabovae;
thence run South a distance of 2237.14 feet; thence $89°05°41°W a
distance of 450.84 feet; thence S$79°17'39°W a distance of 860.30
feet; thence S89*48°'S51°W a distance of 492.66 feet; thence
N66*38°'59°W a distance of 826.25 feet) thence N39*59'28"W a
distance of 1616.56 feet; thence N76*01°42"W a distance of 128.83
feet; thence 570°08°'46°W a distance of 170.46 feest; thence
NB0*31'40"W & distance of 113.35 feet; thence 58%%*45'311"wW a
distance of 509.66 feet; thence S582%°35'15"W a distance of 233.81
feet; thepnce N131*26'16"W a distance of 442.89 feet; thence
579%33'08"W a distance of 196.47 feet; thence S0B*°47'24"E a
distance of 189.66 feat; thence $78°21'03°W a distance of 383.42
feet to Its intersectiton with the proposed plat of Marco Beach
Unit Twenty-Seven and the Point of Tetmination of said centerline
description, said point lying the following bearings and distances
from the Northeast corner of aforesald Section 26; from said
Northeast corner of Section 26 run N88*44'06"W & distance of
1728.38 feet; thence S501°15'54"W a distance of 1505.12 feetr;
thence S12*00'00"c @ distance of 21.50 feet to the aforesaid Point

of Termination.

Extending or shortening the side lines of said easement 80 as to
terminate in the boundary of the land of the Granter.

Said easement containing 10.156 acres, more or less,:



Approved lr Recorming
Cumt of Resl Esinte Servicey
The Dettona Corporstion

EXHIBIT “"A"
Legal Description

EASEMENT "B"“

That certain reserved utility easement in favor of The Deltona
Corporation as shown and described in that certain Warranty
peed, dated October !4, 1987, as recorded in Qfficial Records
pook 673 at Pages 382 et. seq. of the PpPublic Records of
- Hernando County, Flerida, being particularly described as
follows:

Tract "L" of SPRING HILL UNIT 7, according to the plat thereof,
as recorded in Plat Book B, Pages 11 through 24, inclusive of
the Public Records ¢of Hernando County, Florida.

PARCEL I.D. NO.

ALSC

EASEMENT "D

That certain reserved utility easement in faver of Deltona Land
& Investment Ccrp. as shown and described in that certain
warranty Ceed, dated May 7, 1979, as racorded 1in Official
Fecords Bock 443 at Pages 123 et. seg. of the Public Records of
Hernando County, Florida, being more particularly described as
follows:

East 20 feet of the South 167.8 feet of the property descrated
in Exhibit "A" tc the instrument referenced abocve, 1lying
adjacent to the North-westerly right-of-way line of U.S.
Highway 19.

PARCEL I.D. HO.

ALSC
EASEMENT "E"

That certain reserved utility easement in favor of the Deltcna
Corpovation as shown and described in  that certain Warranty
Deed, dated June Z2. 1983, as recorded in Offivial Records Book
527 at pages 141¢ et.seq. of the Public Records ¢f Hernands
County, Florida, lying in and being a part zf Lot 6, Block 1 of
SOUTH HERNAHDO U.S5., s19 COMMERCE CERTER, zceording %o the Plat
thereof, as recorided in Plat Book 17, Pages 11 through 16 of
the Public Records of Hernande County, Florida, being more
particularly described as follows:

BEGIN at the Northeast lot corner of sajd Lot &, Bleck 1, said
corner being common with the Northwest boundary corner of Tract
"M" of spring Hill unit One, according to the plat thereof as
tecorded in Plat Book 7, Pages 53 through 64 of the Public
Records of Hernando County, Flerida and on the Scuthwesterly
right-cf-way line of Applegate Drive as shown on said plat;
thence run N66°24'54"W along said Southwesterly right-cf-way
SARe, 2 diztznie  oi cv.O0u  ande; threme Vatweinm z2id
right-ot-way line 523935'06" W & distance or 45.Y0 teat; thence
S66924'54"E a distance of 20.00 fs=et to the Northeasterly 1lot
line of aforesaid Lot 6 of Block 1; thence N23°35'06"E a
distance of 45.00 feet toc the Point of Beginning.

PARCEL 1.D. NO.

ESM'T SHEET 1 OF 1 COUNTY & COTHER

LTI



Legal Description

EASEMENT “A"

That certain easement lying in and being a part of Tract "w" of
MARION OAKS UNIT FIVE, according to the plat thereof as
recordad in Plat Book 0, Pages 81 through 106, inclusive of the
Public Records of Marion County, Florida, said easement being
more particularly described as follows: .

Commence at the Northeast corner of Lot 1 Block 751 MARION ORKS
UNIT FIVE, as recorded in Plat Bock 0, Pages 81 through 106,
inclusive of the Public Records of Marion County, Florida;
thence N$9°00'00"E B81.65 feet to the POINT OF BEGINNING of the
centerline of a 30 foot wide utility easement; thence
S31900'00"E 11.00 feet; thence S31°4%'20"E 356.60 feet; thence
£35919'10"E 113.36 feet; thence 558¢53'00"E 238.94 feet; thence
S26%20'45"E 211.01 feet; thence S16°20'1%"E 135.56 feet; thence
§15912'4%5"E 219.91 feat; thence S17°477'22"E 33%.11 feet; thence
S189%32'13"E 1.6 feet to a point intersecting the arc of a curve
on the rear lot line of Lot 44 Block 765 of said Maricn oOaks
Unit Five, said peoint having a radius of 200.00 feet and bears
N1§¢32'13"W from the center of said circle and being the Point
of Termination of the centerline description,

Tha above describad parcel being a part of the land declared
and reserved in that certain Warranty Deed from The Deltona
Cotrporation to Marion Daks Country Club, Inc., dated December
20, 1988 as recorded in oOfficial Records Book 1550 at FPages
1373 through 1376, 1inclusive ¢f the Public Records of Marion
County, Florida.

PARCEL I.D. NO.
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Legal Description

EASEMENT "B"

Those certain reserved utility easement in faver of The Deltona
corporation as shown and described in that certain Warranty
Deed, dated July 11, 198%, as recorded in official Records Book
678 at Pages 1632 et. segq. of the Public Records of §t. Johns
county, Florida. being more particularly described as follows:

Tract "S" of S5T. AUGUSTINE SHORES UNIT ONE, according to the
plat therecf recorded in Plat Book 11, Page 61 through 71,
inclusive of the Public Records of St. Johns County, Florida;

PARCEL I.D. NO.

ARD
Tract "H" of REPLAT OF ST. AUGUSTINE SHORES UNIT TWwWOQ, sccording
to the plat therecf, as recorded in Plat Book 13, Pages 114
through 124 of the Public Pecords of $t. Johns County, Florida;

PARCEL I.D. NO.

ANL
Tract "U" or REPLAT OF ST. AUGUSTINE SHORES UNIT TWO, according
to the plat thoreof as recorded in the Plat Book 13. Pages 114
through 124 of the Public Records of St. Johns County, Florida;

PARCEL I.D. NO.

ANHD

Tracts "D", "E" and "F" of ST. AUSUSTINE SHCRES UNIT THFFE,.
aczovding to the plat threrecf as reczorded in Plat Bosk 12,
Pages 27 through 32, irnclus:ive of the Public Pecordes of st.
Johns County, Florida:;

PARCEL I.D. NO.

AND

Tract “D" of ST. AUGUSTINE SHORES UNIT 51X, stcording to the
rlat therecf as recorded in Plat Book 14, Pages 40 through 46,

inclusive of the Public Records of 5t. Johns.County, Florids;

PARDEL 1.D. NO.

ALSO
EASEMENT “E"
All of Tract "T" of a REPLAT OF ST. AUGUSTINE SHORES UNIT TWO,
according tec the plat thereof, as rcorded in Plat Book 13,
Pages 114 through 124. inclusive of the Public Records of st.
Johns County, Florida,

PARCEL 1.D. NO.

ALSD
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EASEMENT "F"

The West 15.00 feet of Tracts “A", "B" and "C" of ST. AUGU3TINE
SHORES UNIT SIX, according te the plat thereof as recorded 1in
plat Bock 14, Pages 40 through 46, inclusive of the Public
pecorde of St. Jchns County, Florida.

PARCEL I.D. NO.

e

R O,
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EXHIBIT "A"

Legal Description

EASEMENT “A"

Those certain easements lying in and being a part of Tract "B"
of DELTONA LAKES UNIT FIVE accerding to the plat thereof, as
recorded in Plat Bocok 25, Pages 127 through 138, inclusive of
the Public Records of Volusia County, Florida, said easements
being more particularly described as follows:

Easement #1

Commence at the Southeagt corner of aforesaid Tract *“B" of
Deltona Lakes Unit Five, the same being on the Northwesterly
right of way line of Salerno Drive, as shown on said plat,
thence run along said right of way line N316°46'14%E at a
distance of 225.00 feet to the POINT OF BEGINNING of the
hereinafter described parcel of land:

Said easement lying within ten (10) feet each side of the
following described centerline;

BEGIN at the aforementioned POINT OF BEGINNING, thence run
N53213'46"W & distance of 140.00 feet to a point hereby
designated Point "A" and the Point of Termination of said
centerlzne description.

AND

BEGIN at the aforemantionad Point "A" of Easment w1, thence run
S36°46'14"W a distance of 25.00 feet; thence N53°2]13'46"W a
distance of 20.00 feet; thence N36°46°'14"E a distance of 50.00
feet; thence §S3°13'46"E a distarce of 50.00 {feet; thence
SIE°46'14"W a distance of 25.200 feet to the POINT OF BEGINNING.

PARCEL I.D. NI,

ALSO
Easement 2

Commence at the Northwest corner of aforesaid Tract "B" of
Deltona Lakes Unit Five, the same being on the Scuthwesterly
right of way 1line of Puritan Street, as shown on said plat,
said corner alsoc eing on the arc of a rirculag curve concave to
the Northeast having a radius of 1350.00 feet and bDears
§28°22'44"wW from the center of the circle of said curve; thence
Tun Scutheasterly alcng the said Southwesierly rigyht of way
line and the arc of curve, through a central angle of 08°2%'18"
an arc distance of 200.00 feet to the POINT OF BEGINNING of the
hereinafter described parcel of land:

Said easement 1lying within ten (10) feet each side of the
following described centerline;

BEGIN at the aforementioned POINT OF BEGINNING, thence run
5$19°53'26"W a distance of 140.00 feet to a point heresby
designated Point "A" and the Point of Termination of said
canterline Ac=~~iptinn.

. ke

AND
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BEGIN at the aforementioned Point "A* of Easement #2, thence
run S70°06"34"E a distance of 25,00 feet; thence 519°53*'26"wW a
distance of 50.00 feet; thence N70%06'34"W a distance of 50.00
feet; thence N19°53'26"E a distance of 50.00 feet; thence
S70°06'24"E a distance of 25.00 feet to the POINT OF BEGINNING.

PARCEL I.D. NO.

ALSO

EASEMENT “"B"

Those certain easements lying in and being a part of Tract "p*
of DELTONA LAKES UNIT SEVEN &ccording to the plat therecf, as
recorded in Plat Bock 25, Pages 149 through 162, inclusive of
the Public Records cof Volusia County, Florida, said easements
being more particularly described as follows:

Easement #1l

Commence at the centerline intersecticen of Azora Drive and
Magdalena Avenue as shown on said plat of Deltona Lakes Unit
Seven, thence run along the centerline of Magdalena Avenue
544°18'04"E a distance of 80.48 feet to the point of curvature
of a circular curve concave to the Southwest having a radius
of 2140.00 feat; thence run radial to said curve N45°41'S6"E a
distance of 30.00 feet to the Northeasterly right of way line
of said Magdalena Avenue; thence Scutheasterly along said
Northeasterly right of way line and the arc of a circular curve
concentric to the aforesaid centerline curve, having a radius
of 2170.00 faeet. through a central angle of 04°29'19" an arc
distance of 170.00 feet to the POINT OF BEGINNING of the
hereinafter described parcel of land:

sajd easement lying within ten (10) feet each side of the
folicwing described centarline;

BEGIN at the aforementioned POINT OF BEGINNING, thence run
N50°J1'15"E a distance of 140.00 feet to a point hereby
designated Point "A" and the Point of Termi:naticn of said
centerline descripticon.

AND

BEGIN at the aforementicned Point "A" of Easement =1, thence
run N39°4E'45"W a distance of 25.00 feet; thence NS50°11'15"E a
distance of 50.00 feet; thence S39°48'45"E a distance of 50.00
. feet; thence 850°11'15"W a distance of -50.00 - feet; thence

N39°48'45"W a distance of 25.00 feet to the POINT OF BEGINNING.

PARCEL I.D. NO.

ALSO
Easement #2

Commence at the centerline intersection of Glendale Avenue and
Wycliffe Street as shown on said plat of Deltona Lakes Unit
Seven, thence run along the centerline of Glendale Avenue
- WRROONTONTY 2 Al-tnn o ol -¥5.0u fect N oRny et orBITETE o

distance of J0.00 feet tou che Southwesterly right of way line
of said Glendale Avenue and the POINT OF BEGINMING of the

hereinafter Jegcribed parcel of land:

Said easement 1lying within ten {10) feet each side of the
following described centerline;

SHEET 2 OF 4




R PARCEL I.D. NO.

BEGIN at the aforementioned POINT OF BEGINNING, thence run
T 867°00'00"W a distance of 140.00 feet to a point hereby
designated Point “A" and the Point of Termination of said

centerline description.
AND

BEGIN at the aforementioned Point "A"™ of Easement 42; thence
run $23°60°00"E a distance of 25.00 feet; thence S67°00'00"W a
distance of 5C.00 feet; thence N23°0C'0CO0"W a distance of 50.00
feet: thence N67°00'00"E a distance of 50.00 feet; thence
§23000'00"E a distance of 25.00 feet to the POINT OF BEGINNING.

PARCEL I.D. NO.

ALSQ

EASEMENT "D"

Those certain easements lying in and being a part of Tract "B"
of DELTONA LAKES UNIT TWENTY-THREE according to the plat
thereof, as recorded in Plat Book 27, Pages 36 through 40,
inclusive of the Public Records of Veolusia County, Floridas,
said easements being more particularly described as follows:

Easement #1

commence at the Southwest boundary corner of said Tract "B",
+he same being on the Southeasteriy right of way line of Snoock
Drive (a 60 fcot right of wayt and on the arc¢ of a circular
curve concave to the Northwest having radius of 18%%.00 feet
and tears §569¢52'11"E from the center of the circle of said
curve; thence run Northeasterly, along said right of way line
and the arc of said curve, through a central angle of 09234'30"
an arc distance of 310.00 feet to the POINT OF BEGINNING of tha
hereinafrter dascribed parcel of land; thence leaving said
Scutheasterly right of way line, S554©23*'%3"E a d:stance of
194.00 feet: thence 535°36'07"Ww a distance of 50.00 faeet;
thence N54¢23'53"W a distance cf S0.20 €feet; thence N3S5°36'07"E
a distance of 30.00 feet; thence HNS4923'53"W a distance of
135.85 fzet to the aforesaid Southeasterly right of way line of
Snock Draive and the arc of said curve having a radius of
iBS5.00 feet; thence run Northeasterly along ssid Scutheasterly
Tight of way line and the arc of said curve, through a central
angle of 00¢37'51" an arz distapce cf 20.42 feet to the POINT
QF BEGINNING, T

AND

Easement 42

Commence at the Northeast corner of Lot 10, Block 16% of saild
Deltona Lakes Unit Twenty-Three, sald corner being the point of
curvature of a circular curve concave to the Northeast having a
radius of 230.00 feet; thence run Southwesterly, Westerly and
Northwesterly aleng the arc of said curve, through a central
angle of 54°00'39" an arc distance of 216.81 feet to the POINT
OF BEGINNING of the hereinaftar described parceal of land;
thens: ron radial to falda curve, S5é8¥ .. 0 .4 @ Jgetoncg £ 197
feat; thence NE1953'38"W a distance oI 5Su.00 feet; thence
N28°06'22"E & distance of 50.00 feet; thence S61°53'38"E a
distance of 30.00 feet; thence NZB°06'22"E a distance 140.87
feet to the aforesaid arc of a circular curve having a radius
of 230.00 feet; thence run Southeasterly along the arc of said
curve, through a central angle of 04°%9'19" an arc distance of
20.03 feet to the POINT OF BEGINNING.

PARCEL I.D. NO.

\
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All the above described being a part of the land declared and
reserved in that certain warranty Deed from The Deltona
Corporation to the county of Volusia, dated June 5, 1985, as
recorded in Official Records Book 3320, Pages 634 through 646,
inclusive of the Public Records of volusia County, Florida.

ALSO

EASEMENT "F"

Those certain easements lying in and being a part of Tract "B"
of DELTONA LAKES UNIT THIRTY according to the plat thereof, as
recorded in Plat Book 27, Pages 92 through %5, inclusive of the
public Records of Volusia County, Florida, said easement being
more particularly described as follows:

commence at the centerline intersection of Rockhill Street and
East Lombardy Drive as shown on said plat of DELTONA LAKES UNIT
THIRTY; thence run N30%15'01"W, along the Rorthwesterly
projection of said centerline of Rockhill Street, a distance of
30.00 feet to a point on the Northwesterly Right-of-Way Line of
East Lombardy Drive; thence continue N30915'01"W & distance of
2231.03 feet; thence NOO°0S5'03"E a distance of 184.23 feet to
the Northwest zorrer of that portion of said Tract "B" conveyed
by The Deltona Corporation to Deltona Utilities, Inc., on
Japuary 3, 1979 as recorded in Official Records Book 2044,
pages 31% threugh 318, inclusive of the Public Records of
Volusia County, Florida, and the POINT OF BEGINNING of the
herainafter desc¢ribed easement; thence NBS°54'57"W a distapce
of 41.95% feet; thence NOOS05'03"E a distance of 141.46 feet to
the North bourdary line of said Tract “B"; thence along said
North boundary line N89°3%4'57"Ww a distance of 100.00 feet;
thkence 500¢05'03"W a distance of 171.46 feet; thence
S89954'57"E a distance of 141.95 feet; thence NOOSJS'0G3"E a
distance of 30.00 feet to the Point of Reginning.

AND

Commence at the aforesaid NHorthwest corner of that porticn of
Tract "B" described in Official Records Book 2044 at Page 315
through 318, inclusive of the Publie Records of Volusia County,
Florida; thence run S89%°54'57"E a distance of 150.00 feet to
the POINT OF BEGINNING of the herelnafter described twenty foot
120.00') wide easfement, lying 20.00 feet to the richt of, as
measured perpendicularly to the following described line;
thence continue S58%°54°'57"E a distance of '168.05% feet to the
West right of way line at East Lombairdy #rive, er-ending or
shcrtening the sideline of sa2id easement so as to terminate
within the boundaries of said Tract "B".

PARCEL I.D. NO.

The above described parcel being a part of the land declared

and reserved in that certain Warranty Deed from The Deltcona

Corporation to the County of volusia, dated January 27, 1989,

as recorded in Official Records Book 3273, Pages 1578 through

;fﬂlidinclusive of the Public Racords of Volusia County,
orida.
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" " David H,RH.:r?n. Dir;.clor
Dept. of | Estote Services
EXHIBIT "B-3 e o
3250 S W. Third Avenue
WARRANTY DEED Miami, Florkts 3129

THIS IDENTURE. hade this day of « A.D.,

1989, between THE DELTONA CORPORATION, a Delaware corperation,
authorized to transact businegs in the State of Florida,
hereinafter referred to as the "Grantor" and DELTONA UTILITIES,
INC., a Florida corporation, whose cherﬁl Enmployer
Identification Number is 59-1871262 and mailing address ig c/o
Southern States Utilities, Inc. 1000 Color Place, Apopka, Fl.

332703, hereinafter referred to as the "Grantee",
WITNESSETH

That the said Grantor. for and in consideration of the sum
of Ten Dollars and no/100 ($10.00}) and other good and valuable
consideration, to it in hand paid by the said Grantee, the
receipt and sufficiency whereof is hereby acknowledged, has
granted, bargained, sold and conveyed and does hereby grant,
bargain, sell, and convey feorever to the said Grantee, its
successors and assigne ferever, the fcllowing described land
sitvate, lying and being in the Ccunty of Cellier and State

of Florida, te-wit:

SEE EXHIBIT "A", ATTACHET HERETO AND BY REFERENCE
MADE A PART HERECF. CONTAINING 1 _ PAGE(S)

{(here.nafter referred to as the "property")

This deed is executed subsect to the following terms and
conditicns:

1. The Grantee shall be responsible for the ad valorem
taxes and all assessments, if any, imposed upon the property
beginning with the 1950 tax year, all of which Grantee assumes
and agrees to pay.

Ed ¥+ ie p rwecific condition th ' L0 Giaptes, by
acceptance hereof, takes the property subject to all easemente,
zoning and other restricticns and reservation: of recard, aif
any.

TO HAVE AND TO HOLD, the premises herein granted unto the
Grantee, its successors and assigns in fee simple forever.

1
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AND, the sa1d Grantor does hereby fully warrant the title
to said land, free and clear of all liens, security interests
or encumbrances {other than the lien for 1989 real estate
taxes) and will defend the same against the lawful
claims of all persons whomsoever.

IN WITHRESS WHEREOF, the Grantor has caused thege presents
to be signed in its name by its duly authorized officers and
its corporate seal to be affixed the day and year first above

written.

signed sealed and delivered THE DELTONA CORPORATION
in the presence of:

BY:
EARLE D. CORTRIGHT, JR.
Executive Vice President
ATTEST:
MICHELLE R. GAREIS
Senior Vice President/
Corporate Secretary
STATE OF FLORIDA )
) S85.
COUNTY OF DADE ")
1 HEREERY CERTIFY that on this day of

A.D., 1929 befcre me personally appeared EAPLE D. CCPRTR.SHT,
JR. and MIZKELLE R. GAREIS, Executive Vice President and Senicr
Vice Presidernt /Corpcrate Secretary respectively, of THE DELTONA
CORPORATION, a Delaware corporation, to me Kknown to be the
perscn: who signed the foregsing instrument as such officers
and acknowledged the execution therecf to be their free acts
and deeds as such officers fcr the wuses and purpcses thereln
mentaoned and that they affixed therete the cfficial seal of
said corperation, and that the said instrument is the act and
deed of said corporation.

WITNESS my signature snd official seal .at Miarmi. in the
County of Dade and State of Florida, _the day and year last
aforesaid,

Notary Public, State of Florida
at Larqn

My commission expires:

¢ ——————— e e s e




Prepares by,
Devid M. Herten, Direckr
T "B—-4" Dept. of Res! Entate Services
EXHIBI Dest. o R  Sor
DEED OF UTILITY EASEMENT 3250 $.W. Third Avenue

Mismi, Florida 33129

KNOW ALL MEN BY THESE PRESENTS, that DELMARCO CORPCRATION,
a Florida corporation, whose mailing address is 3250 S.W. Third
Avenue, Miami, Florida 33129, hereinafter referred to as
ngrantor”, for and in consideration of the sum of Ten Dollars
($10.00) and other valuable consideration, the receipt of which
is hereby acknowledged, does hereby grant, bDargain, sell and
convey to DELTONA UTILITIES, INC., s Florida corporation, whose
Federal Employer Identificaticn Number is 59-1871262 and
mailing address is c¢/¢ Southern States Utilities, Inc., 1000

color Place, Apopka, Florida 32703, hereinafter referred tc as

ngrantee", and to its SucCcCessSOrs oOr AsSEigns, & non-exclusive
utility easement cver, AcCross, through and Dbeneath the
= i fcllowing deszribed lands'lyinq and being in the County of

' ﬁ Collier and Stete of Florida, tc-wit:

(SEE EXHIBIT "A" ATTACHELD HERETC AML REFERENCE
MLDE A PART HEREZE)

hereinafter referred te as the "property".

This grant is made on the fcllowing terms:

1. Grantor ¢oes heraby grant To G3ranveé, 1ts8 EuccCess:ils
and assigns and its agents acting thsreunder, the right,
Privilege and non-exclusive perpetual easelent OVer, Across,
through and Dbeneath the property, fcr the purpose of
installaticorn and maiptenance of a central water distribution
and sewerage collection system and appurtenant facilities
thereto.

2. Enployees, agernts contractors and sub-contractors of
the Grantee £hall hsve the rtight of perpetual ingress and
egresgs ups~n the prcererty for the purpecs: of constructing,
maintaining, menltor:ng, replacing or reTm:sving 1ts. permitted

utility facilities.




3. Grantee ghal)] have the yight, if it desires, to mark
the location of any underground utility facalities, provided
gaid markers shall be placed in the ground or ir other
locations where they will not interfere with any reasonable use
Grantor may desire to make of the property.

9. The Grantee s5hall properly backfill any trench made
by it for purposes of maintaining, replacing or removing
underground utility facilities and shall return the surface of
the land to the condition that it was in prior to Grantee's
excavation work.

5. The grant of this easement in no way restricts the
right and interest of the Grantor to grant cother easements of
make cther uses of the property £o0 long as said grants or uses
are nhot inconsistent with the Grantee's rights under this
instrument.

6. Thig easement shall run with the land and shall be
binding uvpcn and shall ipure to the benefit of the parties
herets. their successors cor ASSigre.

7. The Grantcr ccovenants that it ig the Gberneficisl
helder ¢f an easement interest to the property shown on Exhabit
"A", pursuant to a Grant of Easement from The Deltona
Corporation to DelMarcs Corperation, dated June 26, 1984 and
recorded ip Official Records Book (CEY at Pages 1250 through
1256 inclusive of the Public 'Re:9rds o{_ Ccllier County,
Florica, as anended by a Modification of Grant of Easement
dated ¥arch 14, 1%8%, and recorded in Official Records Book
1135 at pPages 1200 ard 1201 of the Public Records of Collier
County, Florida.

2. Grarntor hereby represents and warrants to Grantee, its
successors and assiars. that Grantor has good and marketable
title to the property, free and clear of all ljens and
encumtrances except 19289 real estate taxes and essemernts and

restrictions of recerd, if any.




E

9. That the Grantee accepts this grant of eagement,
subject to the conditions and restrictions contained within
said original grant of easement described above in Paragraph

Ho. 7 as amended.

IN WITNESS WHEREOF, the said Grantor has caused these

presents to be signed in its name by jits authorized officers

and its corporate seal to be affixed this day of HNovember,
19489.
signed, sealed and delivered DELMARCO CORPORATION
in the presence of:
BY:
EARLE D. CORTRIGHT., JR.
Vice President
ATTEST:

MICHELLE R. GAREIE
Corporate Secretary

STATE OF FLCRITA]
} 55.
COUNTY OF DADE )

I HIREEY CERTIFY that on this _ _ day of November, 1926,
befors me persanally appeared EAFLE D. COFTRIGHT., JP. and
MICHELLE R, GCAREIS, Vice President and Corperate Sercretary
respectively, of DELMARCO CORFORATION, a Florida ccrporstaceh,
to me khown to be the persons described in and who executed the
foregeing 1nstyrument as such officers for the uses and purposes
therein mentioned and that they affixed thereto the cofficial
seal of said corperation, and that said instrument i1s the act
and deed of said corporation. ’ '

WITNESS my signature and official seal at Miami in the
cocunty of bLade and 5tate of Florida, the -day. month and year
lagt afcregaid.

Notary Fuhlic. State of Florida
at Large
My commission expires:




Exhibit "C"

MUTUAL GENERAL RELFEASE

TH1S RELEASE AGREEMENT, made and entered into this ___ day
of November, 1989, by and among The Deltona Corporation, a
Delaware corporation ("Deltona"), Minnesota Power & Light Company
("MPL") and Topeka Group Incorporated, Minnesota' corporations
("Topeka"), Deltona Utilities, Inc. ("DUI"}, United Florida
Utilities Corporation ("UF"), Pelican Utility Company
("Pelican"), and Deltona Utility Consultants, Inc. {("DUCI") and
Southern States Utilities Corporation ("SsSU}, IFlorida
corporations, and Jack R. McDonald ("McDonald"} and Roger Bowman
("Bowman"), citizens of the State of Minnesota, and Donnie R.
crandell ("Crandell"), a citizen cof Florida.

WITNESSETREH:

For and in consideration of the the sum of One Dollar 00/100
{$1.00) and other good and va.uable consideration, including the
consideration set forth in that certain Settlement Agreement of
even date herewith: -

1. Deltona, for itself and its successors and assigns,
does hereby forever release, acguit and discharge DUI, UF, DUCI,

Pelican, SSU, Topeka, MPL, McDonald, Crandell and Bowman and

—— L
e

helr respective cire, snecutcores, arfminisrrators, aftiilates,

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

s T e e—— o0 oo

attorneys from and against any and all debts,; -ebildgations,

liabilities, claims, demands, suits and causes of acti

-+




kind whatscever, known or unknown, whether in law or equity,
which Deltona, or its successors, assigns, may now have or which
may hereafter accrue to Deltona, or its successcrs oOr assigns,
against DUI, UF, DUCI, Pelican, SSU, Topeka, MPL, McDonald,
Crandell or Bowman, or any of them, or their respectivé 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 prier to and including November __ , 1989, except for
{(a) the agreements, liabilities and obligations of Topeka under
that certain Purchase Agreement dated November 6, 19B5, among
Deltona, Topeka, UF, DUI, DUCI and Pelican (the "1985 Purchase
Agreement”) other than those <c¢laims, demands, disputes, and
causes of action set forth in thév;toﬁpiaint, First Amcnded
Complaint, Second Amended Complaint, and Third Amended Complaint
in the Litigation (as said term is hereinafter defined), (b) the
agreements, liabilities and obligations of Topeka, DUI, ﬁUCI,
Pelican and McDonald under the Settlement Agreement of even date
herewith, (c) the cobligations of the parties to the Development
Agreements, both of even date herewith, and this Mutual General
Release and (d) the liabilities and obligations of Topeka. ™7
Pelican and DUCI arising subseguent to the date hereof under that
Certain Service Agreement dated August 17, 198% to which Deltona,
Topeka, DUCI, DUI, Pelican, UF and others are parties.

2. DVI, UF, DUCI, Pelican, Topeka, SSU, MPL, McDonald,
Crandell and Bowman, for themselves, and their respective hei_rs,

executors, administrators, successors and assigns, do hereby

39
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forever release, acquit and discharge Deltona and its affiliates,
successors, assigns, directors, officers, employees, agents and
attorneys from and against any and all debts, obligations,
liabilities, claims, demands, suits and causes of action of any
kind whatsoever, khown or unknown, whether in law or equity,
which DUI, UF, DUCI, Pelican, Topeka, MPL, SsU, McDonald,
Crandell or Bowman, or their respective heirs, executors,
syccessors or assigns, may now have or which may hereafter accrue
to DUI, UF, DUCI, Pelican, Topeka SSU, MPL, McDonald, Crandell or
Bowman, or their respective heirs, executors, successors and
assigns, against Deltona or its affiliates, successors, assigns,
directors, officers, emplcyees, agents or attorneys arising out
of, based upon or related to any matier or thing whatsoever
occurring prior to and includiﬂg November _ , 1989, except fer
the agreements, liabilities and obligatioﬁs cf Deltcna (a) under
the 1985 Purchase Agreement other than those claims, demands,
disputes and causes of action set forth in the Answer . and
Counterclaim filed in the Litigation, (b) under the Development
Agreements and Settlement Agreement, all of even date herewith,
and this Mutual General Release and (c) arising subseguent to the
date herecf under that certain Service Agreement dated August 17,
1%8%, vo whiuch Deltuuwa, Topeka, DUI, UF, DUCI, Palisarn crz Lthars
Are parties,

3. This Mutual General Release includes, but is not
limited to, all claims, demands, disputes and causes of action
asserted in the Complaint, First Amended Complaint,_énswer and

Counterclaim, Second Amended Complaint and Third Amended




Complaint in the case entitled The Deltona Corporation v. Topeka
Group Incorporated, No. 8%-B90-CIV-Spellman filed in the United

States District Court for the Southern District of Florida {(the
"Litigation"}. ‘

4. Deltona on the one hand and Topeka, MPL, DUI, 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 against 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
otherwise responding to said suit or claim.

3. This Mutual General Release shal} De binding on the
signatories hereto regardless of whether it or any counterpart
has been signed by all of the parties.

IN WITNESS WHEREOF, the parties have caused this 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 Deltona Corporation
BY:

William Avella
President

Signatures continued on the following page.




Deltona Utilities, Inc.

BY:

Its

Pelican Utility Company

BY:

Its

United Florida Utilities
Corporation

BY:

Its

Deltona Utility Consultants,
Inc.

BY:

Its

Topeka Group Incorporated

bv.
-k

Its

Minnesota Power & Light Company

BY:

its

Signatures continued on the following page.

i
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Southern States Utilities, Inc.

BY:

Its

Jack R. McDonald

Roger Bowman

Donnie R. Crandell




Exhibit “D"
IN THE UNITED STATES DISTRICT COURT
FOR THE SOUTHERN DISTRICT OF FLORIDA
The Deltona Corporation,
Plaintiff,
V. Case No.89-890-CIV-Spellman

Topeka Group Incorporated,

Defendant.

T il Vgt Ml Vit vt Ve Vame® St ot

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 all claims and counterclaims
therein, be and hereby is dismissed with prejudice and without
costs to any party. The parties hereto request the Court to

enter an Order in the form attached as Exhibit "A" hereto.

DATED: November + 19289
Qf Counsel: Mancilla & Betz, P.A.
Alan N. Salpeter 2121 ponce de Leon Blvd.
Kenneth E. Wile Suite 1000
MAYER, BROWN & PLATT Coral Gables, FL 33134
190 S. LaSalle Street (305) 441-1727

Chicago, IL 60603
{312) 782-0600
BY:
Joseph Mancilla
Attorneys for Plaintiff
1ne 17 o Corvoration

Cell, Davidscn, Carter, Smith, Briggs & Morgan

Salter & Barkett, P.A. 220 First National Bank Bldg.
201 S, Biscayne Blvd. St. Paul, Minnesota 55101
3200 Miami Center - (612} 291-1215

Miami, Florida 33131
{305) 373-5200
BY:
Ronald L. Screnson
Attorneys for Defendant
Topeka Group Incerporated
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Exhibit "“A"
IN THE UNITED STATES DISTRICT COURT
FOR THE SOUTHERN DISTRICT OF FLORIDA

The Deltona Corporation,
Plaintiff,
V. Case No.89-890~CIV-Spellman

Topeka Group Incorporated,
Defendant.

g
§

THIS 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 ADJUDGED:

1. That the Settlement Agreement and Stipulation is hereby
approved by this Court. |

z. Thie above entitled action together with all claims and
counterclaims therein shall be dismissed with prejudice and
without costs to any party.

3. The Court shall reserve and retain jurisdiction in this
action for the purpose of enforcing the terms of this Settlement
Agreement filed by the parties in this action.

<. 1h; licih IF ¥ke rAnvr ie directed to forthwith enter
judgment dismissing this action in accordance with this Order.

DATED: November , 1989

Judge of the United States
District Court

Copies furnished to:
B. Davidson, Esq.
D. Forsberg, Esg.
J. Mancilla, Esg.
A. Salpeter, Esg.




Exhibit "E"
IN THE UNITED STATES DISTRICT COURT
FOR THE SOUTHERN DISTRICT OF FLORIDA

The Deltona Ceorporation,
Plaintiff,

v, Case NO.89-890-CIV-Spellman

Topeka Group Incorporated,

Defendant.

o
;

THIS 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 ADJUDGED:
1

That the Settlement Agreement and Stipulation is hereby

*

approved by this Court.

<. The above entitled action together with all claims and
counterclaims therein s-all be dismissed with prejudice and
without costs to any party.

3. The Court shall reserve and retain jurisdiction in this
action for the purpcse of enforcing the terms of this Settlement

Agreement filed by the parties in this action.

L Lo S T S o B ir ARivarrpd tn fO'L’thWit.h enter

b Y TV S — L T S

judgment dismissing this action in accordance with this Order.

DATED: November . 1989

Judge of the United States
Pistrict Court S

Copies furnished to:

B. Davidson, Esgqg.
D. Forsberg, Esg.
J. Mancilla, Esg.
A. Salpeter, Esg.
"“_r-—m ..... ..,: o — S, e r—— .
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& THE (ELTONA CORPORATTON Ll
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PURCHASE AGREEMENT

THIS PURCHASE AGREEMENT made and entered into as of the 6th
day of November, 1985 by and between The Deltona Corporation, a
pDelaware corporation with its executive offices at 3250 Southwest
Third Avenue, Miami, Florida 33145 ("Deltona"), Deltona Utilities,
Inc., Pelican Utility Company, United Florida Utilities Corpora-
tion and Deltona Utilities Consultants, Inc., all of which are
Florida corporations with their executive offices at 3250 South-
west Third Avenue, Miami, Florida 33145 (hereinafter separately
called "Utility Subsidiary" and collectively called "Utility
gubsidiaries”) and Topeka Group Incorporated, a Minnesota corpor-
ation with its executive offices at 30 West Superior Street,
puluth, Minnesota 55802 ("Topeka"}.

WHEREAS Deltona desires to issue and sell and Topeka desires
to subscribe for and purchase from Deltona (i) 4,000,000 shares of
Deltona's Series A cumulative preferred stock of the par value of
$1.00 per share ("Series A"), {(ii) §1,500,000 of Deltona's common
stock of the par value of $1.00 per share ("Deltona Common
Stock"), (iii) an option to purchase an additional 545,000 shares
of Series A, and (iv) warrants to purchase shares of Deltona
Common Stock {"Deltona Warrants"), upon the terms and conditions
hereinafter set forth; and

WHEREAS Topeka desires to acquire and Deltona and the Utility

Supsidiaries desire that each of the Utility Subsidiaries issue a
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warrant to purchase 10,000 shares of the coumon stock'("Utility
common Stock") of each such Utility Supsidiary ("Utility
gubsidiary Warrants"), upon the terms and conditions hereinafter
set forth;

NOW, THEREFORE, in consideration of the premises and the cove-

nants hereinafter set forth, the parties agree as followsa:

ARTICLE I
REPRESENTATIONS AND WARRANTIES OF DELTONA AND
C€ACH UTILITY SUBSIDIARY
Deltona and each Utility Subsidiary represents, warrants and
agrees as follows:

1.1 Organization, Standing and Power of Deltona. Deltona is

a corporation duly organized, validly existing and in good stand-
ing under the laws of the State of Delaware, with its principal
place of business and chief executive office located at 3250
Southwest Third Avenue, Miami, Florida; has all requisite
corporate power and authority to own and lease its properties and
assets and to conduct its business as the same is presently beiny
conducted; and is qualified to do business in each jurisdiction in
the United States in which its business or properties reguires
such gualification. Deltona has delivered to Topeka true, correct
and complete copies of its Certificate of Incorporation and

Bylaws, as amended and in effect on the date hereof.




1.2 Capitalization. The authorized capital stock of Deltona

consists of (i) 15,000,000 shares of Common Stock of which
5,233,461 shares are issued and outstanding, excluding 29,678
ghares reacquired by Deltona and held in its treasury on the date
nereof, and {(ii) 5,000,000 shares of preferred stock, of the par
value of $1.00, none of which is issued and outstanding on the
date hereof. All such issued and outstanding shares of Deltona
common Stock have been duly authorized and validly issued and are
fully paid and nonassessable. There are no preemptive rights on
the part of any holder of any class of securities of Deltona. No
options, warrants, calls, conversion‘or other rights, agreements
or commitments of any character obligating Deltona, contingently
or otherwise, to issue or sell any shares of its capital stock of
any class, or any securities convertible into or exchangeable for
any éuch shares, are outstanding, and no authorization therefor
has been given, except (i) for the rights 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 Stock Option Plans (“"Employee Option Plans®) and authori-
zation under such plans to grant options covering additional
shares of Deltona's Common Stock, all as set forth in Schedule D
to the Disclosure Statement provided for at Section 1.8 of this
Article I, (iii) warrants to purchase an aggregate of 200,000

shares of Common Stock issued to Fleet National Bank, Citibank

N.A. and Chemical Bank, and (iv) warrants to purchase 147,700




shares of Deltona Common Stock issued to John Hancock Mutual Life
Insurance Company, which warrants are declining and expire on

June 15, 1987,

1.3 subsidiaries. "Subsidiary" means a corporation

(including a Utility Subsidiary) 5U% or more of the outstanding
capital stock of which is owned, directly or indirectly, by
peltona or by one or more other Subsidiaries, or by Deltona and
one or more other Subsidiaries. Each Subsidiary is a corporation
duly organized, validly existing and in good standing uader the
laws of its jurisdiction of incorporation; has gll requisite
corporate power and authority to own and lease its properties and
assets and to conduct its business as it is now being conducted;
and is gualified to do business in each jurisdiction in the United
States in which its business or properties reguires such
qualification. All the outstanding shares of capital stock of
each Subsidiary are legally issued, fully paid and nonassessable.
Deltona owns the shares of capital stock of the Subsidiaries free
and clear of any liens, claims or encumbrances, and there are no
existing options, warrants, calls Or conversion or other rignts,
agreements or commitments of any character, contingent or
otlierwise, relating to the issued or unissued capital stock or
other securities of any Subsidiary except for the rights being
acquired by Topeka pursuant hereto with respect to the Utility

Subsidiaries, and except that (i) the shares of United Florida

Utilities Corporation are pledged to Deltona Utilities, Inc. to
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gecure Deltona's yuarantee of the liability of United Florida
gtilities Corpcoration to Deltona Utilities, Inc. in the original
principal amount of $4,302,852, which security interest created
thereby has been assiyned to Southeast Bank, N.A., as Trustee
under the Indenture of Mortgage and Deed of Trust dated

pDecember 1, 1984 ("Indenture"), and (ii) all of the outstanding
capital stock of Seaboard Utilities Corporation has been pledged
to Southeast Bank, N.A. as Trustee under the Indenture. The
ﬁtility Subsidiaries nave delivered to Topeka true, correct and
complete copies of tne Certificate or Articles of Incorporation
and Bylaws of the Utility Subsidiaries. The capitalization of the
Utility Supsidiaries and the ownership of shares is as follows:

Authorized Authorized

Comnon Common

Shares Shares Common Qut- Commnon
Deltona on the on the Authorized Shares Standing Shares
Utility Date Closing Preferred Issued & Preferred Owned by
Subsidiary Hereof Date Shares Qutstanding Shares Deltona
Deltona 100 10,100 1,000,000 100 -0~ 100
Utilities, '
Inc.
Deltona 100 10,100 -0- 100 -0- 100
Utilities
Consul -
tants,
Inc.
Pelican 100 10,100 -0~ 100 -U- 100
Utility
Company
United 100 10,100 -~ 100 -0=- 100
Florida
Utilities
Corpora-
tion

5




Except for the Subsidiaries, and except for Tiera Verde Company, a
joint venture, Deltona does not directly or indirectly own anx
material interest in any other corporation, partnership, joint
venture and other business association or entity.

1.4 Authority for Agreement. Deltona and each Utility

supsidiary has the corporate power and authority to execute and
deliver this Agreement and to carry out its obligations hereunder.
The execution and delivery of this Agreement and the consummation
of the transactions contemplated hereby have been duly authorized
by the Board of Directors of Deltona and each Utility Subsidiary,
and this Agreement constitutes a valid and legally bindingj obliga-
tion of Deltona and each Utility Subsidiary enforceable in accord-
ance with its terms. The execution and delivery of this Agreemeat
and the consummation of the transactions contemplated hereby will
not conflict with or result in any violation of or default under
any provision of the Certificate of Incorporation or Bylaws of
Deltona or any Subsidiary; any mortgage, deed of trust, indenture,
lease, agyreement or other instrument, except any of the foregoing
as to which consents or waivers have been obtained: or any permit,
concession, yrant, franchise, license, judgment, order, Jdecree,
statute, law, ordinance, rule or reyulation applicable to Deltona
Or any Supsidiary or any properties or assets of Deltona or any
Subsidiary. No consent, approval, order or authorization of, or
registration, declaration or filing with any governnental
autnority is required in connection with the execution and

delivery of this Agreement or the consummation of the transactions

contemplated hereby by Deltona or any Utility Subsidiary, except




for (i) tne filing with the Federal Trade Commission and the
pepartment of Justice of the United States of such reports and
information with respect to the transactions conteinplated herepy
as are required by the Hart-Scott-Rodino Anti-Trust Improvements
Act of 1976 (the "Hart-Scott-Rodino Act"), which filings will be
duly and promptly made, (ii) if Topeka exercises the Utility
Subsidiary Warrants, the determination and approval of the Florida
Public Service Commission that the resulting transfer of control
of the Utility Subsidiaries is in the public interest, (iii) the
filing with tne Division of Florida Land Sales, Condominiums and
Mobile Homes, Florida Department of Business Regulation, of a
material chanyge to Deltona's land sales registrations, the
preliminary filing of which was made on September 30, 1945, and
(iv) the filing with the Secretary of State of Delaware of a
Certificate of Designation, Preferences and Rights (“Series A
Certificate of Designation”) with respect to the shares of
Deltona's Series A, which filing shall be made prior to and be
effective on the Series A Closing Date (as hereinafter defined).

l.5 Financial Statements.

{(a) Deltona has furnished Topeka with a true, correct
and complete copy of (i) the audited Consolidated Balance Sheets,
Statements of Consolidated Operations, Stateents of Consolidated
Stockholders' Eguity, Statements of Consolidated Sources and Uses
of Cash of Deltona and its Subsidiaries for the years ending
December 31, 1982, 1983 and 1984, together with the Notes thereto,
certified by Deloitte, Haskins & Sells, independent certified

accountants, and (ii) the Unaudited Condensed Balance Sneets,




statements of Operations and Statements of Sources and Uses of
cash, together with the Notes thereto, of Deltona and its
supsidiaries for the period ending June 30, 1985, (all of which,
including the Notes thereto, are hereinafter collectively called,
vpeltona's Financial Statements"). Each of the balance sheets
jncluded in Deltona's Financial Statements (including any related
Notes) fairly 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 Financial State-
ments (including any related Notes) fairly present the results of
operations, sources and uses of cash and changes in financial
position, as the case may be, of Deltona and its Subsidiaries for
the periods therein set forth (subject, in the case of unaudited
statements, to normal year-end audit adjustiaents consistent with
previous years), in each case in accordance with generally
accepted accounting principles consistently applied on the same
basis as in prior years. At December 31, 1984 and June 30, 1985
Deltona and its Subsidiaries had no material liability whether
absolute, accrued, contingent or otnerwise and whether due or to
become due, which was not reflected or reserved against in
Deltona's Financial Statements.

(b} Deltona has furnished Topeka with a true, correct
and complete copy of an unaudited Balance Sheet and Statement of
Operations for the period ending December 31, 1984 and July 31,

1985 for each Utility Subsidiary. (Said financial statements are

hereinafter collectively called "Utility Financial Statements".)




gach of the balance sneets included in the Utility Financial
stateiaents (including any related Notes) fairly presents the
assets and liabilities and financial position of the Utility
subsidiary to which it relates as of its date and the.other
étatements included in the Utility Financial Statements (inciuding
any related Notes) fairly present the results of operations,
sources and uses of cash and changes in financial position, as the
case may be, of the Utility Subsidiary to which they relate for
the periods therein set forth {subject, in the case of the

July 31, 1985 statements, to normal year-end audit adjustments
consistent with previous years), in each case in accordance with
generally accepted accounting principles consistently applied on
the same basis as in prior years. At December 31, 1984 and

July 31, 1985 no Utility Subsidiary had any material liability
whether absolute, accrued, contingent or otherwise and whether due
or to become due, which was not reflected or reserved ayainst in
the Utility Financial Statements.

l.6 Absence of Changes. Except as set forth in Deltona's

Financial Statements or Utility Financial Statements, since
June 30, 1985, in the case of Deltona and its consclidated
Subsidiaries, and since July 31, 1985, in the case of the Utility
Subsidiaries, neither Deltona and its consolidated Subsidiaries,
nor any Utility sSubsiaiary has:

(a) wunderyone any change in its condition (financial or
otherwise), properties, assets, liabilities, business, operations

Or prospects othner than changes in the ordinary course of business

‘___——'—_-—'———-‘. ——
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which have not been, either in any case or in the aggreygate,

materially adverse:

(b) declared, set aside, made or paid any dividend or
other distribution in respect of its capital stock or purchased or
redeemed, directly or indirectly} any shares 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
utilities, Inc. to Deltona pursuant to the terms of that certain
Consolidated Income Tax Agreement dated December 1, 1984 ("Tax
agreement”);

(e¢) issued or sould any shares of its capital stock of
any c<¢lass or any options, warrants, conversioh, exchanye or other
rights to purchase any such shares or any securities convertible
into or exchanygeable for such shares, other than options gyranted
and shares of Deltona Common Stock issued to employees upon exer-
cise of options granted under Delton's Employee Option Plans;

(a) incurred any indebtedness for borrowed money or
issued or sold any debt securities except for indeptedness for bor-
rowed oney incurred in connection with the purchase of property
in the ordinary course of business;

(e) mortgaged, pledyed or subjected to any lien, lease,
security interest or other charge or encumbrance any of its proper-
ties or assets, tangible or intanyible except purchase money
security interests covering tangible personal property purchased

in the ordinary course of business:

10




(f) acquired or disposed of any assets or properties of
material value except in the ordinary course of business:

(g) forgiven or cancelled any debts or claims, or
waived any riyhts except in the ordinary course of business;

(h) entered into any material transaction other than in
the ordinary course of business;

(i) except for employment contracts with Frank E.
Mackle, Jr., Frank E. Mackle III, Earle D. Cortright, Jr. and
ﬁilliam I. Livingston, all of which expire on Decewber 31, 19db,
and letter ayreements with other officers of Deltona, yranted to
any officer or salaried employee or any class of other employees
any increase in compensation in any form, except merit increases
consistent with prior practices and increases required by collec-
tive bargaining or other written agreewents, Or any severance oOr
termination pay, or entered into any employment agreement with any
officer or salaried employee that provides for annual direct
remuneration in excess of $4U,00U0 or is not terminable by the
employer, without cause and without penalty, upon notice of 30
days or less;

{j) adopted, or amended in any material respect, any
collective bargaining, bonus, profit sharing, cowpensation, stock
option, pension, retirement, deferred compensation or other plan,
agreement, trust, fund or arranyement for the benefit of employees
{(whether or not legally binding):

(k) 1incurred any material liability or obligation

{whether absolute, accrued, contingent or otherwise) except in the

ordinary course of pusiness;




(15 received any notice of termination of any contract,
lease or other agreement or suffered any damage, deatruction or
loss (whether or not covered by insurance) which, in any case or
in the aygreyate, has had a material adverse affect on its condi-
tion (financial or otherwise), properties, assets, business or
operations;

(m) made any change in accounting policies or
practices, including any change in depreciation or amortization
policies;

{n) suffered any strike or other labor trouble materi-
ally adversely affecting its business, operations Or prospects;

(o) suffered any loss of employees or customers which
has nad a material adverse effect; |

(p) made any capital expenditures or capital additions
or improvements in excess of an agyregate of $400,000 in the case
of Deltona and its Consolidated Subsidiaries and $400,000 in the
case of the Utility Subsidiaries in the aggregate, of which amount
approximately $250,000 was the result of an inter-company trans-—
action petween Deltona and Deltona Utilities, Inc.; or

{(g) entered into any agreement or made any commitment
to take any of the types of action descrived in subparagraphs (a)
through (p) above.

1.7 Taxes. Deltona and each Subsidiary has filed all
federal, state, county, municipal and foreiyn tax returns, reports
and declarations which are reqdired to have been filed by it and
nas paid all taxes which have become due pursuant thereto and all

other taxes, assessments and other governmental charges imposed by
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law upon them or any of their properties, assets, income,
receipts, payrolls, transactions, capital, net worth or fran-
chises. Neither Deltona nor any Subsidiary has received any
notice of deficiency or assessmnent of additional taxes. United
States federal income tax returns for Deltona on a consolidated
bpasis have been examined and closed by the Internal Revenue
Service for all years through the year 1976. Neither Deltona nor
any Subsidiary has granted any waiver of any statute of limitation
with respect to, or any extension of a period for the assesswent
of, any federal, state, county, municipal or foreign income or
franchise tax, except that Deltona has granted waivers of the
statute of limitations with respect to federal income taxes for
the years 1981 through September 30U, 1986. The Internal Revenue
Service has commenced an exaaination of Deltona's federal income
tax returns for the years 1981 and 1982. The accruals and
reserves for taxes reflected in Deltona's Financial Statements are
adequate to cover all taxes due and payable or accruable |
{including interest and penalties, if any, thereon) in accordance
with generally accepted accountiny principles as a result of the
operations of Deltona and its Subsidiaries for all periods prior
to June 30, 1985.

1.8 Properties. O©On the date hereof, Deltona and itg

Subsidiaries have good and mmarketable title to all real properties
and yood and merchantable title to all tangible personal property

reflected in Deltona's Financial Statements or the Utility

-
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Financial Statements as of December 31, 1984 or acquired after
such date {except to the extent disposed of since such date in the
ordinary course of business), in eacn case free ana c¢lear of all
mortgages, deeds of trust, liens, charges, encumbrances,
easements, security interests or title imperfections except
Permitted Liens. "Permitted Liens" means (i) the mortgages, deeds
of trust, security interests and other liens and encumbrances
described on Exhibit 1 annexed hereto and made a part hereof, {(ii)
liens for current taxes not yet due and payable, (iii) covenants,
easements and restrictions of record which do not materially
detract from the value or interfere with the use of the properties
affected therepy, and (iv) purchase money security interests
incurred in the ordinary course of business after December 31,
1984. All structures and other improvements located on such real
properties and all such tangible personal property are in good
operating condition and repair, subject to ordinary wear and tear.
1.9 Contracts. Except as disclosed on Exhibit 2 annexed
hereto and made a part herecf all parties to all contracts, leases
and commitments to which Deltona and its Subsidiaries are parties,
have performed in all material respects all obliyations reguired
to be performed by them to the date hereof and none of such
agreements, contracts, leases and commitments is in default by any
party thereto and no event or condition exists or has occurred
which, after notice or lapse of time, or both, would constitute a

material default thereunder. No agreement, contract, lease or
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commitment tO which Deltona or any Subsidiary is a party or by
which any Of thew or any of their properties are bound wmaterially
adversely affects or in the future (so far as Deltona and the
gtility Subsidiaries can now foresee) may materially adversely
affect the condition, properties, assets, liabilities, business or
operations of Deltona and its Subsidiaries on a consolidated basis
or any Utility Subsidiary. Neither Deltonalnor any Subsidiary has
outstanding any power of attorney, except routine powers of
;ttorney relating to representation before governmental agencies
or given in connection with gualification to conduct business in

another Jurisdiction.

1.10 Patents, Trademarks, Etc. Deltona and its Subsidiaries

have good title to all patents, trade and business names, trade-
marks, logos and copyrights which each purports to own, free and
clear of all licenses, liens, charges or encumnbrances. Deltona
and each of its Subsidiaries, owns or possesses adequate rights to
use, all patents, trade names, trademarks, copyrights, inventions,
processes, designs, formulae, trade secrets, know-how, software
(including source codes and object codes) and other industrial or
intellectual property rights necessary for the conduct of their
respective businesses, with no known conflict with or infringement
of the rights of others. Deltona has no knowledye of any infringe-
ment by any thira party of any patent, tfade namne, trademark or
copyright owned by Deltona or any Subsidiary and neither Deltona
nor any Subsidiary has taken or owitted to take any action which

would have the effect of waiviny any of its rights thereunder.
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1.11 Litigation. Except as set forth on Exhibit 3 annexed
nereto and made a part hereof, there are no judicial or administra-
tive actions, suits, proceedings or invéstigations pending or
threatened which might result in any material adverse change in
the condition (financial or otherwise), properties, assets, busi-
ness operations or prospects of Deltona or its Subsidiaries on a
consclidated pbasis or any Utility Subsidiary or in any material
liability on the part of Deltona or its Supsidiaries on a consoli-
dated basis or any Utility Subsidiary. There are no citations,
fines or penalties heretofore asserted against Deltcona or its
supsidiaries under any federal, state or local law relating to air
or water pollution or other envirommental protection matters, or
relating to occupational health or safety, which remain unpaid.

1.12 Accounts Receivable; Inventories. The accounts receiv-

aple of Deltona and its Subsidiaries reflected in the unaudited
consolidated balance sheet as of June 30, 1985 contained in
Deltona's Financial Statements (except those collected since such
date) and such additional accounts receivable as are reflected on
the books of Deltona and its Subsidiaries on the date hereof, are
jood and collectible except (i) to the extent reserved against
thereon, and (ii) reserves for additional write-offs of receiv-
ables in an amount not to exceed $2,500,000 through September 30,
1985 and additional write-offs for the period comaencing

October 1, 1985 through December 31, 1985 (made in accordance with
prior practices) in an amount which cannot presently be deter-

mined, all of which receivables are, nevertheless, fully secured
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py real estate. The inventories reflected in such balance sheet
and held by Deltona and its Subsidiaries on the date hereof are in
good, merchantable and usable condition and have been reflected on
such balance sheet at the lower of cost or market in accordance
with generally accepted accounting principles, and include no obso-

jete or discontinued items, except to the extent reserved against.

1.13 Interest in Property of Deltona and Deltona's Subsidia-

ries. No officer or director of Deltona or any of its Subsidi-
ries

aries nor any holder of more than 5% of the outstanding shares of
Deltona Common Stock, nor any employee of Deltona or any of its
supsidiaries, has any material interest in any material property,
real or personal, tanyible or intangible, including, without limi-
tation, patents, trade secrets, know-how, copyrights, trademarks
or trade names, used in or pertaining to the business of Deltona
or any of its Subsidiaries, except that Deltona is indebted to The
Mackle Company, Inc. in the principal amount of $5,000,000 plus
accrued interest, which indebtedness is secured by mortgages on

various parcels of real property.

1.14 Labor Dispute. No work stoppage or other labor dispute

in respect of Deltona or any of its Subsidiaries is pendinyg or
tnreatened, and no application for certification of a collective
pargaining ayent is pending or threatened.

1.15 ERISA. All "employee benefit plans" as defined in
Section 3(3) of ERISA currently maintained by Deltona and its

Subsidiaries comply in all material respects with the requirements
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of ERISA. The present value of all employee benefits vested under
all such plans maintained by Deltona and its Subsidiaries does not
exceed the present value of the assets allocable to such vested
penefits. Neither Deltona nor any Subsidiary has enyaged in any
“prohibited transaction" as such term is defined in Section 406 of
ERISA or Section 4975 of the Internal Revenue Code of 1954, as
amended, nor has Deltona or any Subsidiary.incurred any liability
to the Pension Benefit Guaranty Corporation with respect to any
plan subject to ERISA.

l.16 Compliance with Laws; Governmental Authorizations.

Neither Deltona nor any Subsidiary is in violation or default in
any respect material to any of them under any statute, law,
ordinance, rule, regulaﬁion, judyment, order, decree, permit;
concession, grant, franchise, license or other governmental
authorization or approval applicable to any of them or any of
their properties. All permits concessions, yrants, franchises,
licenses and other governmental authorizations and approvals
necessary for tne conduct of business of Deltona and each
Subsidiary nave been duly obtained and are in full force and
effect, and there are no proceedings pending or tnreatened which
may result in the revocation, cancellation or suspension, or any
material adverse modification, of any thereof.

1.17 Licenses and Permits. All rights and benefits of

Deltona and its Subsidiaries under all licenses and permits issued

by any foreign, local, state or federal agency or instrumentality
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relating to Deltona or its Subsidiaries will be unaffected by any

-
I

of the transactions contemplated or permitted by this Agreement,
the Series A Certificate of Designation, the Security Ayreement
required by Section 6.2 of Article VI, the Deltona Warrants or the

ytility Subsidiary Warrants, and except for consents reguired by

the Florida Public Service Commission and the Division of Floriaqa

Land Sales, Condominiums and Mobile Homes, nb notices, consents or
other actions are or will be reguired with respeét to such
licenses and permits by reason of the consummation of the
transactions contemplated or permitted by this Agreement, the
series A Certificate of Designation, the Security Agreement, the
Deltona Warrants or the Utility Subsidiary Warrants.

1.18 Deltona Stock. All shares of Series A and Deltona

Common Stock at any time acguired by Topeka from Deltona as
contemplated hereby, the Series A Certificate of Designation and
the Deltona Warrants, will have been duly authorized, and all of
such shares, when so issued, will have been legally and validly
issued and outstanding and will pbe fully paid and nonassessable:
nc personal liability will attach to the holder of such shares
under the laws of the State of Delaware by reason of being a
shareholder; and no shareholder of Deltona or any other person
will have any preemptive right in respect thereof.

1.19 Utility Subsidiarjes Stock. All shares of Utility

Common Stock at any tine acquired by Topeka from any Utility

Subsidiary as contemplated hereby and the Utility Subsidiary

19




-y s

warrants, will nave been duly authorized, and all of such shares,
when sO issued, will have been legally and validly issued and
outstanding and will be fully paid and nonassessable; no personal
liability will attach to the holder of such shares under the laws
of the State of Florida by reason of being a shareholder; and no
shareholder of any Utility Subsidiary or any other person will
have any preeemptive right in respect thereof.

1.20 Section 341(f) Election. Neither Deltona nor any

Utility Subsidiary has made an election under Section 341(f) of
the Internal Revenue Code of 1954, as amended.

1.21 SEC Filinys Complete. Deltona's most recent l1U-K, as

amended by Amendment No. 1 dated April 26, 1985, and all Form
g-K's and Form 10-Q's, filed by Deltona subseguent to the filing
of its most recent 1lU~-K and Deltona's most cecent annual wmeetiny
proxy statement and most recent registration statement filed under
the Securities Act of 1933 (the "1933 Act"), copies of which have
been delivered to Topeka, were true in all material respects as of
the time such document was filed and did not contain a misstate~
ment of a material fact or an omission of a material fact required
to be stated therein or necessary to make the statements tnerein
not misleading as of the time such docuwnent was filed. Since the
filing of the most recent Form 10-K, no other document has been
required to be filed by Deltona with the SEC wnich has not been
filed, and no event or transaction has occurred which will here-~
after be required to be disclosed by Deltona in a Form 10—}, Form

8-K or similar filing except as disclosed herein.




1.22 Absence of Certain Business Practices. Neither Deltona

por any Suosidiary, nor any other person acting on their behalf,
has, directly or indirectly, within the past five years given or
agreed to give any gift or similar benefit to aay custbmer,
supplier, govermmental employee or other person who is or may be
in a position to help or hinder the business of Deltona or any
subsidiary (or assist Deltona or any Deltona'Subsidiary in connec-
tion with any actual or proposed transaction) which (i) might
gubject Deltona or any Subsidiary tO any damage or penalty in any
civil, criminal or yovermmnental litiyation or proceedinyg, (1i) if
not 4given in the past, might have had an adverse affect on the
assets, business or operations of Deltona or any Subsidiary as
reflected in Deltona's Financial Statements or the Utility
Financial Statements, or (iii) if not continued in the future,
might adversely affect the assets, business, operations or
prospects of Deltona or any Subsidiary or whicn might subject
Deltcona or any Subsidiary to suit or penalty in any private or
governmental litigation or proceediny.

1.23 Disclosure. No representaticn or warranty by Deltona
or any Utility Subsidiary contained in this Ayreement or in any
statement (including Deltona's Financial Statements, the Utility
Financial Statewents or any other financial statement), certifi-
cate or Schedule furnished or to be furnished by Deltona, any

Utility Supbsidiary or any officer of Deltona or any Utility
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supsidiary to Topeka or its representatives in connection herewith
or pursuant hereto contains or will contain any untrue statement
of a material fact, or owits or will omit to state any materi&l
fact required to :aake the statements herein or therein contained
not misleading or necessary in order to provide Topeka with
adequate information as to the condition (financial and
otherwise), properties, assets, liabilities, business and
prospects of Deltona and its Subsidiaries on a consolidated basis
and of each Utility Subsidiary, and Deltona and each Utility
Subsidiary has disclosed to Topeka, in writing, all material

adverse facts known to it relating to the same.

ARTICLE 'IX
TOPEKA'S REPRESENTATIONS AND WARRANTIES
Topeka represents, warrants and agrees as follows:

2.1 Organization, Standing and Power of Topeka. Topeka is a

corporation duly organized, validly existing and in good standing
under the laws of the State of Minnesota, with its principal place
of business and chief executive office located at 30 West Superior
Street, Duluth, Minnesota.

2.2 Authority for Agreement. Topeka has the corporate power

and authority to execute and deliver this Agreement and to carry
out its obligations hereunder. The execution and delivery of this

Agreement and the consummation of the transactions contemplated




nereby have been duly autnorized by Topexa's Board of Directors
and this Agreeinent constitutes a valid and legally binding obliga-
tion of Topeka enforceable in accordance with its terms. The
execution and delivery of this Agreement and the consummation of
the transactions contemplated hereby will not conflict with or
result in any violation of or default under any provision of the
articles of Incorporation or Bylaws of Topeka, or any mortgage,
deed of trust, indenture, lease, agyreement or other ianstrument,
permit, concession, grant, franchise, license, judyment, order,
decree, statute, law, ordinance, rule or regulation applicable to
Topeka ©Or any properties or assets of Topeka. No consent, appro-
val, order or authorization of, or registration, declaration or
filing with any govermrental authority is required in connection
witnh the execution and delivery of this Agreement or the consumma-
tion of the transactions contemplated hereby by Topeka except for
the filing with the federal Trade Commission and the Department of
Justice of the United States of such reports and information with
respect tO the transactions contemplated hereby as are reyuired by
the Hart-Scott~Rodino Act and necessary SEC filings under Section
13 of the Securities and Exchange Act of 1934 ("1934 aAct").

2.3 Investment. Topeka represents and warrants that all
securities acquired by it pursuant hereto will be acquired for
investment for its own account and not with a view to, or for sale
in connection with, any distripution thereof and Topeka represents

and warrants that it will not sell, transfer or otherwise dispose
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of any of such securities unless either (i) a registration state-
ment under the 1933 Act, as anended, covering such securities has
pecome effective; or (ii) Deltona, or any issuing Utility
subsidiary, nas received the opinion of Brigys and Morgan,
professional Association or other counsel acceptable to it that
the proposed offer, sale, transfer or other disposition of any of
gsuch securities is exempt frow the registration provisions of the

1933 Act and any applicable blue sky laws.

2.4 Legend; Etc. Topeka consents and agrees that all securi-

ties issued pursuant hereto shall contain a legend on the face
thereof substantially as follows:

"The shares represented by this certificate have not

been reygistered under the Securities Act of 1933 or the

blue sky laws of any state and may not be sold,

transferred or disposed of except pursuant to (i) an

effective reyistration statement; or (ii) an opinion of

counsel that registration under the Securities Act of

1933 and any applicable blue sky law is not reqguired."
Topeka further consents and agrees that Deltona and any Utility
Subsidiary may take such other action as it reasonably deems
appropriate to prevent any violation of the 1933 Act or any blue
sky laws in connection with the transfer of the securities,

including the imposition of "stop transfer" restrictions.

ARTICLE III
PURCHASE AND SALE QOF SECURITIES
In reliance upon the representations, warranties, covenants,
undertakinys and agreements oflthe parties, and subject to the

terms and conditions herein stated:

24




3.1 Purchase of Cumulative Preferred Stock. On the Series A

closing Date (as hereinafter defined) Topeka shall purchase and
pay for and Deltona shall sell, issue and deliver to Topeka Four
Million (4,000,000) shares of Deltona's Series A, which shares
shall have such relative rights, preferences and restrictions as
are set forth in the Series A Certificate of Designation with
respect to Deltona's Series A filed with the Delaware Secretary of
state, which Series A Certificate of Designation shall be substan-
rially in the form of Exhibit 4 annexed hereto and made a part
nereof.

3.2 Purchase of Deltona Common Stock. At its next annual

nmeeting of stockholders, Deltona shall seek stockholder approval
to sell and issue $1,500,000 of Deltona Common Stock to Topeka.
on the Common Stock Closing Date (as hereinafter defined) Topeka
shall purchase and pay for and Deltona shall sell, issue and
deliver to Topeka the numper of shares of Deltona's Common Stock
equal to the quotient determined by dividing $1,500,000 by the
“Per Share Book Value of Deltona's Common Stock"” (as hereinafter
defined).

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 the rignt and
option ("Series A Option") to purchﬁse and acquire from Deltona up
to 545,000 additional shares of Series A.

(b) The Series A Option shall be exerciseable by Topeka

at any time prior to the next business day immediately following
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the anniversary date of tne Series A Closing Date by notice in
writing, by registered or certified mail, return receipt
requested, to Deltona, which notice shall specify the date and
time of closing. The Series A Option shall be deemed exercised
for all purposes when the notice of exercise is deposiﬁed in the
United States mail and the date of postmark on the receipt for
such certified or regyistered mail article shall pe deemed

conclusively to be the date of exercise.

{c} Notwithstanding any provision hereof to the cén-
trary 1f any action, including any administrative proceeding, is
commenced against Topeka or Deltona challenging or investigating
this.Agreement or the transactions contemplated hereby the Series
A Option Period (if any such suit or proceeding shall be commenced
prior to the exercise of the Series A Option) or the Series A
Closing Date (if any such suit or proceeding shall be commenced
after the exercise of the Series A Option, but before the Series A
Option Closing Date}, as the case may be, shall be extended until
any such suit or proceeding has been finally concluded. For all
of the purposes hereof, any such suit or proceeding shall pe
deemed to be concluded after a Stipulatioh of Dismissal with
Prejudice has been filed or a final order or judgment has been
entered from which no appeal has been or can be taken. If the
consummation of the transaction contemplated by this Section 3.3
of Article III is prohibited or, if not prohibited would, in the

Judgment of Topeka arrived at in the sole discretion of Topeka,
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adversely affect Topeka as the result of any final order or judy-
ment, Topeka's onligation to purchase additional Series A shall be
cancelled, whether or not the Series A Option has been exercised,
and neither party shall have any furtner_right or obligation to
the other in connection therewith.

(d) 1If Topeka does not exercise the Series A Option in
the manner hereinabove set forth within the Series A Option
Period, the Series A Option shall become null and void and neither
Topeka nor Deltona shall have any further liability or obligation
to the other under this Section 3.3 of Article III.

3.4 Purchase Price.

{(a) The purchase price for the shares of Series A pur-
chased and sold pursuant to Section 3.1 of this Article III shall
be $5.50 per share, amounting in the aygregate to Twenty-two
Million (%22,000,000) Dollars payable, at the election of Topeka
as follows: (i) in immediately available funds on the Series A
Closing Date, or (ii) the sum of Four Million ($4,000,000) Dollars
in immediately available funds on the Series A Closing Date and
the balance of Eighteen Million (518,000,000} Dollars in accord-
ance with the terms of a promissory note (Topeka liote) in substan-
tially the form of Exhibit 5 annexed hereto and made a part
hereof.

{(p} The purchase price for each share of Deltona Common
Stock purchased and sold pursuant to Section 3.2 of this Article

III shall be the Per Share Book Value of Deltona's Common Stock at




the close éf business on the calendar quarter immediately preced-
ing the Comnon Stock Closing Date. The Per Share Book Value of
peltona’s Common Stock shall be as determined ("Determination") by
Deloitte, Haskins & Sells, on a fully diluted basis (except that
peltona Common Stock issuable to Topeka upon exercise of the
Deltona Warrants then held by it shall be disregarded), in accord-
ance with generally accepted accounting principles consistent with
those employed in the preparation of Deltona's Financial State-
ments for the period ending December 31, 1984. 1In deteruining
such Per Share Book Value of Deltona's Common Stock (i) said
accountants shall exclude from capital and surplus an amount egual
to the purchase price for shares of Series A purchased by Topaka
pursuant to Sections 3.1 and 3.3 of this Article III, any acérued
unpaid dividends thereon, and any accrued interest on unpaid divi=-
dends, and (ii) shares held in treasury shall not be considered
issued and outstanding. Such Determination of Per Share Book
Value of Deltona's Common Stock shall become final thirty (30)
days after delivery of tne Deterwination to Topeka unless within
sald 30-day period Topeka shall notify Deltona, in writing, of any
oojections it may have thereto and its reasons therefor. Deltona
and Topeka shall negotiate in good faith to resolve to their
mutual satisfaction 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 Big 8 accounting

firm which has no association with Topeka, Deltona, any Subsidiary
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or any of their affiliates to deteriine the Per Share Book Value
of Deltona's Common Stock in accordance herewith and Deltona shall
cooperate with whichever of éuch firms so acts and shall make
available to it whatever information it requests. Such accounting
firm shall make its determination in writing within sixty (60)
days of its acceptance of its engagement and such determination
shall pe binding on the parties and enforceable in any court.
Topeka and Deliona agree that on December 31, 1984 the Per Share
.Book Value of the Deltona Common Stock on a fully ailuted basis
was $3.31 per share. The agyreyate purchase price $1.5 #Million
{$1,500,000) Dollars, shall be payable in immediately available
funds on the Common Stock Closing Date.

(c) The purchase price for the shares of Series A
purchased and sold upon the exercise of the Series A Option shall
be $5.50 per share payable in immediately available funds on tne
Series A Option Closing Date.

3.5 warrants. To induce Topeka to enter into this Agreanent
and as aaditional consideration therefore:

(a} On the Series A Closing Date Deltona agrees to
issue and deliver to Topeka a Deltona Warrant to purchase shares
of Deltona Commnon Stock. The Deltona Warrant shall be substan-
tially in the form of Exhibit 6 annexed hereto and made a part
hereof.

(b) On the Series A Closing Date each Utility Subsidi-

ary shall issue and deliver to Topeka, ana Deltona will cause each




pgtility Subsidiary to issue and deliver to Topeka, a Utility Sub-
sidiary Warrant to purchase 10,000 shares of Utility Common Stock
from each such Utility Subsidiary. Each Utility Subsidiary

warrant shall be substantially in the form of Exhibit 7 annexed

hereto and made a part hereof.

ARTICLE IV
CLOSING DATES

4.1 Series A Closing Date. The closing of the purchase and

sale of the 4,000,000 shares of Series A pursuant to Section 3.1
of Article II1I shall take place at the offices of Briggs and
Morgan, Professional Association, 2200 First National Bank
Building, Saint Paul, Minnesota 55101, on November 7, 1985 at
10:30 A.M. or at such other place or such earlier or later date
and time as the parties may agree upon, which date and time as the
same may be changed, is herein called the Series A Closing Date.

4.2 Common Stock Closing Date. The closing of the purchase

and sale of Deltona Common Stock pursuant to Section 3.2 of
Article 1II snall take place at the offices of Deltona at LU:30
A.M., not more than thirty (30) days after the later of (i) the
date of the meeting of Deltona stockholders at wnich such sale was
authorized or (ii) the date on whicn the Per Share Book Value of
Deltona's Comaon Stock is determined in accordance with Section
3.4(b) of Article III, but on not less than five business days

Prior written notice given by either party hereto. Said date as
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so determined or such earlier or later date and time as the

parties may ayree upon is herein called the Common Stock Closing

pate.
4.3 Series A Option Closing Date. The closing of the pur-

chase and sale of up to 545,000 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 tinse specified in the notice of
exercise of option given pursuant to Section 3.3(b) of article
111, which date shall not be more than thirty (30} or less than
ten (10) days after the date of the notice of exercise of the
Series A Option, or at such other place or such earlier or later
date and time as the parties may agree upon, which date and time,

as the same mmay be changed, is herein called the Series A Option

Closing Date.

ARTICLE V
COVENANTS OF DELTONA AND EACH UTILITY SUBSIDIARY

5.1 Conduct of Business. Except as otherwise consented to

in writiny by Topeka, for the period beyinning 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 Closing Date, Deltona and each Utility Subsidiary will,
and Deltona will cause each of its Subsidiaries to:

(a) carry on its business in, and only in, the usual,

regular and ordinary course except that Deltona will use its best
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efforts to reduce its current level of operations to a level which

will enable Deltona to operate at a profit;

(p) maintain all of its 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 full force and effect insurance comparable
in amount and scope of coverage to insurance now carried by it;

(d) perform in all material respects all of its obliga-
tions under ayreements, contracts and iustruiments relating to or
affecting its properties, assets and business;

(e) maintain its books of account and records in the
usual, regular and ordinary manner;

(£) use their best efforts to maximize the profits of
poth their real estate development business and utilities busi-
ness;

(g) comply in all material respects with all statutes,
laws, ordinances, rules and regulations applicable to it and to
the conduct of its business;

(h) not enter into or embark upon any project which has
not been approved by the unanimous affirmative vote of the members
of the New Projects Committee of the Board of Directors, which com-
mittee shall include at least one of the person(s) appointed to
the Deltona Board of Directors at the Series A Closing Date, or

their successors in office:
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(i) not amend its Certificate or Articles of Incorpora-

tion or By-Laws;

(j) subject to the gualifications set fortnh in Section
5.1{a), not enter into or assume any ayreement, COntrﬁct or commit-
ment of any kind, except in the ordinary course of business,
except that without the prior written consent of Topeka, no
Utility Subsidiary will incur any additional long term indebted-
ness Or issue auny debt or eguity securities, whether or not in the
ordinary course of business:;

(k) not merye or consolidate with, or ayree to merge or
consolidate with, or purchase substantially all of the assets of,
or otherwise acquire any business or any corporation, partnership,
association or other business orgahization or division thereof or
sell all or substantially all or any material part of the assets
of any Utility Subsidiary;

(1} promptly advise Topeka, in writing, of any material
adverse change in the operations or business of Deltona and its
éubsidiaries on a consolidated basis and of any Utility Subsidi-
ary.

5.2 Conduct of Business; Cont. Except as otherwise con-

sented to in writing by Topeka, for the period beginning on the
date hereof and, if the Series A Closing occurs, ending on the
next business day immediately following the fourth anniversary

date of tne Series A Closing Date:
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~(a) no Utility Subsidiary will enter into any transac-

tion, including without limitation, the purchase, sale or exchanye
of property with, or the rendering of any service to Deltoné or
any other Subsidiary except in the ordinary course of and pursuant
to the reasonable requirements of the business of such Utility
subsidiary and upon fair and reasonable terms no less favorable to
the Utility Subsidiary than would obtain in a comparable arm's-
lenyth transaction with an unrelated third party;

{(b) no Utility Subsidiary will declare, set aside, make
or pay any dividend or other distribution in respect of its
capital stock or purchase or redeem, directly or indirectly, any
shares of capital stock except that (i)} Deltona Utilities, Inc.
may continue to make payments to Deltona pursuant to the Tax Agree-—
ment and (ii) the Utility Subsidiaries may pay dividends of not to
exceed $200,000 to Deltona out of their 1986 earnings so lony as
immediately followiny the payment of any such dividends the ayyre-
gate Stockholders’' Equity of all of the Utility Subsidiaries is
not less than 1lU% of the then Ligquidation Preferences (as
provided in the Series A Certificate of Designation) of all of the
shares of Series A; (the agyregate Stockholders' Equity of all of
the Utility Subsidiaries shall be the aggregate amount of all of
the assets of the Utility Subsidiaries which may properly be clas-
sified as such, other than assets which properly should be classi-
fied as intanyible assets, less all reserves which are properly

treated as deductions from assets (including Contributions in Aid
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of Construction) and the aggregate indebtedness of the Utility Sub-
gsidiaries, all as determined in accordance with generally accepted
accounting principles consistently applied on the same basis as in
prior years; provided, however, that for the purposes hereof,
outstanding preferred stock shall be considered indebtedness); and

(c) Deltona will continue to own all of the issued and
outstanding capital stock of each Utility Subsidiary.

5.3 Stockholder Approval and Stock Exchange Requirements.

peltona shall, through its Board of Directors, recomaend to its
stockholders the approval of the issuance of Deltona Common Stock
upon the exercise of the Deltona Warrant and following such
approval Deltona shall prepare and file appropriate applications
for listing upon notice of issuance of such additional shares of
Deltona Common Stock as mway be issued pursuant toO the Deltona
wWwarrant on the New York Stock Exchange, the Pacific Stock Exchange
and any other exchange on which Deltona's Common Stock is listed
and otherwise to do and perform all necessary things to effect the
listing of such shares of Deltona Comnon Stock on said exchanges
and provide notice to Topeka of the obtaining of such listing.

5.4 Authorized Capital. Deltona and each Utility Subsidiary

will at all times maintain sufficient authorized but unissued
shares of Deltona Comaon Stock, Utility Common Stock and Series A
to enable each of them to issue shares of Deltona Common Stock,
Utility Common Stock and Series A pursuant hereto and pursuant to
the Deltona Warrants and the Utility Subsidiary Warrants issued

and to be issued to Topeka pursuant hereto.
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5.5 Access and Information. During the period beginning on
the date hereof and ending on the date that Deltona aﬁd the
gtility Subsidiaries have no further obligations to Topeka under
this Ayreement, the Series A Certificate of Designation, the
security Agreement, the Deltona warrant or tne Utility Subsidiary
wWarrants, Deltona and each Utility Subsidiary shall give Topeka
and its representatives (including its attorneys and accountants)
full access to the properties, DOOKs, records, contracts aand com-
mitments of Deltona and its Subsidiaries and will furnish all such
information and documents relating to the properties and business
of Deltona and its Subsidiaries as Topeka may reasonably raguest.

5.0 Escrow. On the Series A (losing Date each Utility
Subsidiary shall deliver a certificate in the nane 0f Topeka repre-
senting 10,000 shares of its common stock, duly signed by their
appropriate corporate officers, to escrow agents, pursuant to the
terms of Escrow Agreements satisfactory to Topeka.

5.7 Contributions to Capital of the Utility Subsidiaries.

Deltona shall mmake a contribution to the capital of the Utility
Subsidiaries by converting to egquity the outstanding indebtedness

of the Utility Supsidiaries to Deltona (approximately $5,000,000

as of June 30, 1985).




ARTICLE VI
GUARANTY AND SECURITY

6.1 guaranty. Deltona does hereby unconditionally guarantee
the prompt performance when due, whether by acceleration or other-
wise, of all obligations of each Utility Subsidiary to Topeka
under this Ayreement and under each Utility Subsidiary Warrant.
This guaranty is an absolute and completed one and shall be a con-
tinuing one. Deltona hereby expressly waives notice of acceptance
of this yguaranty.

6.2 Security. As collateral security for its obliyations to
Topeka under this Agreement, including its guaranty of the obliga-
tions of its Utility Subsidiaries, Deltona agrees that on the
Series A Closing Date it will grant Topeka a security interest in
all of the issued and outstanding capital stock of the Utility
Subsidiaries pursuant to a Security Agreement substantially in the

form of Exhibit 8 attached hereto and made a part hereof.

ARTICLE VII
CONDITIONS PRECEDENT TO TOPEKA'S OBLIGATIONS
The obliyations of Topeka under this Agreement are subject to
the satisfaction, at or before eacnh of the Series A Closing Date,
the Common Stock Closing Date and the Series A Option Closing Date

of all of the following conditions precedent unless waived in

writing by Topeka.
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7.1 General Conaitions Precedent to Topeka's Obligations.

(a) All representations and warranties contained in
this Agreement or in any statement, Exhibit, certificate or docu-
ment at any time delivered by Deltona or any Utility Subsidiary
under this Agreement or in connection with the transactions
contemplated hereby (including Deltona's Financial Statements, the
ytility Financial Statements and any other financial statemnents)
shall be true and correct on and as of the date when made and at
all times prior to each such Closing Date, shall be deemed td be
made again on each such Closing Date, and shall then be true and
correct in all material respects.

(b} Deltona and each Utility Subsidiary shall have per-
formed, satisfied and complied with all covenants, agreements and
conditions required by this Agreement to be performed, satisfied
or complied with on or before each such Closing Date.

(c) Since the date of this Agreement there shall not
have been any material adverse change in the conditions (financial
or otherwise), business, properties, assets or prospects of
Deltona and its Subsidiaries on a consolidated basis or of any
Utility Supsidiary.

{d) Deltona and each Utility Subsidiary shall have
delivered to Topeka a certificate, dated as of each sucn Closing
Date, signed by the President and Treasurer, in the case of
Deltona, and 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




satisfactory to Topeka, certifying to the fulfillment of the
conditions set forth in Sections 7.1{(a), (p) and (c) of this
Article VII.

(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 Deltona Financial Statements, the Utility
Financial Statements or any other financial statements delivered

to Topeka or the books and records of Deltona or its Subsidiaries

‘'which would indicate that Deltona's Financial Statements, the

Utility Financial Statements or any other financial statements
delivered to Topeka or the books and records of Deltona or its
Subsidiaries do not present fairly the finaacial condition and the
results of operation of Deltona or its Subsidiaries to which the
Deltona Financial Statements, Utility Financial Statements, other
financial statewents 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.
(f) None of the transactions contemplated hereby shall
have been enjoined by any court or by any federal or state govern-
mental branch, agency, comnission or regulatory authority and,

except for the case of Empire of Carolina, Inc. v. Mackle, et al.,

No. 85-3254-Civ-Marcus (S8.D. Fla.) no suit or other proceeding
challenging the transactions contemplated hereby to be closed on
any such Closing Date shall have been threatened or instituted and

no investigative or other demana shall have been made by any




federal or state yovernmental branch, agency, commission or
regulatory authority.

{g) Neither Deltona nor Topeka shall nave received any
notification under the Hart-Scott-Rodino Act (including, without
limitation, any injunction issued pursuant thereto) to the effect
that either tne Federal Trade Commnission or the Department of
Justice has an objection to the parties proceeding to close the
transactions intended to be closed on any such Closing Date.
Deltona acknowledyes that the transactions contemplated by this
Agyreement are subject to the Hart-Scott-Rodino Act and agrees to
make all necessary filings in connection with each of the transac-
tions contemplated hereby and cooperate in all investigations
commenced thereunder. In the event the time limitation imposed by
the Hart-Scott-Rodino Act has not expired by, or any such notifica-
tion has not been lifted or removed by, the close of business on
December 31, 1985, then this condition shall be deemed not to have
been fulfilled.

(n} All documents required to be delivered to Topeka at
or prior to each such Closing Date shall have been delivered.

(i) Deltona shall have obtained written consents and
waivers from Citibank, N.A., Citicorp Real Estate Inc., Chemical
Bank, Fleet National Bank, NCNB National Bank of Florida
(“Lenders"), The Equitable Life Assurance Society of the United

States, Aetna Life Insurance Company, The Aetna Casualty and

Surety Company, Continental Assurance Company and The Mutual




penefit Life Insurance Company ("Bondholders") in forum and sub-
stance satisfactory to Topeka to the effect, amony other things,
that each such Lender and Bondholder consents to this Agreement
and all of the transactions contemplated hereby {including the
pledge of stock of the Utility Subsidia;ies-to Topeka) and by the
series A Certificate of Designation, and further that Deltona
shall not be required to use any portion of the proceeds to be
received by Deltona from Topeka pursuant hereto for the purpose of
'reducing the principal amount of indebtedness owed to Lenders or
to retire or redeem any bonds owned by the Bondholders. Copies of
such consents shall be delivered to Topeka on the Series A Closing
Pate.

(j) Deltona shall have received a nine (9) month exten-
sion of its indebtedness to The Mackle Company, Inc. in form and
substance satisfactory to Topeka. Such extension shall include
the undertaking of The Mackle Company, Inc. to the effect that
upon Deltona's obtaining specific project financing, The Mackle
Company, Inc. will release the real estate pertaininy to any such
project upon receipt of partial payment.

(k) The person(s) designated by Topeka shall have been
appointed to Deltona's Board of Directors.

(1) All outstanding indebtedness Of the Utility Subsidi-
aries to Deltona (approximately $6,000,000) shall nave been

Converted to equity as Deltona's contribution to the capital of

the Utility Subsidiaries.
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(m) No Change of Control of beltona shall have occurred
or shall pbe alleged to have occurred (for all of the purposes of
this Section 7.1(m) of this Article VII a “Change in the Control
of the Corporation" shall be deemed to have occurred or shall be
alleged to have occurred if (a) any “"person" {as such term is used
in Sections 13(d) and 14(d) of the Securities Exchange Act of
1934, as amended (the "Exchange Act")], group of “persons," or
persons acting in concert with one another, other than the holders
cf the Series A becohes or become, or claims or claim to havé
become, the "beneficial owner” ([as defined in Rule 13d-3
promulyated under the Exchange Actl}, individually or in the
aygregate, directly or indirectly, of securities of the
Corporation representing fifty percent (50%), or more of the
combined voting power of Deltona's then outstandiny securities or
(b) if at any time prior to the Series A Closing Date individuals
who on October 1, 14985 constituted the Board of Directors of
Deltona cease to constitute or are alleged by any third party to
cease to constitute less than a majority thereof.

(n} Topeka shall have received a favorable opinion,
addressed to it and dated the date of such Closing Date from
Willjam I. Livingston, Esq., Miami, Florida, counsel for Deltoﬁa,
satisfactory in substance and form to Topeka and its counsel, to
the effect that (i) Deltona and each Subsidiary is a corporation
duly organized, validly existing and in good standing under the
laws of the state of its incorporation and has all reguisite

corporate power and authority to own and lease its properties and




to carry on its business as presently conducted, and to enter into
this Agreement, and consummate the transactions contemplated
nereby: {(ii) the authorized and ocutstanding capital stock of
peltona and Deltona's Utility Subsidiaries is as stated in such
opinion (which statement shall be consistent with the represen-
tations, warranties and agreements of Deltona and the Utility
subsidiaries herein), and all outstanding shares of such capital
stock are duly authorized, validly issued, fully paid and
nonassessable; (iii) this Agreement,.the Escrow Agreenments (and in
the case of Deltona, the Security Ayreement) have been duly autho-
rized by all necessary corporate action on the part of Deltona and
the Utility Subsidiaries, and constitute valid and legally binding
obligations of Deltona and the Utility Subsidiaries enforceable in
accordance with their respective terms; {(iv) the Series A Certifi-
cate of Designation has been duly authorized and adopted by all
necessary corporate action on the part of Deltona and its
directors, has been duly executed by the appropriate officers of
Deltona, has been filed in the office of the Delaware Secretary of
State and is effective and constitutes a valid and legally binding
obligation of Deltona in accordance with its terms; (v) with the
exceptions set forth in Section 1.4 of Article I, no order, autho-
rization, consent or approval of, or registration, declaraticn or
filing with any governmental authority is required in connection
with the consumnation by Deltona or the Utility Subsidiaries of

any of the transactions contemplated by this Agreement, the Series




a Certificate of Designation, Security Agreement, the Deltona
warrants or the Utility Subsidiary Warrants:; (vi) the execution,
delivery and performance of this Agreement by Deltona and the
ptility Suvsidiaries and the consummation by Deltona and the
Utility Subsidiaries of the transactions contemplated by this
agreement, the Series A Certificate of Designation, Security Agree-
ment, Escrow Agreements, the Deltona Warrant and the Utility
Subsidiary Warrants will not constitute a breach or violation of
or default under the Articles or Certificate of Incorporation or
Bylaws of Deltona or any Utility Subsidiary or under any
indenture, mortgage, deed of trust, lease or other material
agreement or instrument, Known to such counsel, to which Deltona
or any of its Subsidiaries is a party or by which it or their
properties are bound, or that appropriate consents or waivers have
been obtained, or under any judgment, decree or order known to
such counsel applicable to Deltona or its Subsidiaries or their
property: {(vii) the securities being acquired by Topeka have been
duly authorized and when certificates and warrants have been
executed and delivered to Topeka in connection with the
transactions contemplated hereby on the respective Closing Dates,
such securities will have been legally and validly issued and will
be fully paid and nonassessable, and no personal liability will
attach to the holder of such securities under the laws of the
State of Delaware, Florida or any other state by reason of being
such holder, none of such securities were issued in violation of

the preemptive rights of any stockholder of Deltona or any Utility
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gubsidiary, all necessary tax or other stock transfer stamps have
peen affixed to such securities and all taxes due and payable on
account of the issuance thereof have been paid, and (A) with
respect to the shares of Series A to be issued on the Series A
closing Date, such shares have all of the rights, preferences,
etc. set forth in the Series A Certificate of Designation, (B)
with respect to the Common Stock to be issued on the Common Stock
Closing Date, the shares of such Common S5tock have been authorized
for listing on the New York Stock Exchange and the Pacific Stock
gxchange, upon official notice of issuance, and (C) with respect
to the Deltona Warrant and Utility Subéidiary Warrants, that all
such warrants when issued will have been duly authorized by all
necessary corporate action on the part of the issuing corporation
and constitute a valid and legally binding obligation of the
issuing corporation enforceable in accordance with their respec-
tive terms; (viii) to the best of such counsel's knowledge and
after due inquiry such counsel knows of no judicial or admini-
strative actions, suits, proceedings or investigations pending
against Deltona or any of its Subsidiaries except for those
described in the Exhibits hereto; (ix) except as set forth in the
Exhibits hereto, to the knowledge of such counsel there are no
outstanding securities, notes, subscriptions, options, warrants or
other agreements or commitments obligating Deltona or any of its

Subsidiaries to issue any shares of stock or securities convert-

ible into shares of stock; and (x) to such further effect with




respect to other legal matters relating to this Agreement and the

gransactions herein contemplated as Topeka's counsel may

reasonably reguest.

7.2 Additional Conditions Precedent With Respect to the

series A Closing Date.

p—

(a)} Topeka shall have been supplied with a certified
copy of the resolutions of the Board of Directors of Deltona
approving this Agreement and approving and adopting the Series A
certificate of Designation.

(p) Deltona shall have delivered to Topeka the Security
Agreement in the form of Exhibit 8 together with the securities of
the Utility Subsidiaries pledged to Topeka pursuant to said

Security Agreement.

7.3 Additional Conditions Precedent With Respect to the

common Stock Closing Date.

(a) The transactions intended to be consummated on the
Series A Closing Date shall have been consummated.

(b} Topeka shall have been supplied with a certified
copy of the resolution of Deltona's shareholders authorizing the
issuance to Topeka of $1,500,000 of Common Stock.

{c) The Common Stock 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.




7.4 Additional Conditions Precedent With Respect to the

gseries A Option Closing Date. The transactions intended toc have
=

peen consummated on the Series A Closing Date shall have been

consummated.

ARTICLE VIII

CONDITIONS PRECEDENT TO THE OBLIGATIONS OF DELTONA
AND THE UTILITY SUBSIDIARIES TO CLOSE

The obligations of Deltona and the Utility Subsidiaries under
this Agreement are subject to the satisfaction, at or before each
of the Series A Closing Date, Common Stock Closing Date and Series
A Option Closing Date of all of the following conditions precedent
unless waived by Deltona and the Utility Subsidiaries.

8.1 General Conditions to the Obligations of Deltona and the

Utility Subsidiaries.

{a) All representations and warranties ccontained in
this Agreement or in any written statement at any time delivered
by Topeka under this Agreement or in connection with the trans-
actions contemplated herelby shall be true and correct on and as of
the date when made and at all times prior to each such Closing
Date, shall be deemed to be made again on each such Closing Date,
and shall then be true and correct in all material respects.

(b) Topeka shall have performed, satisfied and complied
with all covenants, agreements and conditions required by this
Agreement to be performed, satisfied or complied with on or before

each such Closing Date.
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(cj Topeka shall have delivered to Deltona a certifi-
cate, dated as of each such Closing Date, signed by Toéeka's Chgir-
man and Treasurer, in their individual capacities as well as in
their representative capacities, in form and substance satisfac-
tory to Deltona, certifying to the fulfillment of the conditions
get forth in Sections 8.1(a), and (b) of this Article VIII.

{d) The transaction contemplated hereby to be closed on
any such Closing Date shall not have been enjoined by any court or
py any federal or state governmental branch, agency, commission 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.), no suit or other proceeding challenging the transactions
contemplated hereby to be closed on any such Closing Date shall
have been threatened or instituted and no investigative or other
demand shall have been made by any federal or state governmental
branch, agency, commission or requlatory authority.

(e) Neither Deltona nor Topeka shall have received any
notification under the Hart-Scott-Rodine Act {including, without
limitation, any injunction issued pursuant thereto) to the effect
that either the Federal Trade Commission or the Department of
Justice has an objection to the parties proceeding to close the
transactions intended to be closed on any such Closing Date.
Topeka acknowledges that the transactions contemplated by this
Agreement are subject to the Hart-Scott-Rodino Act and agrees to

make all necessary filings in connection with each of the transac-

tions contemplated hereby and cooperate in all investigations




commenced thereunder. In the event the time limitation imposed by
+he Hart-Scott-Rodino Act has not expired by, or any such notifica-~
tion has not been lifted or removed by, the close of business on
pecember 31, 1985, then this condition shall be deemed not to have
peen fulfilled.

(f) Deltona and the Utility Subsidiaries shall have
received a favorable opinion, addressed to it and dated the date
of each such Closing Date from James R. Habicht, Esq., counsel for
Topeka, satisfactory in substance and form to Deltona, the Utility
subsidiaries and their counsel, to the effect that: (i) Topeka is
a corporation duly organized, validly existing and in good stand-
ing under the laws of Minnesota and has all requisite corporate
power and authority to own and lease its properties and to carry
on its business as presently conducted, and to enter into this
Agreement, and consummate the transactions contemplated hereby:;
{ii) this Agreement has been duly authorized by all necessary
corporate action on the part of Topeka and constitutes a valid and
legally binding cobligation of Topeka enforceable in accordance
with its terms; (iii} the Topeka Note constitutes a valid and
legally binding obligation of Topeka enforceable in accordance
with its terms; (iv} with the exceptions set forth in Section 2.2
of Article II, no order, authorization, consent or approval of, or
registration, declaration or filing with any governmental autho-

rity is required in connection with the consummation by Topeka of




ehe transactions contemplated by this Agreement; (v) the execu-
gion, delivery and performance of this Agreemenﬁ by Topeka and the
consummation by Topeka of the transactions contemplated hereby
will not constitute a breach or violation of or default under the
certificate of incorporation or bylaws of Topeka under any inden-
ture, mortgage, deed of trust, lease or other material agreement
or instrument, known to such counsel, to which Topeka is a party
or by which it or its properties are bound, or under any judgment,
decree or order known to such counsel applicable to Topeka or its
property; and (vi) to such further effect with respect to other
legal matters relating to this Agreement and the transactions
herein contemplated as Deltona's counsel may reasonably request,

8.2 Additional Condition Precedent With Respect to the

Common Stock Closing Date and Series A Option Closing Date. The

transactions intended to have been consummated on the Series A

Closing Date shall have been consummated.

ARTICLE IX
REGISTRATION RIGHTS

9.1 Initiation of Registration. At any time after the

Series A Closing Date and prior to five years from the Series A
Closing Date Topeka may, if at the time Topeka owns 200,000 or
more shares of Common Stock, request Deltona to register under the

1933 Act no less than that number of shares of Common Stock for




public sale. Deltona will use its best efforts to file promptly.
or in any event within 120 days from such initial request, an
aPpropriate registration statement covering Topeka's shares of
common Stock requested to be registered and to cause such registra-
rion statement to become effective under the 1933 Act, subject to
the following: (i) Deltona shall have no obligation to effect
more than one such registration:; (ii) Deltona shall have no obli-
gation to file a registration statement during negotiations for
the acquisition of a company which would be a significant subsid-
jary as defined in Regulation S$-X under the Act: (iii) for a
period of not more than 90 days from the effective date of any
registration statement filed by Deltona, a request for registra-
tion made pursuant hereto shall, at Deltona's option, be deferred
until the expiration of such 90-day period; and (iv) in lieu of
making any registration required by the terms of this Section 9.1
of Article IX Deltona may purchase all of Topeka's shares to be
registered hereunder at the closing market price of such shares on
the New York Stock Exchange on the date of such reguest, unless,
in the opinion of Topeka such sale to Deltona rather than to the
public would have material adverse tax or other economic conse-
quences to it.

9.2 Piggy-Back Registration. In the event that Deltona

shall, after the Series A Closing Date and prior to seven years

from the Series A Closing Date prepare and file a Registration




gtatement with the SEC under the 1933 Act, covering shares of
common Stock to be sold to underwriters for a public offering;
peltona shall give written notice of such registration to Topeké
and will use its best efforts to include under such Registration
gtatement any shares of Common Stock Topeka requested within 20
days after receipt of such notice by Topeka to be included there-
under and to cause such underwriters to offer to buy Topeka's
shares of Common Stock at the same price and upon substantially
the same terms and conditions as the other shares of Common Stock
of Deltona being sold to such underwriters, and Topeka shall
accept such offer as a condition precedent to having its shares
included under such Registration Statement.

9.3 Procedures. In effecting any registration referred to
in this Article IX, Deltona shall prepare and file with the SEC
such amendments and supplements to such Registration Statement as
may be necessary to effect the disposition of all Topeka's shares
of Common Stock covered by such Registration Statement but in no
event for a period in excess of 120 days from the effective date
of such Registration Statement. Deltona shall furnish to Topeka a
copy of such Registration Statement and of each amendment and
supplement thereto and suéh number of copies of the prospectus com-
prised in such Registration Statement {including each preliminary

prospectus), and such other documents, as Topeka may reasonably

request in order to facilitate the disposition as described in the
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registration Statement of shares of Common Stock owned by Topeka,
and Deltona will use its best efforts to register or gualify such
shares of Common Stock covered by such Registration Statement
under such other securities or blue sky laws of such jurisdictions
in the United States as Topeka may reasonably request.

9.4 Expenses. All expenses incident to Deltona's perform-
ance of, or compliance with this Article IX, including without
limitation, all federal and state registration and filing fees,
iﬁsurance premiums, fées and expenses of complying with securities
or blue sky laws, printing expenses and fees and disbursements of
counsel for Deltona and of independent public accountants (but
excluding underwriting commissions and discounts and feesg and
expenses of counsel or accountants for Topeka) shall be borne by

Deltona.

9,5 Indemnification.

(a) Deltona will indemnify and hold harmless each
participating underwriter, if any, and each person, if any, who
controls Topeka or any underwriter within the meaning of the 1933
Act, against any losses, claims, damages or liabilities, joint or
several, to which Topeka or such underwriter or controlling person
may become subject, under the 1933 Act or otherwise, insofar as
such losses, claims, damages or liabilities (or actions in respect
thereof) arise out of or are based uypon any untrue statement or

alleged untrue statement of any material fact contained in any
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gegistration.Statement under which Topeka's shares of Common Stock
were registered under the 1933 Act, any preliminary prospectus or
final prospectus contained therein, or any amendment or supplement
to such Registration Statement or to any such prospectus, or arise
out of or are based upon the omission or alleged omission to state
therein a material fact required to be stated therein or necessary
to make the 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 connection with investigating
or defending any such loss, claim, damage, liability or action;
provided, however, that Deltona shall not be liable in any such
case to the extent that any such loss, claim, damage or liability
arises out ©of, or is based upon, an untrue statement or alleged
untrue statement or omission or alleged omission made in said
registration statement, any preliminary prospectus, final prospec-
tus or any amendment oOr supplement in reliance upon and in con-
formity with written information furnished to Deltona by or on
behalf of Topeka, such underwriter or controlling person for
inclusion therein or for use in the preparation thereof.

(b) Each of Topeka, such underwriter or controlling
person shall indemnify and hold harmless Deltona, each of its
directors, each of its officers who have signed said Registration

Statement and each person, if any who controls Deltona, within the
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meaning of the 1933 Act, against any losses, claims, damages or
ljabilities, joint or several, to which Deltona or any such
director, officer or controlling person may become subject, under
the 1933 Act or otherwise, insofar as such losses, claims, damages
or liabilities (or actions in respect thereof) arise out of, or
are based upon, any untrue statement or alleged untrue statement
of any material fact contained in said Registration Statement, any
preliminary prospectus or final prospectus contained therein, or
any amendment or supplement thereto, or arise out of, or based
upon, the omission to state therein a material fact reguired to be
stated therein or necessary to make the statements therein not
misleading, in each case to the extent that any such loss, claim,
damage or liability arises out of, or is based upon, an untrue
statement or alleged untrue statement or omission or alleged
omission made in said Registration Statement, any preliminary
prospectus, final prospectus or any amendment or supplement, which
statement or omission was made in reliance upon written informa-
tion furnished to Deltcna by or on behalf of Topeka, or for use in
the preparation thereof, and will reimburse Deltona and each such
director, cfficer and controlling person for any legal or other
expenses reasonably incurred by Deltona or any such direct tion
furnished to UVeltona by or on behalf of Topeka, or for use in the
preparation thereof, and will reimburse Deltona and each such
director, officer and controlling person for any'legal or other
expenses reasonably incurred by Deltona or any such director,

officer or controlling person in connection with investing or

defending any such loss, claim, damage, liability or action.




(¢) Promptly after receipt by an indemnified party
under this Article IX of notice of the commencement of any action,
suit or proceeding, such indemnified party shall, if a claim in
respect thereof is to be made against an indemnifying party.
notify the indemnifying party in writing of the commencement
thereof; but the omission so to notify the indemnifying party
shall not relieve it from any liability which it may have to any
indemnifying party otherwise then under this Article IX. In case
any such action, suit or proceeding shall be brought against Sny
jndemnified party, and it shall notify the indemnifying party of
the commencement thereof, the indemnifying party shall be entitled
to participate therein, and, to the extent that it shall wish,
jointly with any indemnifying party similarly notified, to assume
the defense thereof, with counsel satisfactory to such indemnified
party,and after notice from the indemnifying party teo such indemni-
fied party of its election so to assume the defense therecf, the
indemnifying party shall not be liable to such indemnified party
under this Article IX for any legal or other expenses subsequently
incurred by such indemnified party in connection with the defense
thereof other than reasonable costs of investigation. No indemni-
fying party, in the defense of any such claim or litigation,
shall, except with the consent of each indemnified party, consent
to entry of any Jjudgment or enter into any settlement which does
not include as an unconditicnal term thereof the giving by the
claimant or plaintiff to such indemnified party a release from all

liability in respect to such claim or litigation.




ARTICLE X
DELIVERABLES AT CLOSING -

10.1 By Deltona and the Utility Subsidiaries.

{(a) On each of the Series A Closing Date, Common Stock

Closing Date and Series A Option Closing Date, Deltona and the

ytility Subsidiaries shall deliver to Topeka, in addition to the

certificate, resolutions, consents and Schedules and other docu-—
ments required to be delivered to Topeka by this Agreement, the
securities of Deltona and the Utility Subsidiaries then being
issued and acyuired pursuant hereto, duly signed by the appropri-
ate officers of Deltona and the Utility Subsidiaries, as the case
may be, with all necessary tax or other stock transfer stamps duly
affixed thereto, and accompanied in tne case of eacn sucn Closing
Date by the opinion of William I. Livingston, Esq., counsel to
Deltona as required by Section 7.1(n) of Article VII.
{b) In addition, on the Series A Closing Date, Deltona

shall deliver to Topeka:

(i) the Security Agreement in the form of
Exhibit 8 granting Topeka a security interest in the
securities of the Utility Subsidiaries pledyed to Topeka
pursuant thereto together with a stock power for each
certificate duly signed by officers of the respective
Utility Subsidiaries with such signatures yguaranteed by
an officer of a national bank; and

(ii) copies of the Escrow Agreements required by

Section 5.6 of Article V together with copies of
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reéeipts for the escro&ed Utility Subsidiary
certificates signed by the escrow agents.

10.2 By Topeka. On each of the Series A Closing Date,
common Stock Closing Date and Series A Option Closing Date,
Topeka, in addition to delivering the certificate, resolution and
legal opinion required to be delivered to Deltona by this Agree-
ment, the purchase price for the securities then being acquired
either by delivery of the Topeka Note or by wire transfer of
immediately available funds. If Topeka is required or elects to
pay for any of such securities by wire transfer of immediately
available funds such transfer shall be made to the following
account of Deltona:

The Deltona Corporation
Operating Account No. 082200175-6
NCNB National Bank of Florida
One Biscayne Tower
Suite 2200

Miami, Florida 33131
Attn: Jack Karson

ARTICLE XI
TERMINATION

11.1 Automatic Termination. This Agreement shall automatical-

ly terminate and the transactions contemplated hereby shall auto-
matically be abandoned without any further action on the part of
any party hereto unless the Series A Closing Date occurs prior to
December 31, 1985. This Agreement shall automatically terminate
with respect to any subsequent Closing Date (but only with respect

to any subsequent Closing Date) if such Closing Date shall not
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pave taken place within eighteen (18) months after the anniversary

of the Series A Closing Date.

11.2 Termination. This Agreement may be terminated with

respect to any of the transactions contemplated hereby as to which
the closing has not yet occurred (but only with respect to any
such subsequent Closing Date):

{a) by mutual consent of the Board of Directors of
peltona and Topeka evidenced by appropriate resolution; or
| (b) by Topeka upon notice to Deltona and the Utility
Subsidiaries if any material default under or material breach of
any agreement, covenant, condition or term of this Agreement, the
series A Certificate of Designation or the Security Agreement
shall have occurred, or any material misrepresentation or material
breach of any warranty contained herein, on the part of Deltona or
any Utility Subsidiary shall have occurred; or

(c) by Deltona or any Utility Subsidiary upon notice to
Topeka if any material default under or material breach of any
agreement, covenant, condition or term of this Agreement shall
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 the Series A Closing

Date. 1In the event of termination of this Agreement prior to the
Series A Closing Date, this Agreement shall become void and have

no further effect without any liability on the part of any party

hereto or their directors, officers or stockholders in respect of
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this Agreement, except the liabilities of the parties hereto to
pay expenses as provided in Section 12.2 of Article XII hereof.

11.4 Effect of Termination Subsegquent t¢ the Series A

closing Date. After the Series A Closing Date this Agreement may
only be terminated as provided in this Article XI with respect to
one or both of the subsequent Closing Dates in which case the obli-
gations and liabilities on the part of the parties hereto or their
directors, officers or stockholders in respect of any such subse-
quent Closing Date (but only in respect of any such subsequent
Closing Date)} shall terminate except for the liabilities of the
parties hereto to pay expenses as provided in Section 12.2 of
Article XI1I, but, despite any such termination all other provi-
sions of this Agreement shall remain in full force and effect, and
the rights, duties, liabilities and obligations of the parties
with respect to any provision hereof, except those which pertain
exclusively to any such subsequent Closing Date, shall be unaffec-
ted by the termination of this Agreement and shall remain in full

force and effect.

ARTICLE XII
GENERAL
12.1 Survival. The covenants, agreements, representations
and warranties of the parties contained herein or in any document,
Schedule, certificate or writing delivered or to be delivered
pursuant hereto or in connection herewith (including the Deltona

Financial Statements, the Utility Financial Statements and any




other financial statements) shall survive the Closing of all of

the transactions contemplated hereby.

12.2 Brokers; Expenses. Topeka on the one hand and Deltona

and the Utility Subsidiaries on the other, represent to each other
that no broker or other person is entitled to any fee or commis-~
sion in connection with the negotiation or consummation of the
transactions contemplated hereby, except the fees of attorneys,
accountants and investment bankers for the respective parties, and
the parties shall pay their own expenses incident to this Agree-
ment and the performance of their respective obligations here-
under, including the fees of their respective accountants, counsel
and investment bankers.

12.3 Waiver. Topeka on the one hand and Deltona and the
ptility Subsidiaries on the other may, by written instrument,
extend the time for the performance of any of the obligations or
other acts of the other, and (i) waive any inaccuracies of the
other in the representations and warranties contained herein or in.
any Exhibit, certificate or other document or instrument delivered
or to be delivered pursuant to this Agreement or in connection
herewith; (ii) waive compliance with any of the covenants of the
other contained in this Agreement and {(iii) waive the other's per-
formance of any of the obligations set out in this Agreement. Any
agreement for any such extension or waiver shall be validly and
sufficently authorized for the purposes of this Agreement if it is
authorized by such corporation’s Chairman of the Board, President

or any Vice President. No waiver by any party to this Agreement
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of a breach of any term or condition hereof shall be construed to
operate as a waiver of any other or subsequent breach of the same
or of any other term or condition, unless otherwise expressly

prov ided,

12.4 Pro Rata Voting. At the Deltona shareholders' meeting

at which stockholder approval is sought for the issuance of
peltona Common Stock to be issued to Topeka upon exercise of the
Deltona Warrant, Topeka agrees that it will vote its shares of
geries A in the same proportion as the other holders of Deltona
common Stock vote for or against such proposal, it being under-
stood and agreed, however, that exercise of the Deltona Warrant is
not contingent upon such shareholder approval,

12.5 Mutual Exclusivity of Deltona Warrants and Utility Sub-

sidiary Warrants. Topeka's rights under the Deltona Warrant and

Utility Subsidiary Warrants shall be mutually exclusive. If the
Deltona Warrant is exercised the Utility Warrants shall expire; if
the Subsidiary Warrants are exercised the Deltona Warrant shall
expire. Neither the Deltona Warrant nor the Utility Subsidiary
Warrants may be exercised in part.

12.6 Indemnity. Deltona and the Utility Subsidiaries agrée
that from and after the Series A Closing Date, they will, jointly
and severally, indemnify and save Topeka harmless from and against
and in respect of any and all liabilities, obligations, c¢laims,
causes of action, deficiencies, costs, losses, damages or diminu-

tion in value of the shares of Series A, Common Stock, the Deltona




warrant or the Subsidiary Warrants issued to by Topeka, together
with all legal and other costs or expenses {(including attorneys'
fees), arising from or in connection with any action, suit,
proceeding or claim incident to any of the foregoing directly or
indirectly resulting from, based upon or attributable to any
misrepresentation, breach of any warranty or covenant, or the
nonfulfillment of any obligation or condition on the part of
Deltona or any Utility Subsidiary under this Agreement, the
certificate of Designation, the Deltona Warrant or the Subsidiary
warrants, including the Exhibits hereto, or any certificate,
Deltona's Financial Statements, the Utility Financial Statements,
or any other financial statements or other instrument furnished to
Topeka pursuant hereto, or any misrepresentation in or omission
from this Agreement, including the Exhibits hereto, or any
certificate, Deltona‘s Financial Statements, the Utility Financial
Statements, or any other financial statement, or other instrument
furnished to Topeka pursuant hereto, or from the failure by
Deltona or any Utility Subsidiary to comply with any applicable
law, rule or regulation.

12.7 Costs. 1If any legal action or other proceeding is
brought for the enforcement of this Agreement, or because of an
alleged dispute, breach, default or misrepresentation in connec-
tion with any of the provisions of this Agreement, the successful
Oor prevailing party or parties shall be entitled to recover reason-
able attorneys’ fees and other costs incurred in that action or
proceeding, in addition to any other relief to which it or they

may be entitled.
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12.8 Specific Performance{ The parties acknowledge that

their obligations hereunder are unique, and that it would be
extremely impracticable to measure the resulting damages if any
party ghould default in its obligations under this Agreement.
accordingly, the nondefaulting party may, in addition to any other
available rights or remedies, sue in equity for specific perform-
ance, and the parties each expressly waive the defense therein
that damages will be an adeguate remedy.

12.9 Notices. All notices, requests, consents, demands,
waivers or other communication reguired or permitted to be given
hereunder shall be in writing and shall be deemed to have been
duly given if delivered personally or mailed first class, postage
prepaid by registered or certified mail as follows:

If to Deltona or the Utility
Subsidiaries to:

{a)

The Deltona Corporation
3250 S.W. Third Avenue
Miami, Florida 33145
Attention: Frank E. Mackle III

Copies to:

The Deltona Corporation
Legal Department
3250 S.W. Third Avenue
Miami, Florida 33145
Attention: William I. Livingston

The Delitona Corporation
Office of Chief Financial Officer
3250 S.W. Third Avenue
Miami, Florida 33145
Attention: Earle D. Cortright, Jr.
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(b) If to Topeka, to:

Topeka Group, Inc.

30 West Superior Street

Duluth, Minnesota 55802
Attention: Jack McDonald

Copies tot

James R. Habicht, Esqg.
Minnesota Power & Light Company
30 West Superior Street

Duluth, Minnesota 55802

R. L. Sorenson, Esq.

Briggs and Morgan

2200 First National Bank Building
St. Paul, Minnesota 55101

12,10 Entirety of Agreement. This Agreement, including the

Exhibits hereto, states the entire agreement of the parties and
merges all prior negotiations, agreements and understandings, if
any. The parties agree that in dealings with third parties, no
contrary representations will be made,.

12.11 Amendment. This Agreement may be modified or amended
only by an instrument in writing, duly executed by the parties
hereto.

12,12 Redemption of Utility Common Stock From Deltona.

Notwithstanding any provision of this Agreement to the contrary
Topeka consents and agrees that Deltona and the Utility Subsidi-
aries may enter into an agreement which provides that if Topeka
exercises the Subsidiary Warrants the Utility Subsidiaries will,
upon the issuance of Utility Common Stock to Topeka pursuant to
the Subsidiary Warrants, redeem all of the Utility Common Stock

then owned by Deltona in exchange for all of the shares of Series




a and other debt or equity securities, if any, to be delivered to
the Utility Subsidiaries by Topeka in connection with Topeka's
exercise of the Subsidiary Warrants.

12.13 Intention to Make Loans and Issue Guarantees. During

the period beginning on the Series A Closing Date and ending on
the fourth anniversary of the Series A Closing Date Topeka agrees
to make up to $4,000,000 available for loans to Deltona and the
ytility Subsidiaries at a rate of interest equal to prime plus
3/4% and upon such other terms and conditions as Topeka shall
agree upon. Such loans shall be for specific projects which have
been submitted to Topeka for its prior approval and such loans
will be secured by a first priority security interest or other
lien on collateral which has a value equal to or greater than the
principal amount of the loan. Topeka will also guarantee on
behalf of Deltona and the Utility Subsidiaries up to $2,500,000 in
aggregéte principal amount of loans made by other lenders,
provided that Topeka has given prior approval for the purpose of
such locans and Topeka's guarantee will be secured by a first
priority security interest or other lien on c¢ollateral which has a
value egqual to or greater than the principal amount of the
guaranteed loans. Upon the exercise by Topeka of the Utility
Subsidiary Warrants this commitment shall expire.

12.14 Additional Documents. After each Closing the parties,

without further consideration, agree to execute such additional
documents as may reasonably be necessary to carry out the purposes

and intent of this Agreement and to fulfill their respective

obligations hereunder.
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12.15 Agreement to Cooperate on Public Announcements. The

parties each agree to consult with and cooperate with one another
on the content and timing of all press releases and other public
announcements relating to this Agreement and the transactions

contemplated hereby. .

12.16 Counterparts. Any number of counterparts of this

Agreement may be executed and each such executed counterpart shall

pe deemed an original.

12.17 Rights of Third Parties. Nothing in this Agreement,

whether express or implied, is intended to confer any rights or
remedies under or by reason of this Agreement on any person other
than the parties hereto and their respective successors and
permitted assigns, nor is anything in this Agreement intended to
relieve or discharge the obligation or liability of any third
person to any party to this Agreement, nor shall any provision
give any third person any right of subrogation or action over
against any party to this Agreement.

12.18 Binding Effect; Assignment. This Agreement shall be

binding on, and shall inure to the benefit of, the parties hereto
and their respective heirs, legal representatives, successors, and
assigns.

12.19 Cooperation. If Topeka exercises the Utility Subsidi-

ary Warrants, Deltona agrees to cooperate with Topeka and the
Utility Subsidiaries as may reasonably be necessary to separate

the operations and activities of the Utility Subsidiaries from

Deltona.




12.20 Meanings of Pronouns; Singular and Plural Words. All

pronouns used in this Agreement shall be deemed to refer to the
masculine, feminine, neuter, singular and plural, as the identity
of the person to which or to whom reference is made may require.
Unless the context in which used shall clearly indicate to the
contrary, words used in the singular shall include the plural, and
words used in the plural shall include the singular.

12.21 BHeadings. The headings in this Agreement are inserted
for convenience only and shall not constitute a part hereof.

IN WITNESS WHEREOF, Deltona and Topeka have each caused this

Agreement to be executed and delivered as of the date and year

first written above.

UNITED PFLORIDA UTILITIES THE DELTONA CORPORATION
CORPORATION
By o, —
silde
DELTONA UTILITIES CONSULTANTS, DELTONA UTILITIES, INC.
INC,
By ™ . C.Z:-'-‘i#i/

PELICAN UTILITY COMPANY

By E}ujﬂﬁr,(ln;tIL*FfiA
UJ




EXHIBIT 1

MORTGAGES, DEEDS OF TRUST, SECURITY INTERESTS
AND OTHER LIENS AND ENCUMBRANCES




The status of all mortgages, deeds of trust, security interests
and other liens and encumbrances affecting Deltona and its
subsidiaries is setforth on that Summary Schedule of Notes and
Mortgages Payable at September 30, 1985 and Schedules of Corporate
Debt and Construction Loan Balances that are attached hereto and
made a part of this Exhibit "1" and with respect to security
interests, as setforth on those UCC~11's which were delivered to
Topeka on the date hereof.




THE DELTONA CORPORATION
DELMARCO CORPORATION
THREE SEASONS CORPORATION
UTILITIES

FIVE POINTS TITLE SERVICES CO., INC,

TOTAL NOTES & MORTGACES PAYABLE

PRPNPLIATTE

bR P )

BALANCE

$ 5,512,718
12,843,222
1,642,610
189,531

13,2%0

520,201,351

 —————e ]

THE DELTONA CORPORATION AND SUBSIDIARIES

SUMMARY SCHEDULE OF NOTES AND MORTCAGES PAYABLF AT SFPTFMBER 30, 198%

PAYARLE .
1985 1966 1987 1988 1989 1990 OR_LATER
$ 26,686 $3,104,491 $ 76,019 $ 69,274 $ 6,769 $ 231,479
4,525,193 1,101,309 1,359,110 398,935 343,487 S, 113,168
45,363 133,381 138,299 165,713 109,183 1,048,707
1,671 49,104 48,336 46,392 44,028 -
1,923 3,886 3,441 - - -
$ 4,600,86 $6,396,171 $1,625.185 $ 680,33 $503,469 $6,193,354



. . T
S i i ol —
THE DELTONA CORPORATION AND SUBSIDTARIES
DETALIL. SCRETMILE OF ROTES AND MORTGACFES P__RY;\N.E
SEFTEMRFR 3N, 198%
FREQUENCY

INTEREST INSTALLMENT oF oF NFEAT PATABLE
THE DELTONA CORPORATION RATE PAYMENT PAYMENT !ﬂ_ﬁﬂ BALANCE _]_9_82 1984 1987 198 198 1990 OR LATER
INSTALLMENT NOTES ON RO IPMENT
Delconas

North Florida Clark 11.5 515% M 10/10/85 715 "% - - - - -

C.1.T. Filnanciaj 18,9 TOS4 H 10/15F8% 1,410 1,410 - - - - -

City Nationsl Bank of Mismi 17.% I24n | 10/01/78% 3. 191 ) 5 3,010 - = = =

Weatinghouse Credit 18.02 1.041% ] 10/01/85 20,563 5,279 15,704 - - - -

Capital America (D.C.) 1. 2,064 ] 10/26 /85 26,107 3.699 .40 - = & -

Cagital America (D.C.) ). 21 4, 2h9n ] 10/29/85 131, 36% B. 503 3,943 4 42,129 4 43,79 - -

Capital Amarics {D.C.) 1321 1. 5460 ] 10/79/8% 49,005 .07 13,151 14,997 17,107 3 1.528 -

CS58 Lessing Corp. 24,80 b 1LInL] M 10/1578% 16, 394 1M 3, A7 4,397 5,625 2,205 =

50,151 76, 146 92,228 61,523 86,521 3,733 -
TURCHASE MOREY MORTCAGES:

Aichards 10,0 10,000 A 01 /10/86 $ 10,000 - 10,000 10,000 - = -
Mackle Co., Inc. Frime +2% - - - 3,000,000 - 5,000,000 - - - -
Utilicy Building :

McCaughn Mortgage Co. 14,25 1.058 H 07/aLi84% 241,567 540 2,26 2,4% 2,1%) 3,036 231,479

TOTAL DELTONA CORPORATION $5,512,718 5§ 26, 686 $5, 104 491 § 74,019 $ 69,27 3 6,769 S1M,479

dfncludas Incarest




3ef &

DELMARCO CORPORATION

PURCHASE MONEY WORTGAGES

Marco lelsnd and Marco Shores:

Jones & Cox

" Joneph P. Rodger
Charisma Chapel
Barnett #)

Bernett Benks Trust Co., W.A,

Barnete #2

Barnett Banke Truet Co., N.A.

Pon-American Benk
M. Convay
Collfer-Read

Neples Federal S ¢ L
Nopleo Federal S 4 L
Neoples Federsl! S ¢ L

South Seas N.W, Condosinfum Apts.
South Sees W Condominium Apte.

Marco leland Country Clud -
Neples Federesl Savings & Loan

Marco Shores Country Clud -
Naples Federsl Savings & Loan

TOTAL DELMARCO CORPORATION

AIncludes interest

THE DELTONA CORPORATION AND SUBSIDIARIFES
DETAIL SCHEDNLE OF NOTES AND MORTGAGES PAYABLE

SEPTEMBFR 10, 1985

FREQUENCY

INTEREST INSTALIMENT OF OF NEXT PAYABLE
RATE PAYMENT PAYMENT PAYMENT BALANCE 1985 1986 1987 1988 1989 1990 OR LATER
10 1/2 1.100 SA 07/26/86 S 22,000 - $ 1,100 $ 20,90 - - -
10 1/2 9,950 SA 07/26/86 199,000(c) - 9,950 19,900 $19,900 S 19,900 $129,350
12.0 26,0794 A 05/05/86 57,835 - 19,800 19,800 18,235 - -
12.0 386,486 A 04/01/86 928,273 - 275,093 653,180 - - -
12.0 145,058 A 04/01/86 435,175 - 145,087 290,118 - - -
1.5% Prime 25,000 Q to 9/1/65  12/01/65 1,490,346 1,490,348 - - - - -
12 39.167 A 09/17/86 117,%00 - 39,168 39,167 39,165 - -
9.0 277,000 A 12/01/85 1,385,000 277,000 277,000 277,000 277,000 277,000 -
Prime ¢ 5% 800,000 1n Pull 11/30/85 800,000 800,000 - - - - -
13.5 350,000 1n Full 11/21/85 350,000 350,000 - - - - -
13.9% 1,500,000 In Full 11/21/85 1,500,000 1,500,000 - - - - -
9.0 50,000 Var. 10/01/85 250,000 50,000 200,000 - - - -
- 50,000 Var. 12/01/85 150,000 350,000 100,000 - - - -
$7,685,131 - $4,517,348 $1,067,168 S$t,320,065 $354, 300 $296, 900 $ 129,350
13.5 46,6260 ] 10/01/85 3,967,762 6,035 26,262 30,035 3,350 34,962 3,836,118
3.3 13,9984 " 10/01/85 _ 1,190,329 1,810 1,879 9,010 10,305 11,623 1,149,700
5,158,091 7,845 34,141 9,045 44,655 45,587 4,985,818
$12,043,222 $6,525,193  $1,101,309 $1,359,110 398,955  $343,487 3,113,168




THREE SFASOMS CORPORATION

CLUB DIVISTON
Citrus Country lub
Fivet Federsl S. & L. of
Citrun County

St. Augustine Pecreation Bulldimg
Unfted Fivet Federal 5. & L. of
Sarasots

Marion Dake Country Club
Firat Federal S, & 1. of
Cltrus County

INSTALLMENT MOTES ON EQUIPHENT
Barnett Bank of Marion County
Barnett Bank of Matjon County
Barnett Bank of Marion Coumty
Southeawt Bank of Pansma City

TOTAL INSTALLMENT MOTES

TOTAL THREE SEASOHS CLUBR DIVISION

REAL ESTATE MONTGAGES
Citrus Springe:
Shopping Center -
Firat Federsl S, b L. of
Citrus County

Fine Ridge:
Adminiscracion Buflding ~
Firat Federal S. & L. of
Citrus County

Equestrian Club -

" firet Federal 5. 4 L, of
Cltrus County

Alncludes interest

THE DELTOMA CORPDRATION AND SUBSIDLIARIFS

EIE'AIL SCHENULE OF MOTES AND BORTCACYS FATABLY

SFPTFHRER 3, 19R%

FREQUENCY

INTEREST IMSTALLHFNT aF ('F NEXT PAYARLE o
RATE PAYMENT _PAYHEWT PAYMENT RALANCE 1385 1986 987 1388 L1 15%0 DR_LATFR
10-1/8 &, 580% M n01/8s § 429,781 $ 2,909 5 12,%4) § 14,008 § 15122 § 17.%1 537,008
7-5/8 2,462% " 10/01 /85 145,292 4,975 19,180 21,511 13,141 25,072 51,5103
9-1/8 4,323 M 10/01/85 426,427 3,004 12,744 13,99 15,360 16,862 364,468
1,501,500 0,588 45,667 __49,i40 54,173 59,575 783,007
173 270% " 10/01/A5 1575 07 2,828 - - - -
16, 79% LLEL L] 10/05/85 10,217 152 3,335 3,925 .25 = -
Prime 1 16314 " 10/19/85 5 78,147 2,971 11,691 11,891 44,392 - -
15.0 219 H 10/01/85 1,105 578 2,541 1,949 1,03 - -
§ 91,0l § s.010 ¥ 20,395 FI8,765 F&7,64 - -
$1,09),504 £ 13,898 § £5,267 3 67,905  $101,867  § 59,575 $183,007
3 sinw ] 10/01/85 S 78,343 S B8Y  § 4,021 5§ A,35 0§ A48 § 5070 9,32
B-1/4 s00= H 10/01/85  $ 21,581 § 2,247 % 1,752 0§ A4 ¢ 5,199 - -
B-3/4 1.9994 ® 10/01/8%  § 8,993 § 5,654 § 19,276 5 20,7V § 12,179 - -



THREE SEASONS CORPORATION

REAL ESTATE MORTCAGES
5t. Augustine:
Aduiolntration Building -
Repuhlic Nactional Mank of M.¥,

Shopping Center -
Republic Nationa]l Bank, MY,

Suany Hille:
Adwinletration Bulldings -
Unjited Flrnt Federal 5, & L. af
Sarsents

Recrest lon Buildings -
United First Federal S. & L, of
Sarspots

Shopping Center
Untted Firet Federul 5. & L, of
Saresots
Nernande State Bank
Spring Will Model Mows Canter

TOTAL REAL ESTATE MORTCAGES

INSTALLMENT NOTES OM FQUTFMENT

Telecom Plus

TOTAL THREE SEASONS CORPORATION

*Includen Interest

THE DELTONA CORPGRATION AND SUBSIDIARIES

DETAIL SCHEMILE OF ROTES AND MORTUAGES PAYABLE

INTFREST  INSTALLMFNT
ATE FAYMENT
9 1,26A
9 4092
8-1/8 1
3-3/a 860
8-13/8 602
12.% L7t ]
12.0% 171*

SEFTFHRER W, 19R5

OF REXT FAYABMLE
PAYMENT BALANCE 190% 1986 1987 1SA8 1989 1990 OR_LATFR
10/ /RS S 109 § 1,415 LI 1 - - = -
10/01/8% 1,989 1,611 1,378 - - - -
10/01 /8% 61,432 1,06 5,483 5,910 6,192 6,914 S 13,412
1n/01/95 50, 565 1,549 6,492 T.0%0 T.6%8 8,21% 19,381
10/01 /8% TRz 1,070 &, M2 &, ThE 5, 164 5,620 16,8%0
10401 /8% 297,303 11,250 17,112 19, 163 21,464 23,791 204,521
LA L LY § 29,005 $ 68,650 $.70,1% LML § 49,810 $_ 785,100
10/15/8% 1,929 K60 1,469 - - - -
$1,642,610 $ &%,.763 5135,381 $138, 259 163,718 $109,198% 31,040, 107




UTILITIES

Deltons Utilicies
Barnett Bank 43
CSP Leasing-Dentach
Flarco Financlal Corporetion

Seaboard Utilicies:

Spring Valley Conmcruction
TOTAL UTILITIES

Five Pointa Title Services:
Avco Financial Servicen

*Denotes interest included in payment.

THE DELTONA CORFNRATION AMD SUBSINIARIFS

NETATL SCHEDULE OF NOTES AND BORTOAGES PAYARLT

SEPTEARFR_I0, TGRS

FREQUENCY

INTEREST INSTALIMENT OF OF NEXT
RATE PAYNENT PATHENT PAYMFNT
i3.499 A8 ] 10/ 50/85
16.59A3 5634 ] 10/15/85
17.78 B1L H 10426185
11.00 41,610 A 06 /10 /06
n.A9 5824 M 10/0) /8%

I
_ PAYABLE

BALANCE 1985 1986 1987 1988 1989
1,128 R72 1,795 2,481 - -
14,740 708 1.270 3.856 4,548 2,358
1,003 9 389 69 174 =
166, 680 = 41,670 41,870 41,670 41,670
T1%9,551 1,671 48,104 46,356 46,397 I
13,250 1,921 5, A06 8, &4l - -

1990 OR LATF

[—-n



a1

CITIoMN, N.A,
CHENICAL BAMK
FLEET NAT'L BARR
N.C.N.B,

UTILITY PRIVATE PLACEMENT

TotaL

THE DELTONA COSPORATICN

e

RECE [VRBLE UTILITY XA
REVOLVER LOAN LOAN ToTAL
$14, 559, 0090 92,492,811 $17,049, 811
11,199, 30 1,842,316 $13,032,316.
3,97, 8 559, 238 84,540,239
278,092 29,017 $299,477
930,000, 009 333,000, 000
$30, 800,00 130,209, 006 84,912, 842 364, 912,342




CITIBNK, N.A,
CHENICAL BANK
FLEET NAT'L BAnk

N.C.0D.

TaraL

HOUSE CONSTRUCTION

THE OELTONA CORFORATION

CONSTRUCTION LOAN BALANCES

SEPTEMBER 30, 1985

SINGLE-FAMILY

WULYI-FANILY CORRITSTADON SURFCLUD ToTAL
$13%, 323 3170, 168 18,927, T4
224,215 113, M5 8,851,891 19,197,725
93,423 1,269 39,632
93,423 7,29 399, 632
747,34 $378,151 8,851,991 $21,906, 893




EXHIBIT 2

CONTRACTS, LEASES AND COMMITMENTS




Contract defaults by Deltona and its subsidiaries consist of
the following: (a) contested defaults which are currently the
subject of litigation, as described on Exhibit "3"; (b) contested
and uncontested nonmaterial defaults occuring in the normal course
of Deltona's business activities; (c) defaults of Marco purchaser
contracts occurring as a result of the 1976 permit denials; and (d)
defaults of Three Seasons purchaser contracts occurring as a result
of delays in completing improvements at the communities of Marion
gaks, Citrus Springs, Pine Ridge and Sunny Hills, A
subclassification of this latter group of Three Seasons purchaser
contracts is made up of approximately 4,000 purchasetrs who
contracted to purchase property at Sunny Hills and who we are in the
process of transferring to other unsold lots located in the more
developed portions of Sunny Hills.

The statuses of the items described in (a) and (b) above
are not further addressed herein. '

Defaults of Marco purchaser contracts, as described in (c¢)
above, have been successfully managed since 1976 pursuant to the
Marco option program which was approved by the Division of Florida

Land Sales, Condominiums and Mobile Homes. Although Marco
purchasers do from time to time file suit, as indicated on Exhibit
®3n, litigation has been minimal considering that approximately

6500 purchasers have been involved in the Marco option program.
Settlements have been reached with approximately 75% of the
originally affected purchasers. The status of the Marco coption
program, including the status of the trusts which were established
to assure the payment of refunds to the Marco purchasers, is
summarized on the Option Programs Status Reports and Trust Reports
which are attached hereto and made a part of this Exhibit "2%,

Defaults of Three Seasons purchaser contracts, as
described in (d) above, have been successfully managed by Deltona
since 1980 pursuant to the Three Seasons option program, which, like
the Marco option program, was approved by the Division of Florida
Land Sales, Condominiums and Mobile Homes, Although Three Seasons
purchasers have from time to time filed suit, as indicated on
Exhibit "3" hereto, litigation has been minimal considering that in
excess of 30,000 purchasers have been involved in the Three Seasons
option program. It is anticipated that the Three Seasons purchaser
problem will be substantially eliminated within the next two years
28s a result of the completion of most of the delayed improvements,
The status of the Three Season option program in the aggregate and
by community, and including separately the Sunny Hill Consolidation
Program, is summarized on that Consolidation Program Progress Report
and Delayed Improvement Summary Activity Report which are attached
hereto and made a part of this Exhibit "2°",




Deltona is presently in default of its interest obligations on
most of its corporate and construction loans and in the case of its
purchase money mortgage loan, is also in default of its principal
payment obligation, as a result of a deterioration of the loan
porrowing base. The status of each of the subject loans is
summarized on the Corporate Debt and Construction Loan Balances
Reports which are attached hereto and made a part of this Exhibit
2%, Notwithstanding the foregoing loan defaults, Deltona's lenders
have consented to the transaction between Deltona and Topeka as
provided for in this Purchase Agreement and have agreed to extend
peltona’s loans through March 31, 1986, and thereafter to
restructure such loans, subject to certain terms and conditions, all
as set forth in that Letter Agreement between Deltona and its
lenders of even date herewith, : _




EXHIBIT "2" CONTINUED

OPTION PROGRAM STATUS AND TRUST REPORTS




! , OPTION PROGRAM STATUS
T ASOF IO/1785 v

QQEQQ_IELEEE Opted (Interest
Expressed) Signed Agreement
Lot Count Lot Count
Transfer to;
Other Contracts 247 6.2% - 237 6.5%
Marco Property 1,104 27.9% 1,071 29.2%
3-Seasons Property 344 8.7% 327 8.9%
Condo/House Package 141 3.6% 139 3.8%
‘Refund - Regular 1,609 40.6% 1,577 42.9%
Refund - 5 Years 393 9.9% 319 8.7%
Will Wait 54 1.3% - -
Undecided 35 .9% - -
No Direct Contact 37 9% - -
TOTAL 3,964  100.0% 3,670 100.0%

—
——— m———

Recap of Unresolved Contracts

10/1/85 10/1/84
Opted ...t 3,964 3,964
Deduct Executed Options ...... (3,670) (3,600)
Add Outstanding Refunds....... 650 671
Add Signed Future (MS/TP) Options 7 11
TOTAL UNRESOLVED 951 1,046
24% of 26.4% of
Opted Total Opted Total

- -, ‘. “:
S8l —
SJH/ ah Sharon J. Mutmerhielm

cc: Mr, F.E. Mackle, III
Mr. W.I. Livingston.
Mr. J. Mancilla
Ms. M. Spaloss




OPTION PROGRAM STATUS
T ASOF 1071785

MARCO SHORES -

Opted (Interest

Expressed) Signed Agreement
Lot Count Lot Count
: Transfer to:
Other Contracts 233 9.0% 228 9.7%
Marco Property 263 10.2% 244 10.4%
3-Seasons Property 281 10.9% 268 11.4%
Condo/House Package 102 3.9% 101 4.3%
Refund 1,580 61.4% 1,508 64.2%
Wil Wait 33 1.3% - -
yndecided 8 .3% - -
No Direct Contact 78 3.0% -
TOTAL 2,578  100.0% 2,349 100.0%
Recap of Unresolved Contracts
| 10/1/85 10/1/84
Opted ....ciiiiiiiiiiiiiiiaa 2,578 2,574
Deduct Executed Options ...... (2,349) (2,313)
Add Qutstanding Refunds....... 343 345
Add Signed Future (MS/TP) Options 22 31
TOTAL UNRESOLVED 594 637
23.04% of 28.7% of

SJH/ ah

cc: Mr. F.E. Mackle, III
Mr. W.[. Livingston
Mr. J. Mancilla

Ms. M. Spaloss

Opted Total

—

Opted Total

-~ ..&e*'i-\é-/

Sharon J. FemderhieTm



October 2, 1985

MARCO ISLAND
Project to Date:

This Month Last Month Difference
geginning Count 3,964 3,964 -0-
Resolved - Exchange 1,774 1,771 +3
Resolved - Cash
(Stgned Option Minus Unpaid) 1,246 1,246 Q-
Remaining Unresoived 944 947 +
MARCO SHORES
geginning Count 2,578 2,578 -0-
Resolved - Exchange 841 840 +1
Resolved - Cash
(Signed Option Minus Unpaid) 1,165 1,165 -0-
Remaining Unresolved 572 573 +1
Total Unresolved 1,516 1,520 +4

SJH/ ah

- m— ;
= *{Z;_jfhifxg-_

Jharon J. Hutmerhielm




A)

8)

C)

0)

E)

F)

THE DELTOMA CORPORATION
Trust Reports as of SEPTEMBER 28, 1985
Cumulative current refund obligatfon:  Islangd Island 11 . Shores
$4,324,312 $3,136,8M14 $4,771,660

Number of lot refund agreements in process and do!lar amount:

Istand Isiand 1! Shores
(1) Number of lots in process =§- 106 12
(i1) Amount $ -3 $1,227,589 ‘$ 877,141
(1it)  12% of Amount $ B $ 147,311 $ 105,257
Calculatton of the net value of each trust:
Marco Marco
Pourover Trust Istand Shores
Value of unsold property $17,607,020 35,548,500 $ -0-
Contract receivable of sold property § 550,958 § .0 $ 72,549
Monies ia Escrow 5 17,811 § 858,980 $ %39
Less projected selling cost 1,936,772> <3 619,476 > I
Net trust value $16,239,017  $5,788,104 $ 51,939

Status of Net Tryst VYalues compared to requirsments:
Total Net Valuye of Al) Trusts from C above $22,109,060
Less: Total dollar amoynt of A above times tryst
value requirement:

Istand x 100% = Qg 4,324,312>

Istand Il x 125% = <$ 3,921,092>

Shores x 125% » <: 5,964,575%>

Total dollar amount of B({{if) x LDO% < 252,568>

POSITIVE <NEGATIVE> NET TRUST VALUE § 7,646,313
Cumulative number of purchasers who elect Island Shores

ta await litigation and/or permits:
78 87

Cumulative report on each option by type, lot count and customer count:

Marco Island Marco Shores

Option Type Lot Lount {ustomer Count Lot Count C(ustomer Lount
Contract Consolidation 247 207 2313 190
Marco Exchange 1,104 as7 283 190
Three Seasons Exchange 34 312 28 261
Conda/House 141 114 102 95
Refynd 1,577 1,344 1,580 1,417
Refund - [sland II 429 378 emess seass
Will wWait 54 49 Kk 26
Undecided 35 31 8 8

TOTALS 3,927 LW IS0 TIIsY

yarterly Information:

8)

H)

Calculation of percentage of purchasers changing to Refund Category:

Percentage figures are fcr the 2nd quarter of 1985 and will be ysed for
calculations of the number of agreements "In-Process™ and the dollar amount for
each moathly report submitted during the 3rd quarter of 198S.

Number of customers "In-Process® during Quarter 363

Persong changing to Refund Category —el¥

Percentage of persons changing to Refund Category oY

Total refunds made from operations Island  Pourover Trust Shores
during the Jrd quarter of 1985: ¥ -0- 3 -0- ¥ -0-

This report is true and correct to the best of my knowledge and belief.
THE DELTONA CORPORATION, by

haron J:—Hummerhlaim, Director/Regulatory Affairs

*Persons previously on Refund Tist opting fo i
refunds signed. PHN o7 exchangs € other properties. Mo ex

— R




EXBIBIT "2" CONTINUED

] CONSOLIDATION PROGRAM STATUS REPORT AND
DELAYED IMPROVEMENT SUMMARY ACTIVITY




e 2 Ay

Total Letters Sent

CUSTOMER SERYICE

CONSOL IOATION PROGRAM PROGRESS REPQRT

Month of

September 19 85

CURRENT MONTH
362

PROGRAM TO DATE
1,195

EXCHANGES BEING CONSIOERED

# Contracts # Purchasers # Contracts ¢ Pyrchasers
ahasidering 122 94 324 264
Exchanges
nsidering
ange to Build ‘ ‘ 2 -
jgering Exchange 0 0 0 0
gndominium

EXCHANGE DOCUMENTS EXECUTED

FINALIZED TO DATE

OING UNAVAILABLE
ONS

*NDS AUTHORIZED

4 ($13,409.54)

¢ Contracts ¢ Purcnasars # Contracts ® Pyrchasers
sybdivision (Lat) 50 42 146 114
erent 3 3 11 7
miyision {Lot)
inge to 0 0 0 o
d .
: ange‘to 0 0 0 o
gaminiym
PURCHASERS UNOECICED
(PROGRAM TO DATE)
¢ Contracts
s spoNsE S
IN PRESENT PROPERTY i
21




Month of

CUSTOMER SERVICE

Delayed improvement Summary Activity

, 1985

September

CURRENT MONTH

118

PROGRAM TO DATE
(8/78 -9/85 )

30,952

otal Affected Lots
a—

91

23,541

.»a] Letters Sent
Total ¢

# Contracts # Purchasers

# Contracts # Purchasers

2 ama—

I-

b § Undecided

§ Active Refund Reguests 4 3 7 5
J Considering Lot Exchanges 11 10 13 12
J Considering Exchange to Build 0 0 0 ' 0

0 0 0 0

R am———

-
-

= e e R e R e e i B E L L

# Contracts # Purchasers

# Contracts # Purchasers

15 13

20 17

# Contracts # Purchasers

# Contracts # Purchasers

j
W TOTAL SPECIAL DEEDS

B COMMENTS -

N 10ta] Approved Refunds: 2 2 968 634
pollars Amount $13,867.50 $5,421,614.54
%{ Total Accepted Exchanges: # Contracts # Purchasers | # Contracts 7 Purchasers
Same Subdivision 5 4 l 473 244
Different Subdivision 1 1 229 174
| Total Accepted Exchange to Build: 0 0 28 16
] Total Changed to Accept Deeds: 0 0 586 436
# Contracts #Puyrchasers ¥ Contracts # Purchasers
$ TOTAL CLOSED FILES 8 7 2,284 1,504
132 32,120




SPRINGS

Month of

CUSTOMER SERVICE

September

1985

CURRENT MONTH

‘Delayed Improvement Summary Activity

PROGRAM TO DATE
(8/78 - 9/85)

fota) Affected Lots .3 15,933
m—
jotal _tetters Sent 3 11,882
e
# Contracts # Purchasers # Contracts # Purchasers
3
f Active Refund Reguests - < .
amppap————
f Considering Lot Exchanges 8 7 8 7
I Lo
considering Exchange to Build 0 0 0 0
Undecided 0 0 0 0
# Contracts # Purchasers # Contracts # Purchasers
0TAL OPEN CUSTOMER FILES 11 9 13 10
# Contracts # Purchasers # Contracts # Purchasers
Total Approved Refunds: 0 0 363 206
pollars Amount $ -0 - $1,628,155.61
Total Accepted Exchanges: # Contracts # Purchasers # Contracts # Purchasers
Same Subdivision 1 1 412 118
Different Subdivision 1 1 106 78
Total Accepted Exchange to Build: 0 o 25 13
Tota! Changed to Accept Deeds: 0 0 308 238
£ Contracts #Purchasers 4 Contracts £ Purchasers
TOTAL CLOSED FILES 2 2 1,214 653

TOTAL SPECIAL DEEDS

LOMMENTS

- e A ok o W



CITRUS SPRINGS
Open Customer Files as of 09/30/85

late Improvements

NAME CONTRACT NO. UNIT-LOT-BLOCK STATUS
axBrophy 05-25046 17-9-1173 (Ex.)
ADage 05-31719 05-04-544 (Ex.)
a2Galik 05-~33082 23-02-1774 (Ex.)
#*Hylshouser 05-21589% 19-14-1268 {Ex.)

Maiorana 05-18804 19-03-1250 (R)

2 05-18805 19-04-1250 "
eMikalinis 05-32415 26-21-507 (R)
#*0hmer 05-36511 21-22-1435 (Ex.)
#*phillips 05-22174 19-20-1241 (Ex.)
##Sragliano 05-35734 23-37-1757 (R)

L 0535514 23-07-1750 "
t*Wallace 05-13416 06-11-561 (Ex.)

L 05-13415 06-10-561 .

* Customers appearing on previous Months status sheet whose status has altered.
**  New Listing

' “:

o e




CUSTOMER SERVICE

Delayed Improvement Summary Activity
Month of September | 1985
PROGRAM TO DATE
CURRENT MONTH (8/78 - 9/85)
Jota) Affected lots 98 5,705
4 Totdl —
g 1oc2) Letters Sent 77 4,551
m——
# Contracts # Purchasers # Contracts # Purchasers
] j Active Refund Requests 0 0 1 1
—
f Considering Lot Exchanges 3 3 5 5
M/ considering Exchange to Build 0 0 0 0
i j Undecided 0 0 0 0
§ s :
# Contracts # Purchasers f Contracts # Purchasers
TOTAL OPEN CUSTOMER FILES 3 3 6 6
# Contracts # Purchasers § Lontracts # Purchasers
B oi21 Approved Refunds: 1 1 149 114
cllars Amount $9,491.89 81,183,266.35
'QfTowi Accepted Exchanges: § Contracts # Purchasers # Contracts # Purchasers
Same Subdivision 4 3 19 12
I different Subdivision 0 0 10 8
ﬂf ‘otal Accepted Exchange to Build: 0 _ 0 0 0
'f:mtaithanged to Accept Deeds: 0 0 46 40
# Contracts #Purchasers 4 Contracts # Purchasers
_ TOTAL CLOSED FILES 5 4 224 174
N "0TAL SPECIAL DEEDS 115 15,67~
CMMENTS :




MARION OAKS
Open Customer Files as of 09/30/85

Late Improveoents

NAME ' CONTRACT NO. UNIT-LOT-BLOCK STATUS
MME STATUS
1zquierdo 06-11839 07-01-1047 {Ex.)
sxMcClure 06-15625 07-10-1019 (Ex.)

Moncada 06-18383 01-16-152 (Ex.)
s+Pinhas 06-10452 07-08-1122 (Ex.)
s*Schmitz 06-08520 07-27-1052 (Ex.)

* Customers appearing on previous months .status sheet whose status has altered.

** New Listing




NNY HiLLS LU IVRLR SERVILE

Delayed Improvement Summary Activity

Month of

September | 198 5

CURRENT MONTH

9

PROGRAM TO DATE
(8/78 - 9/85)}

8,285

Total Affected Lots
a-""'-___ 7

7,027

Letters Sent
Total L

# Contracts # Purchasers

# Contracts # Purchasers

] 0 0 0
7 Astive Refund Requests

0 0 0 0
,;onsidering Lot Exchanges

I N . 0 0 0 0 0

g Considering Exchange to Build
a——

0 0 o 0

§ Undecided

i e——

# Contracts # Purchasers

# Contracts # Purchasers

10TAL OPEN CUSTOMER FILES 0 0

0

NEeRoaaGE3SR R R EERE 888888888 8B8EEER8 52288 R2229928000000000000000g =

O WS S ML AL e W AR W R -

# Contracts # Purchasers

L )
e ow maw

# Contracts # Purchasers

--------
T e e e N B S e E s S P E .. E o - E S A TR TS W m S = —

TAL SPECIAL DEEDS L

WMMENTS :

Tata! Approved Refunds: 1 1l 372 237
Sollars Amount $4,375.61 51,404,102.44
Total Accepted Exchanges: # Contracts # Purchasers # Contracts ¢ Purchasers
Same Subdivision 0 0 146 97
 0ifferent Subdivision 0 0 122 88
'yiTotaI Accepted Exchange to Build: 0 0 1 1
l Total Changed to Accept Deeds: 0 0 135 112
: # Contracts #Purchasers # Contracts # Purchasers
TITAL CLOSED FILES 0 0 795 534




SUNNY HILLS
Open Customer Files as of 09/30/85

Late Improvements

NAME _ CONTRACT NO. UNIT-LOT-BLOCK STATUS

*# (Customers appearing on previous months statys sheet whose status has altered.

#% New Listing




pINE RIDGE

CUSTOMER SERVICE

"Delayed Improvement Summary Activity

Month of September , 1985
PROGRAM TO DATE
CURRENT MONTH - (8/78 -9/85 )
sotal_Affected Lots 6 1,321
—
fotal_Letters Sent 4 871
T
# Contracts # Purchasers # Contracts # Purchasers
4 Active Refund Requests 1 1 1 1
d e
Ml tonsidering Lot Exchanges 0 0 0 0
X1 tonsidering Exchange to Build 0 0 0 0
gf Undecided 0 0 0 0
¥ Contracts # Purchasers f Contracts # Purchasers
*roTAL OPEN CUSTOMER FILES 1 1 1 1
# Contracts # Purchasers # Contracts # Purchasers
; Tota)l Approved Refunds: 1] 0 81 78
follars Amount $ -0 - §1,319,918.89
‘:Eg-Total Accepted Exchanges: # Contracts # Purchasers # Contracts ¢ Purchasers
Same Subdivision 0 0 6 6
Different Subdivision 0 0 2 2
éJTotal Accepted Exchange to Build: 0 0 1 1
#] Total Changed to Accept Deeds: 0 0 54 52
# Contracts #Purchasers # Contracts # PLrchasers
BY TOTAL CLOSED FILES 0 0 144 139

: ‘0TAL SPECIAL DEEDS

B OMHENTS

......
il T S R R S e M P A P AR T T R R U D R M M W D R e D e e A AR AR




PINE RIDGE
Open Customer Files as of 09/30/85

Late Improvements

NAME CONTRACT NO. UNIT-LOT-BLOCK STATUS
—— e — wpoAdLUI
stsherbak 12-00569 03-16-40 (’)

#+ Customers appearing on previous months status sheet whose status has altered.

#* New Listing

1Y i




EXHIBIT “2" CONTINUED

CORPORATE DEBT AND CONSTRUCTION LOAN BALANCES




CITIBANK, N.A.
CHEMICAL BANK
FLEET NAT'L BANK
N.C.N.8.

UTELITY PRIVATE PLACEMENT

ToTAL

Default

THE DELTONA CORPORATICN

CORPORATE DeBY

RECTIVABLE UTILETY PMM
REVCLVER LOAN LOAN ToTAL
$14,559,229 $2, 492,811 $17,040,811
11, 190, 229 1,842,368 $13,232, 316
3,959,080 359,238 $4, 543,238
278,30 29,477 $299, 417
$30, 029, &2 $30, 032,022
430,003, 182 $39, 2¢9, 320 34,912,842 464,912,842
Interest Principal

& Interest



e e =

CIT1BANK, N.A.
CHEMICAL BRNK

FLEET MAT'L BAMH

* N.C.N.B.

T0IAL

Default

THE DELTOHR CORPORREION

HOUSE CORSTRUCTION

LOM

CINGLE-FRNILY TERN LAND WULTI-FARILY TROFIC SCHICRER CONGUISTREOR SURFCLUL a1k
$336,323 $363, 800 $178, 168 $9,521,293 12,97, 764
224,215 £00, 020 113,445 $408,974 8, 851,291 319,497,745
93,421 250, 009 47,269 3R, 6%
93,423 250, 000 47,269 399,692
$747, 384 +2,800, 000 $378,151 $9,521,293 $408, 974 $8, 851,031 521,926,693

Interest Interest Interest Interest

Interest



EXHIBIT 3

JUDICIAL OR ADMINISTRATIVE ACTIONS, SUITS,
PROCEEDINGS, OR INVESTIGATIONS PENDING OR THREATENED

Lol e TS

23
¥
3




The status of all litigation affecting Deltona and its
subsidiaries, is set forth in this Litigation Status Report. It is
noted that the last section of this Litigation Status Report sets
forth all litigation and administrative proceedings, including rate-
making proceedings, affecting the Utility Subsidiaries,

Numerical notations indicate:
1 - Not previously reported

2 - Significant change of status since last report

3 - Resolved through court action, settlement, etc., since last
report




CADE

AUSSECYT OF ACTINM

ARMINT 1MW UCONTYROYEAAY

[ad T )1 1.

Litigation Involving DelMarco Corporation

Abernathy vas. Employers [nsu-
rance of Wausau, et al,
Collier County Circuit Court
2/9/84

American Olean Tile va. Marco

Seaside, Inc., et al.
Collier County Ciccuit Court
8/25/82

Bolger vs, Osentoski Realty
of Bad Axe, Inc. et al,
State of Michigan, Circuit
Court for Oakland County
11/21/84

Chernow va, Deltona et al.
Collier County Circuit Court
3/1/84

Action arising from an
accident at the South Seas
West jobsite. Plaintiff
was employed by the
Company .

Action to enforce a me-
chanic's lien filed by
Plaintiff for materials
supplied by Plaintiff for
Summi & House

Action to recover depos-
it on 35NW unit based

upon mortgage approval
clause. Action also
alleges breach of
contract, violation of
Michigan Land Sales Act
and seeks damages under
multiple counta on various
legal theoriea.

Action alleges fraud, The
action also alleges that
Plaintiff’s name was forged
on quitclaim deed to Marco
Shores lot,

Unspecified damges.

$17.146.04 plus interest,
rosts and attorney's fees,

$20,0828.00 paid in; plua
interest, costs, attorneys
tees and unspecified
damages,

tnapecified.

COUNSEL POR INS. CARRIER
TERRY & TERRY

John O, Terry

IN IOUSE

J, Mancilla

It WAISE
G. Betz

QUTSINRE ODRISEL
RADNER & RADNER
R. Radner

IR HOUSE

J. Mancilla

IN HOUSE
J. Manrcilla

Page 1

WAEYATUR O e yom

Motion for Summary Judgment
granted on 7/25/85 1n favor

of the Company.

Amecican Olean required to
pay 51,153.71 in costs and
attorney's fees,

Discovery

Discovery.



Ll Y L]

AUBIEIY UF AUTION

AFMMIMT 1M 4JIFTRUYERSY

bt

[t T] 111 1™

WERTUL Lr AR LOW

Cioffi vs. Deltona and
Marco Seaside, Inc.
U.S, District Court
Southern District
10/30/84

Cohn va. Deltona
Common Pleas Court of
Montgomery County, PA
6/6/85

Countywide Drywall & Stucco,

Inc. va, Marco Island Con-
stouction Co., et al.
Collier County Circuit Court
6/1/82

Curtis va, Gomez, et. al.
Collier County Ciccuit Court
3/10/82

Action to recover deposit
on a Summit House Unit
based upon mortgage ap-
proval clause.

Action alleging breach
of contract involving
an undeveloped lot on
Marco.

Action alleging breach of
contract. Action brought
by Subcontractor for work
pecrformed on South Seas
fast., This action has been
conaolidated with United
Trowel Tradea, Inc., v3.
Marco Ialand Conat., Inc.
et al.

Action arising out of

an assignment of a Marco
lot contract between Plain-
tiff, Gomez and Neri.
Action alleges Breach of
Contract for failure to
make the required payment.
Plaintiff wanta Deltona to
assign the contract to
Plaintiff’s and for Plain-
tiff's to mke paymenta
under original contract.

$24,900.00 prid in;
plus intecesat.

$15,093.20 paid in:
plus interest.

5130,000.00 plus in-

terest and attorney's

feea, Company's counter
claim for damages in excess
of 55,000,00.

Croas—claim €iled againal
Deltona for unspecified
damages,

IH HNISF
J. Mancilla

IN WSE
J. Mancilla

IN HOUISE
J. Mancilla

IN HOUSE®
J. Mancilla

Page 2

D1scovery.

Settled for 530,000.

Discovery.

Discovery.



Lt 1

SUL*ECY OF ACTIOE

ANMINT M CONTROYEWREY

Lt T 11 L "

ATATUR oF weTios

Deltona va, Othman, et al.
Colliec County Circuit Court
5/8/45

Deltona-Marco Properties, 1I,

Inc, va. Sam Colding, et al.
Collier County Circuit Court
12/10/04

Deltona-Marco Properties, 11,

Inc. vs, Collins
Collier County Circuit Court
10/21/85

Deltona-Marco Properties 11,
Inc. va. Espinosa

Collier County Circuit Court
9/19/95

Deltona-Marce Properties, II,

Inc. va. Gomez
Collier County Circuit Court
9/20/85

Deltona-Marco Properties I,
Inc. va. Johns, et al.
Collier County Circuit Court
9/30/85

Deltona-Marco Properties 1I,
Inc. va. McGili, et al,
Collier County Circuit Court
7/22/85

Action to nuiet title on
Marco Beach Unit 11 park-
site.

Action conteating the 1984
ad-valorem property tax
assessments on the Surf Club.

Action ta foreclose one
mortgage on A timeshare
unit in the Surf Club.

Action to foreclose two
mortgages on a timshare
unit in the Surf Club.

Action ta foreclose four
mortgages on a timeshare
unit in the Surf Club.

Action to foreclose two
mortgages on a timeshare
unit in the 3urf Club

Action to foreclose one
mortgage on a timeshace
unit in the Surf Club.

Non-monetary.

$106,830.07 amount of
tax in diapute.

$95.,632.18 plus: interest,
coats, title search
expengea, and attorney's
feea,

514,274.44 plug: interest,
costa, title search
expenses, and attorney’s
tees.

$29,069.76, plus; interest,
costa, title search
expenses, and attorney*s
fees,

§5,225.70. plus; interest,
costs, title search
expenses, and attorney's
fees,

$4,574.45 plug: interest,
costs, title search
expenses, and aattorney's
fees.

M

J.

IN

J.

IN
P.

IN
P.

IN

HOUSE
Mancilia

WAISE
Mancilla

HOUSE
Hecht

Hecht

HOUSE
Hecht

HOUSE
Hecht

HOUSE
llecht

Page 3

Discovery.

Discovery.

Serving Defendants in New
York.

Notice of Action published.
Attorney ad litem to be
Appointed.

Notice of Action published.
Motion for Default to be
filed,

Notice of Action published.
Defendant called for rein-
statement fiqurea.

Mortgage Reinstated., Deltona
reimbucrsed for costs and
attorney fees. Action to be
Dismiased.



SURIRCT OF ACTIONW

AMDUMT T COMTHROYEWATY

L 10 14N

pPeltona-Marco Properties I,

Inc. va. Naponic et al,
Collier County Circuit Court
8/5/85

Deltona-Marco Propertiea 11,

Inc. va. Naponic, Jr.,
Collier County Circuit Court
a/8/85

Deltona~-Marco Propertiaes 1I,

Inc, va. Newtown
Collier County Circuit Couct
10/4/85

Deltona-Marco Properties II,
Inc. va. Richichi

Colller County Circuit Court
7/22/85 i

Deltona-Marco Properties 11,
Inc. va. Reit

Collier County Circuit Court
6/6/85

Deltona-Marco Properties II,

Inc. vs. Tafur

Tolller County Circuit Court
9/30/85

Action to foreclose one
mortgage on a timeshare
unit in the Surf Club,

hotion to foreclose one
mortgage on a timeshare
unit in the Surf Club,

Action to foreclose five
mortgages on a timeshare
vnit in the Surf Club,

Action to foreclose one
mortgage on a timeshace
unit in the Surf Club,

Action to foreclose moct-
gage on a timeshare unit
in the Surf Club.

Action to foreclose three
mortgages on a timeshare
unit in the Surf Club,

$7,389.00 plus; interest, N
costa, title search P.
expenses, and attorney's

fees.

$6,303,.22 plus: interest, N
costa, title search P,

expenses, and attorney's fees,

$14,642.00 plus: intecest, IN
coatsa, title search P.
expenses, and attorney's

fees.

$7,900.00 plus: intereat, N
coata, title search P.
expenses, ant attorney's

fees,

516,406.16 plua; intecest, IN
costs, title search P.
expenses ard attorney's J.
fees.

$20,852.15 plus: interesc, N
coats, title search P.
expenses, and attorney's

fees,

HUSE
Hecht

HOUSE
tiecth

HOUISE
Hecht

HOUSE
Hecht

fIOUSE
Hecht
Mancilla

HOUSE
flecht

Page 4

Notice of Action published,
Attorney ad litem to be
appointed.

totice of Action published,
Attorney ad litem to be
appointed.

Notice of Action published.
Defendant haa called for
reinstatement figures.

Summary Judgment granted,
Foreclosure sale set for
November 19, 1985,

Amended Answer filed,

Notice of Action published,
Attorney ad litem to be
appointed.



CANE

BURIECY OF ACTION

ANDUNT I1W CONTROVYANBY

TOURNHEL

WYATUE G Sy o

Deltona-Marco Propecties 11,
Inc. vs. Ungo et al.
Collier County Circuit Court
9/25/85

Deltona-Marco Properties II,
Inc. va. Wy et al.

Collier County Circuit Court
9/16/85

Fausnaugh vs. Deltona-Marco
Properties, 11, Inc., et al.
Saginaw County Circuit Court
State of Michigan

6/22/84

In Re: George Hunt

0.5, Bankruptcy Court for
the Middle District of Fla,
Tampa bivision

11/15/82

Jarell va, Croas
Collier County Circuit Court
3/6/85

Kahn, at al. vs. Marco Shore—

line Propecrties, et al.
Dade County Circuit Court
12/8/82

Action ta foreclose one
mortgage on a timeshare
onit in the Surf Club.

Action to foreclose two
mortgages on a timeshare
wit in the Surf Club.

Action alleges that Plain-
tiff wvas induced to pur-
chase a timeshace unit at
the Surf Club to procure
employment as a real eatate
agent for co-defendant Bua-
siger. Plaintiff was later
terminated.

Bankruptcy Action: Deltona
ia a general unsecured
creditor.

Action to Quiet Title on
a Marco lot. Plaintiff's
claim title to the propecty
by virtuve of 19A4 tax deed.

Action to recover deposit
on Royal Seafarec unit
based upon mortgage ap-
proval clause,

$2.334,20 plus; intereat,
costs, title search
expenses, and attorney's
fees,

511,336.14 plus; interest;
costa, title search
expenses, and attorney's
fees,

$2,270.00 paid in; plus
$390,00 in travel expenses
along with coats and
attormey's fees.

63,201,223 plua intereat,

Hon-monataty.

$62,325.00 paid in;
plus intecest, costa
and attocney's fees.

IN KNISE
P. Hacht

IN HOUSE
P. Hecht

OUTSIDE CUUNSEL
W. Martin

IN HOUSE

J, Mancilla

QUTSIDE COUNSEL

STRASKE, FARFANTE, etc.

IN HOUSE
G. Betz

IN HOUSE
J. Mancilla

IN HOUSE
J. Mancilla

Page 5

Notice of Action pubrlished.
Attorney ad litem to be
appointed.

Service in New York
being attempted,

Discovery.

Mmiting confirmation of °
Chapter 11 plan.

Discovery.

Discovery.



BUSSECT OF ACTION

ANDUNT TW CONTROYERARY

COMMRARL

Leeber, et al. va. Maine
Florida Properties, et al,
Superior Court, ME

4/4/83

LoRusso, et. al, va, Marco
Tropical Properties, Inc.
U.S. District Court, New York
8/18/83

Marco Island Shoves Development

Corporation va, Deltona Corpot-

ation et al.

U.5. District Court

Eastern Diatrict of Wisconsin
10/17/785

Charles A. McClure, Trustee,
Deltona Corporation

U.S. Diatrict Court
10/24/85

Joseph A. McClure vs.
Deltona Corporation

Dade County Circult Court
10/24/85

Action to recover deposit
on South Seas Northwest
unit based upon mortaage
appcoval clause,

Action to recover deposit
on Tropic Schooner unit
based upon mortgage
approval clause,

Action alleging breach of
contract invelving an
undeveloped lot on Marco
Island. The action also
alleges viclation of the
Interstate Land Sale Dia-
closure Act: U.5. Crimi-
nmal Code and the R.1.C.0O.
ACt.

Action alleging breach of
contract involving an
undeveloped lot on Marco
Island,

Action alleging breach of
contract involving an
undeveloped lot on Marco
Island.

$22,530.00 paid in;
Complaint seeks a
total of 544,3130.00.

$16,500.00 paid in:
plus interest,

$127,101.37 paid ing
plus interest, costs,
attorneys's fees and
damages in an unspecified

$13,139.00 paid in;

plus interest costs
plua interest, costs and
attorney's fees.

$11,343.43 paid in;
plus intereat, cosats and
attorney's fees,

OUTSIDE COUNSEL
Richard Davis
TN HOUSE

J. Mancilla

QUTSIDE QOUNSEL
Pusatier, Sherman
tWhite & London
Rich Abbatt

IN HOUSE

J. Mancilla

IN HOUSE
J. Mancilla

IN HOUSE

J. Mancilla

IN HOUSE
J. Mancilla

WEATUR O  arre LT

Discovery.

Motion for Change of Venue
filed 9/7/83.

Complaint filed.

Complaint filed.

Complaint filed.



CASE

BUYSIRCY OF ACTIOM

ARDUINT 1A COMTRLY RRS Y

M

AR L.

W BT Ael moread

Matonak va. Marco Shoreline
Propertiea, Inc.
U.S5. Diatrict Court Southern

NCNB National Bank Qf South
Fla., va, Hideavay Development
Corporation ey al,

Collier County Circuit Court
4/19/84

Penna, et al. ve. Deltona,
et al.

Dade County Circuit Court
10/26/82

Petricca vs. Deitona
State of New York Supreme Ct,
5/31/84

Poniat.uuuki. et al. va. Deltona

U.S. District Court, Michigan
8/22/83

Action to recover deposit
on a Royal Seafarer unit
based upon mocrtgage ap~
proval clause.

Action to foreclose mort-
gage on Hideaway Develop-
ment Corporation NCNB is
the Callateral Trustee,

Action to recover deposit
on South S5eas Northwest
wnit based upon mortgage
approval clause.

Mction alleging breach of
contract for failure to
convey a Marco Shores lot.
Action alleges fraud and
seeks damages under wul-
tiple counts or various
theoriea of law.

Class action alleqging
illegal & corrupt sales
activities with regard to
shelter productsa, This
accion involves a SS5HW 11
Unit amd two Conqquinstador
Units,*

¢ Also included under Three Seasons Cocporation.

$30,750.00 paid in;

plus intecrest, coats,
attorney’'s fees and unspeci-
fied amount of damiges.

51,946,559.67 plus
interest, cost and
attorney‘s fees,

$20,625.00 paid in; plus
unspecified punitive dam-
ages, interest and costs,

$22,327.82 paid in:
plus interest and damages.

$30,000.00 per claas
member,

1IN HOUSE
J. Mancilla

IN KMJSE
J. Mancilla

IN HOUSE
J. Mancilla

OUTSIDE COUNSEL
Pusatier, Sherman
and White, R. Abbott
IN HOUSE

J. Mancilla

RJTSIDE OXMISEL
Radner & Radner
IN HXSE

J. Mancilla

Discovery.

Action stayed pending
disposition of bankruptcy’
action filed by Defendant,
Judgment entered in the Com—
pany's favor in Federal Bank-
ruptcy Couct.

Discovery.

Discovery.

Discovery.



CARR

SURIECT OF ACTINM

APAIMT 1M CIMTROYRMRY

ATLTUR v eI

Quarcymastecs va. Deltona,
et al,

Collier County Circuit Court
9/14/82

Santillo v. Deltona
Superior Court of New Jersey
Passaic County

1/9/84

Sherafat v. Marco Tropical
Propecrties, Inc.

Collier County Circuit Court
4/4/84

South Seas East Condo Apts
of Marco Iasland vs. Deltona
er al.

Collier County Circuit Court
10/10/84

Action to enfotrce a
mechanic's lien for
ceramic tile and marble
supplied by Plaintiff
for Royal Seafarer and
Tropic Schooner.

Action to recover repoait
on Summit House tinit based

upon mortgage approval
clause,

Action to recover deposit
on a Tropic Schoonec Unit.
Action alleges that certain
material representations
were made to Plaintiff by
Defendant as inducemant to
enter said contract and
such representations were
never fulfilied.

Class action brought by
Condo Assoc. Action

alleges breach of Implied
statutory warranty Breach of
Common Law Warrantiea Negli-
gence. Complaint lists
deficiencies related to the
construction of the Condn.

$39,230,.90 plus costa
and attorney's fees J.
for Tropic Schooner:

$57,132.00 plus costa

and attorney’s fees

for Royal Seafacer.

The Company has filed

a Counter Claim for

damages in exceas of $5,000.

$25,035.00 paid in;
toqether with interest

I HOUSE

Mincilia

OUITSIDE COUNSEL
Hoffman & Fiorello

costs, attorney fees and J. Fiorello
unapecified compensatory & IN HOUSE
punitive damages. J. Mancilla
$16,500.00 paid in; IN HOUSE
plus interest, damages, J. Mancilla
costs and attorney's feea.

Unapecified damages, costs IN HOUSE
and attorneys fees, J. Mancilla

Page B

Discovery.

Discovery.

Partial Suwmacy Judgment

entered in favor of the

Company. The Plaintiff has
filed an appeal which has been
dismissed by the Appellate Court.

Settled for $28,000.



SUSSIBCT OF ACTION

Stinchcomb va, The Surf Club
of Marco, Inc.

Colller County Circuit Court
9/14/84

Onited Trowel Trade, Inc.

va, Marco Island Construction
Collier County Circuit Court
6/1/82

wilson d/b/a Dee Investment
co, vs. Mavco Tropical Proper—

rties
Circult Court of Cook County.,
111, lLaw Division
12/28/83

Action alleges breach of
oral contract and mis-
representation., Action al-
legqes that Plaintiff entered
into an oral agreement with
Defendant whereby the Defen-
dant would have an exclusive
concession for parasailing
and waterskiing at the Sucf
Club.

Action alleging breach of
contract. Action brought
by subcontractor for work
performed on South Seas
East. This action has
been consolidated with
Countywide Drywall &
Stucco, Inc.,vs. Marco
Island Const., et al.

Action alleging breach of
contract, Action alleges
misrepresentation regarding
beach acceas,

Unapecified damages.

$130,000,00 plus in-

terest and attorney's

fees. The company has
filed a counter claim for
damages in excessa of $5,000,

516,000 paid in plus
attorney's fees and costs.

WRAYES e aevoN

IN BOUSE
J. Mancilla

IN HORISE
J. Mancilla

OUTSIDE COUNSEL

Mayer, Brown & Platt,

T. Mcieil
IN HOUSE
J. Mancilla

Page 9

Discovery.

Diacovery.

Diacovery.
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Addendum to DelMarco Litigation Report

Tutino va. The Deltona Action to collect monies 513,796.99 paid in; IN HOUSE Complaint filed,
Corporation due under a Refund & Option  plus interesat, cost J. Mancilla

Collier County Circulit Court Mgreement involving a and damagesa in an

10/31/85 Marco Island Lot. unspecified amount.

Page 1
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HURIRCT OF ACTION

AMIMINT 1TH UCIVHATRUVYERIY

COMIMIDYL,

BRATUN WY ROT LU

Litigation Involving Three Seascons Oorpovation

Adamczyk vs. Deltona
Volusia County Circuit Ct.
10/25/19

Ageloff, et al. va. The
Deltona Cocrporatlion
New York Supreme (ourt
9/30/85

Bermudez va. Deltona
Hernando County Circuit Cr.
1/2/80

Boutwell vs. Deltona
Marion County Circuit Court
/22785

Bunch va, Deltona
Marion County Circuit Court
4/4/85

Action arlsing from flood-

ing in Deltona Lake®. Action
alleges that flooding re-
sulted from Deltona’s drain-
age design which includes
pumping into Clear Lake.

Action involving three
undeveloped lots in Sunny
Hills. Action also alleges
fraud & seeks recision of
contracts.

Action alleqes breach of
contract for failure to
complete a house contract in
Spring Hill on time.

Action seeking declaratory
judgmant for Plaintiff foc
A prescriptive sasement

over property of Defendant.

Action arising from a

house silea contrack.

Action alleges breach of
contract for Eailure to
complete the house within
the time specified. Action
seaks damges wwler multiple
counts and legal theoriea.

Injunction to prevent
future pumping into Clear
lake: Unspecified amount
for property damage.

51N,656.27 paid in:
plus intecest, costs
ard attorney’'s feesa,

52,400.00 paid an.

non monetary

Unspecified.

IN IXNISE
J. Mancalla

I HH)SE
J. Mmancilla

IN HOISE
J. Mancilia

IN HOUSE
G. Betz

IN HOISE
J. Mancilla

A Judgment waa entered
against the Company in the
amount of 513,716, on
7/22/85. The Company has
filed an appeal in the
Fifth D.C.A.

Complaint filed.

Judgment in favor of Plain-
tiffa. The Company filed an
appeal in Bernando County
Circuit Court.

Discovery.

.

Settled for 53,300.

Page 1
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SURJIBRCT OF ACYTION

AMDUNT 1W COMTROYERIY

LAAIMIEL

Cezard vs. Deltona Corp.
Dade County Circuit Court
B/6/85

Climo v. Deltona
State of Main District Court
1/31/85

Combined Companies, Inc.
et al, va. Deltona Corp.
U.5. Bankruptcy Court
District Court of Minn.
10/8/8%

Deltona vs. Bailey, Tax,
Agmessor, Yolusia County
Volusia County Ciccuit Ct.
12/74

Action secking reci3sion
amd cancellation of a
contract for a undeveloped
lot in Marion Caks. The
action also alleges breach
of wirganty and anfair and
deceptive trade practices.

Action alleqging breach of
contract involving a un-
developed lot in Citrus
Springs.

This is an adversary
proceeding to collect
monies allegadly owed to
one or more of the Plain-
titf's by beltona,

Action to contest the
ad-valorem aaseasments
made on Plaintiff's real
property in Volusia County,
tor the tax years 1973

and 1974.

$75,477.02 paid in:
plua i1nterest, cost and
Aattorney'a fees.

$3,207.54 paid in;
plus interest.

$3,0842.69, plus finance
charyes, costs dis-
bursements & attorney's
fees.

$137,834.54 {amount of
tax payment in dispute}.

IN HAEr

J. Mancilla

IN HOUSE

TH HOUSE
G. Betz

IN HOSE
J. Mancilla

Settiemant nerotiation.

Settled for 53,207.54.

Complaint filed.

Discovery.

Page 2



AURTRCT OF ACTION

AROUNT

M COMTROYERDY

- Hrlay ¥

Corsmnrel.

BTATUSR O e Low

Deltona, et al. vs. Empire of
Carolina, Inc. and Maurice
Halperin

U.5. District Court So.
Disctrict of Florida

10/230/85

Deltona va, Muckenfuas, et al.

Marion County Circuit Ct.
7/10/81

Deltona vs. Muckenfuss, et al.

Marion County Circuit Court
1/25/82

Action by Deltona and ilta
Directors against Empare
and Halperin for fraud.
Deltona is seeking a preli-
minary and permanent injunc-
tion prohibiting Empire from
soliciting consents from
Deltona shareholders on the
basis of misrepresentations
and omissiona in Empice's
Conaent Solicitation in
violation of the Securities
and Exchange Act of 1934,
Deltorna is also seeking a
judicial declaration that
all consents obtained by
Ewpire are void and is
further seeking to enjoin
Bmpire from exerciaing any
control over Deltona prior
to 4 hearing on this action.

Action to conteat the 1980
ad-valorem property tax
assesament on Deltona's ceal
propecty located in Marion
County.

Action o contest the 1981
ad-valorem property tax
assessment on Deltona'a
real property located in
Harion County.

Non-monetacy

$369,807.29 (amount of
tax payment in dispute)

$625,429.44 (amount of
tax pyyment in dispute)

CRITSLOE. GORNGFL
Paula Morency

Alan Salpeter

MAYER, BROWN & PLATT
IN HUSE

J. Mancilla

OUTSIDE COUNSEL
Dearing & Smith
R. Smith

IN HOUSE

J. Mancilla

OUTSIDE COUNSEL
Dearing & Smith
R. Smith

IN GSE

J. Mancilla

Complaint tabed §o/ /NS,

Final Judgment entered in
favoc of the Company.

The County has filed an appeal.
The Company will file a cross
appeal to seek attorneys [ees.

Discovery.

Page 3
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SUBJIEBCT OF ACTION

I COMTROGYERAY
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Deltona va. Muckenfusa, et al.
Marion County Circuit Court
12/10/82

Deltona va. Muckenfuss, et al,
Marion County Circuit Court
12/21/81

Peltona's Mackle-Built Const.
Ca, Inc., va, Muckenfuss, et al.
Marion County Circuit Court
12/21/83

Bmpire of Carolima, Inc,
va, Frank E. Mackle, Jr.
et al.

0.S. District Court
So. Distriet of Florida
10/7/85

Action to conteat the L[902
ad-valorem property tax
assessment on Deltona‘s
real property located in
Marion Counly.

Action to contest the 1981
ad-valorem property tax
assessment on Deltona's
real property located in
Marion County.

Action to contest the 19u3
ad-valorem property tax
assessment on Deltona'sa
real propecrty located in
Marion County.

Dirivative Stockholders
Action against Deltona and
its Directors for fraud and
breach of fiduciary duty,
Plaintiff is seeking a pre-
liminary and permanent
injunction againat Deltona

to prevent the closing of

the proposed transaction with
Topeka Group, Inc., involving
a sale of Preferred Stock.

$G15,047.11 {amounr of
tax payment in dispute)

$501,836.64 {amount of
tax payments in dispute).

564,142.46 (amount of
tax payment in dispote}.

Hon-monetary

ITHIDY, CXAMSFL
Nearing & Smith
R. Smith

TN HCRISE

J. Mmancilla

OUTSTDE COUMSEL
Dearimwg & Smith
R. Smith

IN HOSGE

J. Mancilla

QUTSIDE QUUNSEL
Dearing & Smith
R. Smith

IN MOUSE

J. Mancilla

OUTSINE COUNSEL
Paula Morency
Alan Salpeter

NEKRTUNR Ly rgLes

Discovery.

Discovery.

Discovery.

HBearing on Motion for
Preliminary Injunction .
scheduled for 11/1/85.

MAYER, BROWN & PLATT

IN HOUSE
J. Mancilla

Page 4



CASE

SUBSIRCYT OF ACYLOM

ANMINT 1W COMTROYERAY

Empire of Carolina, Inc.
va. Frank E. Mackle, Jr.
et al.

State of Delaware

Court of Chancery
10/15/8%

Fedor, et al., va. Joertz,
Pine Ridge Service Corp.,
et al.

Citrus County Circuit Court
4/3/8%

Fedor, et al. vm. Joertz,
Pine Ridge Service Corp..
et al.

Citrus County Clircuit Court
4/3/85

Action by Fmpire as a Stock-
holder of Deltona alleqging
viclation of Delaware
rorpocate law, Plaintiff
is seeking a4 judicial decla-
ration that 10/7/AS is the
record date for determi-
ning stockboclders entitled
to express consent with res-
pect tOo certain actions pro-
posed by Plaintiff and that
Deltonas setting of a record
date of 11/15/85 ia void,
Plaintiff further seeks

and injunction against
Deltona to prevent Deltona
from taking any action in-
consistant with a record
date of 10/7/85.

Action to quiet title on
a Pine Ridge lot. Pine
Ridge Service Corp. has
filed a claim of lien on
the lot for delinguent
maintenance fees,

Action to quiet title on
a Pine Ridge. Pine Ridge
Secvice Corp. has filed
a claim of lien on the
lot for delinquent main-
tenance fees,

Nof-mone tary

Amount of lien 5343.20;
plus 510,00 in recording
fees, 520.00 service charge
and $61.78 in intereat.

Nrount of lien $504.90;
plua 510.00 recording fees,
525.00 service charge and
$59.10 in interest.

CiaImn Y,

Retainoed Counse]
Paula Morency

Atan Salpetec

MAYFER, BROWH & PLATT
TH HWXISE

J. Maarilla

IN HOUSE
J. Mancilla

IH HOISE
J. #¥ancilla

NEATUNR OGP wit=r LOw

Fool e 0
Hearing wai redd m
10/24/85. Awailing decision

by trial court.

Final Oeder of Summacy
Judgment entered in favor

of Plaintiff. No monies verw
awarded to Pine Ridge Service
m‘

Final Ovder of Summary
Judgment entered in favor
of Plaintiff. No monies
were awvarded to Pine Ridge
Service Corp,

Page S
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AUSIECT OF ACTION

ARDUMY 1M VOMNTROGYRASY

Florida Power Corporation va.

Deltona, et al.
Citrus County Circuit Court
6/26/45

Hinds vs. Deltona
Marion County Circuit Court
9/19/85

Jacupke va. Rushing, et al.
Marion County Circuit Court
6/20/85

Rapchan va. Florida Mackle
Bros., et al, '
New York Supreme Court
4/23/82

Kent va, Deltona, et al.
Yolusia County Clrcuit Court
11/28/84

This is an action for
condemnation of permanent
clearing and/or quying ease-

ments on certain of Deltona's
properties situated in Citrus

County.

Action alleging breach
of contract involving
two undeveloped lots in

‘Marion Qaka.

Action to rquiet title to
two Marion Oaks lots. The
lots in question were deeded
by Deltona in 1978 & 1979,

Action to recover deposita
on a Spring Hill lot and
an Edgewvater unit. Action
also alleges fraud.

Action to quiet title

to property in Deltoma
Lakes. Specifically
certain deed restrictions
placed upon the property
by Deltona in 1963,

Non-monetacy.

5$20,565.2) paid in;

plus interest, costs,
attorney’s fees and
damagea in an unapecified
amount.

Non—-monetary.

$37,000.00 paid in; plus
interest from 10/24/B0,

Hon-monetary.

TN tXXISE
J. Mancilla

IN HOUSE
J. Mancilla

IN HOOSE
J. Mancilla

OUTSIDE QDUNSEL
M. Benimowitz
IN HOUSE

J. Mancilla

IN HOUSE
J. Mancilla

STATER oOF MrETLON

Settled for 52,000.
Payment made to the
Company .

Discovery.

Discovery.

Discovery.

Discovery.

Page &
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SURIECT OF ACYIONM

ANOUNT 1TH CONTROYERIY

COUMBEL

SEATUS OF acTiOW

Lighton va. Deltona
Washington County Circuit Court
5/22/85

Long vs. Deltona
State of New York Supreme Court
9/6/85

Lupo vs. Permble, et al.
Marion County Circuit Court
6/17/85

Metivier vs. Baggesen
Assoc, and Deltona

Rhode Island Superior Ct.
7/9/80

Morris v. Deltona
Citrus County Circuit Court
4/19/85%

Action alleging breach of
contract. The action in-
volves 4 lota in Sunny
Hills, 2 of which are un-
developed. The action alao
alleges vioclation of Fla.
Land Sales Act and Plaintiff
seeks the recision of all
four contracts,

Action alleqing hreach
of contract invelving
an undeveloped lot in
Sunny Hills.

Action to rquiet title to

a lot in Marion Oaka. Del-
tona deeded said lot in
1978,

Action alleging breach ot
contract involving a Spring
Hifl lot., Action also al-
leges fraud and seeks dam-
agea under multiple counts
involving various theories
of law.

Action seeking reformation
of Purchase Sale Agreement
and Warranty Deed to Citrus
Springs lot.

$10,392.75 paid 1n, plus

interest,; costs and at-

rorney fees,

54,085.94 paid in;
rlua intecest.

Non-monetary.

$3,370.83 paid in;
damages,

Non-monetary.

plua

1M 1¥NESE

J. MARCTLLA

IN HOUISE
J. Mancilla

IN HOUSE
J. Mancilla

OUTSIDE COUMNSEL
Tillinghast, Collina
& Graham

J. Hahn

IN HOUSE

J. Mancilla

IN HOUSE
J. Mancilla

Settled for $10.600.75,
representing monies pad in
plus taxes,

Setttled for 54,895.72,
representing moniea paid in
plus intereat,

Answer filed 6/17/85.

Discovery.

The Plaintiff has filed a
Motion for Summary Judgment.

Page 7



CASE

SUBRJECT OF ACTIOM

ARIMINT IW COMTROYERAY

CUOULMBNL

ATATUR OF ACELOM

Morson vs. R&R Associatea,
et al,

Superior Court, Commonwealth
of Massachussetts

3/26/82

piarulle vs, Intercoastal
Properties, et. al.

New York Supreme Court
Monrow County

5/5/83

Poniatowski vs. Deltona
U.S. District Court, Michigan
B/22/83

Schalekamp vs. Deltona

Hernando County Circuit Court
a8/20/85

* Also included under DelMarco.

Action alleging breach of

contract acising from sale
of three Marion Oaks house
contracts, Action also al-
leges fraud and seeks dam-
ages unvler multiple counts
on various theories of law,

Action to recover deposit
on Conquistador unit. Con-
tract was cancelled for
failure to obtain mortgage

approval .

Action alleging illegal
and corrupt sales activi-
ties regarding sale of
shelter products. This
action involves a S5NW ]I
Onit and two Conquistador
Unjte.*

Action to quiet § conform
title to property in Spring
Hill. Thias action is solely
directed to the Declaration
of Restrictions filed by
Deltona in 1968.

515,640.00 paid in:
seeks multiple damages,
interest, attorney's
fees, etc.

59,068.00 paid in; plua
punitive damages,

$38,078.00 cetained by
the Company upon cancel-
lation of contrcacts.

Non-monetary

OUTSIDE QUUMSEL
Goodwin, Proctor & Hoar
J. Cotter, 5. Reed

IN HOISE

J. Mancilla

CUTSIDE OOUNSEL
Fitzgerald & Fitzgerald
D, Fitsnerald

IN BOUSE

d, Mancilla

OUTSIDE COUNSEL

Radner, Radner and Ross
R. Radner

IN HOUSE

J. mancilla

IN HOUSE
J. Mancilla

Settled for 521,1KM).

Discovery.

Discovery.

Discovery.
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AUSIECT OF ACTION

ANDUNT 1W COMTROYEMAY

STATUR OF ACELOWM

Skeens va. Deltona
Hernando County Circuit Court
5/14/84

Action acising from a
motorcycle accident in
Spring Hill. Action alleges
accident resulted from poor
road surface conditions.
Action also alleges negli-
gence .,

Unapecified daimages.

COUNSEL FOR INS, CARRIER
H. Vance Smith

IN INNISE

J. Mancilla

Discovery.
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CASKE SUBIECT OF ACTION AROUNT 1IN CONTROVERSY counnEL SEATUR OF RCTIOW
Litigation Involving thited Plocrida Utilities Oorporation
In re; Application of St. Rate Case Annual revenues increase IN HOUSE Filed 6/21/85.
Augustine Shores Utilities, requested: Water: 5153,4600. G. Hetz Interim rates 7/21/85,
a division of United Florida Sewer: $149,396. Jurisdiction transfered to
Utilities Corporation, for P.S.C. 7/25/85. Rates final
increased water and sewer 10/19/85.
rates and charges to its
customera in 5t. Johns County,
Florida, Board of County
Commiasionera St. Johna
County, Florida 6/21/85.
In re: Inveatigation of Rates Informal Investigation Annual cevenues increase IN IUSE Investigation initiated 1/10/85.
and charges of St. Augustine requested: Water: $153,460, G. Betz Rates finalized in County rate
Shores Utilities, a division Sewer: $149,396, proceeding under corporate qua-
of United Florida Utilities rantee until determination that
Corporation. ' Urility is not "over earning”.

Syatem capacity charge of $400.00
per ERC granted to water and
sewer utility 1/10/85.

Page 1




CASE SURIRCT OF ACTION

AMOMINT 1TH CUONTROYEWSY

counurl.

STATUS OF ACTION

Litigation Involving Deltona Utilities, Inc.

In re: Application of Spring Rate Case

Hill Utilitiea, a division

of Deltona Utilities, for in-
creased water and sewer
service ratea and a change

in it3 service availability
charges to its cuatomers in
Hernandc County, Flocida
Spring Hill Utilities vs.
Florida Public Service Com-
mission vs, Citizens of the
State of Florica

Florida Public Service Commiasion
5/16/83

in re; Application of Seaboard Rate Case
Utilities Corporation for

increased water and sewer

service rates and changes in

its service avallability char-

ges to its customers in Hills-

borough County, Flovida.

Board of County Commissioners.

Hillsborough County, Florida

11/15/84

Aannual revenue increase
requested: Water: 5292,593
Sewer: 5398,277.

Annual revenue increase
requedted: Water: 5100,560
Sewer: 5133,262.

IN NOUSE
G. Retz

IN HOUSE
G. DBetz

Final Public Service Commis-
sion decision rendered
8/27/84. Motion for Recon-—
sideration denied. Appealed
to 1st DCA. Appellant's Brief
filed May 29, 1985: Motion to
Strike Brief pending.

Hearing scheduled for
Novewmber 22, 1985,

Page 1



CASE

SUBJECT OF ACTION

ARBODUNT IH COWNTROVERRY

COUWMNREL

Litigation Involving Deltona Marco Realty Company

Cavallo va. Deltona, et al.

Orange County Court
1/22/85

Action alleging breach of
contract. Plaintiff
entered into a contract
with San Marco Development,
Inc., for a condominium on
Marco lsland. Marco Island
Realty, Co. acted as agents
for 5an Marco Development,
Inc.

54,295.00 paid to

the developer: plus
damages in an unapecifierd
amount .,

IN IOISE

Mancilla

STATUS OF ACTION

Discovery.
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AURFECY OF ACTION

L3

ANOUNT 1IN CONTROYERAY

CUAMBEL

-

STATUE OF ACTION

Litigation Involving Deltona Marketing Corporation

Damen vs. Deltona

US District Court

S0. District of Florida
1/9/80

Shatma va. Sarin, et al.
Dade County Circuit Court
6/23/81

Sichel vs. R&R Associates,

et al,

District Court of Massachussetts
12/28/82

Skipper, John et al. vs. Del-
Lona

Soperior Court

Commonwaalth of Massachussetts
1/25/84

$105,000.00 pluas punitive
damaqges.,

Action for alleged breach
of fiduciary duty, Ccawl
and deceit arising from a
Security AMreement in con-
nection with a transaction
involving a former saleaman
and Plaintiff.

Action alleging breach of
contract, Action to enjoin
Deltona from deeding property
pending determination of owner-
ship. Action alsoc has a
Cross—claim of fraud against
Deltona.

$36,000.00 plus puni-
tive damages,

$10,580.00 amcunt of
commiasion.

Action to recover real
estate commission.

Action to collect commis-
sions and ovecrides al-
legedly owed to Plaintiff
while employed by Med Se-
cure Group, inc. a/k/a R&R
ASSocC.

533:849-29: plua
interest and costs.

IH IKASE

J. Mancilla
Co-counsel
Richard coldstein

IN HAISE
J. Mancilla

IN HOUSE
J. Manciila

QUTSIDE QOOUMSEL
J. Cotter

IN tDISE

J. Mancilla

Judgment entered for Plain-
tiff in the amount of
$350,477.66. The Company filed
an appeal which is pendir).

Sharma's claim dismissed at
trial. Action on the Sarin's
Cross-Claim remains pending
against Sharma and the Com—
pany. The Company haa filed
a Motion to Dismiss for lack

of prosecution.

Diacovery.

Discovery.
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AUBIECT OF ACTIODN

AMOUNT s COMTROYEWSY

SYATUR OF ACRION

Litigation Involving Deltona Utilities, Inc.

Deltona Ukilities va. Florida
Public Service Commission
State of Florida, PSC

4/6/82

Cochran v. Macco Island Utili-
ties

Ecpial Employment Opportunity
Commission

4/11/85

Deltona Utilities v. Department

of Enviconmental Regulations
State of Flocida DOAI!
3/19/84

Lulinski va, Deltona & Spring
Hill Utilities, et. al.
Pinellas County Circuit Court
6/21/84

Yon Steiner v. Marco lsland
Utilivies

Collier County Circuit Court
2/18/85%

Miministrative action
seeking permiasion to ter-
minate service to Enterprise
Utilities,

EBOC action alleging that
a former employee wvas ter-
minated based upon race
discrimination,

Administrative action
requesting formal hearing
for permit denial - lLake
Monroe outfall.

Action to collect damagen
atising from a teaffic ac-
cident involving a vehicle
owed & operated by Spring
Hill Utilities a diviaion of
Deltona Utilicies, Inc. Ac-
tion alleges gross negli-
gence.

Action alleges that Utili-
ties' propane gas tank is
encroaching on his property.

Non-monetary,

Unspecified.

Non-monetary,

Unspecified damages,

§1.,200.00, payment for
trespass to property,
survey, and other
damaen.

IN HOUSE
G. Betz

IN HOUSE
5. Retz

IN IKMJSE
G. Betz

COUNSEL FOR INS. CARRIER
Wetz, Fuller & Lamb

W. Brasfield

IN HOUSE

J. Mancilla

IN HOUSE
G. Detz

In abeyance while Deltona
Utilities, Inc. is receiver
for Enterprise Utilities.

becision in favor of Utility
B/22/85. No evidence of dia-
crimination.

Settlement Negotiations.

Discovery.

Decision for Plaintiff 1n
tha amount of $100.00 plus
5$44.00 cost 8/13/85.



ATATOS OF ACELTOR
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L= V. T} AURIECT OF ACTION AMMMINT 1M CONTROYELRDY
In re: Application of Marco fate Case Annual revenue increase N 1KMISE Interim rates of SN0 f,
Ialand Utalities, rerqueated: water: $771,940. G. etz water amd 59, 105, sewer
a division of Deltona Utilities, Sewer: $226,215. granted 6/26/85.
Minimum Filing Requirement's
filed 9/11/85.

inc., for increased water and
sewer charges to its customers
in Collier County, Florida
Collier County Utility Rate &
Requlation Board

2/28/85

Changed to FPSC jurisdiction
April 16, 1985,
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AUSSETE IF AUTIiN AMIMMEY 1M COHTERASYREEY

AL

"rhTEE OF MUTLO

Litigation Inmvolving The Dsltona Corporation

Baptist Hospital of Miami,
inc, va. Barbaca A. Brown va.
The Deltona Corporation
bade County Circuit Court
6/28/82

Deltona v, Deltona
Transformer Corporation
Yolusia County, Circuit Court
2/1/85

Granoff Corp. vs. Deltona Corp.
¥Yolusia County Circuit Court
2/16/83

Hernando County vs. The
Deltona Corporation

Hernande County Circuit Court
10/30/85

Inteccontinental Properties,Inc.

vs, Deltona
Dade County Circuit Court
5/17/84

Action to enforce insurance  55,033.12 plus intereat,

coverage of former Deltona costs and Attormey's
emptoyee, Deltona joined fees,

as thirvd party.

Action alleging breach Loss of rental income
of lease. The Company of 516,000.00.

seeks declaratory relief

and recovery possession of

property.

Action arising from the Uaspecified damages,
sale of Deltona Inn, interest, costs amd at-
Action alleges breach of torney's fees,

contract for failure to

diaclose defects.

Complaint filed by the Damages in excesas of
County for alleged breach $1 million dollars

of development obligationa.

The Action seeka specific per-

formance and damages in excess

of One million dollars.

Action arising from lease $98,000.00 representing
on Royal Trust office the additional rent
space, Action alleges monies for cemainder
breach of lease for failure of lease plus interest, costs
o pay additional monies and attorney's fees.

due pursuant to lease
renewal option.

IN
J.

IN
J.

iN

N
J.

HEAISE
Mancilla

HOUSE
Mancilla

HOUSE
Mancilla

HMSE
Mancilla

HOUSE
Mancilla

DM scovery.

Discovery.

Discovery.

Complaint filed.

Trial scheciuled for
November 25, 1965.



CASS

BUSJECT OF ACTION

AWNDUNT 1M CONTRUOYURARY

LM E R

Litigation Involving Tierra Vecde Cowpany

Yacht & Racguet Club, Ltd.
va. Madonna & Delverde
Pinellas County Circuit Court
6/23/81

Action arising from male
of Tierra Verde Hotel.
Plaintiff alleges that
frauwhilent representa-
tions were made with re-
spect to the condition of
the coof, etc.

Unspecified coat of
repairs, punitive damanes,
attorney’a fees, couct
costs, etc.

IN ROUSE

J.
G.

Mancilla
Betz

Discovery.

Page 1



AURISCT OFf sACTInNW

Litigation Involving Impecial Luwber Company, Inc.

Ft. Lauderdale Baptist Temple,

et al, va, Precision Roof Sys-—

tems and Imperial of Broward
Broward County Ciccuit Court
4/5/8)

Hale and Pugel vs. Deltona
Hillshorough County Circuit
Courk

11/10/83

Parker vs. Imparial
Manatee County Circuit Court
10/2/84

Action resulting from col- $23,544.00.
lapse of roof trusses manu-

factured by the successor

in interest to the Browarrd

Division of Imperial. Action

alleges neqligent manufac-

tueing.

Insurance Claim: Action
arising from a traffic
accident involving a
vehicle ownved and operated
by Imperial.

Unspecified damages.

Insurance claim: Action

arising from a traffic ac-
cident involving a vehicle
owned and operated by Imperial.

Unspecified damages.

IN HOUSE
J. Mancilla

OUTSIDE QOUNSEL
J. Allen

IN HOUSE

J. Mancilla

OUTSIDE COUNSEL

Dickenson, O'Riorder, etc.
M. Tabak

IN HOUSE

J. Mancilla

This action waa dismissed
by Plaintiff against
Imperial on 7/30/85.

Diacovery.

Discovery.

Page 1
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CASE SUBJECT DF ACTIONW AMOUNT 1H CONTRUVERSY voumneL
Litigation Involving The Deltona Amphalt Cowmpany, Inc.
City of Ocala va. Turner Action alleges breach of §175,000.00 in damaqges, IN HOUSE
Conatruction et, al. warranty. Action alleges J. Mancilla
Marion County Circuit Court that the asphaltic concrete G. Betz
6/8/83 manufactured by Deltona and
supplied by the contractor
was defective and not (it
for the jntended purpcoses at
the time of delivery to the
contractor. Action also
alleges negligence.
Turner Construction va. Deltona Action to collect moniesa 520,825.04 balance due IN HOUSE
Marion County Circuit County cue under a contract with under the contract. J. Mancilla
1/20/83 Defendant to supply lime rock G. Betz

to Plaintiff,

Deltona dismissed from case
with no liability Auquat 6.
1985,

Counter-claim by Deltona

for $19,000 set-off, Counsel
for Turner Conatruction has
withdrawn, July 30, 1985.

Page 1
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£ .- AVEBIRCT 2 ROT LIV
Litigation Involving Marco [sland Airvaya, Inc.
Marco Island Aivways, Inc. va, Action to collect monies $3,422.20 plua IN HWSE Discovery.
Bahia Plane Associates #2 oved by Defendant for intereat. G. Berz
County Court, Collier County., parta and labor provided to
Florida aircraft.
10/6/82
Freeport Flight Services, Action alleging breach of $8,847.28 plus interest, IN HOUSE Answeced July 22, 1985,
Ltd., vs. Marco Island Air- contract. The action al- cost and attorney feea, G. Betz ' Discovery.
ways, Inc., and Deltona leges that MIA owes Plain-
Dade County Circuit Court tiff moniea for labor and
6/20/85 secvices provided under the

contract. Deferviant, Deltona,
has guaranteed the rebts of
MIA, Inc., pursuant to the
contract.

Page 1




CERTIFICATE OF DESIGNATION,
PREFERENCES AND RIGHTS

OF

THE DELTONA CORFPORATION

Pursuant to Section 151 of the
Delaware Corporation Law

We, Frank E. Mackle IIl, President and Michelle R. Gsrbis,
Secretary, of THE DELTONA CORPORATION, a corporation organized
and existing under the Delaware Corporation Law (the "Corpo-
ration"), in accordance with the provisions of Section 151
thereof,

DO HEREBY CERTIFY:

That, pursuant te the authority expressly granted to

and vested in the Board of Directors by the provisions of

f Article Fourth of the Restated Certificate of Incorporation
3 cf the Corporation and pursuant to the provisions of Section
¢ 151 of the Delaware Corporation law, at a meeting duly called
and held on Octcber 17, 1985, which meeting was duly adjourned
and reconvened on October 30, 1985, the Board of Directors
adopted the following resclution creating a series of 4,545,000
shares of Preferred Stock of the par value of $1.00 per share
designated as "Series A Cumulative Preferred Stock”:
RESOLVED that, pursuant to the authority expressly

granted to and vested in the Board of Directors

of the Corporation by the provisions of Article

1

e e————————————




L

Fourth of the Restated Certificate of Incorporation
of the Corporation, this Board of Directors hereby
creates a series of Cumulative Preferred Stock of
the Corporation with the designation and amount,
and the powers, preferences and rights, and the
qualifications, limitations or restrictions thereon
(in addition to the powers, preferences and rights,
and the qualifications, limitations or restrictions
therecn, if any, set forth in the Restated Certificate
of Incorporation of the Corporation, which are appli-
cable to all series of Preferred Stock of the Corpo-
ration) as follows:

Section 1. Definitions.

"Common Stock" means the Corporation's common
stock, par value $1.00 per share entitling the holder
thereof to one vote per share and any other capital
stock of any c¢lass of the Corporation which has
no preference in respect of dividends, redemption,
conversion, exchange, voting rights or of amounts
payable in the event of any voluntary or involuntary
liquidation, dissolution or winding up of the Corpo-
ration.

"Series A Issue Date" means, with respect t?
shares of Series A being issued, the date(s) on

which such shares of Series A Cumulative Preferred




Stock are issued. The "First Series A Issue Date"
means the first date on which such shares of Series
A Cumulative Preferred Stock are issued.

"Stockholders' Equity" of a corporation means
the aggregate amount of all of its assets which
may properly be classified as such, other than assets
which properly should be classified as intangible
assets, less all reserves which are properly treated
as deductions from assets (including Contributioné
in Aid of Construction) and its aggregate indebted-
ness, all as determined in accordance with generally
accepted accounting principles consistently applied
on the same basis as in prior years; provided, how-
ever, that for the purposes hereof the Liquidation
Preferences of the Series A as determined pursuant
to Sectien 7 shall be considered indebtedness.

Section 2. Designation and Amount: Stated

Value.

(a) The distinctive serial designation of
this series shall be "Series A Cumulative Preferred
Stock" ("Series A"). Each share of Series A shall
be identical in all respects with the other shares
cf Series A,

(b} The number of shares in Series A shall

initially be 4,545,000; provided, however, that




after the anniversary date of the First Series A
Issue Date the number of shares in Series A shall
be the number then outstanding. Shares of Series
A redeemed or purchased by the Corporation 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 entitled to vote on every question submitted
to holders of record of the Common Stock, and shall
be entitled to one vote for every share of Series
A standing in such holder's name on the books of
the Corpcration. Except as otherwise provided herein,
the hclders of shares of Series A and the holders
of all other outstanding capital stock of the Corpo-
ration shall vote as a single class.

(b) As long as any shares of Series A remain
outstanding, the consent of the holders of at least
two-thirds of the shares of the Series A outstanding
at the time (voting separately as a class) given
in person or by proxy, either in writing or at any
special or annual meeting called for the purpose,
shall be required to permit or effect any one or
more of the following:

(i) the authorization, creation, issuance

or increase in the rights, preferences or number
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of authorized 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 stock) ranking prior to or
on a parity with (as such terms are hereinafter
defined in this Section 3) the Serieé A; or

(ii) the amendment of any of the provisions
of the Restated Certificate of Incorporation of
the Corporation, including this Series A Certificate
of Designation, which would (x) change the rights,
preferences or aggregate number of authorized shares
of Series A; or (y) effect an exchange, reclassi;
fication, or cancellation of all or part of the
shares of Series A; or (z) effect an exchange, or
Create a right of exchange, of all or any part of
the shares of another class or series of stock for
shares of Series A;

{ii1) any merger or consolidation of
the Corporation with or into another corperation
or any sale, mortgage, lease, conveyance or other
disposition of all or a significant portion of the
Corporation's properties or business; or

{iv) any amendment of any of the provi-

sions of the Restated Certificate of Incorporation




or Bylaws of the Corporation relating to the election,
terms of office or removal of directors, or which
would provide for a classified Board of Directors.

{c) Any class or <classes of stock or other
securities having an equity interest in the Corpora-
tion shall be deemed to rank:

{i} prior to the Series-A if the holders
of such class shall be entitled to more than one
vote per share or shall be entitled to rights of
conversion, exchange, redemption, the 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

{11) on a parity with the Series A if
the holders of such class of stock and the Series
A shall be entitled to the receipt of dividends
or of amounts distributable upon redemption, ligui-
dation, dissolution or winding up, as the case may
be (whether or not the -dividend rates, dividend
payment dates, or redemption or liquidation prices
per share are different from those of Series Al,
in proportion to their respective dividend rates
or redemption or liguidation prices, without prefer-

énce or priority one over the other.
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{d} Special meetings of the stockholders,
for any purpose or purposes, including the election
or removal of directors, unless prescribed by statute
or by the Restated Certificate of Incorporation,
shall be called by the Chairman of the Board or
the President or Secretary at the request in writing
of stockholders owning cne-fourth in amount of the
shares of Series A issued and outstanding.

Section 4. Dividends.

{a) The holders of shares of Series A shall
be entitled to receive cumulative gquarterly cash
dividends on the first business day of January,
April, July and November in each year ("Quarterly
Dividend Payment Date"), commencing January 1, 1986
at the annual rate of $.55 per share; provided,
however, that the dividends payable on shares of
Series A for any period from the Series A Issue
Date in respect of such shares until the next Quar-
terly Dividend Payment Date or from one Quarterly
Dividend 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 the period between Quarterly
Dividend Payment Dates is hereinafter called "Dividend

Payment Period.")




{b) The amount of any dividend "“accrued” on
any share of Series A shall be the amount of any
unpaid dividends accumulated thereon to and including
the last preceding Quarterly Dividend Payment Date,
whether or not earned or declared, plus the pro
rata amount, based on the annual dividend rate provid-
ed for in Section 4(a} for the §eriod after such
last preceding Quarterly Dividend Payment Date to
and including the date as of which the calculation
is made, whether or not earned or declared; provided,
however, that if the shares of Series A are acquired
by the Corporation (except pursuant to Section 7)
or the Utility Subsidiaries, the holders of shares
of Series A shall not be entitled to receive any
dividend attributable to <the period between the
last preceding Quarterly Dividend Payment Date and
the Closing of any such acquisition.

(e) If the Corporation fails to pay any cash
dividend on the shares of Series A, based on the
annual dividend rate provided for in Section 4({a)
on any Quarterly Dividend Payment Date, such accrued
but unpaid dividends ("Unpaid Dividends") shall
bear interest at the rate of 10 percent per annum
from such Quarterly Dividend Payment Date.

Section 5. Limitation on Dividends, Etc.

(a) As long as any of the shares of Series




A shall remain outstanding the Corporation shall
not declare or pay any dividend (including stock
diﬁidends} on any shares of Common Stock or other
capital stock of the Corporation not ranking .prior
to or on a parity with (as such terms are defined
in Section 3) the Series A unless (i) full dividends
on the Series A for all past Dividend Payment Periods
plus any accrued interest thereon at the rate fixed
and determined in Section 4{c) shall have been paid,
(ii) full dividends on the Series A for the current
Dividend Payment Period shall have been declared,
and funds for the payment thereof shall have been
set aside; and (iii) afte% giving effect thereto,
the Corporation's Stockholders® Equity shall be
at least 110% of the Ligquidation Preferences of
the Series A determined pursuant to Section 7.

(b) So 1long as any of the shares of Series
A shall remain outstanding the Corporation shall
not make any distribution with respect to, or
purchase, redeem or otherwise acquire any shares
of Common Stock or other capital stock of the Corpora-
tion not ranking prior to or on a parity with the
Series A.

Section 6. Redemption; Conversion. The Series

A have no conversion rights and are not subject

to mandatory redemption by the Corporation.




Section 7. Liquidation Preferences. In the

event of voluntary dissolution or liquidation of
the Corporation, before any payment or dist:ibution
("Distribution"} of assets of the Corporation shall
be made to or set apart for the holders of any capital
stock not ranking prior to or on a parity with
Series A, the holders of shares of Series A shall
be entitled to receive, out of the assets of the
Corporation available for distribution to stock-
holders, $5.50 per share plus preferential dividends
(at the rate fixed and determined in Section 4(a}),
accumulated and wunpaid, whether or not declared
to the date designated for such Distribution, together
with accrued interest on Unpaid Dividends (at the
rate fixed and determined in Section 4(c)}, and
no more. In the event of any involuntary dissolution
or liquidation of the Corporation, before any Distri-
bution shall be made to or set apart for the holders
of any capital stock not ranking prior to or on
a parity with the Series A, the holders of shares
of Series A shall be entitled to receive, out of
the assets of the Corporation available for distribu-
tion to stockholders, $5.50 per share plus preferen-
tial dividends (at the rate fixed and determined

in Section 4(a)), accumulated and unpaid, whether




or not declared to the date designated for 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 Rights. The holders

of shares of Series A shall have preemptive rights

to subscribe for shares of voting capital stock

of the Corporation and securities convertible into

shares of voting capital stock of the Corporation.

IN WITNESS WHEREOF, this Certificate has been made-under
the seal of THE DELTONA CORPORATION and has been signed by
Frank E. Mackle 1III, its President, and attested to by

Michelle R. Garbis, its Secretary, this day of November,

1985.
ATTEST:
STATE OF )
)ss.

COUNTY OF ' )

The foregoing instrument was acknowledged before me this

day of + 1985, by .
the of r
a corporation, on behalf of the corporation.

Notary Public

il
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NON-NEGOTIABLE
PROMISSORY NOTE

$18,000,000.00 - Saint Paul, Minnesota
ren (10%) Percent Interest November 8, 1985

FOR VALUE RECEIVED, the undersigned, TOPEKA GROQUP INCORPO-
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 3250 Southwest Third Avenue,
Miami, Florida 33145, or such other place as the holder hereof
may designate in writing, the principal sum of EIGHTEEN MILLION
AND NO/100 ($18,000,000.00) DOLLARS together with interest
thereor at the rate of Ten (10%) Percent per annum from the

date hereof,

This Promissory Note evidences indebtedness incurred
under that certain Purchase Agreement dated November r
1985 among The Deltona Corporation, Deltona Utilities, Inc.,
Pelican Utility Company, United Florida Utilities Corporaticn,
Deltona Utilities Consultants, Inc. and Topeka Group
Incorporated ("Purchase Agreement”) and this Promissory Note
and the Maker's obligations hereunder are subject to all of
the provisions thereof.

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

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
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.

THE DELTONA CORPORATION

Warrant to Purchase Common Stock

The Deltona Corporation, a Delaware corporation (the
"Company"), 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 any time or times prior
to the expiration hereof as hereinafter provided ("Expiration"),
fully paid and nonassessable shares of Common Stock of the
Company of the par value of $1.00 per share ("Shares").

The number of Shares to be purchased by Topeka upon exer-
cise of this Warrant and the purchase price therefor 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.

"Common Stock" means the Company's common stock,
par value $1.00 per share entitling the holder thereof
to one vote per share and any other capital stock of
any class of the Company which has no preference in respect
of dividends, redemption, conversion, exchange, voting
rights or of amounts payable in the event of any voluntary
or involuntary liquidation, dissolution or winding up
of the Company.
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"Event of Default®™ means the occurrence of one or
more of the following:

{i) a breach or default by the Company of
er under any term, covenant, condition, representation,
warranty or provision of the Certificate of Designation,
Preferences and Rights of the Company pertaining to the
shares of Series A or any other agreement between it
and Topeka including, but not limited to, that certain
Purchase Agreement dated November + 1985 among the
Company, the Utility Subsidiaries and Topeka, all 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 default by the Company of
or under any term, covenant, condition, representation,
warranty or provision of any loan or other agreement
between the Company and any of its secured lenders.

(iii) if the Company makes a general assignment
for the benefit of creditors, admits in writing an inabil-
ity to pay its debts generally as they become due, files
or has filed against it a petition in bankruptcy under
the Federal Bankruptcy Code, consents to the appointment
of a trustee or receiver for it or its respective proper-
ties, or takes any action for the purpose of affecting
or consenting to any of the foregoing; or

{iv) if the Company's Stockholders’ Equity
is at any time less than Fifteen Million {$15,000,000)
Pollars.

"Per Share Book Value of the Company's Common Stock™
means, at the time of any such determination, the guotient
obtained by dividing the Company's Stockholders' Equity
by the number of shares of the Company's Common Stock
issued and outstanding on a fully diluted basis. {In
determining the Per Share Book Value of the Company's
Common Stock shares of Common Stock held in treasury
and shares of Common Stock issuable upon exercise of
this Warrant shall be disregarded.)

"Series A" means the Company's Series A Cumulative
Preferred Stock.

_ "Series A Value" means with respect to each outstand-
ing share of Series A the sum of $5.50 plus (i) preferen-




tial dividends accumulated and unpaid, whether or not
declared, as of the most recent Quarterly Dividend Payment
Date and (ii) accrued interest thereon as provided 1in
the Company's Restated Certificate of Incorporation as
amended by the Certificate of Designation, 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 the Company means the
aggregate amount of all of its assets which may properly
be classified as such, other than assets which properly
should be classified as intangible assets, less all re-
serves which are properly treated as deductions from
assets (including Contributions in Aid of Construction)
and the Company's aggregate indebtedness all as determined
in accordance with generally accepted accounting principles
consistently applied on the same basis as in prior years;
provided, however, that for the purposes hereof the
Aggregate Series A Value shall be considered indebtedness.

"Utility Subsidiary"” means any of the following:
Deltona Utilities, Inc., Pelican Utility Company, United
Florida Utilities Corporation and Deltona Utilities Consul-
tants, Inc. (collectively "Utility Subsidiaries").

Capitalized terms not otherwise defined herein shall
have the meaning assigned to them in the Company's Restated
Certificate of Incorporation as amended by the Certificate
of Designation, Preferences and Rights with respect to
the Series A.

Secticn 2. Compliance with the Act, Topeka acknowledges
that neither this Warrant nor the Shares issuable upon exercise
of this Warrant has been registered under the Act and agrees
that this Warrant and all Shares purchased upon exercise hereof
shall be disposed of only in accordance with the Act and the
rules and regulations of the Securities and Exchange Commission
promulgated thereunder. Topeka further agrees not to sell,
transfer or otherwise dispose of this Warrant or any Shares
issuable upon exercise of this Warrant to any other person
unless a registration statement covering the sale, transfer
er other disposition shall then be effective under the Act,
or there shall have been delivered to the Company an opinion
of Briggs and Morgan, Professional Association or other counsel
acceptable to the Company, to the effect that such sale, trans-
fer or other disposition may be effected without compliance
with the registration and prospectus delivery requirements
of the Act. Each certificate evidencing Shares issuable upon




rcise of this Warrant shall bear a legend to the foregeing
ct, and the person in whose name that certificate is regis-
tered shall be required, at or before receipt of that certifi-
cate, to execute and deliver to the Company a letter to ;he
effect that it is acquiring the Shares ev;dgnced by that certif-
jcate for its own account and not with a view to, or for resale
.n connection with, any distribution thereof in vioclation

of the Act.

exe
effe

Section 3. Number of Shares; Purchase Price; Payment.
gpon the exercise of this Warrant in the manner hereinafter
described Topeka shall be entitled to receive the number of
shares equal to the gquotient determined by dividing the then
Aggregate Series A Value by the greater of:

(i) 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

(ii) $4.00 (minimum per share purchase price for
the Shares).

Topeka shall pay for the Shares by the transfer to the Company
of all of the issued and outstanding shares of Series A.

Section 4. Adjustment; Generally. Appropriate adjustment
of the minimum per share purchase price for the Shares shall
be made for changes in the capital structure of the Company,
including any stock dividend, whether on the shares of Series
A or on the Company's Common Stock, split-up, reverse split-up
or recapitalization.

Section 5. Adjustment for Reorganization, Consolidation,
Merger, etc. 1In case of any capital reorganization or reclassi-

fication of the Shares of the Company, any consolidation or
merger of the Company with or into any other corporation,
or any sale to another corporation of the properties and assets
of the Company as or substantially as an entirety, Topeka
shall have the right to receive upon the exercise of the
Warrants, at any time after the consummation of the reorganiza-
tion, reclassification, consolidation, merger or sale, the
kind 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
issuable upon the exercise of this Warrant immediately prior
to the reorganization, reclassification, consolidation, merger
or sale; and in any such case, if necessary, the provisions
set forth herein with respect to the rights and interests
thereafter of Topeka shall be appropriately adjusted so as




ro be applicable, as nearly as may reasonably be, to any shares
f stock or other securities or property thereafter receivable
3P°“ the exercise of this Warrant. The above provisions of

Section S similarly shall apply to successive reclassifi-

his ; : ,
;ations and changes of Shares and to successive conscolidations,

merger, sales or conveyances.

Section 6. Reservation of Shares; Listing. The Company
shall reserve and have at all times available sufficient Shares
deliverable against the due exercise of this Warrant to satisfy
the rights and privileges contained herein, and effective
no later than July 1, 1986 shall cause all such Shares to
pe duly authorized for 1listing, upon official notice of issu-
ance, ©on any national securities exchange on which the Shares
are listed or admitted to trading.

Section 7, Termination. Topeka 1s the holder of a
subsidiary Warrant issued by each Utility Subsidiary. Upon
the exercise of the Subsidiary Warrants this Warrant shall
be void and no rights herein given to Topeka shall exist
thereafter. {For the purposes hereof the Subsidiary Warrants
shall not be deemed exercised until Topeka has received Common
stock of the Utility Subsidiaries as contemplated thereby.)

Section 8. Mandatory Exercise. Subject to the provisions
of Section 9, if this Warrant is issued and outstanding on
the business day next following the expiration of the Subsidiary
Warrants, Topeka shall conclusively be deemed to have exercised
this Warrant.

Section 9. Exception to Mandatory Exercise. Notwithstand-
ing the provisions of Section 8, Topeka shall not be deemed
to have exercised this Warrant if an Event of Default has
occurred and is then continuing or if Deltona fajils to make
any required filings wunder the Hart-Scott-Rodinc Anti-Trust
Improvements Act of 1976 ("Hart-Scott-Rodino Act"), or the
waiting period required thereby has not expired; provided,
however, that if the waiting period required by the Hart-Scott-
Rodino Act expires or if the Company cures any such default
at any time after the fourth anniversary date of the First
Series A Issue Date, and at the time of such cure no other
Event of Default has occurred and is then continuing, Topeka
shall conclusively be deemed to have exercised this Warrant
and all other provisions of Section 8 shall apply.

Section 10. Exercise of Warrant. Subject to the provi-

Sions of Section 8, this Warrant may be exercised at any time
by notice in writing, by registered or certified mail, return
receipt requested, to the Company. The Warrant shall be deemed
exercised for all purposes when the notice of exercise, -which
shall be substantially in the form of the Subscription Agreement




nexed hereto and made a part hereof as Exhibit A, is deposited
an the United States mall and the date of postmark on the
12ceipt for such certified or registered mail article shall
;é deemed conclusively to  be the date of exercise.
Notwithstanding any provisions hereof to the contrary if any
action, including any administrative proqeedmg. is co:pmenqed
against Topeka or the Company challenging or investigating
this Warrant or the transactions contemplal_:ed hereby, t:.he
closing shall 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 deemet_i to be conclgded
after a Stipulation of Dismissal with Prejudice has been filed
or a final order or judgment has been entered from which no
appeal has been or can be taken. If the consummation of the
transaction contemplated by this Warrant is prohibited or,
* if not prohibited would, in the judgment of Topeka arrived
at in its sole discretion, adversely affect Topeka as the
result of any final order or 3judgment, Topeka's obligation
to close the transaction contemplated hereby (including Topeka's
obligations under Section 8) shall be cancelled, whether or
not this Warrant has been exercised, and neither Topeka nor
the Company shall have any further right or obligation to
the other in connection herewith.

Section 11. Determination of Per Share Book Value of
the Company's Common Stock: Dispute Resolution. Unless Topeka
and the Company can agree on the Per Share Book Value of the
Company's Common Stock, for purposes of determining the number
of Shares to be issued to Topeka upon the exercise hereof,
the Per Share Book Value of the Company’s Common Stock shall
be determined ("Determination") by the certified public accoun-
tants then serving the Company. Such Determination of Per
Share Book Value of the Company's Common Stock shall become
final thirty (30) days after delivery of the Determination
to Topeka unless within said 30-day period Topeka shall notify
the Company, in writing, of any objections it may have thereto
and its reasons therefor. Topeka and the Company shall negoti-
ate in good faith to resolve to their mutual satisfaction
any exceptions taken by Topeka to the Determination. If the
parties are unable to resolve any of such objections, Topeka
and the Company shall select a Big 8 accounting firm which
has no association with Topeka, the Company or any of their
subsidiaries or affiliates to determine the Per Share Book
Value of the Company's Common Stock in accordance herewith
and the Company shall cooperate with whichever of such firms
S0 acts and shall make available to it whatever information
1t requests. Such accounting firm shall make its determination
in writing within sixty (60) days of its acceptance of its
éngagement and such determination shall be binding on the
Parties and enforceable in any court.




Section 12. Closing. The closing shall take place at
¢he offices of the Company not more than five (5) days after
the Per Share Book Value of the Company's Common Stock has

peen determined as herein provided.

Section 13. Deliverables at Closing. At the closing
Topeka hereof shall deliver to the Company (a) phis Warrant,
and {b) certificate(s) for all of the outstanding shares of
series A, duly endorsed for transfer either on the certifi-
cate(s}) or on separate stock powers duly signed by an officer
of Topeka, with such signature guaranteed by an officer of
a national bank, (c) certificates representing the shares
of the Utility Subsidiaries pledged to Topeka and then in
Topeka's actual possession, and (d) the letter required by
Section 2. At the closing the Company shall deliver the certif-
icate(s) for the number of Shares determined pursuant to Section
3, duly signed by its appropriate corporate officers.

Section 14. Partial Exercise,. This Warrant may not
be exercised in part.

Section 15. Assignment. Subject to compliance with
all applicable state and federal securities laws this Warrant
may be assigned by Topeka to any person, firm or corporation
to whom Topeka assigns all of the issued and outstanding shares
of Series A and the Subsidiary Warrants.

Section 16. Notices, All notices and other communications
hereunder shall be in writing and (a) if sent to Topeka shall
be sent to 30 West Superior Street, Duluth, Minnesota 55802,
Attention: Mr. Jack McDonald; and (b} if sent to the Company,
shall be sent to 3250 S.W. Third Avenue, Miami, Florida 33129,
Attention: Earle D. Cortright, Jr., Senior Vice President.
All such notices and other communications shall be made by
certified or registered mail, delivered in person, or tele-
graphed or telexed and confirmed in writing. Any address
given above may be changed by notice given as provided in
this Section 16.

Dated: November . 1985 THE DELTONA CORPORATION
{SEAL] By
Attest:




STATE OF MINNESOTA}
}ss.
COUNTY OF RAMSEY )

On the day of November, 1985, before me perscnally
came + to me known, who, being
by me duly sworn, did depose and say that he resides at

« that he is -

of The Deltona Corporation, the corporation

described in and which executed the above instrument; that

he knows the seal of said corporation; that 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 that he signed his name thereto by like order.

Notary Public




EXRIBIT A
SUBSCRIPTION AGREEMENT
THE DELTONA CORPORATION

The undersigned hereby exercises the right to purchase
Shares covered by that certain Warrant to Purchase Common
stock 1issued to Topeka Group Incorporated on November . ’

1985.

Signature
Address
Dated:
ASSIGNMENT
FOR VALUE RECEIVED hereby

sells, assigns and transfers unto
that certain Warrant to Purchase Common Stock issued to Topeka
Group Incorporated on November ' » 1985 and does hereby
irrevocably constitute and appoint
Attorney, to transfer said Warrant on the books of The Deltona
Corporation with full power of substitution in the premises.

Dated:

NOTICE: The signature to this
assignment must correspond with
name as written upon the face
of the Certificate, in every
particular, without alteration
or enlargement, or any change
whatever.




Exhibit 7

THIS WARRANT AND THE SHARES OF COMMON STOCK OR OTHER
SECURITIES RECEIVABLE UPON THE EXERCISE HEREOF MAY
BE SOLD, 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

Deltona Utilities, Inc., a Florida corporation {(the "Com-
pany"), hereby certifies that, for value received, the Topeka
Group Incorporated ("Topeka”) 1is 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 $1.00 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 $1.00 per share entitling the holder thereof




to one vote per share and any other capital stock of
any class of the Company which has no preference in respect
of dividends, redemption, conversion, exchange, voting
rights or of amounts payable in the event of any voluntary
or involuntary liquidation, dissolution or winding up

of the Company.

"Event of Default" means the occurrence cof one or
more of the following:

(i) if any secured lender or any bondholder,
or anyone acting on their behalf, commences suit against
the Company for payment, whether by acceleration or other-
wise, or commences any foreclosure proceedings, whether
by advertisement, action or otherwise, with respect to
any of the Company's assets;

(ii) a breach or default by the Company. which
remains uncured for ninety (90) days, of or under any
term, covenant, condition, representation, warranty or
provision of any agreement between it and Topeka including,
but not limited to, that certain Purchase Agreement dated
as of November 6, 1985 among Deltona, the Utility
Subsidiaries and Topeka, all of the terms, conditions,
agreements, warranties, representations, covenants and
provisions of which are incorporated herein and made
a part hereof;

{iii) except as otherwise contemplated by
(i) above, a breach or default by the Company, which
remains uncured for ninety (90) days, of or under any
term, covenant, condition, representation, warranty or
provision of any loan or other agreement between the
Company and its secured lenders or bondholders, including
that certain Bond Purchase Agreement dated as of December
1, 1984 arnd the documents, agreements and instruments
pertaining or relating thereto among the Company, Southeast
Bank, N.A. and the institutional purchasers signatory
thereto; or

{iv) 1if the Company makes a general assignment
for the benefit of creditors, admits in writing an inabil-
ity to pay its debts generally as they become due, files
or has filed against it a petition in bankruptcy under
the Federal Bankruptcy Code, consents to the appointment
of a trustee or receiver for it or its respective proper-
ties, or takes any action for the purpose of affecting
or consenting to any of the foregeoing.

"Exercise Periocd" means, subject to the provisions
of Section 12, the one-year period beginning cn November 8,




1988 and ending at 5:30 p.m. Eastern Time on November 8,
1989.

"garies 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 (i)} preferen-
tial dividends accumulated and unpaid, whether or not
declared, as of the most recent Quarterly Dividend Payment
pate and (ii) accrued interest thereon as provided in
Deltona's Restated Certificate of Incorporation as amended
by the Certificate of Designation, Preferences and Rights
creating the Series A.

"Sister Subsidiary” means any Utility Subsidiary
except the Company (collectively "Sister Utilities”).

"Sister Subsidiary Warrant" means a warrant to pur-
chase 10,000 shares of the common stock of a Sister Subsid-
tary issued to Topeka by a Sister Subsidiary (collectively
"Sister Utility Warrants”).

"Stockholders' Equity" of a corporation means the
aggregate amount of all of its assets which may properly
be classified as such, other than assets which properly
should be classified as intangible assets, less all re-
serves which are properly treated as deductions from
assets (including Centributions in Aid of Construction)
and the corporation's aggregate indebtedness, all as
determined in accordance with generally accepted accounting
principles consistently applied on the same basis as
in prior years; provided, however, that for the purposes
hereof, outstanding preferred stock shall be considered
indebtedness.

"Utility Subsidiary" means any of the following:
the Company, Pelican Utility Company, United Florida
Utilities Corporation and Deltona Utilities Consultants,
Inc. {collectively "Utilities Subsidiaries"), all of
the issued and outstanding capital stock of which is
owned by The Deltona Corporation, a Delaware corporation
("Deltona”).

Section 2. Compliance with the Act. Topeka acknowledges

that neither this Warrant nor the Shares issuable upon exercise
of this Warrant has been registered under the Act and agrees
that this Warrant and all Shares purchased upon exercise hereof
shall be disposed of only in accordance with the Act and the




g and regulations of the Securities and Exchange Commission
rUIeulgated thereunder. Topeka further agrees not to sell,
promsfer' or otherwise dispose of this Warrant or any Shares
?ragable upon exercise of this Warrant to any other person
lsiess a registration statement covering the sale, transfer
i other disposition shall then be effective under the Act,
o; there shall have been delivered to the Company an opinion
gf Briggs and Morgan, Professional Association or other counsel
acceptable to the Company, to the effect that such sale, trans-
fer or other disposition may be effected without compliance
with the registration and prospectus delivery requirements
of the Act. Each certificate evidencing Shares issuable upon
exercise 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, at or before receipt of that certifi-
cate, to execute and deliver to the Company a letter to the
effect that it is acquiring the Shares evidenced by that certif-
jcate for its own account and not with a view to, or for resale
in connection with, any distribution thereof in violation

of the Act.

Section 3. Number of Shares: Purchase Price. Upon the
exercise of this Warrant in the manner hereinafter described
Topeka shall be entitled to receive 10,000 shares of the $1.00
par value Common Stock of the Company. The purchase price
for the Shares shall be the Stockholders' Equity of the Company
as of the close of business at the end of the calendar quarter
immediately preceding the exercise of this Warrant; provided,
however, that in no event shall the purchase price for the
Shares be less than $1,000; and provided, further, that in
no event shall the purchase price for the Shares of the Company
and the shares of the Sister Subsidiaries to be issued to
Topeka upon the exercise of this Warrant and the Sister 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 1i1ssued upon the exercise of
this Warrant shall be made for changes in the capital structure
of the Company, including any stock dividend, whether on the
shares of Series A or on the Company's Common Stock, split-up,
reverse split-up or recapitalization.

Section 5., Adjustment for Reorganization, Consclidation,
Merger, etc. 1In case of any capital reorganization or reclassi-
fication of the Shares of the Company, any conscolidation or
merger of the Company with or into any other corporation,
or any sale to another corporation of the properties and assets
of the Company as or substantially as an entirety, Topeka
shall have the right to receive upon the exercise of the Warrant
after the consummation of the reorganization, reclassification,




consolidation, merger or sale, the kind and amount of shares
of stock or other securities or property Fece}vable upon such
reorganization, reclassification, consolidation, merger or
sale by Topeka of the number of Shargs issuable upon the exer-
cise of this Warrant immediately prior to the reorganization,
reclassification, consolidation, merger or sale; "and in any
guch case, if necessary, the provisions set forth herein with
respect to the rights and interests thereafter of Topeka shall
pe appropriately adjusted so as to be applicable, as nga;ly
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 this Section 5 similarly
shall apply to successive reclassifications and changes of
shares and to successive consolidations, merger, sales or

conveyances.

Section 6. Payment. Payment for the Shares of the Company
and the shares of the Sister Subsidiaries to be issued to
Topeka upen the exercise of this Warrant and the Sister Subsid-
iary Warrants shall be made by transferring to the Utility
Subsidiaries all of the issued and outstanding shares of Series
A and, if the Aggregate Tangible Net Worth of the Utility
Subsidiaries is in excess of the Aggregate Series A Value,
in accordance with Topeka's promissory note ("Note"), payable
jointly and severally to the Utility Subsidiaries, in the
amount of such excess. Such Note shall be substantially in
the form of Exhibit A annexed hereto and made a part hereof.

Section 7. Reservation of Shares. The Company shall
reserve and have at all times available sufficient shares
of Common Stock deliverable against the due exercise of this
Warrant to satisfy the rights and privileges contained herein.

Section 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 prior
to its expiration:

(a) upon the occurrence of an Event of Default;

(b) if any Sister Subsidiary Warrant is exercised,
whether by acceleration or otherwise;

(c) upon a Change of Control of Deltona (a "Change
in the Control of Deltona" shall be deemed to have occurred
if (a) any "person” [as such term is used in Sections
13(d) and 14(d) of the Securities Exchange Act of 1934,
as amended (the "Exchange Act")], other than the holders
of the shares of Series A becomes the "beneficial owner"
las defined in Rule 13(d)-3 promulgated under the Exchange




act], directly or indirectly, of securities of Deltona
representing thirty percent (30%) or more of the combined
voting power of the Company's then outstanding securities,
or (b} if at any time individuals 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 date preceded the date

hereof;

{d} if Deltona or any Sister Utility makes a general
assignment for the benefit of creditors, admits in writing
an inability to pay its debts generally as they become
due, files or has filed against it a petition in bankruptcy
under the Federal Bankruptcy Code, consents to the appoint-
ment of a trustee or receiver for it or its respective
properties, or takes any action for the purpose of
affecting or consenting to any of the foregoing;

{e) if any secured lender or any bondholder, or
anyone acting on their behalf, commences suit against
Deltona for payment, whether by acceleration or otherwise,
or commences any foreclosure proceedings, whether by
advertisement, action or otherwise, with respect to any
of Deltona's assets securing an indebtedness of Two Million
Five Hundred Thousand and No/l100 ($2,500,000.00) Dollars
or more;

(f} a breach or default 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 the Company pertaining to the shares of Series A or
any other agreement between it and Topeka including,
but not limited to, that certain Purchase Agreement dated
November » 1985 among the Company, the Utility Subsid-
laries and Topeka, all 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 the Stockholders' Equity of Deltona is at
any time less than Fifteen Million Dollars ($15,000,000);

(h) if the Aggregate Stockholders' Equity of the
Utility Subsidiaries is at any time less than 110% of
the Aggregate Series A Value; or




(i) 1f any Utility Subsidiary or any sub-subsidiary
of any Utility Subsidiary or any division of any such
Utility Subsidiary or sub-subsidiary is condemned.

Section 9, Manner of Exercise. This Warrant may
not be exercised unless Topeka simultaneocusly exercises
the Sister Subsidiary Warrants by delivering the following
to Southeast Bank N.A., 100 South Biscayne Boulevard,
Miami, Florida 33131, in exchange for the Shares:

(a} this Warrant;
{b) the Sister Utility Warrants;

(c) Subscription Agreement with respect to
the Company and each Sister Subsidiary, in substan-
tially the form of Exhibit B attached hereto and
made a part hereof;

(d) certificates representing all of the issued
and outstanding shares of Series A (either 4,000,000
or up to 4,545,000) duly endorsed for transfer either
in blank or by separate stock powers attached to
such certificates, with all 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 for shares of Series
A represent all 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 effect that Topeka is acquiring the Shares for
its own account and not with a view to, or for resale
in connection with, any distribution thereof in
violation of the Act.

Section 10. Determination of Aggregate Stockholders'
Equity of the Utility Subsidiaries. Unless Topeka and the
Company can agree on the Aggregate Stockholders' Equity of
the Utility Subsidiaries, such determination ("Determination")
shall be made by the certified public accountants then serving
the Company. Such Determination shall become final thirty
(30) days after delivery of the Determination to Topeka unless
within said 30-day period Topeka shall notify the Cempany,
in writing, of any objections it may have thereto and its
reasons therefor. Topeka and the Company shall negotiate
in good faith to resolve to their mutual satisfaction any
exceptions taken by Topeka to the Determination. If the parties
are unable to resolve any of such objections, Topeka and the
Company shall select a Big 8 accounting firm which has no




association with Topeka, the Company or any of their subsid-
jaries Or affiliates to determine the Aggregate Stockholde;s'
Equity of the Utility Subsidiaries in accordance -hereylth
and the Company shall cooperate with whichever of such flyms
so acts and shall make available to it whatever information
it requests. Such accounting firm shall make its determination
in writing within sixty (60) days of its acceptance of its
engagement and such determination shall be binding on the
parties and enforceable in any court. The Company acknowledges
that the determination of Aggregate Stockholders' Equity of
the Utility Subsidiaries and the delivery by Topeka of any
Note as required by Section 6 shall occur after the exercise
of this Warrant, and upon delivery of the items referred to
in Section 9 to Southeast Bank N.A., Topeka unconditionally
shall be entitled to the Shares.

Section 11. Deltona Warrants. Topeka 1s the holder
of a Warrant issued by Deltona ("Deltona Warrant”). Upon
the exercise of the Deltona Warrant, this Warrant shall be
void and ne rights herein given to Topeka shall exist 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. -

Section 12. Expiration.. If not exercised prior to the
expiration of the Exercise Period this Warrant shall be wvoid
and no rights herein given to Topeka shall exist thereafter;
provided, however, that notwithstanding any provision hereof
to the contrary if any action, including any administrative
proceedirg, is commenced against Topeka or the Company chal-
lenging or investigating this Warrant or the transactions
contemplated hereby, or if Deltona fails to make any required
filing under the Hart-Scott-Rodine Anti-Trust Improvements
Act of 1976 ("Hart-Scott-Rodino Act"}) or the waiting period
required thereby has not expired, the Exercise Period shall
be extended for a period of thirty (30) days after any such
suit or proceeding has been finally concluded or the waiting
period required by the Hart-Scott-Rodino Act has expired.
In addition the Exercise Period shall be extended for a period
of thirty (30) days after any suit or proceeding before the
Florida Public Service Commission with respect to this Warrant
or the transactions contemplated hereby has been finally
concluded. For all of the purposes hereof, any suit or
proceeding shall be deemed to be concluded after a Stipulation
of Dismissal with prejudice has been filed or a final order
or Jjudgment has been entered from which no appeal has been
or can be taken.




Section 13. Partial Exercise. This Warrant may not
pe exercised in part.

Section 14. Assignment. Subject to compliance with
all applicable state and federal securities laws this Warrant
pay be assigned by Topeka to any person, firm or corporation
ro whom Topeka assigns all of the issued and outstanding shares
of Series A, the Deltona Warrant and the Sister Subsidiary

warrants,

Section 15. Notices. All notices and other communications
hereunder shall be in writing and (a) if sent to Topeka shall
be sent to 30 West Superior Street, Duluth, Minnesota 55802,
Attention: Mr. Jack McDonald; and (b) if sent to the Company,
shall be sent to 3250 S.W. Third Avenue, Miami, Florida 33129,
. Attention: Earle D. Cortright, Jr. All such notices and
other communications shall be made by certified or registered
mail, delivered in person, or telegraphed or telexed and con-
firmed in writing. Any address given above may be changed
by netice given as provided in this Section 15.

Section 16. No Waiver. No delay or failure by Topeka
to excise this Warrant upon the occurrence of any one or more
of the events described in Section 8(a) through B(i) shall
constitute a waiver of such right.

Dated: November _ , 1985 DELTONA UTILITIES, INC.

[SEAL] By

Attest:




STATE OF MINNESOTA)
I1ss.

COUNTY OF RAMSEY )

on the day of November, 1985, before me personally
came . to me known, who, being by
me duly sworn, did depose and say that he resides at :

_+ that he is :

of Deltona Utilities, Inc., the corporation described in and
which executed the above instrument; that he knows the seal
of said corporation; that 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 that he signed
his name thereto by like order. '

Notary Public




" 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

Ts_ Y 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,
vnited 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
Agreement 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 rerewal 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

Jack F. Rowe, Chairman
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-~ 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
ytilities, Inc. covered by that certain Warrant to Purchase
common Stock dated November . 1985 according to the
conditions thereof  and herewith delivers certificates
representing all of the outstanding shares of the Series A
cumulative Preferred Stock of The Deltona Corporation.

Signature
Address

pated:

ASSIGNMENT

FOR VALUE RECEIVED : hereby
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 Warrant

’

on the books of Deltona Utilities, Inc. with full power of
substitution in the premises.

Dated:

NOTICE: The signature to this
assignment must correspond with
name as written upon the face
of the Certificate, 1in every
particular, without alteration
or enlargement, or any change
whatever. ‘




trlgzggﬂig—Fo S5zhedule 14B
Idertity and Background

geer - |
y (2 Material occupations, pesitions, offices or employments

v during the last ten years, starting and ending dates of
each and the name, principal business and address cf any
rusiness corporation or other business organization in
which each such occupation, position, cffice or employ-

rent was carried on:

Jech R. McDonald
—
06/01/74 £0 03/31/76

12/31/77

Manager, Budgets & Comt Control

Manager, Corporate Planning

o

06/01/75 ¢

p1/01/78 tc 06/30/7% Director, Cperations Anslysis

Director, Materials Management

¢?7/01/79% to 12/31/81

04/25/83 Director, Corp~rate Diversificstion Studies

0

p1/01/82 <
All of the above positions have been held at:
Mirresota Power & Light Company

30 West Superior Streest
Duluth, NN 853802

princival 3.siress: Electric Utility

04/26/85 to present ~ Gerneral Hanager
05/2£/83 +> present -~ Director
These positione have been held at:

Top2r2 Group, Incorperated
50 West Superior Stre=t
Duluth, My 55302

Diversification Management Subsidiary

Princigal Business:
of Minnescta Power & Light Company 7

—

03/09/84 tc presernt =~ Direcstor
JayEn, Inc, F< 7
3189 Miller Trunk Highway L2
Duluth, M 55811 é

Telecommunications Subsidiary

Principal Business:
of Topeka Group, Incorporated

bl AL -,
oo o
Al v, - B AL AV _




gespcnse to Schedule 148

gtem 2. ldentity and Background

() (2} Material ocgupations, positions, officaes or employments

during the last ten years, gtarting anmd ending dates of
each and the name, principal business and address of any
business corporation or other business organizaticrn in
whnich each such occupation, position, office or erploy-
ment was carried on: '

Rogzer M. Bowman
==

1950 to present - President

Bowman Corporation
500 Norwest Center
Duluth, MN 55802

principal Business: Property Management
1958 tC pres:snt ~ President

General Clesaning Corporation
3511 Beoard of Trade Building
Duluth, My 55802

Prancipal Business: Corntract Cleaning
1881 to present - President

Bowman Preperties
715 Norwest Center
Duluth, MN 53802

Principal EZusiness: Diversified Real Estate Develorment
and Property Management

197C to May, 1985 - Director

Mipnesota Power & Light Company
30 West Supericr Street
Duluth, MN 85802

Prinecipal Business: Electric Utility
ety 1933
1970 to porfsent - Director

Topeka Group, Incorporated (Formerly Topeka Land Company}
30 West Superior Street
Duluth, MN 55802

Principal Business: Diversification Management Subsidiary
of Minnesota Power & Light Company




EAIILRZLL O

SECURITY AGREEMENT

ghe undersigned, THE DELTONA CORPORATION, a Florida
corporation ("Deltona"), hereby grants to Topeka Group
Il:l,_,c,;:_porated, a Minnesota corporation having its principal
lace of business at 30 West Superior Street, Duluth,
p-;;:1o:.--s'-¢:."t:a 55802 ("Topeka"), a security interest in the
following described property {"Collateral®):

a. One hundred (100) shares of the $1.00 par value
common capital stock of Deltona Utilities, Inc.,
a2 Florida corporation, evidenced by Certificate
No. » representing 100% of the shares thereof
issued and outstanding, accompanied by a stock
power duly executed in blank with all signatures
guaranteed {(the "DUI Stock").

b. One hundred (100) shares of the $1.00 par value
common capital stock of Pelican Utility Company,
a Florida corporation, evidenced by Certificate
No. » representing l00% of the shares thereof
issued and outstanding, accompanied by a stock
power, duly executed in blank with all signatures
guaranteed {(the "PUC Stock").

o One hundred (100) shares of the $1.00 par value
common capital stock of United Florida Utilities
Corporaticn, a Florida corporation, evidenced by
Certificate No. , representing 100% of the
shares thereof issued and outstanding, accompanied
by a stock power, duly executed in blank with all
signatures gquaranteed (the "UFUC Stock”).

a. One hundred (100) shares of the $1.00 par value
common capital stock of Deltona Utilities
Censultants, Inc., a Florida corporation, evidenced
by Certificate No. . representing 100% of the
shares thereof issued and outstanding, accompanied
by a stock power, duly executed in blank with all
signatures guaranteed (the "DUC Stock").

to secure payment and the due and punctual performance and
discharge of all liabilities, obligations and indebtedness
of Deltona to Topeka, due or to become due, direct or
indirect, absolute or contingent, joint or several, howsoever
¢reated, arising or evidenced, now existing or hereafter at
any time created, arising or. incurred including, but not
lirpited to the liabilities, obligations and indebtedness
arising out of or evidenced by that certain Purchase
Agreement, dated November . 1985 by and among Deltona




jities, Inc., Pelican Utility Company, United Florida
ut?lities Corporation and Deltona Utilities Consultants, Inc.
U e *Subsidiary Utilities"), Deltona and Topeka (the
i: reement”), and all replacements, renewals, amendments,

4 extensions of the Agreement (all such 1liabilities,
_'gligations and indebtedness being Thereinafter <called
gsecured Obligations™).

peltona represents, warrants and agrees with Topeka

ghat:

1. Except as set forth on Exhibit A hereto, Deltona
pas title to the Collateral, free of all liens, encumbrances,
claims, charges or options except the security in;erest
created hereby, and Deltona has full power and authority to
execute this Security Agreement, to perform Deltona's
obligations hereunder, and to subject the Collateral to the
gecurity interest created hereby.

2. Deltona will keep the Collateral free and clear
of all liens, encumbrances, claims, charges or options except
the security interest referred to on Exhibit A and the
security interest created hereby and will pay, when due, all
taxes and other governmental charges levied or assessed upon
or against the Collateral. -

3. As between Topeka and Deltona until the security
interest hereby granted is foreclosed by Topeka pursuant to
the Florida Uniform Commercial Code, Deltona shall be
entitled te all cash dividends declared upon the Collateral
and to vote the Collateral at any meeting of the
stockholders.

4. If a dividend or dividends shall be declared on
the Collateral payable cotherwise than in cash, such noncash
dividend or dividends attributable to the Collateral, or
fractional portion thereof, shall be delivered to Topeka and
shall be subject to this Agreement. If the Collateral shall
be changed or exchanged for a different number or kind of
shares or other securities of the Subsidiary Utilities or
of another «corporation, whether through reorganization,
recapitalization, share split-up, combination of shares,
merger, consclidatiocon or otherwise, there shall be
substituted for the Collateral then subject to this
Agreement, or fractional portion thereof, the number and
kinds of shares or other securities into which the
outstanding Collateral shall be exchanged. Thereafter the
term Collateral as used in this Agreement shall be construed
to mean such substituted shares or other securities and this
Agreement shall apply to the shares or other securities
$ubstituted for the Collateral.




5. An Event of Default hereunder shall mean the
urrence of any one or more of the following: (a) failure
“cpeltona to satisfy any of the Secured Obligations; (b)
ffilufe of Deltona to perform any covenant or agreement
atained herein; (¢} any material misrepresentation by

co?r,ona herein; or (d) the bankruptcy or insclvency of
uuona: or the appointment of a receiver, trustee, gquardian

or conservator for the property and assets of Deltona or any
..terial portion thereof.

6. Subject to all the provisions hereof, whenever an
gvent of Default shall exist, Topeka may, at its option and
thout demand upon or notice to Deltona, exercise the rights

ﬁd remedies of a secured party under the Florida Uniform

Commercial Code.

7. Contemporanecusly with the execution of this
gecurity Agreement, Deltona has delivered to Topeka the DUI
gtock, the PUC Stock, and the DUC Stock. Topeka's duty of
care with respect to the Collateral in its possession shall
be deemed fulfilled if Topeka exercises reasonable care in
physically safekeeping such Collateral.

8. Topeka hereby appoints Southeast  Bank  N.A.
{*Agent") as its agent to hold the UFUC Stock on its behalf
and Agent accepts such appointment. Deltona agrees that
possession of the UFUC Stock by RAgent conclusively shall be
deemed to be possession by Topeka for the purpose of

rfecting Topeka's security interest in the UFUC Stock.
The UFUC Stock 1is subject to a prior security interest in
favor of Deltona Utilities, Inc. {"DUI"} as set forth in
Exhibit A hereto. Upon the receipt of an affidavit of an
officer of DUI to the effect that all of the obligations of
Deltonaz to DUI secured by the UFUC Stock have been satisfied,
Agent shall promptly deliver the UFUC Stock to Topeka.

9. The execution, delivery and performance by Deltona
of this Agreement has been duly authorized by all requisite
corporate action and do not and will not (a) reguire the
consent or approval o¢f any person or governmental authority,
(b} violate any law, rule, regulation, order, writ,
injunction or decree applicable to Deltona, the Utility
Subsidiaries or their respective properties, or (c¢) result
in a breach or constitute a default under any contract,
agreement or other writing to which Deltona or the Utility
Bubsidiaries are a party or by which their respective
Property may be bound.




10. Any notice or other communication required or
gmitted hereunder shall be given by certified or registered
gails postage prepaid, addressed as follows:

To Deltona: The Deltona Corporation
3250 S.W. Third Avenue
Miami, Florida 33129

To Topeka: Topeka Group Incorporated
30 West Superior Street
Duluth, Minnesota 55082

To Agent: Southeast Bank N.A.
100 South Biscayne Boulevard
Miami, Florida 33131

or to such other address as shall be furnished in writing
py such party to the other parties hereto, and such notice
or communication shall be deemed to have been given as of
the date so mailed. A copy of any notice sent to any party
hereto shall also be sent to the other parties hereto.

il. If any notification of intended disposition of the
Collateral is required by law, such notification shall be
deemed reasonably and properly given if mailed at least ten
(10) days before such disposition as herewith provided.

i2. No delay or failure by Topeka in the exercise of
any right or remedy shall constitute a waiver thereof, and
nc single or partial exercise by Topeka of any right or
remedy shall preclude other or further exercise thereof or
the exercise of any other right or remedy.

13. Deltona by entering into this Agreement and
negotiating the terms hereof, voluntarily, intelligently and
knowingly waives any rights it may have to demand any notices
other than those provided for herein and any right to a
hearing as a condition precedent to Topeka's exercise of its
right to foreclose on the Collateral.

l4. Deltona hereby acknowledges receipt from Topeka
of a true and complete copy of this Agreement at the time
of the execution hereof.




uovember, 1985.

The Southeast
agent hereunder.

Bank

IN WITNESS WHEREOF the undersigned have executed or
caused these presents

to be executed this day of
TOPERKA GROUP INCORPORATED

By:
Its:

THE DELTONA CORPORATION

By:
Its:

N.A. hereby accepts appointment as

SOUTHEAST BANK N.A.

By:

Its:




EXHIBIT A
to that certain
Security Agreement
Dated
November r 1985

The ten (10) shares of the $10.00 par value common
capital stock of United Florida Utilities Corporation
("United Florida") evidenced by Certificate No. are
subject to a prior pledge by The Deltona Corporation
("Deltona®)} in favor of Deltona Utilities, Inc. to secure
peltona's guaranty of that certain $4,302,852.00 promissory
note executed by United Florida to the order of Deltona
ytilities, Inc.






