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THIRD SUPPLEMENTAL INDENTURE OF MORTGAGE AND DEED OF TRUST

THIS THIRD SUPPLEMENTAL INDERTURE OF MORTGAGE AND DEED OF
TRUST (tha "Third Supplemental Indenture”) made and entered as of
July 1, 1992, by and between Southern States Utilities, Inc., a
Florida corporation ("SSU"), successor in interest to Deltona
Utilities, Inc., and Pirst Union National Bank of Plorida, as
successor in interest to Southeast Bank, N.A., as trustee, a
banking association duly organized and qualified under the laws
of the United States of America to accept and administer the
trust hereby created and having its designated corporate trust
office in the City of Miami, Plorida (the *"Trustee");

WITNESSETB:

WHERBAS, Deltona Utilities, Inc. and Southeast Bank have
heretofore entered into an Indenture of Mortgage and Deed of
Trust dated as of December 1, 1984 pursuant to which Deltona
Utilitiee, Inc. issued its First Mortgage Bonds in the aggregate
principal amount of $30,000,000 (the “Bonds")} of which Bonds
$21,000,000 is currently outstanding; and

WHEREAS, Deltona Utilities, Inc. has entered into a First
Supplemental Indenture of Mortgage and Deed of Trust dated as of
December 12, 1984 (the "First Supplemental Indenture®") and a
Second Supplemental Indenture of Mortgage and Deed of Trust dated
as of September 1, 1990 (the "Second Supplemental Indenture")
providing for certain amendments to the Indenture; and

WHEREAS, First Union National Bank of Florida has succeeded
to all rights, interests and obligations of Southeast Bank, N.A.,
as trustee under the Indenture; and

WHEREAS, Deltona Utilities, Inc. and its subsidiary
corporation, Seaboard Utilities Corporation (collectively "DUI")
were acquired by Topeka Group Incorporated, a Minnesota
Corporation ("Topeka") in 1989. Since 1989, DUI has been wholly
owned by, and under the operational control of, Topeka which is a
wholly owned subsidiary of Minnesota Power & Light Company, a
Minnesota corporation; and

WHEREAS, DUI is a sister corporation of SSU, which is also
whelly owned by Topeka; and

WHEREAS, pursuant to a plan of merger, DUI, together with
other wholly owned subsidiaries of Topeka, ‘are, effective July 1,
19392, being merged into one surviving corporation (referred to
herein as the "Merger") in order to consolidate regulatory
compliance and rate making treatment, accounting and tax
functions, centralize management functions, increase efficiency,
eliminate duplicative administrative and accounting expense and
simplify the maintenance of business records; and




WHEREAS, SSU will be the sole surviving corporation and DUI,
having been merged into SSU, will be succeeded by SSU; and

WHEREAS, all assets and liabijlities of DUI will by operation
of law become assets and liabilities of S5U; and

WHEREAS, certain provisions of the Original Indenture
prchibit the merger of DUI into SSU, as contemplated above; and

WHEREAS, the Sister Company Note (as defined in the Original
Indenture) from United Florida Utilities Corporation {"UFU") to
DUI has been paid in full; and

WHERBAS, the shares of Seaboard Utilities Corporation which
is wholly-owned by DUI and which shares are pledged as security
under the Original Indenture will be surrendered and cancelled
pursuant to the Merger and shall cease to exist; and

WHEREAS, as a result of the acquisition from The Deltona
Corporation of DUI in 1989 by SSU and as a result of the Merger,
the Intercompany Agreements (as defined in the Original
Indenture} are null and void; and

WHEREAS, it is the desire of 88U, as successor to DUI, to
amend any and all provieions of the Original Indenture and the
First and Second Supplemental Indentures: (i) that must be
amended in order to permit the Merger and (ii) that refer to the
Sister Company Note, the shares of Seaboard Utilities Corporation
and the Intercompany Agreements; and

WHEREAS, SSU may determine that it is in the best interests
of SSU to sell certain propane gas properties; and

WHEREAS, the disposition of such gas properties would be in
violation of Section 5.17 and Section 13.03 of the Original
Indenture; and '

WHEREAS, SSU desires to obtain the consent of the
Bondholders to the release of such gas properties from the lien
0of the Indenture; and

WHEREAS, SSU has determined to execute this Third
Supplemental Indenture of Mortgage and Deed of Trust in order to
make the necessary amendments; and

WHEREAS, in accordance with Sections 11.02 and 9.01 of the
Original Indenture the holders of not less than 66 2/3 percent in
aggregate principal amount of all the Bonds presently outstanding
under the Original Indenture have consented to the execution and



delivery of this Third Supplemental Indenture in order to
accomplish the foregoing; and

ROW, THEREFORE, THIS THIRD SUPPLEMENTAL INDENTURE, WITNESSETH:

That acting under Section 11.02 of the Original Indenture as
amended and supplemented (collectively the "Indenture") the
Original Indenture is hereby amended by deleting the granting
clauses therein in their entirety and replacing them with the
following:

In order to secure the payment of the principal of and
interest (and premium, if any) on the Bonds in accordance with
the tenor thereof, and to secure the performance and observance
of the covenants and conditions contained in such Bonds or in the
Indenture, SSU hereby agrees with the Trustee for the benefit of
the holders of Bonds as hereinafter set forth; and 8SU does
hereby grant, bargain, sell, convey, assign, mortgage and pledge
unto the Trustee, and its successor or successors in trust and to
its assigns, all right, title and interest of SSU in and to the
following described property, rights, privileges and franchises
(which collectively are hereinafter called the "Mortgaged
Property"):

I.
LAND

All land, wherever situated, and all interests in or
relating to such land, now owned by SSU, or to be owned as of the
effective date of the Merger, and previously owned by DUI and
pledged by DUI to the Trustee under the Criginal Indenture
including, without limiting the generality of the foregoing
statement, all parcels of land described in Exhibit A attached
hereto and incorporated herein by reference, as well as all land
hereafter acquired by SSU adjacent to, or part of, the systems
owned by DUI prior to the effective date of the Merger, all as
such systems are described in Exhibit B attached hereto and
incorporated herein by reference. Such land shall not be
construed to include property of, or property hereafter acquired
by SSU or other corporations being merged into SSU other than
property previously owned by DUI or after-acquired property
adjacent to, or part of, the systems described in Exhibit B.

ITI.
BUILDINGS AND BQUIPHEN?
All buildings and improvements, plants, systems, works,

structures, water, sewer facilities and other property,
pipelines, conduits, meters, machinery, materials, supplies,




tools, implements, stations, substations, equipment (including
customer premises equipment and other equipment in general),
instruments, house and structure connections and all other
appliances, apparatus, fixtures, fittings and equipment of every
nature and kind whatscever pertaining to or useful in the
trangaction of its utility businesses that SSU now owns, or will
own as of the effective date of the Merger, or in which SSU now
has an interest, or will have an interest as of the effective
date of the Merger, which was previously owned by DU and
transferred to SSU as a result of the Merger, regardless of
whether any or all of the above specified items of property are
placed upon real estate belonging to SSU, as well as all such
above-described property and equipment hereafter acquired by SSU
adjacent to, or part of, the systems owned by DUI prior to the
effective date of the Merger, as such systems are described in
Exhibjt B attached hereto and incorporated herein by reference,
Such property shall not be construed to include property and
equipment of SSU or other corporations being merged into SSU
other than property previously owned by DUI or after-acquired
property adjacent to, or part of, the systems described in

Exhibit B.
III.

FRANCHISES AND OTHER RIGHTS

All the franchises, permits, certificates, grants,
privileges, immunities, permissions, leases, licenses, easements,
rights-of-way, contracts and other rights and privileges, now
owned by SSU, pertaining to or useful in the operation of the
Mortgaged Property.

IV.
EXCEPTED PROPERTY

There is, however, expressly excepted and excluded from the
lien and operation of this Third Supplemental Indenture all
Excepted Property, as such term is defined in the Original

Indenture.

TO HAVE AND TO EOLD the Mortgaged Property, including all of
the property hereinabove specifically described, unto the Trustee
and its successor or successors in trust forever:

SUBJECT, HOWEVER, (i) to Permitted Encumbrances, as defined
in the Original Indenture, and (ii) to defects in title to and
encumbrances on the property described in Exhibit A existing on
the date hereof, which defects and encumbrances were described in
an Opinion of Counsel dated as of December 1, 1984 and delivered




pursuant to section C-10 of the Series A Purchase Agreements (a
copy of which Opinion was also delivered to the Trustee).

BUT IN TRUST, NEVERTHELESS, with power of sale, for the
equal and proportionate benefit and security of the holders from
time to time of the Bonds that were issued under the Original
Indenture and for the enforcement of the payment of such Bonds in
accordance with their terms; it being intended and declared that
the lien and security of this Third Supplemental Indenture shall
take effect from the day of the delivery hereof.

UPON THE CONDITION that, until the occurrence of an Event of
Default, as defined in Section 7.01 of the Original Indenture,
SSU shall be entitled to possess and use the Mortgaged Property,
except cash, securities and other personal property deposited or
pledged, or required to be deposited or pledged, with the
Trustee, and to receive and use the rents, issues, profits,
revenues and other income of the Mortgaged Property.

AND UPON THE TRUSTS and subject to the covenants and
conditions hereinafter set forth.

ARTICLE I.
DEFINITIONS

Except as otherwise amended hereby, words and terms which
are defined in the Indenture shall have the same meanings
ascribed to them when used herein, unlese the context or use
indicates a different meaning or intent.

In addition to the words and terms elsewhere defined in this
Third Supplemental Indenture, the following words and terms as
used in the Original Indenture, the First Supplemental Indenture
and the Second Supplemental Indenture shall hereafter have the

following meanings unless the context or use indicates another or

different meaning or intent:




“Corporation" means Southern States Utilities, Inc., a
Florida corporation, and its successors and assigns who have

complied with the provisions of Article Twelve.

ARTICLE 1I.
AMENDMENTS

Section 2.01. Amendment to Section 12.01 of Original
Indenture. Section 12.01 of the Original Indenture is hereby

amended by deleting the first paragraph of such section in its
entirety and replacing it with the following:

The Corporation shall not enter into any transaction
which in form or substance is a consolidation, or
merger with another business entity (a "Restricted
Transaction"), unless the other corporation or business
entity is a Utility corntrolled by Topeka. For this
Section 12.01 the term "control® shall mean the power
to direct or directly or indirectly to cause the
direction of the management of such other corporation
or business entity.

Section 2.02. endment to Section 12.02 the Qriginal
Indenture. Article Twelve of the Indenture is hereby amended by
deleting the last paragraph of Section 12.02 and replacing it
with the following:

Such supplemental indenture shall contain a grant,
conveyance, transfer and mortgage in terms sufficient
to include and subject to the lien of this Indenture
all property and franchises owned by such successor
corpeoration at the time of such consolidation, merger,
sale, conveyance, transfer or other dispeosition or that
may be thereafter acquired by such successor
corporation (other than Excepted Property). Thereupon
and thereafter such successor corporation may cause to
be executed, either in its own name or in the name of
Southern States Utilities, Inc., and delivered to the
Trustee for authentication, any Bonds issuable




hereunder; and upon the order of such successor
corporation, and subject to all the terms of this
Indenture, the Trustee shall authenticate and deliver
any Bonds that shall have been previously executed and
delivered by the Corporation to the Trustee for
authentication, and any Bonds that such successor
corporation shall thereafter, in accordance with this
Indenture, cause to be executed and delivered to the
Trustee for such purpose. Such changes in phraseclogy
and form {but not in substance) may be made in such
Bonds as may be appropriate in view of such
consolidation or merger or conveyance or transfer.

Section 2.03. Addition to Article Twelve. Article Twelve
is hereby further amended by adding a new Section 12.03 to read

in its entirety as follows:

Section 12.03. Right to Merge into_ Southern States
Btiljities, Inc. Notwithstanding any provision of this

Indenture to the contrary, including specifically, but
without limitation, the provisions of Article Five hereof
and this Article Twelve, the merger of DUI into SSU shall
not be a breach of any covenant of this Indenture
irrespective of (1) the Pro Forma Ratio of Earnings to Fixed
Charges, and (2) the fact that the lien of this Indenture
does not extend to all property owned by SSU; provided that,
on the date the separate existence of DUI shall cease, SSU
shall succeed to all rights, privileges, and all the
property, real, personal and mixed of DUI and all
liabjlities and covenants of DUI under this Indenture not
inconsistent with such merger shall thereafter be the
liabilities and covenants of SSU.

Section 2.04. Provisions of Original Indenture With Respect

to Pled ecurities r Compa ote and Inte

Agreements Superseded. This Third Supplemental Indenture shall
gupersede all provisjions of the Original Indenture, including
specifically but without limitation, the Granting Clauses,
Section 13.05 and Article Seven thereof, which grant a security

interest in, limit the Corporation’s control over, or provide



remedies to the Trustee and Bondholders with respect to, Pledged
Securities, the Sister Company Note and the Intercompany
Agreements.
ARTICLE IIT.
RELEASE OF MORTGAGED PROPERTY
Section 3.01. Release of Certa 8 Businesses.
Notwithstanding the provisions of Section 5.17 and Section 13.03
of the Original Indenture to the contrary, the Trustee shall
release from the lien of this Indenture the operations greviously
owned by DUI which are in the business of selling and
distributing propane gas to residential commercial customers (the
"DUI Gas Businesses") and all of the egquipment and other tangible
and intangible personal property and trade fixtures owned and/or
used by SSU in connection with such operations, in the event that
S8U contracts with a third party or parties to sell or otherwise
divest itself of the DUI Gas Businesses. In addition, SSU will
be allowed to grant to such third party or parties such easements
and/or real estate intereste as is necessary or desirable for the
third party or parties to conduct the DUI Gas Businesses in
substantially the same manner as conducted by SSU prior to such
divestiture. In consideration for the release of the security
interest in the assets of the DUI Gas Businesses and the ability
to grant real estate interests related to the DUI Gas Businessés,
SSU will pledge the net proceeds from the sale of the DUI Gas

Businesses as security for the payment of principal of (and




premium, if any) and interest on the Bonds. The Trustee shall
execute all documents presented to it by, or on behalf of, SSU
reasonably necessary to evidence the release of such DUI Gas
Businesses from the lien of this Indenture and SSU shall execute
all such documents presented to it by the Trustee as may be
reasonably necessary to evidence and/or perfect the security
interest in the net proceeds from the sale of such DUI Gas
Businesses.

ARTICLE IV.

MISCELLANEQOUS

Section 4.01. Indenture Confirmed. Except as may be

inconsistent with the terms of this Third Supplemental Indenture,
all of the provisions of the Indenture shall remain in full force
and effect, and from and after the effective date of this Third
Supplemental Indenture, the Indenture shall be deemed to have
been supplemented and amended as herein set forth.

Section 4.02. §everability. In case any one or more of the

provisions of this Third Supplemental Indenture shall for any
reason be held to be illegal or invalid, such illegality or

invalidity shall not affect any other provision of this Third
Supplemental Indenture, but this Third Supplemental Indenture
shall be construed and enforced as if such illegal or invalid

provision had not been contained herein.



Section 4.03. Applicable Law. This Third Supplemental

Indenture shall be construed under and governed by the laws of

the State of Florida.

Section 4.04. Counterparts. This Third Supplemental

Indenture may be executed in multiple counterparts, each of which
shall be regarded for all purposes as an original; and such

counterparts shall constitute but one and the same instrument.

IN WITNESS WHEREOF, SOUT:IERN STATES UTILITIES, INC. by
resolution duly adopted by its Board of Directors, has caused
this Third Supplemental Indenture of Trust to be executed and
attested in its behalf by its duly authorized representatives and
its corporate seal to be hereunto affixed and FIRST UNION
NATIONAL BANK OF FLORIDA, in the City of Miami, Florida, as
successor in interest to Southeast Bank, N.A., has caused this
Third Supplemental Indenture of Trust to be executed and attested
in its behalf by its duly authorized signatories and its
corporate seal to be hereunto affixed, all as of the day and year
first above written.

Signed, sealed and delivered
in our presence: SOUTHERN STATES UTILITIES,
INC., a Florida corporation

. p-/
1ﬁ§;ﬂ%"‘g'ﬁbhic¢kélﬂ BYl%é2;gQZLaJ::222E22=Séée=Eé£é?
(Signatufe arla Olson Teaslev

Biirve T Melorkle Vice President
(Print name) : 1000 Color Place
YA i ' Apopka, Florida 32703
;ﬂépﬁik“é{, ~ZZ;JZLKZ;§§ '
(Signatur e
i i’) becabrects (CORPORATE SEAL)
(Print name) N _
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§igned, sealed and delivered
in our presence: FIRST UNION NATIONAL BANK
OF FLORIDA, as Trustee

- r’Lf % /g}asé?*@ By:

1 Southeast Financial
Center, 15th Floor
Miami, Florida 33131

AUDREY E, SINGLETON
TRUST OFFICER

Signatur}l_be [/%4 ]

(Print name)

STATE OF FLORIDA,

COUNTY OF M%&

The foregoing instrument was acknowledged before me this }go
day of o\ , 1992 by WK
Nice Presd et of Southern States Uti ties, Inc., a

Florida corporation, on behalf of the corporation.S<He. is
personally known to me er—hasproduced —

identifieation-and did tdid-net) take an oath.

qnlturl (=] I'EBON hg OWledgmean
\_\5 e 2
owledger . n amped
\orda
Title or Ran
A L
T T, any .

LISA FREEMAN SCHUTZ
Y COMMISSION EXPIRES

iy July 22, 1085
BONDED THAL TROY FAM INSURAMCE, D,
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STATE OF FLORIDA,

COUNTY OF - "l

The foregoing instrument was acknowledged before me this ' -
da Of A 1992 by L W ’-\' {F\l(“ P o= : F ] on
behalf of fhe 1 ; -—.n.t m.k i, wHe is personally known
to me or—has-produced -~~~ -~ - --- ..asg identification and did

(did not) take an oath. /—Q__\S\
, N\

~—-8Ignature of Persch

~ T
g
J

Do eeny o e oo

COREEN S. MOLONEY ot R T Ty Rt EeT o Framped
My Comm. Exp. 2-18-94
Bonded Thiu Service

Sorvice Ins. Ca. T{tTe or Rank

Berlal Number, iI any.

322/2:19/%

12




. o7 WAFITY 4
Legal Descripticn
All of Tract 'L of SPRING FILL UNIT 1, sccording to the plat

thareof recorded in Plat ook 7, Pages 3) through €4 iaclusive
of the Public Records of Rernando County, Florida.

Containing $.29 ssres more or less.
| ALSO .

All of Tract *3* of SPRING RILL UNIT 2, according to the plat
theareof recorded Lin Plat Book 7, Pages €5 through 79 iaclusive
of ths Public Racords of Nernando County, Plorida. :

Contalning 0.12 scres mores or less.
ALSD

All of Tract "X of SFAING AILL ONIT 7, according to the plat
thereof recerded ia Plat Boek 8, Peges 11 through 24 inclusive
of the Public Records of Bernando County, Florida.

Containing 4.43 acres mors or less.
ALSO

All of Tzact "D' of SPRING EILL OUNIT 9, accordiag to the plat
thareo! racorded in Plat Book §, Pages I8 through 353 {aclusive
of the Public Records of Fernando County, rlorida.

Containing 7.76 acres mors or less.
ALSO

All ef Tract "3° of SPRING AILL OWIT 1), according to ths plat
tharenf recorded in Plat Book 6, Pagez 04 through 100 {nclusi
of tha Jublic Jacords of Nernando County, Plorida. .

Containing 4.54 acres mors or less.
ALSO

All of Tract "ReC" of A REPLAT OF TRACT "E° OF SPRING KILL ONIT 20
AND °A REPLAT OF PORTIONS OF SPRING NILL UMTITS 10,1% & 20 AMD A
STCOMD REPLAT OF SPRING NILL UWITS 19 & 19°, according to the plac
thereof recorded in Plat Bock 17, Page 41 and 42 of the Public Re-
ecords of Narnande County, Florida.

Containing 6.21 acres more or less.
ALSO

Tract "§° of SPRING EILL UNIT 25, according to the plat therec!
recorded in Plat Book 10, Pages 61 through 76 Liaclusive of the
Public Records of Harnando County, Florida, )

LESS AND IXCXPT tharefrom tha following:

Begin at the Socutheast corner of said Traet "N°, being a poinc

an ths Westerly Right-cf-Way line of that certaia Florida Powver
Corporation Easement dated September 3, 1317 and recorded ia

Deed 30ck 97 at Page 418 of tha Public Racords of Narnande

County, Rlorida for the POINT OF BEGCINNING: thence run NE*24'29°W
aleng the Scutherly boundary eof said Tract "N* a distance of 197.1§
feat; thencs leaving said Southarly bo . TUR NOQ*35'31"L »
distance of 200.00 feat; thancs run $13°24'29°F & distancs of 118.4)
feet to 4 point on ths aforesaid Westerly Right-of-Way line; thence
ren $12°13'06°W along said Vesterly Right-~of-Way line a disctance of
204.21 feet to the Point of Baginning.

Containing 6.74 acTes mors or leas.

ALSO
45 I S
EXHIBIT "A™
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TEAT POKTION OF)

Section 29; the 8 1/2 of the 9T 1/4 of Section 30: the
W 1/2 of the W 1/4, the WE 1/4 and tha S 1/4¢ of the WW 1/¢ of
Section J1, all being in Township 1) Seuth, Range 17 Rast, Nernando
County, Florida,

lying West of the Westerly right-of-vay line of 0.8. Rigiway
Ho. 1% and Soutk of the Scutharly right-of-way line of Stacs

Aoad No. 39%;

. LESS AND EXCXPT tha following deactibed parcels of lamd:

That oa of the North 350 feut Of tha Tast 81§ feet
of the WE 1/4 of the N 1/4 of Jectioca }1, Township 1) Soush,
Aange 17 East, lying Mest of the ¥estarly right-of-way 1ine of
0.3, Lighway %o. 1%

ALSO LESS AWD EXCIPT

That certain parcel of land lying in and being a part of Sections 29,
30 and 32, Township 23, South, Range 17 Zast, Barnando County,
Florida, and being mors particularly described as follows:

For the POINT OF IRCINNWING of tha parcel of land herelaaftar
descxibed, begia at the cuommon section corner af Sections 29, 30,
31 and 32, Township 1) Scuth. Range 17 Bast; rin theaes $£9°312'4¢0°W,
aleng the Socuth line of said Sectiom )0, for s distance of 191.43 feet
to & poiat, said point baing 100.00 feet, maasured perpendicularly
from the lluu:l! fight=of-May Line of U.85. Righway Bo. 1%; run
thence N231°317°G7°E, parallel to said Westerly Right-of-Way Line.
for a distance of 475.43 feat to & poiat on the west boundary lins
of aforeasaid Section 29: thence ooatinus ¥23*371'07°K, paraliel to
aforesaid VWesterly Right-of-dWay Line of 0.5, Lighway We. 19. for
8 disctance of 4277.10 feat to the point of curvaturs of & cireular
curve to tha right, having & radius ©f 6129.6) feet, said curve
being concentric to tha aforesaid Westarly Might-of-¥ay Line of
U.8. Righway Bo. 19; thance rur Sortherly along the are of said
eurve, through a central angle of 06°11°18° for & distancs of
§79.47 fout to ths and of said curve:; thence fus ¥12°35°13°W

for a discance of 114.13 feex to & point on tha South Right-of -May
Line of Stats Eoad No. $35;: thencs run W77°34°17°R, said
Sourh Right-of=-May Line of Stata Road No. 399 for i distancs of
200.00 feut; thance run $12°25°13°E, radial to the paxt dascribad
carve, for s distance of 10.00 feet to a point on & circular curve,
concave in a Scutharly direction, and baving a radins ox 250.00
fset; thance run Basterly aloog the South Right-of-Eay Line of
aforesaid Stats Road Mo. 3599, and the axc of said curve, through
a osatral angle of €4°19°'40" for a distance of 203.14 feet b0

tha point of tangeancy: thance run $36°05'43°F for a distance of
$0.77 fast to cthe point of curvature of a circular curve to the
right havipng & radius of %50.00 feet; thence run Southerly along
tha sre of said curve, through 3 Ceatral angls of $4°24°04° for

& distance of 01.% feat to a point of Teverse curvavurs of a
circular curve to the lafet having a radius of 5029.63 feer, said
point being on. the aforesaid ¥Wastarly Right~of-duy Lise of 0.8.
Lghwvay No. 19; thencs rua Scuthwestarly along sald Nestarly
Right=of~-Way Line and the arc of said curve, through a central
angle, of 09°5)°1° far a distance of 904.9) feet t5 tha poinat

— EXHIBIT "A" —
PAGE 2 OF 13



of tangancy: thance run $211°37°07°VW, along said Westerly Righe-
ef-day Line for a distance of 4642.09 feet to a point oo the
South Line of aforasaid Sectica 1% thance continue ilony said
Right~of-¥ay Line, $33°33°42°¥W for & distance of 334.72 feet oo
& poine om the West lins of aforesaid Sectiom 31; thence. lesving
said Migbt-of-Way Line, run WA0°S1°)3°KE, along said West line of
Section J2, for a distance of 324.01 feet to the Poiac eof .

Begraning.

ALSO LESS AD EXCEFT

That cercais parcal of land lying in sad being & part of Sectien I,
Povaship 1) South, Ranga 17 Last, Hernando County, Flozida, and

being more particularly described as fellows:

Comnances 4t tha Rorthaast cornar of sald Sectiom J1: thenes Fun
$00¢51°'35"W, al the Bast boundary line of said Sectiom, for &
distance of 324.01 fest to & puint oa the tluun!'nqn-o!-u
Line of U.5. Eighway ¥o. 1%) thence run $23°15°'42°V, along s
Bestarly ueht-o:-!u; , for a distance of 246.42 fest ¢t the
POINT OF BEGINWING of the parcel of land hersisafter descrideds
thance continue $23°35'421°W, along said Westarly Right-of-Way Line,
for s distsnce of 1700.00 Leat; thence, lasving said Mght-of-Nay
tine, run WE6°24°18°W for & distance of $51.34 feet: thence run
¥23°35'42°2, parallel to the afcresaid Westsrly Right-of-Way Line
of 0.8, Eighway Mo. 19, for a distancs of 1483.41 feet: thance

yun N09%32°40°E, parallel to the Worth line of aforesaid Sectien 31,
tor & distance of $05.07 feet to ths Point of Beginaing.

! ALSO LESS AD EXCIF?T

That certain parcel of land lying in and being a part of Sectien 3.
towvnenip 1) Seuth, fange 17 Zast, Sernande County, Plerida, being

more particularly desczibed as follows:

Commence At the Northeast cornar of sald Sectiaen Jl; thance ran
$00°51°35°W, along the Cast boundary line of said Section 31, for a
discance of 324.3) feat to a point on the Westarly Bight-of-Nay
Line of U.S. Lighwvay No. 197 rua thence $2)°15'41°W, along said
Nesterly Right—of-Way Lime, for & distance of 1946.42 fee: 1o the
POINT OF BEGLENING of the parcel ¢f land harsinafear dsscribed;
thence costinue $23°35'42°W, alony said Westarly Right-of-day Lins,
for & distancs of 3035.9¢ feat to a poiac o the South line of

the B 1/1 of the SE 1/4 of said 31 run thesce NIF*57°45°W,
slong tha South line of the ¥ 1/2 ¢f tha ST 1/4, for s distance

of 137.28 feet. said point being 300.00 feet, measurad perpandic-
ularly, from the Westarly Right-of-¥Way Lise of 0.8. Nighway Mo. 19:
thance run B23°35°'41°E, parallal ¢o said Nght-of-tay Line, fer

a distance of 2156.7% feut: thence run 264°24°19°% for s distancs
of 300.00 feet to tha Point of Beyinaing.

ALSS LESS AND ZCTPTYT

A parcel of land lying ia the BE 1/4 of Section 31, fowvnship 2
gouth, Range L7 gast, Rernande Couaty, Florida. being mare
particularly dsscribed as follows:

COMMENCT at the Northaast corner of said Sectioa J1l; rua thencs
$00°32°'03°W along the East saction line thereo: for s discance
of 334.70 fest to a point on ths Borthwestarly Right-of-May Line
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‘through & central anglas of 22

of 0.5. Nighway Mo, 19: thence rus $2)°35'§$7°W slong said Yorwa-
wvasterly Aight-of-¥ay Lina, for a distance of 3971.32 fest w0 &
point on the South line of the ¥ 1/1 of the SI 1/¢ of saud Sec-
tiocn 311 thence rua $89°58°24°W, along said Seuth line, far »
distance of 3127.44 feat, said poiat uuhue.co fest, seasured
fcularly, from the We -mlg ght=of-lay Line of
0.4. Sighway Yo. 19; thence rua N2)°35°47°R, allel W sald
Right-of-May Line, for & discance of 1779.3% feet to the P0INT
OF BECINNING of tha parcsl of land hereinaftar described. said
point being the point of curvature of a eircular curve t tha
left having & radius of 170 feet; thance run Bortherly along the
are of said curve, through & cantral asgle of (35°00°08°, a dis-
tance of 112.06 feet %o & point of tangency) thence rwm
$21°24°13° for a disvance of 100.62 feat 0 the point of
curvaturs of a eircular curve to the right Riving a radius of
330 feat; thance run uormn! slong the arc of said curwe,
33'46°, for a distancs of 131.78
feet t5 ths end of said curve: thence rum 8586°24°1)°8 far 2
distance of 318.25 feat to & point be 300.00 faet, measured
pespendicularly, frea the aforesen lemluﬂ!'mn-e!-
Nay Liss of .8, Eighvay No. 19; theacs run $33°15'47°¥, parallel
to s3id Aight-of-way Line, for & distance &f 376.90 feet to the

Polnt of Beginning.

ALSO LESS AND EXCEPT .

A parcel of land lying in Saction 29, Township 13 Soutd, Range 17
East, Nernando County, Florida, being mors particularly descrided

as follows:

Commance at the NE corner of said Section 1% run themce $39°39°37°VW
along the North line thereof for & distance of 2981.33 feet; thence
leaving said Yorth line, $77°34'17°W for & distance of 137.90 feet
£o a peint on the centerline of Scats Road ¥o. $95; thance contimua
$77°34'37°% along said canterline for & distance of 200.00 feer:
thencs leaving saild cestarline, $12°23°23°E for & disuaace of 50
feat to & point en the Southarly Rigbt-of-Way lise of said Stace Roac
Bo. 395 and tha POINT OF REGDNWING of the parcsl of land hereisafter
described: thenca continua $11°25°23°% fer & distance of 134.19
fest to a point of intarsectiocn with a circular curve camcave to

a Southeasterly directicn having a radius of 6129.63 feet, said
point bears N64°58°29°¥ from the canter of said curve; thasce
Southwestarly along the arc of said curve through a central angls

of 04°S6¢'33" for a distance of 3529.13 feet; thence $77°34°)7°W

for & discance of 1160.485 feet; thance W11°15°'2)°¥ for s discance

of 610.24 fest to & point on afaresaid Soctherly Right-of-Nay lice
of Stace Moad Jc. 3595; said point balag on & gircular enrve concive
ia a Scutherly directios a Falins of 2309.73 feet; run thance
the followving courses along said Southerly Right-of-Way 1ise; tiance
Rasterly alomg the arc of said curve through a central angle of
00°31'00" for & distance of 235.J4 fest tO thae ead af said curve:
thence N4°41°'54°F fox a disctance of 302.40 fest to the point of
curvature of & cireular curve coacave iu a Northerly dirsction
having a radius of 1692.02 feet: thence Tasterly alcog the arc of sa:
&urve through & caatral le of 00°33°03%" for a discasce of 15.00
feet o & point om & ¢irculsr curve concuntrisc to aforesaid curve:
thence Casterly aleong tha arc of said curve Raving a radius of
1707.02 feet through & cantral angle of 08°14'11" for a distance

of 245.30 feat to the end of said curve) thencs N77°34°'17°E for

s distance of 106.95 feat: thance WEE°16'01°% for a distance of
101.98 fest; thence N17°14°37°% for a distance of 701.40 feet w0

the Point of Beginning.
ALSO

| ]
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A parcel of land lying in Section 19, Township 23 Sousl, Rangs

‘17 ast, Bernando County, Florida, being more particularly de- |

serided a3 follows: !

Compance 4t the IE corner of said Section 29: run thenca 389°38')7
along the North line thersof for a distance of 290).1) feat; thesc
leaving said North line, $77°34°'J7°W for & distance of 137.90 fee:
to & peint on the centarling of Stats Road Mo. $33; theacs oontiac
$77%]4'37°W along said centerline for a distance of 200.00 feet:
thence leaving said centerline, $12°33'23°% for & distance of 30
faet to a point o the Southarly Right-of-Way ling ¢f said State
Road and the POINT OF BIGINNING eof the parcel of land bereinifter
dascribed; thance continue $12°35°1)°F for a distancs of 214.13
foet to & poiat of intersection with & sircular eurve saneavs %o

‘8 Southsastarly direction having & radius of §129.43 fast; said.

:‘gt bomxlu'n'zm tm“m cantar of sald eurve: thance 1o
thwasterly alony ars said curve through a emtral ang
of 04°36'31° for a distance of 529.33 feet; thence 577°)4'37™W
for a distance of 1140.43 feet) thence N12°25'23°W for a distanes
of 600.24 feat t0 4 point on aforesaid Southarly Right-of-Way line
of Statas Road No. 39%: u:l.d':ut being om a eircular eurve concav
on a $outherly direction having a radius ef 2809.79 feet; run
thence the following courses along said Scutherly Right-of-Way
line: theacs Zastarly slong the arc of said curve through a csstoa
angle of 00°31'00" for a distancs of 15.34 feet to the and of said
curve: thence ME6*41°'S4"E for a distance of 302.40 fest ¢t9 the
point of curvature of a circular curve concavs on a Mortherl
dizrection Baving a radius of 1692.02 feet: thance fastarly a{onc
the arc of sald curve through a central angle of 00°353'05° feor a
distance of 15.00 feet to a point on 3 e¢ircular cusws soacentric
to aforesiid curve; thance Lastarly along the are of said curve
having a rdins of 1707.03 feet through a cantral le of :
08°14°12" for a distance of 245.30 feet t2 tha end of said curve:
thence N77*34'317°L for a discance of 106.9% feat: thance NEE°16'0)
for a distance of 101.98 feaat: thance N77°34°'37°X for a édistanzs
ef 701.40 feet to the Point of Beginning.

A patcel of land lying ea Section 19, Township 21 Seuth, Range 2
Bast, Barnando County, PFlorida, Deing more pacticulacy descrided

follows:s

Coanence of the EE wocnsr of said Sectioca 19; zua theacs B09°58')7°
aloog the North lise theceof for & distaance of 290113 feet; thenc
leaving sald North lime, $77°34°17T°W for a distance of 137.90 fest t
a int on tha contearline of State Road Bo. 39%; theacs eentiac
$T77%34417°Y along said centertliae fer a distance of 200.00 faee:
thence leaving said centarline, S12°23°'22°R for a distance of 30.C
feet o a point on the Southecly Right-of-Way Lizme of daid State Mo,
and the POLINT OF DEGINNING eof the parcel of land Rerelinafts
descridbed; thence eontimue $12°25°23°% for a distanes of 214.1% fae
te a poist ef intecssction with & eircular curve coacawva to

Southeasterly dirsction and having a cadius of 6129.6) feet) sai
polint bears NEQ*01°3I3°W from the center of eaid curve) theac
Southvesterly along the are of said cucrve, through & camtral amgle ¢
02°44'34" for & éistance of 294.02 feet to a point ea said curve
theace cun radial to the above Bentioned curve BEI°¢§°29°W 3 distanc
of 200.00 feet to a point of intersection with & cireulsr curve, sai
curve being cunceatric to the afocementicned curve and Maving a cadig
of §319.83; theace Noctbeasterly alony the arc of said curve, throug
a central angle of 02°03°39" for a discance of 225.51 feet; tigne
B12°25°2)°W a distance of 137.130 feet to the aforesaid Scutherl
Righc-of-Way Line of State Road e, 593; chence N77*3{')7"t aloay sai
Southerly Right-of-way Line a diswance of 3100.00 feet ts the Point o

Beginning.

Containing 17.90 acres, ®mora or lasa.
ALSO
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That etrui.a parcel of land lying in and »aing & part of
gection 19, Tovnship 3) South, Sange 17 fase, Barnando Ceuacy,
rlozida, and baing more parcicularly dascribed as Cellowe:

Commance at the cosmon section corner of Sectioas 29, 30, N1

and 32, Tovaship 23 South, Range 17 Tast; run thance $13°)2°40°%W,
along the South line of Section 30, for a distance of 151.48 Zees
to 4 paiat, said point being 300,00 feet, massured perpendicularly
from the Nesterly Right-of-¥ay line of U.5. Nighway Wo. 19; rua -
thance W31°17°'07°C, parallel %o said Westerly Righe-of-May line,
for a distance of 473.4S feex 0 & poiat on the Waest beundary °
1ine of aforesaid Section 39, theace continue 223°37°07°L, paral-
lel to aforesaid Huunz Right-of-Nay line of U.3. Eighwvay ¥o.
13, for a distance of 1786.36 fesc to the Point of Seqinning of

-gha r.teal of land hareinaftsr describad, theaca etatims
B23*3?

107°2 & distanes of 1490.72 feat to the point of survaguce
of & cireulsr curve to the right, havimg & radius of 61219.4) faecs,
said eurve being cuncestric to the aforssaid Sesterly Right-of-¥ay
line of U.S. Righway So. 1J; thance IWa Bortharly along the are of
sald curve, through a cantral angle of 06°11'18° for & distince of
$79.87 feat to tha and of said curve; thance fua w12°25'21°¥ for
a distancs of 214.135 feet to & point oa the South Right~of-¥a
line of State Road We. 395; thence rua ¥71°34'37°8, slong said Soueh
Right-of-Way lins of State aoad No. 595 for a distance of 200.00
feat; trance run $11915'23°L, cadisl to ghe next descrided curve,
for a distance of 10,00 fest to & point oa a eircular curve, coscavs
in a Southerly direction, and haviag & radius of 190.0¢ feat: thence
run Easterly along the South Right-of-Hay liase of aforesaid Stace
Road Na. 595, and the arc of said curve, through & ceatral angle of
46°19'40" for a distance of 202.14 fest to tha peint of tangency!:
thence run $56°05°'4)°E foxr & digtance of 50.77 feet to tha poinc
of curvaturs of & circular curve to the zight having a radiuvs of
$0.00 feet; thance run Southsrly al the asc of sald cutve,
through a sentral angle of $4°36°' 06" €oz a distance of 021.56
feet to & polnc of reverss curviture of a eircular curve o the
laft having a radius of 382%.63 feat, said point being on the
sforesaid Vesterly Right-of-vay line of U.S. Righway B3. 1%
thence run Southwasterly along said Nestarly ughg-et-lu 1line
and the arc of u.ueummhamuumaotcl'a'n'
for s distance of $04.9) feet to the poiat of tangeacy: thence
run $23°37°07°W, along said Westerly Right=of-¥ay line for &
distance of 1310.84 feetr; thence Iun W66722°53°W a distance of
300.0C feet to the Point of Beglaning.

LESS AMD EXCEPT the following dascribed parcslis of land:

Compence at the WE corner of said Section 29; run thence $89458°37%
sl the Borth line thereof for & distasce of 2904.2]1 feat; thence
leaving said North line, $77°34°37°W for a distance of 137.90 fesc
to a poiat oo the centerline of Stata Road Yo. 333; thencs continue
377°34'37°% along said centsrline for a discance of 200.00 feec:
thanca leaving said cantarline, $12°25°23°L for a distance of 30 e
to a poiat on the Southerly Right~of~Nay line of said State Boac Yo

. 598 and the POINT OF BEGINNING ot‘zln parcel of land bereimafter

described; thence coatiaue $12°23°'13°Lk for a distance of 114.13 fse
to a point of inctarsection with a circular curve concave on & South
uutorlx direccion having & vadius of 6129.63 feer; said point bear
¥E0°)5'21°F from the canter of said curve; thence run Southwastcerly
along the arc of said curve through & cantral angle of 00°3)'4¢°

for a distance of 60.11 fesc; thence leaving said curve, $80°39"' 21"
a distance of 300 faet to 3 poiat on the Westarly Righteof-Way line

— EXHIBIT "a"
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of U.8. llqhuI So. 19, said point beaing es the arc of a circular
e to the lase descrided curve and having & fadius

of 311%.4) feer: theance TuR sortherly along said Westarly u,lu-o!-h‘a

line and the arc of said curve through & central angle af 03°16°34°

for & distance of 130.91 feet tO & point of raverse curvagure ol a

eircular curve concave on a Westerly direction having & radius

of 30.00 feet; thance EUn Ion.ho:l.; along the -arc of said curve

through a central anqle of 93°97°'10° for a distance of 77.63

feet to the point of tangency. said point baing on aforessid

Southerly Right-of-Vay line of State Road Wo. 393; thance run

the following courses alonq said Southerly Right~of-Nay line.

¥36°03°43)°¥W for a distance of §5.19 feat to ths point of curvacule

of & eircular curve concave oa & Soutderly direction haring a

“zadivs of 133.00 feer: thence rus Westarly along the arc of said

curve through & central angle of ¢$°19'40° for & distance of
202.14 fees; thence N12°25° 22°W, radial to said curve, for a
discance of 10.00 feet: thance $77°34'37°4 for & distance of
200.00 feet to the POINT OF BEGIVNING .

ALSO LESS AND EXCEFT

Commencing at the Norcheast cormes of »aid Section 1%, run Weauerly
slong the sorth boundary of said $ection $89°52°09°N for & distance
of 3330.21 feet to Point °A°, being 3 point on said North bouncary:
run thence Southeasterly $12°26°13°8 for a distance of 139.00 feet
te Poine "3°; run thance Southwesterly $29°37°20°W for a distance

of 0,36 feet to the POINT OF BEGINNING: Run thance 560°36'39°L,

s radial line, for 300.00 feet to the curved Northwesterly Righ:-
of-¥May of 0.5, 1%:; thance Scum\-uun{nlcr an arc discance of
300.00 test along said Right-of-Way being a curve concave to the
Southeast and having a radius of 5819.60 feor: run thancs ¥$3°32°34i°
s radial line, for a disvance of 300.00 feet: rum thence Northesstas.
for an arc distance of 315.45 aling & curve concantric to the asbove
said Might-cf-Way and having & radius of €129%.60 faet to the POINT
oF BECINMIMG. .

AL3D

A parcel of land lying in the N2 1/4 of Sectios 11, Towvmship 13
south, Range 17 Cast, Sernando County, Florida, baing more
particularly described as fallows:

COPIZNCE ot the Northeast cornar of said Sectioe J1; run thancse
300°32°03°W slong the fast sectica line thareof for a distance
of 324.70 faet to a poinc oa the sorthwestarly Right-of-ay Line
of 0.5. Highway Xo. 1%; thance fun $23°315'47°4 along said dorshe
westerly Right~of-May Line, for & distance of 39721.32 fest to &
point on the South line af the ¥ 172 of tha SE 1/¢ of said Sec~
tion 11; thence run $83°38'24°W, along said South line, for &
distancs of 327.44 feet, said point being 300.00 faowt, masasured
parpendicalarly, (rom the um:mlg Right-of-¥ay Line of
U.8. Sighwvay Bo. 1§; thence run N21°33 47°%, parallel to said
Right-of=Way Line, for a distance of 2156.7% feet: thance rua
WE6°24°13°W for a distance of 128.15 faet to the PODNT or BEGIN-
uING of the !u-eal of land bareinafter described; thance
continue NEE°2¢°11°V for a distance of 2(.29 feet; thence rua
u21°38'47°% for a distance of 124.16 feet to the point of cusp
with & circular cucve concave ia aa Zasterly directiom and
Baving s radius of 330 feet: thence sun Southsrly along the

arc of said curve thrcugh a ceactral angle of 12°07'1e%, for a
distance of 127.40 fest to the Poiat of seginaing.

Contaising 0.033, acres more or less.
L e ] & ]
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DXEIBIT "4"
Legal Description

All of 7Tract "A° of RIFLAT OF TRACY *g* AND °N°, DELTONA
LAXES UNIT THALZ. sccording to the plat thereof recordad ia
flat Sock 23, Page 227 of the Pudlic Racords of Volusis

County, Florida.
Containing 1.08 acres sors of less.
ALSO

All of Tract "A° of DELTCMA LAKES UWIT SIX, according to the
plat thereot racorded is Plat Book 23, Paqes 1)9 through 142
iaclusive of tha Public Records of Volusia County, Plorida.

Contajining 4.44 acres moTe OF lass.
ALSO

All of Tract "A°® of REPLAT OF DAAINAGE RETENTION AREA, BLOCR
338, OLLTOMA LAXES UNIT ELEVEN, sccording o the pléc thereof
secorded in Plat Book 17, Page 197 of the Public Racords of

Volusia County, Plorida.
Containiang 0.24 AcTres #aOIw OF lass.
ALSQ

That cermain parcsl of land lying in 4nd being & part 14
fract "G° of DELTONA LAKES ONIT CLIVEN, according to the
plat thereof zecorded in Plat Book 25, Pages 13) through 106
inclusive of the Public Records ef Volusia County, rlorida,
Deing mors particularly descridbed as follows:

Commancing at the centsrline intarsection of Agatha Drive
and Sc. Jonns (Saxon) Blvd. as shown on said plat., zun
$37930°00°F, aloag the csatarline ef St. Johns (Saxoan) Mlvd.
for 30 feet; thance $51°30'00°W for 13.00 feat to a point o
the Wastazly Right-of-¥a line of 3t. Johas (Saxoa) Blvd. and
the POINT GF BEGINNING of the parcel of land hareinafear de-
scribed: thesce contiaus $52°30°'00°W fer 437.89% faex; thance
§00°09°'11°F for 351.64 feet; thencs $08°3¢4'02"¥W for 102.00
fest: thence M01°2)'S8°W for §0.00 Leet to the Point of Cuse
vatucs 0f 4 circular curve to the right having & redinvs of
8¢.43 fest; thence Northeasterl along tte arc of said curve
through a caatral angle of $3°3)'54° far 79.4) feet; thante
¥52°30° 00" for 34.77 fest to the Point of Curvaturs of &
elrcular curve to the right hav & radius of 23 feet) thanca
Southesstarly along the arc of said curve through a ecsntral
1e of 90°00°'00" for 39.27 feet; thence $17°10°00°L for

538,00 fest to the Point of Beginalng. .

Containing ).17 acTes mors or less.
ALSO
All of Tract "3" of DRLTOMA LAKES UMIT TWELVE, accordiang to

the plat thereof racotded in Plat Book 15, Rages 107 chrough
209 inclusive of the Public Records of Volusia County, Plorida.

Coataining 9.00 ecres soTe of less.

AN N SR
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ALSO

That certalin parcel of land lying in and being a part of
Tract °B" of DEITOMA LAKES UWIT TEIRTY. according to tha
plat thareof recorded ia Plat Book 17, Pages 91 threugh 93
inclusive of the Public Mecords of Volusia County, Plorida,

being more particularly éescribed as follows:

Commence at the centerline intersection of flockhill Street

and Last Lombardy Drive as shown on said plat of DELTONA

LAKES OMIT TRIRTY; theace rum MIO0°1l3°0Ll°W, along the norese
wasterly projection of said centarline of Rockhill Street, a -
distanre of 10.00 feet to a poiac on the Northwestarly Right-
of-¥ay Linre of fast losbardy Orive; thance contiaue NI0°15°'01°¥
for a digcance of 150.00 feet to tha POINT OF BIGINNING of the
parcel of land hereinaftar described; thance conciaue M30°13'01°W
for a discance of 7).0) feet: thence run N00°03'03°F for a dis-
tance of 184.2) feet; thanoe run $49°34°57°F for a distance of
150.00 feec; thence rus $00°05'03"W for a distance of 110.)9
fest; thance pun $30°15'01°% for a distance of 176.04 feet

to & point ono the aforesestionsd Northwestarly Right~of-Way
Lins of Zast Lombardy Orive, said point being on a circular
curve to the right having vadius of 415.00 feset: thence run
southwesterly, aloag sald Right~of-Way Line and the arc of
said curve, through a central angle of 02°38°'58" for a distancs
of 11.60 fset to tha end of said curve:; thance leaving saild
Aight-of-Way Line, zun WI0°15'01°W for a distance of 150.00
feat: thance runs $49°21'34°W for a distance of 149.18% feet

to the Point of Begianing.
Contalning 0.77 acras more or less.
ALSO
All of Tract *G® of DELTOWMA LAXES ONIT TMIRIY-TWO, according

to the plat thareof recorded in Plat Book 27, Pages 141 through
118 inclusive of the Fublic Records of Volusia Councy, Fldrida.

Containing 3.69 acrea more or less.
ALSO

All of Tract "A" of DELTONMA LAKES OMIT TEIRIY-SIX, according to
the plat thereof recorded in Plat Book 27, Pagas 164 through 170
of the Public Records of Volusia Councy, Tlorida. .

Containing 2.66 acTes more or less.
ALSO

That Drainage Mtsatcion Area consisting of approximately 1.24 acres.
lying in Block 1103, DELTOMA LAXKES OMIT FORTY-TWO, as racorded in the
:\‘n;l;.:‘m“ds of Volusia County, Florida, at Plat Sook 27, Pagaes

ALSOC
All of Tract "G* of OELTOMA LAKES UNIT STVENTY-FOUR, accordiag te
the plat thereof recordad in Plat Sook 19, Pages 28 through ¢4
inclusive of the Pudlie Records of Velusia County, Plorida.

Containing J.17 acres more or less.
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ALSO

TRACT "A* of DELTONA LAKES UNIT SEVENTY, according to the Plat thereof,
as recorded in Plat Book 28, a1 Page 143, of the Public Records of Volusis Couaty,
Florida -

ALSO

TRACTS *R", °S$", °T", *U", and V", of DELTONA LAKES UNIT THREE,
according to the Plat thereof, as recorded in Plat Book 25, Page 105, of the Pwblic
Records of Volusia County, Florida

ALSO

TRACTS °E", "J", and "K", of DELTONA LAKES UNIT EJGHT, according t0 the
Pla1 thereof, recorded in Plat Book 25, Pages 165 through 177, of the Public Records
of Volusia County, Florida

ALSO

TRACT "C", of DELTONA LAKES UNIT TWENTY-ONE, according 1o the Plat
thereof, recorded in Pla1 Book 27, Pages 7 through 10, of the Public Records of
Yotusia County, Florida

ALSO

TRACT °F, of DELTONA LAKES UNIT NINE, sccording to the Plat thereo!,
recorded in Plat Book 25, Pages 178 through 185, of the Public Records of Volesia
County, Florida

ALSO

TRACT *A", of DELTONA LAKES UNIT THIRTY-THREE, according to the Plat
thereof, recorded in Plat Book 27, Pages 128 through 133, of the Public Records of
Volusia County, Florida

ALSO

TRACT °F", of DELTONA LAKES UNIT THIRTY-FOUR, according 10 the Plat
thereof, recorded in Plat Book 27, Pages 134 through 142, of the Public Records of
Volusia County, Florida

ALSO

TRACT *D". of DELTONA LAKES UNIT THIRTY-FIVE, according 10 the Pt
thereof, recorded in Plat Book 27, Pages 150 through 157, of the Public Records of
Vulusia County, Florida

ALSO

A R TR ST
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TRACT “D", of DELTONA LAKES UNIT FORTY-ONE, according 10 the Plat
ihereof, recorded in Plat Book 27, Pages 246 through 261, of ihe Public Records of
Volusia County, Florida

ALSO

TRACT *G", of DELTONA LAKES UNIT FORTY-TWO, according to the Plat
thereof, recorded in Plat Book 27, Pages 262 through 266, of tbe Public Records of
Volusia County, Florida

ALSO

TRACT *C", of DELTONA LAKES UNIT FIFTY-THREE, according 10 the Plat
thereof, recorded in Pint Book 28, Pages 32 through 42, of the Public Records of
Volusia County, Florida

ALSO

TRACT °K", of DELTONA LAKES UNIT SIXTY-THREE, according 10 the Plat
thereof, recorded in Plat Book 28, Pages 100 through 105, of the Public Records of
Volusia County, Florida

A TR T
— EXHIBIT "A"
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COLLIXR COOZY, TIAKIDA

mn ] ‘ll 6[2”1

- Legal Description

That ‘cartaia parcel of land lyiny in and being part of Tract -
of MARCO BZNCE OWIT POUR, w she or plat thareot
as tecorded ia Platx Bock §, Pages J1 thsouph 7 loclusive of cha
Pablic Records of Collier County, Plorida. :

Being more particularly descrided ss followvs:

Segin at tha latsrsection of the csntarline of Windwvard Drive,

a3 shown on said plat of MARCO BEACK UNIT POUR, and the South-
westarly boundary of seid Tract "D’ for she POINT OF BRGLIMING

of the parcel of land hereinaftar described; run thence 833%¢31'23"w,
a said Soutkwesterly boundary a distance of 30.00 feet; thence
¥310°332'10°W along the Wastarly boundary of said fract °0° a dis-
tance of 3)0.00 feat) thance uvu! said boundary, N38*49'31°F a
distance of 144.72 feet) thence WIL*10°329°W s distance of 92.97
foet: theance NS8°49°31°% & distance of 92.1] feet: theacs $25°41'29°2
s distance of 490.78 feet: thence $36°20°57°K a distance of 129.6¢
feet: thence WS3°39°03°% a distance of 50.00 feet t0 & sotu on the
Sorthesstarly douadary of aferesaid Tract “D°, thaace 8 4°20°'57°8
along said Zastarly boundary a distance of 170.60 feek; thance
$00°17°48°¥ along the Rast boundary of said Trast *D° & distance

of 110.00 feet; thence $30°03')4°¥ along the Southerly boundary

of sald Tract "D a distance of 130.22 feat; thence leaving said
Southarly boundary, ¥S53J*47°14°W & distance of 188,47 faat: thence
$45°00'00°V a distance of 100.00 £set to & polat on aforesaid
sSouthwesterly boundazy of Tract *D*; thance nisre3'go"w alon! said
sSouthwescarly boundary a distance of 200.00 fset; thence W13%43'2)
along said Southwestarly boundary & distance of 10.00 fest to the

Point of Seginaning.
Containiog 6.79 acres more or lass.
ALSC

A wract of land lying in and being part of Tract "I" as shown
on the plat of MARCO BEACE UNIT FOUR, recordsd in Plat Book 6,
Pages 32 through 37 of the Public Records of Collier County,

Plozida.
Being more particularly described as follows:

Begin at the intarsection of che Southaasterly Right-of=-Nay
line of Windwvard Drive, as shown on said plat of MARCO REACE

CMIT TOUR, and the Mortheasterly boundary of said Tract “r”

for the POINT OF BEGINNING: run thence $43°00°'00°F along said
Norcheasterly boundary for 209.00 feet; theace $43°00'00"W for

159.77 fewt, to & point on the Nertheasterly Right-of-Way line

of Ilkcam Cixele: thance ¥45°00°00°W along sald Jortheastarly
Rigbt-of-May line of Elkcam Gircls for 00.01 fset to the beginning
of a eircular curve concave to tha Northeastarly having a radius

of 960.00 feat: thence Nortiwesterly costinuiang along said North-
sasterly Right-of-Way line and the are of said curve through a
central angle af 07°54'17° a distance of 132.44 feet to the end

of said curve and the beqinning of a circular curve concave to

the Easterly having & radius of 25.00 feet) thence lonhul.;

along the arc of said eurve through 2 central angle of $3°22'10°

a distance of 40.74 feet to ths end of said curve; thence ¥36°16'317°:
along the uur.mu.n! Mght-of-day line of aforesaid Windward
prive, a distance of 113.39 feet ta the Poixt of Beginning.

Containing 0.8l acres more or lass.

aa m
— EXHIBIT "a"

PAGE 12 OF 13




) ALSO

All of Tract °G° of RARCO SEACE OMIT TUENTI-PIVE, accocding to
tse plat thereot cecorded in Plat Book 12, Pages 2 tasough §,
ioclusive of the Public Records of Colller County, riocida;

LESS AND RXCEPT:

at part of said Traect %G* peing moce pacticulacly descrided as
folleva: '

82318 at the Northeast boundacy of said Tract "G°, said cocnec
slso deing cosson vith the Southasst corast of A Replat of &
portion eof Marco Beach Unit Twenty-Pive, accerding to tas plat
tharecf, as tecactded 12 Plat Book 12, Pages 86 through 89,
iseluaive of tae Pudlic Rececds of Colliexr County, Piosida;
thencs 500°14°'37°F a distaace of §70.08 fest to the Soutbeast
doundary corner ef said fract °G%) thence S89713°45°0 & distance
of 313.73 fasc; theace B00°04°31°E a distance of 571.37 feet;
thence $89°35'2%°¢ & distance of 318.42 test to the Point of

Beginning.

-

Coatalning 4.87 acres, more of lass.

ALSO

ae Southsast 1/4 of SECTION 35, TOWNSSIP 34 SCUTE, RANGE an
EAST, Colliec County, Plorids. .

Containing 160 acres, more or less.

-“m
— EXHIBIT "a" '
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EXHIBIT B

DELTONA LAKES UTILITIES
Volusia County

MARCO JSLAND UTILITIES
Collier County

SPRING HILL UTILITIES
Hernando County




BOND PURCHASE AGREEMENT

between

DELTONA UTILITIES, INC.

and

EACH INSTITUTIONAL PURCHASER LISTED
IN SCHEDULE I HERETO

Dated as of December 1, 1984

15,50% First Mortgage Bondg, due 1994
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BOND PURCHASE AGREEMENT dated
December 1, 1984, between DELTONA UTILITIES, -
INC., a Florida corporation (the “Company"},
and THE EQUITABLE LIFE ASSURANCE SOCIETY OF

THE UNITED STATES (the "Purchaser").

SECTION 1. Exhibit and Section References, This

Agreement includes the attached Schedule I.and Exhibits A
through D. Secticen numbers herein that are preceded by a
capital letter refer to sections in the Exhibit designated
by that letter.

SECTION 2. The Bonds; the Parent Company Agree-

ment; the Intercompany Agreements; the Other Bond Purchase

Agreements. The Company will authorize an issue of

$30,000,000 principal amount of its 15.50% First Mortgage
Bonds, due 1994 (the "Bonds"™), to be issued under and
secured by its First Mortgage Indenture dated as of
December 1, 1984 {the "Indenture®), from the Company to
Southeast Bank, N.A. as Trustee {(the "Trustee®), in the form
attached hereto as Exhibit A. The Bonds shall be issuable
in fully registered form only, shall mature on December 1,
1994, shall bear interest at the rate of 15.50% per annum

pavable quarterly on March 1, June 1, September 1 and
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December 1 of each vear, shall be subiect to redemption
through operation of a sinking fund and as required by the
election of holders as provided in the Indenture, and shall
be in the form established pursuant to the Indenture. As
permitted by the Indenture, the Bonds originally issued to
the Purchaser and to the Other Purchasers shall be dated,
and bear interest from, the date of their original issue on
the CIOSing Date. On or before the Closing Date, (i) The
Parent Company will enter intec the Parent Company Agreement
with the Trustee in the form attached as Exhibit B to the
Indenture, (ii) the Company, the Parent Company, Seabcard
and DUCI will enter into the Utility Management Agreement in
the form attached as Exhibit C-1 to the Indenture, (iii) the
Company and the Parent Company wili enter into the Consoli-
dated Income Tax Agreement in the form attached as Exhi-

bit C-2 to the Indenture (the Utility Management Agreement
and the Consolidated Income Tax Agreement, collectively "the
Intercompany Agreements®™, and (iv) the Sister Company will
issue to the Company its Sister Company Note and the Parent
Company will execute its Guaranty and Pledge Agreement guar-
anteeing and securing such Note in the forms attached as
Fxhibit C-3 of the Indenture. Concurrently with the execu-
tion and delivery hereof, the Company is entering into Bond
Purchase Agreements (the "Other Purchase Agreements") with

the other institutional purchasers listed in Schedule I




hereto (the "Other Purchasers®) which are identical to this
hgreement except as to the identity of the purchaser and the
principal amount of Bonds to be purchased.

SECTION 3., Purchase of the Ronds. The Company

hereby agrees to sell the Bonds to the Purchaser and the
Purchaser hereby agrees to purchase from the Company that
principal amount of Bonds set forth opposite its name in
Schedule I hereto, subject to the terms of this Agreement,
at 10:00 a.m. on December 12, 1984, or any other date and
time agreed to by the Purchaser, the Other Purchasers and
the Company (the "Cleosing Date™)., The purchase price of the
Bonds shall be 100% of the principal amount thereof., The
purchase and sale provided for herein will take place at the
offices of Cravath, Swaine & Moore, One Chase Manhattan
Plaza, New York, New York 10005. The obligation of the
Purchaser under this Agreement is separate from the obliga-
tion of the Other Purchasers under the Other Purchase
Agreements, and the Purchaser shall not be liable to pur-
chase Bonds in an amount greater than the amount set forth
opposite its namé in Schedule I or be liable for any cbliga-
tion of any Other Purchaser under the Other Purchase Agree-
ments, To induce the Purchaser to enter into this Agreement
and to purchase the Bonds, the Company makes the representa-

tions and warranties set forth in Exhibit B, Part One, and




the covenants and agreements hereinafter stated, The
Purchaser makes the representation set forth in Exhibit B,
Part Two.

Subject to satisfaction of the closing conditions
listed in Exhibit C, the Purchaser will, on the Closing
Date, either deliver to the Company a check drawn on the
Federal Reserve Bank of New York payable to the order of the
Company in the amount of the purchase price of the Bonds to
be purchased by it or transfer such amount by wire or
interbank transfer of other immediately available funds to
an account designated by the Company, against delivery by
the Company to the Purchaser of one or more duly executed
and authenticated Bonds dated the Closing Date and regis-
tered in the Purchaser's name (or the name of its nominee or
affiliate) in authorized denominations designated by the
Purchaser in Schedule I heretc or by notice to the Company
at least one business day prior to the Closing bDate in the
aggregate principal amount set forth opposite the
Purchaser's name in Schedule I hereto.

SECTION 4. Covenants., While any Bond is out-

standing, the Company hereby covenants and agrees as fol-

lows:

SECTION 4.1. Financial Data. So long as the

Purchaser shall hold any Bond, the Company will furnish to




the Purchaser in duplicate:
(1) as socon as available and in any event within
45 days after the end of each of the first three
quarters of each fiscal year of the Companv and within
90 days after the end of each such fiscal year:
(a) a consolidated balance sheet of the
Company as of the end of such quarter or fiscal
year, the related consolidated statements of
income and retained earnings for the fiscal year
or portion thereof ending with the last day of
such gquarter and consolidated statements of
changes in financial position for such fiscal year
or portion thereof, all in reascnable detail and
stating in comparative form the respective figures
as of the end of, and for, the corresponding
period of the previous fiscal year and, in the
case of a fiscal year, all certified without
qualification by independent public accountants of
recognized naticonal standing selected by the
Company {(the “Accountants"), and, in the case ¢f
any shorter period, all certified by the principal
financial officer or treasurer of the Company to
present fairly, in accordance with GAAP
consistently applied (except as noted therein},

the infermation contained therein:




(b} unconsolidated balance sheets and
financial statements for the Company and each of
its Subsidiaries, prepared in conformance with
GAAP considerably applied (except as noted
therein);

(¢) at the end of each fiscal year only, a
written statement of the Accountants stating that,
in making the examination necessary for their
report on the Company's financial statements for
that year, they obtained no knowledge of any
Default bv the Company in the observance of any of
the covenants contained in the Indenture, either
of the Intercompany Agreements or this Agreement,
or by the Parent Company of its covenants in the
Parent Company Agreement, the Guaranty and Pledge
Agreement, or by the Sister Company of any provi-
sion of the Sister Company Note or, if the Accoun-
tants shall have obtained knowledge of any
Default, specifying the Defaults, the nature and
period of existence thereof and the steps being
taken to remedy such Defaults; and

{d) an officers' certificate, dated as of the
date it is given to the Purchaser, stating that,
based upon the officers' examination or investi-
gation and in their opinion, the Company is not,

and during the quarterly period or fiscal year




most recently ended, as the case may be, was not,

in Default, except for those Defaults, if any,

specified in detail, with a statement of the

Company's action with respect thereto taken or

proposed;

(2) ags scon as available, any report on Forms
10-K, 10-Q, 8-K or successor forms, proxy statement,
annual report or quarterly report to shareholders that
the Parent Company sends or makes available to its
security holders, and copies of all registration
statements under the Securities Act of 1933 or succes-
sor act {(other than on Form S-8 or a similar form or
otherwise relating to the issuance of securities under
a dividend reinvestment plan, emplovee benefit plan or
similar plan) which the Parent Company files with the
SEC or any governmental agency or agencies substituted
therefor, and if the Parent Company shall cease to be a
reporting company pursuant to Section 13 of the
Securities Exchange Act of 1934, as amended, then any
and all reports of the type customarily provided to the
shareholders of a corpeoration;

{3) promptly after any officer of the Company
obtains knowledge of any Default, an officers' certifi-

cate describing such Default with a statement of the




Company's action with respect thereto taken or
proposed;

(4) promptly after request by the Purchaser or by
any prospective purchaser of any of the Ronds from the
Purchaser, a list identifying all emplovee benefit
plans with respect to which the Company or any person
who hereafter may become obligated to pay the Bonds is
a party in interest within the meaning of ERISA or any
rule or regulation issued thereunder;

{5} within 45 davs after the end of each of the
first three guarters of each fiscal year and within 90
days after the end of each fiscal year a written
statement of the principal financial officer of the
Company setting forth computations in reasonable detaijl
showing, as at the end of such quarter or fiscal year:

(a) the maximum amcunt of additional Funded

Debt that the Company could have incurred under

Section 5.12 of the Indenture:

(b) the maximum amount of additional secured

Debt that the Company and its Subsidiaries could

have incurred under Section 5.10 of the Indenture;

(c) the maximum amount of additional
Restricted Stock Payments which could have been

made under Section 5.09 of the Indenture: and




{d} whether or not there was compliance with
Sections 5.11 and 5,17 of the Indenture; and
{6) any other information, including financial
statements and computations, relating to the affairs of
the Company that the Purchaser may from time to time

reasconably request.

SECTION 4.2. Books of Record and Account:

Reserves, The Company will keep proper books of record and
account and set aside appropriate reserves, all in accor-

dance with GAAP.
SECTION 4.3, Inspections. The Purchaser may

visit and inspect the properties of the Company and its
Subsidiaries, examine and copy its or their books of account
and records and discuss its or their affairs, finances and
accounts with its or their officers, employees and inde-
pendent public accountants, all at such reascnable times as
the Purchaser may desire.

SECTION 4.4, Recording. On or before the Closing

Date, the Company will cause (a) the Indenture to be duly
recorded or filed for recordation as a mortgage on real
estate in each place in the State of Florida in which any
property intended to be subjected to the lien of the Inden-
ture is located and in which such recording or filing is
required to protect and preserve the lien of the Indenture

and the security interest created tﬁereby and
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(b} appropriate financing statements with respect to the
Indenture to be filed in accordance with the applicable
provisions of the Uniform Commercial Code as in effect in
Florida in each place in which such filing shall be required
to protect and preserve the lien of the Indenture and the
security interest created thereby.

SECTION 5. Definitions. The following defined

terms have the indicated meanings in this Agreement, unless

the context otherwise requires:

Accountants has the meaning stated in Sec-

tion 4.1(1) (a).

Bonds has the meaning stated in Section 2, and
includes all Bonds purchased from the Company pursuant
to this Agreement or deliveréd in substitution or
exchange for any Bond pursuant to the provisions of the
Indenture and, where applicable, shall include the
singular number as well as the plural. Bond means one

of the Bonds.

Closing Date has the meaning stated in Section 3.

Company means the corporatjion that originally
executed this Agreement as issuer of the Bonds until
any corporation beccmes a successor or transferee in a
transaction permitted by the Indenture ané thereafter

shall mean any such successor or transferee

corporation,




Default means (a) as to the Company, (i) an Event
of Default as defined in Section 7.01 of the Indenture,
(ii) an event which with the giving of notice or the
passage of time would become such an Event of Default
or (iii) an event which would be a default or which
with the giving of notice or the passage of time would
become a default under either of the Intercompany
Agreements;

(b} as to the Parent Company, (i) a default or
(ii) an event which with the giving of notice or the
passage of time would become a default under the Parent
Company Agreement; or

{c) a default on the pavment of any installment of
principal or interest on the Sister Company Note, when
due, and a default by the Parent Company on its
guaranty of such Note pursuant to the Guaranty and
Plgdge Agreement.

DUCI means Deltona Utility Consultants, Inc., a
Florida corporation and wholly-owned subsidiary of the

Parent Company.

Encumbrance has the meaning set forth in Sec-

tion 1.02(s) of the Indenture.
ERISA means the Employee Retirement Income

Security Act of 1874, as amended.
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GAAP has the meaning set forth in Section 1.02(x)

©f the Indenture.

Good Faith Contest has the meaning set forth in
Section 1.02(y) of the Indenture,.

Parent Companv means The Deltona Corporation, a

Delaware corporation.

Person means an individual, a corporation, a
partnership, a trust, an unincorporated organization or
a government or any agency or political subdivision
thereof.

Seaboard means Seaboard Utilities Corporation, a
Florida corporation and wholly-owned subsidiary of the
Company.

SEC means the Securities and EFxchange Commission
or any governmental body succeeding to such of its
authority as may from time to time be relevant to this
Agreement and the transactions contemplated hereby.

Sigster Company means United Florida Utilities

Corporation, a Florida corporation and wholly-owned
subsidiary of the Parent Company.

Sister Company Note means the promissory note

in the principal amount of $4,302,852,00, dated
December 1, 1984, from.the Sister Companv to the

Company.
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Subsidiarvy means Seaboard and any other subsidiary
permitted to be owned by the Company pursuant to
Section 5.15 of the Indenture,

SECTION 6, Communications; Payment of Bonds, All

communications provided for hereunder shall be delivered, or
mailed (if pursuant to Section 4.1(3) hereof, by certified
mail, postage prepaid) addressed (1) if to the Purchaser, in
the manner provided in Schedule I, (2) if to any other
Person who is the holder of a Bond and entitled to some of
or all the benefits of this Agreement, at the address of
such Person as at the time it appears on the register for
the Bonds maintained under the Indenture, or {(3) if to the
Company, at 3250 Southwest Third Avenue, Miami, Florida
33125, Attention: Earle D. Cortright, Jr.. Any such
address may be changed from time to time by a notice in
writing (1) if by the Purchaser, to the Company or (2) if by
the Company, to the Purchaser and each holder of a Bond,

Any communication shall be deemed to have been given when
delivered or mailed, as the case may be,.

The Company agrees that, so long as the Purchaser
holds any Bond and notwithstanding any provision hereof or
of the Indenture to the contrary, it will pay or cause the
Trustee tc pay all sums becoming due therecon for principal
and interest to the Purchaser in the manner provided in

Schedule I or in such other manner as the Purchaser may
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designate to the Company or to the Trustee in writing. The
Purchaser agrees that if it sells or transfers any Bond held
by it, it (1) will make a notation thereon of all principal
payments previously made and the last date to which interest
has been paid thereon or, at the Purchaser's option, will
surrender the Bond to the Trustee in exchange for a Bond or
Bonds in authorized denominations aggregating thé same
principal amount as the unpaid aggregate principal amount of
the Bond surrendered, and (2) will notify the Company of the
name and address of the transferee of the Bond if that
information is known or available to the Purchaser. In the
event that the Purchaser elects, pursuant to the preceding
sentence, to make a notation on a Bond being transferred
rather than surrendering the Bond to the Trustee, the Pur-
chaser agrees to hold the Company and the Trustee harmless
from any claim asserted against either of them by reason of
any failure by the Purchaser to make, or any mistake made by
the Purchaser in the making of, such notation.

SECTION 7. Expenses. Whether or not the sale
herein contemplated shall be consummated, the Company will
pay any out-of-pocket expenses the Purchaser may incur
arising in connection with the transactions herein contem-
plated, and will pay all expenses of such transactions,
including, but without limitation, the reasonable fees and

disbursements of the Purchaser's Spécial Counsel and of




the Purchaser's Special Florida Counsel, if any, for all
services required of them incident to the transactiors
herein contemplated or in connection with the negotiation,
execution or enforcement of, or any waiver, modification or
consent, whether or not effective, under or in respect of,
the Indenture or the Bonds and all printing expenses in
connection with such transactions.

The Company will also pay all taxes (including
interest and penalties) which may be payable in respect of
the execution and delivery of this Agreement, the Interccm-
pany Agreements, the Parent Company Agreement, the Guaranty
and Pledge Agreement, the Indenture or the Bonds (but not
their transfer) or of any amendment of, or waiver or ccnsent
under or with respect to any thereof, and will save the
Purchaser and all subsequent holders of the Bonds harmless
from any loss or liability resulting from nonpayment or
delay in payment of any such tax.

The obligations of the Company incurred by either
the Company or the Purchaser and unpaid by the Company
before payment of the Bonds and the obligation of the
Company to pay taxes pursuant to the immediately preceding
paragraph under this Section 7 shall survive the payment of

the Bonds.

SECTION 8. Successors and Assiang, This Agree-

ment chall be binding upon, and inure to the benefit of, and




be enforceable by, the Company and the Purchaser ard their
respective successors and assigns, whether or not so ex-

pressed; provided, however, that any Person who is a succes-

sor and assign by virtue of its purchase of a Bond shall not
be entitled to the benefits of and may not enforce any
provision of this Agreement, unless it is an insurance
company, a bank, a savings institution, a trust company, a
pension fund, a mutual fund, an investment company or other
institutional investor.

SECTION 9. Survival of Representations and

Warranties. All representations and warranties contained in

this Agreement or made in writing by or on behalf of the
Company in connection with the transactions contemplated
hereby shall survive the execution and delivery of this
Agreement ané of the Bonds, regardless of anv investigation
at any time made by the Purchaser or on its behalf. Aall
statements contained in any certificate or other instrumert
delivered by or on behalf of the Company hereunder or in
connection with the transactions contemplated hereby shall
be deemed representations and warranties of the Cémpany
hereunder,

SECTION 10. Governing Law; Amendment. This

Agreemant and (unless otherwise provided) all amendments,

supplements, waivers and consents relating thereto or hereto

shall be construed and enforced in accordance with and
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governed by the laws of the State of New York. This Agree-
ment cannct be changed orally, but only by an instrument in
writing signed by the party against whom enforcement of ary
waiver or change, discharge or termination is sought.

SECTION 11. Counterparts. This Agreement may be

executed in any number of counterparts and such counterparts
together shall constitute a single instrument. It shall not
be necessary that any counterpart be signed by each party if

each party shall sign at least one counterpart.

IN WITNESS WHEREOF, the Company and the Purchaser
have executed this Agreement as of the day and year first

above written.

DELTONA UTILITIES, INC.,

Y S & Gl
V7 U{

Title:

THE EQUITABLE LIFE ASSURANCE
SOCIETY OF THE UNITED STATES

v Sl D AL

Title:




gover~ed hv the laws of the State cf lew York. This Agree-
ment cannot be changed orally, but onlv bv an instrument in
writing signed by the party acainst whom enforcement ¢f any
waiver or change, discharge or termination is sought.

SECTION 11. Counterparts. This Agreement rmay be

executed in any number of counterparts and such counterparts
together shall constitute a single instrument. It shall not
be necessarv that any counterpart be signed by each party if

each party shall sign at least one counterpart.

IN WITNESS WHEREQOF, the Company and the ?urchaser
have executed this Agreement as of the day and year first

above written.

DELTONA UTILITIES, INC.,

oY SWRY

Title: y,c® a3 e

AETNA LIFE INSURANCE COMPANY,

e Gt el

Title: W, BRACFORD V. H4-AT ©Y
ASS:S;B nt v
THE AETNA CASHAREY:AND, SURETY,
CoMPANY, 77
by : .
A ,é%;a-ﬁf Py .ﬂavﬁfs
Title: = __ __.
f [ LM -EY
£il . RN T 14
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governed by the laws of the State of New York. This Agree-
ment cannot be changed orally, but only by an instrument in
writing signed by the party against whom enforcement of any
waiver or change, discharge or termination is sought.

SECTION 11. Counterparts, This Agreement may be

executed in any number of counterparts and such counterparts
together shall constitute a single instrument. It shall not
be necessary that any counterpart be signed by each party if

each party shall sign at least one counterpart.

IN WITNESS WHEREQF, the Companv and the Purchaser
have executed this Agreement as of the day and year first

above written.

DELTONA UTILITIES, INC.,

A W 2 4

——

Title: Vice Fads . >&l

CONTINENTAL ASSQRANCE COMPANY

1A
zt.“’ﬂﬂ
~- On Behalf of its Separate Account,

CONTINENTAL, ASSURANCE COMPANY
PENSION INVESTMENT FUND
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DELTONA UTILITIES, INC.,
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" t—

Title: Vied Pias o0

THE MUTUAL BENEFIT LIFE
INSURANCE COMPANY

Title:

VICE PRESIDENT .
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INDENTURE OF MORTGAGE AND
DEED OF TRUST

THIS INDENTURE OF MORTGAGE AND DEED OF
TRUST, made and entered into as of this lst
day of December 1984, by and between DELTONA
UTILITIES, INC., a Florida corporation (the
Corporaticn), and Southeast Bank, N.A., a
national banking association with its
principal offices in Miami, Florida, as
Trustee (the Trustee).

The Corporation deems it necessary from time to
time to borrow money for its corporate purposes and to issue
its Bonds therefor, and to mortgage and pledge its property
hereinafter described to secure the payment of the Bonds,
and to that end has authorized the issue of its Bonds, from
time to time, in one or more series, the Bonds of each
series to be issuable as registered Bonds without coupons,
all such Bonds to be authenticated by the certificate of the
Trustee.

The Corporation furthermore desires to create its
Bonds of Series A to be issued hereunder promptly after the
execution and delivery hereof.

The Corporation further represents that all
regquirements of law and the by-laws and articles of incorpo-
xation of the Corporation have been fully complied with and
all other acts and things necessary to make such Bonds of
Series A, when executed by the Corporation, authenticated
and delivered by the Trustee and duly issued, the valid and
legally binding obligations of the Corporation, and to
constitute this Indenture a valid, binding and legal instru-
ment for the security of all Bonds issued hereunder, have
been done and performed.

NOW, THREREFORE, THIS INDENTURE, WITNESSETH:

That in consideration of the mutual covenants
herein contained and of the consideration given to the
Corporation by the holders of the Bonds issued pursuant
hereto, and to secure the payment of the principal of and
interest {(and premium, if any) on the Bonds of Series A and
such other Bonds as may at any time be issued and outstand-
ing under this Indenture, in accordance with the tenor
thereof, and to declare the terms and conditions upon which




the Bonds of Series A are, and Bonds of other series may be,
authenticated, delivered and issued, and to secure the
performance and observance of all the covenants and con-
ditions contained in any Bonds or in this Indenture and in
consideration of the mutual covenants herein contained, of
the acceptance by the Trustee of the trust hereby created,
and of the purchase and acceptance of the Bonds by the
holders thereof, and of other valuable consideration, the
receipt of which is hereby acknowledged, the Corporation
hereby agrees with the Trustee for the benefit of the
holders of Bonds as hereinafter set forth; and the Corpora-
tion does hereby grant, bargain, sell, convey, assign,
mortgage and pledge unte the Trustee, and its successor or
successors in trust and to its assigns, all right, title and
interest of the Corporation in and to the following described
property, rights, privileges and franchises (which collec-
tively are hereinafter called the Mortgaged Property):

I.
LAND

All land, wherever situated, and all interests in
or relating to such land, now owned by the Corporation or
hereafter acquired by the Corporation, including, without
limiting the generality of the foregoing statement, all
parcels of land described in Exhibit A attached hereto and
incorporated herein by reference,

II.
BUILDINGS AND EQUIPMENT

All buildings, improvements, plants, systems,
works, structures, water, sewer and gas (including liquefied
petroleum gas) facilities and other property, pipelines,
conduits, meters, machinery, materials, supplies, tocls,
implements, stations, substations, equipment (including
customer premises equipment and other equipment in general],
instruments, house and structure connections and all other
appliances, apparatus, fixtures, fittings and equipment of
every nature and kind whatscever pertaining tc or useful in
the transaction of its utility businesses that the Corpo-
ration now owns or in which the Corporation now has an
interest, or that the Corporation may hereafter acquire,
regardless of whether any or all of the above specified
items of property are placed upon real estate belonging to




the Corporation or to other corporations, partnerships, c¢r
individuals.

III.
FRANCHISES AND OTHER RIGETS

All the franchises, permits, certificates, grants,
privileges, immunities, permissicns, leases, licenses,
sasements, rights-of-way, contracts and other rights and
privilaeges, now owned or hereafter acquired, pertaining to
or useful in the operation of the Mortgaged Property.

IV,
SUBSIDIARY STOCK

All the outstanding shares of Seaboard Utilities
Corporation (which are evidenced by certificate No.
registered in the name of the Trustee and which certificate
is delivered to the Trustee herewith).

V.
SISTER COMPANY NOTE

(a) The Sister Company Note, the obligation of
United Florida Utilities Corporation to the Corporaticn
evidenced thereby and the obligation of the Parent Company
to the Corporation as guarantor therecf; and (b) all the
rights, titles and interests of the Corporation as pledgee
of the shares of United Florida Utilities Corporation
pledged by the Parent Company to the Corporation as security
for its guaranty of such Note (which shares are evidenced by
a certificate registered in the name of the Trustee and
which certificate is delivered to the Trustee herewith).

vI.

ADDITIONAL PROPERTY CONVEYED TO
THE TRUSTEE

All property that may, from time to time here-
after, be delivered to or that may by writing of any kind be




conveyed, pledged, assigned, or transferred to the Trustee
by any other corporation, partnership, or individual to be
held as part of the Mortgaged Property, and any Excepted
Property that may, from time to time hereafter, be delivered
to the Trustee or by writing of any kind subjected to the
lien of this Indenture by the Corporation or by anyone in
its behalf; and the Trustee is hereby authorized to receive
any such property and alsc to receive any such conveyance,
pledge, assignment, or transfer, as additional security
under this Indenture, and to hold and apply any and all such
property subject to and in accordance with the terms of this

Indenture. '
VII.
QTHER AND AFTER ACQUIRED PROPERTY

Alsc all other property, real, personal and mixed
(except Excepted Property) of every nature and kind where-
soever situated now owned or hereafter acquired by the
Corporation, or to which it is now, or may at any time
hereafter be, in any manner entitled at law or in equity,
including, but without limitation, all extensions and
improvements of and additions to the property described
above in Granting Clauses I, II, Il1I and VI,

Together with all and singular the tenements,
hereditaments, and appurtenances belonging or in anyv wise
appertaining to the aforesaid property or any part thereof,
with the reversion and reversions, remainder or remainders,
and subject to the terms of this Indenture, all tolls,
rents, revenues, issues, income and profits thereof, and all
the estate, right, title, interest and claim whatsoever, at
law as well as in equity, that the Corporation now has or
may hereafter acquire in and to the aforesaid property,
rights, and franchises and every part and parcel thereof.

EXCEPTED PROPERTY

There is, however, expressly excepted and excluded
from the lien and operation of this Indenture the following
described property of the Corporation, ‘now owned or here-
after acquired (herein called Excepted Property):

(a) all materials, supplies, tools and aircraft,
all automobiles, trucks, trailers and other automotive




equipment and all ships, tugs, barges and floating
equipment of any kind;

(b) all notes (other than the Sister Company
Note}, bills and accounts receivable, cash on hand and
in banks, all shares of stock {other than the shares of
Seakboard Utilities Corporation pledged pursuant to
Granting Clause IV hereof and shares of United Florida
Utilities Corporation pledged to the Trustee by the
Parent Company as security for its guaranty of the
Sister Company Note and re-pledged to the Corporation
pursuant to Granting Clause V hereof), bonds, evidences
of indebtedness and other securities, all choses in
action and judgments (other than for the recovery of
real property or establishing a lien, charge or right
therein), other than property specifically deposited or
pledged hersunder or specifically required so to be
deposited or pledged;

{c) all furniture, fixtures, office machinery and
equipment and all materials and supplies held for
consumption in operaticn or held in advance of use
thersof for fixed capital purposes; and

(d) the last day of the term of each leasehold
estate, and all leasehold interests, permits, licenses,
franchises, and rights that cannot be granted, con-
veyed, mortgaged, transferred or assigned without the
consent of the parties whose consent is not, after
reascnable effort, obtained;

rovided, however, that if, upon the happening of any Event
of Default, as defined in Section 7.0]1 hereof, the Trustee
or any receiver appointed hereunder shall enter upon and
take possession ¢of the Mortgaged Property, the Trustee or
any such receiver may, to the extent permitted by law, at
the same time likewise take possession of any and all
Excepted Property then on hand and use and administer the
same to the same extent as if such property were a part of
the Mortgaged Property, unless and until such Event of
Default shall be remedied or waived and possession of the
Mortgaged Property restored to the Corporation, its succes-
sors or assigns pursuant to the terms of this Indenture; and
upon taking such possession, until possession shall be
restored as aforesaid, this Indenture shall become and be a
lien upeon all of the Excepted Property {(other than the
property described in Clause (d) above) as to which the
Trustee or such receiver shall take possession, subject,

- however, to any prior liens as to such Excepted Property.




TO HAVE AND TO HOLD the Mortgaged Property,
including all of the property hereinabove specifically cdes-
cribed, unto the Trustee and its successor or successcrs in
trust forever;

SUBJECT, HOWEVER, (i) to Permitted Encumbrarces,
as hereinafter defined, (ii) to defects in title to ard
encumbrances on the property described in Exhibit A existing
on the date hereof, which defects and encumbrances are
described in an Opinion of Counsel dated as of the date
hereof and delivered pursuant to Section C-10 of the
Series A Purchase Agreements (a copy of which Opinion is
also being delivered to the Trustee) and (iii) to the extent
permitted by Section 5.10 hereof, as to property hereafter
acquired, to any duly recorded or perfected prior mortgage
or other lien that may exist thereon at the date of the
acquisition thereof by the Corporation and purchase money
mortgages created by the Corporation at the time of
acquisition thereof.

BUT IN TRUST, NEVERTHELESS, with power of sale,
for the equal and proportionate benefit and security of the
holders from time to time of the Bonds that may be issued
under this Indenture and indentures supplemental hereto, and
for the enforcement of the payment of such Bonds in accor-
dance with their terms; it being intended and declared that
the lien and security of this Indenture as to all Bonds to
be issued hereunder shall take effect from the day of the
delivery herecf, without regard to the time of the actual
issue, sale, or disposition of the Bonds and as though upon
said date, all of the Bonds had been s0ld and delivered to
ang were in the hands of bona fide purchasers thereof for
value.

UPON THE CONDITION that, until the occurrence of
an Event of Default, as defined in Section 7.01 hereof, the
Corporation shall be entitled to possess and use the Mort-
gaged Property, except cash, securities and other perscnal
property deposited or pledged, or required tco be deposited
cr pledged, with the Trustee, and to receive and use the
rents, issues, profits, revenues and other income of the
Mortgaged Property.

AND UPON TEE TRUSTS and subject to the covenants
and conditions hereinafter set forth.




ARTICLE ONE

Definitions

Section 1.0l. General.

Por all purposes of this Indenture including the
recitals hereto and the granting clauses hereof (except as
in this Indenture otherwise expressly provided or unless the
context otherwise requires) the terms defined in this
Article One shall have the respective meanings specified in
this Section 1.0l and in Section 1.02.

Financial and accounting terms used in this
instrument and not otherwise defined shall have the meanings
commonly given to such terms by professional financial
officers and accountants in accordance with GAAP.

All references in this instrument to designated
Articles, Sections or other subdivisions are 2o the desig-
nated Articles, Sections and other subdivisions of this
instrument as originally executed. The words herein, hereof
and hereunder and other words of similar import refer to
this Indenture as a whole and not to any particular Article,
Section or subdivision.

. All other terms used in this Indenture that are
defined in the Trust Indenture Act of 1939, as amended,
either directly or by reference therein to the Securities
Act of 1933, as amended, shall have the meanings assigned to
such terms therein.

Section 1.02. Specific Definitions.

{a) Affiliate of any designated Persocn means any
Person that has a relationship with the designated Person
whereby either of such Persons directly or indirectly
controls or is controlled by or is under common control with
the other, or holds or beneficially owns 5% or more of the
equity interest in the other or 5% or more of any class of
voting securities of the other. For this purpose “control"
means the power, direct or indirect, of one Person to direct
or cause direction of the management and policies of '
another, whether by contract, through voting securities or
othervise,

{(b) Alternate Treasury Rate shall mean for any
given week the arithmetic average of the average yields to
maturity of the closing bids quoted daily (or less




frequently, if daily quotations shall not be available) by
each of five Government Securities Dealers designated by
consent of the Corporation =nd the Trustee during the mest
recent 14 calendar days enc.ng on the last day of the week
preceding the week for which such Rate is to be determined,
for actively traded marketable U.S. Treasury fixed interest
rate securities with a final maturity date of at least 5-1/2
but not more than 8-1/2 years frcm the date of each such
quotation (other than securities which can, at the option of
the holder, be surrendered at face value in payment of any
Federal estate tax). For purposes of this clause Government
Securities Dealer shall mean any nationally recognized
commercial or investment banking firm actively engaged in
the trading of U.5. Treasury fixed interest rate securities
of the types reflected in the Treasury Criteria and shall
include Citibank, N.A., so long as it is so actively engaged
and Morgan Guaranty Trust Company o©f New York so long as it
is sc actively engaged.

(¢) Appraiser means a person, firm or corporation
engaged in the business of appraising real or personal prop-
erty whether or not employed by or in any way affiliated
with the Corporation.

{d) Base Treasury Rate shall mean for any given
week the average yield to maturity for actively traded
marketable U.S. Treasury fixed interest rate securities,
adjusted to constant maturities of 7 years, as published by
the Federal Ressrve Board in its Statistical Release H. 15
(or as published in another publication or release referred
te in the immediately following sentence), for the most
recent week for which such weekly average yields to maturity
were published. If such Statistical Release shall cease to
be published by the Federal Reserve Board, the Base Treasury
Rate shall be determined with reference to any comparable
release of such Board substituted therefor or, if such Board
shall not publish a comparable release, with reference to
any official publication or release of any other U.S.
Governmental department or agency that purports to set forth
such weekly average yields to maturity in accordance with
the Treasury Criteria (as defined below) or other criteria
that are substantially equivalent to the Treasury Criteria.
In December 1984 such weekly average yields to maturity were
determined on the basis of the criteria (herein called the
"Treasury Criteria”) set forth in a statement dated May 14,
1982, and titled Information About the Treasury Constant
Maturity Yield Curve released by the Federal Reserve Board.




(e} Board of Directors means the Board of Direc-
tors of the Corporation, or any duly authorized committee of
such Board.

{f) Board Resolution means a copy of a resclution
certified by the Secretary or an Assistant Secretary of the
Corporation to have been duly adopted by the Board of Direc-
tors and to be in full force and effect, and delivered to
the Trustee.

{g) Bond or Bonds means any Bond or Bonds that
may be is¢sued and delivered under this Indenture, and suvp-
plements thereto,

(h) Bond Register and Bond Registrar shall have
the respective meanings stated in section 2.09.

(i} Bondholder or holder of Bonds, or other
similar term, when used with respect to any Bond, means the

person in whose name such Bond is registered in the Bond
Register,

(j) Capital lease means any lease of property
which, in accordance with GAAP, should be capitalized on the
lessee's balance sheet or for which the amount of the asset
and liability thereunder as if so capitalized should be dis-
closed in a note to such balance sheet; and Capital Lease
Obligation means the amount of the liability which should be
so capitalized or disclosed.

(k) Consolidated Funded Debt means all Funded
Nebt of the Corporation and its Subsidiaries consclidated in’
accordance with GAAP,

{1) Consolidated Stockholder's Ecuity means the
Corporation's pald-in capital (whether or not represented by
par value), plus or minus its retained earnings or retained
earnines deficit, minus (if not already deducted in arriving
at the amount of retained earnings or retained earnings
deficit) minority interests in earnings of any Subsidiary
which have been included in the Corporation's retained
earnings or retained earnings deficit.

{m} Consolidated Total Liabilities means all
liabilities of anv kind of the Corporation and its
Subeidiary, as required by GAAP to be shown on a
consolidated balance sheet, consolidated in accordance with
GAAP, excluding Contributions-In-Aid-of-Construction.
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{n) Contributions=-In-Aid-of-Cecnstruction cr CIAC
means an item on the right-hand side of the balance sheet
accounting for non-refundable donations and cash
contributions from independent contractors and customers for
extension of service, over the estimated service lives of
the assets contributed. CIAC Amortization means the entry
made yearly in the financial books and statements of the
Corporation to account for the depreciation of assets
contributed or purchased with contributions received as
CIAC.

{c) Corporation means Deltona Utilities, Inc., a
Plorida corporation, and, subject to the provisions of
Article Twelve, shall also include its successors and
assigns,

(p) Corporation Order and Corporation Reguest
mean, respectively, any written order or request signed in
the name of the Corporation by its President or a Vice
President and by its Secretary or an Assistant Secretary or

its Treasurer or an Assistant Treasurer.

(q) Debt means any cobligation for borrowed money,
but in any event shall include (A) any obligation owed for
all or any part of the purchase price of property or other
assets or for the cost of property or other assets con-~
structed or of improvements therete, other than accounts
payable included in current liabilities and incurred in
respect of property purchased in the ordinary course of
business, (B) any obligation secured by any Encumbrance in
respect ¢f property even though the Person owning the prop-
erty has not assumed or become liable for the payment of
such obligation, (C) any Capital Lease Obligation, and
(D} any Guarantee with respect to Debt (of the kind other-
wise described in this definition) of another Person.

(r) Division shall mean, with respect to the
fixed assets of the Corporation or the fixed assets of any
Subsidiary, an integrated unit or units of assets, defined
by gecgraphical proximity, functional inter-relation or
other criteria, which unit has or which units in the
aggregate have a net book value, as of the close of the most
recent fiscal year, greater than 5% of the total net book
value of the Corporation's assets on a consolidated basis,
or which generated more than 5% of Net Income in the most
recently completed fiscal year.

(s) -Encumbrance means, as to any Person, any
mortgage, lien, pledge, adverse claim, charge, security
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interest or other encumbrance in or on, 6r any interest or
title of any vender, lessor, lender or other secured party
to or of the Person under any conditional sale or other
title retention agreement or Capital Lease with respect to,
any property or asset of the Person, or the signing or
filing of a financing statement which names the Person as
debtor, or the signing of any security agreement authorizing
any other Person as the secured party thereunder to file any
financing statement.

(t) Engineer means any person, firm or corpora-
tion engaged in the engineering profession whether or not
employed by, or in any way affiliated with, the Corporation.

(u) Event of Default has the meaning stated in
Section 7.01.

(v) FEixed Charges shall mean the sum of
(1) Interest Charges on Funded Indebtedness and (2) the
current portion of Long-Term Lease Rentals. ‘

(w) Funded Debt or Funded Indebtedness as of any
" particular date (the Computation Date) shall mean all Debt
whieh would, in accordance with GAAP, constitute long-term
debt, but in any event shall include (A) any portion thereof
included in current liabilities, (B) any Debt outstanding
under a revolving credit or similar agreement providing for
borrowings (and renewals and extensions theresof) over a
period of more than one year notwithstanding that any such
Debt may be payable on demand or not more than one year
after the creation thereof, (C) any Capital Lease Obligation
and (D) any Guarantee with respect to Funded Debt {(of the
kind otherwise described in this definition} of ancther
Person; provided, however, that no note, bond, debenture, or
other obligation shall for any purpose of this Indenture be
deemed to be a part of Funded Debt if money sufficient to
pay or discharge such obligation in full (either on the date
of maturity expressed therein or ¢n such earlier date as
such obligation may be duly called for redemption pursuant
to the provisions of any instrument under which the same was
issued) shall be held in trust for suc¢h purpose by the
Trustee or by a proper depository under the instrument under
which such indebtedness was issued.

(x) GCAAP means generally accepted accounting
principles as in effect at the time of application to the
provisions hereof.
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{y) Good Faith Contest means the contesting in
good faith by the Ccmpany or any Subsidiary by appropriate
means of the amount, applicability or validity of any tax or
other governmental charge, any statute, regulation or
governmental order, any alleged Debt (other than the Bonds)
or other obligation or any deposit or lien relating to
litigation,

(2) Guarantee means any guarantee or other con-
tingent liability (other than any endorsement for collecticn
or deposit in the ordinary course of business), direct or
indirect, with respect to any obligation of another Person,
through an agreement or otherwise, including, without limi-
tation, (A) any other endorsement or discount with recourse
or undertaking substantially equivalent to or having eco-
nomic effect similar to a guarantee in respect of any such
obligation and (B) any agreement (1) to purchase, or to
advance or supply funds for the payment or purchase of, any
such obligatien, (2) tc¢ purchase, sell or lease property,
products, materials or supplies, or transportation or ser-
vices, in respect of enabling such other Person to pay any
such obligation or to assure the owner thereof against loss
regardless of the delivery or nondelivery of the property,
products, materials or supplies or transportation Or ser-
vices, or (3) to make any loan, advance or capital contribu-~
tion to or other investment in, or to otherwise provide
funds to or for, such other Person in respect of enabling
such Person to satisfy any obligation (including any liabil-
ity for a dividend, stock liquidation payment or expense) or
to assure a minimum equity, working capital or other balance
sheet condition in respect of any such obligation.

The amount of any Guarantee shall be equal to the
outstanding amount of the obligation directly or indirectly
quaranteed,

{aa) Income Available for Pixed Charges for any
period shall mean Net Income Before Taxes for such period
plus an amount equal to Fixed Charges for such period,

(bb) Indentufe shall mean this instrument as
originally executed or, if amended or supplemented as herein
provided, as so amended or supplemented.

(cc) Independent when used with respect to any
specified person, firm or corporation means such a person
who, or firm or corporation that, (1) is in fact indepen-
dent, (2) does not have any direct financial interest or any
material indirect financial interest in the Corporation or
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in any other obligor upon the Bonds or in any affiliate of
the Corporation or of such other obligor, and (3) is not
connected with the Corporation or such other obligor or any
affiliate of the Corporation or of such other obligor, as an
cofficer, employee, promoter, underwriter, trustee, partner,
director or person performing similar functions. Whenever
it is herein provided that the opinion or certificate of any
Independent person, firm or corporation shall be furnished
to the Trustee, such person, firm or corporaticon shall be
appointed by a Corporation Order and approved by the Trustee
in the exercise of reasonable care, and such opinion or
certificate gshall state that the signer has read this
definition and that the signer is Independent within the
meaning hereof.

(dd) Interest Charges means all amounts which
would, in accordance with GAAP, be deducted in computing net
income on account of interest on Debt, including imputed
interest in respect of Capital Lease Obligations and amorti-
zation of debt discount and expense.

(ee}) Intercompany Agreements means collectively,
the Consolidated Income Tax Agreement made by the Corpora-
tion and the Parent Company in the form of Exhibit C=2
attached hereto and dated as of December 1, 1984 and the
Utility Management Agreement entered into by the Corpo-~
ration, on its own beha and as receiver for Enterprise
Utilities Inc., by the Parent Company, by Seaboard Utilities
Corporation and by Deltona Utility Consultants, Inc., in the
form of Exhibit C-1 attached hereto and dated as of
December 1, 1984,

{£f£) Involuntary Conversion shall mean (i) the
taking by eminent domain, (ii) condemnation, (iii) sale
pursuant to the exercise by any governmental authority of
any right which it may then have to purchase or cause the
purchase of property subject to its jurisdiction, or
{iv) substantial destruction covered by insurance unless the
Corporaticn elects to apply the proceeds of such insurance
for repair, restoration or replacement pursuant to
Section 16.04.

{gg) Long-Term Lease means & lease, other than a
Capital Lease, of real or perscnal property, having a term
(including terms of renewal or extension at the option of
the lessor or the lessee, whether or not such option has
been exercised) expiring more than cne year after the com-
mencement of the initial term; and Long-Term Lease Rentals
means the sum of the rental and other obligations required
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to be paid by the Corporation and its subsidiaries under
Long-Term Leases excluding anv amount required to be paid by
the lessee (whether or not therein desicnated as rental or
additional rental) on account of maintenance and repairs,
insurance, taxes, assessments, water rates and similar
charges. :

fhh) Mortgaged Propertv has the meaning stated in
the Granting Clauses Eereo! and in Section 13.05 hereof.

{ii) Net Income shall mean the consolidated net
income or loss of the Corporation and its Subsidiaries, or

of any other corporation in the context 80 requires, deter-
mined in accordance with GAAP, excluding

(A} the proceeds of any life insurance policf,

(R) any gain arising from (1) the sale or other
disposition of anyv assets (other than current assets)
to the extent that the aggregate amount of the gain
exceeds the aggregate amount of losses from the sale,
abandcnment or other disposition of assets (other than
current assets), (2) any write-up of assets, or (3) the
acquisition of outstanding Debt securities of the Cor-
poration or any Subsidiary,

(C) any amount representing any interest in the
undistributed earnings of any other Person (other than
a consolidated wholly owned Subsidiarv),

{n) any-carninés, prior toc the date of accuisi-
tion, of any Perscn acquired in any manner,

(E) any earnings of a successor to or transferee
of the assets of the Corporation prior to becoming such
successor or transferee,

(F) any deferred credit (or amortization of a
deferred credit) arising from the acquisition of any
- Parson, and

{G) any portion of the net income of any wholly
owned Subsidiary which for any reason is unavailable
for payment of dividends to the Corporation or to
another wholly owned Subsidiary.

{jj} Net Income Before Taxes means Net Income plus
an amount equal to all income taxes recognized for the
purposes of determining Net Income for the same period other
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than income taxes recognized in fespect of items of gross
income excluded from the definition of Net Income in
Section 1.02(ii}) clauses (A) through {(G).

(kk) Operating Income means for any period the
excess of the revenue og the Corporation during such period
over all expenses and other proper charges during such
period {(including income taxes) exclusive of interest
e;pe?se {including amortization of debt discount and pre-
mium) .

(11) Opinion of Counsel shall mean an opinion in
writing signed By legal counsel, who must be satisfactory tc
the Trustee and who may be of counsel for the Corporation.

(mm} Outstanding when used with respect to Bonds
means, as of the date of getermination. all Bonds

theretofore authenticated and delivered under this
Indenture, except:

(1) Bonds theretofore cancelled by the Trustee or
delivered to the Trustee for cancellation and those
portions of the principal of Bonds that have been paid;

{2) Bonds for whose payment or redemption money in
the necessary amount has been theretofore deposited
with the Trustee or any Paying Agent in trust for the
holders of such Bonds; provided that, if such Bonds are
to be redeemed, notice ©f such redemption has been duly
given pursuant to this Indenture or provision therefor
satisfactory to the Trustee has been made; and

(3) Bonds alleged to have been destroyed, lost cr
stolen that have been replaced as provided in
Section 2.11;

provided, however, that in determining whether the holders
of the requisite principal amount of Bonds Qutstanding have
given any request, demand, authorization, direction, notice,
consent or waiver hereunder, Bonds owned by the Corporation
or any other obligor upon the Bonds or any affiliate of the
Corporation or such other obligor shall be disregarded and
deemed not to be Outstanding, except that, in determining
whether the Trustee shall be protected in relying upon any
such request, demand, authorization, direction, notice,
consent or waiver, only Bonds that the Trustee knows to be
so owned shall be so disregarded. Bonds so owned that have
been pledged in good faith may be regarded as Outstanding if
the pledgee establishes to the satisfaction of the Trustee
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the pledgee’'s right so to act with respect to such Bonds and
that the pledgee is not the Corporation or any other cbligor
upon the Bonds or any affiliate of the Corporation or such
other obligor.

(nn) Parent Company means The Deltona Corporation,
a corporation organized under the laws of the State of
Delaware, and the sole stockholder of the Corporation.

{oo) Parent Company Agreement means the letter
agreement between the Parent Company and the Trustee for the
benefit of the Bondholders in the form of Exhibit C~4
attached hereto and dated as of December 1, 4.

(pp) Permitted Encumbrances means any of the
following: :

(1) The liens created pursuant to the Amended and
Restated Secured Loan Agreement, dated as of April 390,
1981, among the Corporation, Seaboard Utilities
Corporation and Citibank, N.A., and as heretofore
further amended; but such liens shall only be Permitted
Encumbrances for the period of time from and after the’
execution and delivery of this Indenture of Mortgage
and Deed of Trust until the recordation of the releases
and satisfaction of such liens delivered to the Trustee
pursuant to Section C-8 of the Series A Purchasge
Agreements.

(2) The lien of this Indenture.

(3} Liens for taxes and assessments for the then
current year and taxes and assessments not due or
payable,

{4) Defects in the title to lands traversed by
easements or rights-of-way, or liens on such lands
securing indebtedness issued by others than the Corpo-
ration, not assumed by the Corporation and on which the
Corporation dces not customarily pay interest, pro-
vided, in any of the above cases, that, in the Opinion
of Counsel, the power under eminent domain or similar
statutes is available to the Corporation to condemn or
acquire easements or rights-of-way sufficient for its
purposes over the land traversed by such easements or
rights-of-way or over other lands adjacent thereto.

{(5) Liens of judgment (i) the execution of which
has been staved, or (ii) with respect to which the time
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for appeal shall not have expired, or (iii) that shall
be in the course of appeal, or {(iv) the payment of
which, in the Opinion of Counsel, has been adequately
secured otherwise than by such liens, or (v) that do
not aggregate more than $50,000.

(6) Undetermined liens or charges incidental to
construction so long as the Corporation has no actual
notice that any action has been taken in or before any
court to perfect such liens and changes.

(7) Rights reserved to or vested in any munici-
pality or public authority by the terms of any fran-
chise, grant, license or permit or by any provision of
law to purchase or recapture or to designate a pur-
chaser of any property of the Corporation.

(8) Easements or reservations in any property of
the Corporation for the purpose of roads, railroads, '
pipe, sewer, telephone, telegraph, eslectric and powver
lines and other like purposes that do not impair the
use of such property in the operation of the business
cf the Corporation. .

(9) Rights reserved to or vested in any munici-
pality or public authority to use or control or regu-
late any property of the Corporation, including zoning
laws and ordinances.

(10) If the Corporation shall have acquired any
property subject to terms, conditions, agreements,
leases, covenants, exceptions, restrictions or reserva-
tions that do not secure any obligation and that do not
materially impair the use of such property in the
operation of the business of the Corporation, any such
term, condition, agreement, lease, covenant, exception,
restriction or reservation.

{11) Liens, the validity of which is subject to a
Good Faith Contest and in respect of which the Corpora-
tion has set aside adequate reserves,.

{12) Any liens in respect of which cash sufficient
to pay or redeem all obligations secured thereby shall
be held in trust for the purpose by the Trustee.

{(13) Any landlord’'s liens, liens for workmen's
compensation awards and other statutory liens,




N

18

(14) Irreqularities or deficiencies in the reccrd
evidence of title to real property that (i) in the
opinion of counsel for the Corporation are inconsequen-
tial or (ii) exist with respect to real property of
which the Corporation has been in possession for a
sufficient period of time to have acquired title
thereto by adverse possessicn under applicable law.

In determining, for the purpose of any opinion to
be delivered under this Indenture, whether any of the encum-
brances referred to in Paragraphs (8) and (10) above impair
the use of the property suE%ect thereto in the operation of
the business of the Corporation, counsel giving such opinion
may rely on an Officer's Certificate.

Any cash deposited with the Trustee in accordance
with Paragraph (12) above shall be held by the Trustee and
applied by it to the discharge of the lien in respect of
which it was deposited when and if such lien shall have been
finally determined by a court of competent jurisdiction or
when so directed by the Corporation prior to such adjudica-
tion. Any cash so deposited remaining after the discharge
of such lien shall be returned to the Corporation. The
Trustee may rely upon an Opinion of Counsel as to any such
adjudication and as to the discharge of such lien.

Any cash deposited with the Trustee pursuant to
this Subsection (pp) held at the date of discharge of this
Indenture shall be repaid to the Corporation or upon Corpo-
ration Order,

{gq) Pro Forma Ratio of Earnings to Fixed Charges
means a ratio, the numerator ¢f which equals the sum of the
actual Net Income Before Taxes of the Corporation (or, in
the case of a merger or acquisition the algebraic sum of the
actual Net Income Before Taxes (whether a positive or
negative number) of each of the relevant companies) for the
relevant l12-month period, plus the actual Fixed Charges
incurred by the Corporation (or such companies) for such
period, and the dencminator of which eguals the Pro Forma
Pixed Charges for the 12 month period .for which the ratio is
being applied. For purposes of this definition, Pro Forma
Fixed Charges shall mean the projected Fixed Charges for the
year in question, taking into consideration the eaffects of
the transaction being considered, and assuming that interest
rates remain constant from the date of the calculation.

{rr) Regqulatory Authorit% shall mean each govern-
mental authority of the State of Florida or of any political
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subdivision thereof having jurisdiction over the Corporatio=n
or any portion of its businesses or assets (including, with-
out limitation, jurisdiction cver rates and charges, ser-
vices, service areas or financings).

(ss) Responsible Officer, when used with respect
to the Trustee, sha mean the chairman or vice-chairman of
the board of directors, the chairman or vice-chairman of the
executive committee, the president, any vice-president, any
assistant vice-president, the secretary, any assistant sec-
retary, the treasurer, any assistant treasurer, any trust
officer, any assistant trust officer, the cashier, or any
other officer or assistant officer of the Trustee custo-
marily performing functions similar to those performed by
the above designated officers, or, with respect to any
particular corporate trust matter, any other officer to whom
such matter is referred because of his knowledge of and
familiarity with the particular subject.

(tt) Restricted Investment means any investment so
classified under GAAP, made Sy stock purchase, capital con-
tributicn, loan or advance or by purchase of property or
otherwise, but in any event shall include as an investment
in any Person the amount of all Debt owed by such Person arnd
all accounts receivable from such Person which are not cur-
rent assets or did not arise from sales to such Person in
the ordinary course of business, other than

(A) any Investment in (1) a marketable obligation,
maturing within one year after acquisition thereof,
issued or guaranteed by the United States of America or
an instrumentality or agency therecf, (2) a certificate
of deposit or other obligation, maturing within one
year after acquisition thereof, issued by a United
States national or state bank or trust company having
capital, surplus and undivided profits of at least
$100,000,000, which has the highest credit rating of
either Standard & Poor's Corporation or Moody's
Investors Service, Inc., and (3) open market commercial
paper, maturing within 270 days after acquisition
thereof, which has the highest credit rating of either
Standard & Pocor's Corporation or Moody's Investors
Service, Inc., and

(B} any Investment in a wholly owned Subsidiary.

(uu) Restricted Stock Payment has the meaning
stated in Section 5.09.
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fvw) Pestricted Stock Payment Cash Flow Test means
a fracticn the nunmerator of which egquals, fcr any given
£iscal year, the sum of Net Income, plus CIAC Amortization,
plus (without duplicaticn) depreciation expense, plus the
Excess Cash Carry Forward, each with respect to such fiscal
year, and the denominator of which equals 110% of the sum of
the amount of repayments of Funded Debt, plus capital
expenditures, plus the amount of Restricted Stock Payments,
each with respect to such fiscal year. For the purposes of
this definition, Excess Cash Carry Forward, for any given
fiscal year, means the number, whether negative or positive,
obtained by subtracting the denominator of the Restricted
Stock Payment Cash Flow Test for the previous fiscal year
from the numerator of such Test for such previcus fiscal
year; except that, in fiscal year 1984, the excess cash
carry forward shall equal zero.

(ww) Series A Purchase Agreements shall mean the
several Purchase Agreements dated as of December 1, 1984,
between the Corporation and the Institutional Purchasers
named therein providing for the sale by the Corporation and
the purchase by such purchasers of the Bonds of Series A
(and the term Institutional Purchasers shall mean such
purchasers and their permitted successors and assigns under
such Agreements).

(xx) Sister Company Ncote means the note issued by
United Florida Utilities Corporation in favor of the
Corporation and guaranteed by the Parent Company, pursuant
to a Guaranty and Pledge Agreement, in the form of

Exhibit C-3 and dated December 1, 1984.

(yy) Subsidiary shall mean any corporation at
least a majority of whose outstanding voting stock shall at
the time be owned by the Corporation, or by one or more
Subsidiaries, or by the Corporation and one or more Subsid-
iaries. Por the purposes only of this definition of the
term Subsidiary, the term voting stock shall mean stock of
any class or classes having ordinary voting power for the
election of a majority of the directors of such corporation,
other than stock having such power only by reason of the
happening of a contingency.

{zz) Trust Indenture Act shall mean the Trust
Indenture Act of 1939 as in force at the date of execution
of this Indenture, or, if this Indenture is first qualified
under the Trust Indenture Act after such date of execution,
as in force at the date of such gualification.
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{aaa) Trust Monevs has the meaning stated in
Section 16.01.

{bbb) Trustee means Southeast Bank, N.A., until a
successor Trustee shall have become such pursuant to the
applicable provisions of this Indenture, and thereafter
Trustee shall mean such successor Trustee,

{cce) Utility shall mean a water utility, sewage
utility and/or gas (including liquefied petroleum gas)
utility.

ARTICLE TWQ

General Provisions As to the Bonds

Section 2.01. General Designation, Form, Registration and
Limitation in Amount of Bonds.

The Bonds issued under this Indenture shall be
designated generally as the Corporation's First Mortgage
Bonds, with the Bonds of each series to be designated in
such a distinctive manner as the Board of Directors may
determine. All Bonds to be secured hereby shall be regis-
tered bonds without coupons. Such Bonds and the Trustee's
certificate of authentication to be endorsed on all Bonds
shall be substantially in the form set forth in Exhibit B
attached hereto and made a part hereof, subject only to such
variations, additions, substitutions and omissions as are
required or permitted by this Indenture. The Bonds shall be
printed, lithographed or engraved or produced by any com-
bination of these methods, or may be produced in any other
manner permitted by the rules of any national securities
exchange, all as determined by the officers executing such
Bonds, as evidenced by their execution of such Bonds.

The aggregate principal amount of Bonds that may
be executed and delivered and be Outstanding under this
Indenture is not limited, except as may be provided in
Article Four hereof and except as may be limited by law.

Section 2.02. Execution of Bonds.

All Bonds to be secured hereby shall be signed by
the President or a Vice President of the Corporation, and
the corporate seal of the Corporation shall be thereto
affixed and attested by its Secretary or an Assistant
Secretary, one of which signatures and which seal may be
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facsimiles. 1In case any officer who shall sign or seal or
whose facsimile signature has been placed upon a Bond shall
cease to be such officer before the Bond s¢ signed or sealed
shall have been actually authenticated and delivered by the
Trustee, such Bond may, nevertheless, upen the request of
the Corporation, be issued, authenticated and delivered as
though such person had not ceased to be an officer of the
Corporation. Any Bond secured hereby may be signed or
sealed by any person who may be an officer of the
Corporation at the time of such signing or sealing, although
such person may not have been such officer at the date of
such Bond.

Section 2.03., Number and Designation of Bonds.

Bonds authenticated under this Indenture shall
bear such letters, numbers or other identification marks as
may be determined by the Corporation and approved by the
Trustee and may contain therein or have imprinted thereon
such legend or legends as may be required in order to comply
with any law or with any rules or regulations made pursuant
thereto or with the rules of any national securities
exchange.

Section 2.04. Authentication and Delivery of Bonds
by Trustee,

All Bonds, when executed by the Corporation, shall
be delivered to the Trustee, to be authenticated by it, and
the Trustee shall authenticate and deliver the same only as
provided in this Indenture; provided, however, notwithstand-
ing any other provision hereof, after execution and delivery
of this Indenture and upon execution by the Corporation of
the Bonds of Series A and delivery thereof to the Trustee,
the Trustee, without any further action being required on
the part of the Corporation, shall authenticate and deliver
the Bonds of Series A as may be directed by Corporation
Order. Only such Bonds as shall bear thereon the certifi-
cate of the Trustee, duly signed by a Responsible Officer of
Trustee, shall be secured by this Indenture, or entitled to
any' lien or benefit hereunder, and such certificate of the
Trustee upon any such Bond executed on behalf of the
Corporation shall be conclusive evidence, and the only
evidence, that the Bond so authenticated has been duly
issued hereunder and that the holder thereof is entitled to
the benefits of the trust hereby created.
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Section 2,.05. Bonds Issuable in Series; Terms of Bonés.

At the option of the Corporation, but subject to
compliance with Section 4.01 hereof, the Bonds may be
issuable in one or more series. The terms of the Bonds of
Series A shall be as specified in Article Three hereof. The
Bonds of any series other than Series A may (1) be of such
denomination or denominations, (2) bear such rate of inter-
est, payable on such interest payment dates, (3) mature at
such time, and in the case of Bonds of serial maturities, at
such times, (4) contain such provisions as to payment of, or
payment without deduction for, or reimbursement for, any tax
or taxes, {5) contain such provisions respecting any sink-
ing, amortization, improvement, renewal or other analogous
fund for the exclusive benefit of any one or more series,

{6) be exchangeable for or convertible into stock or other
securities, (7) be redeemable at such price or prices and
upon such terms, (8) be payable and subject to registration
and transfer at such place or places, and (9) contain such
other provisions not inconsistent with the terms of this
Indenture, all as may be specified in such Bonds and in the
Board Resolutions and the Supplemental Indenture providing
for the creation and issuance of such series. All Bonds of
any one series shall be identical in all respects, except
that they may differ as to denomination, date and, in the
case of Bonds with serial maturities, as to time of matu-
rity, interest rate and redemption price.

Section 2.06. Procedure for Creation of New Series
of Bonds; Subseguent Advances.

Whenever the Corporation shall determine to create

2 new series of Bonds secured by this Indenture, it shall
file with the Trustee a Board Resolution describing such
series, and shall execute, acknowledge and deliver a Supple-
mental Indenture previously consented to as required by Sec-
tion 4.01 hereof likewise describing such series, stating

e amount of additional bonds to be issued pursuant thereto
and containing such other provisions as may be necessary or
- appropriate, and thereafter Bonds of such series may be
issued from time to time subject to the conditions and
provisions of this Indenture.

Any sum or sums which may be locaned or advanced to
the Corporation and evidenced by a Bond or Bonds issued
pursuant to the Indenture at any time within twenty (20)
years from the date of this Indenture, together with inter-
est thereon at the rate agreed upon at the time of such loan
or advance and premium, if any, shall be equally secured
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with and have the same priority as the original indebtedness
and be subject to all the terms and provisions of this
Indenture; provided, that the aggregate amount of principal
outstanding at any time shall not exceed an amount egual to
one hundred and fifty percent (1508%) of the principal amount
originally secured hereby, plus interest, premium, if any,
and any disbursements made for the payment of taxes, levies
or insurance on the property covered by the lien, with
interest on such disbursements.

Section 2.07. Equal Security of Bonds.

No gseries of Bonds issued hereunder shall have any
preference as to the security afforded by this Indenture
over any other series of Bonds issued or to be issued here-
under, and no Bond of any series shall have any such prefer-
ence over any other Bond of the same or any other series;

rovided, however, that the Bonds of different series may
contain terms and conditions that differ from Bonds of other
series in the respects set forth in Section 2.05 hereof; and
provided, further, that the Corporation may authorize,
execute and deliver indentures supplemental to this Inden-
ture for the purposes set forth in Subsection (b) of

Section 11.01 hereof,

Section 2.08. Date of Bonds and Interest.

All Bonds issued under this Indenture shall bear
interest from, and shall be dated as of, the interest pay-
ment date next preceding the date on which the same shall be
authenticated by the Trustee, or, if such date of authenti-
cation shall be an interest payment date, such Bonds shall
bear interest from, and shall be dated as of, such interest
payment date, or if such date of authentication shall be a
date prior to the first interest payment date for Bonds of
the series being authenticated, such Bonds shall bear
interest from, and shall be dated as of, the commencement of
the first interest period for such series; Erovided,
however, that if at the time of authentication of any Bond
of any series, interest is in default on Qutstanding Bonds
of such series, such Bonds shall bear interest from, and
shall be dated as of, the interest payment date for such
series to which interest has previously been paid or made
available for payment on Outstanding Bonds of such series.

Section 2.09. Bond Register, Registrar and Transfer Agent,

The Corporation hereby constitutes and appoints
the Trustee as Bond Registrar and transfer agent for the
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purpose of registering and transferring Bonds entitled to be
s0 registered or transferred and the Corporation shall keep
or cause to be kept at the principal office of the Trustee,
bocks for the registration and transfer of Bonds issued
hereunder (the Bond Register) showing, among other things,
all original issuances and subsequent transfers of Bonds.

Section 2.10, Transfer of Bonds; Charges Therefor;
Ownership of Bonds.

Any Bond may be transferred upon surrender thereof
to the Trustee, at its principal office, accompanied by such
duly executed instruments of transfer as may be required by
_ the Corporation and the Trustee, and thereupon the Corpora-

tion shall issue in the name of the transferee or transfer-
ees or in the name of the person making the transfer, as the
case may be, and the Trustee shall authenticate and deliver
a new Bond or Bonds of the same series and maturity, in
authorized denominations, for a like aggregate principal
amount.

Unless otherwise provided in the Supplemental
Indenture creating the particular series of Bends, upon
every transfer of Bonds as permitted in this Section, the
Corporation shall make no service charge against any holder
of a Bond or his transferee for any transfer, but the Corpo-
ration may require, as a condition to such transfer, the
payment of a sum sufficient to reimburse it for any stamp
tax or other governmental charge that may be imposed
thereon, which sum shall be paid by the party regquesting
such transfer,

The Corporation shall not be required to make any
transfer or transfers of any Bond or Bonds during the ten
days next preceding any date on which either interest is to
be paid thereon or Bonds of the same series are to be
selected for redemption, nor may transfer be required with
respect to any Bonds that have been called for redemption or
that have matured.

The person in whose name any Bond shall be regis-
tered shall for all the purposes of this Indenture be
regarded as the owner thereof, and the payment of or on
account of the principal of or interest (and premium, if
any) on such Bond shall be made only to such registered
holder or upon his order. All payments so made shall be
valid and effectual to satisfy and discharge the liability
upon such Bond to the extent of the sum or sums so paid.




26

Section 2.11. Replacement Bonds.

In case any Bond issued hereunder shall be muti-
lated, lost, stolen or destroyed, the Corporation shall
issue and deliver and the Trustee shall authenticate a new
Bond of like tenor, effect and date:

{{) in lieu of and substitution for and upon
surrender and cancellation of the mutilated Bond, or

(ii) in lieu of and substitution for the Bond so
lost, stolen or destroyed, upon receipt of evidence
satisfactory to the Corporation and the Trustee of the
loss, theft or destruction of such Bond, and upon
receipt also of indemnity satisfactory to each of them;

rovided that, the unsecured indemnity of an Institu-
tional Purchaser shall be satisfactory.

Subject to the provisions of Section 8.01 hereof, the
Trustee shall incur no liability for anything done by it
pursuant to this Section. Any Bond issued pursuant to this
Section shall constitute an original contractual obligation
on the part of the Corporation and shall be secured equally
and ratably with all other Bonds issued hereunder and then
Outstanding. Any such replacement Bond may bear such
endorsement as may be prescribed by the Corporation with the
approval of the Trustee.

Section 2.12. Effect of Replacement.

Each Bond delivered pursuant to any provision of
this Indenture in substitution for the whole or any part, as
the case may be, of one or more other Bonds shall carry all
of the rights to interest accrued and unpaid, and to accrue,
that were carried by the whole or such part, as the case may
be, of such one or more other Bonds, and, notwithstanding
anything contained in this Indenture, such Bond shall bear
such date that neither gain nor loss in interest shall
result from such substitution.

Section 2.13. Disposition of Surrendered Bonds,

All Bonds surrendered for payment, redemption,
transfer or replacement, if surrendered to the Trustee,
shall be promptly canceled by it, and, if surrendered to the
Corporation, shall be delivered to the Trustee for can-
celation and shall be promptly canceled by the Trustee. The
Corporation may at any time deliver to the Trustee for
cancelation any Bonds previously authenticated and delivered
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hereunder that the Corporation may have acguired in any
manner whatsocever and all Bonds so delivered shall be
promptly canceled by the Trustee. Upon cancelation by the
Trustee of any Bonds pursuant to this Section or Sec-

tion 2.11, such Bonds shall be disposed of as directed by a
Corporation Order.

ARTICLE THREE

Creation of Series A Bonds

Section 3.0l. Series A Bonds.

(a) There is hereby created under the Indenture a
series of Bonds known as Series A, and entitled First
Mortgage Bonds, 15-1/2% Series A due 1994 (the Series A
Bonds). The aggregate principal amount of Series A Bonds
that may be issued shall be limited to Thirty Million
Dollars ($30,000,000). The Series A Bonds shall be regis-
tered Bonds without coupons, issued in denominations of
$1,000 or any multiple thereof and numbered A-1l and upward.

The Series A Bonds shall be dated and shall bear
interest as provided in Section 2.08, except that the
Series A Bonds issued for delivery pursuant to the Series A
Purchase Agreements shall be dated as of and shall bear
interest from the date of their issuance. The Series A
Bonds shall be due December 1, 1994 and shall bear interest
on their unpaid principal amounts from their dates until due
at the rate of fifteen and one-half percent (15-1/2%}) per
annum payable quarterly on June 1, September 1, December 1
and March 1, in each year, the first payment to be made on
March 1, 1985, They shall alsc bear interest on overdue
amounts of principal and premium and to the extent permitted
by law of interest at the rate of sixteen and one-half
percent (16-1/2%) per annum until paid. i

The Series A Bonds shall be redeemable pursuant to
and shall have the benefit of the sinking fund provided for
in Section 3.02 hereof and shall be redeemable at the option
of the Bolder in accordance with Section 3,03, but shall
otherwise not be redeemable.

Section .02, Sinking Fund for Bonds of Series A.

There shall be a sinking fund of $3,000,000 per
year payable on December 1, 1989, December 1, 1930,
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December 1, 1991, December 1, 1992, and December 1, 1993,
for partial retirement of the Series A Bonds and the
following provisions of this Section 3.02 shall be
applicable thereto. '

(a) All Bonds of Series A redeemed through the
operation of such Sinking Fund shall be redeemed at their
principal amount without premium, but all interest due
thereon shall be paid at the time of such redemption.

(b} The Trustee, not less than §0 days before
each such Sinking Fund payment date, shall designate for
redemption Bonds of Series A to be redeemed pursuant to such
Sinking Fund. Such designation shall be made in the manner
provided in Section 14.02. Thereafter, the Trustee shall
give notice as provided in Section 14.03 that the Bonds of
Series A so designated for redemption will be redeemed and
paid on the next succeeding Sirking Fund payment date for
Bonds of Series A at the office of the Trustee in Miami,
Florida. 1In case a portion of any Bond of Series A is
designated for redemption under this Subsection (b), the
holder therecf shall be entitled to the same rights as are
set forth in Section 14.02 with respect to the designation
for redemption of a portion of a Bond under such

(c) The Corporation covenants and agrees, not
later than one day before each such Sinking Fund payment
date, to pay to the Trustee such amount of cash as shall be
necessary to redeem the Bonds of Series A required to be
retired on such Sinking Fund payment date pursuant to such
Sinking Fund, together in any case with interest accrued
thereon to the date of such payment. All sums so paid to
the Trustee by the Corporation shall be applied by the
Trustee tc the redemption of Bonds of Series A in accordance
with notices theretofore given by the Trustee as provided
above,

(d) Each Bond of Series A redeemad in its
entirety by the application of moneys in such Sinking Funds
shall be cancelled immediately by the Trustee and disposed
of as directed by Corporation Order.




Section 3.03 Pight of Electicn of Holders of Series A

: Bond Purchasers to Require the Corporation
to Redeem Bonds of Series A upon the
Involuntarv Conversion of One or More
Divisions.

(a) In the case of an Involuntary Conversion of
all or substantially all of one or more Divisions, each
holder of any Series A Bonds shall have the right of
election provided for in this Section 3,03.

(b) The Corporation (i) shall notify the Trustee
and each holder of Series A Bonds promptly upon the
Involuntary Conversion of all or substantially all of one or
more Divisions, and (ii) shall notify the Trustee and each
holder of Series A Bonds promptly thereafter of all amounts
the Corporation from time to time receives, or the Trustee
from time to time receives, in respect of such Involuntary
Conversion, whether as condemnation award, purchase price,
insurance proceeds or other comparable amcunt. All such
notices shall be by certified mail and those to holders
shall be adéressed to them at their addresses on the Bond
Register. '

(c) Upon receipt by the holder of any Series A
Bond of all notices required by clause {(b) above, such
holder of any Series A Bond shall have 45 days within which,
by notice given in writing by certified mail (and effective
when mailed) to the Trustee, to elect to require the
Corporation to redeem a proportion of the principal amount
of Bonds of Series A held by such holder as indicated by the
formula set forth in clause (d) below.

(d) The proportion of the principal amount of
Series A Bonds held by any holder thereof which may be
Tequired to be redeemed by the Corporation shall be a
fraction, the numerator of which is the net book value of
the assets subject tc the Involuntary Conversion in
question, and the denominator of which is the net bock value
of all assets of the Corporation and its Subsidiaries on a
consclidated basis and if such portion is an amount which is
not an even multiple of $1000 it shall be rounded upward to
the next $1000,

(e) The redemption price for a redemption pur-
suant to this Section 3.03 shall be the sum of the principal
amount of the Series A Bonds so redeemed, plus all accrued
interest therecn to the date of redemption, us a premium
calculated as the principal amount of the Series A Ponds so




30

redeemed times the percentage indicated in Section 3.(C4
below,.

(f) The redemption date for all Bonds of Series A
to be redeemed pursuant to this Section 3.03 shall be 10
days after the expiration of the 45th day referred to in
clause (c¢) above and such redemptions shall be otherwise
effected in the manner provided in Section 14.04.

Section 3.04. Premium on Redemption Pursuant to
i ~ Section 3,03.

(a2} If the Base Treasury Rate for the calendar
week last preceding the week in which the last relevent
notice is given under subclause (ii) of clause (b} of
Section 3.03 is greater than 12.7%, then the premium payable
on such redemption shall be 1%.

(b) 1f the Base Treasury Rate for the calendar
week last preceding the week in which such relevant notice
is given is less than or equal to 9.7%, then the premium
payable on such redemption shall be as follows:

In the case of any notice given during the
12 month period ending

December 1, 1985 ....cc0ccccensccanns 15.50C%
D.cember 1' 1986 - H 2 ¢ & F B B S & 344 0 A b 13.95‘—
DQC.mber 1; 1987 4 % & 4 B U P B A E B A E R 12-40"‘
December 1, 1988 ..cv.uivvecccncsncens 10,.85%
December 1, 1989 ....ccecevvsnsvsnnee 9.230%
December 1, 1990 .....cccecennnssacan 7.75%
December 1, 1991 ...vccincvrecccncnn 6.20%
December 1, 1992 .cecereccconcsonans 4.65%
December 1, 1993 .. ..cencoccncssnnan 3.10%
December 1, 1594 .....ccccnnnvacnnss 1.55%

(c) If the Base Treasury Rate for the calendar
week last preceding the week in which such relevant notice
is given is greater than 9.7% and less than or equal to ~
12.7% then the premium payable on such redemption shall be [
cne-half of the premium that would be payable under para-
graph (b} on such redemption.

{d) If the Base Treasury Rate as defined in
Section 1.02 is no longer published, clauses (a) and (b)
above shall be read as if the term "Base Treasury Rate® were
replaced with the term "Alternative Treasury Rate" in each
place used.
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Section 3.05. Place and Form of Payment on Bonds of
Series A.

The principal of and premium (if any) and interest
on Bonds of Series A (subject toc any agreement entered into
pursuant to Section 5.02 hereof) shall be payable to the
Holders of Series A Bonds at the places listed on Schedule I
hereto, or such places as such Holders may later direct (but
not later than 10 days prior to any date on which payment is
due), in immediately available funds transferred by Federal
Funds wire transfer at the principal office of the Trustee
in Miami, Florida, in coin or currency of the United States
of America that at the time of such pavment is legal tender
for the payment of public and private debts.

ARTICLE FOUR

Issvance of Additiconal Bonds

Section 4.01., 1Issuance of Additicnal Bonds,

In addition to the principal amount of Bonds of
Series A whose authentication and deliverv is provided for in
Section 2.04, additional Bonds (Additional Bonds) may, at any
time and from time to time, be executed by the Corporation
and delivered to the Trustee for authentication, and there-
upon the same shall be authenticated and delivered by the
Trustee upon Corporation Order, in an amount egual to the
lesser of the aggregate principal amounts permitted by Sup-
plemental Indentures hereinafter referred to and upon compli-
ance with all the terms and provisions of the applicable
Supplemental Indenture; provided, however, that, notwith-
standing any provision og Section 11.0Z2 hereof, no such Sup-
plemental Indenture may be entered into unless the form and
substance therecf shall have previously been consented to by
the holders of all the Bonds of Series A then ocutstanding.

Section 4.02., Supplemental Indentures,.

Each Supplemental Indenture referred to in Sec-
tion 4.01 shall be properly executed on its behalf by the
appropriate officers of the Corporation, acceptable in form
and content to the Trustee, and shall subject to the lien of
this Indenture all property acquired by the Corporation
after the date of this Indenture, other than Excepted
Property, and not previously described in any previously
recorded Supplemental Indenture, specifically describing all
tracts or parcels of land included in such property. Each
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such Supplemental Indenture shall be in such form as to
qualify it for recording in the jurisdictions in which any
property of the Corporation, other than Excepted Property,
is located; and it shall be so recorded.

ARTICLE FIVE

Covenants of the Corporation

The Corporation hereby covenants and agrees with
the Trustee for the benefit of the holders of the Bonds and
their successors in interest that, so long as any Bonds
remain Outstanding (but, in the case of the covenants set
forth in Sections 5.09, 5.11, 5.12, S5.13, 5.15 and 5.17
herecf, only 80 long as any Bonds of Series A are ocutstand-
ing):

Section 5.01, Authorization.

The Corporation is dulv authorized to conduct its
business and to own its property in the State of Florida,
and has all requisite corporate authority under its Articles
of Incorporation and under all applicable provisions of law,
(i) to create and issue Bonds of Series A, (ii) to execute
and deliver this Indenture, and (iii) to mortgage and pledcoe
the Mortgaged Property. All corporate action required for
the due creation, issuance and delivery of the Bonds of
Series A and the due execution and delivery of this Inden-
ture has been duly and effectively taken. When this Inden-
ture has been executed as herein provided and duly recorded,
this Indenture will be a valid and legally binding instru-
ment for the purposes herein expressed, and the Bonds of
Series A, upon issuance thereof in accordance with the terms
of this Indenture, will be the legal, binding and enforce-
able obligations of the Corporation entitled to the benefit
of this Indenture in accordance with their terms and the
terms of this Indenture.

Section 5.02. Payment,

The Corporation shall establish with the Trustee
and maintain so long as any of the Bonds are cutstanding a
separate account to be known as the Bond Fund (the "Bond
Fund®)}. Moneys in the Bond Fund shall be used by the
Trustee to pav principal of (and premium, if anv) and
interest on the Bonds as it becomes due and pavable, The
Corporation will duly and punctuallv pay or cause to be paid
to Trustee for deposit in the Bond Fund the principal of
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{and premijum, if any) and interest on the Bonds at tke times
and places and in the manner specified in the Bonds and
herein. Notwithstanding the above or anv other provisions
of this Indenture or any Bond issued hereunder, the
Corporation may enter into an agreement with the holder of
any Bond providing for the payment to such helder, without
presentation or surrender of such Bond, of the principal of
{and premium, if any) and interest on such Bond or. ary part
thereof at a2 place other than as designated herein or in
such Bond, and for the making of notation of principal
payments on such Bond by such holder. The Trustee is
authorized to consent to any such agreement (and hereby
consents to the Series A Purchase Agreements) and shall not
be liable or responsible to any such holder or to the
Corporation for any act or omission on the part of the
Corporation or any holder of a Bond in connection with anv
such agreement. The Corporation shall notify Trustee in
writing of the recipient and amount of any and all payments
made under such agreement. The Corporation covenants to
deposit with the Trustee, at its principal office in Miami,
Florida, an amount of money sufficient to make such payments
of principal (and premium, if any) and interest on the
RBonds, such deposit to be made with the Trustee not later
than one business dav before the date such pavment or
payments are due., All amounts so deposited shall be held in
trust for the accounts of the holders of the obligations due
on such date and shall be applied to the payment thereof,

Saction 5.03. Taxes and Assessments.

The Corporation will, and will cause its
Subsidiaries to, duly and punctually pay and discharce, or
cause to be paid and diacharged, all taxes, assessmerts and
governmental charges or levies imposed upon or assessed
against the Corporation or the relevant Subsidiary, or upon
any of the Mortgaged Property or the property or equipment
of any Subsidiary; provided, however, that nothing herein
contained shall require the Corporation or any Subsidiary to
pav anvy such tax, assessment, charge or levy so long as the
Corporation or such Subsidiary shall in good faith cciatest
the validity of the same by appropriate legal proceedings
and stay any execution thereof.

Section 5.04., Maintenance of Corporate Existence and
Rights; Compliance with Laws and franchise

Agreements; Notice,

Subject to the provisions of Article Twelve
hereof, the Corporation (i) will do or cause to be dcne, at
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its own cost and expense, all things necessary to preserve,
extend, and renew its corporate existence, and cause its
Subsidiaries to endeavor to carry on and conduct their
respective businesses, under the laws of the State of
Florida or other jurisdiction of incorporation, and its and
each Subsidiary's qualified status in any state in which it
may engage in business, and will use its best efforts to
preserve and renew all franchises, rights of way, easements,
permits and licenses now held by it or any Subsidiary or
hereafter granted to or conferred upon it or any Subsidiary;
provided, however, that neither the Corporation nor any
Subsidiary shall be required to preserve any such franchise,
right, easement, permit or license if the Board of Directors
shall determine that such preservation is no longer desir-
able in the conduct of the business of the Corporation or
such Subsidiary; and (ii) will comply and will cause each of
its Subsidiaries to comply with all valid laws, ordinances,
regqulations, lawful orders and requirements applicable to it
or its property, including the requirements of any franchise
Agreement pursuant to which it operates its business.

If at any time the Corporation shall be notified
by any governmental authority with jurisdiction over its
property or business (or shall otherwise become aware) that
the Corporation is in violation of any valid law, ordinance,
requlation, lawful order or agreement to which it is a party
or by which it is bound, the Corporation shall notify the
Trustee within thirty days, unless such vioclation is earlier
cured,

Section 5.05. Carry on Business and Maintain Property.

The Corporation and its Subsidiaries will carry on
the business of a Utility, will conduct no other business
not substantially related to the business of a Utility, and
will at all times endeavor to carry on and conduct its
business and@ that of each of its Subsidiaries in an effi-
cient manner. The Corporation will cause the Mortgaged
Property (except such property as may be disposed of or
releasad from the lien hereof pursuant to Article Thirteen)
and its other properties and assets and the properties and
assets of its Subsidiaries to be maintained and preserved
and kept in good repair and working order and will cause to
be made all necessary repairs, renewals, replacements and
substitutions, except to the extent that the Corporation may
be prevented from so doing by circumstances beyond its
control. The Corporation will use its best efforts
(including the making and prosecution of rate increase
filings with Regulatories Authorities) to maintain the
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levels of its and its Subsidiaries' utility rates so as to
produce revenue sufficient to meet all its liabilities and
to comply with all its covenants and other obligations under
this Indenture.

Section 5.06. Insurance.

The Corporation will, and will cause its Subsid-
iaries to, insure and keep insured, in an amount reasonable
with financially sound and reputable insurance companies all
property and equipment of a character usually insured by
companies of relatively the same size engaged in the same or
a similar business against liabilities or damages of the
kind customarily insured against by such companies.

All policies or other contracts for such insurance
upon any part of the Mortgaged Property (or any part of the
property and egquipment of its Subsidiaries) shall provide
that the proceeds of such insurance (except in the case of
any particular casualty resulting in damage or deatruction
not exceeding $100,000 in the aggregate) shall be payable to
the Trustee as its interest may appear; provided, however,
that, with respect to any part of the Mortgaged Property or
of such cther property and equipment that is subject to a
prior lien or Permitted Encumbrance, the loss under any such
insurance pelicy or contract may be payable also to the
trustee, mortgagee or other holder of such prior lien or
Permitted Encumbrance, as its interest may appear.

All proceeds of any insurance on any part of the
Mortgaged Property or of such other property and equipment
not payable to the Trustee or the trustee, mortgagee or
other holder of a prior lien or Permitted Encumbrance shall
be applied by the Corporation (or the relevant Subsidiary)
to the repair, restoration or replacement of the property
destroyed or damaged, or deposited with the Trustee toc be
held and paid over or applied by it as provided in Article

Eixteen.

Section 5.07. Records of Account and Certificate.

The Corporation will, and will cause its Subsid-
iaries to, at all times keep proper books of record and
account and therein will make full, true and proper entries
of all dealings and transactions in relation to the
property, business and affairs of the Corporation; and such
books shall at all reasonable times be open to inspection by
the Trustee and its duly authorized agents. Such books of
account shall at all times conform strictly to all applica-
ble Accounting Requirements. On or before April 30 of each
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year, the Corporation shall file with the Trustee its
balance sheets as of the end of the preceding calendar year
on both a consolidated and unconsolidated basis and jits
profit and loss statement for such year on both consolidated
and unconsolidated basis, together with other related
statements and appropriate notes, and such statements shall
be reviewed by independent certified public accountants
whose certificate shall accompany them and who, together
with the chief financial officer of the Corporation, shall
further certify that such statements have been prepared
strictly in accordance with all applicable Accounting
Requirements.

Section 5.08, Certificates As to Compliance.

On or before April 30, 1985, and on or before
April 30 in each calendar year thereafter, the Corporation
will deliver to the Trustee (1) an officer's certificate
stating whether or not the Corporation is in default in the
payment of the principal or interest on the Bonds or has
knowledge of any event that, with the lapse of time or
notice, or both, would constitute an Event of Default in the
compliance with any covenant, agreement or condition con-
tained in this Indenture, and, if so0, specifying each such
default of which the signers have knowledge, and (2) a cer-
tificate of the firm of public accountants that prepared the
financial statements for the Corporation for the immediately
preceding fiscal year to the effect that such firm, in
making the examination in connection with its report on such
financial statements, has obtained no knowledge of any
default or any event, that, with the lapse of time or
notice, or both, would constitute an Event of Default (or if
knowledge of default has been obtained, specifying each such
defaylt), by the Corporation during such fiscal year in the
observance, performance, or fulfillment of any of the terms,
provisions, or conditions contained in this Indenture. This
certificate may be combined with the certificate required by
Section 4.1(1) (d) of the Series A Purchase Agreements, 1If
during any such calendar year the Corporation or any of its
Subsidiaries has sold or disposed of any fixed assets such
officer’'s certificate shall he accompanied by a certificate
of an independent Appraiser (and, if such fixed assets
constituted less than all the fixed assets of a Division
which had previously been treated as an accounting unit, a
certificate of an independent Engineer) showing compliance
with the provisions of Section 5.17 hereof. :

Section 5.09. Restrictions on Stock Payments.

The Corporation will not, directly or indirectly,
make any Restricted Stock Payment unless, immedjately after
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giving effect to such proposed action, (a) the aggregate
amount of all Restricted Stock Pavments subsequent to
December 31, 1983, will not exceed a sum equal to 25% of the
Net Income of the Corporation for the period, commencing
January 1, 1984, and ending December 31 of the year prior to
the year of such proposed action; provided, however, that in
any calendar year following a calendar year at the end of
which the Corporation's Consolidated Stockholder's Equity
(i} was equal to at least $20,000,000 but was less than
$22,500,000 the number 50% shall be substituted for the num-
ber 25% in the foregoing clause (a) of this sentence, (ii) was
equal to $22,500,000 but was less than $24,000,000 the number
75% shall be substituted for the number 25% in the preceding
clause (a) of this sentence, and (iil) was $24,000,000 or
more the number 100% shall be substituted for the number 25%
in the preceding clause (a) of this sentence, and (b) the
Restricted Stock Payment Cash Flow Test for the fiscal year
in which the Restricted Stock Payment is made is a fraction
greater than or egual to 1.0; provided further, however,
that notwithstanding the foregolng restrictions the Corpora-
tion may make a Restricted Stock Payment in the amount of
the excess of amounts received as a result of an Involuntary
Conversion of all or substantially all of -any Division over
the redemption price of Bonds of Serzes A redeemed pursuant
to Section 3.04 as a result of elections made pursuant to
said Section in respect of such Involuntary Conversion.

No Restricted Stock Payment shall be made during
the continuance of an Event of Default, as def;ned in
Section 7.01 hereof.

For purposes of this Section 5.09. "Restrictad
Stock Payment® shall mean any of the following:

(A) the declaration of any dividend on, or the
incurrence of any liability to make any other payment
or distribution in respect of, any shares of the Corpo-
ration (other than one payable solely in its common
shares), and

(B} any pavment or distribution on account of the
purchase, redemption or other retirement of any shares
of the Corporation, or of any warrant, option or other
right to acquire such shares, or any other pavment or
distribution (other than pursuant to a dividend there-
tofore declared or liability theretofore incurred as
specified in Subsection (A)), made in respect thereof,
either directly or indirectly, erxcept any payment or
distribution on account of the purchase, redemption or




38

other retirement of shares of the Corporation in
exchange for, or out of the net cash proceeds received
by the Corporation from a substantially concurrent sale
of, other shares of the Corporation,

The amount of any Restricted Stock Payment in property shall
be deemed to he the greater of its fair value (as determined
by the Board) or its net book value,

Section 5.10. Limitation on Encumbrances,

The Corporation shall not, and shall not permit
any of its Subsidiaries to, create or assume any Encumbrance
on or relating to any of its or any of its Subsidiaries’
properties or assets whether now owned or hereafter acguired

except
{A) Permitted Encumbrances,

(R} Encumbrances to secure Funded Debt permitted
by clause B of Section 5.12 of this Indenture,

(C) Purchase Money Encumbrances on property
acquired in the ordinary course of business, and

(D) Encumbrances with respect to any propertv or
asset acquired in the ordinary course of business which
Encumbrance existed at the time of such acquisition;

provided, however, that the aggregate Debt secured by Encum-
brances otherwise permitted under clauses (B), (C) and (D)
above shall not exceed the lasser of (i) $1,000,000 or

(ii) the cost to the Corporation or its applicable Subsid-
iary of the property or asset in question or the fair value
of such property or asset whichever shall he lower.

Section 5.11. Maintenance of Financial Conditions.

The Corporation will not at any time permit

(A) Consclidated Funded Debt (exclusive of Funded
Debt permitted by the proviso to Section 5.12(B)
hereof) to be greater than (1) 200% of Consolidated
Stockholders Equity at any time during the period
ending December 31, 1988 or (ii) 150% of Consolidated
Stockholders Equity at any time thereafter.

{B) Consoclidated Total Liabilities to be greater
than (i) 225% of Consolidated Stockholders Equity at




any time during the period ending December 31, 1988 or
{ii) 175% of Consclidated Stockholder's Equity a+< anvy
time thereafter,

Section 5.12. Limitations on Funded Debt.

The Corporation will not permit any Subsidiary to
create or assume any Funded Debt and will not itself create
or assume any Funded Debt except

{A) the Bonds,

(B} Funded Debt of the Corporation the creation or
assumption of which results in (i) Consclidated Funded
Debt being {a} not more than 200% of Consclidated Stock-
holder's Equity at any time during the period ending
December 31, 1988 or (b) not more than 150% of Consoli-
dated.Stockholder's Equity at any time thereafter and
(ii) the Pro Forma Ratio of Earnings to Fixed Charges
for the l7~calendar-month period prior to the month in
which such Funded Debt is created or assumed being not
less than 1.5 to 1.0; provided, however, notwithstanding
the limitations set forth in (i) above, the Corporaticn
may incur, assume up to $250,000 of Funded Debt in the
ordinary course of business.

Section 5.13. Long-Term Leases.

The Corporation shall not, and shall not permit
any Subsidiary to cresate or assume any Long-Tarm Leases
under which Long-Term Lease Rentals exceed $200,000 in any

12-month period.

Section 5.14. Restrictions on Intercompany Transactions.

The Corporaticn will not enter into any trans-
action with any Affiliate involving any payment or obliga-
tion to pay or credit moneys except as specifically
permitted by the Intercompany Agreements.

Section 5.15. Restricted Investments: Limitation on
ubhsidiaries.

The Corporation shall not make and shall not
permit any Subsidiary to make any Restricted Investment.
The Corporation shall not have any Subsidiary other than
{i) Seaboard Utilities Corporation or {(ii) anv other
Subsidiary acquired in accordance with Article Twelve, but




—
-

40

only if the acquired entity is a Utility previously
controlled by the Parent Company.

Section 5.16. Warranty of Title and Further Assurances.

The Corporation warrants that, subject to
Permitted Encumbrances, the Mortgaged Property and the
property and equipment of each of its Subsidiaries on the
date hereof is free and clear of any deed of trust,
mortgage, lien, charge or encumbrance thereon or affecting
the title thereto except for any defects and encumbrances
disclosed by the Corporation in the Opinion of Counsel
referred to in the granting clauses hereof. The Corporation
further covenants that the liens referred to in Sec-
tion 1.02(pp) (1), shall be released concurrently with the
issuance of Series A Bonds, and that, upon the release of
such liens and the due recordation of this Indenture, this
Indenture will constitute a first lien on the Mortcaged
Property.

The Corporation will at its own expense from time
to time execute, acknowledge and deliver any and all such
further assurances, conveyances, mortgages, indentures
supplemental hereto or assignments of property hereafter
acquired by the Corporation as are required by the terms ef
this Indenture or as the Trustee may reasonably require.

Section 5.17. Restrictions on Sale or Disposition of
Fixed Assets,

The Corporation will not and will not permit any
Subsidiary to sell or otherwise dispose of any of its or
such Subsidiary's fixed assets (determined in accordance
with GAAP) if as a result of such sale or disposition
(a) the fair market value of the fixed agsset proposed to be
sold or disposed of and of all other fixed assets sold or
disposed of by the Corporaticn and its Subsidiaries since
the commencement of the then current calendar year would be
more than 5% ¢of the net book value (as shown on the books
and records of the Corporation and its Subsidiaries
maintained in accordance with GAAP) of all fixed assets of
the Corporation and its Subsidiaries or (b} the Operating
Income of the Corporation and its Subsidiaries during the
most recent 12 calendar-month period in which all such fixed
assets were owned by the Corporation or any of its
Subsidiaries attributable to the fixed asset to be sold or
disposed of and the other fixed assets theretofore s0ld or
disposed of by the Corporation and its Subsidiaries since
the commencement ¢f such calendar year would represent more
than 5% of the Operating Income of the Corporation and its




41

Subsidiaries during such most recent 12 calendar-morth
pericd. : -

Section 5.18. Payment of Certain Charges,

In the event of the fajilure of the Corporation in
any respect to comply with the covenants contained in
Sections 5.03 and 5.06 hereof or to keep the Mortgaged
Property and the property and equipment of its Subsidiaries
in repair and free of liens and other charges, other than
Permitted Encumbrances, the Trustee or any Bondholder shall
have the right (without prejudice to any other rights
arising by reason of such default]} to advance or expend
moneys for the purpose of performing such covenants on
behalf of the Corporation. The Corporation shall be immedi-
ately notified of any such advance. All sums so advanced
for any of the aforesaid purposes shall at once be repavable
by the Corporation, shall bear interest at the rate of
sixteen and one-half percent per annum until paid, and shall
be secured hereby having the benefit of the lien hereby
created in priority to the Bonds.

Section 5.19. Appointment of Successor Trustee.

The Corporation, whenever necessary to avoid or
fill a vacancy in the office of Trustee, will appoint a
Trustee in the manner and in conformity with the require-
ments specified in Section 8.08 hereof, so that there shall
at all times be a Trustee hereunder.

ARTICLE SIX

Recording Opinions

Section 6.0l. Opinions of Counsel to Be Filed with Trustee,

The Corporation covenants and agrees:

(a) To file with the Trustee, promptly after
execution and delivery of this Indenture, an Opinion of
Counsel either stating that in the opiniocn of such
counsel this Indenture has been properly recorded and
filed so as to make effective the lien intended to be
created hereby, and reciting the details of such
action, or stating that in the opinion of such counsel
no such action is necessarv to make such lien effec-
tive; and :

(b) To file with the Trustee on April 30 in each
year, beginning with the vear 1985, an Opinion cf




P

42

Counsel, dated as of March 31 of such year, either
stating that in the opinion of such counsel such action
has been taken with respect to the recording, filing,
re-recording, and refiling of this Indenture and of
each supplemental indenture or other instrument of
further assurance, including, without limitation,
financing statements, as is necessary to saintain the
lien of this Indenture, and reciting the details of
such action, or stating that in the opinion of such
counsel no such action is necassary to maintain such
lien.

ARTICLE SEVEN

Remedies of the Trustee and Bondholders
on_Event of Default

Section 7.01. Events of Default Defined; Acceleration of

Maturity:; Rescission an Annulment,

In case one or more of the following events
(herein called Events of Default) shall have occurred and be
continuing for any reason whatsoever (and whether it shall
be voluntary or involuntary or occur or be effected by
operation of law or otherwise), that is to say:

{(a) default in the payment of any installment of
interest upon any Bond, when the same shall become due
and payable, and continuance of such default for a
period of five days; or

{(b) default in the payment of the principal of
(and premium, if any, on) any Bond as and when the same
shall become due and payable whether at maturity, upon
redenption, by declaration, or as otherwise herein
provided; or

(c} default in the payment of any sinking fund
installment provided for in this Indenture or in any
Bond as and when the same shall become due and payable;

or

(d) default in the observance or performance of
the covenants, conditions or agreements on the part of
the Corporation contained in Sections 5.06, 5.09, 5.10,
.11, 5.12, 5.13, 5.14, 5.15 and 5.17 or default on the
part of the Parent Company under the Parent Company
Agreement; or
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(e) default on the part of the Corporation in the
performance of any other of the covenants or agreements
on the part of the Corporation in any Bonds or in this
Indenture contained and continuance of such default for
a period of thirty days after the date on which written
notice specifying such default, stating that such
notice is a Notice of Default hereunder, and recuiring
the same to be remedied, shall have been given to the
Corporation by the Trustee, or tc the Corporation and
the Trustee by the holder of any Bond at the time
Cutstanding, or regardless whether or not Notice of
Default shall have been given to the Corporation, such
default shall occur and continue and a Responsible
Officer shall have actual knowledge of such occurrence
and continuance for a period of thirty days without
such default being cured or waived; or

(£f) the Corporation or any Subsidiary shall (1) be
generally not paying its debts as they become due,
(2) file, or consent by answer or otherwise to the
£filing against it of, a petition for relief or
recrganization or arrangement or any other petition in
bankruptcy, for liquidation or to take advantage of any
bankruptecy or insolvency law of any jurisdiction,
(3) make an assignment for the benefit of its credi-
tors, (4) consent to the appointment of a custodian,
receiver, trustee or other officer with similar powers
of itself or of any substantial part of its propertyv,
{3) be adjudicated insolvent or be liquidated, or
(6) take corporate action for the purpose of any of the
foregoing; or

(g} a court or governmental authority of competent
jurisdiction shall enter an order appointing, without
consent by the Corpeoration or any Subsidiary, a
custodian, receiver, trustee or other officer with
similar powers with respect to it or with respect to
any substantial part of its property, or if an order
for relief shall be entered in any case or proceeding
for liquidation or reorganization or otherwise to take
advantage of any bankruptcy or insolvency law of any
jurisdiction, or ordering the dissolution, winding-up
or liquidation of the Corporation or any Subsidiary, or
if any petition for any such relief shall be filed
against the Corporation or a Subsidiary and such
petition shall not be dismissed within thirty davs: or

{h) final judgment shall bhe rendered against the
Corporation or any Subsidiary for the payment of monev
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in excess of $100,000 and such judgment shall not be
discharged or execution thereon stayed pending appeal,
within sixty days after entry thereof, or, in the event
of such a stay, such judgment shall not be discharged
within gixty days after such stay expires; or

(i) any material representation or warranty
heretofore or hereafter made by or on behalf of the
Corporation or the Parent Company in the Series A
Purchase Agreements, the Intercompany Agreements, the
Parent Company Agreement, the Guaranty and Pledge’
Agreement or in any certificate or other writing
delivered under or pursuant thereto or in connection
with any provision thereof or related to the trans-
actions contemplated thereby shall prove to have been
false or incorrect or breached in any material respect
on the date as of which made; or

(j) the Corporation or any Subsidiary shall not
pay any other Debt when due, or any condition shall
exist permitting other Debt of the Corporation or any
Subsidiary to become or be declared due prior to its
stated maturity, except, however, a condition in
respect of a Guarantee of the Corporation or any
Subsidiary if the Corporation or such Subsidiary shall
duly perform its obligations under such Guarantee; or

(k) there shall be a default on the Sister Company
Note and the guaranty thereof by the Parent Company
shall not be punctually honored in accordance with its

terms;

then, and in each and every such case, the Trustee may, and
if directed by the holders of more than 50 percent in
aggregate principal amount of the Bonds of Series A then
Qutstanding or a majority in aggregate principal amount of
all Bonds then Outstanding shall, declare the principal of
all the Bonds to be due and payable immediately, by notice
in writing to the Corporation and, upon any such declara-~
tion, the same shall become and shall be immediately due and
payable, anything in this Indenture or in the Bonds
contained to the contrary notwithstanding. This provision,
however, is subject to the condition that if, at any time -
after the principal of the Bonds shall have been sc declared
due and payable, but before any foreclosure sale of the
Mortgaged Property, or any part thereof, shall have been
made under this Article, or any judgment or decree for the
payment of the moneys due shall have been obtained or
entered as hereinafter provided,




1. the Corporation shall pay or shall deposit
with the Trustee a sum sufficient to pay:

(a) all matured installments of interest upon
all the Bonds; and

(b) the principal of (and premium, if any,
on) any and all Bonds that shall have beccme due
otherwise than by acceleration (with intarest at
the rate or rates expressed in the Bonds to the
date of such payment or deposit); and

(c} to the extent that payment of such
interest is enforceable under applicable law, and
if provided for in any of the Bonds, interest upon
overdue installments of interest at the rate or
rates expressed in such Bonds to the date of such

payment or deposit; and

(d) the amount pavable to the Trustee under
Section 8.06, and

2. any and all Fvents of Default, other than the
nonpayment of principal on Bonds that shall have become
due solely by such declaration of acceleration, shall
have been remedied or waived as provided in
Section 7.08,

then and in that event the holders of a majoritv in aggra-
gate principal amount of the Bonds Outstanding (including a
majority in principal amount of the Bonds of Series A
Qutstanding), by written notice to the Corporation and to
the Trustee, may rescind and annul such declaration and its
consequences; but no such rescission and annulment shall
extend to or shall affect any subsegquent default, or shall
impair anv right consequent thereof.

Section 7.02. Covenant to Make Payments upon Certain
De¥aults.

The Corporation covenants that (1) in case default
shall be made in the pavment of any installment ¢of interest
on any of the Bonds, when the same shall become due and
pPayable, and such default shall have continued for a pericd
of five days, or (2) in case default shall be made in the
pavment of the principal of (and premium, if anv, on) anv of
the Bonds when the same shall have become due and pavyable,
whether upom maturity of the Bonds or upon the date of :
required sinking fund pavments, or upon redemption or upon
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declaration or otherwise, or (3) in case the principal and
interest on any Bond shall have become due and payable bv
reason of the exercise by the Trustee of the right of
acceleration as stated in Section 7.01 hereof, then, upon
demand of the Trustee, the Corporation will pay to the
Trustee, for the benefit of the holders of the Bonds, the
whole amount that then shall become due and payable on all
such Bonds for principal (and premium, if any) or interest,
or both, as the case may be, with interest upon the overdue
principal (and premium, if any) and (to the extent that
payment of such interest is enforceable under applicable law
and if provided for in the Bonds) upon overdue installments
of interest at the rate or rates expressed in the Bonds;
and, in addition thereto, such further amount as shall be
sufficient to cover the costs and expenses of collection,
and the amount payable to the Trustee under Section £.06.

Section 7.03, Remedies in Case of Default.

In case the Corporation shall fail to comply with
the provisions of Section 7.02 and pay promptly the sums of
monev due or that become due bv reason thereof, the Trustee
may and, if directed by the holders of a majority in aggre-
gate principal amount of the Bonds Outstanding, or by the
holders of a majority in aggregate principal amount of the
Bonds of Series A Outstanding, shall

(a) take possession and charge of all the
Mortgaged Property, including the books, papers and
accounts of the Corporation, and likewise take posses-
sion of any and all Excepted Propertv then on hand, and
having and holding the same, may operate and manage the
same, and from time to time to make all needful repairs
and such extensions, additions and improvements as to
the Trustee shall seem wise:; and mav receive the tolls,
rents, ravenues, issues, earnings, income and profits
thereof, and out of the same may pay all proper costs
and expenses of so taking, holding and managing the
same, including reasonable compensation to the Trustee,
its agents and counsel, and anv charges of the Trustee
hereunder, and any taxes and assessments and other
charges prior to the lien of this Indenture that the
Trustee may deem it wise to pay, and all expenses of
such repairs, extensions, additicns and improvements,
and to apply the remainder of the moneys 30 received bv
the Trustee, first, to the payment of the installments
of interest that are due and unpaid, in the order of
their maturity, next to the payment of interest on
overdue amounts to the extent provided in Section 7.02
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hereof, and next, if the principal of anv of the Bonds
is due, to the payment of the principal and accrued
interest thereon at the same rate as is expressed in
Bonds pro rata without any preference or prioritv
whatever, except as aforesaid; provided, however, that
whenever all that is due upon such Bonds and install-
ments of interest and in respect of interest or overdue
amounts and under any of the terms of this Indenture
shall have been paid and all defaults made good, the
Trustee shall surrender possession to the Corporation,
its successors or assigns, but the same right of entry,
however, shall exist upon any subseguent Event of
Default; or -

(b) by such officer or agent as it mav appoint,
with or without entrv, sell all the Mortgaged Propertyv
as an entirety, or in such parcels as the holders of a
majority in principal amount of the Bonds Outstanding,
or ¢f a majority in principal amount of the Bonds of
Series A Outstanding, shall in writing request, or in
the absence of such request, as the Trustee may deter-
mine, at the office of the Trustee in Miami, Florida,
having first given written notice of such sale to the
Corporation by certified mail to the address specified
in Section 18.05 at least fourteen days before such
sale and having given further notice of such sale by
publication, in all editions of The Wall Street Journal
{or if The Wall Street Journal is no ionger published,
any other reasonably comparable newspaper), of the
time, place and terms of sale, once a week for four
successive weeks; the Trustee mav from time to time to
adjourn such sale in its discretion by announcement at
the time and place fixed for such sale without further
notice; and upon such sale the Trustee may make and
deliver to the purchaser or purchasers good and
sufficient bills of sale, deeds, or other convevances
for the same (for which purposes the Trustee is herebv
irrevocably appointed the true and lawful attorney of
the Corporation, in its name and stead, to make such
conveyances), which sale shall be a perpetual bar, both
at lav and in egquity, against the Corporation and all
persons, firms and corporations lawfully claiming or
who may claim by, through or under it, or

fc) in its own name and as trustee of an express
trust proceed to protect and enforce their rights and
the rights of the holders of the Bonds under this
Indenture by a suit or suits in equity or at law for:
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(1) collection of sums due and unpaid upon
the Bonds; .

(2) the specific performance of any covenant
or agreement contained herein;

(3) the foreclosure of this Indenture; or

(4) the enforcement of any other appropriate
legal or equitable remedy as the Trustee, being
advised by counsel, shall deem most effectual to
protect and enforce any of its rights and the
rights of the holders of Bonds under this Inden-

ture,

and prosecute any such suit, action or proceeding to
fudgment or final decree, and, thereupon, cause such
judgment or final decree to be enforced in the manner
provided by law, including, where authorized or
permitted, the collection out of any property, wherever
situated, of the Corporation (or other obligor upon the
Bonds) of any moneys adjudged or decreed to be payable.

In case the Trustee shall have proceeded to
enforce any right under this Indenture and such proceedings
shall have been discontinued or abandoned because of any
waiver, rescission or annulment or for any other reason or
shall have been determined adversely to the Trustee, then
and in every such case the Corporation and the Trustee shall
be restored respectively to their former positions and
rights hereunder, and all rights, remedies and powers of the
Corporation and the Trustees shall continue as though no
such proceedings had been taken.

Upon any sale being made either under the power of
sale hereby given or under judgment or decree in any
judicial proceedings for foreclosure or cotherwise for the
enforcement of this Indenture, the principal of all Bonds
then Outstanding, if not previocusly due, and the interest
accrued thereon, shall at once become and be immediately due
and payable.

Section 7.04. Trustae's Powers.

The Trustee shall have all the powers, rights and
privileges as may be required and reasonably necessary to
perform, accomplish and comply with the duties, obligations
and undertakings required or permitted by this Indenture to
be made, kept and performed by the Trustee.
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Further, in case of any receivership, insclvency,
liquidation, bankruptcy, reorganization, readjustment,
arrangement, composition, or other judicial proceedings
affecting the Corporation, any other obligor on the Bonds,
or the creditors or property of either, the Trustee shall
have power to intervene in such proceedings and take any
action therein that may be permitted by the court and shall
be entitled to file such procfs of claim and other papers
and documents as may be necessary or advisable in order to
have the claims of the Trustee and of the Bondholders
allowed in any judicial proceeding relative to the Corpora-
tion, or any other obligor on the Bonds, or its creditors or
its property, for the entire amount due and payable by the
Corporation or such other obligor under the Indenturs at the
date of institution of such proceedings and for any addi-
tional amcunt that may become due and pavable by the Corpor-
ation or such other obligor after such date, and to collect
and receive any moneys or other property payable or deliver-
able on any such claim, and to distribute the same after the
deduction of the ancunt payable to the Trustee under
Section 8.06; and any receiver, assignee or trustee in
bankruptcy, or reorganization is hereby authorized by each
of the Bondholders toc make such payments to the Trustee,
and, in the event that the Trustee shall consent to the
making of such payments directlv to the Bondholders, to pay
to the Trustee any amount due to it under Section B8.06.

All rights of action and of asserting claims under
this Indenture, or under any of the Bonds, may be enforced
by the Trustee without the possession of anv of the Bonds,
or the production thereof on any trial or other proceeding
relative thereto, and anv such suit or proceeding instituted
bv the Trustee shall be brought in its own name as trustee
of an express trust, and any recovery of judgment shall be
for the pro rata benefit of the holders of the Bonds then
Outstanding issued under the terms of this Indenture and
supplements thereto.

In case of a default hereunder, the Trustee may in
its discretion proceed to protect and enforce the rights
vested in it by this Indenture by such appropriate judicial
proceedings as the Trustee shall deem most effectual to
protect and enforce any of such rights, either at law or in
equity or in bankruptcy or otherwise, whether for the
specific enforcement of any covenant or agreement contained
in this Indenture or in aid of the exercise of any power
granted in this Indenture, or to enforce any other legal or
equitable right vested in the Trustee by this Indenture or

by law.
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Section 7.05. Acplica*ion of Monevs bv Trustee.

Any moneys collected hv the Trustee pursuant to
this Article Seven shall be applied in the order following
at the date or dates fixed by the Trustee and, in case of
the distribution of such moneys on account of principal (or
premium, if any) or interest, upon presentation of the
Bonds, and stamping thereon the payment, if only partially
paid, and upon surrender thereof if fully paid:

FIRST: To the payment of costs and expenses of
collection, and of all amounts pavable to the Trustee
under Section 8.06;

SECOND: 1In case the principal of any of the
Outstanding Bonds shall not have become due, to the
payment of interest thereon, in the order of maturity
of the installments of such interest, with interest (if
such interest has been ¢collected by the Trustee) upcn
the overdue installments of interest at the rate per
annum expressed in the Bonds, such payments to be made
ratably to the persons entitled thereto, without
discrimination or preference;

THIRD: 1In case the principal of anv of the
Outstanding Bonds shall have become due, by acceler-
ation or otherwise, to the payment of the whole amount
then owing and unpaid upon the Bonds for principal (and
premium, if anv) and interest, with interest on the
overdue principal (and premium, if any) and (if such
interest has been collected by the Trustees! upon
overdue installments of interest at the rate per annum
expressed in the Bonds, and in case such moneys shall
be insufficient to pav in full the whole amount so due
and unpaid upon the Bonds, then to the payment of such
principal (and premium, if anv) and interest, without
preference or priority of principal (and premium, if
any) over interest, or of interest over principal (and
premium, if any), or of any installment of intereat
over any other installment of interest, or of any Bond
over any other Bond, ratably to the aggregate of such
principal {(and premium, if any) and accrued and unpaid
interest, and

FOURTH: To the payment of the remainder, if anv,
to the Corporation, its successors or assigns, or to
whomscever may be lawfully entitled to receive the
same, or as a court of competent jurisdiction may
direct,
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Section 7.06., Limitation on Suits; Preservation of Pichts
tn Payment and to Sue, -

(a) No holder of any Bond shall have any right by
virtue or by availing of any provision of this Indenture to
institute any suit, action or proceeding in equity or at law
against the Corporation, upon or under or with respect to this
Indenture or for the appocintment of a receiver or trustee, or
for any other remedy hereunder against the Corporation, unless

(1) such holder previously shall have given to the
Trustee written Notice of Default and of the continuance
of the Event of Default therein specified, as herein-

- above provided;

(2) the holders of not less than 66 2/3 percent in
principal amount of the Bonds then Outstanding shall have
made written request upon the Trustees to institute such
action, suit or proceeding in its own name as Trustee
hereunder;

(3) the parties making such request shall have.
offered to the Trustee such reasonable indemnity as it
mavy require against the costs, expenses and liabilities
to be incurred therein or thereby; and

(4) the Trustee for thirtv davs after its receip+ of
such notice, request and offer of indemnity shall have
failed to institute anv such action, suit or proceeding;

it being understood and intended, and being expressly
covenanted by the taker and holder of every Bond with every
other taker and holder and the Trustee that nc one or more
holders of Bonds shall have anv right in any manner whatever
by virtue or by availing of any provision of this Indenture
to affect, disturb, or preijudice the rights of the holders
"of any other Bonds, or to obtain or seek to obtain prioritv
over or preference to any other such holder or to enforce
any right under this Indenture, except in the manner herein
provided and for the equal, ratable and common benefit of
all holders of Bonds. For the protaction and enforcement of
the provisions of this Section 7.06, each and every Bond-
holder and the Trustee shall be entitled to such relief as
can be given either at law or in equity.

(b) Notwithstanding any other provisions of this
Indenture, however, the right of anv holder of any Bond to
receive payment of the principal of (including anv sinking
fund payment due thereon) and premium, if any, and interest



on such Bond, on or after the maturitv date (or sinking fun?é
payment dates) expressed in such Bond, or to institute suit
for the enforcement of any such payment on or after such
dates, shall not be impaired or affected without the consent
of such holder.

Section 7.07. Remedies Cumulative,

All powers and remedies given by this Article
Seven to the Trustee or to the Bondholders shall, toc the
extent permitted by law, be deemed cumulative and not
exclusive of any thereof or of any other powers and remedies
available *to the Trustee or the holders of the Bonds, by
judicial proceedings or otherwise, to enforce the perfor-
mance or observance of the covenants and agreenents contained
in this Indenture, and nc delav or omission of the Trustee
or any holder of any Bond to exercise any right or power
accruing upon anv default occurring and continuing as afore-
sajid, shall impair any such righ* or power, or shall be con-
strued to be a waiver of any such default or any acquiescence
therein; and, subdiect to the provision of Section 7.06,
every power and remedy given by this Article Seven or by law
to the Trustee or to the Bondholders may be exercised from
time to time, and as often as shall be deemed expedient, bv
the Trustee or by the Bondholders,

Section 7.08. Rights of Boncdholders to Direct Trustee;
¥ajivers, _

The holders of a majority in aggregate princioal
amount of the Bonds at the time Outstanding shall have the
right to direct the time, method and place of conducting anv
proceeding for anv remedy available to the Trustee, or
exercising any trust or power conferred on the Trustee. The
holders of a majority in principal amount of the Bonds at
the time Outstanding (including a majority in principal
amount of the Bonds of Series A at the time Outstanding) may
on behalf of the holders of all of the Bonds waive anv past
default in the performance of any of the covenants contained
herein and its consequences, except a default in the pavment
of the principal of (including any sinking fund payment), or
premium or interest on, anv of the Bonds as and when the
same shall become due by the terms of such Bonds, or inter=-
est on overdue amounts provided for in this Indenture, or a
call for redemption, which may be waived only by written
consent of each helder of any Bond so in default, In the
case of any waiver accomplished pursuant to this Sac-
tion 7.08, such default shall cease to exist and any Event
of Default arising therefrom shall be deemed to have heen
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cured for every purpcse herecf, and the Corporation, the
Trustee and the holders of the Bonds shall he restored to
their former positions and rights hereunder, respectivelv;
but no such waiver shall extend to any subsequent or other
default or impair any right consequent thereon.

Section 7.09. Notice bv Trustee of Defaults,

The Trustee shall, within ten days after the
occurrence of an Event ¢of Default, give to the Rondholders,
by certified mail at their respective addresses as then
shown on the Bond Register, notice of all defaults known to
the Trustee, unless such defaults shall have been cured
before the giving of such notice (the term "defaults" for
the purposes of this Section 7.09 being hereby defined to be
the events specified In Section 7.01, not includino any
periods of grace provided for therein and irrespective of
the giving of notice provided for -in Subsecticon (e) of
Section 7.01). )

Section 7.10., Costs of Suit,

The Corporation, the Trustee and each holder of
any Bond, by his acceptance thereof, agree that any court
mavy in its discretion require, in any suit for the enforce-
ment of any right or remedy under this Indenture, or in any
suit against the Trustee for anv action taken or omitted by
it as Trustee, the filing by any party litigant in such suit
of an undertaking to pay the costs of such suit, and that
such court may in its discretion assess reasonable costs,
including reasonable attorneys’® fees, against any party
litigant in such suit, having due regard to the merite and
good faith of the claims or defenses made by such party
litigant; bu% the provisions of this Section 7.10 shall not
apply to anv suit instituted by the Trustee, to any suit
instituted bv any Bondholder or group of Bondholders holding
in the aggregate more than ten percent in principal amount
of the Ponds Outstanding, or to any suit instituted by anvy
Bondholder for the enforcement of the pavment of the princi-
pal of (or premium, if any) or interest on any Bond, on or
after the respective dvue dates expréssed in such Bond.

ARTICLE EIGHT

The Trustee

Section 8.01l. Certain Dﬁties and Responsibilities.

{(a) Fxcept during the continuance of an Event of
Default, :
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{1) the Trustee undertakes to perform such duties
and only such duties as are specifically set forth in
this Indenture, and no implied covenants or obligations
shall be read into this Indenture against the Trustee,

and

{2) the copinions, certificates and other instrue
ments provided for in this Indenture may be accepted by
the Trustee as conclusive evidence of the facts and
conclusions stated therein and shall be full warrant,
protection and authority to the Trustee for the release
of propertv and the withdrawal of cash hereunder and
any and all other action whatscever within the purview
of this Indenture.

(b} In case an Event of Default has occurred and
is continuing, the Trustee shall exercise such of the rights
and powers vested Iin it by this Indenture, and use the same
degree of care and skill in its exercise thereof, as a
prudent man would exercise or use under the circumstances in
the conduct of his own affairs, .

{c) No provision of this Indenture shall be
construed to relieve the Trustee from liability for its own
negligent action, its own negligent failure to act, or its
own willful misconduct, except that:

{l) this Subsection shall not be construed to
limit the effect of Subsection (a) of this Section:

f2) the Trustee shall not bhe liahle for any error
of judqment made in good faith bv a Responsible Officer
or Responsible Officers, unless it shall be proved that
the Trustee was negligent in ascertaining the pertinent
facts;

(3) the Trustee shall not be liable with respect
to any action taken or omitted to be taken by it in
good faith in accordance with the direction of the
holders of not lesaz than a majority in principal amount
of the Bonds at the time Qutstanding relating to the
time, method and place of conducting any proceeding for
any remedy available to the Trustee, or exercising any
trust or power conferred upon the Trustee, under this
Indenture; and .

{4) no provision of this Indenture shall require
the Trustee to ervpend or risk its own funds or other-
wise incur any financial liability in the performance




of anv of its duties hereunder, or in the exercise of
any of its rights or powers, if it shall have reason-
able ground for believing that the repayment of such
funds or adequate indemnity against such risk or
liability is not reasonably assured to it.

Section 8.02, Certain Rights of the Trustaee.

Subject to and except as otherwise provided in
Section 8.01:

(a) the Trustee may rely and ghall be protected in
acting or refraining from acting upon anv resolution,
certificate, statement, instrument, cpinion, report,
notice, request, consent, order, bond, debenture,
coupon, note or other paper or document believed by it
to be genuine and to have been signed or presented by
the proper party or parties;

{b) any request, direction, order or demand of the
Corporation mentioned herein shall be sufficientlyv
evidenced bv a Corporation Order.or Corporation Request
and any resolution of the Board of Directors of the
Corporation shall be sufficiently evidenced to the
Trustee hy a Board Resolution;

{¢) the Trustee may consult with counsel and the
advice or anyv Opinion of Counsel shall be full and
complete authorization and protection in respect of anv
action taken, suffared or omitted by it hereunder in
good faith and in reliance thereon:;

(d} the Trustee shall be under no obligqation to
exercise any of the rights or powers vested in it by
this Indenture at the request or direction of any of
the Bondholders pursuant to the provisions of this
Indenture, unless such Bondholders shall have offered
to the Trustee reasonable security or indemnity against
the costs, expenses and liabilities that may be
incurred therein or thereby; nothing herein contained
shall, however, relieve the Trustee of the obligation,
upon the continuance of an Event of Default, to
exercise such of the rights and powers vested in it by
this Indenture, and to use the same degree of care and
skill in their exercise, as a prudent man would
exercise or use under the circumstances in the conduct
of his own affairs; '
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(e) the Trustee shall not be liable for anv actiorn
taken or omitted by it in good faith and believed bv it
to be authorized or within the discretion or rights or
powers conferred upon them by this Indenture;

(£) the Trustee shall not be liable, in case of
entry by it upon the Mortgaged Property, for debts
contracted or liabilities or damages incurred in the
management or operation therecf; and

{(g) the Trustee may execute anv of the trusts or
powers hereunder or perform any duties hareunder either
directly or by or through agents or attornevs and the
Trustee shall not be responsible for any misconduct or
negligence on the part of any agent or attorney
appointed with due care by it hereunder.

Section 8.03. Trustee Not Responsible for Certain Matters.

The recitals contained herein and in the Bonds,
except the Trustee's certificates of authentication, shall
be taken as the statements of the Corporation, and the
Trustee assumes no responsibilitv for their correctness.
The Trustee makes no representations as to the validity or
sufficiency of this Indenture or of any indenture supple-
mented hereto or of anv Bond. The Trustse shall not be
accountable for the use of or application by the Corporation
of any Bonds or of the proceeds of anv Bonds or for the use
or application of anv Trust Moneys paid over hy the Trustee
in accordance with any provision of this Indenture, or for
the use or application of any moneys received by any Paying
Agent other than the Trustee.

Section 8,.04. Absence of Certain Duties,

Except in accordance with written instructions or
requests furnished pursuant to Section 8,01 or 8,02, Trustee
shall have not duty (a) to see to the registration, reporting
or filing of any document (or any financing or continuation
statements in respect thereto} or to see to the maintenance
of any such registration, reporting or filing, (b) to see to
any insurance on the Mortgaged Property or to effect or main-
tain any such insurance, {(c) to confirm or verify the con-
tents of any report, notice, request, demand, certificate,
financial statement or other instrument of the company or
{d} to inspect the Mortgaged Propertv at anv time or ascer-
tain or inquire as toc the performance or observance of anv
of the Company's covenants with respect to the Mortgaged
Property. :




£7

Section 8,05, Trustee's Ownership of Bonds,

The Trustee, in ite individual or any other
capacity, mav become the owner or pledgee of Bonds and mav
otherwise deal with the Corporation with the same rights it

-would have if it were not the Trustee,.

Section 8,06, Trust Moneys,

Subject to the provisions of Section 16.04, all
Trust Monevs, as defined in Section 16.01, shall, until
applied as herein provided, be held in trust by the Trustee
for the purposes for which they were received but need not be
segregated from other funds except to the extent reguired bv
law, The Trustee shall be under no liability for interest on
any Trust Moneys except such as it may agree with the Corpora-
tion to pay thereon. Except during the continuance of an
- Event of Default, all interest so agreed to be paid on any
Trust Moneve shall be paid from time to time upon Corporaticn
Order,

Section 8.07. Trustee's Compensation,.

The Corporation covenants and agrees to pay to the
Trustee from time to time reasonable compensation (which
shall not be limited by anv provision of law in recard to
the compensation of a trustee of an express trust) for all
services rendered by it hereunder, and the Corporation will
pay or reimburse the Trustee upon its request for all
reascnable expenses, disbursements and advances incurred or
made by the Trustee in accordance with any of the provisions
nf this Indenture (including the expenses and disbursements
of the Trustee's counsel and of all persons not regularly in
their employ) except any such expense, disbursement, or
advances as may arise from the Trustee's negligence or bad
faith. The Corporation alsoc covenants to indemnify the
Trustee for, and to hold the Trustee harmless against, any
loss, liabilitv or expense incurred without negligence or
bad faith on the part of the Trustee and arising ocut of or
in connection with the acceptance or administration of this
trust, including the costs and expenses of defending itself
against any claim of liability in c¢connection with the
performance of its duties or exercise of its rights here-
under, The obligations of the Corporation under this
Section 8.06 to compensate the Trustee and to pay or reim-
burse the Trustee for expenses, dishursements and advances
shall be secured under this Indenture by a lien prior to
that of the Bonds upon all property and funds held or
collected by the Trustee asg such.
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Section 8.08, Reliance on Officers' Certificates by
Trustee and Qther Persons.

Except as otherwise provided in Section 8.01,
whenever in the administration of the provisions of this
Indenture the Trustee shall deem it necessary or desirable
that a matter be proved or established prior to taking,
suffering or omitting any action hereunder, such matter
(unless other avidence in respect thereof be herein specifi-
cally prescribed) may, in the absence of negligence or bad
faith on the part of the Trustee, be deemed to be conclu-
sively proved and established by an officers' certificate
delivered to the Trustee. The agents and representatives of
the Trustee and any experts or counsel whose opinions are
required or permitted to be delivered to the Trustee for any
purpose hereunder shall likewise be fully warranted in
relying and acting upon the existence of any matters proved
or established by any such certificate delivered to any such
expert or counsel (unless other evidence in respect thereof
be herein specifically described).

Section 8.09. Corporate Trustee Reguired; Eligibility.

There shall at all times be a Trustee hereunder
that shall be a corporation organized and doing business
under the laws of the State of Florida, of the State of New
York or of the United States of America, and authorized
under such laws to exercise corporate trust powers, having a
combined capital and surplus of at least One Hundred Million
Dollars subject to supervision or examination by federal or
state authority, and rated A or hetter by both Standard &
Poor's Corporation and Mcody's Investors Service, Inc., If
such corporation publishes reports of condition at least
annually, pursuant to law or to the requirements of the
aforesaid supervising or examining authority, then for the
purpose of this Section 8.08, the combined capital and
surplus of such corporation shall be deemed to be its
combined capital and surplus as set forth in its most recent
report of condition so published, In case at any time the
Trustee shall cease tc be eligible in accordance with the
provisions of this Section, the Trustee shall resign
immediately in the manner and with the effect specified in
Section 8.09.

Section 8.10., Resignation and Removal of Trustee:
Appointment of Successor.

(a) The Trustee, or any successor hereafter
appointed, may at any time resign by giving written notice
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thereof by certified majil to the Corporation and to each
holder of anv Bond at his address on the Bond Register.

Upen receiving the notice of resignation of the Trustee, the
Corporation shall promptly appoint a successor trustee bv a
Board Resolution, in duplicate, one copy of which shall be
delivered to the resigning Trustee and cone copy to the
successor Trustee, If no instrument of acceptance by a
successor Trustee shall have been delivered to the resigning
Trustee within thirty days after the giving of such notice
of resignation, the resigning Trustee may petition any court

of competent jurisdiction for the appointment of a successor.

Trustee, or any Bondhclder who has been a bona fide holder
of a Bond or Bonds for at least six months may, subject to
the provisions of Section 7.10, on behalf of himself and all
.other similarly situated, petition any such court for the
appointment of a successor Trustee. Such court may there-
upon after such notice, if any, as it may deem proper and
prescribe, appoint a successor Trustee,

(b) If at any time any of the following shall
occurs;

(1) the Trustee shall cease to be eligible in
accordance with the provisions of Section 8§.08 and
shall fail to resign after written request therefor by
the Corporaticn or by any such Bondholder:; or

(2) the Trustee shall become incapable of acting,
or shall be adjudged a bankrupt or insoclvent, or a
receiver of the Trustee or of its property shall be
appointed, or any public officer shall take charge or
control of the Trustee or of its propertv or affairs
for the purpose of rehabilitation, conservation or
liquidation;

then, in any such case, the Corporation may remove the
Trustee and appoint a successor Trustee by Corporation Order
in duplicate, one copy of which shall be delivered to the
Trustee so removed and one copy to the successor Trustee,
or, subject to the provisions of Section 7.10, any Bond-
holder who has been a bona fide holder of a Bond or Bonds
for at least six months mav, on behalf of himself and all
others similarly situvated, petition any court of competent
jurisdiction for the removal of the Trustee and the appoint-
ment of a successor Trustee. Such court may thereupon after
such notice, if any, as it mav deem proper remove the
Trustee and appoint a successor Trustee.

(c) The holders cf a majority in agoregate
principal amount of the Outstanding Bonds or of the
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Outstanding Bonds of Series A may at any time remove the
Trustee and appoint a successor Trustee.

(d} No resignation or removal of the Trustee and
no appointment of a successor Trustee pursuant to this
Section shall become effective until the acceptance of
appointment by the successor Trustee as provided in Sec-
tion 8.10.

Section 8.11. Acceptance of Appointment by Successor.

' Every successor Trustee appointed in Section 8,09.
shall execute, acknowledge and deliver to the Corporation
and to the retiring Trustee an instrument accepting such
appointment hereunder, and thereupon the resignation or
removal of the retiring Trustee shall become effective and
such successor Trustee, without any further act, deed or
conveyance, shall become vested with all the rights, powers,
duties and obligations of the retiring Trustee hereunder,
with like effect as if originallv named as Trustee herein;
but, nevertheless, on the written request of the Corporation
or of the successor Trustee, the retiring Trustee shall,
upon payment of any amounts then due it pursuant to any of
the provisions hereof, execute and deliver an instrument
transferring to such successor Trustee all the estates,
properties, rights, powers and trusts of the retiring
Trustee and shall assign, transfer and deliver to such
successor Trustee all property and money held by such
retiring Trustee hereunder, subiect nevertheless to its
liens, if any, provided for in Sections 5.15 and 8.06
hereof. Upon request of any such successor Trustee, the
Corporation shall execute any and all instruments in writing
for more fully and certainly vesting in and confirming to
such successor Trustee all such estates, properties, rights,
powers and trusts.

No successor Trustee shall accept appointment as
provided in this Section 8.10 unless at the time of such
acceptance such successor Trustee shall be eligible under
the provisions of Section 8.08. -

Upon acceptance of appointment by a successor
Trustee as provided in this Section 8.10, the Corporation
shall give notice of the succession 02 such Trustee here-
under by certified mail to each holder of any Bond at his
address on the Bond Register. TZ the Corporation fails to
give such notice within ten days after acceptance of
appointment by the successor Trustee, the successor Trucstee
shall cause such notice to be published at the expense of
the Corporation.
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Section 8.12. Successor ko Trustee,

Any corporation into which the Trustee may be
merged or with which it mav he consolidated, or any corpora-
tion resulting from any merger or consolidation to which the
Trustee shall be a partv, or any corporation succeeding to
all or substantially all! of the corporate trust business of
the Trustee, shall be the successor of the Trustee
hereunder, provided such corporation shall Lke eligible under
the provisions of Section 8.08 without the execution or
filing of any paper or any further act on the part of any of
the parties hereto, anything herein to the contrary notwith-
standing.

ARTICLE NINE

Concerning the Bendholders

Section 9,01, Evidence of Action,

Any request, demand, authecrization, direction,
notice, consent, waiver or other action provided by this
Indenture to be given or taken by Bondholders may be
embodied in and evidenced by

(a) an instrument or any number of instruments of
gsimilar tenor executed by such Bondholders in person or
by agent or proxy appointed in writing, or

{b) the record of the holders of Bonds voting in
favor thereof at any meeting of Bondholders duly called
and held in accordance with the provisicons of Article
Ten, or

{e¢) a combination of such instrument or instru-
ments and anv such records of such a meeting of Bond-
holders; and, except as herein ctherwise expresslv
provided, such action shall become effective where such
instrument or instruments or record, or combination of
both, are delivered to the Trustee at its principal
corporate trust office, and, where expressly required
hereby, to the Corporation.

Section 9.02. Proof of Execution.

(a) Subject to the provisions of Section 8.01,
proof of the execution of any instrument by a Bondholder or
his agent or proxy and proof of the holding bv anv person of




anv of the Bonds shall be sufficient if made in the
following manner: '

The fact and date of the execution by any such
person of any instrument may be proved by (1) the certifi-
cate of any notary public, or other officer of any jurisdic-
tion within the United States of America authorized to take
acknowledgments of deeds to be recorded in such
jurisdiction, that the person executing such instrument
acknowledged to him the execution thereof, or (2) an
affidavit of a witness to such execution sworn to before any
“such notary or other such officer, or (3) the guarantee of
the signature of such person by any trust company,
commercial bank or member of a national stock exchange.
Where such execution is by an officer of a corporation or
association or a member of a partnership on behalf of such
corporation, association or partnership, such certificate or
affidavit shall also constitute sufficient proof of his
authorityv.

The fact and date of the execution of any such
instrument and the amount and numbers of other designations
of Bonds held by the person so executing such instrument may
also be proved in any other manner that the Trustee may deem
sufficient, and the Trustee mav require such additicnal
proof of any matter referred to in this Section 9.02 as it
shall deem necessarv,

. {b) The ownership of anv Bond shall be provecd bv
the Bond Register.,

(c} The record of any Bondholders' meeting shall
be provided in the manner provided in Section 10.06.

Section 9,03, Effect of Actions by Holders of Ronds.

At any time prior to (but not after) the evidenc-
ing to the Trustee, as provided in Section 9.01, of the
taking of any action by the heclders of Bonds, any holder of
a Bond or Bonds who has consented to such action may, bv
filing written notice with the Trustee, and upon procf of
holding as provided in Section 9.02, revoke such action so
far as concerns such Bond or Bonds. Except as aforesaid,
any such action taken by the holder of any Bond shall be
conclusive and binding upon such holder and upon all future
holders and owners of the same Bond, and of any Bond issued
upon the transfer thereof or in exchange therefor or in
place thereof, in respect of anything done or suffered to be
done by the Trustee or the Corporation in reliance thereon,
whether or not any notation in regard thereto is made upon
such Bond.
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ARTICLE TEW

Bondholders' Meetings

Section 10.01. Purposes.

A meeting of Bondholders may be called at any time
and from time to time pursuant to the provisions of this
Article Ten for any of the following purposes:

{(a) To give any notice to the Corporation or to
the Trustee, or to give any directions to the Trustee,
or to consent to the waiving of any default hereunder
and its consequences, or to take any other action
authorized to be taken by Bondholders pursuant to any
of the provisions of Article Nine;

(b) To remove the Trustee and appoint a successor
Trustee pursuant to the provisions of Article Eight:

(c) To consent to the execution of an indenture
. or indentures supplemental heretc pursuant to the
( provisions of Section 11.02; or

{d) To take any other action authorized to bhe
taken by or on behalf of the holders of any specified
aggregate principal amount of the Bonds under any
provision of this Indenture or under applicable law.

Section 10.02. Manner of Calling Meetings.

The Trustee may at any time, and upon receipt of
(i) written request by the holders of at least ten percent
in aggregate principal amount of the Bends Outstanding {or
at least ten per cent in aggregate principal amount oI the
Bonds of Series A Outstanding) or (ii) a Board Resolution,
80 requesting, shall call a meeting of Bondholders to take
any action specified in Section 10.01l, to be held at such
time and at such place as the Trustee shall determine.
Notice of every meeting of the Bondholders, setting forth
the time and the place of such meeting, and summarizing the
action proposed to be taken at such meeting, shall be given
by certified mail to the Corporation and to each Bondholder
at his address on the Bond Register not less than twentv
days nor more than ninety days prior to the date fixed for
the meeting. '
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Section 10.03. Call of Meetings by Corporation or
Bondheolders,

In case at any time (i) the Corperation, pursuant
to a Board Resolution, or (ii) the holders of at least ten
percent, in aggregate principal amount of the Bonds
Outstanding {or of at least ten percent in aggregate
principal amount of the Bonds of Series A Outstanding) shall
have requested the Trustee to call a meeting of Bondholders,
by written request setting forth in reasonable detail the
action proposed to be taken at the meeting, and the Trustee
shall not have given notice of such meeting within twenty
days after receipt of such request, then the Corporation or
the holders of the Bonds in the amount above specified may
determine the time and the place for such meeting and may
call such meeting to take any action authorized in
Section 10,01, by giving notice thereof as provided in
Section 10,02,

Section 10,04, Voting and Attending Meetings.

To be entitled to vote at any meeting of Bond-
holders, a person shall be either a registered holder of one
or more Bonds Outstanding, or a2 person appointed by an
instrument in writing as proxv or attornev=in-fact bv a
registerad holder of one or more Ronds Outstanding. The
only person who shall be entitled to be present or to speak
at any meeting of Bondholders shall be the persons entitled
to vote at such meeting and their counsel, representatives
of the Trustee and its counsel and representatives of the
Corporation and its counsel.

Section 10.05. Conduct of Meetings.

Notwithstanding any other provisions of this
Indenture, the Trustee may make such reasonable reculations
as it may deem advisable for any meeting of Bondholders, as
follows {a) in regard to proof of the appointment of proxies
or attorneys-in~fact, and (b) in regard to the appointment
and duties of inspactors of votes, the submission and
examination of proxies, certificates and other evidence of
the right to vote, and (c¢) such other matters concerning the
conduct of the meeting as it deems appropriate. Except as
otherwise permitted or required by any such reculations, the
heldings of Bonds shall be proved in the manner specified in
Subsection (b) of Section 9.02 and the appointment of anv
proxv shall be proved in the manner specified in
Subsection {a) of Section 9.02. .
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The Trustee shall, by an instrument in writine,
appoint a temporary chairman of the meeting, unless the
meeting shall have heen called by the Corporation or by
Bondholders as provided in Section 10.03, in which case the
party or parties calling the meeting shall in like manner
appoint a temporary chairman. A permanent chairman and a
permanent secretary of the meeting shall be elected by vote
of the holders of a majority in principal amount of the
Qutstanding Bonds represented at the meeting and entitled tc
vote.

At any meeting each Bondholder or proxy or
attorney-in-fact shall be entitled to one vote for each
$1,000 principal amount of Outstanding Bonds held by such
Bondholder or bv the Bondholder for whom such proxy or
attorney~-in-fact is acting; provided, however, that no vote
shall be cast nor counted at any meeting in respect of any
Bonds challenged as not Outstanding and ruled by the
chairman of the meeting to be not COutstanding. The chairman
of the meeting shall have no right to vote other than by
virtue of Qutstanding Bonds held by him on instruments in
writing as aforesaid duly designating him as the person to
vote on behalf of other Bondholders. Any meeting of
Bondholders duly called pursuant to the provisions of
Section 10.02 or 10.03 may be adjourned from time to time,
and the meeting may be held as so adjourned without further
notice,

Section 10,06. Voting and Records.

The vote upon any resolution submitted to any
meeting of Bondholders shall be by written ballot on which
shall be subscribed the signatures of the holders of Bonds
or of their proxies or attorneys-in-fact and the serial
nunber or numbers of the Bonds held or represented by them.
The permanent chairman of the meeting shall appoint two
inspectors of votes, who shall count all votes cast at the
meeting for or against any resolution and who shall make and
file with the secretarv of the meeting their verified
written reports in duplicate of all votes cast at the
meeting, A record in duplicate of the proceedings of each
meeting of Bondholders shall be prepared by the saecretary of
the meeting, and there shall be attached to such record the
original reports of the inspectors of votes on any vote
taken at such meeting, setting forth a copy ¢f the notice of
the meeting and showing that such notice was given as
provided in Section 10.02. The recaord shall be sigred and
verified by the affidavits of the permanent chairmar and
secretarv of the meeting and one of the duplicates shall be
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delivered to the Corporation and the cother to the Trustee to
be preserved by the Trustee, the latter to have attached
thereto the ballots voted at the meeting.

Any record so signed and verified shall be conclu-
sive evidence of the matters therein stated.

Section 10.07. Effect of Call of Meeting.

Rothing in this Article Ten contained gshall be
deemed or construed to authorize or permit, by reason of anv
call of a meeting of Bondholders or anv rights expressly or
impliedlv conferred hereunder to make such call, any hin-
drance or delay in exercise of anv right or rights conferragd
‘upon or reserved to the Trustee or to the Bondholders under
any of the provisions of this Indenture or of the Bonds.

ARTICLE ELEVEN

Supplemental Indentures

Section 11.01. Supplemental Indentures Without Cohsent of
Bondholders.

In addition to any supplemental indenture other-
wise authorized by this Indenture, the Corporation, when
authorized by a Board Resolution, and the Trustee from time
to time and at any time, may, without the consent of the
holders of any Bond, enter into an indenture or indentures
supplemental hereto, in form satisfactorv to the Trustee,
for one or more of the following purposes:

(a) to evidence the succession of another corpora-
tion to the Corporation, or successive successions, and
the assumption bv any such successor corporation of the
covenants, aqreements and obligations of the Corpora-
ticn pursuant to Article Twelve herec?;

(b) to add to the covenants of the Corporation and
to the conditions, limitations and restrictions on the
authorized amount, terms or purposes of issue, authen-
tication and deliverv of the Bonds or any series of
Bonds, such further covenants, restrictions, conditions
or provisions for the protection of the holders of the
Ronds or anv series of Bonds, or to surrender any right
or power herein conferred._on the Corporation:
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(c) to cure any ambiguity, to correct or supple-
ment any provision contained herein or in any supple-
mental indenture that may be inconsistent with any
other provision contained herein or in any supplemental
indenture, or to make such other provisions in regard
to matters or questions arising under this Indenture
shall not be inconsistent with the provisions of this
Indenture and shall not adversely affect the interests
of the holders of the Bonds:

(d) to correct or amplifv the description of any
property at any time subject to the lien of this
Indenture, or better to assure, convey and confirm unto
the Trustee any property subject or required to be
subjected to the lien of this Indenture; and

{e) to modify, eliminate or add to the provisions
of this Indenture to the extent necessary to effect the
qualification of this Indenture under the Trust Inden-
ture Act as that Act, or any similar Federal statute
enacted in lieu thereof, is in effect at the time of
the entering into any such supplemental indenture.

The Trustee is hereby authorized to join with the
Corporation in the execution of any such supplemental
indenture, and to make any further appropriate agreements
and stipulations that may be therein contained, but the
Trustee shall not be obligated tc enter into any such
supplemental indenture that affects the Trustee's own
rights, duties or immunities under this Indenture or other-
wise,

Section 11,02. Modification of Indenture,

With the consent {(evidenced as provided in Sec-
tion 9.01) of the holders of not less than 66 2/3 percent in
aggregate principal amount of all) the Bonds at the time
Outstanding that are adversely affected by such supplemental
indenture (including not less than 66 2/3 percent in aggre-
gate principal amount of all the Bonds of Series A at the
time Cutstanding if so affected), the Corporation, when
authorized by a Board Resolution, and the Trustee may, from
time to time and at any time, enter into an indenture or '
indentures supplemental hereto for the purpose of adding any
provisions to or changing in any manner or eliminating any
of the provisions of this Indenture or of any supplemental
indenture or of modifving in any manner the rights of the
holders of the Bonds; except that no such supplemental
indenture shall, without the consent of the holder of each
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Outstanding Bond adverselv affected therebv, (i) externd the
stated maturity of the principal of, or anv installment of
interest on, any Bond, or reduce the principal amount
thereof or the interest thereon (including interest on
overdue amounts to the extent provided for in this
Indenture) or any premium payable upon the redemption
therecf, or extend the time or reduce the amount of any
sinking fund payments in respect theresof, or (ii) reduce
either the aforesaid percentage in principal amount of
Bonds, the holders of which are required to consent to any
such supplemental indenture, or the percentages specified in
Section 7,08 or (iil) modify any of the provisions of this
Section 11.02 or Section 7.08, except to increase anv such
percentage or to provide that certain other provisions of
this Indenture cannot be modified or waived without the
consent of the holder of each Bond adversely affected
thereby: provided further, however, that without the consent
of the hoEEe:s of all Bonds of Series A then outstanding no
such supplemental indenture shall authorize the creation of
any additional series of Bonds.

Upon the request of the Corpcoration, accompanied
by a copy of a Board Resolution authorizing the execution of
any such supplemental indenture, and upon the filing with
the Trustee of evidence of the consent of Bondholders as
aforesaid, the Trustee shall join with the Corporation in
the erecution of such supplemental indenture unlests any such
supplemental indenture affects the Trustee's own rights,
duties or immunities under this Indenture or otherwise, in
vhich case the Trustee may in its discretion (but shall not
be cbligated to) enter into such supplemental indenture;
provided, however, that the Trustee shall be so obligated
with respect to a supplemental indenture entered into under
Subsections (a) or (f) of Section 11.01, notwithstanding anv
such effect,

Except as provided in Section 4.0] hereof, it
shall not be necessary for the consent of Bondholders under
this Section 11.02 to approve the particular form of any
proeposed supplemental indenture, but it shall be sufficient
if such consent shall approve the substance thereof.

Section 11.03. Effect of Supplemental Indentures.

Upon the executicn of anv supplamental indenture
pursuant to the provisiones of this Article Eleven, this
Indenture shall be and be deemed to be modi’ied and amended
in accordance therewith and the respective rights, limita-
tions of rights, obligations, duties and immunities under
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this Indenture of the Trustee, the Corporation, and every
holder of Bonds theretofore or thereafter authenticated and
delivered hereunder shall thereafter be determined, exer-
cised and enforced hereunder subject in all respects to such
modifications and amendments; and all the terms and condi-
tions of any such supplemental indenture shall be and be
deemed to be part of the terms and conditions of this
Indenture for any and all purposes.

Section 11.04. Trust Indenture Act.

Every supplemental indenture executed pursuant to
this Article Eleven shall conform to the requirements of the
Trust Indenture Act, as in effect at the time of execution
of such supplemental indenture, if this Indenture shall then
be qualified under that Act.

Section 11.05. Notation of Changes on Bonds,

' Bonds authenticated and delivered after the
execution of anv supplemental indenture pursuvant to the
provisions of this Article Eleven may, and shall if required
by the Trustee, bear a notation in form approved by the
Trustee as to any matter provided for in such supplemental
indenture. If the Corporation or the Trustee shall so
determine, new Bonds so modified as to conform, in the
opinion of the Trustee and the Corporation’'s Board of
Directors, to any modification of this Indenture contained
in any such supplemental indenture may be prepared bv the
Corporation, authenticated and delivered by the Trustee in
axchange for the Outstanding Bonds,

Section 11.06. Trustee's Reliance on Opinion of Counsel.

In executing any supplemental indenture permitted
by this Article Eleven, the Trustee shall be entitled to
receive and (subject to Section 8.01) shall be entitled to
rely upon, an Opinion of Counsel stating that the execution
of such supplemental indenture is authorized or permitted
by, and conforms to, the terms of this Article Eleven,
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ARTICLE TWELVFE

Consolidation, Merger, Acquisition and Sale

Section 12.01. Consolidations, Mergers, Acguisitions or
Sales Fermitteé OnI! with Affiliated
tilitles,

The Corporation shall not enter into any
transaction which in form or substance is a consolidation,
merger or acgquisition of or with another business entity, or
sale or purchase of substantially all the assets ¢f another
business entity {a "Restricted Transaction®) unless the
other corporation or business entity is a Utility controlled
by the Parent Company. For this Section 12.01 the term
"control® shall mean the power to direct or directly or
indirectly to cause the direction of the management of such
other corporation or business entity. '

In any event, the Corporation shall not enter into
any Restricted Transaction (i) if there shall have occurred
and be continuing any Event of Default or event that, with
notice or lapse of time or both, would become an Event of
Default, (ii) if such transaction would violate any law or
make the continued operation of the business of the
Corporation or of any surviving corporation as a Utility
unlawful or in vioclation of any lawful order, decree,
judgment, regqulation or binding agreement by which the
Corporation or any surviving corporation is bound or
(iii) in the case of a Restricted Transaction in which the
Corporation is to acquire the ocutstanding shares of another
corporation unless such other corporation will become a
wholly owned Subsidiary of the Corporation.

No Restricted Transaction otherwise permitted by .
this Section 12.01 shall take place unless each of the
following conditions is also met: ’

(a) For the l2-calendar-month period ending on the
last day of the month preceding such Restricted
Transaction the Corporation (if it be the surviving
corporation in the case of a merger or acquisition) or
the corporation which results from any such
consclidation or which survives any such merger or
which is the purchaser, grantee, transferee or
recipient of such Mortgaged Property and other property
and assets shall have had a Pro Forma Ratio of Earnings
to Fixed Charces of at least 1.5 to 1.0, and shall meet
the requirements of Section 5.!'1 such that it could




issue, immediately after giving effect to such
Restricted Transaction, at least one dellar of Funded
Debt without being in breach under such Section S5.11.

(b} The corporation formed by such consolidation,
or into which the Corporation shall have been merged,
or the corporation that acquires the Mortgaged
Property, shall execute and deliver to the Trustee,
simultanecusly with such merger, consclidation or
transfer, an indenture supplemental hereto in form
recordable and satisfactory to the Trustee, containing:

(1) an assumption by such successor corpora~
tiorn of the due and punctual payment of the
principal of (and premium, if any) and interest on
all the Bonds and the performance and observance
of every covenant and condition of this Indenture
to be performed or observed by the Corporation,
and

(2) a grant, conveyance, transfer and mort~
gage of the character described in Section 12.02,

{¢) Immediately after giving effect to such
Restricted Transaction, (i) no Event of Default, anéd nc
event that, with notice or lapse of time, or both,
would become an Event of Default, shall have occurred
and be continuing and (ii) the corporation formed by
such consolidation, or into which the Corporation shall
have been merged, or the corporation that acquires the
Mortgaged Property, shall be engaged in substantially
the same business as the Corporation.

(d) The Corporation shall have delivered to the
Trustee an officer's certificate and an Opinion of
Counsel, each stating that such consolidation, merger,
conveyance or transfer and such supplemental indenture
comply with this Article Twelve and that all conditions
precedent herein provided f{or relating to such trans-
action have been complied with, and, subject to the
provisions of Section 8,01 herecof, the Trustee shall be
entitled to rely upon such Officer's Certificate and

Opinion of Counsel in executing any such supplemental

indenture.

Section 12,02. Successor Corporation Substituted,

Upon any consclidation or merger, or any
conveyance or transfer of the Mortgaged Property and the




7

other properties and assets substantiallv as an entirety in
accordance with Section 12.01, any successor corporation
formed by such consolidation or into which the Corporation
is merged or to which such sale, conveyance, transfer or
other disposition is made, upon causing to be recorded the
supplemental indenture hereinafter described, shall succeed
to, and be substituted for, and may exercise every right and
power of, the Corporation under this Indenture with the same
effect as {f such successor corporation had been named as
the Corporation herein.

Such supplemental indenture shall contain a grant,
convevance, transfer and mortgage in terms sufficient to
include and subject to the lien of this Indenture all
property and franchises owned by such successor corporation
at the time of such consolidation, merger, sale, conveyance,
transfer or other disposition or that may be thereafter
acquired by such successor corporation (other than Excepted
Property). Thereupon and thereafter such successor corpora-
tion may cause to be executed, either in its own name or in
the name of Deltona Utilities, Inc., and delivered to the
. Trustee for authentication, any Bonds issuable hereunder;
and upon the order of such successor corporation, and
subject to all the terms of this Indenture, the Trustee
shall authenticate and deliver any Ronds that shall have
been previously executed and delivered by the Corporation to
the Trustee for authentication, and any Bonds that such
successor corporation shall thereafter, in accordance with
this Indenture, cause to be executed and delivered to the
Trustee for such purpose. Such changes in phraseology and
form (but not in substance) may be made in such Bonds as mavy
be appropriate in view of such consolidation or merger or
conveyance or transfer,

_ ARTICLE THIRTEEN

Possession, Use and Release of Mortgaced Propertv

Section 13.01. Possession ard Use of Mortgaged Propertv.

Unless an EZvent of Default shall have occurred and
be continuing, the Corporation shall be suffered and
permitted to possess, use and enjoy all the Mortgaged
Property, to receive and use the rents, issues, income and
profits thereof and in the ordinary course of business to
use and consume its materials and supplies all as if this
Indenture had not been made.
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Section 13.02. Dispositicn of Mortgaged Property
Without Release,

At any time and from time to time while in posses-
sion of the Mortgaged Property and not in default hereunder,
the Corporation may without anv release or consent by the
Trustee:

(a) sell or otherwise dispose of free from the
lien of this Indenture any machinery, equipment, or
other property that has become worn out, obsolete,
unserviceable, undesirable or unnecessary for use in
the conduct of its business upon replacing the same
with or substituting for the same new machinery,
equipment or other property not necessarily of the same
character but being of at least equal value and
usefulness to the propertv sc disposed of, which new
property shall without further action become subject to
the lien of this Indenture;

(b} abandon any property the use cf which is no
longer necessary or desirable in the proper conduct of
the business of the Corporation and the maintenance of
its earnings, provided that anv required consent and
approval of any governmental authoritv is first secured
and a copy of anv reguired order or certificate for
authority so to abandon such property is filed with the
Trustee;

{¢) surrender or assent to the mocdification of any
franchise, license, or permit which it may hold or
under which it may be operating, provided that the
Corporation shall still have the right, in the opinicon
of counsel, under the modified or some other franchise,
license or permit, or without any franchise, license or
permit, to conduct its business in the same or an
extended territory during the same or any extended or
indefinite period of time; and for the purposes of this
subdivision, the right of any municipalitv ¢tc terminate
a permit, license, or franchise by purchase shall not
be deemed to abridge its duration:

(d} surrender, assent to or procure a modification
of any franchise, license or permit under which it is
operating that in the opinion of its Board of Directors
is noc longer necessary or desirable in the conduct of
the Corporation's business and where the value and
utility of the Mortgaged Property will not thereby be
substantially impaired; or
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(e} grant rights-of-wav and easements over or in
respect of any Mortgaaged Property, provided that such
grant will not, in the opinion of the Board of Direc-
tors, impair the usefulness of such property in the
conduct of the Corporation's business, and will not be
prejudicial to the interests of the Bondholders.

The Trustee shall, from time to time, execute any
written instrument to confirm the propriety of any action
taken by the Corporation under this Section 13.02, upon
receipt bv the Trustee of a Board Resolution reguesting the
same, together with an Officer's Certificate stating that
such action was duly taken in conformity with a designated
Paragraph of this Section 13.02 and an Opinion of Counsel
stating that such action was duly taken bv the Corporation
in conformity with such Paragraph and that the execution of
such written instrument is appropriate to confirm the
propriety of such action under this Section 13.02.

Section 13.03. Release of Mortgaged Property,

The Corporation shall have the right, at anv time
and from time to time, to sell, exchange or otherwise
dispose of any of the Mortgaged Property constituting less
than all or substantially all of the Mortgaged Propertv (in
addition to the property referred to in Section 13.02)
subject to the lien of this Indenture, upon compliance with
the requirements and conditions of this Section 13.03 and
the Trustee shall release the same from the lien of this
Indenture upon receipt by the Trustee of an application of
the Corporation requesting such release and describing the
property tc be so released, together with (a) An officer's
certificate, demonstrating that the disposition of such
property is in compliance with Section 5.17 hereof, and
(b) the cash or other consideration received by the
Corporation in consideration of such sale, exchange or
disposition.

Section 13.04. Eminent Domain and Other Governmental

akings.

Should all or any part of the Mortgaged Property
be taken by eminent domain or be sold pursuant to the
exercise by the United States of America or any state,
municipality or other governmental authority of any right
which it may then have to purchase, or to designate a
purchaser or to order a sale of, all or any part of the
Mortgaged Propertv, the Corporation forthwith shall notify
the Trustee and, if the provisions of Section 31.03 are




applicable, shall! comply with the notice provisions thereof.
It shall deposit the award for any property so taken cr the
proceeds of any such sale with the Trustee, or, to the
extent required in the Opinion of Counsel bv the terms of a
prior lien or Permitted Encumbrance on all or any part of
any property so taken or purchased, with the trustee,
mortgagee or other holder of such prior lien or Permitted
Encumbrance. In the event of any such taking or sale, the
Trustee shall release the property sc taken or purchased,
but only upon receipt by the Trustee of the following:-

(a} a Board Resclution requesting such release and
describing the propertv =0 to be released;

(b) an officer's certificate stating that such
property has bheen taken by eminent domain and the
amount of the award therefor, or that said propertv has
been sold pursuant to a right vested in the United
States of America, or a state, municipality or other
governmental authority to purchase, or to designate a
purchaser, or order a sale of such propertv and the
amount of the proceeds of such sale, and that all
conditions precedent herain provided for relating to
such release have been complied with:

(c) the award for such property or the proceeds of
such sale; provided, however, that, in lieu of all or
any part of such awarcd or proceeds, the Corporation
shall have the right to deliver to the Trustee a
certificate of the trustee, mortgagee or other holder
of a prior lien or a Permitted Encumbrance on all) or
any part of the property to be released, stating that
said award or proceeds, or a specified part thereof,
has been deposited with such trustee, morigagee or
other holder pursuant to the recquirements of such prior
lien or Permitted Encumbrance, in which case the
balance of the award, if any, shall be deliversd to the
Trustee; and

{d) an Opinion of Counsel stating

(1) that such property has been taken by
eminent domain, or has been so0ld pursuant to the
exercise of a right vested in the United States of
America or a state, municipality or other govern-
mental authority to purchase, or to designate a
purchaser or order a sale of, such praqperty;
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{2) in the case of anv such taking by eminent
domain, that the award for the property so taken
has become final or that an appeal from such award
is not advisable in the interests of the Corpora-
tion or the holders of the Bonds;

{3) in the case of any such sale, that the
amount ¢f the proceeds of the property so sold is
not less than the amount to which the Corporation
is legally entitled under the terms of such right
to purchase or designate a purchaser, or under the
order or orders directing such sale, as the case
may hbe;

(4) in case, pursuant to Subsection (c) of
this Section, the award for such propertv or the
proceeds of guch gsale, or a specified portion
thereof, shall be certified to have been deposited
with the trustee, mortgagee or other holder of a
prior lien or a Permitted Encumbrance, that the
property to be released, or a specified portion
thereof, is or immediately before such taking or
purchase was subject to such prior lien or Per-
mitted Encumbrance, and that such deposit ie
required by such prior lien or Permitted Encum-
brance; and

(5) that the instruments or the instruments
and the award or proceeds of such sale which have .
been or are therewith delivered to and deposited
with the Trustee conform to the requirements of
this Indenture and that, upon the basis of such
application, the Trustee is permitted by the terms
of this Indenture to execute and deliver the
release requested, and that all conditions prece-
dent herein provided for relating to such release
have been complied with.

In any proceedings for the taking or purchase or
sale of any part of the Mortgaged Property, by eminent
domain or by virtue of any such right to purchase or desig-
nate a purchaser or to order a sale, the Trustee may be
r;presented by counsel who may be counsel for the Corpora-
tion.

Section 13.05. Pledged Securities.

{A) The securities granted in pledge by Granting
Clause IV and Granting Clause V hereof and the shares of
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stock pledged by the Parent Company as securitv for its
Guaranty of the Sister Company Note pledged pursuant to said
Granting Clause V and all other securities received by the
Trustee pursuant to any provision of this Indenture
(hereinafter collectively called the "Pledged Securities”)
shall be held by the Trustee as a part of the Mortgaged
‘Property. All certificates representing shares of stock and
all obligations so received by the Trustee unless already
registered in the name of the Trustee shall be in negotiable
form, or shall be accompanied by appropriate instruments of
transfer to the Trustee and shall otherwise be in
transferable form. The Trustee may from time to time, but
prior to the happening of an Event of Default need not
(unless requested by the holders of a majority in principal
amount of the Bonds at the time Outstanding), transfer into
its name or into the name of any nominee any Pledged
Securities which are so transferable, The Trustee shall,
upon Request, but under such arrangements as the Trustee
shall deem expedient for the protecticn of the Trust Estate,
permit the certificates representing any appropriate number
of shares of stock pledged hereunder to be transferred intc
the name of nominees of the Corporation to qualify them as
directors.

() There shall be paid, delivered, assigned,
transferred and conveyed to the Trustee to be held as part
of the Mortgaged Property: .

(i} all distributions with respect to stock,
(except distributions in cash made out of the
Net Income of the corporation issuing such stock) which
may become payable or distributable in respect of all
shares of stock included in the Pledged Securities,
including distributions in the ccurse of dissolution,
liquidation or winding up of the corporation issuing
such stock, or in the event of the reduction of the
capital of such corporation, or upon redemption or
other acquisition or retirement of any shares of
capital stock of such corporation; except that, prior
to the occurrence of any default on the Sister Company
Note and the failure of the Parent Companvy punctually
to honor its guaranty thereof without demand, this
clause (i) shall not apply with respect to any
distibutions made in respect of the shares of stock of
United Florida Utilities Corporation pledged by the
Parent Company to secure its gquarantv of the Sister
Company Note; and




(ii) all payments of principal on all obligations
included in the Pledged Securities.

All moneys, shares of stock and obligations to be paid,
delivered, transferred and assigned to the Trustee pursuant
to the provisions of this Section 13.05 shall, if not
received by the Trustee, be paid, delivered, transferred and
assigned to the Trustee by the Corporation as and when
received by the Corperation, and shall be held bv the
Trustee as provided in Paragraph A above.

(C) Unless and until an Event of Default shall
occur and be continuing:

(i) the Corporation shall be entitled from time to
time to collect and receive for its own use all cash
distributions with respect to stock, paid out of the
Net Income of the company issuing such stock, which may
be made in respect of any shares of stock included in
the Pledged Securities, and all sums which may be paid
in cash for interest upon any obligations included in
the Pledged Securities, other than anv such interest
which shall have been collected or paid ocut of the
proceeds of any sale or condemnation or expropriation
of any property covered by a mortgage or other lien
securing such Pledged Securities; and the Trustee from
time to time upon Corporation Request shall deliver to
the Corporation suitable assignments and orders for the
payment to it or upon its order of all. such
distributions and interest which from time to time may
be declared or become pavable; and the Trustee upon
Corporation Request shall from time to time pay over to
or upon the order of the Treasurer or an Assistant
Treasurer of the Corporation all sums which may be
received bv the Trustee representing any such
distribution or interest toc which the Corporatioen shall
be entitled; provided, however, that until actually
paid or canceEea, all such rights to distributions,
coupons and rights to interest shall remain subject to
the lien herecf;

(i1} the Corporation shall have the right from time
to time to vote and to give consents with respect to
Pledged Securities for all purposes not contrarv to the
provisions of this Indenture and to consent to and
ratify action taken at or waive notice of anv meeting
with respect to any Pledged Securities with the same
force and eZ€ect as though thev were not Pledged
Securities; and, with respect to shares of stock
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registered in the name of the Trustee or its nominee,
the Trustee shall from time to time upon Corporation
Request give suitable waivers of notice and consents
and deliver to the Corporation or its nominee suitable
powers of attorney or proxies, with or without power of
substitution, and either general or for such one or
more purposes {including purposes specified in
Paragraph D of this Section 16.05) as such Corporation
Request may specify; and

{iii) except with the consent of the Corporation,
the Trustee shall not enforce the collection or pavment
of the principal of, or interest on, any obligation
included in the Pledged Securities, whether before or
after the maturity thereof.

If any distributions or interest covered bv any
assignment or order delivered pursuant to the foregoing
subparagraph {i) shall not be paid when due, the Corporation
shall return such assignment or order forthwith to the
Trustee. Whenever and sc long as an Event of Default shall,
to the knowledge of the Trustee, have occurred and be
continuing, the Trustee shall revoke any assignment or order
theretofore given by it for the payment of distributions or
interest, and receive all distributions and interest in
respect of all Pledged Securities; and all sums so received
by the Trustee shall be held by it .as additional securitv
hereunder; but if anv such Default shall have been remedied
anv portion of such sums then held by the Trustee shall be
paid over by it to the Corporation upon Corporation Request
and the right of the Corporation to receive such
distributions and interest, and the duty of the Trustee to
execute such assignments and orders, shall revive and
continue as if no such Event of Default had occurred.

Except as otherwise in this Indenture provided, the Trustee
shall have and may exercise all the rights of an owner in
respect to any Pledged Securities or may, in all respects
not contrary to the provisions of this Indenture, permit
such rights to be exercised by the Corperation.

The Corporation covenants that it will not sell,
assign or transfer, and will not mortgage, pledge or
otherwise encumber (except hereunder) any of its rights to
distributions on, or payment of principal or interest in
respect of, anv Pledged Securities,
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(D) Except as otherwise provided in this

Indenture, nothing herein shall prevent any one or more of
the following transactions:

{a} the merger or consolidation of any Subsidiary
into or with the Corporation, or the convevance or
lease of all or any part of the assets of any
Subsidiary to the Corporation; or

{b) the merger or consclidation of any Subsidiary
or other corporation, stock of which shall be pledged
hereunder, into or with any other corporation, or the
merger or consclidation of any other corporation into
or with any Subsidiary’ or other such corporation, er
the conveyance of all or substantially all the assets
of any Subsidiary or other such corporation to any
other corporation; provided, however, that no such
action involving a Subsidiary shall be taken unless the
corporation resulting from such consolidation, or into
which such merger shall be made, or which shall have
acguired the assets of a Subsidiarv, shall thereupon be
a wholly owned Subsidiary.

(E) Unless an Event of Default shall have

occurred and be continuing, the Trustee shall make any
exchange or surrender or permit any substitution or
cancelation of any Pledged Securities necessarv or
appropriate to effect any change in, or exchance of, or

substitution for, or surrender of, any Pledged Securities

authorized or permitted by Paragraph D hereof, but only upon

the receipt bv the Trustee of:

(i) a Board Resolution requesting such exchange,

surrender, substitution or cancelation: anad

(ii) an officers' certificate stating such facts as
may be necessary to establish, to the satisfaction of

the Trustee, that such exchange, surrender,

subgtitution or cancelation is authorized or permitted

by Paragraph D hereof and stating that no Event of
Default has occurred and is continuing.

(F) If an Event of Defaylt shall have occurred

"and be continuing, or if the Corporation shall give its

consent evidenced by a Board Resolution, the Trustee in its

discretion:

(i} may at any time vote or give consents in

respect of any Pledged Securities, or authorize anv
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Pledged Securities to be voted or such consents to be
given, and may take such other action as it in its
discretion may deem desirable in order to protect the
interests of the Trustee and of the Bondholders in
respect of any Pledged Securities; and

(ii) in respect of any Pledged Securities, may joirn
in and become a party tc any plan of reorganization or
readjustment, whether voluntary or involuntary, and may
deposit any Pledged Securities under such plan or make
any exchange or surrender or permit any substitution
for or cancelation of Pledged Securities, as required
by such plan, and may take such action with respect to
any Pledged Securities as may be regquired by such plan;
provided, however, that all securities issued or
created under any such plan and exchanged for Pledged
Securities shall be pledged hereunder.

The provisions of Clauses (i) and (ii) above shall
be applicable with respect to the shares of United
Florida Utilities Corporation referred to in Granting
Clause V hereof only upon the occurrence and
continuance of a default on the Sister Company Note and
the failure of the Parent Company to honor punctually
its Guaranty thereof, without demand.

(G) In the event of any default in respect of any
obligation included in the Pledged Securities then, upon
Corporation Request, the Trustee, as the holder of such
obligation, may, in its discretion, exercise any and all
rights under such obligation and cause any and all such
proceedings as may be approved by the Trustee to be
instituted and prosecuted toc enforce the payment of the
principal of and interest on such obligation and the
performance of any of or all the covenants, terms and
conditions contained in such obligation or in any agreement
with respect thereto. In case an Event of Default shall
have occurred and be continuing, then the Trustee may, in
its discretion, without Corporation Request, exercise anv of
such rights and cause such proceedings to be instituted.

(H) If an Event of Default shall have occurred
and be continuing, the Trustee shall be entitled to receive
all payments made upon or with respect to any Pledged
Securities and to vote and take any other action with
respect thereto which the Corporation is herein authoriced
to receive or take prior to an Event of Default with the
same force and effect as if the Trustee were the owner of
such Pledged Securities,
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(I) All moneys paid to the Trustee pursuant to
this Section 16§.05 shall, except as herein otherwise
expressly provided, be applied from time to time as provided
in Sections 16,02 and 16,09 hereof.

Section 13.06, Purchasar Protected.

In no event shall any purchaser or purchasers in
good faith of any property purported to be released here-
under be bound to ascertain the authority of the Trustee to
execute the release or to inquire as to the satisfaction of
any conditions required by the provisions hereof for the
exercise of such authority or to see to the application of
anv consideration given by such purchaser or other trans-
feree; nor shall any purchaser or other transferee of any
property or rights permitted by this Article Thirteen to be
sold be under obligation to ascertain or inquire into the
autho;ity of the Corporation to make any such sale or other
transfer, :

Section 13.07. Powers Exercisable Notwithstanding
Event of Default.

Subject to the provisions of Subsection {b} of
Section 8,01, the Trustee may in its discretion (but shall
not be bound to) execute any release or consent under the
provisions of this Article Thirteen notwithstanding that at
the time an Event of Default shall have happened and be
continuing. The Application of the Corporation for such
release or consent shall, instead of stating that no Event
of Default exists, specify each Event of Default which
shall, to the knowledge of the signers, have happened and be
continuing.

Section 13.08, Powers Exercisable by Receiver or Trustee,

In case the Mortgaged Property shall be in the
possession of a receiver or trustee, lawfully appointed, the
powers conferred in this Article Thirteen upon the Corpora-
tion with respect to the Telease, sale or other disposition
of property subject to the lien hareof may be exercised by
such receiver or trustee, and an instrument signed by such
receiver or trustee shall be deemed the equivalent of any
similar instrument of the Corporation or of any officer or
officers thereo! required by the provisions of this Article
Thirteen; and if the Trustee shall be in the possession of
the Mortgaged Property under any provision of this
Indenture, then such powers may be exercised by the Trustee.
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ARTICLE FOURTEEN

Redemption of Bonds

Section 14.01. Redemption Price and Manner of Redemption.

The redemption price and the terms, place and
manner of redemption of the Bonds shall be as stated in the
respective Bonds and shall also be governed by this Article
.Fourteen, except in connection with the rademption o
Series A Bonds through the sinking fund as provided for in
Section 3.02 hereof and the redemption of Bonds of Series A
at the election of the Holders therecf as provided for in
Section 3.03, and in any supplemental indenture creating anvy
other series of Bonds, with respect to such other series.

Section 14.02, Selection of Bonds to Be Redeemed.

If lass than all of the Bonds are to be redeemed
other than pursuant to Section 3.03, the Corporation shall
select the particular series of Bonds which are to be
redeemed, either in whole or in part, and the principal
amount of Bonds which are to be radeemed, by written notice
mailed to the Trustee at least 20 days in advance of the
date fixed for the mailing of the notice of redemption.

If less than all of the Bonds of any series
Outstanding hereunder are to be redeemed other than pursuant
to Section 31.03, the particular Bonds to be redeemed shall
be selected not more than 60 days prior to the redemption
date by the Trustee from the Outstanding Bonds of such
series not previously called for redemption by prorating, as
nearly as may be, the principal amount of Bonds of such
series to be redeemed among the registered holders of Bonds
of the series according to the respective aggregate
principal amounts of Bonds ¢of such series held bv such
holders; provided, however, that, if a written consent of
all the registered holders of Bonds of the series is filed
with the Trustee specifying some other method of selecting
the Bonds of such series to be redeemed, such selection
shall be made by the Trustee in accordance therewith; and

rovided further that, if any serias of Bonds shall have
Eeen sold bv the Corporation pursuant to a public offering
registered under the Securities Act of 1933, as amended, or
any similar statute enacted in substitution or replacement
thereof, the Trustee shall select bv lot or in any other
manner that it deems equitable the Bonds of such series then
to be redeemed. In any proration pursuvant to this Section,
the Trustee shall make such adiustments as it shall deem
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proper to the end that the principal amount of Bonds so
redeemed shall be $§1,000 or a multiple thereof, by
increasing or decreasing the amount which would be allocable
to any Bondholder on the basis of exact proration by an
amount not exceeding $1,000, The Trustee may in its discre-
tion determine the Bonds, if there are more than one,
ragistered in the name of any Bondholder that are to be
redeemed, in whole or in part.

Section 14.03, Notice of Redemption.

In case the Corporation shall desire to exercise
such right to redeem all, or, as the case may be, any part
of the Bonds in accordance with the right reserved so to do,
it shall given written notice of such redemption to holders
of the Bonds to be redeemed in whole or in part as herein-
after in this Section 14.03 provided., Written notice of
such redemption shall also be given the Trustee and shall be
accompanied by an cofficer's certificate and a Board Resolu-
tion calling for redemption of the Bonds referred to in such

noetice,

Notice of redemption to holders of Bonds to be
redeemed in whole or in part shall be given by sending, by
certified mail, a notice of such redemption not less than 30
days and not more than 60 days before the date fixed for
redemption to such holders at their last addresses as they
shall appear upon the registration books. Any notice that
is mailed in the manner herein provided shall be
conclusively presumed o have been dulv given, whether or
not the registered holder receives the notice. In any case,
fajilure duly to give notice or any defect in the notice to
the holder of any Bonds designated for redemption in whole
or in part shall not affect the validity of the proceedings
for the redemption of any other Bonds.

Each such notice of redemption shall specify the
date fixed for redemption, the redemption price at which
Bonds are to be redeemed, and shall state that pavment of
the redemption price of the Bonds to be redeemed will be
made at the corporate trust office of the Trustee upon
presentation and surrender of such Bonds, that interest
accrued to the date fixed for redemption will be paid as
specified in said notice, and that interest thereon will
ceasgse to accrue at the close of business on .the date fixed
for redemption. If less than all the Bonds of a series are
to be redeemed, the notice which relates to each Bond shall
state the portion of the principal amount therecf to be
redeemed, and shall state that on and after the redemption
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date, upon surrender of such Bond, a new Bond in principal
amount equal to the unredeemed portion thereof will be
issued or, at the option of the holder, such Bond mav be
presented for notation thereon of the payment, as of the
redemption date, of the redeemed portion of the principal

thereof. :

Section 14,04, Pavment of Redemption Price.

If the giving of notice of redemption shall have
been completed as above provided, the Bonds or portions of
Bonds specified in such notice shall become due and payable
on the date and at the place stated in such notice at the
applicable redemption price, together with interest accrued
to the date fixed for redemption. In such case and if
moneys in the necessary amount to pay such Bonds or portiorns
of Bonds at the redemption price, together with interest
thereon to the date fixed for redemption, shall prior to the
date fixed for redemption have been daposited in trust with
the Trustee, interest on such Bonds or portions of Bonds
shall cease to accrue on and after the date fixed for
redemption., Interest on Bonds or portions of Bonds called
for redemption as aforesaid shall cease to accrue on and
after the date fixed for redemption, in anv event, irrespec-
tive of whether or not any such deposit in trust or setting
aside and segregation in trust shall have been made, except
with respect to any Bond or portion thereof so called for
redemption on which the Corporation shall default in the
payment of the redemption price, together with interest
accrued thereon to the date fixed for redemption. On
presentation and surrender of such Bonds on or after the
date fixed for redemption at the place of pavment specified
in the notice, such Bonds shall be paid and redeemed at the
applicable redempticn price, togethar with interest accrued
thereon to the date fixed for redemption. -

Upon presentation of any Bond which is redeemed in
part only, the Corporation shall execute and the Trustee
shall authenticate and deliver to the holder thereof, at the
expense of the Corporation, a new Bond or Bonds in principal
amount equal to the unredeemed portion of the Bond so
presented or, at the opticn of the holder, the same may be
presented for notation thereon of the payment, as of the
date fixed for redemption, of the redeemed portion of the
principal thereof. :

The provisions of this Section 14.04 shall applv,
mutatis mutandis to Redemptions pursuant to section 3.03.
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Section 14.05. Notaticn on Bend for Partial Redemption.

Notwithstanding the provisions of Section 14,03
and 14.04, in the event of the payment of a portion of any
Bond, the Trustee, in lieu of requiring the presentation of
such Bond to be partially paid and redeemed and noting such
payment thereon, may in its letter transmitting such payment
to any such Bondhelder instruct such holder to endorse such
payment on such Bond, provided that the Corporation or the
Trustee shall have first obtained a written undertaking from
such Bondholder that such holder will not sell, transfer or
otherwise dispose of any Bond so partially paid without
first presanting such Bond to the Trustee in exchange for a
new Bond or Bonds of aggregate principal amount equal to the
unpaid portion thereof,

Section 14.06., Cancelation of Bonds.

All Bonds redeemed and paid under thisg Article
Fourteen shall, except as provided ir Section 14.0%, be
canceled by the Trustee and a certificate as to such
cancelation shall be delivered by the Trustee to the
Corporation.

ARTICLE FIFTEEN

Satisfaction and Discharge of Indenture;
Unclazmed Monevs

Section 15,01, Satisfaction and Discharge of Indenturs,

If at any time
(a) either

(i) there shall have been canceled by the
Trustee or delivered to the Trustee for cancela-
tion all Bonds theretofore authenticated and
delivered (cther than any Bonds that are asserted
to have been destroyed, lost or stolen and that
shall have been replaced as provided in
Section 2.11, or paid, or Bonds for whose pavment
money has theretofore been deposited in trust with
the Trustee or segregated and held in trust by the
Corporation), or

{(ii) all such Bonds not theretofore canceled
by the Trustee or delivered to the Trustee for
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cancelation shall have become due and payable, or
are by their terms to become due and pavable
within one (1) year, and the Corporaticn has
deposited or caused to be deposited with the
Trustee as trust funds the entire amount suffi-
cient to pay at maturity or upon redemption all
such Bonds not theretofore canceled by the Trustee
or delivered to the Trustee for cancelation;

{b) the Corporation has paid or cauased to be paid
2ll other sums payable hereunder by the Corporation;

(c¢) the Corporation has delivered to the Trustee
an officer's certificate stating that all conditions
pracedent provided for herein relating to the satigfac-
tion and discharge of this Indenture have been complied
with; and

(d) the Corporation has delivered an Opinion of
Counsel stating that the documents and other items that
have been or are therewith delivered to the Trustee
conform to the requirements of this Indenture, and
that, upon the basis of the Corporation Recuest and the
accompanying documents and items specified in this
fection, all conditions precedent provided for herein
relating to the satisfaction and discharge of this
Indenture have been complied with,

then, vpon Corporation Request authorized by Board Resolu-
tion, this Indenture and the lien, rights and interests
hereby created shall cease to be of further effect, and the
Trustee, at the cost and expense of the Corporation, shall
execute and deliver proper instruments acknowledging satis-~
faction of and discharging this Indenture. Such instruments
shall be in form satisfactoryvy for recording as a release of
mortgage with the appropriate recording office. Forthwith
upen such execution and delivery the estate, right, title
and interest of the Trustee in and to all securities, cash
(except cash deposited pursuant to this Section) and other
perscnal property held by it as part of the Mortgaged
Property shall ceasa to be of further effect and the Trustee
shall transfer, deliver and pay the same to the Corporation.

Notwithstanding the satisfaction and discharge of
this Indenture, the obligations of the Corporation to the
Trustee under Section 8.06 shall survive.
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Section 15.02. Funds Deposited for Pavment of Bonds,

All moneys deposited with the Trustee pursuant to
Section 15.01 shall be held in trust and shall be avajlable
for immediate payment, to the holders of the particular
Bonds for the payment or redemption of which such moneys
have been deposited with the Trustee,

Section 15.03. Monevs Held by Trustee.

- Any monsys deposited with the Trustee in trust for
the payment of the principal of (and premium, if any) or
interest on any Bond that are not applied but remain
unclaimed hy the holder of such Bond for six (§) years after
the date upon which the principal of (and premium, if anyl
or interest on such Bond shall have respectively become due
and payable shall be repaid to the Corporation on
Corporation Request; and thereupon the Trustee shall be
raleased from all further liability with respect to such
moneys, and the holder of such Bond entitled to receive such
payment shall thereaftar look only to.the Corporation for
the payment thereof; nevertheless, the Trustee, before being
required to make any such repavment, may at the expense of
the Corporation either mail to each Bondholder affected, at
the address shown in the Bond Register, or cause to be
published once a week for two (2) successive weeks (in each
case on any reqular business day) in an Authorized Newspaper
a notice that such moneys have not been so applied and that
after a date named therein any unclaimed balance of said
moneys then remaining will be returned te the Corporation.

ARTICLE SIXTFEN

Application, Investment and Withdrawal of
Frust Moneys

Section 16.01. “"Trust Moneys" Defined.

All menevs received by the Trustee

(a) upon the release of property from the lien of
this Indenture, including the principal of all purchase
money obligations, or

(b) as compensaticn for, or proceeds cf sale of,
any part of the Mortgaged Property taken by eminent
domain or purchased by, or scld pursuant to an order -
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of, a governmental authority or otherwise disposed of,
or

(c) as proceeds of insurance upon any part of the
Mortgaged Property, or

(d) as a result of its holding Pledged Securities
{except to the extent any such moneys are distributable
to the Corporation pursuant to the provisions of
Section 13.05 hereof)

{e) elsewhere in this Indenture provided to be
held and applied under this Article, or required to be
paid to the Trustee and whose disposition is not
elsewhere herein otherwise specificallv provided for,

(all such moneys being herein sometimes called "Trust
Moneys®), shall be held by the Trustee as a part of the
Mortgaged Property and, upon any sale of the Mortgaged
Property, or any part thereof, under Article Seven, said
Trust Monevs shall be applied in accordance with Sec~

tion 7.05; but, before any such sale, all or any part of the
Trust Moneys may be withdrawn, and shall be paid or applied
by the Trustee, from time to time as provided in

Section 16.02 through 16.06, inclusive and Section 16.09.

Section 16.02. Withdrawal on Basis of Bondable Property.

Subject to the provisions of Sections 16.04 and
16.08, Trust Moneys may be withdrawn by the Corporation and

shall be paid by the Trustee upon Corporation Order, at any

time and from time to time, upon receipt by the Trustee of
an application of the Corporation for such withdrawal,
together with the following:

(a) A Board Rescolution requesting the withdrawal
and payment of a specified amount of Trust Moneys and
designating the source thereof.

(b) An officer‘'s certificate dated not more than
thirty (30) days before the date of the application for
the withdrawal and payment of such Trust Moneys,
stating

{1§ that no Event of Default has occurred
that has not been cured;
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{2} that no part of such Trust Morneys has
been, or is required to be, set aside urder
Section 16.08; and _

(3) that all conditions'precedent herein
provided for relating to such withdrawal and
payment have been complied with.

(4) that the Trust Moneys being withdrawn are
being concurrently applied to the payment of Costs
incurred within the l2-month period prior to the
month {n which such certificate is dated by the
Corporation for the acquisition of tangible assets
useful in its business as a utility.

(¢} An Opinion of Counsel to the effect that the
tangible assets referred to in such officer's
certificate have heen effectively subjected to the lien
of this Indenture subject only to Permitted
Encuabrances.

Wherever in this Indenture provision is made for
the deposit of moneys with the Trustee that are Trust Moneys
as provided in Section 16.01, such moneys need not actually
be deposited if and to the extent that the Corporation shall
at the time furnish to the Trustee evidence of its right to
obtain the withdrawal of such Trust Moneys pursuant to this
Section. In such event, however, such Trust Moneys shall,
for the purposes of any references in this Indenture to
moneys deposited with or received by the Trustee or with-
drawn, be deemed to have been actually deposited with the
Trustee and released and paid by it pursuvant to this Sec-
tion.

Section 16.03. Payment of Qutstanding Bonds.

Trust Moneys shall be applied by the Trustee at
any time and from time to time to the payment of the princi-
pal of outstanding Bonds, either at their stated maturity or
upon redemption (including sinking fund redemptions and
redemptions required by election of the Holders of Series A
Bonds), as the Corporation shall be permitted and shall
determine and request in accordance with Article Fourteen of
this Indenture. 1In the case of Trust Moneys received as
proceeds upon the Involuntary Conversion of Mortgaged
Property, the aexcess of the amount so received used to
redeem Bonds pursuant to Section 3.03 may be withdrawn by
the Corporation.




Section 16.04, wWithdrawal of Insurance Proceeds,.

To the extent that any Trust Moneys are proceeds
of insurance upcn any part of the Mortgaged Property, they
may be withdrawn by the Corporation and shall be paid by the
Trustee upon Corporation Order to reimburse the Corporation
for expenditures made to repair, restore or replace the
property destroyed or damaged, upon the receipt by the
Trustee of the following:

{a) An officer'’s certificate, dated not more than
thirty days before the date of the application for the
withdrawal and payment of such Trust Moneys, stating as
follows:

(1} That expenditures have been made in a
specified amount for the purpose of making certain
repairs, restorations and replacements of the
Mortgaged Property, which shall be briefly
described, and stating the fair value thereof to
the Corporation at the date of the acquisitiocn
thereof by the Corporation; except that it shall
not be necessary under this Paragraph to state the
fair value of any of such repairs, restorations or
replacements that are separately described
pursuan+t to Paragqraph {4) of this Subsection and
whose fair value is stated in the Independent
Engineer's Certificate under the following
Suhsection (b} of this Section.

{2) That no part of such expenditures, in
any previous or then pending application, has been
or is being made the basis for the withdrawal of
any Trust Moneys pursuant to this Section.

(3) That there is no outstanding
indebtedness known, after due inquiry, to the
Corporation, for the purchase price or
construction of such repairs, restorations or
replacements, or for labor, wages, materials or
supplies in connection with the making thereof,
that, if unpaid, might become the basis of the
mechanics', laborers', materialmen's, statutory or
other similar lien, upon such repairs,
restorations or replacements, or any part therect
that might, in the opinion of the signers of such
Certificate, materially impair the security
afforded by said repairs, restorations or replace-
ments.,
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(4) Whether anv part of such repairs,
restorations or replacements has, within six
months before the date of acquisition thereof by
the Corporation, been used or cperated by others
than the Corporation, in a business similar to
that in which such propertv has been or is to be
used or operated by the Corporation, and whether
the fair value to the Corporation, at the date of
such acquisition, of such part of such repairs,
restorations or raplacements is at least $50,000
and at least one percent of the aggregate princi-
pal amount of Bonds at the time Outstanding; and,
if all of such facts are present, such part of
said repairs, restorations or replacements shall
be separately described, and it shall be stated
that an Independent Engineer’'s Certificate as to
the fair value to the Corporation of such separ-
ately described repairs, restorations or replace-
ments will be furnished under the following
Subsection (b) of this Section.

(5) That no Event of Default has occurred
that has not been cured,

(6) That no part of such Trust Moneys has
been, or is required to be, set aside under
Section 16.08.

(7) That all conditions preacedent herein
provided for relating to such withdrawal and
payment have been complied with.

(b) In case any part of such repairs,

restorations or replacements is separately described
pursuant to the foregoing Paragraph (4) of Subsec-
tion (a) of this Section, an Independent Engineer's
ertificate stating the fair value to the Corporation,
in such Engineer’'s opinion, of such separately
described repairs, restorations or replacements at the
date of the acquisition thereof by the Corporation,

(c) An Opinion of Counsel stating:

{1) that the instruments that have been c¢r
are therewith delivered to the Trustee conform to
the requirements of this Indenture, and that, upon
the basis of such application and the accompanving
documents specified in this Section, all condi-
tions precedent herein provided for relating to
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such withdrawal and payment have been complied
with, and the Trust Monevs whose withdrawal is
then requested may be lawfully paid over under
this Secticn;

(2) that the Corporation has acquired title
to said repairs, restorations and replacements at
least the equivalent of its title to the property
destroyed or damaged, and that the same and every
part thereof are free and clear of all mortgages,
liens, charges or encumbrances prior to the lien
of this Indenture, except (i) Permitted Encum-
brances, (ii) easements and other similar encum-
brances that, in the opinion of such counsel, do
not materially impair the use of such repairs,
regstorations or replacements in the operation of
the business of the Corporation, and (iii) any
other prior liens, charges or encumbrances to
which the property sc destroyed or damaged shall
have been subject at the time of such destruction
or damage; and

{3) that all of the Corporation's right,
title and interest in and to said repairs,
restorations or replacements, or combination
thereof, are then subject to the lien of this
Indenturs,

_ Upon compliance with the foregoing provisions of
this Section the Trustee shall pay on Corporation Order an
amount of Trust Moneys of the character aforesaid egqual to
the amount of the expenditures stated in the Officer's
Certificate required by Paragraph (1} of Subsection {a) of
this Section, or the fair value to the Corporation of such
repairs, restorations and replacements statad in such
Officer's Certificate (and in such Independent Engineer's
Certificate, if required by Subsection (b) of this Section)
whichever is less.

Section 16.05. Powers Exercisable Notwithstanding
Event of Default,

In case an Event of Default shall have occurred
and shall not have been cured, the Corporation, while in
possession of the Mortgaged Propertv (other than cash,
securities and other personal property held by, or required
te be deposited or pledged with, the Trustee hereunder or
with the trustee, mortgagee or other holder of a prior lien
or Permitted Encumbrance}, may do any of the things
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enumerated in Secticns 16.02 to 16.04, inclusive, if the
Trustee in its discretion, or the holders of a majority in
principal amount of the Bonds then Outstanding, by
apprepriate action of such Bendholders, shall consent to
such action, in which event any Certificate filed under any
of such Sections shall omit the statement to the effect that
no Ivent of Default has occurred that has not been cured.
This Section shall not apply, however, during the
continuance of an Event of Default of the type specified in
Subsection (a), (b) or (c) of Section 7.01.

Section 16.06. Powérs Exercisable bv Trustee or Receiver.

-In case the Mortgaged Property (cther than cash,
securities and other personal propertyv held by, or required
to be deposited or pledged with, the Trustee hereunder or
with the trustee, mortgagee or other holder of a prior lien
or Permitted Encumbrance) shall be in the possession of a
receiver or trustee lawfully appointed, the powers herein-
before in this Article conferred upon the Corporation with
respect to the withdrawal or application of Trust Moneys mav
be exercised by such receiver or trustee {(subject to Sec-
tion 16.05), in which case a written request or order signed
by such receiver or trustee shall be deemed the equivalent
of any Board Resolution or Corporation Reguest or Order
required by this Article, ané a certificate signed by such
receiver or trustee shall be deemed the equivalent of any
Officer's Certificate required by this Indenture, If the
Trustee shall be in possession of the Mortgaged Property
under Section 7.03, such powers may be exercised by the
Trustee in its discretion,

Section 16.07. Disposition of Ponds Retired,

All Bonds received by the Trustee and on the basis
of which Trust Moneys are paid over or for whose payment or
redemption Trust Moneys are applied under this Article shall
be canceled by the Trustee as provided in Article Fourteen

of this Indenture.

Section 165.08. Investment of Trust Moneys.

All or any part of any Trust Moneys held by the
Trustee hereunder {except such as may be held for account of
any particular Bonds) shall from time to time at the written
request of the Corporation, signed by the Treasurer or an
Assistant Treasurer of the Corporation, be invested or
reinvested bv the Trustee in any bonds or other obligations
of the United States of America or receipts therefor




95

designated by the Corporation, which as to principal and
interest constitute direct obligations of the United States
of America and will mature or become pavable at the election
of the holder within one year after acquisition by the
Trustee. Until one or more of the Fvents of Default
specified in Section 7.01 shall happen and be continuing,
any interest or increment on such investments (in excess of
any accrued interest paid at the time of purchase) which may
be received by the Trustee shall be forthwith paid to the
Corporation. Such investments shall be held by the Trustee
as a part of the trust estats, subject to the same
provisions herecf as the cash used bv it to purchase such
investments; but upon a like request of the Corporation, the
Trustee shall sell all or any designated part of the same
and the proceeds of such sale shall be held hy the Trustee
subiject to the same provisions hereof as the cash used bv it
to purchase the investments so sold. If under the
provisions of this Indenture any Trust Monevs held by the
Trustee and so invested or reinvested shall be required to
be applied to the redemption of Bonds, the Trustee shall
forthwith sell such investments in an amount ecuivalent to
the Trust Monevs so to he applied. 1In case the net proceeds
-{exclusive of interest) realized upon any such sale shall
amount to less than the amount invested by the Trustee in
the purchase of the investments soc sold (after appropriate
adjustment on account ¢of any accrued interest paid at the
time of purchase), the Trustee shall within five days after
such sale notify the Corporation in writing thereof and
within five days thereafter the Corporation shall pav to the
Trustee the amount of the difference between such purchase
price and the amount so realized, and the amount so paid
shall be held bv the Trustee in like manner and subiject to
the same conditions as the proceeds realized upon such sale,

Whenever application is made by the Corporation
under any provisions of this Indenture to withdraw all or
any part of Trust Moneys deposited or held by the Trustee,
the Corporation shall accept investments held by the Trustee
as a part of the Mortgaged Property pursuant to this Sec-
tion 16.08 to the extent that such investments shall be
tendered to it by the Trustee in lieu of cash; and such
investments shall be accepted in lieu of such cash at the
net cost thereof (exclusive of accrued interest) to the
trust estate, :

The Trustee shall not be liable or responsible for
any loss resulting from any investment or reinvestment
pursuant to this Section 16.08.




ARTICLE SEVENTEEN

Imnunity of Incorporators, Stockholders,
Oificers, and Directors

No recourse under or upon any obligation, covenant
or agreement of this Indenture, or of any Bond or for anvy
claim based thereon or otherwise in respect thereof, shall
be had against any incorporator, stockholder, officer or
director, past, present, or future, of the Corporation or of
any predecessor or successor corporation, sither directlv or
through the Corporation or any such predecessor or successor
corporation, whether by virtue of any constitution, statute,
or rule of law, or by the enforcement of any assessment or
penalty or otherwise; it being expressly understood that
this Indenture and the obligations issued hereunder are
solely corporate obligations, and that no such personal
liability whatever shall attach to, or is or shall be
incurred by, the incorporators, stockholders, officers, or
directors of the Corporaticn or of any predecessor or
successor corporation, or any of them, because of the
creation of the indebtedness hereby authorized, or under or
by reason of the obligations, covenants or agreements
contained in this Indenture or in any of the Bonds or
implied therefrom; and that any and a&ll such personal
liability ¢f every name and nature, either at commen law or
in equity or by constitution or statute, of, and any and all
such rights and claims against, every such incorporator,
stockholder, officer or director, hecause of the creation of
the indebtedness hereby authorized, or under or by reason of
the obligations, covenants or agreements contained in this
Indenture or in any of the Bonds or implied therefrom, is
hereby expressly waived and released as a condition of, and
as a consideration for, the execution of this Indenture and
the issuance of such Bonds. Notwithstanding any langquage of
this Article Seventeen, or of any other provision of this
Indenture or of the Bonds £o the contrary, no such waiver,
release, or exemption from individual liability of any
incorporator, stockholder, officer or director, past,
present or future, of the corporation, or of any predecessor
or successor corporation, shall apply with respect to any
claim based on fraud, misrepresentation or gross negligence.




99

ARTICLE EIGHTEFN

Migcellaneous Provisions

Section 18.01. Certain Assignments of Bonds,

In the event that a holder of a2 Bond of any series
shall assign such Bond without transferring ownership
thereof on the Bond Register in accordance with Section 2.10
herecf, this Indenture shall secure payment of such Bond for
the benefit of such registered holder, equally and ratably
with all present and future hclders of Bonds issued
hereunder, and not for the benefit of any such assignee,

Section 18,02. Successors and Assigns,

All the covenants and agreements in this Indenture
contained by or in behalf of the Corporation shall bind its
successors and assigns, whether so expressed or not.

Section 18.03. Board and Other Action.

Any act or proceeding bv any provision of this
Indenture authorized or required toc be done or performed bv
any board, committee, or officer of the Corporation shall
and may be done and performed with like force and effect by
the corresponding board, committee, or officer of any
corporation that shall at the time be the lawful sole
successor of the Corporation.

Section 18.04. Surrender of Powars,

The Corporation by Beoard Resolution may surrender
anvy of the powers reserved to the Corporation and thereupon
such power so surrendered shall terminate both as to the
Corporation and as to any successor corporation.

Section 18.05. Service of Notices.

Any notice or demand that by any provision of this
Indenture is required or permitted to be given or served by
the Trustee or by anv Bondholder to or on the Corporation
shall be sufficiently given if mailed, first-class postage
prepaid, addressed (until another address is filed in
writing by the Corporation with the Trustee), as follows:
Deltona Utilities, Inc., 3250 Scuthwest Third Avenue, Miami,
Florida 33129. Attention: Earle D, Cortright, Jr. Any
notice, election, request or demand bv the Corporation or
any Bondholder to or upon the Trustee, shall be gsufficientlv




given or made, for all purposes, if given or made in writing
at the principal corporate trust office of the Trustee,
addressed as follows: Southeast Bank, N.A., 100 South
Biscayne Boulevard, Miami, Florida 33131. Attention:
Corporate Trust Department.

Section 18.06. Florida Law Applicable,

This Indenture and each Bond shall be governed by
and construed in accordance with the law of the State of
Florida.

Section 18.07, Certificates to Trustee.

Upon any application or demand by the Corporation
to the Trustee to take any action under any of the provi-
sions of this Indenture, the Corporation shall furnish to
the Trustee an officer's certificate stating that all
conditions precedent provided for in this Indenture relating
to the proposed action have been complied with and an
Cpinion of Counsel stating that in the opinion of such
counsel, based on such application and the accompanying
documents and other items required by this Indenture, all
such conditions precedent have been complied with, except
that in the case of any such application or demand as to
which the furnishing of such documents is specifically
required by any provision of this Indenture relating to such
' particular application or demand, no additional certificate
or opinion need be furnished.

Each certificate or opinicn provided for in this
Indenture including certificates of any Engineer or
Appraiser, and delivered to the Trustee with respect to
compliance with a condition or covenant in this Indenture
shall include: (1) a statement that each person making such
certificate or opinion has read such covenant or condition:
(2) a2 brief statement as to the nature and scope of the
examination or investigation upon which the statements or
opinions contained in such certificate or opinion are based;
(3) a statement that, in the opinion of such perscn, he has
made such examination or investigation as is necessary to
enable him to express an informed opinion whether such
covenant or condition has been complied with; and (4) a
statement whether, in the opinion of such person, such
condition or covenant has been complied with,
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Section 18,08. Payments Coming Due on Saturdav, Sundav cr
Lega. Holiday.,

In any case where the date of maturity of interest
or principal of the Bonds or the date of redemption of any
Bond shall be a Saturday or a Sunday or a legal holiday in
the City of Miami, Florida, or a day on which banking
institutions in such City are authorized by law to close,
then payment of intarest or principal (and premium, if any)
may be made in such city on the next succeeding day not a
Sunday or a legal holiday or a date on which banking
institutions are auvthorized by law to close, with the same
force and effect as if made on the nominal date of maturity
or redemption, and nc interest shall accrue for the period
after such nominal date.

Section 18.09. <Counterparts.

This Indenture may be executed in any number of
counterparts, each of which shall be an original; but such
counterparts shall together constitute but cone and the same
instrument.

Section 18.10, Effect of Headings and Table of Contents,

The Article, Section and Subsection headings
contained in this Indenture and the Table of Contents are
for convenience only and shall not be deemed teo affect the
meaning or construction of any of the provisions hereof.

Secticn 18.11. Acceptance of Trust bv Trustee,

The Trustee herebv accepts the trusts in this
Indenture declared and provided, upon the terms and condi-
tions hereinabove set forth.

Section 18.12. Separability of Indenture Provisions.

In case any one or more of the provisions con-
tained in this Indenture or in the Bonds shall for any
reason be invalid, illegal or unenforceable in any respect,
the validity, legality and enforceability of the remaining
provisions hereof and therecf shall not in any wav be
affected or impaired in any way.
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IN WITNESS WHERFOF, Deltona Utilities, Incorpo-
rated has caused this Indenture to be signed in its
corporate name by its Vice President and its corporate seal
to be hereunto affixed and attested by its Assistant
Secretary, and Southeast Bank, N.A., as Trustee, hags caused
this Indenture to be signed in its corporate name by a Vice
President and its corporate seal to be hereunto affixed and
attested by a Vice President, as of the day and vear first
above written.

DELTONA UTILITIES, INCORPORATED

By:

Earle D. Cortright, Jr.
Vice President

(corporate seal)

ATTEST:

William I. Livingston
Assistant Secretary

SOUTHFFEAST BANK, N.A.

By:

Howard R, Straughan, Jr.
Vice President

(corporate seal)

ATTEST:

“Nancy C. Robertson
Vice President




A L2/3/8%4
Legal Description

All of Tract "L° of SPRING HILL UNIT 1, according to the plas
thereof recorded in Plat Book 7, Pages 33 through 64 {aclusive
of the Public Records of Hernando County, Florida.

Containing 5.29 acres more or less.
ALSO

All of Tract °3° of SPRING HILL UNIT 2, according to the plat
thereof recorded in Plat Book 7, Pages 65 through 79 iaclusive
of che Public Records of Rernmando County, Plorida.

Containing 0.12 acres more or less.
ALSO

All of Tract °K" of SPRING HILL UNIT 7, according to the Plat
thereof recorded in Plat Book 8, Pages 1l through 24 inclusive
of the Public Records of Hernando County, Plorida.

Containing 4.43 acres more or less.
' ALSO

All of Tract °D° of SPRING HILL UNIT 9, according to the plat
thereof recorded in Plat Book 8§, Pages 38 through 53 inclusive
of the Public Records of Hernando County, Florida.

Containing 7.76 acres more or less.
ALSO

All of Tract °B° of SPRING BILL UNIT 13, according to the plat
thereof recorded in Plat Book 8§, Pages 84 through 100 inclusive
of the Public Records of Hernando County, Florida. g

Containing ¢.54 acres more or less.
ALSO

All of Tract °R=C® of A REPLAT OF TRACT “E“ OF SPRING RILL UNIT 20
AND *A REPLAT OF PORTIONS OF SPRING HRILL OUMITS 18,19 & 20 AND A
SECOND REPLAT OF SPRING RILL UNITS 19 & 19°, according to the plat
thereof recerded in Plat Book 17, Page 41 and 42 of the Public Re-
cords of Hernando County, Florida.

Containing 6.21 acres more or less.
ALSO

Tract “B° of SPRING HILL ONIT 285, according to the plat thereof
recorded in Plat Book 10, Pages 61 through 76 inclusive of the
Public Records of Hermande County, Florida, .

LESS AND EXCEPT therefcom the following:

Begin at the Southeast corner of said Tract "E°, being a poiat

on the Westerly Right-of-Way line of that cerzaia Florida Power
Corporation Easement dated September 3, 1937 and recorded in

Deed Bock 97 at Page 418 of the Public Records of Heraando

County, Florida for the POINT OF BEGINNING: thence Zun N89°24'29°%
along the Southerly boundary of said Tract "B a distance of 197.:
feez: thence leaving said Southerly boundary, rua N00®3S'3l°® 5
distance of 200.00 feet; thence zun $89°24°'29°F a distance of 238.43
fest to & point on the aforesaid Westerly Right-of-Way line; thence
run S12°13°'06°VW along said Westerly Right-of-Way line a distance of
204.21 feet to the Point of Beginning.

Containing 6.74 aczas nose or less.
ALSO
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THAT PORTICH OF:

Saction 29: the § 1/2 of the SZ 1l/4 of Ssction 10: =he
¥ 1/2 of the ¥W 1/4, the NE 1/4 and the SE 1/4 of the ¥W 1/4 of
Section )1, all being in Township 23 South, Range 17 Zase, Hernanis
Couney, Florida,

lying West of the Westerly right-cf-wvay line of 0.5. Righway
Mo. 19 and :ou:h af the Southarly right-of-way line of Stace
Road No. 535

LESS AND EXCEPT the following described parcels of land:

That portion of the North 350 fest of the Last 816 feet
of the NZ 1/4 of the NX 1/4 of Section 11, Township 213 Scuch,
Range 17 East, lying Wast of tha Westerly right-of-way line of
U.5. HRighway No. 19:

AL3SC LISS AND EXCIPT

That certain parcel of land lying in and being a part of Sections 29,
30 and 123, Township 23, South, Ranga 17 East. Esrcnande County,
rlorida, and being more particularly described as follows:

For the POINT OF BEGINNING of tha parcel of land hereinafter
dascribed, begin at the common ssction corner of Sections 29, 10,
31 and 13, Townghip 2) Scuth., Range 17 Fast; run thenca S89%32'40°W,
along the South line of said Section 30, for a distance of 191.4% fascs
€0 & point, said point being 300.00 feet, medsured perpendicular.y
from the Westarly Right-of-Way Line of U.§. Righway No. 13: rmn
thence N23*317'07°E., parallel to said Westarly Right-of-¥ay Line,
for a distance of 475.45 fest %o 4 point on the wvest boundarvy lins
of aforesaid Section 19%: thence continue N2I*3I7'07°E, paral.sl t=
aforesaid Wastarly Right-of-Way Line of U.S5. Highway ¥o. 19. Zfer

a distance of 4277.28 feet to tha point of curvatura of a circular
curve to the right, having a radius of §129.61 fest, said curve
being concantric to the aforesaid Westerly Right-of-Way Line of
U.8. Bighway Ne. 19; thance ruz Northerly aleng the arc of said
curve, through a central angle of 06°21°18" for a distance of
6€79.107 feet to the end of said curve: thence run ¥12¢25°'21"W

for a distance of 214.13 fest to a paint on the Souch Right-of -Way
Line of Stata Road NWo. 9%9%; chence run N77*34'17"°E, along said
Scuth Right-of-Way Line of Stacte Road No. 3598 for a distance of
200.00 feet; thence run $12°25°'21"F, radial to the naxe descoibe
curve, for a distancs of 10.00 feet to a point on a circular curve.
concave in a Southerly direction, and having a radius o1 23%0.00
feet; thence run Basterly along the South Right-of-MWay Line of
aforesaid State Road No. 395, and the arc of said curve, thrcugh
a csntral angle of 46°1%°40" for a discance of 102.14 feet to

thae point of tangency: thence run 356°05'43°L for a distance of
§C.77 feat to tha point of curvature of a ¢ircular curve te the
right having a radius of %0.00 feet: thence run Scutherly along
the arce of said curvae, through a cantral angle of %4°)6'06”° for

A diatance of $2.56 feet to a point of reverse curvature of &
gircular curve to the left having a radius of $82%.63 feet, maid
peint being on the aforssaid Westerly Right-oft-Way Line of U.S.
BEighway No. 1%; thence zun Scuthwestserly along said Westerly
Right-ocf-Nay Line and the azc of said curve, through a csnzral
angle, of 08°53'30" for a distancs of 904.9) fest %o the poine




of tangency: thence run $23*37'07°W, along said Wastsrly Righe-
of-Way Line for a distance of 45642.09 feet to a point on the
Soueh Line Of aforesaid Section 29: thencs continue along said
Right~of-Way Line, $23%18'42"W for a distance of 3%4.72 faet to

a point on tha West line of afcoresaid Section 12: thance. leaving
331d Right-of-Way Line, run NOO*S1'IS"E, along said West line of
Section 12, for a distance of 3124.0l feet =0 thae Point of
Seginning.

ALSO LESS AND EXCEPT

That certain parcel of land lying in and being a part of Section 3L,
Township 23 South, Rangs 17 East, Nernando County, Florida, and
being more particularly described as follows:

Commence at the Northeast corner of said Section )l; thencs run
-806°81'3S"W, alongy the Last Doundary line of szaid Sectien, for a
digtance of J24.01 feet to & point oa the Wasterly Right-cf-Way
Line of U.5. Highway No. 19: thence run $21°135'42°W, slong said
Westarly Right-of-Way Line, for a distance of 246.42 fest %0 the
POINT OF BEGINNING of the parcel of land hersinafter described:
thence c¢ontinue $23*31%°42°W, along said Wasterly Right-of~Way Line.
for a distance of 1700.00 feet: thence, lsaving said Right-of-Way
Line. run N§6°24'18"W for a diastance of 9%52.54 feetc: thence run
N23®15'42°E, parallel to the aforesald Westerly Might-of-Way Lins
of 0.5. Highway No. 19, for a distance of 1433.41 feet: thence

run NE9°12'40°E, parallel to the North line of aforesaid Section 31,
for a distance of §035.07 feet to the Point of Beginning.

ALSQ LESS AND EXCEPT

That certain parcsl of land lying in and being a pare of Secstion 11,
Townahip 23 South, Range 17 EFase, Hernando County, Florida, besing
more particularly described as follows:

Comuence at the Northeast corner of said Sectien 11: theance =un
S00°531°35°W, along the Last boundary line of said Section 31, for a
distance of 1314.3) feet to a point on the Westerly Right-of-Wayv
Line of U.S. Highway No. 19; run thence 523°35'42°W. along said
Westerly Right-of-Way Line, for a discance of 1946.43 fes: to e
POINT OF BEGINNING of tha parcel of land hereinaftsr described:
thance continue $23°15°42°W, along said Weszerly Righc-of-Way Lire,
for a distance of 20235.94 feet to a point on the South line of

che ¥ 1/2 of the S3E 1/4 of said Section 31l: run thence N39°37'4%°4,
aleng the South line of the ¥ 1/2 of the ST 1/4, for a distance

of 327.28 feat, 33id point deing 300.00 feet, msasured perpandic-
ularly, from the Westarly Right-of-Way Line of O.$. Highway No. 13:
thencs run N23°1%'42°E, parallel to said Right-of-iay Line, fcr

a discance of 21%6.7% feet; thence run $64°24'19"Z for & distince
of 100.00 feac to the Point of Beginning.

ALSO LESS AND EXCEPT

A parcel of land lying in ths NX 1l/4 of Section 311, Township 23
South, Range 17 %ast, Beurnando County, Florida, being mera
particularly descridbed as follows:

COMMENCE at the Northedst cornar of said Section Jl; run thencs
$00°52'01"W along the Cast saction line thareor for a distancs
of 3124.70 faet to a point on the Northwestarly Right-of-Way Line




of 0.5. Bighway N¥o. 1%:; thancs rus $23°33'47°W along said Nore:-
westerly Mighce-of-Way Line, for a distance of 3971.32 feat =0 a
point on the South line of the N 1/2 of the SE 1/4 af said Sec~
tion J1: thence run S49°38°24°W, aleng said South line, for a
distance of 127.44 feet, 3aid point being 300.00 feet, Reasurad
perpendicularly, from the Northwesterly Right~of-Way Line of
5.8. Righway ¥o. 19%: thence run N23%31%°47°E, parallel o said
Right-of -Way Line. feoTr a distance of 1779.95 faet to the POINT
AP SEGINNING of the parcel of laad hereinalftar described, said
point being the point of curvacurs of a cirecular curve t2 ths
left having a radius of 270 feet: theace Iun Northerly along =
are of said curve, through a central angle of 45%00°'00", a dis-
cance of 112.06 fast to a point of tangency: thence b
N21%24'13°W for & distance of 1068.61 feet to tha point of
curvature of a circular curve to tha right having a radius of
330 faet: thenca fun Northerly along the arc of 8aid curve,
through a central angle of 22%32'48°, for a discance of 131.7%
feet to tha and of said curve; thence run $66°24'l31°T foz A
digtance of 220.25 feat to & point being 300.00 fset, measured
perpendiculazly, froa the aforenentioned Northwesterly Mght-of-
May Line of 0.5. Highway No. 19; theaca run $23°35'47°W, paralisl
to said Right-of-Way Line, for a distance of 376.00 feat ©@ che
Peint of Reginning.

ALSO LESS AND IXCIPT

A parcal of land lying in Section 29, Township 23 South, Range 17
!an:.lgnznando County, Florida, being more particularly descrided
as follows:

Compence at the NE corner of said Sectien 297 run thence S89*S8'I7T™H
along the North line chereaf for s distance of 2933.33 feec; thence
leaving said North line., S77°34°37°W for a distance of 137.90 Zeec
ts a peint on the centerline of Stare Road ¥o. 59%; thencs conliaue
$77%34'37°W along said centerline for a distance of 200.00 faet:
thenca leaving said canzarline, $12°23°'23°F for a discance of %8
feet to a point on the Southerly Might-of-Way line of said State Rcac
Bo. $95 and the POINT OF BEGINNING of the parcel of land hereiz ge0s
described; thancs continue $12423'21°E for a distancs of 214.15

fest tO a point of incersection with a circular curve COnCave 329

a Scutheasterly dirsction having a radius of 6129.63 faec, said
point bears N64°58°'30"W from the csater of said curve: thencs
Southwesterly along the arc of said curve through a central argle

of 04°56'%1° for a disctance of 329,38 fest: chence 8773143714

for a distance of 1160.6% feer; thance N12¢25°33°W for a distance

of €88.24 feat to a point on aforesaid Southerly Right-of-Way line
of State Rosd No. %95: said point baing on a ceircular curve concave
in a Scutharly direction having a radius of 2809.79 fast: run thencs
the following courses aleong said Seutherly Righg-of-Way line: thence
Rasterly along the arc of said curve through & cancral angle of
00°31'00" for a distanca of 15.34 feet to the end of said eurve:
thencs NS6*41°'54°E for a distance of 102.40 feet to the point of
curvature of & circular curve concave in & Northsrly dirsction
having a radius of 1692.023 feat: thence Tasterly along the are of sa-
curve through a central angle of 00°53°2%* for & distance of 15.09
feet to a point on a circular curve concentric to aforesaid curve:
thence Lasterly along the arc of said curve having a radius of
1707.02 feet through a centTal angle of 00°14°'12" for a discance

of 24%.30 feet to the end of said curve: thence N77%34'37"E for

a digeance of 106.9% fset; thence 366°16'01°C for a distance of
101.98 faat: thence N77°34'37°E for a discance of 701,48 fees 0

the Point of Beginning.




A parcel of land lying in Section 29, Township 1] Sousth, Range
17 Zast, Hermande County, Florida, being more partisulasly de-
scribed as follows:

Commance a4t the NE cormer of said Secticn 19:; i shence $89°521°3°7°%
along the Noreh line therecf for a discance of 2991.1) feez: =:ance
leaving said Nersh line, $77°J4'37°W for a distance of 137.5%0 Zeetz
to a point on the centarline of States Poad No. $95: =hance ecsznzinc
$72°34'37°W along said cencerline for a distance 9f 120,00 fesz;
thence leaving said centerline, $12°33'23°L for » distance of $9
feat %o a point on the Southarly Right-of-Way line of said Statze
Road and tha POINT OF BEGINNING of the parcel of land hersinaZ=cer
dascribed: thence continue 512°25'11°F for a distance of 214.15
fast to & point of intersection with a cirsular curve concave %2

a Southsastarly direction having a3 radius of 6129.6) feet:; said.
point bears N64°53'28"W from tha center of said curve: thance
Southwaesterly along the are of sald curve through a central anglas
of 04°54'53" for a distance of 529.35 faet) thence $77°J4°37°W

" for a distance of 1160.85 feat; thencs N12°28'21°W for a distasce
of €88.24 feet %o a point on aforesaid Southsrly Mght-of-Way line
of State Road Ne, $5%: said point baing on a circular curve coacave
on a Southerly direction having a radius of 1109.79 feet; Zun
thencs tha following courses along sald Socutharly Right-of-Way
line: thance EZastarly aleng tha arz of sald curve through a censral
angle af 00°11'00" Zfor a distance of 25.34 Iset to the end of said
curve; thence NES*41'S54°L for a distance of 102.40 fest to the
point of curvature of a circular curve concave on 3 Nertherly
direction having a tadius of 1692.02 feet; thance Pastarly aloczg
the arc of said curve through a cantral angle of 00°352°'03" for a
distance of 15.00 feet to a point on a cizcular curvs concantzis
to aforssaid curve: thancs Fasterly along the arc ¢f said curve
Raving a radius of 1707.02 feet through & cantral angle of :
08°14°12" for a distance of 245.10 feet to ths end of said curve:
theance N77%*34*317"L for a distance of 106.95 feet; thence ME6°L6'0L°
for a distance of 101.98 faat; thanca N77*34'37°F Icr a distanzae
ef 701.49 feet to the Peint of Beginning.

LESS AND ZXCEPT:

A parcel of land lying on Section 19, Township 23 Seuth, Range 17
tast, Bernande County, Plorida, being mocre particulary described as
follows: :

Cammence of the WE corner of sald Section 2%y cun thence S89°53°')37%=
alenq cha Bocth line chereof for a discance of 231).3) feeat; thence
leaving said Morth line, 8$77°34'37°W for & discance of 137.90 (fest t:
& point on the cantaerline of State Road ¥o. 59%; thence gontinue
$77°34'317°% slong said centerline foc a distance of 200.00 faet:
chancs leaving said centerline, $12°2%°13"F for & distance of 50.00
fast to a point on the Southecly Right-of-Way Line of daid State Roac
and the PMOINT OF BEGINNING of the parcel of land hereinaftec
described; thance continue 312°15°23°E for & distance of 114.15 fee:
to & point of intersscticn with a cgirculac cuive concave to
Southeasterly dicection and having a rvadius of $139.6) feer; sai:
poiat bhears ME0°0L°J13°W from the center of said curve; chengs
Southwestecly along the arc of said curve, through a cantzal angle of
02°¢4°' 54" for a distance of 294.02 feet L0 a point on 2aid cucve:
cheace rua cadial to the above asntionad cuctve NE2*H6°19°¥ a distance
of 200.00 feet to a point af i(ntersection with & circulac curve, saic
eurve belng cuacentric to che afocementioned curve and having a radius
of $329.6); thence Northeasterly along she acc of said cusve, througr
4 cenczal angle of 01%°02°29" for a discance of 125.52 feer; chgnce
W13°15°'23°W 4 disctance of 1137.30 feet to the alforesaid Soucher]-
Righe-of-Way Line of State Road 3o, 595; chence ¥77T*I4')7°C along saic
Southerly Right-of-way Line a distance of 200.00 feet to the Paint o:

Beaginning.

Containing 17.90 acres., mors or less,
ALSO
Sheat &
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That ceartain parcel of land lying in and Seing & pazt of
Section 29, Townsnip 13 South, Range 17 Zast, Harnando County.
rlorida, and baing more partzicularly descrided as folleows:

Commance 4t the COmmon secticn corner of Sectisnms 29, 10, 3l

and 32, Township 23 South, Range 17 Zast: run thence §35°12°4C°%,
along the South line of Section 3]0, for a distance of 191,45 Zles:
e a point, said paing being 100.00 feet, sedsurad perpendigulasly
from the Westerly Right-of-Way line of U.S. Highway No. l9: run
shence N21°37°'G7°E, parallel to said Westerly Right-of-Way line.
for a distance of 475.45 feet to a point on the West bdoundary

tine of aforesaid Secticn 219, thencs continue ¥23°17'07°E, pars.-
lel to aforesaid Westsrly Right-of-Way line of U.3. Nighway No.

19, for a distance of 1706.56 feat o the Point of Beginning of
the parcel of land dereinafter described, thencs continue ’
¥23°317°07°E a distance of 1490.72 feet o the point of curvature
of & circular curve to the right, having & radius of 6129.63 fesz,
said curve baing cunceantric to the aforssaid Wescerly Right-of-day
line of 0.%. Righway Uo. 19: thance rusn Northerly along the arc of
said curve, through a central angle of 06°31°18" for a distance of
679.87 feat %o the end of said curve; thence run N12°25'2)"W for

a distance of 214.13 feat te a point on the South Right-of-Way
line of State Road Ne. 359%; thencs run N77°34°'37°E, along said Souzh
Right-gf-Way line of State Road No. 593 for a distance of 200.00
fest: thance run 512°15'23"E, radial to che next described curve,
for a distance of 10.00 feet %0 & point oa & circular curve, cs=zave
ia a Socutherly direction, and having a radius of 250.00 feee; thenca
run Easterly along the South Right-of-Way line of aforssaid Staze
Road Ne. 39S, and the arc of said curve, through a ceaatral angle of
46°19'40" for a distance of 302.14 feet to the point of tangeac::
chence run $36°05'4)°L for a distance of 50.77 feet %o the poins
of curvature of a circular curve to the right having a radics of
$0.00 fesx; thence run Southerly aloag the azc of said curve,
through a central angle of 94°*16'06" for a discance of $2.5§

feat to a point of raverse curvature of a circular curve to s
laft having a radius of 5829.6] feet, said point being on the
aforssaid Weaterly Right-of-Way line of U.S. Highway N3, 19%:
thanes run Southwesterly along said Westerly Right~gf-Way line

and the arc of said curve through a central angle of 08°33'38°

for a distance of 904.9) feet ¢o the point of tangancy: thence

run $23°37°'07°W, along said Westerly Rigat-of-Way line for a
distance of 1510.64 fear; c-ence zun N66722'51°4W a distance of
300.90 feet to the Point of Beginning.

LESS AND EXCEPT the following descrided parcels of land:

Commence at the NE cocner of said Section 29:; run thence 583°53°317°%
along che North line therscf for a distance of 2984.21 feer; zhance
leaving said Norch line, $77°34°37°W for a distance of 137.90 Zee:
L0 & point on the centarline of Scates Road No. 595; cthence coniince
$77°34'37°W along said centerline for & dissance of 200.00 fae::
thance leaving said centerline, $12°25'21°E Zor a distancs of 50 fae-
to & point on the Southerly Right-of-Way line of said Jtate Rcad XNe.
. 595 and tha POINT OF MEGINNING of the parcel of land hereinafse:
described; thance ¢ootinue $12°25'23°L for a distance of 214.1% fae:
to & point of intersestion with a circular curve coancave on a $ouzn-
sasterly direction having a radius of 6129.6) feer; said point :ears
N60°15'21°W from the centar of said curva; thance run Southwessesly
along the arc of said curve through & centzal angle of 00°33'46”

for a distance of 60.21 feet: thence leaving said curve, 5§0°3%'21"z
a discance of J0Q feet to a point on the Westarly Right-of-Way line
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of U.S. Highway No. 19, said point Being on the are of a circular
curve cancentZic to tha last descrited =urve and havitng 4 radius

of 5829.63 fset; thence rTun Northerly eleng said Westerly PRighs-gz-i
line and the arc of said curve through 2 central angle of 01°26'36°
for a distance of 150,91 feet to a point of reverse curvature oI 1
circular curve concave on a Westerly direction having a radius

of 30.00 feet; thence run Northerly along the are of said curve
through &4 central angle of 39°57°'18° for a distince of 77.61

feqr to the point of tangency, said point being on aforesard
Southerly Right-of-Way line of State Rcad No. $95: thence run

the fellowing ccurses along said Scutherly Right-of-Way line,
¥56°05°42°W for a distance of §5.29 feet to the point of qurvacure
of a circular curve concave on a Southerly direction having &
radius of 250.00 feet; thence run Westerly along the arc of said
curve through a cancral angle of 46°19°40° for a distance of

202.14 faset: thence N12°25'231°W, radial to said eurve, for &
distance of 10.00 feet: thence $77°34°'37"W for a distance of

200.00 fast to the POINT OF BEGINNING :

ALSO LESS AND EXCEPT

Commancing at the Northeast corner of said Secsion 29, run Westarly
along the ¥orth boundary of said Section $39°358°'09°W for a distance
of 1)10.28 faet co Point “A", being » point oa said North boundary:
run thence Scuchsastarly $12°26°13°F for a dlscance of 339.00 fsacz
to Peinz "3"; run thence Southwestsrly $29*357°'28°W for a distance

of 60.36 faet to the POINT OF BEGINNING: Run thence $60°36°'JS°L,

8 radial line, for 300.00 fest to the curved lHorthwesterly Right~-
of-Way of 0.5. 1%; thencs Scuthwesterly for an are discance 9f
300.00 fest along said Right-of-Way being @ curve concave to the
Southeast and having a radius of 50129.60 feet; run thence N63*33°3:"
a radial line, for a discance of 100.00 feet:; run thence NOrtheastsrs
for an arc distance of 115.45 along a curve concancric to the abcve
said Mght-of-Way and having a radius of 6129.60 feet tc the POINT
QF BEGINNING. .

ALSO

A parcel of land lying in the NE 1/4 of Sectioa 31, Township 23
Scuth, Ranqge 17 East, Zernando Councy, Florida, being mors
particularly described as follows:

COMMENCE at the Northeast cornar of said Secticn 3l: run thence
$00*352°031°W along the East section line thersof for a distanze
of 324.70 feet =0 & point on the Northwestarly Righs-of~-Way Line
of U.S. Righway Jo. 19; thence run $23°35'47°W along said Norsh-
westearly Right-of-Way Line, for a distance of 3972.31 fast to a
point on the South line of the N 1/2 of the 3E L/4 of said Sec-
tion 311; thence run $839*50'24"W, along said Scuth lise, for a
distance of 3127.44 feet, said point being 100.00 feet, measursd
parpandicularly, from the MNorthwesterly Rtighet-of~Hay Line of
7.3, Highway No. l%; chence run ¥23°35'47°E, parallel to said
Right-of-Way Line, for a distance of 2156.75 feet: thence run
NE6°24°13"W for a discance of 220.25 fest to tha POINT OF BEGIN~
MING of the parcel of land hereisafter described:; thence
coencinue N66°24°13°W for a discance of 24.19 fast: thences run
N3)*3)5'47°%W for a distance of 124.26 feet to the point of cusp
wvith & circular cuzve concave in an Fasterly directien amd
having a radius of 130 fset: thence rum Southerly along the

are of said curve through & central angle of 22°07'14", for a
distance of 127.40 faet to the Peinr of Ssginaing.

Coantaining 0.013, acres more or lass.
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VOLLEZA, CXNTY, FLORCTA
&/1/0
M

EXHIBIT "A"

Legal Dascription

All of Tract "A" of REPLAT OF TRACT "I AND “H®, DJELTORA
LAKES UNIT THRET, according to the plac therecl tecorded i
Plat Sogk 15, 7agye 227 of the Public Records of Volusia

Councey, Florida.
Conetaining 2.08 acres more or lass,

ALST

All of Tract *A" of DELTONA LAKES UNIT $IX, according to tha
plat therecf recorded in Plat Book 1%, Pages 139 tarough 142
inelusive of tha Public Records of Volusia Couney, Florida.

Concaining 4.44 acres mors or lass.
ALSO

All of Tract "A" of REPLAT OF DRAINAGE RETENTION AREA, BLOCK
388, DELTONA LAKZS UNIT ELEVEN, according to the plat thereof
recorded in Plac Bock 27, Page 297 of the Public Records of
Volusia County, Florida.

Containing 0.24 acres more or lsss.
ALSO

That cercaiz parcel of land lying in and being @ part of
Trace “G" of DELTONA LAKES UNIT ELEVEN, according to the
plat thereof recorded in Plat Book 25, Pages 131 through 206
inelusive of the Public Records of Volysia County, Florida,
baing mors particularly described as follows:

Commencing at the centarline intersection of Agatha Drive

and St, Johns {Saxcn) Blvd. as shown on said plat. run
$37"30°'00°E, along the csnterline of St. Johns (Saxon) dlvd.
for 310 faet; thenca $52°30'00°W for 15.00 faet =0 a point on
the Wastarly Right-of-Way line of St. Johas (Saxon) Blvd. and
tha FOINT OF BEGINNING of the parcel of land hereinafcer de-
scribed; thence continue $51°30°'00"W for 437.89 feet: thance
NOO*09'11"E for 5351l.64 feat: thence 588°16°'02°W for 102.00
feet; thance NO1°23'58°W for 60.00 feat to tha Paoint of Cur-~
vature of a circular curve to the right having & radius aof
84.4] fest; thence Northeasterly aleng the arc of said curve
chrough 4 central angle of 35)1°53'38" for 79.4) feet; thance
N52°30'00°E for 54.77 feat to tha Poinz of Curvature of a
circular curve to the right having a radius of 35 feat: thence
Saythesastarly along the arc of said curve chrough a central
angls of %0°00°00" for 19.17 feet: thance %217°310°00°F for
555.00 feet to the Poinc of Beginaing.

Containing J1.17 acres more ar less.

ALSO
All of Tract "9" of DELTONA LAKES ONIT TWELVE, according to
the plat thereof racorded in Plat Scok 25, Pages 207 chrough
209 inclusive of the Public Records of Volusia Couney, Plorida.

Containing 9.00 acras more or less.
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ALSQ

That cerzain parcel of land lying in and >eing a part of
Tract “3" of DELTONA LAKES CNIT TMIRTY, according to the
plat tharecf recorded in Plat Book 27, Pages 92 through 9%
inclusive of the Public Recerds of Volusia County, Florida,
being more particularly dessribed as follows:

Commencs at the centerline intersection of Rockhill Screaet

and Rast Lombardy Drive as shown on said platc of JELTONA

LAKES (NIT TMIRTY: thenca mun N3JO*15'0l"W4, along tne noroa-
westarly projection of said centerline of Rockhill jtrees, a
distance of 30.00 feet to a point on the Norshwesterly Rignht-
of-Way Line of East “ombardy Drive: thence continue NJO®L3'0Ll°W
for a distance of 150.00 feet to tha POINT OF BEGINNING of tha
parcel of land hereinafter described; thance continus N30°13'01°W
for a distance of 73.03 feet:; thenca run NOO®03'02°E for a dis-
sanca of 184.23 feet; thence run 3589°54°'57"C for a distance of
150.00 feet; thencs rzun 303°03°'01°W for a distance of 110.39
feet; thence run $30°15'01°Z for a discance of 176.04 faet

to a point on the aforemsntionsd Norchwesterly Right-of-Way
Line of Fast Lombardy Drive, said point being on a circular
curve to the right having radius of 415.00 faet: thence run
Scuthwestarly, along said Right-of-Way Line and the arc of

said curve, through a cantrcal angle of 02*%8'%3" for a distance
af 11.60 fast to the end of said curve; thence leaving said
Aight-of-Way Line, run N30°15°0l°W for a distance of 130.00
faat: thance run $49%23'34°W for a distance of 149%.19 fget

to the Point of Beginning.
Containing 0.77 acres more or lais.
ALSQ
All of Tract "G" of DELTONA LAXES UNIT THIRTY-TWQ, according

to the plat thersof recorded in Plat Book 27, Pages 101 through
118 inclusive af the Public Records of Volusia County, Florida.

Containing 3.6% acres more or less.

ALSO

All of Tract "A" of DELTONA LAXES UNIT THIRTY-SIX, according to
the plat therec! recorded i{n Plat Book 27, Pages 16¢ through 170
of the Pudblic Records of Volusia Councy, Florida. .

Containing 2.6& acres mors or less.

ALSC
That Drainage Retention Arma consisting of approximately 1.94 acres,
lying ia Slock 1183, DELTONA LAKIS UNIT FORTY-THO, as recorded in the

:2:1::‘R.e0tds of Volusia County, Plorida, at Plat Book 27, Pages

AL3O
All of Tract "G" of DELTOMA LAKES UNIT SEVENTY-FOUR, according to
tha plat thareof recorded in Plat Book 19, Pages 28 through 44
inclusive of the Public Records of Volusia County, Flerida.

Containing 1.17 acres more or less.
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COLLIFR (TONTY, FIIRITA
410
12/3/%4

EXHIBIT "A"

Legqal Description

That certain parcel of land lyisng in and being part of Tract "0°
of MARCO BLACK UNIT FOUR, accerding o tha 3ap or platc thereod
as recorded in Plat Book 6§, Pages 1331 :=hnreugh 37 inclusive of the
Public Records of Collier Couynty, Flecrida.

Seing more particularly described as follows:

Begin at the iatersection of the centarline of Wiadward Drive.

a8 shown on said plat of MARCO BEACH UNIT POUR, and the Souch-
wvesterly beundary of said Tract "D” for tha POINT OF BEGINNING

of the parcel of land hereinaftar described; rua thence N1JI°43'13°W,
along said Southweatsrly boundary a distancs of 30.00 feet: thence
¥20°32'10"% along the Westarly boundary of said Tract °0° & dis-
tance of 230.00 feet: thence leaving said boundary, HSA*4%°11l°E a
distance of 344.72 feet; thance NIL1*10°'I9°W a distance of 91.97
feet; thence NS8°43'11°T a distance of 92.13 feet; thence $25°42'25°Z
a distance of 430.78 feat; thance $36°20'57°L a distance of 129,66
feet; thance N33°19'03°R a distance of 50.00 feet to & point on the
Northeasterly boundary of aforesald Tract 0%, thance 336°20'S7°E
along said Pasterly boundary a distance of 170.60 feet: thance
$00*17'48°¥ along the Fast boundary of said Trace “D° a distance

of 120.00 feat; thance 8%50°03'34°W along the Southerly boundary

of said Tract "D" a distance of 150.22 feet: thence leaving said
Southerly boundary, N31*47°'1l4°W a distance of J80.67 feat; thence
$45°00'00°W a distance of 100.00 faeet to a point on aforesaid
Southwasterly boundary af Tract "D"; thencs N45°00'00°W aleng said .
Southkwesterly boundary a discance of 200.00 feat: thence N31*4)°'23°W
along said Southwestarly boundary a distance of 10.00 feet to the

Point of Begianing.
Containing 6.79 acres more or less.
ALSO

A tract of land lying in and being part of Tract "F" as shown
on the plat of MARCO BEACH UMIT FOUR, recorded in Plat 300k 6,
chc:diz shrough J7 of the Public Records of Collier Couney,
rlor .

Baing more particularly described as follows:

Bagin at the intersection of the Soutisasterly Right-of-Way

line of Windward Oriva, as shown on said plac of MARCO BEACH

ONIT FOUR, and the Northeastarly boundary of said Tracet "2

for the POINT OF BEGINNING: run thence $45*00°'Q00°E along 2aid
Nertheasterly boundary for 209.00 feet: thence 345°00'00°W for
159.77 feat, te a point on the Northsasterly Right-af-Way line

of Elkeam Circle; thence NAS*00'0Q0°W along said Northeasterly
Righe-of-way line of Elkcam Circle for 00.02 faet to the beginning
of a circular curve concave to the Northeastarly having a radius
of 960.00 feaat; thance Northwestarly contiaging along said North-
easterly Right-of-Way line and the arec of 3said curve through a
cantral angle of 07°54'1l7° a disvance of 1)2,.44 feet to tha end
of said curve and the Beginning of a circmliar curve concave to
the EZasterly having a radius of 25.00 fest; thence Northerly
along the arc of said curve through a cantral angle of 93°12'29*

4 discance of 40.74 feet to the and of said curve; thence NS6*16'17°%
aleng the Southeasterly Right~of-Way line of aforesaid Windward
Drive, a distance of 123.38 faet to the Point of Beginning,

Canenining 0.0l acres mors or less. . .
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AL3SC

All of Tract "G" of MARCO BEACH UNIT TWENTY-PIVE, according to
tne plat caereof recorded in Plat Book L2, Pages 2 tacaugh §,
inclusive of the Public Records of Collier County, Plorids:;

LESS AND EXCEPT:

Toat part of said Tract °G" being more parzicularly described as
followa:

SEGIN at the NortBeast boundary of said Tract °G*, said corner
also belng common with the Southeast corner of A Replat of a
Poreion of Marceo Besclk Oait Twenty-Pive, according to t2a plat
thereof, as cacordad in Plat Book 12, Pages #¢ thcough 89,
inclusive of tne Puplic Recocds of Colliec Couaty, Plorida;
thence 300°1l4'37°W a distance of $570.06 feet %0 the Southeast
boundacy corner of sald Tract "GY; thence 389°31°45°W a distance
of 213.7% feet; thance uoo'oc'n'l a discance of 571.37 faetr;
thence 389°55°19°2 a distance of 215.42 fest to the Point of

Beginning, .

Containing 4.87 acres, sore or less.

ALSO

The Southaast 1/4 of SECTION 18, TOWNSHIPF 57 SOUTEH, IMGI 27
EAST, Collier County, FPlorida.

Containing 160 acces, moce or less.
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EXHIBIT B

This Bond has been issued pursuant tc an exemption
from registration under the Securities Act of 1933,
as amended. This Bond may not be sold, transferred,
pledged or hypothecated in the absence of such
registration or an exemption therefrom under such Act
or the rules and regulations thereunder.

[(FORM OF BOND)
DELTONA UTILITIES, INC.
Pirst Mortgage Bond, § Series due
No, $

FOR VALUE RECEIVED, DELTONA UTILITIES, INC., a corpora-
tion organized and existing under the laws of the State of
Florida (hereinafter called the Corporation, which term
shall include any successor corporation as defined in
Article Twelve of the Indenture hereinafter referred to),
hereby promises to pay to . O
registered assigns, on December 1, 1994 the sum of

Dollars ($ ) in
coin or currency of the United States of America that at the
time of payment is legal tender for the payment of public
and private debts, and to pay to the registered owner hereof
interest thereon from the date hereof, at the rate of
fifteen and one half percent (15.5%) per annum, in like coin
or currency, payable guarterly on March 1, June 1,

September 1 and December 1 in each year, until the principal
herecf shall be paid, and to pay a premjum, if due pursuant
to Section 3.03 at the Indenture hereinafter referred to in
an amount determined pursuant to Section 3.04 of such
Indenture. Payments of both principal and interest are to
be made at the principal office of the Trustee in the City
of Miami, Florida.

This Bond is one of an authorized issue of Bonds of the
Corporation known as its First Mortgage Bonds, not limited
in aggregate principal amount except as provided in the
Indenture hereinafter mentioned, all issued and to be issued
in one or more series under and equally and ratably secured
(except as any sinking, amortization, improvement, renewal
_or other analogous fund, established in accordance with the

provisions of the Indenture hereinafter referred to, may
afford additional security for the Bonds of any particular
series) by an indenture of mortgage and deed of truet
(hereinafter called the ([Original] Indenture) executed by




the Corporation to Southeast Bank, N.A,, Miami, Florida
{herein called the Trustee) dated December 1, 1984, [refer-
ence to supplemental indentures] (the (Original Indenture,
as so supplemented and amended, is hereinafter referred to
as the Indenture)] to which Indenture reference is hereby
made for a description of the property mortgaged and
pledged, the nature and extent of the security, the terms
and conditions upon which the Bonds are and are to be
secured and the rights of the holders or registered owners
thereof and of the Trustee in respect of such security. As
provided in the Indenture, such Bonds may be issued in
series, for various principal sums, may bear different dates
and mature at different times, may bear interest at differ-
ent rates and may otherwise vary as in the Indenture
provided or permitted. _

This Bond is one of the Bonds described in the Inden-
ture and designated therein as the First Mortgage Bonds,
15.5% Series A due 1994 (hereinafter referred to as the
Series A Bonds). The Series A Bonds are entitled to the
benefits cf, and are subject to redemption by operation of,
the Sinking Fund for the Series A Bonds (hereinafter called
the Sinking Fund) provided for in the Indenture and pursuant
to which the -Corporation is obligated to retire on
December 1, of each year, beginning December 1, 1989,
$3,000,000 aggregate principal amount of Series A Bonds at
100% of the principal amount thereof, plus accrued interest,

Subject to the provisions of the Indenture, all
Series A Bonds (other than those redeemed for the Sinking
Fund above referred to) are subject to the right of the
Bolders of such Bonds whe are Institutional Purchasers to
elect to require the redemption thereof by the Corporation,
upon the occurrence of an Involuntary Conversion of a
Division of the Corporation's assets, for 100% of the
principal amount thereof plus a premium to be determined in
accordance with Section 3.04 of the Indenture, together in
any case with interest accrued thereon to the date of
redemption. This Bond may not be redeemed other than by
operation of the Sinking Fund or by Election as indicated
above., If this Bond is called for redemption and payment
duly provided, whether or not by operation of the Sinking
Fund, this Bond shall cease to bear interest from and after
the date fixed for such redemption.

Upon any partial redemption of this Bond, at the option
of the registered holder hereof, this Rond may be either
{a) surrendered to the Trustee in exchange for cone or more
new Bonds of this Series, of authorized denominatiocns,




registered in the name of such heolder, in an aggregate
principal amount equal to the principal amount remaininc
unpaid upon this Bond, or (b) submitted tc the Trustee fcr
notation hereon of the payment of the portion of the princi-
pal hereof paid upon such redemption.

As provided in the Indenture, (a) if and to the extent
authorized by the consent (evidenced as provided in Sec-
tion 11.01 of the Indenture) of the holders of not less than
66 2/3% in aggregate principal amount of all Bonds then
Outstanding {(including 66 2/3% of the Qutstanding principal
amount of the Bonds of Series A} that are adversely affected
thereby, such changes in, additions to or eliminations from
the Indenture as such holders and the Corporation may deem
necessary or advisable may be made by supplemental
indenture; provided that no such change shall be made
without the consent of the holder of each Outstanding Bond
that is adversely affected that would (i} extend the stated
maturitv of the principal of, or any installment of interest
on, any Bond, or (ii) reduce the principal amount thereof or
the interest thereon or any.premium payable upon the redemp-
tion thereof, or other amounts payable with respect thereto
or other amounts pavable with respect thereto or
(iii) extend the time or reducs the amount of any sinking
fund payment in respect thereof, or (iv) reduce the percent-
age of the principal amount of Bonds the consent of the
holders of which is required for the authorization of anv
such change, additior or elimination, or (v) modify certain
other provisions of the Indenture, and (h) if and to the
extent authorized by the consent of the holders of at least
a majority in aggregate principal amount of the Bonds then
Qutstanding (including a majoritv of the Outstanding
principal amount of the Bonds of Series A}, compliance with
ceitain covenants and conditions of the Indenture may hbe
waived,

In case an Event of Default (as defined in the Inden-~
ture} shall occur and be continuing, the principal of all
the Bonds cutstanding may be declared and may become due and
pagablc in the manner and with the effect provided in the
Indenture. '

This Bond is a registered Bond without coupons and is
transferable by the registered holder thereof in person or
bv the duly authorized attorney of such holder on the Bond
Register to be kept for the purpose at the principsl office
of the Trustee, Bond Pegistrar and Transfer Acent for the
Bonds, in the City of Miami, Florida. Anv request for
transfer shall be accompanied by a written opinion of




counsel addressed to the Company and the Trustee to the
effect that the proposed transfer is in compliance with the
Securities Act of 1933, as amended. Upon surrender of this
Bond accompanied by written instruments of transfer in form
approved by the Trustee, duly executed by the registered
holder in person or by such attornev, and upon cancelation
hereof, one or more new Bonds of the same series and
maturity, in authorized denominations, in an aggregate
principal amount equal to the principal amount remaining
unpaid upon this Bond, shall be issued to the transferee in
exchange herefor, as provided in the Indenturs. The
Corporation and the Trustee may deem and treat the person in
whose name this Bond is registered on the Bond Register as
the absolute owner hereof (whether or not this Bond shall be
overdue) for the purpose o receiving payment hereon, and on
account hereof and for all other purposes.

No racourse shall be had for the payment of the princi-
pal of or interest on this Bond, or in respect of this Bond
or the Indenture, against any incorporator, stockholder,
officer or director, as such, past, present or future, of
the Corporation or of any predecessor Or sSuccCessor cCorpora-
tion, either directly or through the Corporation, by virtue
of any constitution, statute or rule of law or by enforce-
ment of any assassment or penalty or otherwise, any and all
such liability of incorporators, stockholders, officers and
directors being released by the holder hereof by the accept-
ance of this Bond and being likewise waived and released by
the terms of the Indenture,

This Bond shall not be valid or become obligatory for
anv purpose until the certificate endorsed hereon shall be
signed by the Trustee under the Indenture.

IN WITMESS WHEREOF, DELTONA UTILITIES, INC., has caused
these presents to be signed in its name by its President or
a Vice President, and its corporate seal to be affixed
hereto and attested by its Secretary or an Assistant Secre-

tary.

Dated:
PELTONA OUTILITIES, INC.

By

[Vice] President
Attest:

TAssistant] Secretary




[TRUSTEE'S CERTIFICATE T0O BE ENDCRSED ON ALL BONDS]

TRUSTEE'S CERTIFICATE OF AUTHENTICATION

This Bond is one of thé Bonds of the series
designated herein, described in the within-mentioned Inden-

ture,

Southeast Bank, N.A.,
as Trustee

Bv

Authorized Officer




UPILITY RANAGEMENT AGREENZWT EXHIBIT C-l

THIS AGREEMENT, made and entered into as of the first day of
Deceaber, 1984, by and among THE DELTONA CORPORATION (°"Deltona®),
DELTONA UTILITY CONSULTANTS, INC. ("DUCI®), DELTONA UTILITIES,
INC. ("DUI®) for itself and as receiver focr ENTERPRISE UTILITIES,
INC. (°Enterprise®), and SEABOARD UTILITIZS CORPORATION
{*SEABGARD"), "DUI®, Entecprise, and Seabocacrd being hereinaftec
collectively referred to as the °Utilities® and singularly

ceferced to as a “Utility”.

RBECITALS

A DUI, a wholly-owned subsidiacy of Deltonma, provides
vater, sever, and LP gas secvices at the comamunities of Deltona
Lakes, Spring 8ill, and Marco 1sland, Plorida, through the
Deltona Lakes Utilities Division, Spring Hill OUtilities Division,
and Macco Island Utilities Division, cespectively.

B. DUI is also acting as receiver in baskruptcy for
Entecprise, an abandoned private utility which provides wvater and
sever utility services to an area in Volusia County, Plocida,

C Seaboard, a wvholly-owvned subsidiacy of DUI, provides
vater and sever services to an area of Rast Tampa, Plorida.

D. DOCI, a wholly-owned subsidiary of Deltona, is staffed
'by managerial, engineering, accounting, construction, and support
pecsonnel, through whom DUCI provides consulting and management
secrvices to vater, sever, and LP gas utility companies,

| O The Otilities, DOCI, and Deltona mutually desire to
enter into an agreement whereby DOCI will perfora adminstrative
and management services and cectain engineering and constzuction
activities for the Utilities and wvhereby Deltona will provide
certain other adaministrative support and services to the
otilities.

P on December 12, 1984, puz issued $30,000,000.00
principal amount of its IS.SOQ.Mut Mortgage Bonds (the °"Bonds®)

under and secured by its Picrst Mortgage Indenture dated as of



Decembec 1, 184 (the "Indenture”™) to Jouthedst Bank, N.A., as

Trustes,
AGREBEENKENRTY

NOW, TEEREFORE, in consideration of the preaises and msgtusl
covanants, agreements, and undertakings hecein contained, and in
further considecation of the mutual benefizs to accrus te sach of
the patties bereto, the Jrilities, DUCI, and Deltona have agreed
and do hareby agree as {ollows:

1. Term of Aqreement: The terw of this Agreement shall
commences on the date hereof and shall ead, unless sogsner
cacminated pursuant & any provision heceaf, at such time 4s the
sonds, and all interest theceon, Rave been paid in full in
sccocdance with the tecms thersof and all ether obligaticns eof
the Indenture have been fully performed: provided, the term ot
this Agraensnt may bs extsndaed beyend such peciod by written
agresment of the partiss,

2. Qbligations of BUCIy  Subject to any iiairations
inposed upon DUCI pursuant te this Agresasnt, poc: sﬁall -1
ebligated %o pectorm or cause to be pecrtormed the fellowing
u:.vi.cu on behall aof the Otilitiem:

A Pecfocm all enginewcing vork as dicected by the
ptilizies in connecticn with the installaticn and construction of
watat lines, wells, storage, and traatment facilicies; ssvage
lines and treatment and disposal facilitias; and LP gas lines and
stocage facilities.

| B Pile all applications with appropziate
goversmantal agencies as necassary to permit che installation and
construction of the items described in A of this 3ection.

€. sSuparvise, administer, and pecfors all
installation and conseruccion of the itema described in A of this
saccion, including providing any labor and squipment that is nat
othervise availadle to pecform the woOCk.

B, Maintain flanamcial records and such othsl records
as ate customacy and usual for the buainess and oparations of the

nacure engaged in by the ODrilities.




k. Froms time to tisme as directed by the Otilities,
£ile all applications with appropriate governmental agenc.es
for the approval of increased rates and othez charges and to
axtend the Dtilities' setvice areas,

r. Pile all periodic rceports with govarnaental
agencies on behalf of the Dtilities as required by lawv or
regqulation.

G Sarvice the billing and collection of all deposits
and payments dus from the customers of the Otilities, and causs
ths payments mnade thereunder to be forvarded to the Utilities oc
a designated financial institutien,

| O suparvize and adainister the .purchasing and
procurement of all materials and equipmant requiced by the
gtilities in connection with constcuction, repairs, and
opesations,

1. Pecrform such othar work and services as may from
tims to time be cequasted by the Ctilities, provided DUCI has the
sxpertise and capacity to percform same.

Js Rstaln and employ attorneys and other
professionals as required by DGCI to perform the secvices
described in A - I of this Section,

B Obliqations of Deltona: Deltona shall be Sbligated to
perform ar causs to be performed the following secvices ¢n behalf
of the Dtillties: '

A Aaintain coverage for the propecty and eaployess
of the Gtilities under its policies for comprebensive liability
insurance, casuvalty insurance, group bealth and life insurancs,
worker's compensation jinsurance and such other insurance as
Seltooa may from time to time maintain in the ocdinary course of
business for Les property and employess.

| N Provide office space for usa by the u.tilsttu at
the grevalling tental rate in the araea.

C. Pecform data processing secvices Eor the
geflities,

[+ Cause legal sarvices to bde perfocmed on behalf of
che Otilicles,




L. Cause independent auditing sarvices t2 Bbe
perforsed on bdehalf of the Otilities.

P. Perform such other sarvices as may from tise o
time be requestad by the Utilities, provided Deltona detarnines
at its sole discretion that it can provide such tequestad
sarvices moze efficiently or sconomically than the Utilities.

L Obligations of the Dtilicias: In cnnntétion with the
doing of the wvork referred to in Section 2, and its accompanying
subsections, the Utilities shall be obligated to, and do beredy
authocize DOCY ia thelr behalves and in their sames, OC Cause
pOCI's designes eo:

A OUse such of the Otilities’ equipment, labor, and
facilities as needed to carry out and support DOCI's activities
on bebalf of the Otilities.

9. Exdécute all applications fer persmits,
cectificates and other approvals as requited by DUCI ta perferm
the sarvices provided for in thia MAgresment.

€. Avard all contracts with contractoca, sub-
contractors and matecialmen, and place all necassary purchass
orders and execute leases, as required by DOCI to pecform the
secvices provided for in this Agresment.

L piliqence: The services to be pecformed by DOCI and
Daltona under this Agresment shall be ccmsenced as quickly as
feasible and should be carried througd expeditiously and
continuously ta completion as trapidly ss proper performance and
the availadilicy af labor and matacisls persit. In no avent
shall OUCI ac Deltons ever be deemed liadle to the TJtilities or
any octhar pacty for delays in the completion of any sarvices
caused by an Act of God or the public eneay or by casualty ot the
inability of the Otilities, DUCI, ocr Deltosa to obtain all
pecnits, certificates and governmental authorisations aad
approvals for the performance of. the sacrvices or by strike ar by
governmental restriction upon the availabillity or use of labor or
materials or by reason af any other fact vhich ahall not have
besn caused by the sct or defaulr of DUCI oc¢ Deltana orf "any

sAaployes o7 agent of DOCI or Deltona.
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6. Payment to DOCI: The Otilicies shall be obligated to
pay DUCI for the work and services performed under this Agreement
as tollows:

A. Except as provided for in B of this Section, tne
Teilities shall pay DOCI for services perfocmed by DUCI's
eaployees at heurly cates detersmined on a sonehly basis as
follows for each employes: amultiply the total of all costs
attributadle to the employes {vhenever used bersin, “the total of
all costs atizibutable to an employes® shall include, Dut not Be
limited to, sslazy, payroll burden, and & propertionats share ot
rent and other office costs) for the month times a fraction the
denominator of which Ls the total of 2ll houcs enteced on the
saployses’ time shest ducing the sonth and the numezater of which
is the numbec of houcre entsced an the eaployee's time sheet
ducing the month for the Otiliey vh:au bill is bewing computed.

a. The Utilities shall pay DOCI for services
pecfocmed by the following employeas of DOCT as detarmined on &
sonthly basis as indicated for each:

Yresident: Kuleiply the cotal of all costs

sttributable to the prasident for the month times & fraction the
dancminstor of vhich is the estimated total of all bours worked
by the presidenc during the monech and the numerstoc of which is
the prodiected ocr estimated nuaber of hours devoted by the
president to matters concsrnlng the Oeilicy whose bill is being
computed .

8illing Gffice ‘CQOtdlnatoc': Myleiply the total of
all costs attribatable to the Coocdinator foc the month times &
fraction the denoainacor of which i{s the total number of customar
pills for which the Coordinator had tesponsibilicy ducring the
month and the numerator of waich ia the ncaber of such bills
attributable to custonecs e!ﬁ the Utiliey whoss bill is Being
comaputad.

‘chiaf_ Enqineer and Dtilit ontroller and _ Their
Respective Secretarfes (sapacratsly for each): HMultiply the tocal
of all casta actributable to the employee Ioc the smonth times a
fraction the denasinatoc of which s the total of all labor costs

of the emplovae’'s department foc the -o_nth and the numecator of

b




which is suchk laber costs for the month wvhich ate attribycable to
the Otility whose 9ill {s baing computed.

C. for all canstzuction [Lincluding smaintenance,
cepairs, and cescoration) pecformed by DUCI in accogdance with
this Agresment, the Dtilities shall pay DOCI a sus squivalent to
1008 of all conatruction coats, including but not iimited to, the
cost of equipsment, laboc (excluding managecial and supervisory
esployass that are on DOCI's staff and who will be billed as
pcovided in A or 8 of this Section), matecials and sucveying and
o.thn special secvices tequiced in coanection with che
construction. DOUCI stall not be entitled to any compensation to
the extent it utilizes the Utilities' own labor force, equipment
and materials ia coanection with conatruction activicties, it
DOCI zents equipment, DOCI's cost will be the amount it pays to
rent the equipment, If DOCI owns equipaent, then it will chacge
a rental cate for the use of the equipment equal to the sctual
cost Lncurted by DUCI in the use of the squipaent, including bus
sot limited to, the 'cost of fusl, repairs, and & reasonsble
amount for depreciacion,

C. 1t nocx'pay- or sdvances any mcnies on behal?f of
che Otilities, although DOC™ ia not obdligated to sake such
advances ot payments, Otilities will zeimburse DOCI all sums it
has sdvanced or paid for the Dtilities withia ehirey (30) days
following writtsn request by DUCI for such teiabursesent,

| B 0UCI will be reimbursed by the Otilities for all
dirsct out-of=pocket expenses incucrred by DOCI in perforaing its
sarvices in accordance with this Agreement.

t N 0UC: will render its bills, with detailed
statemsnts attached thereto, commencing on March 1, 1583 for the
month of January, 1983, and thereafter oa tae first of each
succesding month, inciudipg the twe (1) sonths following the
tecaination of this Agreemant, Cfor all Cess, compensation,
sipenses, advances, and other sums dus DUCL pursuant the terms
of this Agresment, and che Otilities shall pay DUCI the total
amount billed within thirty (30) days after D0CI has subsitted
such bills to the Utilities. o

T Payment to Deltona: The Otilities shall be obligated to




pay Daltona for the secvices performed under this Agresment &3
follows:

Ay Tne Dtilities shall pay Deltona a sus equivalent
to 100V of all ecosts incurced by UDeltona on behalf of the
Oeilities, ]

| If Deltona pays of advances any aonies on behalt
of the Otilities, although Deltona is not obligated to make such
advances ot payments, Utilities will reimbutse Deltons all sums
it has advanced or paid for the Utilitles within thirty (30} days
follovwing written cequest by Deltona for such relabursement,

€, Dealtons will be reimbursed by the Utilities foc
all direct sut-of-pocket expeases incurred by Deltona in
pectorming 1lts services in accordance vith this Agceeaent,

Ds Deltona will render 1ts bills, with detalled
statesents attached thagreto, coamenclng on Nacch 1, 1985 for tbe
month of Jaauacy, 1965, and theceafter on the first of sach
succeeding month, including the two {2} montha following the
termination of this Agreement, for all costs, expensss, advances,
a_nd other sums dus Deltona pursuant to the Gtecms of thias
Agresment, and the Jtilities shall pay nol:or;a the total amount
billed within thirty (10) days after the Deltora has submitted
such bills vo the Dtilities.

$. Default by the Orilities:

A 12 the Qtilities, or any of thesm ({) defauylt on
the payment of any monies requirsd to be pald to DUCI or Oeltona
pursuant to this Agresment, and such default shall have continued
for a period of sixey {8§0) days after writtan notice thereof
shall bave been given to the Dtilitles by DUCI or Deltona, or
{11} default in the pecformance of any other covenant or
condicion on their part i{n this Agresment contained, other than
the non-payment of money, and such default shall have continued
uncurred foc ninety (90) days after written aotice thereof shall
have been given to the Utilities by DOC1 or Deltona, or (iil}
petalt a trustee, caceiver c.nz liguidator to be appointed for r.g--
or their proparties and such trustes, ceceiver, or ligquidator la

not discharged or dismlssed within thirty (30) days aftsr the




appointaent, or (iv) file a petition in banxruptey or for an
artcangement ocr for reorganization pursuvant to the {federal
banktuptcy laws or any sisilacr law, federal or state, or if, by
dacree of a court of competent jurisdiction, the Utilities shall
be adjudicated bankcupt, or declared insolvent orfr make an
assignaent for the benefit of creditors, or adait in writing
theic inability to pay their debts generally as :hiy becoms dus,
or shall consent to the appointment of a ceceivar of ceceivers of
all or any pactt of their businesses or properties, ot [¥v) permit
any of their ecreditors to fils a petition in bankruptcy aqaiaat
thea or for :nrquﬁln:tau pursuant to the federal bankzuptecy law
or any similar law, federal or state, and such petition shall not
be discharged or diuisnd within cthirey (30) days after the dates
such petition was filed, then, and in any of such events, DUCI
or Deltona may, at their option, terainate this AQreement by
g¢iving the Utilities sixty (60) days werizten nocice of les opuien
to cancel tals Agreemaent, and with such termloatien Dbeing
effective a8 to the party giving aotice as of the last day of the
aonth following the expiration of the sixty (63) days covared by

‘such written notice. The QOtilicies shall be obliqated to

continue to pay DUCI and Deltona the compensation heceinabove
provided for subsequent to the effective cancellation dats as to
that compensation esrned during the term heceof. Neither DUCI
noc Deltona may terminate this Agreement for the defauls
ceferred to in (1£1) or {iv} ar (v) if {a) a court of competant
jurisdiction ocders and directa :no' officer (ceceiver, trustes,
or other party) of such court to continue to pay DUCI and Daltona
the asounts cequired under this Agreement at the times provided
for herein and such officer, within sixty (§0) days from the dace
of his appointment pucsuant to order af courec, accepes thls
Agressant or (b} the Otilicies or any of thes inastituts any of
such procesdings and remain in possession of their properties and
businesses, and continue to pay DOCI and Daltona the amounts
cequired undec this Agresment at the times provided for herain,
and within sizey (60) days From the date of the institution of
Such proceedings procure the sntry of an order of court

authorizing the acceptancs of this Mreanent. Terminacion of




this Mreesent by DUCI or Deltona ahall not cause a simultansous
tacsination by the othar.

9. ] Defaultr By DUCI or Daltonas: 12 OUCI or Caltona
defaults under the terms and conditions contained in this
Agctesment on Llts pact to be kupt and perforaed, then the
Utilicies may terminate this Agreement as to the defaulting parcty
by giving ten (10} days written notice of i{ts decision to cancel
this Agreesment, and with such termination being effective as of
the day following the expication of the ten {10) days coversd by
sych written notice. The Otilities shall be obligated to continoe
to pay DUCI and Deltona the compensation providad for in this
Mtesnant subsequent to the effective cancellation date, as ko
that compansation earned by DOCI and Deltona ptior 2o such
cancellation. Terainacion of this Agresment by the Ctilities as
to DOCI ot Deltona shall not csusa & simultanecus tecaination as
to the other,

10. Ganecal Covenants: The partiss RNereto mutually
covenant and egres, each with the other, as follows:

As The Otilities shall be obligated to continue to
psy 0OCI and Deltona the compsnsation provided for in this
Agreesent subsequeant to the expiracion or tecmination dats of
this Agreement as o services perfocrmed during the term of this
Agresment, In the aevent there is any unco-phtod' construction
panding on the expiracion or tarmination date of this Agresment,
DOCI shall be obligated to complecte the construction and the
Otilities shall be obligated to pay OUCI the compensation
provided for in this Agreemant for all work complated subssquent
o the axplration of termination date of this Ajreesent.

B. The Qtilicies shall be responsible for daily
operations and shall employ such utility project managers, plane
operators. aaintenance personnel, setsr readers, and secretacial,
clerical, and labor suppoct personnel as thay deem necessacy for
the proper conduct of their ongoing businesses. The OTtilitles
shall also maintain such administration and Dilling offices and
maintsnancs and storage coapounds as they deem necessary for the

conduct of their ongoing businesses. DUCI's and Deltona's




saployess are located at their offices in Niasi and Deltona
Lakes, Plorida and neicther DUCI nor Deltona shall be required co
malntain employess at the locacion of any of the Urilities!
epetations except to the extent that DOCI qaes its ova employees
to conduct constiuction activities and to rthe sextant that DUCI
deens it advisable to assign certain of ics esploysss on a
teaporary basis to provids assistance or consulting secvices to
the operational esployees of one or moce of the Utilities,

C. The Qtilicies shall have no claims against DOCI or
Deltona or theirs officers, and directocs for any actlons taken ot
work performed pursuant to the pcovisions of this Agceenent
unless 00CI or Deltona shall have Baen guilty of qioal
missanagenent or negligence.

0. Nelither DUCI rnor Deltona will assiga this
Agresmant,

K. DOCI will cause all wvork required under this
Agcesmant to comply with sll applicable laws, and will causs such
wark to be perfocmed in a 9o0d and vorkmanlike fasbion, However,
the ODtilities acknowledge that DUCI shall not make or provide any
vacrantiss whatsoever, sxpress or implied, in connection with any
conatruction performed in accordance with this Agresment,

r. 12 any dispute should arise betvesn the pacties as
to the manner of computiang the amounts or faes due DOUCI or
Deleona under this Agreement, and such dispute remains
uncesolved for a period of sixzty (60) Qays, then the same shall
be tesolved by whataver fics is chen serving as Indapandant
Auditors for Deltona., Any fees to be paid to the Independent
Auditors, as hezein provided for, ahall be borne sQually by the
pacties hsreto,

G The pacties to this Mresmsnt agres that prior to
the axplration date of this Agresement they will use their best
stforts to extand the tecrms of chis Agreement beyond its prevenc
sxpiration dJdate. -

f. 0OCI and Celtona agree that upon tescmination of
this Agceement they will: {t) wichin ehirey (30) days Crom
the affsctive date of termination, deliver to the Qrilities all

documents and other writings, lacluding without limitation,
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accounting fecocds, contracty, licenses, pecaits, rate making
f1les, and construction plans which were prepared, acquited
and/or ytilitized in connection with the peclformanca of their
obligetions under this Agreeasnt; and (ii) on the effective dace
of terminacion, deliver to the Dtilities any ncnioa held by them
pucsuant to thia Agresment other than sums paid as coapensation
orf teimbursament of costs and expanses pursuant to this
Agreement,

DUCY and Deltona wjces further that they will assist
the Drilities to the fullest extent rwascaable lon wmaking any
transition which may be required in the management and operation
of the Otilities as & tesult of the tecrmination of this
Agresemaent, DOCYI and Deltona shall be rceimbursed by the
Otilities for any expesnses lncurred by D0Cl and Dsltona in
assisting the Utilities to make such transition in management,

1. Melther DUCI noct Deltona will, in tha perfocmance
of its obligations under this Agreement, wvioclate the tetas of any
financing agreement or arrangemsnt entersd into by the TUtilicias.

I The Otilities shall not assign thia Aq:oiucnt
without first obtaining the written consent of DUCI and Deltons.

| The ceslationship under this Agfeement betwvaen the
Otilicies, and Dboth DUCI and Deltona is that of owner and
contractosr and this Ajreement shall not be conetrued to in any
vay make DOCI or Deltona an obligor or guaranter of tha
Otilities obligations to third partias nor shall DUCI of Deltona
be desawd agents of the Utilities, and the law celating to such
owner-contractor celationship shall govaeran the cighta of ths
parties nheceto, '

Le When either party desices to give notice to the
ather in connection with and according to the teras of this
Aqreemant, such notice shall be given Dy certified mail, return
ceceipt requastad orf hand delivered with acknowvlasdgesment thereon
of cecaipe, and if mailed, it shall be deamed given when
deposited in the 0.S. certified mails, with sufficient postage
peepaid thereon to carty it to its address, destination, and the

notice shall be addressed as follows:

u




POR DCI: Deltona Jtilities, Inc.
1244 Cocal Vay
Miami, Plorida 33145

POR ENTERPRISE: Entecprise Drilicias, Inc.
C/0 Deltona Trilitss, Inc,
1244 Cotal Way
Miami, Plorida 33149

PFOR SEABOARD: Seaboard Otilicies Corporation
230 Causaway Boulevard
Tampa, Plocida 33619

FOR DOCI: Deltona Dtilizies Consultants, Inec.
1244 Coral Way
nmiani, Florids 331458

. POR CBLTOMA: The Deltona Corpocation

3250 3.¥., Third Avenus
Miami, Plorida 13129

or st such other place of plices as the parties Ihc_ueo =ay, from
time to time, designate in vwriting to the other, provided the
same shall ba given in accecdance in accorda.;sct with the terms of
this garsgraph.

M. This Agreement shall inure to the benefit of and
shall be binding upbn the parties hereto, and subject to any
limitations coatained Berein as to assignments, their respective

succussora and permitted asaigns,
M., This Aresment in all respects including mattacs

of its validity, shall be governed by the laws and judieial

decisions of the Stats of Plorida.
O, Thia Agresmant contains the entire agresmant

betveen the parties, and supesrcedes, cancels, and extinguishes
all previous agcesements, cnntfacu. and un;lunkinqs bearstofors
sxisting batwvesn tha parties, if any.

IN NITNESS WHEEREOP, the parcties hereto dave caussd Gthis

Agresment to be executed by thelir proper efficers who are duly
authorized, and their corporate seals %o be affiszed hecreto, all

LB N B RELAENREENERELNNENRENESHS ]
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of which has been done on the day and yesar first above written,

signed, sealed and delivered
in the prasance of:

12/3/%4

13

- DELYOWA OTILITIRS, INC.

| 3 &)

SETERPRISE CTILITIRS, INC,
by Deltons TUtilities, Inec.
as Recuiver for [Entecrprise
geilicty, 1Ine. pursuant to
acder of cthe Cireculit Court
of the Seventh Jadicial
Circult in and for Volusia
Couynty, Plorida,

) £

SEARCARD UTILITIRS CORPORA~
rIom

DELIONR UTILITY COMSULIANTS,
nc.

Y

Y3




EXHIBIT C=2

CONSOLIDATED INCOME TAX AGREEMENT

THIS AGREEMENT, made and entered into this lst day
of December, 1984, between THE DELTONA CORPORATION, a
Delaware corporation qualified to do business in the State
of Florida (the "Company”) and DELTONA UTILITIES, INC., a
Florida corporation (the *Subsidiary®). |

WEBEREAS, as of the date of this Agreement, the
Company owns 100% of the voting power of all classes of
stock of the Subsidiary, and there is no nonvoting stock or
other stock of the Subsidiary outstanding within the meaning
of Section 1504(a) of the Internal Revenue Code (the "Code”};
and

WHEREAS, the Subsidiary has been a member of an
"affiliated group™ filing a consolidated federal income tax
return, of which the Company has been the “common parent”
within the meaning of Section 1504 of the Code; and

WHEREAS, the Company expects to file consclidated
federal income tax returnk with‘the Subsidiary for each
periocd of time during which the Subsidiary is an includible
corperation qualified to file censolidated federal income |
tax returns with the Company as a member of an "affiliated
group”: and

WHER&AS, it is desirable for the Company and the
Subsidiary to enter into this Agreement to provide for the
amounts and time of payment by thé Subsidiary to the Company,

and the amounts and time of granting ¢f credits by the




Company to the Subsidiary, with respect to their federal
income taxes;

NOW, THEREFORE, in consideration of the premises
and the mutual covenants herein contained, the parties
hereto agree as follows:

1. This Agreement shall be effective the
day of ' , 198 (the "effective date”).

2. Commencing.with the taxable year of the
Company in progress on the effective date of this Agreement
and for each period thereafter during which the Subsidiary
is included in a consolidated federal income tax return with
the Company, the Subsidiary will pay to the Coﬁpany an
amount egqual to the federal income tax liability of the
Subsidiary (including its subsidiaries that would qualify as
*includible corporations® with the Subsidiary under Sec-
tion 1504 of the Code) based on financial statement income
before taxes computed at the maximum statutory rate (currently
46%) less any investment tax credit which such Subsidiary
would have been able to apply in reduction of such liability
were it not an "includible corporation®). Subject to the
provisions of Paragraph 6 hereof, the Subsidiary shall pay
to the Company the income tax liability so computed, on the
20th day of the mongh following the close of each calendar
quarter. Each election made, each deduction and/or credit

taken, and the method of reporting income and expenses by




the Subsidiary shall be binding on the Subsidiary in accor-
dance with the provisions of the Code.

3. Nothing contained herein shall.be construed so
as to limit the right of the Company, in its sole discre-
tion, to maks such elections, take such deductions and/or
credits, and adopt such methods of reporting income and
expenses in the consolidated federal income tax returns to
be filed by it as is most beneficial to the affiliated
group, provided, however, that in the event the Company
shall, in any consclidated federal income tax return filed,
make any election, take any deduction and/or credit or
utilize any method of reporting income and expenses with
respect to the Subsidiary which differs from the manner
inwhich the Subsidiary reported or treated such item, as
provided in Paragraph 2 hereof, then, whether or not the
Subsidiary is at the time a member of an affiliated group of
which the Company is the parent, the Subsidiary shall pay to
the Company or the Company shall credit to the Subsidiary,
an amount egqual to the difference between the tax liability
attributable to the method of reporting such items elected
by the Subsidiary and that filed by the Company. Such
payment or credit shall be made only at such time as the
Subsidiary would have reported the income or taken the
deduction and/or credit of such item as elected by the

Subsidiary.




4. In the event the Subsidiary generates operat-
ing losses and federal income tax benefit in accordance with
the provisions of Paragraph 2 hereof, the Company will
credit to the account of the Subsidiary an amount equal to
the refund which the Subsidiary would have been entitled to
obtain from the Internal Revenue Service if the tax benefit
were payable. Such credit shall be made td the account of
the Subgidiary at the time that the payment would have heen
made by the Internal Revenue Service if the Subsidiary had
filed a timely claim for refund.

S. If adjustments are made to a consolidated
federal income tax return in ﬁhich the Company and the
Subsidiary are included that results in a final deficiency
or overpayment which would have required a different payment
by the Subsidiary to the Company than actually made, or
which would have resulted in the granting of credit by the
Company to the Subsidiary, if made on the original return in
accordance with the method of computation described in
Paragraphs 2, 3 or 4 hereof, the Company shall credit to the
Subsidiary or the Subsidiary shall pay to the Company an
appropriate amount to reflect such overpayment or deficiency.
In the event any such adjustment is made in respect of a
pe;iod prior to the effective date of this Agreement. in
which the Subsidiary would qualify as an "includible corpor-

ation®", then, in computing the credit or payment dﬁe,it



shall be assumed that this Agreement was in effect during
such prior period. The sﬁpplemental payment to reflect the
deficiency or the supplemental credit to reflect the overpay-
ment shall be made at the time that any payments are made by
the Company to the Internal Revenue Service, or refunds are
recovered by the Company from the Internal.nevenue Service,
and shall include interest and penalty equal to the amount
that is actually paid in respect of any such deficiency or
overpayment. With respect to all years that the Subsidiary
would qualify as an "includible corporation”, the Company is
hereby authorized and empowered, in its sole discretion, to
make a final settlement of any proposed underpayment or
overpayment of taxes with representatives of the United
States government on a basis that is most beneficial to the
affiliated group. |

6. Any credits which are made by the Company to
the account of the Subsidiary pursuant to the provisions of -
Paragraphs 3, 4 and 5 hereof may be applied against payments
due under Paragraph 2 herecf after the date that such credit
is made. 1If, at any quarterly payment date, the Subsidiary
shall have a net credit to its account which has been
cutstanding for more than one (l) year, the cQﬁpany shall
pay tc the Subsidiary an ;mount equal to such net credit or,
at its option, the Company may defer payment of such amount

for a period not to exceed four (4) years from the date upon




which such net credit balance becomes payable, provided that
interest at the rate of 15-1/2% per annum shall be payable
on each quarterly payment date thereafter on any net credit
balance outstanding for more than one {(l} year, each credit
made by the Company to the Subsidiary in respect of a given
tax year shall first be applied to offset payments due from
the Subsidiary to the Company in respect of such tax year,
such that if, for example, there were a net credit balance
outstanding in respect of 1985, credits in respect of two
quarters of 1986 and payments in respect of two quarters in
1986, the 1986 credits would be applied to offset the 1986
payments before the 1985 credits were so applied, such that
if there remained thereafter a net credit balance which did
not exceed the credit in respect of 1985, the entire remain-
ing net credit balance would be deemed to have been outstand-
ing for more than one year. Notwithstanding anything to the
contrary contained herein, no payments made by the Company
to the Subsidiary in respect of a net credit balance in the
Subsidiary's account shall exceed the aggregate amount that
shall theretofore have been paid by the Subsidiary to the
Company hereunder, as reduced by any previous payments by
the Company to the Subsidiary pursuvant to this Paragraph 6.

7. If the effective date of this Agreement falls
after the passage of one or more quarters in which the

Subsidiary (and its subsidiaries) shall have qualified as an



"includible corporation'; the amount of the payment and the
due date of the payment bylthe Subsidiary in respect of such
year shall be as follows:

A. If the effective date of this Agreement shall
fall in one of the first three quarters of the Company's
taxable year then in progress, the payment or credit
shall be made on the 20th day followihg such quarter
and shall be calculated in accordance with Para-
graphs 2, 4 and 6 for the period beginning with the
first day of such taxable year that the Subsidiary is
an "includible corporaﬁion' and ending with the last
day of th quarter in which the effective date of the
Agreement cccurs. _

B. If the effective date of this Agreement shall
fal. in the fourth gQuarter of the Company's taxable
year then in progre;i, the payment or credit shall be
made on or prior to the close of such éuarter and shall
be calculated in accordance with Paragraphs 2, 4 and §
on an estimated basis for the period beginning with the
first day of such taxable year that the-Subsidiary is
an "includible corporation" and ending with the last
day of the Company's taxable year. If any payments due
from the Subsidiary to the Company under the circum- |
stances contemplated in the preceding sentence are not

paid by the date indicated, interest shall accrue from




such date on the unpaid amounts at the prime rate of
interest in effect in Miami, Florida, on the date such
payment is due,

8. If any payments required to be made by the
Subsidiary to the Company or by the Company to the Subsid-
iary hereunder are not timely paid, interest shall accrue on
the unpaid amount at the prime rate of interest in effect in
Miami, Florida on the date payment is due.

9. 1In the event the Company or any other members
of the affiliated group are required to elect to file
combined or consolidated state, local or foreign income tax
returns with the Subsidiary or any of its subsidiaries, the
provi;ions of Paragraphs 1 through 8 shall be applicable to
the amount and time of payment by the Subsidiary to the
Company or the issuance of a credit by the Company to the

Subsidiary.




10. The Subsidiary may enter into such arrange-
ments as it deems appropriate with its subsidiaries for the

purpose of carrying out this Agreenent.

IN WITNESS WHEREOF, the parties hereto have

executed this Agreement as of the day and year first above

written.

Attest: THE DELTONA CORPORATION
By:

Michelle R. Garbis - Donald 0. McNelley

Secretary Treasurer

Attest: DELTONA UTILITIES, INC.
By:

Michelle R. Garbis Arsenio Milian

Secretary President




EXHIBIT C-3
GUARANTEE AND PLEDGE AGREEMENT

Miami, Plorida'
December 1, 1984

WHEREAS, DELTONA UTILITIES, INC., a Florida
corporation, having an office at 1244 Coral Way, Miami,
Florida 33145 ("DUI") has from time to time advanced funds
in the aggregate aﬁount of Four million three hundred two
thousand eight hundred fifty-two Dollars ($4,302,832.00)
(the "Advances®) to UNITED FLORIDA UTILITIES CORPORATION, &
Florida corporation, having an office at 3250 S.W. Third
Avenue, Miami, Plorida 33129 (“UFUC®).

WHEREAS, UFUC has made request to DUI to hereafter
regard the Advances as a loan (the "Loan"), which Loan will
be evidenced a certain promissory note in the principal sum
of the Advances, to be given by UFUC to DUI {the "Note®),

WHEREAS, the UFUC is a wholly owned subsidiary of
The Deltcna Corporation, a Delaware corporation, having an
office at 3250 S.W, Third Avenue, Miami, Florida 33129
("Guarantor®).

WHEREAS, DUI is willing to make the loan only if
the Guarantor axecutes and delivers this Guarantee and
Pledge Agreement and thereby guarantees and secures payment

to DUI under the Note pursuvant to the terms hereof.

GUARANTEE OF PAYMENT

NOW, THEREFORE, in consideration of these premises

and other good and valuable consideration, receipt of which




is hereby acknowledged, and in order to induce DUI to make
the Loan, the Guarantor hereby guarantees, absolutely and
unconditionally, to DUI the payment of the obligations under
the Note and covenants and agrees with DUI as follows (and
such guaranty is hereinafter referred to as the "Guaranty of
Payment®) :

The term "Debt” as used in this Guarantee and
Pledge Agreement shall mean the principal sum evidenced by
the Note, or so much thereof as may be outstanding from time
to time, together with interest thereon at the rate of
interest specified in the Note and_all other sums other than
principal or interest which may or shall become due and
payable pursuant to the provisions of the Note.

All monies available to DUI for application in
payment or reduction of the Debt may be applied by DUI in
such manner and in such amounts and at such time or times
and in such order and priority as DUI may see éit to the
payment or reduction of such portion of the Debt as DUI may
elect.

fhe Guarantor hereby waives (a) notice of accept-
tance of this Guarantee and Pledge Agreement and of the
execution and delivery of the Note; (b) presentment and
demand for payment of the Debt or portion thereof;

(c) protest and notice of dishonor or default tc the under-

signed or t0 any other person or party with respect to the




Debt or any portion thereof; (d) all other notices to which
the undersigned might otherwise be entitled; and (e) any
demand for payment under this Guarantee and Pledge Agree-
ment, Notwithstanding anything else contained herein to the
contrary, DUI shall provide written notice to the under-
siéned in the event any payment is not made in accordance
with the payment schedule contained in the Note. DUI shall
take no action against the undersigned under this Guarantee
and Pledge Agreement, unless a default under a Note remains
uncured following expiration of thirty (30) days from the
date DUI forwards written not;ce to the Guarantor as provided
herein.

Each reference herein to DUI shall be deemed to
include its successcors and assigns (including security
assignees), in whose favor the provisions of this Guarantee
and Pledge Agreement shall also inure. Each reference
herein to the undersigned shall be deemed to include the
heirs, executors, administrators, legal representatives,
successors and assigns of the Guarantor, all of whom shall
be bound by the provisions of this Guarantee and Pledge
Agreement.

No delay on the part of DUI in exercising any
rights hereunder or failure to exercise the same shall
Operate as a waiver of such rights; no notice to or demand

on the Guarantor shall be deemed toc be a waiver of the




obligation of the Guarantor or of the right of DUi to take
further action without notice or demand as provided herein:
nor in any event shall any modification or waiver of the
provisions of this Guarantee and Pledge Agreement be effec-
tive unless in writing nor shall any such waiver be applic-
able except in the specific instance for which given.

Notwithstanding any payments made by the Guarantor
pursuant to the provisions of this Guarantee and Pledge
Agreement, the Guarantor shhli have no right of subrogation
in and to the Note or any security held by or available to
DUI for the Debt or the payment thereof until the Debt has
been paid in full to DUI.

This Guarantee and Pledge Agreement is, and shall
be deemed to be, a contract entered into under and pursuant
to the laws of the State of Florida and shall be in all
respects governed, construed, applied and enforced in
accordance with the laws of s;id state; and no defense given
or allowed by the laws of any other state or country shall
be interposed in any action or proceeding hereon unless such
defense is also given or allowed by the laws of the State of
Plorida. The Guarantor acknowledges that it is subjcc; to
personal juri;diction in the State of Florida in any action
or proceeding arising out of this Guarantee and Pledge
Agreement and, in furtherance ¢f such agreement, the

Guarantor hereby agrees and consents that without limiting




other methods of obtaining jurisdiction, personal jurisdic-
tion over the Guarantor in any such action or proceeding ma?
be obtained within or without the jurisdiction of any court
located in Florida and that any process or notice of motion
or other application to any such court in connection with
any such action or proceeding may be served upon the
Guarantor by registered mail to or by personal service at
the last known address of the Guarantor, whether such
address be within or without the jurisdiction of any such

court,

STOCK PLEDGE

1. Creation of Security Interest: As security
for the Guarantee of Payment, the Guarantor hereby grants a

security interest pursuant to Section 679, Fla. Stats., %o
DUI in the ten (10) shares ¢f the Common Capital Stocklof
UFUC standing in the name of the undersigned on the books of
UFUC represented by Certificate No. One (1) (the "Securi-
ties"), which have been sold, signed, and transferred unto
DUI and herewith delivered on the instruction of DUI to
Southeast Bank, N.A., as Trustee under DUI's Indenture of
Mortgage and Deed of Trust, dated as of December 1, 1984,

and registered in the name of such Trustee.



2. Obligation Secured: DUI shall hold the

Securities as security for the repayment of the Debt in
accordance with the terms of the Guarantee of Payment.

3. Transfer of Securities to DUI: DUI may
exercise all of the rights and privileges in connection with
the Securities to which a transferee may be entitled as the
record holder thereof, together with rights and privileges
otherwise granted hereunder. DUI shall be under no obliga-
tion to exéréise any of such rights or privileges.

4. Collection of Dividends and Interest: During
the term of this Guarantee and Pledge Agreement, DUI is
authorized to collect all dividends, interest payments, and
other amounts that may be, or become, due on the Securities,
Such amounts collected shall be applied to the Debt, or
interest due thereon, DUI is, furthermore, authorized to
give receipts in the name of the Guarantor for any amounts
0 received.. DUI shall be under no obligation to collect

any such amounts.,

S. Yoting Rights: So long as no default shall
have occurred under this Guarantee and Pledge Agreement, the
Guarantor shall have the right, where applicable, to vote
the Securities on all corporaie questions, and DUI shall
execute or cause said Trustee to execute due and timely

proxies in favor of the Guarantor for this purpose.




6. Warrants and Options: In the event that

during the term of this Guarantee and Pledge Agreement
subscription warrants or any other rights or options shall
be issued in connection with the Securities, such warrant,
rights, and options shall be immediately assigned by DUI to
the Guarantor. If any such warrants, rights, or options are
exercised by the Guarantor, all new Securities so acquired
by the Guarantor shall be immediately assigned to DUI to be
held under the terms hereof in the same manner as the
Securities originally pledged hereunder.
7. Default: Occurrence of any of the following
events shall constitute a default hereunder:
A. Nonpayment by the undersigned in accordance
with the terms of the Guarantee of Payment.
B. Failure in, or suspension of business by the
Guarantor for any reason.
C. Insolvency or bankruptcy of the Guaranter from
any cause whatever.
8. Remedies: On any default hereunder, all the
Debt, at the option of DUI, shall become immediately due and
payable, notwithstanding any credit or extension of time
allowed to the Guarantor by an instrument evidencing any of
the Debt, and DUI shall thereupon have all ﬁhe rights and
remedies of a secured party under Chapter 679, Fla, Stats.

and any other law of the State of Florida. Without limiting
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Securities or such othe? collateral; and to release or
substitute any of the endorsers or guarantors of the Debt or
any part thereof, or any other parties thereto.

This Guarantee and Pledge Agreement is executed by
the Guarantor and DUI in triplicate original all of which
instruments shall remain valid and subsisting so long as the
Debt remains outstanding, and until the surrender to the
Guarantor of this instrument and the duplicate and tripli-

cate original hereof.

IN WITNESS WHEREOF, the Guarantor and DUI have
 executed this Agreement at Miami, Florida, the day and year

first'above written.-

Signed, sealed and delivered
in the presence of: THE DELTONA CORPORATION

By:

EARLE D. CORTRIGHT, JR.

Senior Vice President

DELTONA UTILITIES, INC.

By:
EARTE D. CORTRIGHY, JR.

Vice President




EXBIBIT C-4

THE DELTCONA CORPORATIONM
3250 South West Third Avenue
Miami, Florida 3314%

As of December 1, 1984

Southeast Bank N.A.
as Trusteae,

100 South Biscayne Boulevard,
Miami, Florida 33131
Attention:

Gentlemen:

This letter is being provided to you as Trustee
for the Bondholders under the lIndenture of Mortgage and Deed
of Trust dated as of December 4, 1984 {the "Mortgage")
between Deltona Utilities, Inc.‘('DUI'). and you as Trustee,
All capitalized terms used herein and not otherwise defined
shall have the meanings given in the Mortgage:

In order to induce the Institutional Purchasers to
purchase the Bonds to be issued by DUI under the Mortgage
and pursuant to the Series A Purchase Agreements and for the
benefit of such Purchasers and their successors as holders
of Bonds, and intending toc be legally bound hereby, The
Deltona Corporation (the *"Parent Company”) and United
Florida Utilities Corporation (the ®Sister Company”) agrees,

represants, consents and covenants as follows:

1. Representations. The Parent Company repre-

sents to you in your capacity as Trustee under the Mortgage,




for the benefit of the Institutional Purchasers and all
other Bondholders, that:

(a} each of the Parent Company, DUI and the Sister
Company is a duly incorporated, validly existing
corporation in good standing under the laws of its
state of incorporation, qualified to do business in
every jurisdiction in which such qualificatien isl
necessary, with corporate power and authority to own
its properties and conduct its business as such proper-
tics.and business are now owned and conducted and to
enter into this letter agreement;

{b) each of this letter agreement and the Guaranty
and Pledge Agreement dated from the
Parent Company to DUI has been duly authorized by all
necessarv corporate action on the part of the Parent
Company, and duly executed and delivered by the Parent
Company, and is a legal, valid and binding agreement,
enforceable according to its terms;

{(c) the Parent Company owns l100% of the capital
stock of DUIX; |

(8) no other person owns any capital stock of DUI,
or any security, convertible into such capital stock,
or any warrant or other right to purchase or otherwise

acquire such capital stock or convertible security;




(e) the Sister Company Note is a legal, val:id and
binding obligation of the Sister Companv, and the
Guaranty and Pledge Agreement is a legal, valid and
binding obligation of the Parent Company and each is
enforceable by DUI or you according to its terms;

(£) in order to induce the Institutional
Purchasers to purchase the Bonds and for other valid
and sufficient consideration, receipt of which is
hereby acknowledged, the Parent Company has pledged the
stock of the Sister Company {the ®"Pledged Stock") to
DUI and created a security interest in such stock for
the benefit of DUI to secure the performance by the
Parent Company of its guaranty of the payment in full
.of the entire principal of and interest on the Sister
Company Note when due, and that such pledge and such
security interest are valid, attached and perfected
under the laws of the State of Florida and enforceable
against the Parent Company or any other party according
to the terms of the Sister Company Note; and

2. Consent. The Parent Company consents to the

Assiénment of the Sister Company Note and the Guaranty and

Pledge Agreement by DUI to you as Trustee for the benefit of
the Bondholders under the trust created by the Mortgage, and -
acknowledges that you as Trustee are entitled to exercise

and enioy all the rights, titles and interests of DUI in and




to the Pledged Stock and the security interes% therein,
pursuant to the terms and upon the conditions of the Mort-

gage.

3, Covenants. The Parent Company covenants with

you in your capacity as Trustee under the Mortgage, for the
benefit of the Institutional Purchasers and all other Bond-
helders, that:

(a) the Parent Company shall not sell, assign,
convey or otherwise transfer (nor permit any sale,
assignment, conveyance or any other transfer of) any
shares of the capital stock of DUI {or any security
convertible into capital stock or any warrant or other
right to purchase or otherwise acquire such stock or
convertible security) to any other person without the
prieor written.consent of the Holders of 66-2/3% of the
principal amount of the Bonds {(including the consent of
the Holders of 66-2/3% of the principal amount oI the

Series A Bonds); provided, however, that such consent

shall not be required for (i) any transfer which is
required by law or (ii) any transfer of 100% of the
capital stock of DUI, in which the person acquiring
such capital stock is the surviving corporation in any
bona fide merger, consolidation or acquisition with or
of the Parent Company and such person agrees to be

bound by the terms of this letter agreement, the




Utility Management Agreement, and the Conscolicdated
Incomé Tax Agreement; and

{b) the Parent Company shall not cause or permit
DUI to issue any capital stock, any secﬁrity convert-
ible into capital stock or any warrant or other right
to purchase or otherwise acquire any such stock or
conﬁertible security to any other person without the
prior written consent of the Holders of €6-2/3% of the
principal amount of the Bonds (including the consent of
the Holders of 66-2/3% of the principal amount of the
Series A Bonds.

4. This letter agreement (a) shall be binding
upon, and shall inure to the benefit of, the parties hereto
and their respective successors and assigns and (b) shall be
enforceable by you as Trustee under the Mortgage.

5. This letter agreement shall be governed by and

construed in accordance with the laws of the State of New

York.

Very truly yours,
THE DELTONA CORPORATION,
by

Name:
Title:



UNITED FLORIDA UTILITIES CORPORATION,

by

Name:
Title:

The foreqgqoing Agreement is
hereby acknowledged and accepted
as of the date first above
written. '

SOUTHEAST BANK N.A.,
as Trustee

by

Name: Howard R. straughan, Jr.
Title: Vice President




EXHIBIT B

REPRESENTATIONS

PART ORE--REPRESENTATIONS BY THE COMPANY

SECTICON B-l. Good Standing of the Company and

Seaboard; Authorization. Each of the Company and Seabcard

is duly incorporated, organized and existing in gqood
standing in its state of incorporation and is not required
to be qualified as a foreign corporation in any other
jurisdiction, and has the corporate power to own its prop-
erties and possesses adequate material licenses, permits and
franchises to carry on its business as now conducted. The
execution, delivery and performance of (a) this Agreement,
the Intercompany Agreements, the Indenture and the Bonds
have been duly authorized by all necessary proceedings on
the part of the Company and (b) the Parent Company Agreement
and the Guaranty and Pledge Agreement have been duly
authorized by all necessary proceedings on the part of the
Parent Company and all such instruments will constitute
legal, valid and binding obligations of the Company or the
Parent Company, as the case may be, enforceable in
accordance with their terms, except to the extent
enforceability is limited by applicable bankruptcy, insol-
vency or other similar laws affecting creditors’' rights

generally,




SECTION B-2. Compliance with Qther Instruments,

The execution, delivery and performance (i) by the Companv
of this Agreement, the Intercompany Agreements, the
Indenture and the Bonds and (ii) by the Parent Company of
the Parent Company Agreement and the Guaranty and Plédge
Agreement will not resuvlt in any breach of, constitute ¢
default under or result in the creation of any Encumbrance
(other than the lien of the Indenture and the pledge created
by the Guaranty and Pledge Agreement} in respect of any
property cof the Company or its Subsidiary or in respect of
any property of the Parent Company pursuant to thé charter
or by-laws of the Company or of the Parent Company as the
case may be, or any agreement, instrument, judgment, decree,
order, statute, rule or regulation applicable to the Company
or its Subsidiary, or to the Parent Company as the case may
be. Neither the Company nor Seaboard nor the Parent Company
is in violation of any term of its charter or by-laws or of
any material term of any agreement, instrument, judgment,
decree, order, statute, rule or regulation applicable tec it,
the violation of which might materially adversely affect the
business, coperations, properties or position {(financial or
otherwise) of the Company or Seaboard as the case may be.

SECTION B-~-3. Business, Properties, Financial and

Other Information Regarding the Company. The Company has




delivered to the Purchaser true,.correct and complete copies
of the following:

(1) all annual reports to the shareholders of the
Parent Company since December 31, 1980, and all reports
on Form 10~K required to be filed by the Parent Company
with the SEC since December 31, 1980, and, as of their
respéctive dates, none of such reports contained any
untrue statement of & material fact with respect to the
Company or omitted to state any material fact necessary
to make the statements therein with respect to the
Company not misleading; and

(2} audited consolidated balance sheets of the
Company as of December 31, 1982 and December 31, 1983,
and related consolidated statements of income and
retained earnings and changes in financial positibn for
the five years ending December 31, 1983, and unaudited
consolidated statements of income, retained earnings
and changes in financial poéition’of the Company for
the nine months ended September 30, 1984, each prepared
in accordance with GAAP on a consistent basis (except
as noted therein) throughout the periods covered
thereby, and, as of their respective dates, all such
financial statements and the related schedules and
notes are ﬁrue, complete and correct (subject in the

case of interim statements to changes resulting from



year-end audit adjustments), show all materjal liabil-

ities, direct or contingent, of the Company as of the

dates thereof, and fairly present the financial posi-

tion of the Company, and the results of its operations

and its sources and application of funds.

SECTION B-4. Taxes, Neither the Coﬁpany nor

Seaboard nor the Parent Company is delincuent in payment of
any income, property or other tax, except for any delin-
quency which is the subject of Good Faith Contest. There
are no years prior to the fiscal year ended December 31,
1981, for which the statute of limitations remains open for
the institution of a proceeding by the Internal Revenue
Service with respect to the redetermination of Federal
income tax liabilities of the Company or Seaboard and the
Federal income tax liabilities of the Company and Seaboard
have been paid through such date.

SECTION B-5. Encumbrances. Each of the Company

and Seaboard has good and@ marketable title to its real
properties and good and merchantable title to each of its
other properties as are reflected in the most recent audited
balance sheet referred to in Section B-3 except such thereof
as have been disposed of in the ordinary course of business,
and, except as created or permitted by the indenture, all
properties of the Company and Seaboard are free and clear of

all Encumbrances {other than the Encumbrance created




pursuant to the Amended and Restated Securgd Loan Agreement,
dated as of April 30, 1981, among the Company, its Subsidi-
ary and Citibank, N.A., as heretofore further amended).
Neither the Company nor Seaboard is, in the ordinary course
of business or as disclosed in the financial statements
contained in the reports and registration statements
referred to in Section B-3, obligated as surety for any
obligation of any other Person, except for guarantees and
other contingent liabilities not prohibited by the
Indenture.

SECTION B-6. Material Adverse Changes. Since the

end of the Company's most recent fiscal year or shorter
fiscal period position shown in the financial statements
contained in the reports and registration statements
referred to in Section B-3, there has not been any material
adverse change in the business, coperations, properties or
position (financial or otherwise) of the Company other than
normal seasonal variations., The Company does not know of
any fact (other than matters of a general economic or
political nature) which materially adversely affects or, so
far as the Company can now foresee, will materially
adversely affect the business, operations, properties or
position (financial or otherwise) of the Company or the
performance by the Company of its obligations under this

Agreement, the Indenture or the Bonds which has not been set



by

forth in {i) this Agreement, (ii)} the Private Placerent
Memorandum dated July, 1984, from Bear, Stearns & Co. to the'
Purchaser, (iii) any document supplied to the Purchaser for
purposes of this Agreement, which document is listed in a
letter dated December 11, 1984, from the Company to the
Purchaser, or (iv) the letter referred to in clause (iii)
hereof.

SECTION B-~7. Offering of Bonds. Neither the

Company nor any Person acting on its behalf has offered the
Bonds or any securities that would be aggregated by the SEC
as part of this offering for sale to, or solicited any offer
to buy any of the same from, or otherwise approached or
negotiated in respect thereof with, any Person other than
the Purchaser, the Other Purchasers and eight (8) other
Persons., Neither the Company nor anyone acting on its
behalf has taken or will take any action which would subject
the issuance or sale of the Bonds to Section 5 of the
Securities Act of 1933, as amended.

SECTION B-8. Use of Proceeds. The Company will

apply the net proceeds of the sale of the Bonds hereunder to
discharge certain indebtedness of the Company, including
indebtedness of the Company to its Parent Company and
indebtedness of the Company to Citibank, M.A., and as

working capital.




SECTION B-9. Compliance with Federal Reserve

Board Regulations. No part of the proceeds of the sale of

the Bonds hereunder will be used, and no part of the pro-
ceeds of any loan repaid with the proceeds of the sale of
the Bonds hereunder was used, directly or indirectly, for
the purpose of purchasing or carrying any “margin security”
within the meaning of Regulation G of the Board of Governors
of the Federal Reserve System (12 C.F.R. 207), or for the
purpose of purchasing or carrying or trading in any secu-
rities under such circumstances as to involve the Companyv in
a violation of Regulation X of said Board (12 C.F.R, 224} or
to involve any broker or dealer in a violation of

Regulation T of said Board (12 C.F.R, 220). The assets of
the Company do not include any margin securities, and the
Company has no present intention of acquiring any margin
security.

SECTION B-10. ERISA. No employee benefit plan
established or maintained, or to which contributions have
been made, by the Company or Seaboard which is subject to
Part 3 of Subtitle B of Title I of ERISA has any material
accumulated funding deficiency (as defined in ERISA), and
neither the Company nor Seaboard has incurred any material
liability to the Pension Benefit Guaranty Corporation with

respect to any such plan.



The execution, delivery and performance of this
Agreement, the Indenture and the Bonds will not involve any
transaction which is subject to the prohibitions of Sec-
tion 406 of ERISA or in connection with which a tax could be
imposed pursuant to Section 4975 of the Internal Revenue
Code of 1954, as amended, The representation by the Company
in the preceding sentence is made in reliﬁnce upon and
subject to the accuracy of the representation of the Pur-
chaser in Section RBR-17 as to the source of the funds usged to
pay the purchase price of the Ronds purchased by the Pur-
chaser. The Company is not a party in interest with respect
to any employee benefit plan whose name has been disclosed
to the Company pursuant to Section B-17 and securities of
the Company are not employer securities with respect to any
such plan. As used in this Section, the terms "employee
benefit plan® and "party in interest" have the respective
meanings specified in Section 3 of ERISA and the term
"employer securities™ has the meaning specified in Sec-

tion 407(d) (1) of ERISA.
SECTION Bfll. Investment Company Act. The

Company is not, and is not directly or indirectly controlled
by, or acting on behalf of any Person which is, an "invest~
ment company®” within the meaning of the Investment Company

Act of 1940, as amended.




SECTICN B-12, Foreign Assets Control Regulations.:

Neither the sale of the Bonds by the Company hereunder nor
its use of the proceeds thereof will violate the Foreign
Assets Control Regulations, the Cuban Assets Contrel Regu-
lations, the Iranian Assets Control Regulations, the Foreign
Funds Control Regulations or the Transaction Control Regu-
lations of the United States Treasury Department (31 CFR,
Subtitle B, Chapter V, as amended).

SECTION B-13. Pending Litigation. Except as

disclosed in a letter dated December 11, 1984, from the
Company to the Purchaser, there are no actions, suits,
proceedings or investigations pending, or, to the knowledge
of the Company, threatened, against or affecting the Com-
pany, Seaboard or the Parent Company before any court,
arbitrator or administrative or governmental body whicﬁ, in
the aggregate, might adversely affect any action taken or to
be taken by the Company under this Agreement, the Indenture
or the Bonds or by the Parent Company under the Parent
Company Agreement or the Guaranty and Pledge Agreement or
which, in the aggregate, might materially adversely affect
the business, operations, properties or position (financial
or otherwise) of the Company.

SECTION B-14. Public Utility Holding Company Act.

The Company and the Parent Company are exempt from all



provisions of the Public Utility Holding Company Act of
1935,

SECTION B-15, Disclosure. Neither this Agreement

nor any certificate or written statement furnished to the
Purchaser by or on behalf of the Company in connection with
the transactions contemplated hereby {(including without
limitation the financial statements, reports and registra-
tion statements of the Parent Company referred to in Sec~
tion B=3 hereof), considered together, contains any untrue
statement of a material fact or omits to state a material
fact necessary in order to make the statements herein and
therein, in light of the circumstances under which they were
made, not misleading. There is no fact known to the Company
(other than matters of a general economic or pelitical
nature) which materially and adversely affects, or so far ar
the Company can now foresee, may reasonably be expected to
materially and adversely affect, the business, operations,
properties or position (financial or otherwise) of the |
Company or the ability of the Company to perform this
Agreement and the transactions contemplated hereby and its
obligations under the Indenture and the Bonds which has not
been set forth in (i) this Agreement, (ii) the Private
Placement Memorandum dated July, 1984, from Bear, Stearns &
Co. to the Purchaser, (iii)} any document supplied to the

Purchaser for purposes of this Agreement, which document is



listed in a letter dated December 11, 1984, from the Company
to the Purchaser, or (iv) the letter referred to in
clause (iii) hereof.

SECTION B-16. Subsidiary. The Company does not

own any shares of capital stock of any other corporation
except Seaboard and it owns all the outstanding shares of
capital of such Subsidiary. ¥No other person has any right

to acquire any shares of capital stock of such Subsidiary.

PART TWO--REPRESENTATION BY THE PURCHASER

SECTION B-17. Acquisition of Bonds for Invest-

ment. The Purchaser will acquire the Bonds for its own
general account and/or for one or more separate accounts
maintained by it, for investment and not with a view to any
distribution of the Bonds or with any present intention of
distributing or selling any of the Bonds, but subject,
nevertheless, to the disposition of the Bonds being at all
times within its control. The Purchaser further represents
that at least one of the following statements is an accurate
representation as to the source of funds to be used by the
Purchaser to pay the purchase price of the Bonds purchased
by the Purchaser hereunder:

(a) no part of such funds constitutes assets

allocated to any separate account maintained by the
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Purchaser in which any employee benefit plan (or its
related trust) has any interest; or
{(b) to the extent that anv part of such funds
constitutes assets allocated to any separate account
maintained by the Purchaser, the Purchaser has dis-
closed to the Company the name of each employee benefit
plan whose assets in such separate account exceed 5% of
the total assets (and for the purposes of this subdivi-
sion (b), all employee benefit plans maintained by the
same employer or employee organization are deemed to be
a single plan). .
As used in this Section, the terms "employee benefit plan”
and "separate account" shall have the respective meanings

specified in Section 3 of ERISA.
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EXHIBIT C

CLOSING CONDITIONS

SECTION C~1, Representations and Warranties True,

All representations and warranties of the Company made in
Exhibit B or otherwise under or pursuant to this Agreement
shall (except as affected by the transactions hereby contem=-
plated) be true as though made on the Closing Date.

SECTION C=2. No Merger, etc, The Company shall

not have consolidated with, merged intc, or sold, leased or
otherwise disposed of its properties as an entirety or
substantially as an entirety to, any Person.

SECTION C=3, No Default. No Default shall have

occurred and be continuing.

SECTION C=-4. Instruments and Proceedings To Re

Satisfactory. All instruments and corporate proceedings

relating to the issuance and sale of the Bonds hereunder bv
the Company shall be satisfactory to the Purchaser and its
Special Counsel named in Section C-=12,

SECTION C-5. Compliance Certificate. The Company

shall have delivered to the Purchaser an officers' certifi-
cate, dated the Closing Date, certifying to the effect set

forth in Sections C-1 through C-3.



SECTION C=-6. Execution of Indenture, Parent

Company Agreement and Intercompanv Agreement. The Inden-

ture, Parent Company Agreement, Intercompary Agreements and
Guaranty and Pledge Agreement shall have been duly executed
and delivered by the intended parties thereto.

SECTION C-7., Discharge of Existing Indebtedness

and Encumbrance. All indebtedness due under the Amended and

Restated Secured Loan Agreement, dated as of April 30, 1981,
among the Company, its Subsidiary and Citibank, N.A., as
heretofor further amended, shall have been paid in full and
properly executed releases and satisfactions of all Encum-
brances created pursuant thereto in recordable form shall
have been irrevocably delivered toc Special Florida Counsel
for the Purchaser.

SECTIOM C-8, Recordings. The Company shall have

delivered to the Purchaser satisfactory evidence of the
recordings and filings specified in Section 4.4.

SECTION C-9. Opinion of General Counsel for the

Company. The Purchaser shall have received from William T.
Livingston, Esg., general counsel for the Company, an
opinion, dated the Closing Date, in scope and substance
satisfactory to the Purchaser and its special counsel, in
substantially the form attached hereto as Exhibit D-1.

SECTION C-10. Opinion of Special Florida Counsel

for the Companv. The Purchaser shall have received from




Moore, Williams & Bryant, Special Florida Counsel to it and
the Other Purchasers an copinion, dated the Closing Date, in
scope and substance satisfactory to the Purchaser, in
substantially the form attached hereto as Exhibit D-2.

SECTION C=-11. Opinion of Purchaser's Special

Counsel. The Purchaser shall have received from Cravath,
Swaine § Moore, Special Counsel to it and the Other Purchas-
ers, an opinion, dated the Closing Date, satisfactory in
scope and substance to the Purchaser, in substantially the
form attached hereto as Exhibit D-3.

SECTION C-12. Legalitv of Investment. On the

Closing Date, each Bond to he purchased by the Purchaser
shall be a legal investment for the Purchaser under the laws
of each jurisdiction to which it may be subject without
resort to any basket provision of said laws such as New York
Insurance Law § 1405(a) (8) and the Purchaser shall have re-
ceived such certificates or other evidence as it may rea-
sonably request demonstrating the legality of such purchase

under such laws.

SECTIOM C-=13. Other Purchase Agreements. The

Closing under each Other Purchase Agreement shall occur

concurrently.
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EXHIBIT D-1

FORM OF OPINION =~ GENERAL COUNSEL FOR THE COMPANY

I have acted as counsel for Deltona Utilities,
Inc. (the "Company), The Deltona Corporation, Seaboard
Utilities Corporation, United Florida Utilities Corporation
and Deltona Utilities Consultants, Inc. (éollectiﬁely, the
"Deltona Companies®} in connection with the issuance and
sale by the Company of $30,000,000 principal amount of its
15.50% First Mortgace Ronds, due 1994 (the "Bonds"}, and the
other agreements and transactions contemplated by the
several Bond Purchase Agreements, each dated as of Decem-
ber 1, 1984 (collectively, the "Bond Purchase Agreements®),
between the Company and each of you.

This opinion is delivered to each of you pursuant
to Section C~10 of the Bond Purchase Agreements. Except as
the context shall otherwise indicate, the terms defined, or
the definitions of which are directly or indirectly incor-
porated by reference, in the Bond Purchase Agreements are
hereinafter used with the same meanings.

I am of the opinion that:

(i) each Deltona Company is a corperation duly

organized, validly existing and in good standing under
the laws of its State of incorporation and each has the

corporate power and authority to conduct its business
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and to own or lease its properties as contemplated in
the Bond Purchase Agreements, the Indenture, the Bonds,
the Intercompany Agreements, the Parent Company
Agreement and the Guaranty and Pledge Agreement
(collectively, the "Financing Agreements®) and in the
Private Placement Memorandum referred to in clause (ii)
of Section B=15 of the Bond Purchase Agreements; the
outstanding shares of the capital stock of the Company
Seaboard and the Sister Company are validly issued,
fully paid and nonassessable; and the outstanding
shares of the capital stock of the Company and of the
Sister Company are owned by the Parent Company free and
clear of any mortgage, lien, pledge, charge, security
interest or other encumbrance (except in the case of
the capital stock of the Sister Company the lien of the
Guaranty and Pledge Agreement);

(ii) each Deltona Company is duly gqualified to do
business as a foreign corporation and is in good
standing in all jurisdictions in which the character of
the properties owned or held under lease, or the nature
of the business conducted, by it makes such
qualification necessary;

{iii} each Deltona Company has the corporaté power
and authority to execute, deliver and perform the

Financing 2oreement or Agreements to which it is a
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party and has taken all necessary corporate action to
authorize the execution, delivery and performance
thereof;

{(iv) the execution, delivery and performance by
each Deltona Company of the Financing Agreement'or
Agreements to which it is a party (1) will not viclate
any provision of any law or regulation applicable to
it, or any provision of any order, writ, judgment or
decree of any court or governmental instrumentality
applicable to it, {2) will not violate any provision of
its charter or by-laws and {(3) will not vioclate any
provision of, or constitute a default under, or result
in the creation or imposition of any lien,'charge or
encumbrance on or security interest in (other than as
contemplated by the Indenture and the Guaranty and
Pledge Agreement) any of its assets pursuant to the
provisions of, any mortgage, indenture, contract,
agreement or other undertaking to which it is a party
or which purports to be binding upon it or upon any of
its asgets;

(v} there iz no action, suit, proceeding or
investigation (whether or not purportedly on its
behalf) pending or (to the best of my knowledge, having
made due incuiry with respect thereto) threatened

against or affecting any Deltona Company which



guestions the validity of any Financing Agreement or
any action taken or to be taken pursuant thereto; and,
except as disclcosed in any materials delivered to you
pursuant to clauses (iii) and (iv) of the Bond Purchase
Agreements, there is no action, suit, proceeding or
investigation (whether or not purportedly on its
behalf) pending or {(to the best of m? knowledge, having
made due inguiry with respect therete) threatened
against or affecting any Deltona Company, or its
assets, which, individually or in the aggfegate with
other such actions, suits, proceedings or
investigations, would, in our opinion, have a
materially adverse effect on the financial condition,
business or operations of any Deltona Company;

(vi}) each of the Financing Agreements other than
the Indenture, the Bonds and the Guaranty and Pledge
Agreement has been duly authcorized, executed and
deiivered by each Deltona Company which is a party
thereto and constitutes legal, valid and binding
obligations of such Deltona Company enforceable in
accordance with its respective terms (except as
enforceability may be limited by applicable bankruptcy,
insolvency, recrganization or other similar laws
affecting the enforcement of creditors' and mortgagees'

rights generally):




o —
"

D~-1-5%

(vii} each of the Indenture and the Guaranty and
Pledge Agreement has been duly authorized, executed and
delivered by the parties thereto and is a legal, valid
and binding obligation of the Company in the case of
the Indenture and of the Pareat Company in the case of
the Guaranty and Pledge Aqreement and is enforceable in
accordance with its terms (except as enforceability mav
be limited by laws with respect to or affecting the
remedies to enforce the security provided by the
Indenture or the Guaranty and Pledge Agreement, which
laws do not, in our opinion, make inadequate'the
remedies necessary for the realization of the benefits
of such security, and by applicable bankruptcy, insol-
vency, reorganization or other similar laws affecting
the enforcement of creditors' and mortgagees' rights
generally);

(viii) the Bonds delivered to you on the date hereof
have been duly authorized, executed and delivered by
the Company and duly authenticated by the Trustee and
constitute the legal, valid and binding obligations of
the Company enforceable in accordance with their terms
(except as enforceability may be limited by applicable
bankruptcy, inéolvency, recorganization or other similar
laws affecting the enforcement of creditors' and

mortgagees' rights generally) and are entitled to the
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benefits and security afforded by the Indenture i-
accordance with their and its terms (except as set
forth in paragraph (vii) above);

(ix) no approval, authorization, order, license,
permit, franchise or consent of or registration,
declaration or filing (including any action by or
before the Florida Public Service Comﬁission) with any
governmental avthority is required in connection with
(a) the execution and delivery by the parties thereto
of any Financing Agreement, (b) the issuance and sale
of the Bonds ané (¢) the performance by any Deltona
Company of the Financing Agreement or Agreements to
which it is a party (except the following filings and
recordings with respect to the Indenture [to be
specified] all of which filings and recordings have
been duly made);

{x) the Company has acguired and has good and
marketable title, subject to no liens, charges or
encumbrances other than the lien of the Indenture and
encumbrances permitted by Section 5.10 of the
Indenture, to the fee simple interest in and to all
real property and the interests in real property
described in Exhibit A to the Indenture; the real
property and interests in real property described in

Exhibit A to the Indenture are sufficient and adequate
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for the operation by the Company of its present
businesses; and the Company has good title, subject to
no liens, charges or encumbrances other than the lien
of the Indenture and Permitted Encumbrances, to the
other properties described as owned by it in, and as
subject to the lien of, the Indenturg;

{xi) the descriptions contained and incorporated by
reference in the granting clauses of the Indenture are
adequate for the purpose of subjecting to the lien of
the Indenture all properties and interests in prop-
erties described or referred to therein and not
excepted from the lien of the Indenture by the pro-
visions thereof;

(xii) the recordings of the Indenture referred to in
paragraph (ix) above and the filirng of Uniform Commer-
cial Code financing statements covering the personal
property and fixtures described in the Indenture as
subject to the lien thereof referred to in said
paragraph (ix), and the filing of continuation state-
ments within six months prior to the expiration of each
five year period from the date of original filing with
respect to such financing statements, are the only
recordings, filings, rerecordings and refilings
required by law in order to perfect and maintain the

lien of the Indenture on any of the property described
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therein as subject thereto; and all taxes, fees and
other charges in connection with the issue ¢f the Bonds
delivered to you on the date hereof and the execution,
delivery and recording of the Indenture and filing of
the above financing statements have been fully paid;
(xiii) as a result of the recording and filings
referred to in paragraph (xii) above, (a2) the Indenture
creates as security for the Bonds (i) a valid lien on
all re;l property and interests in real property and
the improvements thereon specifically described in the
granting clauses of the Indenture (and not excepted
from the lien of the Indenture by the provisions
thereof) and (ii) a perfected security interest in all
personal property, interests in personal property and
fixtures specifically described in the granting clauses
of the Indenture (and not excepted from the lien of the
Indenture by the provisions therecof), in each case
subject to no liens, charges or encumbrances, other
than Permitted Encumbrances; (b) upon the recordation
of the satisfactions and releases referred to in
Section C-8 of the Bond Purchase Agreements such lien
and such security interest will be a first lien and a
first security interest; (c) the delivery to the
Trustee of the shares of Seaboard, the Sister Company

Note, the Securitv and Pledqe Agreement and the shares
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of the Sister Company pursuant to granting clauses IV
and V of the Indenture are sufficient to effect a first
pledge thereon in favor of the Trustee; and (d) the
provisions of the Indenture are effective to extend the
lien therecf to all properties and interests in prop-
erties which the Company may acquire after the date of
the Indenture, which are of the type referred to in the
Indenture as intended to be mortgaged thereby when
acquired, and thg lien of the Indenture will extend to
all such properties and interests in properties and
will constitute a valid, first lien on all such real
property and interests therein and a first perfected
security interest in all such personal property and
interests therein, subject in each case to no lien,
charge, encumbrance or security interest other than
Permitted Encumbrances, upon the execution and delivery
of any supplemental indentu;e or other instrument
specifically extending the lien to such real property
or interests therein but without the taking of any
other action specifically extending the lien of the
Indenture to such personal property or interests
therein, other than the filing of continuation state-
ments within six months prior to the expiration of each

five year period from the date of original filing with
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respect to the financing statements as described above;
and
(xiv) it is not necessary in connection with the
sale of the Bonds delivered to you on the date hereof,
under the circumstances contemplated by the Bond.
Purchase Agreements, to register such Bonds under the
Securities Act of 1933, as amended, or to qualify the
Indenture under the Trust Indenture Act of 1939, as
amended, and any future sale of such Bonds, which you
do not now intend, would not require registration of
such Bonds under said Securities Act or qualification
of the Indenture under said Trust Indenture Act pro-
vided either that such future gale does not involve any
public offering of such Bonds or at the time of such
future sale neither you nor, if you are at that time an
affiliate of the Company, any person through or to whom
such future sale is made by you is an underwriter of
such Bonds as defined in said Securities Act.
I am a member of the Florida Bar and do not hold
myself out as expert on the laws of jurisdiction other than
those of Florida and the United States of America.

Accordingly, as to matters involving the laws of the State
0of New York, I have, with your consent, relied upon the
opinion of your special Counsel delivered to you today

pursuant to Section C-12 of the Bond Purchase Agreements
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EXHIBIT D-2

FORM QOF OPINION -- PURCHASERS SPECIAL FLORIDA COUNSEL

We have acted as special Florida counsel for you
in connection with the issuance and sale by Deltona Util-
ities, Inc. (the "Company”) of §30,000,000 principal amount
of its 15.50% FPirst Mortgage Bonds, due 1994 (the "Bonds"},
and the other agreements and transactions contemplated by
the several Bond Purchase Agreements, each dated as of
December 1, 1984 {(collectively, the "Bond Purchase Agree-
ments"), between the Company and each of you.

This opinion is delivered toc each of you pursuant
to Section C-11 of the Bond Purchase Agreements. Except as
the context shall otherwise indicate, the terms defined, or
the definitions of which are directly or indirectly incor-
porated by reference, in the Bond Purchase Agreements are
hereinafter used with the same meanings.

We are of the opinion that:

(i) the execution, delivery and performance by
each Deltona Company of the Financing Agreement or
Agreements to which it is a party will not violate any
provision of any law or regulation applicable to it.

(ii) each of the Financing Agreements other than

the Indenture, the Bonds and the Guaranty and Pledge

Agreement, assuring due authorization, execution and
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delivery by each Deltona Company which is a party
thereto, constitutes a legal, valid and binding
obligation of such Deltona Company enforceable in
accordance with its respective terms (except as en-
forceability may be limited by applicable bankruptcy,
insolvency, reorganization or other similar laws
affecting the enforcement of creditors' and mortgagees'
rights generally):;

(iii)} each of the Indenture and the Guaranty and
Pledge Agreement, assuming due authorization, execution
and delivery by the parties thereto, is a legal, valid
and binding obligation of the Company in the case of
the Indenture and of the Parent Company in the case of
the Guaranty and Pledge Agreement and is enforceable in
accordance with its terms (except as enforceabiiity may
be limited by (a) laws with respect to or affecting the
remedies to enforce the security provided by the
Indenture cr the Guaranty and Pledge Agreement, which
laws do not, in our opinion, make inadequate the
remedies necessary for the realjzation of the benefits
of such security, and (b) by applicable bankruptcy,
insolvency, receivership, arrangement, moratorium,
‘Teorganization or other similar laws affecting the
enforcement of creditoers' and mortgagees' rights

generally and (c¢) the authority or power of the




relevant regulatory or governing body over the transfer
of a franchise or certificate for a utility, including
the authority of the Florida Public Service Cpmmission
to approve the sale, assignment or transfer of (l) any
such certificate; (2) the facilities or any portion
thereof or (3} majority organizational control of a
water or sewer utility which is required to possess a
certificate issued by the Florida Public Service
Commission and the authority of any franchising body to
approve the sale, assignment or transfer of a franchise
and including the authority of any franchising body to
te;minate a franchise in the event of bankruptcy,
reorganization, dissolution or similar proceeding);
(iv}) the Bonds delivered to you on the date hereof,
assuring due authorization, execution and delivery by
the Company and due authentication by the Trustee,
constitute legal, valid and binding obligations of the
Company enforceable in accordance with their terns
(except as enforceability may be limited by applicable
bankruptcy, insolvency, reorganization or other similar
laws affecting the enforcement of creditors'’ and
mortgagees' rights generally) and are entitled to the
benefits and security afforded by the Indenture in
accordance with their and its terms (except as set

forth in paragraph (iii) above);
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(v} no approval, authorization, order, license,
permit, franchise or consent of or'registration,
declaration or filing (including any action by or
before the Florida Public Service Commission) with any
governmental authority is reqguired in connection with
(a) the execution and delivery by the parties thereto
of any Financing Agreement, (b} the issuance and sale
of the Bonds and (¢} the performance by any Deltona
Company of the Financing Agreement or Agreements to
which it is a party (except the following filings and
recordings with respect to the Indenture [to be spec-
ified] all of which filings and recordings have been
duly made);

(vi) the descriptions contained and incorporated by
reference in the granting clauses of the Indenture are
adequate for the purpose of subjecting to the lien of
the Indenture all properties and interests in prop-
erties described or referred to therein and not excepted
from the lien of the Indenture by the provisiocns
thereof; |

{vii)} the recordings of the Indenture referred to in
paragraph (v) above and the filing of Uniform Commer-
cial Code financing statements covering the personal
property and fixtures described in the Indenture as

subject to the lien thereof referred to in said
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paragraph (v), and the filing of continuation state-
ments within six months prior to the expiration of each
five year period from the date of original filing with
respect to such financing statements, are the only
recordings, filings, rerecordings and refilings
required by law in order to perfect and maintain the
lien of the Indenture on any of the property described
therein as subject thereto; and all taxes, fees and
other charges in connection with the issue of the Bonds
delivered to you on the date hereof and the execution,
delivery and recording of the Indenture and filing of
the above financing statements have been fully paid;
(viii) as a result of the recording and filings
referred to in paragraph (vii) above, (a) the Indenture
creates as security for the Bonds (i) a valid lien on
all real property and interests in real property and
the improvements thereon specifically described in the
granting clauses of the Indenture (and not excepted
from the lien of the Indenture by the provisions
thereof) and (ii) a perfected security interest in all
personal property, interests in personal property and
fixtures specifically described in the granting clauses
of the Indenture {and not excepted from the lien of the
Indenture by the provisions thereof), in each case

subject to no liens, charges or encumbrances, other
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than Permitted Encumbrances; (b} upon the recordation
of the satisfactions and releases referred to in
Section C-8 of the Bond Purchase Agreements such lien
and such security interest will be a first lien and a
first security interest; (¢) the delivery to the
Trustee of the shares of Seaboard, the Sister Company
Note, the Security and Pledge Agreement and the shares
of the Sister Company pursuant to granting clau;es v
and V of the Indenture are sufficient to effect a first
pledge thereon in favor of the Trustee; and (d) the
provisions of the Indenture are effective to extend the
lien thereof to all properties and interests in prop-
erties which the Company may acquire after the date of
the Indenture, which are of the type referred to in the
Indenture as intended to be mortgaged.thereby when
acquired, and the lien of the Indenture will extend to
all such properties and interests in properties and
will constitute a valid, first lien on all such real
property and interests therein and a first perfected
security interesgt in ali guch personal property and
interests therein, subject in each case to no lien,
charge, encumbrance or security interest other than
Permitted Encumbrances, upon the execution and delivery
of any supplemental indenture or other instrument

specifically extending the lien to such real property
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or interests therein but without the taking of any
other action specifically extending the lien of the
Indenture tc such personal property or interests
therein, other than the filing of continuation state-
ments within six months prior to the expiration of each
five year period from the date of original filing with
respect to the financing statements.as described above;
and

(As to matters set forth above relating to the
Trustee, I have, with your consent, relied upon an opinion
of even date herewith of ' '
counsel to the Trustee,)

We are members of the Florida Bar and do not hold
ourselves out as experts on the laws of jurisdictions other
than those of Florida and the United States of America.
Accordingly, as to matters involving the laws of the State
of New York, I have, with your consent, relied upon the
opinion of your special Counsel delivered to you today

pursuant to Section C-12 of the Bond Purchase Agreements.
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EXHIBIT D~-3

FORM OF OPINION -- PURCHASERS' SPECIAL COUNSEL

We have acted as counsel for you in connection
with the issuance and sale by Deltona Utilities, Inc. (the
*Company®) of §30,000,000 principal amount of its 15.50%
First Mortgage Bonds, due 1994 (the "Bonds"), and the other
agreements and transactions contemplated by the several Bond
Purchase Aqreements, each dated as of December 1, 1984
(collectively, the "Bond Purchase Agreements”), between the
Company and each of you.

This opinion is delivered to each of vou pursuant
to Section C-12 of the Bond Purchase Agreements. Except as
the context shall otherwise indicate, the terms defined, or
the definitions of which are directly or indirectly incor-
porated by reference, in the Bond Purchase Agreements are
hereinafter used with the same meanings.

We of the opinion that:

(i) each of the Financing Agreements other than
the Indenture, the Bonds and the Guaranty and Pledge
Agreement, has been duly authorized, executed and
delivered by each Deltona Company which is a party
thereto, and constitutes a legal, valid and binding
obligation of such Deltona Company enforceable in

accordance with its respective terms (except as
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enforceability may be limited by applicable bankruptev,
insolvency, reorganization or other similar laws
affecting the ehfordement 0f creditors' and mortgagees'
rights generally);

(ii) each of the Indenture and the Guaranty and
Pledge Agreement, have been duly authorized, executed
and delivered by the parties thereto and is ﬁ legal,
valid and binding obligation of the Company in the case
of the Indenture and of the Parent Company in the case
of the Guaranty and Pledge Agreement and is enforceable
in accordance with its terms (except as enforceability
may be limited by laws with respect to or affecting the
remedies to enforce the security provided by the
Indenture or the Guaranty and Pledge Agreement, which
laws do not, in our opinion, make inadegquate the
remedies necessary for the realization of the benefits
of such security, and by applicable bankruptcy, insol-
vency, reorganization or other similar laws affecting
the enforcement of creditors' and mortgagees' rights
generally);

{(iii) the Bonds delivered to you on the date hereof,
have been duly authorized, executed and delivered by
the Company and duly authenticated by the Trustee and
constitute legal, valid and binding obligations of the

Company enforceable in accordance with their terms
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lexcept as enforceability may be limited by applicable
bankruptcy, insolvency, reorqanizatioh_or other similar
laws affecting the enforcement of creditors' and
mortgagees' rights generally) and are entitled to the
benefits and security afforded by the Indenture in
accordance with their and its terms {except as set
forth in paragraph (ii) above);

{iv} no approval, authorization, order, license,
permit, franchise or consent of or registration,
declaration or filing (incldding any action by or
before the Florida Public Service Commission) with anv
governmental authority is required in connection with
(a) the execution and delivery by the parties thereto
of any Financing Agreement, (b) the issuance and sale
of the Bonds and (c) the performance by any Deltona
Company of the Financing Agreement or Agreements to
which it is a party (except the following filings and
recordings with respect to the Indenture [to be
specified) all of which filings and recordings have
been duly made);

(v) it is not necessary in connection with the
sale of the Bonds delivered to you on the date hereof,
under the circumstances contemplated by the Bond
Purchase Agreements, to register such Bonds under the

Securities Act of 1933, as amended, or to qualify the
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Indenture under the Trust Indenture Act of 1939, as
amended, and any future sale of such Bonds, which you
do not now intend, would not require registration of
such Bonds under said Securities Act or qualification
of the Indenture under said Trust Indenture Act pro-
vided either that such future sale does not involve any
public offering of such Bonds or at the time of such
future sale neither you nor, if you are at that time &n
affiliate of the Company, any person through or to whom
such future sale is made by you is an underwriters of
such Bonds as defined in said Securities Act.

We are members of the New York Bar and do not hold
our selves out as expert on the laws of jurisdictions other
than, those of New York, the United States of America and
the general corporation law of Release. Accordingly, as to
matters involving the laws of the State of Florida, we have,
with your consent, relied upon the opinion of your Special
Florida Counsel delivered to you today pursuant to
Section C-12 of the Bond Purchase Agreements and the opinion
of the Company's General Counsel delivered to ycu today

pursuant to Section C-10 of the Bond Purchase Agreements.




SCHEDULE I

A, Pursuant to Section 3 of this Agreement, the
Purchaser agrees to purchase the aggregate principal amount
of Bonds listed opposite its name. The Purchaser instructs
the Company to issue one or more Bonds to the Purchaser, in
the denominations listed opposite its name,

Aggregate
Principal
Purchaser Denomination Amount
1. Aetna Life Insurance
COMPANY vosvsnsvnennces $§ 3,600,000
Aetna Life Insurance
Company seeceses Sonooo o 3,400,000 $ 7,000,000
2. The Aetna Casualty and '
Surety Company ........ 1,600,000 1,600,000
3. The Equitable Life
Assurance Society of
the United States ,.... 7,600,000
The Equitable Life
Assurance Society of
the United States ..... 1,000,000 8,600,000
4. The Mutual Benefit Life
Insurance Company ..... 8,600,000 8,600,000

5. Continental Assurance
COMPANY +trveceressaccan 4,200,000 4,200,000

$30,000,000 $30,000,000

B. Pursuant to Section 6 of this Agreement, the
Purchaser instructs the Company to make all payments in
respect of the Bonds by (i) transferring such payments by
Federal wire transfer of immediately available funds to the
account or accounts listed under its name below, and
(ii) providing with such transfer information sufficient to
identify the source and application of the funds and making
reference to such Bonds.
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Aetna Life and Casualty Company

Aetna Life Insurance Company

Account No. 000-45-764

Morgan Guaranty Trust Company of New York
23 Wall Street

New York, New York 10015

Attention of the Money Transfer Department

Aetna Casualty and Surety Company

Account No, 000-42-948

Morgan Guaranty Trust Company of New York
23 Wall Street

New York, New York 10015

Attention of the Money Transfer Department

The Equitable Life Assurance Society

of the United States
Account No. 037-1-000233
The Chase Manhattan Bank, N.A.
110 West 57th Street
New York, Mew York 10019

Payments made to this account shall be accompanied

with instructions to give advice of payment by telephone to
the Banking Division of its Bank Service Department.

3.

The Mutual Benefit Life Insurance Company
Account No, 50-012-210

Bankers Trust Company

16 wWall Street

New York, New York 10015

Payments made to this account shall be accompanied

with advice of payment by telephone to the Cashier at
telephone number (201} 481-8629.

4.

Continental Assurance Company Pension
Investment Fund (GIF)

Trust Account No. 10-83121

First National Bank of Chicago

One First National Plaza

Chicago, Illinois 60670

Attention of Trust Department



C. Pursuant to Section € of this Agreement, the

Pgrchaser instructs the Company to address all communica-
tions to the Purchaser to the appropriate address listed
under its name below: :

1.

Aetna Life Insurance Company

a. In the case of all notices in respect of
payment:

Aetna Life Insurance Company

CityPlace

Hartford, Connecticut 06156

Attention: Securities QOperations YF4&4

b. In the case of all notices in respect of
quarterly and annual financial statements:

Aetna Life Insurance Company

CityPlace

Hartford, Connecticut 06156

Attention: Records Unit, Bond Investment
Dept. YFC4

c. In the case of all other communications:

Aetna Life Insurance Company

CityPlace

Bartford, Connecticut

Attention: Bond Investment Department YFC4

ARetna Casualty and Surety Company

a, In the case of all notices in respect of
payment:

The Aetna Casualty and Surety Company
CityPlace

Hartford, Connecticut 06156

Attention: Securities COperations YF44

b. In the case of all notices in respect of
qgquarterly and annual financial statements:

The Aetna Casualty and Surety Company

CityPlace

Bartford, Connecticut 06156

Attention: Records Unit, Bond Investment
Department, YFC4 '
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C. In the case of all other communications:

The Aetna Casualty and Surety Company
CityPlace '

Hartford, Connecticut 06156

Attention: Bond Investment Department, YFC4

The Equitable Life Assurance Society of the United
States

a. In the case of all notices with respect to
payment: '

The Equitable Life Assurance Society of the
United States '

1285 Avenue of the Americas

New York, New York 10019

Attention of Securities Services Division,
Investment Services Department

b, In the case of all other notices:

The Equitable Life Assurance Society of the
United States
1285 Avenue of the Americas

New York, New York 10019
Attention of Corporate Finances Department

The Mutual Benefit Life Insurance

520 Broad Street

Newark, New Jersey 07101

Attention of Capital Markets Division

Continental Assurance Company

CNA Plaza

Chicago, Illinois 60685

Attention of Investments/Private Placements 41S




