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Late Filed Exhibit 
Docket #920199-WS 

Deltona Bond Sou t hem States Ut ililies 
#84; Witness Vierima Indenture(s) 



THIS TEIRD SUPP- IMDERFURB OF m m  MID DEED OF 
TRUST (the "Third Supplemental Indenture") made and entered as of 
July 1, 1992, by and between Southern States UtilitieB, fnc . ,  a 
Florida corporation ("SSU") ,  successor in interest to Deltona 
Utilities, Inc., &nd F i r s t  Union National Bank of Florida, &8 
SuccesBor in interest to Southeast Bank, N.A.8 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 i t s  designated corporate trust 
office i n  the City of Miami, Florida ( t h e  *Trustee"); 

U I  T H S S  S E T H :  

=REAS, Deltona Utilities, Inc. and Southeast Ban& have 
heretofore entered into an Indenture of Mortgage and Deed of 
T r u s t  dated as of December 1, 1984 pursuant to which Deltona 
Utilities, Xnc. 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, fnc.  has entered into a F i r s t  
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 Peed of Trust dated 
16 of September 1, 1990  (the "Second Supplemental fndenture") 
providing for certa in  amendments to the Indenture; and 

= R E S ,  First Union National  Bank of Florida has succeeded 
to a l l  rights, interests and obligations of Southeast Bank, N.A., 
as trustee under t h e  Indenture; and 

WHEREAS, Deltona U t i l i t i e s ,  Inc.  and i t s  subsidiary 
corporation, Seaboard Utilities Corporation (collectively "DUI") 
were acquired by Topeka' Group Incorporated, a Mnnesota 
Corporation ("Topeka") i n  1989.  Since 1989, DUf has been wholly 
owned by, and under the operational control of, Topeka which is a 
wholly owned subsidiary of Minnesota Power 6t Light Company, a 
Wlnneaota corporation; and 

WEBREAS, DUI I s  a sister corporation of SSU, which Is also 
wholly owned by Topeka; and 

-REAS, pursuant to a plan of merger, DUI, together with 
other wholly owned subsidiaries of Topeka, 'are, effective July 1, 
1992, being merged i n t o  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 D U I ,  

WHEREllS, all assets and liabilities of DUf will by operation 

havinq been merged into SSU, will be succeeded by SSU; and 

of law become assets and liabilities of SSU; and 

W f F E m ,  certain provisions of the Original Indenture 
prohibit the merger of DUI i n t o  SSU, as contemplated above; and 

=REAS, the  Sister Company N o t e  (as defined in the  Original 
Indenture) from United Florida Utilities Corporation ("UFUu) to 
DUI has been paid in full; and 

WHEREAS, the shares of Seaboard Utilities Corporation which 
Is wholfy-owned by DUI and which shares are pledged as security 
under the Original Indenture will be surrendered and cancelled 
pursuant to t h e  Merger and shall cease to exist; and - 

WEEREAS, 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 n u l l  and void; and 

WfEREAs, it is the  desire of SSU, as successor to DUI, to 
amend any and a l l  provisions of the Original Indenture and the 
First and Second Supplemental Indentures: (i) that must be 
amended in order to permit t h e  Merger and (ii) that refer to the 
Sister Company Note, the shares of Seaboard Util it ies Corporation 
and the  Intercompany Agreements; and 

WHEREAS, SSU may de temine  t h a t  it is in the best interests 

WAERgAS, the disposition of such gas properties would be in 

of SSU to sell certa in  propane gas properties; and 

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 
of the Indenture; and 

WSERXUS, S S U  has determined to execute t h i s  Third 
Supplemental Indenture of Mortgage and Deed of Trust in order to 
make the necessary amendments; and 

Original Indenture the holders of not less than 66 2/3 percent in 
aggregate principal amount of a l l  t h e  Bonds presently outstanding 
under the Original Indenture have consented to t h e  execution and 

WIIERRW, in accordance with Sections 13.02 and 9.01 of the 
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delivery of t h i s  Third Supplemental Indenture in order to 
accomplish the foregoing; and 

aoW, =REFORE, THXS THIRD SUPPfiglcENTAL INDENTURE, WITNESSETH: 

That acting under Section 11.02 of the  Original Indenture as 
amended and supplemented (collectively the  "Indenture") t h e  
Qriginal Indenture is hereby amended by deleting t h e  granting 
clauses therein in t h e i r  entirety and replacing them with the 
following! 

In order to ~ e c u r e  the payment of the principal of and 
interest (and premium, if any) on the Bonds in accordance w i t h  
the tenor thereof, and to eecure the perfonnance and observance 
of the covenants and conditions contained in such Bonds or i n  the 
Indenture, SSU hereby agrees with the  Trustee for the benefit of 
the holders of 3onds as hereinafter set  forth; and SSU does 
hereby grant, bargain, sell, convey, assign, mortgage and pledge 
unto t h e  Trustee, and i t s  successor or successors in trust and to 
its assigns,  all r i g h t ,  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 .  

All land, wherever situated, and a l l  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 Original Indenture 
including, without l i m i t i n g  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, t h e  systems 
owned by DUI prior to the effective date of the Merger, a l l  as 
such systems are described in Exhib i t  B attached hereto and 
incorporated herein by reference. 
construed t o  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 F x h i b i t  8 .  

Such land s h a l l  not be 

BUILDINGS AND BQUIPMENT 

All buildings and improvements, plants, systems, works, 
structures, water, sewer facil ' it ies and other property, 
pipel ines ,  conduits, meters, machinery, materials, supplies, 
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tools, implements, stations, substations, equipment (including 
customer premises equipment and other equipment in general), 
instruments, house and structure connections and a l l  other 
appliances, apparatus, fixtures, f i t t i n g s  and equipment of every 
nature and kind whatsoever pertaining to or useful  In the 
transaction 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 t h e  effective 
date of the Merger, which was previously owned by DUX and 
transferred to SSU as a result of the Merger, regardless of 
whether any or a l l  of the above specified items of property are 
placed upon real estate belonging to SSU, as well as a l l  such 
above-described property and equipment hereafter acquired by SSU 
adjacent to, ox part of, t h e  systems owned by DUI prior to the 
effective date of the Merger, as such systems are described in 
pxhibit B attached hereto and incorporated herein by reference 
Such property shall not be construed to include property and 
equipment of SSW or other corporations being merged i n t o  SSU 
other than property previously owned by DUI or after-acquired 
property adjacent to, or part of, the systems described in 
Exhibit  B. 

FRANCHISES AND O!I'MBR RIGHTS 

All the franchises, permits, certif h a t e s ,  grants, 
privileges, immunities, permissions, leases, licenses, easements, 
rights-of-way, contracts and other r ights  and privileges, now 
owned by SSU, pertaining to or useful in the operation of the 
Mortgaged Property. 

I V  . 
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 EIWE AND M HOLD t h e  Mortgaged Property, including all of 
the property hereinabove specifically described, unto t h e  T r u s t e e  
and i ts  successor or successors in trust forever; 

SWJECT, HOWEVER, (i) to Permitted Encumbrances, as def ined  
in the Original  Indenture, and (ii) to defects in t i t l e  to and 
encumbrances on the property described in Exhibit A e x i s t l n g  on 
the date hereof, which defects  and encumbrahces were described in 
an Opinion of Counsel dated as of December 1, 1984  and delivered 
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pursuant to section C-10 of the  Series A Purchase Agreements (a  
copy of which Opinion was also delivered to t h e  Trustee). 

BUT IB TRUST, NgvERTBEL3SS, w i t h  power of sale, for the  
equal and proportionate benefit and security of t h e  holders from 
t h e  to time of t h e  Bonds that  were issued under the Original 
Indenture and for the enforcement of the  payment of such Bonds in 
accordance with the ir  tams; it being intended and declared that 
the lien and security of t h i s  Third supplemental Indenture shall 
take effect from tho day of t h e  delivery hereof. 

UPON THE COHDITION 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 IJPON THE TRUSTS and subject to the  covenants and 
conditions hereinafter s e t  forth. 

A R T I U  I. 

DEFINITIONS 

Except as otherwise amended hereby, words and terns which 

are defined in t h e  Indenture ahall have the  same meanings 

ascribed to them when used herein, unless t h e  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, t h e  First Supplemental Indenture 

and the Second Supplemental Indenture shall hereafter have the 

following meanings unless the context or u8e indicates another or 

different meaning or intent8 
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"Corporation" means Southern States Utilities, f n c . ,  a 

Florida corporation, and i t s  succes8ors and assigns who have 

complied with the  provisions of Article nJelva. 

Section 2.01. , h m  endment to Section 12.01 of Oriainal 

Indenture. Section 12.01 of the Original Indenture is hereby 

amended by deleting the first paragraph of such section in i t s  

entirety and replacing it w i t h  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  
e n t i t y  is a Utility coritrolled by Topeka. 
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. 

For t h i s  

Smtion 2 .02 .  endment to Section 12.02 of the Oriainal 

Indenture. Article Welve of the  Indenture is hereby amended by 

de le t ing  t h e  last paragraph of Section 12.02 and replacing it 

with t h e  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 
corporation at the time of such consolidation, merger, 
sa le ,  conveyance, transfer or other disposition 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, f n c . ,  and delivered to the 
Trustee for authentication, any Bonds issuable 

6 



hereunder; and upon the order of such Buccessor 
corporation, and subject to all the terms of this 
Indenture, the Trustee shall authenticate and deliver 
any Bonds t h a t  shall have been previously executed and 
delivered by t h e  Corporation to the Trustee for 
authentication, and any Bonds that  such successor 
corporation s h a l l  thereafter, in accordance with t h i s  
Indenture, cause to be executed and delivered to the 
Trustee for such purpose. 
and form (but not in substance) may h made in such 
Bonds 88 may be appropriate in view of such 
consolidation or merger or conveyance or transfer. 

Such changes in phraseology 

Section 2.03. dition to Article Tuelve. Article Twelve 

is hereby further  amended by adding a new Sect ion 12.03 to read 

in its entirety as follows: 

Fection 12.03. Uaht  to lterqe into Southern States 
Utilities, fnc. Notwithstanding any provision of this 
Indenture to t h e  contrary, including specifically, but 
without l i m i t a t i o n ,  t h e  provisions of Article Five hereof 
and t h i s  Article Twelve, the merger of DUI in to  SSU s h a l l  
not be a breach of any covenant of this Indenture 
irrespective of (1) the Pro Forma Ratio of Earnings to Fixed 
Charges, and ( 2 )  t h e  fact that the  l i e n  of this Indenture 
does not extend to a l l  property owned by SSU; provided that, 
on the date the separate existence of DUI s h a l l  cease, SSU 
shall succeed to all r i g h t s ,  privileges, and a l l  the 
property, real, personal and mixed of DUI and all 
liabilities and covenants of DUI under t h i s  Indenture not  
incons i s t ent  with such merger shall thereafter be the 
liabilities and covenants of SSU. 

Section 2.04.  Provisions of Oriainal Indenture With ResPect 

* Y  to F l e d  ecurities ote  and nte 

a- nts S~~er~eded. This Third Supplemental Indenture s h a l l  

supersede all provisions of the  Original Indenture, including 

specifically but without l imitat ion,  the Granting Clauses, 

Section 13.05 and Article Seven thereof, whJch grant a security 

interest in, limit the Corporation's control over, or provide 
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remedies to the  Trustee and Bondholders with respect t o ,  Pledged 

Securities, the Sister Company Note and the Intercompany 

Agreements. 

ARTf- 111. 

RELEASE OF MOR- PROPER= 

Section 3.01. pelearre of Certain Ga s Businesses. 

Notwithstanding the provisions of Section 5.17 and Section 13.03 

of the Original Indenture to t h e  contrary, the Trustee shall 

release from the lien of t h i s  Indenture the operations previously 

owned by DUI which are in the business of selling and 

distributing propane gas to residential commercial customers ( t h e  

"DUI Gas Businesses") and all of the equipment 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 

SSU contracts with a t h i r d  party or parties to sell or otherwise 

divest i tself  of t h e  DUf Gas Businesses. 

be allowed to grant to such third party or parties such easements 

and/or real e s t a t e  interests as is necessary or desirable for the  

t h i r d  party or parties to conduct the DUI Gas Businesses in 

substantially the aame manner as conducted by SSU prior to such 

divestiture. 

interest in the  assets of the DUI Gas Businesses and the  ability 

to grant real  estate interests related to the DUI Gas Businesses, 

SSU will pledge the net proceeds from the sale of the DUI Gas 

Businesses as security for the.  payment of principal of (and 

In addition, SSU will 

In consideration for the release of the security 
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premium, if any) and interest on the Bonds. The Trustee shall 

execute a l l  documents presented to it by, or on behalf of, SSU 

reasonably necessary to evidence the  release of such DUI Gas 

Businesses from t h e  lien of this Indenture and SSU shall execute 

all such documents presented to it by t h e  Trustee a15 may be 

reasonably necessary to evidence and/or perfect the security 

interest in the ne t  proceeds from the sale of such DUI Gas 

Businesses. 

ARTICLE fV. 

Wf SCELLANEOUS 

Section 4.01.  Indenture Confirmed. Except as may be 

inconsistent with the terms of t h i s  Third Supplemental Indenture, 

a l l  of the provisions of the Indenture shall remain in f u l l  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 a s  herein set forth. 

Section 1 . 0 2 .  severability. In case any one or more of the 

provisions of this Third Supplemental Indenture shall far any 

reason be h e l d  to be illegal or invalid, such i l l e g a l i t y  or 

invalidity s h a l l  not affect any other  provision of t h i s  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. 
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Section 4.03. -PI$ cable Law , This Third Supplemental 

Indenture s h a l l  be construed under and governed by t h e  lawe of 

t h e  State of Florida. 

Section 4 - 0 4 .  Counterpart 8 .  This Third Supplemental 

Indenture may be executed in multiple counterparts, each of which 

shall be regarded for a l l  purposes a8 an original; and such 

counterparts shall constitute but one and the same instrument. 

IN WIWSS WHEREOF, S O U T X R N  STATES UTILTTIES, INC. by 
resolution duly adopted by i t s  Board of Directors, has caused 
t h i s  Third Supplemental Indenture of T r u s t  to be executed and 
attested in its behalf by i t s  duly authorized representatives and 
i t s  corporate seal to be hereunto aff ixed and FIRST UNION 
N A T I O W  BAWK OF FU)RIDA, 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 i t s  behalf by its duly authorized signatories and its 
corporate seal to be hereunto affixed, a l l  as of the day and year 
first above written. 

Signed, sealed and delivered 
in our presence: 

(Print name,) 

10 

SOUTHERN STATES UTILITIES, 
I N C . ,  a Florida corporation 

By: 
~ 

Vi e President 1 
Apopka, Florida 32703 

(CORPORATE SEAL) 



Signed, eealod and delivered 
in our presence! 

. .  

(Print name) 

FIRST UNION NATIONAL BANK 
OF FLORIDA, as Trustee 

By: 

1 Southehst Financikl 
Center, 15th Floor 

M i a m i ,  Florida 33131 
AUDREY E, SINGLETON 

TRUST OFFICER 

STATE OF FLORIDA, 

COUNTY OF omJc 
The foregoing instrument was a c y e d  ed before me this &, 

I 1992 by \%a &n-+ew\o~r 0 

qi tQ &PS*+-+ of Southern States U t i l h t i e s ,  f n c . ,  a 
day of 7%) \% 

Florida corporation, on behalf of the corporation.%mie 
personally known to me -- 
-and did take an oath. . .  
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STATE OF FLORIDA, 

COUNTY OF I-- 
_. 
" 0 : r  

The foregoing instrument was acknowledged bfore  me th is"-  i- , r '  - .. . -  

to me d -------* 

U r - b a - p r Q d U c e d  . -  --  - as identi3icatian and did 
( d i d  hot) take an oath, 

n 

322/2:19/5 
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ALSO 

Also 

Also 

TRACT 'F, of DELTONA LAKES UNlT NINE, m r d i n g  to tbc f l a t  
r w r d d  in Plot Book 25, Page 178 through 185, Of the Public R e m a  of Vohrir 
County. Florida 

TRACT 'A". d DELTONA UKES UNlT THIRTY-THREE, 8#xrrdhg to t b ~  Pbt 
thereof, recorded in Plat Book 27, Page 128 through 133, Of lhe Public RmtB of 
Volusia County, Florida 

ALSO 

ALSO 
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TRACT W, of DELTONA lAKES UNIT FORTY-ONE, -ding to lk Pht 
IhcrcooL ruxlrdod in Plat Book 27, Pagu 246 through MI, of tbt Pub& d 
Volusia County, Fbrldr 

ALSO 
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between 

DELTONA UTILITIES, 3NC. 

and 

EACH INSTITUTIONAL PURCHASER LISTED 
IN SCHEDULE f HERETO 

Dated as of December 1, 1 9 8 4  

1 S , 5 0 %  First  Mortgage Bonds, due 1994 
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BOND PURCHASE AGREEMENT dated 

December 1 ,  1 9 8 4 ,  between DELTONA U T I X T X E S ,  ' 

I N C . ,  a Florida coraoration (the "ComFany") , 
and THE EQUITABLE LIFE ASSURANCE SOCIETY OF 

THE UNITED STATES ( the "Purchaser"). 

SECTION 1. Exhibit and Section References. This 

Agreement inc ludes  the attached Schedule f and Exhibits A 

through D. 

capital letter refer to sections in t h e  Exhibit designated 

by that letter. 

Section numbers herein tha t  are preceded by a 

SECTION 2 .  The Bonds; the Parent  Company Agrte- 

ment: the Intercompany Agreements; the Other Bond Purchase 

Agreements. The Company will authorize an issue of 

$ 3 0 , 0 0 0 , 0 0 0  principal amount of its 1 5 . 5 0 %  First Mortgage 

Bonds, due 1 9 9 4  (the "Bonds*), to be issued under and 

secured by its First Mortgage fndenture dated as of 

December 1 ,  1984 {the *Indenturem), from the Company to 

Southeast Bank, N.A. as Trustee (the *Trusteem), i n  the form 

attached hereto as Exhibit A. The Bonds shall be issuable 

in f u l l y  registered form only, shall mature on December 1, 

1994,  shall bear interest at t h e  rate of 1 5 . 5 0 Q  per annum 

payable quarterly on March 1 ,  June 1, September 1 and 
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December 1 of each year, s h a l l  be subfect t o  redemption 

through operation o f  a sinking fund acd as required by the 

election of holders  as provided in t h e  Indenture, and shall 

be in the form established pursuant to the Indenture, A s  

permitted by t h e  Indenture, the Bonds originally issued to 

the Purchaser and to the Other Purchasers shall be dated, 

and bear in teres t  from, the date of their  original issue on 

the  Closing Date. On or before the Closing Date ,  (i) The 

Parent Company w i l l  enter into the Parent Company Agreement 

with the Trustee in the  form attached as Exhibit B to the 

Indenture, (ii) the Company, t h e  Parent  Company, Seaboard 

and DUCI will enter into t h e  Utility Management Agreement in 

the form attached a s  Exhibi t  C-1 to the Indenture, I i i i )  the 

Company and the  Parent Cmpany w i l l  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 t h e  Consolidated Income Tax Agreement, collectively "the 

Intercompany Agreements., and (iv) the Sister Company w i l l  

issue to the Company i t s  Sister Company Note and the  Parent 

Company will execute i t s  Guaranty and Pledge Agreement guar- 

anteeing and securinq such Note in the forms attached as 

Exhibit C-3 of the Indenture. Concurrently with the execu- 

tion and de l ivery  hereof, the Company is entering into Bond 

Purchase Agreements ( t h e  "Other Purchase Agreements") w i t h  

t h e  other institutional purchasers listed in Schedule I 



hereto ( t h e  "Other  Purchasers*) which are i d e n t i c a l  to t h i s  

AgreemeRt except a s  to the i d e n t i t y  of t h e  purchaser an2 the 

pr inc ipa l  amount of Bonds to be purchased. 

SECTION 3 .  Purchase of the Ponds, The Company 

hereby agrees to sell the  Bonds to the Purchaser and the 

Purchaser hereby agrees to purchase from the Company that 

pr inc ipa l  amount of Bonds s e t  forth opposite i t s  name in 

Schedule 1 hereto, subject to the terms of this Agreement, 

a t  1 O : O O  a.m. on December 1 2 ,  1 9 8 4 ,  or any other date and 

time agreed to by the Purchaser, the Other Purchasers and 

the Company ( t h e  "Closing Date"). The purchase price of the 

Bonds s h a l l  be 1008  of the  principal amount thereof. The 

purchase and sale provided f o r  herein will take place a t  the 

offices of Cravath, Swaiae h Moore, One Chase Manhattan 

Plaza ,  New York, New York 1 0 0 0 5 .  The obligation of the 

Purchaser under this Agreement is separate from the obliga- 

t i o n  of the Other Purchasers under the Other Purchase 

Agreements, and the Pureha8er shall not be liable to pur- 

chase Bonds in an amount greater than t h e  amount set  forth 

opposite i ts  name in Schedule I or be liable for any obliga- 

tion of any Other Purchaser under the Other Purchase Agrte- 

ments. To induce the Purchaser to enter i n t o  thin Agreement 

and to purchase the Bonds, the Company makes the  rep.rerenta- 

tions and warranties set  forth in Exhibi t  8 ,  Part One, and 
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t h e  covenants and agreements hereinafter s t a t e d .  The 

Purchaser makes t h e  representation set forth in Exhibit 3 ,  

Part Two. 

Subject t o  satisfaction of the closing conditions 

listed in Exhibit C, the Purchaser will, on t h e  Closing 

Date, either d e l i v e r  to the Company a check drawn on the 

Federal Reserve Bank of N e w  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 t h e  Purchaser of one or more duly  executed 

and authenticated Bonds dated t h e  Closing Date and regis- 

tered in t h e  Purchaser's name (or the name of i t s  nominee br 

a f f i l i a t e )  in authorized denominations designated by the 

Purchaser in Schedule I hereto or by notice t o  t h e  Company 

a t  l e a s t  one business day prior to the Closing Date in the 

aggregate principal amount set forth opposite t h e  

Purchaser's name in Schedule J hereto. 

SECTION 4 .  Covenants. mile any Bond is out- 

standing, the Company hereby covenants and agrees as f o l -  

lows : 

SECTION 1.1. Financial Data. So long as the 

Purchaser shall hold any Bond, t h e  Company will f u r n i s h  to 
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t h e  Purchaser in duplicate: 

(1) as soon as available and in any event within 

4 5  d a y s  after  the end of each of the first three 

quarters of each f i sca l  year of the Company and within 

90 days after  the end of each such fiscal year: 

(a)  a consolidated balance sheet of the 

Company as o f  t h e  end of such quarter or f i s c a l  

year, t h e  related consolidated statements of 

income and retained earnings for the fiscal year 

or portion thereof ending with t h e  last day of 

such quarter and consolidated statements of 

changes in financial position for such f i s ca l  year 

or portion thereof, a l l  in reasonable detail a d  

s t a t i n g  in comparative form t h e  respective figures 

as of the end of, and fer, t h e  corresponding 

period of the previous fiscal year and, in the 

case of a f i s c a l  year, all certified without 

qualification by independent public accountants of 

recognized national standing selected by the  

Company Ithe 'Accountants"), and, in the ease of 

any shorter period, a l l  certified by the principal 

financial officer or treasurer of t h e  Company t o  

present fairly, in accordance with GAAP 

consistently applied (except as noted therein), 

the information contained therein; 
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(b) unconsolidated balance sheets and 

f i n a n c i a l  statements for the Company and each of 

its Subsidiaries, prepared in conformance w i t h  

GAAP considerably appl i ed  (except as noted 

therein) : 

(e )  a t  the end of each f i s ca l  year only, a 

written statement of the Accountants s ta t ing  that, 

in making the examination necessary for their 

report on the  Company's f i n a n c i a l  statements for 

that year, they obtained no knowledge of any 

Default by t h e  Company in the  observance of any of 

the covenants conta ined  in the  Indenture, either 

of  the Intercompany Agreements or t h i s  Agreement, 

or by the  Parent Company of i t s  covenants in the 

Parent Company Agreement, the Guaranty and Pledge 

Agreement, or by t h e  Sister Company of any provi- 

sion of t h e  S is ter  Company Note or, i f  the Accoun- 

tants  shall have obtained knowledge of any 

Defaul t ,  spec i fy ing  the D e f a u l t s ,  the nature and 

period o f  existence thereof and the s t eps  being 

taken to remedy ruch Defaults:  and 

Id) an officers' cert i f icate ,  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 
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most recently eneet5, as the case may be, was n o t ,  

in Default, except for those Defau l t s ,  i f  any,  

s p e c i f i e d  in detail, with a statement of the 

Company's action with respect thereto taken or 

proposed: 

( 2 )  as soon as available, any report on Forms 

lO-K, 10-9, 8-X or successor forms, proxy statement, 

annual report o r  quarterly report to shareholders t h a t  

the Parent Company sends  or makes available t o  i t s  

security holders,  and copies of a l l  registration 

statements under the Securities A c t  of 1 9 3 3  or succes- 

sor a c t  {other than on Form S-8 or a similar form or 

otherwise r e l a t i n g  to t h e  issuance of securities under 

a dividend reinvestment plan, employee benef i t  plar. or 

similar plan) which the Parent Company f i les  wi th  the 

SEC or any governmental agency or agencies s u b s t i t u t e d  

therefor, and i f  t h e  Parent Company shall cease to be a 

reporting company pursuant to S e c t i o n  13 of the 

Securities Exchange A c t  of 1934,  as amended, then anv 

and all reports of the type customarily provided to the 

shareholders of a corporation; 

( 3 )  promptly after any officer of the Company 

obta ins  knowledge of any Default, an officers' certifi-  

c a t e  describing such Defau l t  w i t h  a statement of t h e  

.. ... . -. . . . ... - .- .. . . .- . . . . . . - 
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Company's action with respect thereto t a k e n  or 

proposed ; 

( 4 )  promptly after request by the Purchaser or by 

any prospective purchaser of any of the Fonds fro= the 

Purchaser, a list identifying all employee b e n e f i t  

plans with respect to which the Company or any person 

who hereafter may become obligated to pay the Bonds is 

a party in interest w i t h i n  t h e  meaning of E R I S A  or any 

rule or regulation issued thereunder; 

IS) within 4s days a f t e r  t h e  end of each of the 

f i r s t  three quarters of each fiscal year and w i t h i n  90 

days after the end of each fiscal year a written 

statement of the principal financial officer of the 

Company s e t t i n g  forth computations in reasonable d e t z i l  

showing, as at t h e  end of such quarter or fiscal year: 

I s )  the maximum amount of additional funded 

Debt that the Company could  have incurred under 

Section 5 . 1 2  o f  the Indenture: 

Ib) the maximum amount of additional secured 

ptbt that the Company and i t s  Subs id iar ie s  could 

have incurred under Sect ion 5 .10  of the  Xndenturt: 

IC) the maximum amount of additional 

Restricted Stock Payments which c o u l d  havd been 

made under Section 5 . 0 4  of the Indenture; and 
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Id1 whether or no t  there was compliance with 

Sections 5 . 1 1  and 5 .17  of the Indenture; and 

( 6 )  any other information, including f i n a n c i a l  

statements and computations, relating to the af fa ir s  of 

the Company t h a t  the Purchaser may from time to time 

reasonably requests 

SECTION 4 . 2 .  Books of Record and Account: 

Reserves. 

account and set aside appropriate reserves, a l l  in accor- 

dance with GAAP. 

The Company will keep proper books of record and 

SECTION 4 . 3 .  Inspections. The Purchaser may 

v i s i t  and inspect  t h e  properties of t h e  Company and i t s  

Subsidiaries, examine and copy its or t h e i r  books of account 

and records and discuss its or t h e i r  a f fa i r s ,  finances and 

accounts with i t s  or the ir  officers,  employees and inde- 

pendent public accountants, all a t  such reasonable times a: 

the Purchaser may desire. 

S K T I O N  4 . 4 .  Recording. On or before the Closing 

Date, the Company will cause la) t h e  Jndenture t o  be dulv 

recorded or filed for recordation as a mortgage on real  

e s t a t e  in tach place in t h e  State of Florida in which any 

property intended to be subjected t o  the l i e n  of the  fnden- 

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 thereby and 
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(b) appropriate financing statements with respect  t o  the 

Indenture to be filed in accordance w i t h  the applicable 

provisions of the  Uniform COmerCial Code as in ef fect  in 

Florida in each place in which such filing s h a l l  bt required 

t o  protect and preserve the lien of the Indenture and t h e  

security interest created thereby. 

SECTION 5 .  Definitions. The following d e f i n e d  

terms have the i n d i c a t e d  meanings in this Agreement, unless 

the context otherwise requires: 

Accountants has the  meaning sta ted  in See- 

tion 4 . 1 ( 1 )  ( a ) .  

Bonds has the meaning sta ted  in Section 2 ,  and 

includes all Bonds purchased from the Company pursuant 

t o  this Agreement or delivered in substitution or 

exchange for  any Bond pursuant to the provisions of t h e  

Indenture and, where applicable, shall include the 

singular number as well as the plural .  

of the Bonds. 

- Bond means one 

Closing Data has t h e  meaning stated in Sect ion  3 ,  

Company means the corporation that originallv 

executed t h i s  Agreement as issuer of the Bonds until 

any corporation becomes a succebsor or  transferee in a 

transaction permit ted  by the fndenture an2 thereafter 

s h a l l  mean any such successor or transferee 

corporation. 
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D e f a u l t  means (a) as to the Company, (i) an Event 

of Default  a s  defined in Section 7 . 0 1  of the Indenture, 

( i l l  an event which w i t h  t h e  giving of notice or t h e  

passage of time would become such an Event of Defaul t  

or (i i i)  an event which  wauld be a d e f a u l t  or which 

with the giv ing  of notice or t h e  passage of time would 

become a default under either of t h e  fntercompany 

Agreements; 

[b) as to the Parent Company, l i )  a d e f a u l t  or 

( i i )  an event which w i t h  the g i v i n g  of notice or t h e  

passage of time would become a d e f a u l t  under t h e  Parent 

Company Agreement: or 

IC) a d e f a u l t  on the  paynent of any installment of 

principal or interest on the Sister Company Note, when 

due, - and a d e f a u l t  by the Parent Company on i ts  

guaranty of such Note pursuant to t h e  Guaranty an& 

Pledge Agreement. 

- OUCf means Deltona Utility Consultants, Inc., a 

Florida corporation and wholly-owned subsidiary of t h e  

Parent Company. 

Encumbrance has the meaning s e t  forth in Stc- 

tion l.OZIs) of the Indenture. 

ERXSA means t h e  mployet Retirement Income - 
Security A c t  of 1 9 7 4 ,  IS amended. 

+ 



GAAP h a s  the meaning set f o r t h  in Section ? , 0 2 l x )  - 
of the Indenture .  

Good F a i t h  Contest has the meaning set forth in 

Sect ion 1 , 0 2 ( y I  of the Indenture. 

Parent Company means The Dtltona Corporatiaa, d 

Delaware corporation. 

Person means an i n d i v i d u a l ,  a corporation, a 

partnership, a t r u s t ,  an unincorporated organization or 

a government or any agency or political subdivision 

thereof. 

Seaboard means S e a b a r d  Utilities Corporation, a 

Florida corporation and wholly-owned subsidiary of t h e  

Company. 

SEC means the Securities anC Exchange Commission - 
or any governmental body succeeding to such of its 

authority as may from time to time be relevant to t h i s  

Agreement and t h e  transactions contemplated hereby. 

Sister Company means United F l o r i d a  Utilities 

Corporation, a Florida corporation and wholly-owned 

subsidiary of the P a r e n t  Company. 

Sister Company Note means the promissory note 

in t h e  principal amount of $4 ,362 ,852 .00 ,  dated 

December 1 ,  1 9 8 4 ,  from.the Sister Company t o  the 

Company. 
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Subsidiarv means Seaboard and any o the r  subsidiary 

permitted t o  be owned by the Company pursuant to 

S e c t i o n  5 . 1 5  of the Indenture, 

SECTION 6 ,  Communications; Payment of Bonds, A l l  

communications provided for hereunder shall be delivered, or 

mailed ( i f  pursuant to Section 4.1I31 hereof, by certified 

mail, postage prepaid) addressed (I) i f  t o  the Purchaser, in 

t h e  manner provided in Schedule 1, ( 2 )  if to any other 

Person who is the holder  of a Bond and entitled to some of 

o r  a l l  t h e  benefits of this Agreement, a t  the address of 

such Person as at t h e  time it appears on the register for 

the  Bonds maintained under t h e  Indenture, or ( 3 )  i f  to t h e  

Company, a t  3 2 5 0  Southwest T h i r d  Avenue, Miami, Florida 

33129, A t t e n t i o n :  Earls 0. Cortright, Jr.. Any such 

address  may be changed from time to time by a notice in 

writing (1) if  by t h e  Purchaser, to the Company or ( 2 )  if by 

the Company, to t h e  Purchaser and each holder of a Bond. 

Any communication shall be deemed to have been given when 

delivered or mailed, as t h e  case may be, 

The Company agrees that, so long as the Purchaser 

h o l d s  any Bond and notwithstandinq any provision hereof or 

of t h e  fndenturt t o  t h e  contrary, it will pay or cause the 

Trustee to pay a l l  sums becoming due thereon for principal 

and interest to the  Purchaser in the manner provided in 

Schedule I or in such other manner as the Purchaser may 



designate to t h e  Company or to the Trustee in w r i t i n g .  T h e  

Purchaser agrees that  if it s e l l a  or transfers any Bond held 

by it, it 11) will make a notat ion thereon of all pr inc ipa l  

payments previously made and t h e  last date t o  which interest 

has been p a i d  thereon or, a t  t h e  Purchaser's option, w i 1 3  

surrender the Bnnd t o  the Trustee in exchange fox a Bond ox 

Bonds in authorized denominations aggregating the same 

principal amount as t h e  unpaid aggregate pr inc ipa l  amount of 

the  Bond surrendered, and 121 will n o t i f y  t h e  Company of the 

name and address  of the transferee of the Bond if that 

information is known or available to the Purchaser. In t h e  

e v t n t  that  the Purchaser e lec t s ,  pursuant to the preceding 

sentence, to make a notation on a Bond being transferred 

rather than surrendering the Eond to the Trustee,  the Pur- 

chaser agrees to hold the Companv and the Trustee harmless 

from any claim asserted against  either of them by reason of 

any failure by the Purchaser t o  make, or any mistake made by 

the Purchaser in t h e  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 connec t ion  w i t h  the transactions herein contem- 

pla ted ,  azld will pay all expenses of such transactions, 

including, but  without limitation, t h e  reasonable fees and 

disbursements of the Purchaser's SFecial Counsel and of 



the Purchaser's S p e c i a l  Florida Counsel, if any, f o r  a l l  

services required of them i n c i d e n t  to t h e  transactioEs 

herein contemplated or in connection with t h e  n e g o t i a t i o n ,  

execution o r  enforcement o f ,  or any waiver, modification or 

consent, whether or not ef fect ive ,  under ox in respect of, 

the fndenture or the Bonds and a l l  printing expenses in 

connection with such transact ions .  

The Company will also pay a l l  taxes ( i n c l u d i n g  

interest and penalties) which may be payable in respect of 

the execution and delivery of this Agreement, t h e  Intercom- 

pany Agreements, the Parent Company Agreement, t h e  Guaranty 

and Pledge Agreement, t h e  fndenture  or the Bonds (but n o t  

their transfer) or of any amendment o f ,  or waiver or ccnsent 

under or w i t h  respect to any thereof, and will save t h e  

Purchaser and a l l  subsequent holders of t h e  Bonds harmless 

from any loss or liability resulting from nonpayment or 

de lay  in payment of any such t a x .  

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 taxer  pursuant to the  immediately preceding 

paragraph under this Section 7 a h a l l  survive the payment of 

t h e  Bonds. 

SECTION 8.  Successors and Assians. This Agree- 

ment shall be binding upon, and inure to the b e n e f i t  of, and 
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be enforceable by, t h e  Company and t h e  Purchaser ar.2 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 s h a l l  not 

be entitled t o  the b e n e f i t s  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. 

this Agreement or made in w r i t i n g  by ox on behalf of the 

A l l  representations and warranties contained in 

Company in connection w i t h  the  transactions contcmplatcc? 

hereby shall survive the execution and delivery of t h i s  

Agreement an6 of the Bonds, regardless fif any investigation 

a t  any t i m e  made by t h e  Purchaser or on its behalf. 

statements contained in any cert i f icate  or other instrwett 

del ivered by or on behalf of the Company hereunder or in 

All 

connection with the transactions contemplated hereby shall 

be deemed representations and warranties  of the Company 

hereunder. 

SECTION 1 0 .  Governing Law; Amendment. This 

Agreement and (unless othemist provided) &?.I amendments, 

supplements, waivers and consents relating thereto or hezeto 

s h a l l  be construed and enforced in accordance with and 



governed by t h e  laws of the S t a t e  of N e w  York, This Agrce- 

ment cannot be changed orally, but  only by an instrument in 

writing signed by t h e  party against whom enforcement of m y  

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 n o t  

be necessary that  any counterpart be s igned  by each party i f  

each party shall s ign at l east  one counterpart. 

IN WXTNESS WHEREOF, t h e  Company and the Purchaser 

have executed t h i s  Agreement as of the  day and year f irst 

above written. 

THE EQurTmt,E LIFE ASSURANCE 
SOCIETY OF THE UNITED STATES 



golrerted h : ~  the  laws of the S t a t e  cf !yew ~ o r k .  This >.Tree- 

cent cannot be changed orally, but on:y by an i2struEeF.t i:: 

wr1tir.g signed by t h e  party  against whom enforcemcf?t of any 

waiver or change, discharge or termination is sought ,  

SECTIOPT 11. Counterparts. This Agreement FAY be 

executed in any number of counterparts  and such counterparts 

together shall constitute a single instrument. It shall n o t  

be necessary that any counterpart be signed by each party i f  

each party s h a l l  sign a t  l eas t  one counterpart. 

IN WTTNESS WHEREOF, the Company and t h e  Purchaser 

have executed this Agreement as of the  day and year f i r s t  

above written. 

DELTONA UTILITIES, XNC., 

AETNA LIFE INSURANCE COMPANY, 
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governed by the laws o f  t h e  S t a t e  of New York. This Agret-  

ment cannot be changed orally, but o n l y  by an instrument an 

writing signed by t h e  party against  whom enforcement of any 

waiver or change, discharge or termination is sought. 

SECTION 11. COUntCrPartS. This Agreement may be 

executed in any number Of counterparts and such counterparts 

together shall constitute a s ingle  instrument. It shall not 

be necessary t h a t  any counterpart be signed by each party If 

each party s h a l l  sign a t  l eas t  one counterpart. 

IN WITNESS WHEREOF, the Company and t h e  Purchaser 

have executed this Agreement U S  Of the day and year f i r s t  

above written. 

I 
DELTOHA UTILITIES, INC 0 

CONTLNENTAL ASSYRANCE COHPZWY 
R 1 2 

L'cT -On Behalf of its Scpacatr Accour.t, 

CONTINENTAL ASSURANCE COHPANY 
PENSION XNVESTHENT FWND 
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governed by the laws of the S t a t e  of New York,  T h i s  Agree- 

ment cannot be changed orally, but only  by an instrument ir. 

writing signed by t h e  party  against  whom enforcement of any 

waiver or change, discharge termination is sought, 

SECTION 11. Counterparts. T h i s  Agreement may be 

executed in any number of counterparts and such counterparts 

together shall constitute a s i n g l e  instrument. It s h a l l  no t  

be necessary t h a t  any counterpart be signed by each party if 

each party s h a l l  s ign  at l eas t  one counterpart, 

IN WITNESS WHEREOF, t h e  Company and the Purchasez 

have executed t h i s  Agreement as of the day and year f i r s t  

above written. 

DELTONA UTXLITIES, INC., 

bym* T i t  e:  

THE MUTUAL BENEFIT LIFE 
I N S U W C E  COMPANY 



EXRIBIT A 

OELTONA UTXLfTfES , INC. 

SOUTHEAST B W X ,  N.A., 

INDENTURE OF MORTGAGE AND DEED OF TRUST 

Dated as of December 1, 1 9 8 4  

Trustee 

SECURING 
FIRST MORTGAGE 3ONDS 

A Hortqagc of Both Real and Personal Property. 
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XKDENTURE OF MORTGAGE AND 
DEED OF TRUST 

THIS INDENTURE OF MORTGAGE AND DEED OF 
TRUST, made and entered into as of t h i s  1 s t  
day o f  December 1984,  by and between DELTONA 
UTILITIES, INC. a Flor ida  corporation ( t h e  
Corporation), and Southeast Bank, N.A., a 
national banking association with i t s  
principal offices in M i a m i ,  Florida,  as 
Trustee ( the Trustee). 

The Corporation deems it necessary from time to 
t ime to borrow money for its  corporate purposes and t o  issue 
its Bonds therefor, and to mortgage and pledge  i ts  property 
hereinafter described to secure the payment of the  Bonds, 
and to that end has authorized the issue of its Bonds, from 
t h e  to tfma, in one or mora series, the Bonds o f  each 
series to be issuable as registered Bonds without coupons, 
all such Bonds t o  be authenticated by the cert i f icate  of the 
Tmstet . 

The Corporation furthermore desires to create i ts  
Bonds of Series A to be issued hereunder promptly a f t er  the 
execution and delivery hereof. 

The Corporation further represents that all 
requirements of law and the by-law% and art ic les  of incorpo- 
ration of the Corporation have been f u l l y  complied with  and 
a l l  other acts and things necessary to make ruch Bonds of 
Series A, when executed by the Corporation, authenticated 
and delivered by the Trustee and duly issued, the val id  and 
legally binding obligations o f  the Corporation, and t o  
constitute t h i s  Indenture a v a l i d ,  binding and legal instruz- 
ment for the security o f . a l l  Bonds issued hereunder, have 
been done and performed. 

NOW, TREREFORE, TBIS INDENTURE, WITNESSETH: 

That in consideration of the mutual covenants 
herein contained and of the consideration given to the 
Corporation by tha h o l d e r 8  of the Bonds issued pursuant 
hereto, and to secure the payment of the p r i n c i p a l  of and 
interest {and premium, i f  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 upor! which 
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the Bonds of Series A a r e ,  and Bonds of other series may be, 
authenticated, delivered and issued, and to secure t h e  
petfonnance and observance of a l l  the covenants and con- 
d i t i o n s  contained in any Bonds or in t h i s  Indenture and in 
consideration of t h e  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, an.d of other vrluable consideration, the 
receipt of which is hereby reknowledgad, the Corporation 
hereby agrees w i t h  the Taste8  f o r  the  benef i t  of the 
holders of Bonds a8 hereinafter r e t  forth8 and the Corpora- 
tion docs hereby grant, bargain, se l l ,  convey, assfgn ,  
mortgage and pledge unto 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, r i g h t s ,  privileges and franchises (which collec- 
tively a r t  hereinafter called the Mortgaged Property): 

I. 

All land, wherever situated, and a l l  interests in 
or relating to such land,  now owned by the Corporation or 
hereafter acquired by the Corporation, i n c l u d i n g ,  without 
l imit ing the  generality of the foregoing statement, a l l  
parcels of land described in Exhibit A attached hereto and 
incorporated here in  by reference. 

BUILDINGS AND EQUIPHENT 

All buildings, hnprovements, p lants ,  systems, 
w ~ r k s ,  structures, water, sewer arid gas (including liquefied 
petroleum gas) faci l i t ies  and other property, pipelines, 
conduits, meters, machinery, material8, supplie8, tools, 
implements, s ta t ions ,  substations , equipment ( including 
customer premises equipment and other equipment in general), 
instnunents, house and structurm connections and all other 
appliances,  apparatus, ffxtures, f i t t i n g s  and equipment of 
every nature and k ind  whatsoever pertainfng to or useful in 
the transaction of I t s  utility businesses that the Corpo- 
r a t i o n  now owns or in which the Corporation now has an 
interest, OT that the Corporation may hereafter acquire, 
regardless of whether any or all of the above specified 
items of property arc placed upon real estate belonging t o  
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the Corporation or to other corporations, partnerships, cr 
i n d i v i d u a l s .  

FRANCHISES AND OTHER RIGHTS 

All the franchises ,  permits, certificates, grants,  
privileges, immunities, prrmissions, leases, licenses, 
8asements, rights-of-way, contfacts and other rights and 
privileges, now owned or hereafter acquired, pertaining to 
or useful in the operation of t h e  Mortgaged Property. 

I V  

SUBSIDIARY STOCK 

All the outstanding shares of Seaboard U t i l i t i e s  
Corporation (which are evidenced by certificate No* 
registered in t h e  name of the T m b i t t t  and which cer t i f i ca te  
is delivered to the Trustee herewi th) .  

V. 

SISTER COMPANY NOTE 

(a1 The Sister Company Note, the obligation of 
Wnited Florida Utilities Corporation t o  the Corporation 
evidenced thereby and the obligation of the Parent Company 
to the Corporation as guarantor thereof; and (b) a l l  the 
r ights ,  t i t les  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 Truste. and 
which cert i f icate  is delivered to the Trustee herewith). 

VI. 

ADDITIONAL PROPERTY CONVEYED TO 
TEE TRUSTEE 

All property that  may, from time to time here- 
af ter ,  be delivered to or t h a t  may by writing of .any kind be 
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conveyed, p ledged ,  assigned, or transferred to the  Trustee 
by any other corporation, partnership, or i n d i v i d u a l  to be 
held as part  of the Mortgaged Property, and any Excepted 
Property t h a t  may, from time to time hereafter, be delivered 
to  the Trustee or by writing of any kind subjected to the 
l i e n  of t h i s  Indenture by t h e  Corporation or by anyone in 
its behal f ;  and the Trustee is hereby authorized to receive 
any. such property and also to reccivm any such conveyance, 
pledge, assignment, or transfer, as additional security 
under this Indenture, and t o  hold and apply any and a l l  such 
property subject t o  and in accordance with the t e r m  o f  t h i s  
fndenture. 

V f f .  

OTHER AND AFTER ACQUIRED PROPERTY 

Also  a 1 1  other property, real, personal and mixed 
(except Excepted Property) of every natura and kind where- 
soever situated now owned or hereafter acquired by the 
Corporation, o r  to which it ,is now, or may at any t h e  
hereafter be, in any manner e n t i t l e d  at law or in equity, 
including,  but  without limitation, a l l  extensions and 
improvements o f  and additions to the property descr ibed  
above in Granting Clauses I, fr, fff and - V I .  

Together w i t h  a l l  and singular the tenements, 
hereditaments, and appurtenances belonging or i n  any wise 
appertaining t o  t h e  aforesaid property or any part thereof, 
with the reversion and reversions, remainder or remainders, 
and subject to the terms of t h i s  Indenture, all t o l l s ,  
rents,  revenues, issues,  income and profits thereof, and a l l  
the estate ,  r i g h t ,  title, intarest and claim whatsoever, a t  
law as well as in equity, t h a t  t he  Corporation now has or 
may hereafter acquire i n  and to the aforesaid property, 
rights, and franchises and every part and parcel thereof. 

EXCEPTED PROPER= 

There I s ,  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 ( h e r e i n  called Excepted property) : 

( a )  a l l  materials, Supplies, tools and aircraft ,  
a l l  automobiles, t trucks,  trailers and other automotive 
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equipment and a l l  ships, tugs, barges and floating 
equipment of any kind: 

(b) a1.1 notes (other than t h e  Sister Company 
Note), bills and accounts receivable, cash on hand and 
in banks, a l l  shares of stock (other than t h e  shares of 
Seaboard Utilities Corporation pledged pursuant to 
Granting Clause fV hereof and shares of United Florida 
Utilftics Corporation pledged t o  the Trustee by the 
Parent Company a8 mcurity for its guaranty of the 
Sister Company Note and re-plsdgcd t o  the Corporation 
pursuant to Granting Clause V hereof) I 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 r i g h t  
therein) , other than property specifically deposited or 
pledged hereunder or specifically required so t o  be 
deposited or pledged; 

equipment and a l l  materials and supplies he ld  for 
consumption in operation or h e l d  in advance of use 
thereof f o r  f ixed cap i ta l  purpscs; and 

IC) a l l  furniture,  fixtures, office machinery and 

Id) the last day of the  term of each leasehold 
e s t a t e ,  and all leasehold interests, permits, l icenses,  
franchiser, and rights that cannot be gran ted ,  eon- 
veyed, mortgaged, transferred or assigned without the 
consent of the parties whose content is not,  after 
reasonable ef for t ,  obtained; 

rovided, however, that if, upon the happening of any Event 
+T- Q De a u l t n f f n s d  in Section 7.01 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 t h e  axtent permitted by law, at 
the ramt time likewise take possession of any and a l l  
Excepted Property then on hand and use and administer the 
same t o  the same extent as i f  SUCh property were a part of 
the Mortgaged Property, Wlesr  and until such Event of 
Default s h a l l  be remedied or waived and possession of the  
Mortgaged Proprty restored to the Corporation, its succes- 
sors or assigns pursuant t o  tha terms of this Indenture: and 
upon taking such possession, until possession s h a l l  be 
restored as aforesaid, this Indenture shall become and be a 
l i e n  upon a l l  of t h e  Excepted Property (other than the 
property described in Clause (dl above) as t o  which the 
Trustee or such receiver shall take possession, subjec t ,  

. howver, t o  any prior liens as to such Excepted Property. 
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Td HAVE AND TO HOLD t h e  Mortgaged Property, 
including a l l  of the property hereinabove specifically Ces- 
cribcd, unto the Trustee and its successor or successcrs in 
trust forever; 

SUBJECT, ROWEVER, (i) to Permitted Encumbracees, 
as hereinafter def ined,  ( a i )  to defects in t i t l e  t o  ar,d 
encumbrances on the property described In Exhibit  A u i s t i n g  
on t h m  date hereof, which defects and encumbrances are  
described in an Opinion of Counsel dated as of the date 
hereof and delivered pursuant t o  Section C-10 of the 
Series A Purchase. Agreement8 (a  copy of which Opinion f 8  
also being del ivered to the  Trustee) and I i i i )  t o  t h e  extent 
permitted by Section 5.10 hereof, as to property hereafter 
acquired, to any d u l y  recorded or perfected prior mortgage 
or other lien t h a t  may ex i s t  thereon at t h e  date o f  the 
acquisition thereof by the Corporation and purchase money 
mortgages created by the Corporation a t  the time of 
acquisition thereof. 

BWT IN TRUST, N&VERTHELESS, with power of s a l e ,  
fo r  the equal and proportionate benefit and security of the 
holders frbm time to time of the Bonds that may be issued 
under this fndanturt and indentures supplemental hereto, and 
for the enforcement of the payment of such Bonds in aceor- 
dance with  their terms; it being intended and declared t h a t  
the  l i e n  and security o f  this Indenture as t o  a l l  Bonds t o  
be issued hereunder s h a l l  take  effect from the day of the 
delivery hereof, wi thout  regard to the time of t h e  actual 
issue, sala,’or disposition o f  the  Bonds and as though upon 
said date, all of the Bonds had been sold and d t l i v a r d  to 
and were in the hands of bona f i d e  purchasers thereof for 
value. 

UPON TEE CONDITION t h a t ,  until the occurrence of 
-an Event of Default,  as dufined fn Section 7 . 0 1  hereof, the 
Corporation shall be e n t i t l e d  to possess and use the Hort- 
gag& Property, sxcapt cash, securities and other personal 
ptoperty deporlted or pledged, or required t o  be deposited 
or pledged, with the Tmitea, and to receive and usa the 
rents,’ issues, profits, revenues and other income of the 
Mortgaged Property. 

Am) UPON THE TRUSTS and subject to the  covenants 
and c o n d i t i o n s  hereinafter s e t  forth. 

I.. 
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ARTICLE ONE 

Definitions 

I '. 

Section 1.01. General. 

For a l l  purposes of t h i 8  Indenture including t h e  
recitals hereto and the granting clauses hereof (except as 
in t h i s  Indenture otherwise expressly provided or unless the  
context otherwise requires) the terms defined in this 
Article One s h a l l  have the respective meanings rpecified in 
t h i s  Section 1.01 and In Section 1.02. 

Financial  and accounting terms used in this 
instnrment and not otherwise defined shall have the meanings 
t omon ly  given to such terms by professional financial 
officers and accountants In accordance w i t h  GAAP. 

All references in this instrument t o  designated 
Articles, Sections or other subdivisions are to the dcsfg- 
natcd Articles, Sect ions  and other subdivisions of this 
instrument a s  originally executed. The words h e r e i n ,  hereof 
and hereunder and other words of s h i l a r  import refer t o  
t h i s  Indenture as a whole and not  to any particular Article, 
Section or subdivision. 

All other terms used in th i s  Indenture that  are 
def ined  in t h e  T r u s t  Indenture A c t  of  1 9 3 9 ,  as amended, 
tither direc t ly  or by reference therein to the  Securities 
A c t  of 1933,  as amended, shall have the meanings assigned to 
such terms therein. 

Section 1.02. S p e c i f i c  Def in i t ions .  

la) A f f i l i a t e  of any deiignated Person means any 
Person tha t  has a relationship with the d e s i g n a t e d  Person 
whereby tither of such Perrons d i r e c t l y  or ind irec t ly  
controls or is controlled by or i s  under conmon control with 
the other, or holds  or beneficfally owns 5 4  or more of the 
equity interest in the other or Sa OT mora of any c l a s s  of 
voting securities of the othrr. 
means the power, direct or indirect, of one Perron t o  direct 
or cause direct ion of the management and policies o f  
another, whether by contract,  through voting securities or 
otheZwise, 

For this purpose "control" 

(b) Alternate Treasury Rate s h a l l  mean for any 
given week the  arithmetic average oz' the average y i e l d s  to 
maturity of the closing bids quoted daily (or less 



f r e q u e n t l y ,  if  d a i l y  quotations shall n o t  be available) by 
each of five Government secur i t i e s  Dealers designated by 
consent  of the C o r p o r a t i o n  a d  the Trustee during the mcst 
recent  14 calendar days end-ng on t h e  last day of the veek 
preceding t h e  week f o r  which such Rats is to be determined, 
for actively traded marketable U.S. Treasury f ixed interest  
rota securities with a f i n a l  mrt.:rity date of a t  l e a s t  5-1/2 
but not  more than 8-1/2 years f r c m  the date of each such 
q u o t a t i o n  (other than r e c u r i t i ~ s  which can, at the option of 
the holder, be surrendered at face value in payment o f  any 
Federal estate t a x ) .  For putporar o f  thfr clause Gov8mmtnt 
Securities Dealer shall mean any nationally recognized 
commctcial or Investment banking firm actively engaged in 

' the trading af U . S .  Treasury fixed interest rate securities 
o f  the  types ref lected in the Treasury Criteria and shall 
include Ci t ibank ,  N . A . ,  so long 8s it is so actively engaged 
and Morgan Guaranty T r u s t  Company of New York so long as it 
is so act ive ly  engaged. 

[ c )  Appraiser means a person, f i r m  or corporitf~n 
engaged in the business  of appraising real  or personal prop- 
erty whethar.or no t  employed by or in any way affiliated 
w i t h  the Corporat ion.  

( d )  Base Treasury Rate shall mean for any given 
week the average yieLd to m a t u r i t y  for a c t i v e l y  traded 
marketable U . S .  Treasury fixed interest rate securities,  
adjusted to constant maturities of 7 years, as pubifshed by 
the Federal Reserve Board in i t s  Statistical Release H. 15 
(or as published in another publication or release referred 
to in the immediately following sentence), for the most 
recent week for which such weekly average y i e l d s  to maturity 
were published. I f  such S t a t i s t i c a l  Release shall cease to 
be published by the Federal Reserve Borrd, the Bass Treasury 
Rata shall be determined w i t h  rrfdrsnea to any comparable 
r e h a s 4  of such Board substituted therefor or, if much Board 
s h a l l  not publish 1 comparlbla release,  w i t h  reference to 
any Offief81 publication o r  release o f  any o t h e r  U.S. 
Govrtnrnentrl department or agency t h a t  purports to set f o r t h  
such weekly warage y i e l d s  to maturity in accordance with 
the Treasury Criteria ( a s  dQfinQd b m l o w )  or othmr criteria 
t h a t  are substrntfrlly equivalent to the  Trr8sury Criteria.  
In December 1984 such weekly  warage yields to maturity were 
determined on the b8Si8 of t h e  cr i t er ia  (herein callad the 
"Treasury Criteria") s e t  forth in a statement dated May 14, 
1982, and titled Information About the Treasury Constant 
Maturity Yield Curve released by t h e  Federal Reserve Borrd. 
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( e )  8oard of Directors means the Board of DI, 'tc- 
tors of t h e  Corporation, or any duly authorized committee o f  
such Board. 

( f )  Board Resolution means a copy of a regolution 
certified by the Secretary or an Ass i s tant  Secretary of the 
Corporation to have been duly adopted by the Board of Dircc- 
tors and t o  be in f u l l  force and effect, and delivered to 
the Trustee. 

(g) Bond or Bands means anv Bond ox Bonds that 
may be issued and delivered under t h i s  Indenture, and rup- 
plements thereto. 

(h)  1 s h a l l  have 
the  respective meanings sta ted  in Sect ion 2.n9, 

t i )  Bondholder or holder  of Bonds, or other 
similar term, when used with respect to any Bond, means the  
person an whose name such Bond is registered in the Bond 
Register, 

Cjl Capital Lease means any lease of property 
which, in accoraancc with G W ,  should be capitalized on the 
Itsset's balance  sheet or for which the amount of the asset  
and liability thereunder as i f  so capitalized should be d i s -  
closed In a note to such balance sheet; and Capital Lease 
Obli ation means the amount of the liability which should be __p_FcL SO capita ized or disclosed. 

Ik) Consolidated Funded Debt means a31 Funded 
flebt of t h e  Corporation and its Subsidiaries Consolidated in' 
accordance with- GMP. 

(1) Consolidated Stockholder's Euuity  means t h e  
Corporation's paid-in capital (whether or not represented by 
pur-value1 , plus or minus I t s  rttsinmd earnings or retained 
r a r n i n ~ r  d e f i c i t ,  minus l'if not already deducted in arriving 
a t  the amount of r m e d  earnings o r  re ta ined  earnings 
d e f i c i t )  minority interests in earnings of any Subsidiary 
which have been included in the Corporation's retained 
earnings or retained tarninpr d e f i c i t .  

(m) Consolidated Total Liabilities means a l l  
liabilities of any kind  of the Corporation and i ts  
S u b s i d i a r y ,  as required by C-AAP to be shown on a 
consolidated balance s h e e t ,  consolidated in accordance w i t h  
GmP, exeludinq Cont+ibutions-fn-Aid-of-Construction,  
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(n) Contributions-Xn-Ald-of'Ccnltru~t~on cr C I A C  
means an item on the riqht-hand s i d e  of the balance sheet 
accounting for non-refundable donations oash 
c o n t r i b u t i o n s  from independent contractors and customers for 
extension of service, over t h e  estimated service lives of 
the assets contributed. CfAC Amortization means t h e  entry 
made yearly in the financial books and statements o f  the 
Corporation to account for t h t  deprec iat ion of assets 
contributed or purchased w i t h  contributions received as 
CfhC . 

means Dtltona Utilities; f n c . ,  a 
Florida subject t o  the provisions of 
U t i c l e  Twelve, s h a l l  also i n c l u d e  its successors and 
ass igns . 

(p)  Corporation Order and Corporat ion Request 
mean, respectively, any written order ox request s igned in 
the name of the Corporation by its President or a Vice 
President and by its Secretary or an Assistant Sicratary or 
i t s  Treasurer or an Assistant Treasurer. 

(q) 
but in any e v e n t a l l  include (A)  any obligation owed for 
all or any part of the purchase p r i m  of property or .other 
assets  or for the cost of property or other assets con- 
structed or of improvements thereto, other than accounts 
payable inc luded in current liabilities and incurred in 
respect of property purchased in the ordinary course of 
business ,  ( 8 )  any obligation secured by any Encumbrance in 
respect of property w e n  though the Person owning the prop- 
erty has not assumed or become l i a b l e  for the payment of 
such obligation, ( C )  any Capita l  tease Obligation, and 
(DJ any Guarantee w i t h  respect to Debt (of the kind othtr- 
wire described in' this d e f i n i t i o n )  o f  another Person. 

Debt means any obligation for borrowed money, 

(r) Division s h a l l  mean, with respect to the 
fixrd assets of the Corporation or the fixed assets o f  any 
Subsidiary, an integrated unit ox units of atsats, def ined 
by geographical proximity, functional inter-rrlation or 
other criteria, which u n i t  ha8 OT which u n i t s  in the 
aggregate have a net  book value,  as of the close of the most 
recant f i s ca l  year, greater than Sa of the tota l  net book 
value of the Corporation's assets on a consolidated basis, 
or which generated more than 58  of N e t  Income in the most 
recently completed fiscal year. 

( 5 )  -Encumbrance means, as to any Person, any 
mortgage, lien,-verse claim, charge, security 
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interest or o t h e r  encumbrance in or on, or any i n t e r e s t  or 
title of any vendor, lessor,  Lender or o t h e r  secured p a r t y  
to or of L i e '  Person under azy conditional sale or other 
title retent ion agreement o r  C a p i t a l  Ltast  with respect to, 
m y  property or asset  of the Person, or the  signing or 
f i l i n g  o f  a financing statement which names the Parson as 
debtor, or t h e  siqning of any sec:irity agreement authorizing 
m y  other Person as the s e a r e d  party thereunder to f i l e  any 
financing statement. 

t i o n  engaged In +he engineering profrsrion whether or n o t  
employed by, or in any way affiliated w i t h ,  the Corporation. 

(t) Engineer means any person, firm or corpora- 

tu) 
Sect ion 7.01. 

Event of Default  has t h e  meaning s t a t e d  in 

( v )  Fixed Charges shall mean the sum o f  
(1) Interest  Charges o n  Funded Indebtedness and ( 2 )  the 
current por t ion  of Long-Term Lease Rentals. 

' 

( v )  Funded Debt or Funded Xndebttdness as of any 
particular date (the Computation Date) shrll mean a11 Debt 
which would, an accordance w i t h  G W ,  constitute  long-term 
debt, but in any avant shall include ( A )  any por t ion  thereof 
included in c u r r e n t  l i a b i l i t i e s ,  (B) any Debt outstanding 
under a rwolv ing  crmdit or similar agreement providing f o r  
borrowings (and renewals and extensions thereof) over a 
period of more than one year notwithstanding t h a t  any such 
Debt may be payablm on demand or n e t  more than one year 
after t h e  creation thereof, (C) m y  Capita l  Lease Obligation 
and (D) m y  Guaranta+ w i t h  respect to Funded Debt (of the 
kind otherwise described in this definition) o f  another 
Person; provided, however, that no note,  bond, debenture, or 
other obliGation shall for  any purpose of t h i s  Indenture be 
deemed t o  be a part of Funded-Debt-if money s u f f i c i e n t  to 
pay or discharge such obligation in full (either on the date 
of maturi ty expressed therein or on such earlier date as 
such obligation may be duly called for redemption pursuant 
t o  t h m  provisions of any instrument undar which t h  same was 
issued) shall be held in trust for such purpose by thr 
Trustee e t  by a proper depository under t h e  instrument under 
which such indebtedness was issued. 

( x )  G M P  means generally 8cccptcd accounting 
principles as in ef fect  at t.??e time of application t o  the 
provisions hereof. 
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( y )  Go0.d F a i t h  Contes t  means the Contest ing in 
good f a i t h  by the Company or any Subs id iary  by appropriate  
means of t h e  amount, applicability or validity of any t a x  or 
other governmental charge, any s t a t u t e ,  regulation or 
govtrnmtntal order, any alleged Debt (other than the Bonds) 
o r  other obligation or any d e p o s i t  or lien re lat ing  t o  
litigation. 

( 2 )  Guarantee means any guarantee or other eon- 
tingent liability lother than any endorsement for collection 
or d e p o l i t  i n  the  ordinary course of business1 I dlrtct or 
indirect, with respect to any oblfgation of another Person, 
through an agreement' or otherwise, including, without l i m i -  
t a t i o n ,  (A) any other endorsement or discount w i t h  recourse 
or undertaking substantially equivalent to or having cco- 
namic e f f e c t  similar t o  a guarantee i n  respect of any such 
obligation and (SI any agrement 111 t o  purchase, or t o  
advance or supply funds for the payment or purchase of, any 
such obl igat ion,  ( 2 )  t o  purchase, sell or lease property, 
products, materials ox supplies, or transportation or ser- 
vices, in respect of  enabling such other Person t o  pay any 
such obligation or t o  assure the owner thereof against loss 
regardless of the d e l i v e r y  or nondelivery o f  the property, 
products, tnattrials or supplies or transportation or ser- 
v ices ,  or ( 3 )  t o  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 t o  sa t i s fy  any obligation (including any liabil- 
ity for a dividend, stock liquidation payment or expense) or 
t o  assure a minimum equity, working capital  or other balance 
sheet condition i n  respect of any auch o b l i g a t i o n .  

The amount of any Guarantee shall be equal t o  t h e  
outstanding amount of the obligation d i r e c t l y  or indirect ly  
guaranteed. 

(aa) Incame Available for Pixed Charges for any 
period s h a l l  mean N e t  Income Before Taxes for such period 
plus m amount equal to Fixed Charge8 for such pari&. 

Ibb) Indenture s h a l l  mean this instrument as 
orig inal ly  executed or, i f  amended or supplemented as herein 
provided, as so amended or supplemented, 

lee) fnde endent when used with respect to any 
spec i f ied  p c r s o ~ c o r p o r a t i o n  means such a person 

. whol or firm or corporation t h a t ,  (1) is in f a c t  indepen- 
dent, I21 does not have any direct f i n a n c i a l  interest or any 
material i n d i r e c t  f inanc ia l  interest in the Corporation or 



in any other obligor upon the Bonds or in any a f f i l i a t e  of 
the Corporation or of such other obligor, and ( 3 )  i s  no t  
connected with the Corporation or such other obligor or any 
a f f i l i a t e  of the Corporation or of such other obligor, as an 
officer,  employee, promoter8 underwriter, trustee, partner, 
director or perron performing.similar functions. Whenever 
it i r  here in  provided that  the opinion or cert i f icate  of any 
Independent person, firm or corporation shall be furnished 
t o  the Trustee, such person, firm ox corporation shall be 
rppointcd by a Corporation Order and approved by the Trustee 
in the exercise of rearonable Cat.# and such opinion or 
certificate s h a l l  atatm that the  signer has read t h i s  
def in i t ion  and t h a t  the signer is Independent w i t h i n  t h e  
meaning hereof. 

(de)  Interest Charges means all amounts which 
would. in accor- be deducted in computing net  
income on account of interest on Debt, including imputed 
interest in respect of Capita l  Lease Obligations and amorti- 
zation of drbt discount and expense. 

Iee) Intercompany Agreements means eollectfveiy, 
the Consolidated Income Tax Agreement made by the Corpora- 
t i o n  and the Parent Company i n  the form of Exhibit C-2 
attached hereto and dated a s  of December 1, 198 4 and the  
U t i l i t y  Management Agreement entered in to  by the Corpo- 
ration, on its own bchalt  and a8 receivar for Enterprise 
U t i l i t i e s  Xnc., by the Parent Company, by Seaboard U t i l i t i e s  
Corporation and by Deltona Utility Conrultants, Inc . ,  in t h e  
form of Exhibit C-l attached hereto and dated as of 
December 1, 1 9 8 4 .  

I f f )  Involuntary Conversion shall mean ( i )  the 
taking by eminent domain, I i i )  condemnation, (iii) sale 
pursuant t o  the exercise by any governmental authority of 
my right which i t  may then have to purchase or cause the 
pUrCh88+ of property subject to its jurisdiction, or 
i i v )  8ubStanth l  destruction covered by insurance unless the 
Corporation elects t o  apply the proceeds of  such insurance 
for repair, restoration or raplacement pursuant to 
Suction 1 6 . 0 4 .  

Igg) Long-Term Lease means a lease, other than a 
Capital Leise, of real or personal property, having a term 
(Including kurms o f  renewal or extension at the option of 
the lessor or the lessee,  whether or not such option has 
been exercised) expiring more than one year af ter  t h e  com- 
mencement of the i n i t i a l  tern; and Long-Term Lease Rentals  
means the sum of the rental and other obligations required 



t o  be paiC by t h e  Corporation and its subsidiaries under 
Long-Term Leases excluding anv amount required to be paid by 
t h e  lessee (whether or not  therein des ionattd  as renta l  or 
additional r e n t a l )  on account of maintenance and repairs ,  
insurance, taxes, assessments, water rates and similar 
e hargc s . 

Ihh) Mortgaged Property has the  meaning stated in 
the  Granting Clauses hereof and <n Section 13.05 hereof. 

I i i )  N e t  Income 8hall maan the  consolidated net 
Income or loss  of t h e  Corporation and its Subsidiaries, or 
of any other corporation in t h e  context go requires, dettr- 
mined in accordance with G M P ,  excluding 

(A)  the proceeds of any l i f e  insurance policy, 

(B) any gain aris inq from (1) the sale or other 
d i s p o s i t i o n  of  any assets (other than current assets )  
to the extent that the aggregate amount o f  the g a i n  
exceeds the aggregate amount of losses from the sa le ,  
abandonment or other disposition of assets  (other than 
current a s s e t s ) ,  (21  any write-up of assets, or ( 3 )  the 
acquisition of outstanding Debt securities of the C e r -  
poration or any Subsidiary, 

I C )  any amount representing any interest in the 
undistributed earnings of anv other Perron (other than 
a consolidated whollv owned S u b s i d i a r y ) ,  

I n )  any.aarninqs, p r i o r  t o  t h e  date of acquisi- 
tion, of any Person acquired in any manner, 

(E1 any earnings of a successor t o  or tranafrree 
of the assets  of th8 Corporation p r i o r  t o  becoming such 
successor or transferee, 

(F) any deferred credit (Or amortization of a 
deferred credit) arising from t h e  acquisition of any 
Person, and 

- {GI any portion of the net income of any w h o l l y  
owned Subsidiary which for any reason is unavailable 
for payment of dividends to t h e  Corporation or to 
another wholly owned Subsidiary. 

(j j) N e t  Income Before Taxes means Net Income plus 
an amount equal to all income taxes recognized for t h e  
purposes of determining N e t  Income for the same period other 
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than income t a x e s  recognized in respect of items of gross 
income excluded from the d e f i n i t i o n  of Net Income 
Section 1 . 0 2  (ii) clauses ( A )  through (GI . in 

(kkl Operating Income means for any period the 
excess of the revenue of the  Corporation during such period 
over a l l  txprnses and other propex charges during 8uch 
period ( inc luding income taxes) exclusive of interest 
expense ( inc luding amortization of debt discount and pre- 
m i u m ) .  

(11) Opinion of counsel shall mean an opinion in 
writing signed by l egal  counsel ,  who must be satisfactory t c  
the Trustee and who may be of counsel for the Corporation, 

Imml Outstandin when used w i t h  respect to Bonds 
means, as of the * ate  o etenninat ion,  all bonds 
theretofore authenticated and d e l i v e r e d  under this 
Indenture, except: 

111 Bonds theretofore cancelled by the Trustee or 
delivered to the  Trustee for cancel lat ion and those 
portions of the pr inc ipa l  of Bonds that have been paid; 

It) Bonds for whose payment o r  redemption money in 
the necessary amount h a s  been theretofore deposited 
with the Trustee or any Paying Agent i n  trust for t h e  
holders of ruch Bonds; provided that ,  if such Bonds arc 
to be redeemed, notice of such redemption has been duly 
given pursuant t o  t h i s  Indenture or provision therefor 
satisfactory to the Trustee ha8 been made: and 

( 3 )  Bonds alleged to have been destroyed, lost or 
stolen t h a t  have been replaced as provided in 
Section 2.11: 

tovidtd, however, that in determining whether the  holders 
b e q u i r i t e  principal  amount of Bonds Outstanding 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 s h a l l  be disregarded and 
deemed not  to be Outstanding, except that, in determining 
whether the Trustee s h a l l  be protected i n  re ly ing  upon any 
such request, demand, authorization, direction, notice, 
consent or waiver, only Bonds t h a t  the  Trustee knows to be 
so owned shall be so disregarded. 
been pledged in good f a i t h  may be regarded aa Outstanding i f  
the pledgee e s t a b l i s h e s  to the sa t i s fac t ion  of the Trustee 

Bonds $0 owned that have 
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t h e  pledgee's right so to act  with respect to such Bonds and 
that the  pledgee is not the Corporation or any ether obligor 
upon the Bonds or any a f f i l i a t e  of the Corporation or ouch 
other obligor. 

inn)  Parent Company means T.ht Deltona Corporation, 
a corporation organized under t h u  laws of the  State of 
Delaware, and the s o h  stockholder of the Corporation. 

loo) Parent Company Agreement means the letter 
agreement between the  Parent Company and the Trustee for 
b e n e f i t  of the Bondholders in the form of Exhibit C-4 
attached hereto and dated as of December 2 ,  1 9 8  4 .  

(pp1 Permi t ted  Encumbrances ?!ems any o f  the 
following: 

I l l  The l i e n s  created Dursuant t o  the Amended 

the 

and 
Restated Secured Loan Agreamint, dated-as of A p r i l  30, 
1 9 8 1 ,  among the  Corporation, Seaboard Utilities 
Corporation and C i t i b a n k ,  N.A.? and as heretofore 
further amended; but such Ifens s h a l l  only be Permitted 
Encumbrances for +hs period of time from and af ter  t h e '  
execution and delivery of t h i s  Indenture of Mortgage 
and Deed of T r u s t  until the recordation of the releases 
and satisfaction o E h  liens de l ivered  to the  Trustee 
pursuant to Section C-8 o f  the Series A Purchase 
Agreements. 

( 2 )  The lien of t h i s  Indenture. 

( 3 )  L i e n s  for taxes and assessments for the  then 
current year and taxes and assessments n o t  due or 
payable.  

( 4 )  Defects in the t i t l e  t o  lands traversed by 
. easements or rights-of-way, or l i e n s  on such lands 

securing indebtedness issurd by othrrs than the Corpo- 
ration, not assumed by the Corporation and on which the 
Corporation does not customarily pay inter.@% pro- 
vided, f a  any of the above cases. that,  i n  thm Opinion 
of Counsel, the power undsr eminent domain or similar 
statutes Is available to the Corporation t o  e o n d m  or 
acquire easements or rights-of-way suff ic ient  fox i t s  
purposes over the land traversed by such easements or 
rights-of-way or over other lands  adjacent thereto. 

, 

IS) L i e n s  of judgment (i) the execution of which 
has been stayed,  ox (ii) w i t h  respect to which t h e  time 

.. . . 
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f o r  appeal shall n o t  have expired, or ( i i i )  t h a t  shall 
be in t h e  course of appeal ,  or I i v )  the payment of 
which, in the Opinion o f  Counsel, has been adequately 
secured otherwise than by such l i e n s ,  or Iv) that  do 
n o t  aggregate more than $50,000.  

16)  Undetermined lisns or charges incidental to 
construction so long as  the Corporation has no actual  
notice that  any act ion has been taken i n  or before any 
court t o  perfect 8uch liens and changes. 

(7 )  Right8 reserved t o  or vested in any munici- 
pality or public authority by the  tmrms of any fran- 
chise, grant,  license or permit OE by any provision of 
law to purchase or recapture or t o  designate a pur- 
chaser of any property of the Corporation. 

( 8 )  Easements or reservations In any property of 
the Corporation for t h e  purpose of roads, railroads, 
pipe ,  sewer, telephone, telegraph, electric and power 
l i n t s  and other .like purposes tha t  do n o t  impair the 
use of such property in the operation of the business 
of the Corporation. 

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

110) If the Corporation shall have acquired any 
property subject  to terms, condit ions  , agreements, 
leases, covenants, exceptions, restrictions or reserva- 
t ions that  do not secure any obligatfon and tha t  do n o t  
mater ia l ly  impair the use of such property in the 
operation of the business of the Corporation, any such 
term, condition, agreement, lease, covenant, exception, 
restriction ox rcsemation. 

(11) Liens ,  the validity o f  which i s  subject to a 
Good F a i t h  Contest and in respect of which the Corpora- 
t i o n  has set aside adequate reserves. 

412) Any liens in respect of which cash s u f f i c i e n t  
to pay or redeem a l l  o b l i g a t i o n s  rscurad thereby s h a l l  
be held  in trust for the  purpose by the Trustee. 

( 1 3 )  Any landlord’s l i e n s ,  l i e n s  for workmen’s 
compensation awards and other statutory liens. 



(14) Irregularities Or def i c i enc ie s  in the recorC 
evidence of title to real property t h a t  (i) in t h e  
opinion of counsel for  the Corporation are ineonrequen- 
tial or (ii) exist w i t h  respect to real property of 
which the Corporation has been in possession for a 
sufficient period of  time to have acquired t i t l e  
thereto by adverse possession under applicable law. 

In determining, for the purpose o f  any opinion t o  
be delivered under this Indenture, whether any of the encum- 
brances referred to In Paragraphs (8 )  and (101 above impair 
the use of the property subject thereto hthc operation of 
t h e  business of the Corporation, counsel giving such opin ion  
may rely on an Officer's Certificate. 

Any cash deposited w i t h  the Trustee in accordance 
w i t h  Paragraph I121 above s h a l l  be held by the Trustee and 
applied by it to the discharge of the l i e n  in respect of 
which it was depoarited when and i f  such lien shall have been 
f i n a l l y  determined by a eo.urt of competent jur i sd ic t ion  or 
when so airected by the Corporation prfor to such adjudica- 
t i o n .  Any cash so deposited remaining a f t q r  the discharge 
of such lien shall br returned to the Corporation. The 
Trustee may rely upon an Opinion of Counsel as to any such 
adjudication and as t o  the discharge of such l i e n .  

Anv cash deoosited with the Trustee pursuant to 
this Subsection (pp) held at the date of dischirge of this 
fndenture s h a l l  b e repaid to the Corporation or upon Corpo- 
ration Order. 

(qq) Pro Forma Ratio o f  Earnings to Fixed Charges 
means a ratio, the numerator or  which equals the  sum of the 
actual Net Income Before Taxes o f  the Corporation (or, in 
t h e  case of a merger or acquisition t h e  algebraic sum o f  the 
actual Net Income Before Taxes (whether & positiv. or 
nugativt number) of each of the relevant companies) for the 
relevant 12-month period, I U S  the actual Fixed  Charges 
incurred by the Corporation + or such companies) for such 
period, and the denominator o f  which equals the Pro Forma 
Fixed Charges for the 12 month period .for which the ratio i s  
being applied. For purposes of this d e f i n i t i o n ,  Pro Forma 
Fixed Charges shall mean the projected Fixed Charges f o r  the 
year in question, taking I n t o  consideration the effects of 
the transaction being considered, and assuming that interest 
rates remain constant from the date of the calculation. 

(rrl Regulatory Authority shall mean each govern- 
mental authority of the S t a t e  of Florida or of  any political 
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subdiv is ion thereof having jurisdiction over the Corporatior 
or any p o r t i o n  of i t s  businesses or a s s e t s  (including, w i t h -  
out l i m i t a t i o n ,  jurisdiction over rates and charges, ser- 
vices, service areas or f inanc ings )  

(8s) Responsible Officer, when used w i t h  respect 
t o  the Trustee, shall mean thr chairman or vice-chairman of 
the board of directors, the chairman or vice-chairman of t h e  
executive committee, the president, any vice-president, any 
assistant vice-president, the Secretary, any assistant sec- 
retary, the treasurer, any assistant  trea8urer, any trust 
officer,  any a s s i s t a n t  trust .officer, the cashier, or any 
other officer or assistant officer of the  Trustee custo- 
marily performing funct ions  similar t o  those performed by 
the above designated o f f i c e r s ,  o r r  with respect tu any 
particular corporate trust matter, any other off icer 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 W, made by stock purchase, capital con- 
t r i b u t i o n ,  loan or advance or by purchase of property ox 
otherwise, but in any' event s h a l l  inc lude  as an investment 
in any Person the amount of a l l  Debt owed by such Person ar?d 
all accounts receivable from such Person which art n o t  cur- 
rent assets or d i d  n o t  arise from sales to such Person in 
the ordinary course of business, other than 

any Investment in 111 a marketable obligation, 
maturing w i t h i n  one year after acquisition thereof, 
issued or guaranteed by the United States of America or 
an instrumentality or agency thereof, ( 2 )  a certificate 
of deposit or other obligation, maturing w i t h i n  one 
year after acquisition thereof, issued by a United 
States nat iona l  or state bank or t r u s t  company having 
capital, surplus and undivided profits of at l e a s t  
5100,000,000, which has  the  h ighes t  credit rating of 
either Standard & Poor's Corpoxation or Moody's 
Investors Senice,  Znc., and ( 3 )  open market commercial 
paper, maturing w i t h i n  270 days after acquisition 
thereof, which has the highest c r e d i t  rating of either 
Standard c Poor's Corporation 01: Moody's Investors 
Service, Inc. ,  and 

(a) any Investment in a wholly owned Subsidiary, 

tuu) Restricted S t o c k  Payment has the meaning 
stated in Section 5.09.  
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Iw) Restricted Stock Payment Cash Flow Test means 
a f r a c t i o n  t h e  numerator of which equals ,  f o r  any g i v e n  
f i s c a l  year, the sun of Net Income, plus C I A C  Amortization, 
p l u s  (without duplicaticn) depreciat ion expense,  l u s  the  
Excess Cash Carry Forward, each with respect to SUC 5 T  f i s c a l  
yearl ana the denominator of which equals T i O %  o f  the sum of 
the'smount o f  repayments of Funded Debt, 

each with respect to such f i sca l  year. Fur the purposes of 
this d e f i n i t i o n ,  Excess Cash Carry Forward, f o r  any given 
f i s ca l  year, means the number, whetllet negative or positive 
obtained by subtractin the denominator of the Restricted 
Stock Paymen- Test for the previous f i s c a l  year 
from the numerator of such Test for such previous f iscal  
year; except that, in fiscal year 1984,  the excess cash 
carry forward s h a l l  equal zero. 

Ius  capital 
expenditures, plus the amount of Rentrictc + S t o c k  Payments, 

(w) Series A Purchase Agreements shall mean t h e  
several Purchase Agreements dated as o f  December 1. 1 9 8 4 ,  
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 I n s t i t u t i o n a l  Purchasers s h a l l  mean such . 
purchasers and t h e i r  permit ted  successors and assigns under 
such Agreements). 

- 

Ixx)  Sister Company Note means the note issued by 
Wnited Florida Utilities Corporation in favor of the 
Corporation and guaranteed by the Parent Company, pursuant 
to a Guaranty and P l e d g e  Agreement, in the form of 
Exhibit C-3 and dated December 1, 1984 .  

shall mean any corporation at 
outstanding voting stock s h a l l  at 

the time be owned by the Corporation, or by one or more 
Subsidiaries, or by the  Corporation and one or more Subsid- 
iaries, 
term Subsidiary, the term voting stock shall mean stock of 
any class or classes having ordinary voting power f o r  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. 

Indenture Act of 1939  as in force at the date of execution 
of this Indenture, or, if t h i s  fndenture is first qua l i f i ed  
under the T r u s t  Indenture A c t  after such date of execution, 
as in force a t  the date of such qualification. 

For the purposes only  of this d e f i n i t i o n  of the 

(zz) T r u s t  Indenture A c t  shall  mean the Trust 
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laaa)  T r u s t  Moneys has  t h e  meaning s t a t e e  in 
Section 1 6  01. 

tbbb) 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 s h a l l  mean such successor Tm8tee. 

Iccc) U t i l i t  shall mean a water utility, sewage 
utility and/or -+ gar including liquefied petroleum gas1 
utility. 

ARTICLE TWO 

General Provisions As to the Bonds 

The Bonds issued under t h i s  Indenture shall be 
designated general ly  as the  Corporation's First Mortgage 
Bonds,  w i t h  the Bonds of each series to be designated in 
such a distinctive manner as the Board of Directors may 
determine. All Bonds t o  be secured hereby s h a l l  be regis- 
tered bonds w i t h o u t  coupons. Such Bonds and t h e  Trustee's 
certificate of authentication to be endorsed on a l l  Bonds 
shall be substantially in the form s e t  forth in Exhibit B 
attached hereto and made a part hereof, subject only  to such 
variations, additions, substitutions and omissions as are 
required or permit ted  by this Indenture. The Bonds s h a l l  be 
printed,  lithographed or engraved or produced by any com- 
binat ion of these methods, or may be produced in any other 
manner permitted by the rules of any national securities 
exchange, a l l  as determined 'by the officers executing such 
Bonds, as evidenced by their execut ion o f  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. 

the Pres ident  or a Vice President of the Corporation, and 
the corporate seal of the Corporation s h a l l  be thereto 
a f f ixed  and a t t e s t e d  by its Secretary or an Assistant 
Secretary, one o f  which s ignatures  and which seal hay be 

All Bonds to be secured hereby shall be signed by 
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facsimiles. 
whose facsimile signature has been placed. upon a Bond shall 
cease to be such officer before the Bond so signed or sealed  
s h a l l  have been a c t u a l l y  authenticated and delivered by the 
Trustee, such Bond may, nevertheless, upon the request of 
the Corporation, be issued, authenticated and delivered as 
though such person had not erased t o  be am officer of the 
Corporation. Any Bond secured hereby may be signed or 
sealed by any person who may be an off icer of the 
Corporation a t  the  time of 8uch rigning or sealing, although 
such person may n o t  have been such officer at thu.dats o f  
such Bond. 

In case any off icer who shall sign or seal  or 

Sect ion 2,03. Number and Designation of Bonds. 

Bonds authenticated under t h i s  Indenture s h a l l  
bear such letters,  numbers or other. identification marks as 
may be dctcmined 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 w i t h  any ruler or regulations mad8 pursuant 
thereto or with the rules of any national securities 
exchange. 

Section 2 , 0 4 ,  Authentication and Delivery of Bonds 
b y  Trustee.  

All Bonds, when executed by the Corporation, shall 
be d e l i v e r e d  to the Tmstee, to be authenticated by i t ,  and 
the Trustee shall authenticate and deliver the same only  as 
provided in t h i n  Indenture; rovided, however, notwithstand- 
i n g  any other provision herco %--- after execution and delivery 
of this Indenture and upon execution by the Corporation of 
the Bonds of Series  A and delivery thereof t o  the Trustee, 
the Tmstee, without any further action being required on 
the  part of t h e  Corporation, s h a l l  authenticate and deliver 
the Bonds of Series A as may be directed by Corporation 
Order. Only such Bonds as sha l l  bear thereon the certifi-  
cate o f  the Tmstea, duly signed by a Responmible Officer of 
Trustee,  shall be secured by this Indenture, or e n t i t l e d  t o  
any ' l i en  or b e n e f i t  hereunder, and such certificate o f  the 
Trustee upon any such Bond executed on behalf of the 
Corporation shall be conclusive t v i d t n c c ,  and the only 
evidence, that the Bond so authenticated has been duly 
issued hereunder and that the holder thereof is entitled to 
the b e n e f i t s  of the  trust  hereby created.  

c 
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S e c t i o n  2 , O S .  Bonds Issuable in Series: Terms of Bonds .  

A t  the option of the Corporation, but subject to 
compliance with S e c t i o n  4 . 0 1  hereof, the Bonds may be 
issuable in one or more series. The terms of the Bonds of 
Series A shall be as rpeci f iad  in Article Three hereof. The 
Bonds of any series other than Series A may I l r '  be of such 
denolaination or denominations, ( 2 )  bear such rate of inter- 
e s t ,  payable on such intersat payment dater,  (31 mature at 
ruch time, and in the car. of Bonds of serial mnturitier, at 
8uch times, I d 1  contain such provirfons as to  p a p e n t  of, or 
paymsnt without deduction for, or reimbursement for, any tax  
or taxes, IS) contain such provisions respecting any sink- 
ing ,  amortization, improvement, renewal or other analogous 
fund for the exclusive b e n e f i t  o f  any one or mare series, 
( 6 )  be exchangeable for  or convertible into stock or other 
securities, (7 )  be redeemable a t  such price or prices and 
upon auch terms, ( 8 )  be payable and subject to registration 
and transfer at such place  or placer, and ( 9 1  contain ruch 
other provisions not incons is tent  with the terms of t h i s  
fndenturr, all as may be s p e c i f i e d  in such Bonds and in the 
Board Resolutions and the Supplemental Indenture providing 
for the creation and issuance of such series.  A l l  Bonds of 
any one series s h a l l  be i d e n t i c a l  in a l l  respects, except 
that  they may d i f f e r  as to denomination, date and, in the 
case of Bonds with serial maturities, as to t h e  of matu- 
rity, interest ra te  and redemption price. 

Section 2 . 0 6 .  Procedure for Creation of N e w  Series 
of Bonds; Subsequent Advances. 

Whenever the Corporation shall determine t o  create 
a new series of Bonds secured by this Indenture,  It shall 
file uith the Trustee a Board Resolution describing such 
series, and shall execute, acknowledge and deliver a Supple- 
mental Indenture prmvlously consented t o  as required by Sec- 
tion 4.01 hereof likewise describing such series, s tat ing  
the  mount of addit ional  bonds to be issued pursuant thereto 
and containing such othet provisions as may be necessary or 
appropriatr, and thereafter Bonds of such series may be 
i s sued  from t ime to time subject to the conditions and 
provisions o f  t h i s  Indenture. 

Any sum or sums which may be loaned or advanced to 
the Corporation and evidenced by a 3ond ur Bond8 issued 
pursuant to  t h e  Indenture a t  any time within twenty (201 
years from the date of this Indenture ,  together with in ter -  
e s t  thereon a t  the rate agreed upon a t  t h e  time o f  such loan 
or advance and premium, if any, shall be equally rccured 
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with and have t h e  same pr ior i ty  as the  original indebtedness 
and be subject to a l l  the terms and provisions of this 
Indenture; provided,  t h a t  t h e  aggregate mount of prizc ipal  
outs tanding at any time shall not exceed an amount a q a l  to 
one hundred and f i f t y  percent I15011 of the principal amount 
original ly  secured hereby, plus interest, premiuml i f  anyl 
and any disbursements made for the payment of t a x e i ,  l e v i e s  
or insurance on the property covered by the lien, w i t h  
interest on such disbursement8 . 
Section 2.07. Equal Security of Bonds, 

No series of Bonds i s sued hereunder shall have any 
preference as t o  the security afforded by t h i s  Indenture 
over any other series of Bonds issued or to be Issued here- 
under, and no Bond of any series shall have any iuch prefer- 
ence over any other Bond of the same or any other series; 
provided, however, that the Bonds of different series may 
contain t e n  conditions t h a t  differ from Bonds of other 
series in the respects set  forth in Section 2.05 hereof; and 

zxccute a n d e r  indentures supplemental to this InCen- 
turc for the purposes sc't forth in Subsection Ibl of 
Section 11.01 hereof. 

rovided further, t h a t  the Corporation may authorize, 

Section 2 . 0 8 .  Date of Bonds and Interest. 

All Bonds issued under this Indenture shall bear 
interest from, and shall be dated as o f ,  the interest pay- 
ment date next preceding the date on which the same shall be 
authenticated by the Tmstte, or, i f  such date of authent i -  
cation shall be an interest payment date, such Bonds s h a l l  
bssr interest from, and shall be dated as of, such interest 
payment date, or i f  such date of authent icat ion shall be a 
date prior to thm first interest payment date for Bonds of 
the series being authenticated, such Bonds s h a l l  bear 
interest from, and shall be dated as of, the commencement of 
the f irs t  interest period for such series; rovidcd, 

ofanysrries, interest i a  in d e f a u l t  on Outstanding Bonds 
of such series, such Bondr shal l  bear interest from, and 
a h a l l  be dated as of, the interest papent  date for such 
series to which interest has previously been paid or made 
available for payment on Outstanding Bonds of such series. 

howeverl that  i f  at the time of authenticat f--r on o any Bond 

Sect ion 2 . 0 9 .  Bond Reqisttr, Registrar and Transfer Agent. 

The Corporation hereby const i tutes  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 
so registered or transferred and the Corporation shall keep 
or cause to be kept at the  p r i n c i p a l  off ice  of the Trustee,  
books for the registration and transfer of Bonds i s s u e d  
hereunder ( t h e  Bond Register) showing, among other th ings ,  
a l l  original issuances and 8Ubleq~f1 t  transfers of Bonds. 

Section 2 . 1 0 .  Transfer of Bonds: Charges Therefor: 
Ownership Q €  Bonds. 

Any Bond may be transferred upon surrender thereof 
t o  the T m s t e e ,  a t  i t s  principal off ice ,  accompanied by such 
duly executed instruments of transfer as may be required by 
t h e  Corporation and the Trustee, and thereupon t h e  Corpora- 
t i o n  shall issue in the name o f  the transferee or transfer- 
ees or in the name of the person making t h e  transferr as the 
care may be, and tba Trustre shall authenticate and deliver 
a new Bend or Bonds of the same series and maturity, in 
authorized dcnolninations,  fox a l i k e  aggregate pr inc ipa l  
amount. 

Unless otherwise provided in the Svppleqental 
Indenture creating the particular series of Bonds, upon 
every transfer o f  Bonds as permitted in t h i s  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 o f  a sum sufficient to reimburse it for any stamp 
tax  or other governmental charge that may be imposed 
thereon, which rum s h a l l  be paid by the party requesting 
such transfer. 

trans 
days 

The Corporation s h a l l  not be required t o  make any 
,fer or transfers of  any Bond or Bonds during the t e n  
next preceding any date on which either interest is to 

be paid thereon or Bonds of the same series are t o  be 
selected for redemption, nor may transfer be required with 
respect to any Bonds that have been ca l l ed  for redemption or 
that have matured, 

The person in whose name any Bond shall be ragis- 
tettd s h a l l  for a l l  the  purp08cs o f  this Indenture be 
regarded as the owner thereof, and the payment of or on 
account of the principal  of or interest  (and premium, i f  
any) on such Bond s h a l l  be made only to such registered 
holder or upon h i s  order. All payments so made s h a l l  be 
valid and ef fectual  to satisfy and discharge the liability 
upon such Bond to the extent of the supl or sums so paid .  
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Section 2 - 1 1  Replacement Bonds. 

i 

c. 

In case any Bond issued hereunder shall be muti- 
l a ted ,  lost, s t o l e n  or destroyed, the Corporation shall 
issue and deliver and t h e  Trustee shall authent i ca te  a new 
Bond of  like tenor, effect and date: 

t i l  in l i e u  of and subs t i tu t ion  for and upon 
surrender and cancellation o f  the mutilated Bond, or 

( i f )  in lieu of and rubstitutidn for the Bond so 
lost, stolen or destroyed, upon receipt of evidence 
satisfactory to the Corporation and the Trustee of  the 
loss, thef t  or destruction of such Bond, and upon 
receipt also o f  indemnity satisfactory to each of them; 

rovided that, the unsecured indemnity of an f n s t i t u -  + tiona Purchaser shall be satisfactory. . 
Subject to the provisions of Section 8 . 0 1  hereof, the 
Trustee s h a l l  incur no l i a b i l i t y  for anything done by it 
pursuant t o  this Section.  Any Bond i s sued  pursuant t o  t h i s  
Sect ion I s h a l l  c o n s t i t u t e  an orig inal  contractual obl igat ion 
on the part of the Corporation and shnU be secured equally 
and ratably w i t h  all other Bonds issued hereunder and then 
Outstanding. Any such replacement Bond may bear such 
endorsement as may be prescribed by the Corporation w i t h  the 
approval of the T r u s t e e .  

Section 2 12. Effect o f  Replacement. 

Each Bond delivered pursuant t o  any provision of 
t h i s  Indenture i n  substitution for the  whole or any part ,  as 
the case may k, of one  or more other Bonds s h a l l  carry a l l  
of the rights t o  interest accrued and unpaid, and t o  accrue, 
that  were carried by the whola or such part, as the  case may 
be, of  ouch one or more othmr Bonds, and, notwithstanding 
anything contained i n  this Indenture, 8uch Bond s h a l l  bear 
such date that ne i ther  gain nor loss In interest shall 
result  from ruch substitution. 

Section 2.13. Disposition o f  Surrendered Bonds, 

All Bonds surrendered for payment, redemption, 
transfer or replacement, if surrendered t o  the Trustee,, 
s h a l l  be promptly canceled by it, and, i f  surrendered to the 
Corporation, s h a l l  be delivered to the  Trustee for can- 
ce la t ion  and shal l  be promptly canceled by the Trustee. The 
Corporation may a t  any time deliver to t h e  Trustee for 
cancelation any Bonds previously authenticated and delivered 

. ..- .- . .. . . . . 
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hereunder t h a t  t h e  Corporation may have  acquire^ in any 
manner whatsoever and a l l  Bonds so delivered shall be 
promptly canceled by the Trustee. 
Trustee of any Bonds pursuant to t h i s  Sec t ion  or See- 
tfon 2 .11 ,  such Bonds shall be disposed o f  as directed by a 
Corporation Order. 

Upon cancelat ion by t h e  - 

ARTICLE THREE 

Creation of Series A Bonds 

Section 3.01. Series A Bonds. 

series of Bonds known as Series A ,  and entitled F i r s t  
Mortgage Bonds, 35-1 /2% Series A due 1994  (the Series A 
Bonds). 
that may be issued s h a l l  br l imi ted  to Thirty Million 
Dollars ($30,000,000) .  The Series A Bonds shall be regis- 
tered Bonds without coupens, issued in denominations of 
$1 ,000  or any m u l t i p l e  thereof and numbered A - l  and upward. 

interest as provided in S e c t i o n  2 .08 ,  except that  the 
Series A Bonds issued f o r  delivery pursuant to the Ser ies  A 
Purchase Agreements s h a l l  be dated as of and shall bear 
interest from the date of  t h e i r  issuance. The Series A 
Bonds s h a l l  be due December 1, 1 4 9 4  and shall bear interest 
on their unpaid pr inc ipa l  amounts from t h e i r  dates until due 
a t  the  rats of f i f t e e n  and one-half percent 115-1/29) 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 s h a l l  a l s o  bear interest on overdue 
amount8 o f  principal and premium and to the  extent pemitted 
by law of interest a t  the rate o f  sixteen and ons-half 
percent t16-1/241 per annum u n t i l  paid. 

The Series A Bonds s h a l l  be redeemable pursuant to 
and rhall have the benef i t  of the ainkiag fund provided for  
in Section 3.02 hereof and s h a l l  be redeemable at the option 
of the Elolder i n  accordance w i t h  Section 3 . 0 3 ,  but shall 
otherwise not be redeemable. 

(a )  There is hereby created under the Indenture a 

The aggregate principal amount of Series A Bonds 

The Series A Bonds shall be dated and shall bear 

I 

Section 3.02 .  Sinkinq Fund for Bonds of Series A. 

There shall be a s i n k i n g  fund of $3 ,000 ,000  per 
year payable en December I, 1989 ,  December 1, 1990, 

. . . . . ._ . -. 
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December 1, 1991, December 1, 1992, and December 1, 1993, 
for p a r t i a l  retirement of the Series A Bonds and the 
following provisions of  this Section 3.02 s h a l l  be 
applicable thereto. 

- 
( a )  All Bends of Series A redeemed through the 

operation of such Sinking Fund shall be redeemed a t  their 
principal amount without prmium, but  a l l  interest due 
thereon shall be paid at th8 t h e  of such rdempkion. 

(b) Tha Trustee, not less than 6 0  days before 
each such Sinking Fund payment date, #hall designate for 
redemption Bonds of Series A to be redeemed pursuant t o  such 
Sinking Fund. Such designation r h a l l  be made in the manner 
provided in S e c t i o n  14.02 .  Thereafter, the Trustee shall 
give notice as provided in Section 1 4 . 0 3  that  the Bonds of 
Series A so designated for redemption will be redeemed and 
paid on the next succeeding Sinking Fund payment date for 
Bonds of Series A a t  the office of the Trustee in M i a m i ,  
Florida. 
designated f o r  redemption under t h i s  Subsectfon Ib) t h e  
holder thereof shall be e n t i t l e d  t o  the rams t i g h t s  as a r e  
s e t  for th  in S e c t i o n  1 4 . 0 2  with respect to the designation 
for redamption of a portion o f  a Bond under such 
Section 1 4 . 0 2 .  

In case a portion o f  any Bond of Series A is 

IC) The Corporation covenants and agrees, not 
la ter  than one day before each such Sink ing  Fund payment 
date,  to pay to the Trustee such amount of cash as shall be 
necessary to redeem the Bond8 of Series A required to be 
retired on such Sinking Fund payment date pursuant to such 
Sinking Fund, together fn any case with interest accrued 
thereon t o  t h e  date of such payment. All rums so paid to 
the  Trustee by the Corporation shall be applied by the 
Trustee to the redemption of Bonds of Series A in accordance 
w i t h  notices theretofore given by the Trustee as provided 
above 

td) Each Bond of Sariss A redcemod fn i t s  
cntiraty by the application of moneys in such Sinking Funds 
shall be cancelled immediately by the Trustee and disposed 
of as directed by Corporation Order. 
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Section 3.03 F i g h t  of Elect icn  of Holrters of Series A 
Rond Purchasers to Require t h e  CorporazFm 
to Redeem Bonds of Series A upon t h e  
fnvofuntarv Cmversion o f  One or More 
Divis ions .  

In) In the case of an fnvaluntary Conversion of 
all or substantially a l l  o f  one or mare Divisions, each 
holder of any Series A Bonds s h a l l  have the right of 
election provided for in this S e c t i o n  3.03.  

(bl  The Corporation (i) uhall n o t i f y  the Trustee 
and each holder of Series A Bonds promptly upon t h e  
fnvoluntary Conversion o f  a l l  or substantially a l l  of one or 
mort Divisions, and (ii) shall notify t h e  Trustee and each 
holder o f  Series A Bonds promptly thereafter of a l l  amounts 
the  Corporation from t i m e  to t i m e  receives, or t h e  Trustee 
from time t o  time receives, in respect of such Involuntary 
Conversion, whether as condemnation award, purchase price,  
insurance proceeds or other comparable amount. All such 
notices s h a l l  be by cer t i f i ed  mail and those t o  holders 
sha l l  be addressed t o  them at t h e i r  addresses on the Bond 
Register. 

( c )  Upon receipt by t h e  h o l d e r  of any Series A 
Bond of all n o t i c e s  required by c lause  (b) above, such 
holder of any Series A Bond shall have I S  days w i t h i n  which, 
by notice g iven in writing by certified mail land e f fect ive  
when mailed) to the Trustee, t o  elect t o  require t h  
Corporation to redeem a proportion o f  the principal amount 
o f  Bonds o f  Series A held  by such holder as indicated by the 
formula set  forth in c l a u s e  td) below. 

(d)  The proportion of the principal mount  of 
Series A Bonds h e l d  by any holder thereof which may be 
required t o  be redeemed by the Corporation s h a l l  be a 
fraction, the numerator of which i s  the n e t  book value of 
the assets subject to the  Involuntary Conversion in 
question, and the denominator of which is the net  book value 
of a l l  assets of the Corporation and its Subridiarics on a 
consolidated b a s i s  and i f  such portion is an amount which is 
not an even multiple of $1000 it s h a l l  be rounded upwar8 to 
t h e  next t 1 0 0 0 ,  

(e)  The redemption price for a redemption pur- 
suant t o  t h i s  Section 3.03 s h a l l  be the sum of t h e  p r i m i p a l  
amount of the Series A Bonds so redeemed, l u s  all accrued 
interest thereon to the date  of redhpt ion ,  5 p m u s  a premium 
calculated as t h e  p r i n c i p a l  amount of the Series A Ponds so 
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redeemed times the  percentage indicated in Section 3.C4 
below. 

I f )  The redemption date for a l l  Bonds o f  Series A 
to be redeemed pursuant to t h i s  Sect ion 3 . 0 3  s h a l l  be 10 
days after the expiration of the 45th day referred to in 
clause I C )  above and 8UCh redemptions shall be otherwise 
effected in the manner provided in Section 1 4 . 0 4 .  

Sect ion 3.04 .  Premium on Redemption Pursuant t o  
Section 3 I 0 3 .  

Is )  If the Base Treasury Rate for t h e  calendar 
week last preceding the  week in which the last relcvtnt 
not ice  is given under subclause l i i )  of c lause  (b) of 
Section 3.03 i s  greater than 12.701 then the premium payable 
on such redemption shall be 1%. 

Ibl I f  the Base Treasury Rate for the calenCar 
week last preceding the week in uhich such relevant notice 
is given is less than 'ox equal to 9 . 7 t ,  then t h e  premium 
payable on such redemption shall be a s  follows: 

I n  the case of any notice given during t h e  
1 2  month period ending 

December 
December 
December 
December 
December 
Decembat 
December 
December 
Decenbtr 
December 

i g a s  

i g a a  

1986 
1987 

1989 
1990 
1 9 9 1  
1 9 9 2  
1993 
1994 

1 5 . 5 0 1  
1 3 . 9 5 8  - 
1 2 . 4 0 %  --. 
10 .85% 

9.30% 
7 e 75a 
6 201 
4 . 6 5 3  
3 .  l o a  
1 b554 

(c) If the Base Treasury Rate for the calendar 
week last preceding the week in which 8uch ralmvant notice 
i s  given i s  greater than 9.7% and less than or equal to 
1 2 . 7 1  then  the prtmiun payable on such redemption shall be 
one-half of the premium t h a t  would be payable under para- 
graph Ib) on such redemption. 

1 

{d)  If the' Base Treasury Rate as defined in 
Section 1 . 0 2  is no longer published, clauses fa )  and 
above s h a l l  be read as i f  the term .Base Treasury Rate 
replaced with the term "Alternative Treasury Rate" in each 
place used. 

were 
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Section 3 .05 .  Place and Fom of P a y m e R t  on BofiEs of 
Series A. 

The principal of and premium [ i f  any) and interest 
on Bonds of Series A (subject t o  any agreement entered into 
pursuant to Sect ion 5 . 0 2  hereof) s h a l l  be payable to the 
Holders of Series A Bonds a t  the p l a c e s  listed on Schedule f 
hereto, or such places as such Aoldrrs may later direct (but 
not latex than 10 day8 prior t o  any date on which payment is 
due), in h e d f a t e l y  available funds transfarrmd by Federal 
Funds wire transfer a t  the principal office of the Trustee 
in Miami ,  Florfda, in coin or currency of the United States 
of America that a t  the t i m e  of such payment is legal tender 
for t h e  payment of public and private debts .  

A R T I C U  FOUR 

Issuance of Addit ional  8ondr 

Section 4.01. Issuance of Additional Bonds. 

In addition t o  t h e  principal amount of Bonds of 
Series A whole authentication and delivery I s  provided for in 
Section 2 . 0 4 ,  additional Bonds (Additional 8onds) may, a t  any 
time and from time to time, be executed by the Corporat ion 
and delivered to the Trustee for authentication, and there- 
upon the same s h a l l  be authenticated and delivered by the 
Trustee upon Corporation Order, in an amount equal t o  the 
lesser of the aggregate pr inc ipa l  amounts permitted by Sup- 
plemental Indentures hcreinaftmr refarre< t o  and upon compli- 
ance with a l l  t h e  terns and provisions of the  applicable 
Supplemental Indenture: rovided, however, that, notwith- 

plemental fndenture may be entered i n t o  unless t h e  form and 
substance thereof mhall have previously been consented t o  by 
the holder8 of a l l  the Bonds of Series A then outstanding. 

standing any provision o e--- Sectron m e r e o f ,  no such Sup- 

Section 4.02. 

Each Supplemental Indenture referred to in Scc- 
tfon 4 . 0 1  sha l l  be properly executed on i t s  behalf b y t h t  
appropriate of f icers  of  the  Corporation, acceptable in form 
and content to the Trustee, ane s h a l l  subject to the lien of 
this Indenture a l l  property acquired by the Corporation 
after the d a t e  of this fndenture, other than Excepted 
Property, and n o t  previously described in any previously 
recorded Supplemental Indenture,  s p e c i f i c a l l y  describing a l l  
tracts or parcels  of I s ~ d  included in such property. Each 
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such Supplemental Indenture shall be in such form a s  to 
qualify it fur recording in the  jurisdictions in whie3 any 
proper ty  of the Corporation, other than Excepted Property, 
is located; and it s h a l l  be be recorded. 

ARTICLE PXVE 

Covenants of the Corporation 

The Corporation hereby covenants rnd agrees with 
the Trustee for the b e n e f i t  of the holders of the Bonds and 
their successors in intereat t h a t ,  so long as any Bonds 
remain Outstanding (but, in the case of the covenants set  
forth in Sections 5 .09 ,  5 . 1 1 ,  5 . 1 2 *  5 .13 ,  5 . 1 5  and 5.1' 
hereof, on ly  go long as any Bonds of Series A are outrtand- 
ing)  : 

Section 5 , 0 1 .  Authorization. 

The Corporation is duJv authorized to conduct its 
business and to own its property in the S t a t e  of Florida ,  
and has a l l  requisite corporate authority under its Articlea 
of Incorporation and under a l l  appl icable  provisions of f u w ,  
(i) t o  create and issue Bonds of Series A, I i i l  to execute 
and deliver this Indenture, and (iii) t o  mortgage and plcdac 
the Hortgaged Property. All corporate act ion required for 
the due creation, issuance and delivery of the  Bonds of 
Series A and the due execution and delivery of t h i s  fnden- 
ture has been duly and effectively taken. 
tere has been executed as here in  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, w i l l  be the legal, binding and enforcc- 
able obligations of the Ccrporation entitled to the benefit 
of this fndantura in accordance with their terms and the 
terns of t h i s  Indenture. 

When this fndtn-  

Section 5.02.  Payment. 

The Corporation s h a l l  e s t a b l i s h  w i t h  the Trustee 
and maintain so long as any of the Bonds are outstanding a 
separate account to be known as the Bond Fund (the .Bond 
m d * l .  Moneys in the  Bond Pund shall be used by the 
Trustee to pav pr inc ipa l  of (and premium, if any) and 
interest on the Bon8s as it becomes due and pavablc; 
Corporation will duly  and punctually pay or cause to be paid 
t o  Trustee for deposit in the  Bond Fund t h e  pr inc ipa l  of 

The 
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i '  

Iand premium, i f  any) and interest on the Bonds a t  t?.t times 
and p laces  and in the  manner specified in the Bonds azd 
h e r e i n .  Notwithstanding the above or  any other provisions 
of t h i r  Indenture or any Bond issued hereunder, the 
Corporation may enter into an agreement with the holEcr of 
any Bond providing for the payment to such holder, without 
presentation or surrender of such Bond, of the principal of 
Iand premium, i f  any) and interest on such Bond or. aty  part 
thereof a t  8 place other than as des ignated here in  'or in 
8uch Bond, and for the making of notation of principal 
payments on such Band by ruch holdrr.  The Trustee 1s 
authorized t o  consent to any such agreement (8nd hereby 
consents to the Series A Purchase Agreements) and s h a l l  n o t  
be liable or responsible t o  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 w i t h  any 
such agreement. 
writing of t h e  recipient  and amount of any and a11 payments 
made under such agreement. 
depesit w i t h  the Trustee, at its principal office in Miami, 
Florida,  an amount of money- sufficient to make such Faymento 
of principal, land premium, i f  any) and interest on the 
Bonds, such deposit to be made with the Trustee not l a t e r  
than one business day before t h e  date such p a y c n t  or 
payments are due. All amounts so deposited shall be h e l d  in 
t r u s t  for t h e  accounts of the h o l d e r s  af the obligations due 
on such date and shall be applied to the payment thereof. 

The Corporation shall n o t i f y  Trustee in 

The Corporation covenants t o  

Section 5.03. Taxes and Assessments. 

The Corporation will, and will cause i t s  
Subsidiaries to, duly  and punctually pay and discharGe, or 
cause to be paid  and discharged, a l l  taxes, arsessmetts and 
governmental charges or levies imposed upon or 8 S S e S S t d  
against the Corporation or the relevant Subsidiary, or upon 
any+of the Mortgaged Property or the property or equipment 
of any Subsidiary: rovidad, however, that nothing herein 

pav anv such tax, assessment, charge or levy 80 long as t h e  
Corporation of  such Subsidiary s h a l l  in good f a i t h  ceatest 
the validity o f  the same by appropriate legal proeetEings 
and stay any execution thereof. 

contained s h a l l  require + t e Corporation or  any SubriCiary to 

Section 5 .04 .  Maintenance of Corporate Existence ar.6 
ights: Compliance w i t h  Laws  and Francbisc  

Asrtcmentr: Notice. 

Subject to the  provisions of Article Twelve 
hereof, the Corporation l i l  will do or cause to be done, at 
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its own cost and expense,  a l l  t h i n g s  necessary to preserve, 
extend, and renew i ts  corporate  existence, and causa i t s  
Subsidiaries to endeavor to carry on and conduct t h e i r  
respective businesses, under the laws o f  the S t a t e  o f  
Florida or other jurisdiction of incorporation, and its and 
each Subsidiary's qualified sta tus  in any s t a t e  in which it 
may angage in business, and will use its bent efforts t o  
pressme and renew ail franchises, rights of way, easements, 
permits and licenses now he ld  by It or any Subsidiary of 
hereafter granted to or conferred upon it OS any Subridiary; 

' m r y - b e  rrquixed t o  preserve any ruch franchise, 
right, casement, permit  or license if the 3oard of Directors 
sha l l  determine that  such preservation I s  no longer desir- 
able in the conduct of the business of t h e  Corporation or 
such Subsidiary; and ( l i )  w i l l  comply and w i l l  cause each of 
its Subsidiaries to  comply w i t h  a l l  valid laws, ordinances, 
regulations, l a w f u l  orders and requirements applfcablc t o  it 
or it8 property, i n c l u d i n g  the requirements of any franchise 
Agreement pursuant t o  which I t  operates its business. 

rovided, however, t h a t  neithrr the Corporation a m  any 

If a t  any time the Corporation shall be n o t i f i e d  
by any governmental authority with jurisdiction over its 
property o r  business (or shall otherwise become aware1 that 
the Corporation is in v io la t ion  of any v a l i d  law, ordinance, 
regulation, lawful order or agreement to which it is a party 
or by which it is bound, the Corporation shall notify the 
Trustee w i t h i n  thirty days, u n l e s s  such violation fs carl iar  
cured. 

Section 5 .05 .  Carry on Business and Maintain Property. 

The Corporation and its  Subsidiaries will carry On 
the business of a Utility, w i l l  conduct no other business 
not substantially related t o  the business of a U t i l i t y ,  and 
will a t  a l l  times endeavor to carry on and conduct I t s  
business and t h a t  of each of its Subs id iar ie s  in an ef f i -  
cient manner, The Corporation will cause the Mortgaged 
Property (except such property as may b8 disposed of or 
released from' the lien hereof purruant to Article Thir teen)  
and i t s  other properties and assets  and the properties and 
assets of i t s  Subsidiaries to be maintained and preserved 
and kept in good repair and working order and w i l l  cause ta 
be made all necessary repairs, renewals, replacements and 
substitutions, except to the extent that the Corporation mag 
be prevented from so doing by circumstances beyond i t s  
control. The Corporation w i l l  use its b e s t  efforts 
( i n c l u d i n g  the making and prosecution- of rata increase 
filings with Regulatories A u t h o r i t i e s )  to maintain the 
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l e v e l s  of its and i t s  Subsidiaries' utility rates  so a s  to 
produce revenue s u f f i c i e n t  to meet a l l  its liabilities and 
to comply with a l l  i t s  covenants and other obligatiocs under 
this Indenture. 

Section 5 . 0 6 .  Insurance. 

The Corporation will, and will cause i t a  Subsid- 
iaries to ,  insure and keep insured, in an amount reasonable 
with f inanc ia l ly  round and reputable insurance companies a l l  
property and equipment of a character usua l ly  insured by 
companies of r e l a t i v e l y  t h e  same s i z e  engaged i n  the same or 
a similar business a g a i n s t  l i a b i l i t i e s  or damages of the 
kind customarily insured aga ins t  by such companies. 

All policies or other contracts  for such insurance 
upon any part of the Mortgaged Property (or any part of the  
pruperty and equipment of its Subsidiaries) +shal l  provide 
that the proceeds of such insurance (except In the case of 
any particular casualty resulting i n  damage OT deatructfon 
not exceeding $100,000 in the  aggregate) shall be payable to 
t h e  Trustee as i t s  interest may appear; rovided, however, 

of such other property and equipment tha t  it subjc~t to a 
p r i o r  lien or Permitted Encumbrance, the loss under any such 
insurance  policy ox contract may be payable also to the 
trustee, mortgagee or other holder o f  such prior l i e n  or 
Permitted Encumbrance, as its interest  may appear. 

that, w i t h  respect t o  sny part of the Mortgage + Property or 

All proceeds of any insurance on any part of t h e  
Mortgaged Property or-of such other property and equipment 
n o t  payable to the Trustee or the trustee, mortgagee or 
other holder of a prior lien or Permitted Encumbrance shall 
be appl ied  by the Corporation (or the relevant Subsidiary) 
t o  the repair, restoration or replacement of the property 
destroyed or damaged, or deposited w i t h  t h e  Trustee t o  be 
he ld  and paid over or applied by it as provided 'in Article 
Sixtssn.  

Section 5 .07 .  Records of Account and Certificate. 

The Corporation will, and will cause its Subsid- 
iaries to, a t  all times keep proper books of record and 
account and therein will make f u l l ,  true and proper entries 
of a l l  deal ings  and transactions i n  r e l a t i o n  to the 
property, b u s i n e s s  and affairs  of the Corporation: and such 
books shall a t  all reasonable times be open to inspection by 
the Trustee and its duly authorized agents. Such books of 
account s h a l l  at all times conform s t r i c t l y  to a l l  applica- 
ble Accounting Requirements. On or before April 30 of each 
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year,  t h e  Corporation shall file w i t h  t h e  Trustee i t s  
balance sheets as o f  t h e  end of the preceding calendar year 
on both a consolidated and unconsol idated basis and i t s  
p r o f i t  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 
vhose cert i f icate  s h a l l  accompany them and who, together 
with the ch ie f  f inanc ia l  officer of the Corporation, shall 
further cert i fy  t h a t  such rtatements have been prepared 
strictly f n  accordance with a l l  applicable Accounting 
Requirements. 

Section 5 . 0 1  Certificates As to Compliance, 

April 30 f n  each calendar yeax thereafter, the Corporation 
will deliver to the Trustee (1) an officer's certificate 
s t a t i n g  whether or n o t  the Corporation is in d e f a u l t  in t h e  
payment of the principal ox i n t a r e s t  on the Bonds or has 
knowledge of any event that ,  w i t h  the l apse  of time or 
notice,  or both, would const i tute  an Event of Default in the 
compliance w i t h  any covenant, agreement or condition eon- 
taincd in this Indenture, and, i f  so, specifying each such 
de fau l t  of which t h e  signers have knowledge, and I21 a ccr- 
tiffcate of the f i rm of public accountants that prepared t h e  
financial statements for the Corporation for the immeCiatcly 
preceding f iscal year t o  the effect that such firm, i n  
making the examination in connection w i t h  its report on such 
financial statements, has obtained no knowledge of any 
de fau l t  or any event, that, w i t h  the  lapse of time or 
notice, of both, would constitute an Event of Default  (01: i f  
knowledge of d e f a u l t  has been obtained, specifying each such 
d e f a u l t ) ,  by the Corporation during such fiscal year in the 
obietvance, performance, or fulfillment of any of the terms, 
provisions, or condition# contained in this Indenture. This 
certificate may be combined w i t h  the certificate required by 
Section 4 . 1 ( 1 1  Id) of the  Series A Purchase Agreements. I f  
during any 8uch calendar year the Corporation or any of i t s  
Subsidiaries has sold or disposed of any f ixed assets  such 
officer's certificate s h a l l  be accompanied by a certificate 
of  an independent Appraiser (and, if such f ixed assets 
constituted less than a l l  the fixed assets of a Division 
which had previously been treated as an accounting unit, a 
cert i f icate  of an independent Engineer) showing Compliance 
w i t h  the provisions of Section 5 . 1 7  hereof. 

Sect ion 5 .09 .  Restrictions on Stock Payments. 

The Corporation will not, d i r e c t l y  or ind irec t ly ,  
make any Restricted Stock  Payment unless, h e d i a t e l y  after 

On or before Apri l  3 0 ,  1 9 8 5 ,  and on or before 
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g i v i n g  effect to such proposed action, l a )  t h e  aggregate 
amount of all Restricted Stock Payments subsequent to 
December 3 1 ,  1 9 8 3 ,  will n o t  exceed 8 sum equal to 2 S %  of the 
N e t  Income of the Corporation for the  period, commencing 
January 1 ,  1984 ,  and ending December 31 o f  the year prior to 
the year of such proposed action; rovided, however, that in 

which the Corporqtion * s Consolidated Stockholder's Equity 
ti) was equal t o  a t  least $2O,OOO,OOO but was less than 
5 2 2 , 5 0 0 , 0 0 0  the number 508 shall be substituted for the num- 
ber 2S% in the foregoing clause (a) of t h i s  sentence, (ii) wus 
equal t o  $22,500,000 but was less than $24,000,000 the number 
758 shall be sub8tituted for the number 2 5 1  in the preceding 
clause (a )  of this sentence, and (ili) was $24,000,000 or 
more the number 100% shall be substituted for the number 2 5 %  
in the  preceding clause (a)  of t h i s  sentence, and Ib) the 
Restricted S t o c k  Payment Cash Flow T e s t  for the fiscal year 
in which t h e  Restricted Stock Payment is made i s  a fraction 
greater than or equal to 1.01  provided further, however, 
that notwithstanding the  foregoing restrictions threorpora-  
tion may make a Restricted Stock Payment in the amount of 
t h e  excess of amounts received as a result of an fntroluntary 
Conversion of a l l  or subs tant ia l ly  a l l  of .any Division over 
t h e  redemption price of Bonds of Series A redeemed pursuant 
tn Section 3 . 0 4  as a result of elections made pursuant to 
said Section in respect of such Involuntary Conversion. 

any calendar year following a c a l m  + ar year at the end of 

No Restricted Stock  Payment shall be made during 
t h e  cantinuance of an Event of Default ,  as def ined in 
Section 7.01 hereof. 

For purposes of this S e c t i o n  5 . 0 9 .  "Restricted 
Stock Payment" shall mean any o f  th e following: 

(A)  the dec larat ion  o f  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 i t s  common 

and 

( 8 )  sny payment or distribution on recount of the 
purchase, redemption or other retirement of any shares 
o f  the Corporation, or of any warrant, option or other 
right to acquire such shared, or any other pa?ment or 
distribution (other than pursuant to a dividend there- 
tofore declared or liability theretofore incurred as 
specified in Subsection ( A I ) ,  made in respect thereof, 
either d irec t ly  or i n d i r e c t l y ,  ercept any payment or 
distribution an account of the  purchase, redemption or 
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o t h e r  retirement of shares of the Corporation in 
exchange for ,  or out of the net cash proceeds rece iwd 
by the Corporation from a substantially Concurrent sa l e  
o f ,  other shares of the Corporation. 

The amount o f  any Restricted Stock Payment in property shall 
br deemed to be the greater of its f a i r  value (as determined 
by the Board) or its net book value. 

Section 5 . 1 0 .  Limitation on Encumbrances. 

me 'Corporation s h a l l  not8 and s h a l l  not p e r m i t  
any of its Subsidiaries to, create or assume any Encumbrance 
on or relating t o  any of its or any of its Subsidiar ies '  
properties or assets whether now owned or hereafter acquired 
except 

(A)  Permitted Encumbrances 8 

(Fll Encumbrances t o  secure Funded Debt permitted 
by clause B of Section 5 . 1 2  of this Indenture, 

(C) Purchase Honey Encumbrnnees on property 
acquired in the ordinary course of business, and 

(D) Encumbrances with respect to any property or 
a s s e t  acquired i n  the ordinary course of business which 
Encumbrance existed a t  the time of such acquisition: 

provided, however, that the aggregate Debt secured by Encum- 
brances o themi t t  permitted under clauses ( 8 ) .  {Cl and (D) 
above shall not exceed the lesser of If)  Sf,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 s h a l l  be lower. 

Section S.11. Maintenance of Financial Conditions. 

The Corporation will not at any time p r m i t  

(A) Consolidated Funded Debt (exclusive of Funded 
Debt permitted by the xoviso to Section S.12I81 
hereof) t o  be greater h t an I 1 200% of Consolidated 
Stockholders E&ty a t  any time during the period 
ending December 31, 1988 or ( i i l  1 5 0 1  of Con8olidated 
Stockholders Equity a t  any time thereafter. 

(B) Consolidated Total Liabilities to be greater 
than ( i )  3 3 5 %  of Consolidated Stockholders Equity at 
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any time during t h e  period ending Oecemher 31, 1 9 8 8  or 
(ii) 1758  of Consolidated Stockholder's Equity a t  my 
time thereafter 

Sect ion 5 . 1 2 .  Liai tat ions  on Funded Debt. 

The Corporation will n o t  permit any Subsidiary to 
create or assume any Funded Debt and will n o t  i tself  create 
or assume any Funded Debt except 

(A) the Bonds, 

( 8 )  Funded Debt of the  Corporation the creation or 
assumption of which x c $ u l t s  in ti) Consolidated Funded 
Debt being la) not more than 2009 of Consolidated Stock- 
holder's Equity a t  any time during the  period ending 
Deeenber 31, 1 9 8 8  or (b) not more than 150% o f  Consoli- 
dated.Stockholder's Equity at any time thereafter 
(ii) the Pra Forma Ratio of Earnings to Fixed Charges 
for the 17-calendar-month period prior to the month in 
which such Funded Debt is created or assumed being not  
less than 1.5 to 1.q:  rovided, however, notwithstanding 
t h e  limitations s e t  f o h i l m  the Corporation 
may incur, assume up t o  S250,OOO of Funded Debt in t h e  
ordinary course o f  business. 

Section 5 .13 .  Lonq-Term Leases. 

any Subsidiary t o  create or assume any Long-Term Leases 
under which Long-Term Lease Renta l s  excred $200,000 in any 
lt-month period. 

Section 5 .14 .  Restrictions OR fntercompany Transactions. 

action w i t h  any Affiliate Involving any payment or obliga- 
t i o n  t o  pay or credit moneys except as specifically 
permitted by the  Intercompany Agreements, 

Section 5.15. Restricted Xnvtstmtnts: Limitation on 

The Corporation shall not, and shall not permit 

The Corporation will not enter Into any tranr- 

Subs id iar  fes . 
The Corporation shall not make and s h a l l  n o t  

permit any Subsidiary to make any Restricted Investment. 
The Corporation s h a l l  not have m y  Subsidiary other than 
I i l  Seaboard Utilities Corporation or ! i i l  anv other 
Subsidiary ccqufred in accordance w i t h  Article Twelve, but 



1 4 

I 

! 

I 
I 

4 0  

I 

-.. 

only i f  t h e  acquiree entity is a Utility prev ious ly  
controlled by the Parent Conpany. 

Section 5 . 1 6 .  Warranty of  T i t l e  and Further  Assurances. 

The Corporation warrants t h a t ,  subject to 
Permitted Encumbrances, the  Mortgaged Property and the 
property and equipment of each of its  Subs id iar ie s  on t h e  
date hereof 1s free and clear of any deed o f  trust, 
mortgage, l i e n ,  charge or encumbrance thereon or a f f e c t i n g  
the t i t l e  thereto except for any defects rnd +nrubrancts  
disclosed by the Corporation in the Opinion o f  Counsel 
referred to i n  the granting clsuscs hereof. 
further covenants that  the liens referred to in 7 Sec- 
t i o n  I.OZ(pp) ( l ) ,  shall be released concurrently with  the 
issuance of Series A 30ndS, and that, upon the release of 
such liens and t h e  due recordation o f  t h i s  Indenture, this 
Indenture will constitute a f irs t  lien on the Mortqagtd 
Property. 

to time execute, acknowledge and deliver any and a l l  such 
further assurances, conveyances, mortgages, indentures 
supplemental hereto or assignments of property hereafter 
acquired by the Corporation as art  required by the terms cf 
this Indenture or as t h e  Trustee may reasonably require, 

The Corporation 

The Corporation will at its own expense from time 

Section 5 * 1 7 .  Restrictions on Sale or Disposition of 
Fixed Assets  

The Corporatian will not and will not permit any 
Subsidiary t o  sell or otherwise dispose of any of i t a  or 
such Subsidiary's fixed assets (determined in accordance 
with GAAP) i f  as a result of such rule or disposition 
(a) the f a i r  market value of the fixed asset propused to be 
sold or disposed o f  and of a l l  other f i x e d  assets sold or 
disposed of by the Corporation and its Subsidiaries since 
the commencement of the then current calendar year would be 
more than 5 1  of the n e t  book value (as shown on t h e  books 
and records o f  the Corporation and its Subsidiar ies  
maintained in accordance w i t h  GAAP) of all fixed assets of 
the Corporation and i t s  Subsidiaries  or Ib) the Operating 
fncome of the Corporation and i t s  Sub8idiaricr during the 
most recent 12 calendar-month period in which a l l  such f i x e d  
assets were owned by the Corporation or any of its 
Subs id iar ie s .  attributable t o  the fixed asset  to be s o l d  or 
disposed of and the other fixed assets theretofore sold or 
disposed of by the Corporstion and i t s  Subsidiaries since 
t h e  enmencement of such calendar year would represent more 
than 5 1  of the Operating Income of t h e  Corporation and its 
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Subsidiaries during such most recent 1 2  calendar-morth 
period. 

Section 5 . 1 8 .  Payment of C e r t a i n  Charges. 

I n  t h e  event of the fa i lure  of the Corporation in 
any respect to comply with the covenants contained in 
Sections 5 . 0 3  and 5.06 hereof or to  keep the Mortgaged 
Property and the property and equipment of its  Subsidiaries 
in repair and free of Ifens and other charger, other than 
Permitted Encumbrancer, the Trustee or any Bondholder shall 
have the  right, (without prejudice t o  any other r i g h t 8  
ar is ing  by reason o f  such d e f a u l t )  t o  advance or expend 
moneys for’ the purpose of performing such covenants on 
beha l f  of t h e  Corporation. The Corporation s h a l l  be lmmedi- 
ately notified of any such advance. All 8ums so advanced 
for any of t h e  aforesaid purposes s h a l l  a t  once be repayable 
by the Corporation, shall bear interest a t  the rate o f  
s ix teen and onc-half percent per annum until paid, and s h a l l  
be secured hereby having the  b e n e f i t  of the l i e n  hereby 
created in priority to the Bonds. 

Section 5 . 1 9  Appointment of Succersor Trustee.  

The Corporation, whenever necessary to avoid or 
f i l l  a vacancy in t h e  o f f i ce  of Trustee ,  will appoint a 
Trustee in the manner and in conformity with the rcquire- 
mcnts s p e c i f i e d  in Section 8 .08  hereof, so that there shalL 
a t  a l l  tiaes be a Trustee hereunder. 

ARTICLE srx 
Recording Opinions  

Section 6,Ol. Opinions of Counsel t o  Be Filed w i t h  Trustee. 

The Corporation covenants and agrees : 

( 8 )  To fi le with the  Tm8tef ,  promptly after 
execution and delivery of this Indenture,  an Opinion of 
Counsel either stating that in the opinion of such 
counsel t h i s  Indenture has  been properly recorded and 
f i l e d  so as to make effective the lien intended t o  be 
created hereby, and reciting the d e t a i l 8  of such 
act ion,  or stating that in t h e  opinion of such counsel 
no such action i s  necessary to make such l i e n  tfferr- 
tive: and 

(b) To f i l e  with the  Trustee on April 30 i q  each 
year, beginning w i t h  the year 1 9 8 5 ,  an Opinion cf 
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Counsel, dated as of March 31 of such year, t i t h e r  
stating t h a t  in the o p i n i o n  of such counsel such ac t ion  
has been taken w i t h  respect t o  t h e  recording, f i l i n g ,  
re-recording, and ref i l ing  of this Indenture and of 
each suppLcmcntal indenture or other instrument of 
further assurance, inc lud ing ,  without l i m i t a t i o n ,  
f inanc ing  statements, as is necessary to maintain the 
lien of this Indenture, and reciting the  details of 
such action, or stating that  in the opinion o f  such 
counsal no such act ion i s  necessary to maintain such 
l i e n .  

ARTICLE SEVEN 

Remedies of the Txustet and Bondholders 
on Event of Defaul t  

Section 7 . 0 1 .  Events of D e f a u l t  Defined: Acceleration of 
Maturity: Rescission and Annulment. 

In case one or more of the following events 
(herein called Events of Default) shall have occurred and be 
continuing for any teason whatsoever (and whether I t  shall 
be voluntary or involuntary o r  occur or be effected by 
operation of law or o t h e m i s e l ,  that is to say: 

(a)  d e f a u l t  in the payment of any i n s t a l l m e n t  of 
interest upon any Bond, when the same s h a l l  become due 
and payable, and continuance of such d e f a u l t  for a 
period of f i v e  days;  or 

(bl  defaul t  in the p a p e n t  of the principal of 
(and premium, if any, on) any Bond a s  and when the same 
s h a l l  become due and payable whether a t  maturity, upon 
redemption, by declaration, or as otherwise herein 
provided; or 

( c )  defau l t  in the payment of any sinking fund 
installment provided f o r  in this Zndentura o r  in any 
Bond as and when the same s h a l l  become due and payable; 
or 

(61 defaul t  in the observance ox perfomnncc of 
the covenants, condit ions or agreements on the part 05 
the Corporation contained in Sections 5 .06 ,  5 . 0 9 ,  5 . 1 0 ,  
5 . 1 1 ,  5 . 1 2 ,  f * l 3 ,  5 . 1 4 ,  5 .15 and 5 . 1 7  OX defaul t  o n t h e  
part  o f e  Parent Company under =Parent Company 
Agreement: or 
- --- 
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le) default on the part of t h e  Corporation in t h e  
performance af any other of t h e  covenants or agreemerits 
on t h e  part of the Corporation in any Bonds ox in t h i s  
Indenture contained and continuance of such d e f a u l t  for 
a period of thirty days af ter  the date on which written 
notice spec i fy ing  ruch default, stating that such 
natlce is a Notice of Default hereunder, and requiring 
the same to be remedied, s h a l l  have been given t o  the  
Corporation by 'the Tmstet, or to the Corpration and 
the Trustee by t h e  holder o f  any Bond a t  the  time 
Outstanding, ox regardless whether or not Notice o f  
Default  s h a l l  have been given t o  the Corporation, such 
d e f a u l t  s h a l l  occur and continue and a Responsible 
Officer shall have actual  knowledge of such occurrence 
and continuance for a period o f  thirty Cays without 
such default being cured or waived: or 

(f) the Corporation or any Subsidiary s h a l l  (1) be 
generally not paying its debts as they become due, 
( 2 )  file, or consent by answer ox otherwise t o  the 
filing against it of, a p e t i t i o n  for rclfef or 
reorganization or arrangement or any other p e t i t i o n  in 
bankruptcy, for liquidation or to take advantage of anv 
bankruptcy o f  insolvency law of any jurisdiction, 
( 3 1  make an assignment for t h e  b e n e f i t  of its  cradi- 
tors, ( 4 1  consent to the  appointment of a custodian, 
receiver, trustee or other officer w i t h  similar powers 
of itself  or of any substantial part of i t s  property, 
(51 be adjudicated insolvent or be l iquidated,  or 
( 6 )  take  corporate action for the purpose of any of t h e  
foregoing; or 

(gl a court or governmental authority of competent 
jurisdiction shall enter an order appointing, without 
consent by the Cowrat ion  or any Subsidiary, a 
custodian, receiver, trustee or other officer w i t h  
similar powers with respect to it or with respect t o  
any uubrtantfal part of its property, or If an order 
for relief s h a l l  be entered in any case or procttdinq 
fox liquidation or reorganization or othemist t o  take 
advantage o f  any bankruptcy OT insolvency law of any 
jurisdiction, or orderfng the d i s s o l u t i o n ,  winding-up 
or liquidation of the Corpbratfon or any Sub.idiary, OT 
i f  any petition for any such relief shall be f i l e d  
against  t h e  Corporation or a Subsidiary and ruch 
petition shall not be dismissed w i t h i n  thirty days: or 

Ih) final judgment s h a l l  he rendered against the 
Corporation or any Subsidiary for  t h e  payment of monev 
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in excess of $100,000 and such judgment shall n o t  be 
discharged or execution thereon stayed pending a p p e a l ,  
w i t h i n  s i x t y  days a f t e r  entry thereof, or, in the  event  
o f  such a s t a y ,  such judgment s h a l l  no t  be discharged 
w i t h i n  s i x t y  days a f t e r  such stay expires; or 

l i )  any material representation or warranty 
heretofore or hereafter made by or on behalf of the 
Corporation ox the Parent Company in the  Series A 
Purchase Agreements, the Intarcompany Agreements, the  
Parent Company Agreement, the  Guaranty and Pledge' 
Agreement or in any certificate or other writing 
del ivered under or pursuant thereto or In connection 
w i t h  any provision thereof or re lated to the trans- 
actions contemplated thereby s h a l l  prove to have been 
false or incorrect or breached in any material respect 
on the date as of which made; or 

Cjl 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 i t s  
stated maturity, except , however, a condition in 
respect o f  a Guarantee of the Corporation or any 
Subsidiary i f  the  Corporation or such Subsidiary shall 
duly perform its obligations under such Guarantee; or 

(k) there s h a l l  be a default on the Sister Company 
Note and t h e  guaranty thereof by the Parent Company 
shall no t  be punctually honored in accordance with its 
terms; 

then,  and in e a c h  and every ~ u c h  case, the Trustee may, and 
if directed by the  holders o f  mote than 50 percent in 
aggregate principal amount of the Bonds of Series A then 
Outstanding or a majority in aggregate p r i n c i p a l  amount of 
a l l  Bonds then Outstanding s h a l l ,  declare the pr inc ipal  of 
a l l  the Bonds t o  be due and payable immediately, by notice 
in writing to the Corporation and, upon any such dsclasa- 
t i o n ,  the same s h a l l  become and shall be Imcdia t s ly  due and 
payabls, anything in this Indenture or in the Bonds 
contained to the contrary notwithstanding. 
however, is subject t o  the condition that  if; at any time 
after the principal of the Bonds shall have been so declared 
due and payable, but before any foreclosure sale of the 
Mortgaged Property, or any part thereof, shall have beer. 
made under t h i s  Article, or any judgment o r  decree for the 
payment of the moneys due s h a l l  have been obtainad or 
entered as hereinafter provided, 

This provision, 
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1. the Corporation shall pay or shall deposit 
w i t h  t h e  Trustee a sum s u f f i c i e n t  to pay: 

( a )  a l l  matured installments of i n t e r e s t  upon 
all t h e  Bonds: and 

(b) the pr inc ipa l  of (and premium, i f  any, 
on) any and a11 Bonds t h a t  shall have become due 
otherwise than by acceleration ( w i t h  interest at 
t h e  rate or rates expressed in the Bonds to the 
date of such payment o r  depoBit1; and 

le) t o  the extent  that  payment of such 
interest I s  anforceable under applicable law, and 
i f  provided for in any of the Bonds, interest' upon 
overdue installments of interest a t  the rate or 
rates expressed in such Bonds to the date of such 
payment or deposit; and 

Id) the amount payable to the Trustee under 
Section 8 . 0 6 ,  and 

2,  any and a l l  Events of Defaul t ,  other than the 
nonpayment of p r i n c i p a l  on Bonds that shall have become 
due solely by such declaration of acceleration, shall 
have been remedied or waived as provided in 
S e c t i o n  7.08 ,  

then and in that event the holders of a majority in aggrc- 
gate p r i n c i p a l  amount of the Bonds Outstanding ( inc lud ing  a 
majority In pr inc ipa l  amount of the Bonds of Serbs A 
Outstanding), by written notice to the Corporation and to 
t h e  Trustee, may rescind and annul such declaration and i ts  
consequences; but no such rescission and annulment shall 
extend t o  or s h a l l  a f f e c t  any subsequent d e f a u l t ,  or shall 
impair any r iqht  consequent thereof 

Section 7.02. Covenant to Hake Payments upon Certain  
b t f a u l t s .  

The Corporation covenants that  (1) in care d e f a u l t  
shall be made in the payment of any i n s t a l b e n t  of interest 
on any of the Bonds, when the sane shall become due and 
payable, and such d e f a u l t  shall have continued for a period 
of f i v e  days, or I21 in case default s h a l l  be mcdt in the 
pavmcnt of the principal ob (and Premium, i f  any, on) any 0 5  
the Bonds when the same s h a l l  have become due and payable,  
whether upon maturikv of t h e  Bonds or upon the date of 
required sinking fund payments, or upon redemption or upon 



46 

declaration or otherwise, or 1 3 )  in case the principal and 
interest on any Bond shall have become due aqd payable by 
reason of the exercise by the Trustee of the right of . _  

acceleration as s ta ted  i h  Section 7 . 0 1  hereof, <hen, upon 
demand of the Trustee, t h e  Cor~oration w i l l  Bav to the 
Trustee, for the benef i t  of th; holders of the"Bonds,-thc 
whole amount that  then shall become due and payable on a l l  
such 8onds for pr inc ipal  (and premium, f f  any) or interest ,  
or both, as the case may be, with intereat upon the overdue 
principal (and premium, if any1 and ( t o  the extent that 
payment of such interest f a  enforceable under applicable law 
and if provided for in the Bonds1 upon overdue i n s t a l l m e n t s  
of interest a t  the rate o r  rates expressed in the  BcrnEs; 
and, in a d d i t i o n  thereto, such further amount a s  shall be 
sufficient to cover the c o s t s  and expenses of collection, 
and the  amount payable to the  Trustee under Section e.06.  

Section 7.03. Remedies in Case of Defaul t .  

In case the Corporation shall fail to comply with 
the provisions of Section 7 . 0 2  and pay promptly the rums of 
money due or that become due by reason thereof, the Trustee 
may and, i f  directed by the holders of a mayority in aggrc- 
gate principal amount of the Bonds Outstanding, or by t h e  
holders of a majority in aggregate p r i n c i p a l  amount of the 
Bonds o f  Series A Outstanding, s h a l l  

(a) take possession and charge of a l l  the 
Mortgaged Property, i n c l u d i n g  t h e  books, papers and 
accounts of the Corporation, and l i k e w i s e  take posres- 
sion of any and a l l  Excepted Propcrtv then on hand, and 
having and h o l d i n g  the same, may operate and manag@ the  
same, and from time to time to make all needful repairs 
and such extensions, additions and improvements as to 
the  Trustee shall m e m  w i s e :  and may receive the t o l l s ,  
rents, revenues, i s s u e s ,  earnings, incame and profits 
thermof, and out of the  same may pay all proper costs 
and expenses of so taking, holding and managing the 
name, includinq reaaonablr compenaatfon to the TTt l s tee ,  
its agents  and counsel, and anv charger of the Trustee 
hereunder, and any taxes and assersments and other 
charges prior t o  the lian of this Indenture that  the 
Trustee may deem it wise to pay, and all expenses of 
such repalri ,  extensions, additions and improvements, 
and t o  apply  t h e  remainder of the moneys so received bv 
t h e  Tmstee, first, to t h e  payment of the  installments 
of interest that are due and unpaid, in the order of 
t h e i r  maturity, next to t h e  payment of interest on 
overdue amounts to the extent provided in Section 7.02 
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hereof, and next, i f  the principal of any of t h e  Bones 
is due, to the payment of t h e  p r i n c i p h l  and accrued 
interest thereon at the same r a t e  as is expressed in 
Bonds pro rata without any preference or prioritv 
whatever, except a s  aforesaid; rov id td ,  however, t h a t  

menta of Interest and in respect of Interest or overdue 
amounts and under any of the terms of this Indenture 
s h a l l  have been paid and a l l  defaults made good, the  
T r u s t e e  shall surrender posres8ion t o  the Corporation, 
i t s  s ~ c c e s s o r ~  or asiigns, but the same right of entry, 
however, s h a l l  e x i s t  upon any subsequent Event of 
Default: o r  

whenever all that is due upon sue h Bon I a n d t a l l -  

Ibl by such off icer  ox agent as I t  m r v  a p p o i n t ,  
with or without tntrY, sell all the Mortgaged Property 
as an entirety, or in such parcels as the holders of a 
majority in p r i n c i p a l  amount of the  bonds Outstandinq, 
or of a majority in principal amount of the  Ronds of 
Series A Outstanding, shall in writing request, or in 
the absence of such request, as the Trustee may d e t t r -  
mine, a t  the office of the Trustee in Miami, Florida, 
having first given written notice of ruch sale t o  t h e  
Corporation by certified mail to the address specified 
in Section 18 .05  a t  least fourteen days before such 
sale and having given further notice Of such ralc by 
p u b l i c a t i o n ,  in a l l  editions of The Wall Street Journal 
(or i f  The Wall Street Journal is no longer published, 
any other reasonably comparable newspaper) I of t h e  
time, place and terms of safe, once a week for four 
successive weeks;  t h e  Trustee may from time t o  time to 
adjourn such sale in its discret ion by announcement a t  
t h e  t h e  and place f ixed  for such sale without further 
notice; and upon such sale the Trustee may make and 
deliver to t h e  purchaser or purchaser8 good and 
suff ic ient  bills of sale, deeds, or other conveyances 
for the same (for which purposes the Trustee is hereby 
irrevocably appointed the  true and lawful attorney of 
thi Corporation, in its name and stead, to make such 
conveyances), .which sale shall be a perpetual bar, both 
a t  law and in equity ,  against the Corporation and a l l  
perions, firms and corporations lawfully claiming or 
who may claim by, through or under it, or 

re) in i t s  own name and as tmstet of an express 
trust  proceed to protect and enforce t h e i r  rights and 
the  rights of the holders of the Bonds under this 
Indenture by a s u i t  or s u i t s  in equity or a t  law for: 
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11) collection of sums due and unpaid upon 
the Bonds; 

( 2 )  the specific performance of any covenazt 
or agreement contained here in ;  

(31  the foreclosure of this Indenture; or 

Iega 
rdvf 

( 4 )  the enforcement of any other appropriate 
.1 or equitable remedy as the Tmstee, being 
8sd by 'counsel, shall deem mort cffcctwl to 

protect and enforce any of its rights and the 
rights of the ho lders  of Bonds under this fnden- 
ture, 

and prosecute any such suit, action or proceeding to 
judgment ox f i n a l  decree, and, thereupon, cause such 
judgment or final decree tu be enforced in t h e  manner 
provided by law, including, where authorized or 
permitted, the collection out of any property, wherever 
situated, of the Corporation lor other obligor upon t h e  
Bonds) of any moneys adjudged or decreed to be payable. 

In case t h e  Trustee shall have proceeded to 
enforce any right under t h i s  Indenture and such proceedings 
shall have been discontinued or abandoned because of any 
waiver, rescission or annulment or for any other reason or 
s h a l l  have been determined adversely t o  the Tmstet, then 
and in every such case the Corporation and the Trurtee shall 
be restored respectively to t h e i r  fomer positions and 
rights hereunder, and a l l  r ights ,  remedies and powers of the 
Corporation and t h e  Trustees s h a l l  continue as though no 
such proceedings had been taken. 

Upon any s a l s  being made either under the power of 
sale hereby given or under judgment or decree fn any 
jud ic ia l  proceedings for foreclosure or otherwise for the 
enforcement of t h i n  Indenture, t h e  principal  o f  a l l  Bonds 
then Outstanding, if not previouslv due, and the  interest 
accrued thereon, shall at once become and ba immediately due 
and payable. 

Section 7.04. Trustee's Powers. 

The Trustee shall have all the pouers, rights an6 
privileges as may be required and reasonably necessary to 
perform, accomplish and comply with the dut ies ,  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, inso lvency,  
l i q u i d a t i o n ,  bankruptcy, reorganization, readjustment, 
arrangement, composition, or other j u d i c i a l  procsedinqs 
a f fec t ing  t h e  Corporation, any other obliqor on the Bonds, 
or the creditors or property of either, the Trustee s h a l l  
have power to Intervene in such proceedings and take any 
act ion therein that may be permitted by the court and s h a l l  
be entitled to  f i l e  such proofs of claim and other papers 
and do-nts as may be necessary ut: advisable in order to 
have the claims of the Trustee and of the Bondholders 
allowed in any judicial proceeding relative to t h e  Corpora- 
t ion ,  or any other obligor on the Bonds, or its creditors or 
its property, for the e n t i r e  mount due and payable by the 
Corporation or such other obligor under the Indenture a t  the 
date o f  institution of such proceedings and for any addi- 
t iona l  araount that may become due and payable 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 t o  d i s t r i b u t e  the same after the  
deduction of the amount 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 to make such payments to t h e  Trustee, 
and, in the event that the Trustee s h a l l  consent to the 
making of such payments directly to the Bondholders, to pay 
to the  Trustee any amount due to it under Sect ion  8.06. 

A l l  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 tr ia l  or other proceeding 
re lat ive  thereto, and any such suit or proccedinu instituted 
by thc Trustee shall be brought in i t s  own name as trustee 
of an express trust, and any recovery of judgment s h a l l  be 
for the pra rata benef i t  of the holders of the Bonds then 
Outstanding issued under the terms of this Indenture and 
supplements thereto 

In case of a defau l t  hereunder, the Trustee may in 
its discretion proceed to protect and enforce the rights 
vested in it by this Indenture by such appropriate judic ia l  
proceedings as the T r u s t e e  shall deem most effectual t o  
protect and enforce any of such rights, aither at l a w  or in 
equity or in bankruptcy ~r othemisc, whether for t h e  
spccif ic enforcement of any covenant or agreement contained 
in t h i s  Indenture or in a i d  of the exercise of any power 
granted in t h i s  Indenture, or to enforce any other legal or 
emitable right vested in the Trustee by t h i s  fndenture or 
by l a w .  
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Sec t ion  7 . 0 5 .  Application of Hnr.evs by Trustee. 

c 

Any moneys collected by t h e  Trustee pursuant to 
this Article Seven shall be applied in the order followinq 
a t  the date or dates fixed by the Trustee and, in case af 
the distribution of such moneys on account of principal (or 
premium, i f  any) or interestr upon presentation of the 
Bonds I and stamping thereon the payment, if only partiallv 
paid,  and upon surrender thereof f f  fully paid:  

FIRST: To the  payment of coats and expenses o f  
c o l l e c t i o n ,  and of a l l  amounts payable to the Trustee 
under Section 8.06:  

SECOND: In case t h e  p r i n c i p a l  o f  any of the 
Outstanding Bonds shall not have become due, to t h e  
payment of interest thereon, i n  the order of maturity 
of the installments of ruch interest, with interest ( i f  
such interest has been collected by the Trustee) upon 
the overdue instal lments  of fnterert a t  the rate par 
annum expressed in the Bonds, such payments to be made 
ratably to the persons entitled thereto, without 
discrimination or preference; 

THIRD: In case the p r i n c i p a l  of any of the 
Outstanding Bonds shall have become due, by acceler- 
a t i o n  ox othemist, to the payment o f  t h e  whole amount 
than owing and unpaid upon the Bonds for principal (and 
premium, i f  any) and interest ,  with interest on the 
overdue principal (and premium, if any) and [ i f  such 
interest has been callacted by t h e  Trustees! upon 
overdue installments of interest at the rate per annum 
expressed in the Bonds, and in case such moneys shall 
be insufficient t o  pav in f u l l  t h e  whole amount so due 
and unpaid upon the Bondr, t h e n  to tha payment of such 
principal land premium, if anyl and interest,  without 
preference or pr ior i ty  of principal  (and premium, if 
anyl over interest, or of int trert  over pr inc ipa l  (and 
prtmium, i f  any), or of any installment of interest 
over any other instal lment of interest, or of any Bond 
over any other Bond, ratably to the aggregate o f  such 
principal  (and premium, if any) and accrued and unpaid 
interest, and 

FOURTB: To t h e  payment of the remainder, if any, 
to t h e  Corporation, its successors or assigns, or to 
whomsoever may be lawfully e n t i t l e d  t o  receive the 
same?, or as I court of competent jurisdiction may 
direct, 
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Section 7.06. Limitation on Suits; Preservation of Pickts 
to Pavment and to Sue. 

(a )  No holder of any Bond shall have any r i q h t  by 
virtue or by availing of any provision of this fndentrre to 
institute any suit, act ion  or proceeding in equity or a t  law 
against  the Corporation, upon or under or with respect to this 
Indenture or for the appointment of a receiver or tmstee? or 
for anv other remedy hereunder against  the Corpration, unless 

(11 such holder previously shall have given t o  the 
Trustee written Notice of Default and of the continuapce 
of the Event of Default there in  specified, as herein- 

- above provided; 

( 2 )  the holders of not ' ~ S S  than 66 t / 3  percent in 
principal amount of the Bonds then Outstanding s h a l l  h a w  
made written requast upon the Trustees to i n s t i t u t e  such 
act ion,  s u i t  or proceedinq f n  its own name as TtUstct 
hereunder; 

offered to the Trustee such reasonable Indemnity as it 
may require againat the c o s t s ,  expenses and liabilities 
to be incurred there in  or thereby; and 

( 3 )  t h e  par t i e s  making such request shall have. 

( 4 1  the  Trustee for th ir tv  d a w  after its receipt of 
such notice, request and offer of indemnity shall have 
failed t o  i n s t i t u t e  any such action, suit or proceeding; 

it bring understood and Intended, ahd being expressly 
covenanted by the taker  and holder of every Bond with every 
other taker and h o l d e r  and the Trustee that no one or more 
holders of Bonds shall have rny  right in any manner whatever 
by virtue or by availing of any provision of t h i s  Indenture 
t o  affect, disturb, er prejudice the right8 of the holders 
of any other Bonds, or to obtain or seek to obtain prioritv 
over or ptcftrenca t o  any other such holder or to enforce 
any r i g h t  under t h i s  fndenturc, except in the manner here in  
provided and for the equal, ratable and common benefit  of ' 

a l l  holders of Bonds. 
the provisions of this Sect ion 7 . 0 6 ,  each and every Bond- 
holder and the Trustat s h a l l  b e e n t i t l e d  t o  such rcl-fef 0s 
can be given either at l a w  or In equity. 

For the protection and enforcement of 

(b) Notwithstanding any other provisions of this 
Indenture, however, the right of.any holder of any Bond to 
receive payment of the p r i n c i p a l  of ( i n c l u d i n g  any sinking 
fund payment due therean) and premiun, if any, and interest 
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on such Bond, on or af ter  the maturity date (or s i n k i n g  fur.? 
paynent d a t a l )  expressed in such Bond, or t o  i n s t i t u t e  suit 
for t h e  enforcement of any such payment on or a f t e r  such 
dates, shall not be impaired or affected without the consent 
of such h o l d e r .  

Section 7.07. Remedies Cumulative. 

- Seven to the Trustee or to t h e  Bondholders s h a l l m e  
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 
j u d i c i a l  proceedings or otherwise, to enforce t h e  perfor- 
mance or observance o f  the covenants and agreements contained 
in t h i s  Xndtnture, end no delav or ominsion of the Trustee 
or any holder of any Bond to exercise any r ight  or power 
accruing upon any defau l t  occurring and continuing as afore- 
sa id ,  shall impair any ruch right or power, or shall be con- 
strued to be a waiver of any such default or any acquiescence 
therein; and, subject t o  the provision of Section 7 .06 ,  
every power and remedy given bv this A r t i c l e  Seven or by law 
to the Trustee or to the Bondholders may be exercised frcm 
time to time, and as often as s h a l l  be d c m c d  expedient, bv 
tha Trustee or by t h e  Bondholders. 

A l l  powers and remedies given by t h i s  Article 

Section 7 . 0 8 .  Rights of Bondhalderr to Direct Trustee: 
Yaivers 

The holders of a majority in aggregate prlnciual  
amount of the Bonds a t  the t h e  Outstanding shall hatre t h e  
right to direct t h e  time, method and place  of conducting any 
proceeding for any remedy available to the Tmstee, or 
cxtcci8ing any trust or p o w e r  conferred on t h e  Trustee. The 
holders of a majoritv in principal amount of t h e  Bonds at 
the tima Outstanding ( including a majority in prfnclDal 
amount of the Bonds of Series A a t  the  time Outstanding) may 
on behalf of the holders o? all of t h e  Bonds waive any part 
default  in the performance of any of the covenants contained 
herein and its  consequences. except a defau l t  in the paynent 
of the principsl of lincludfng any tinkina fund paymentlr or 
premium or interest on, any of the Bonds as and when the  
same s h a l l  become due by the terms of such Bonds, or inter- 
est  on overdue amounts provided for in t h i s  Indenture, or a 
ca l l  for redemption, which m’av be waived only by written 
consent of each h c l d e r  of any Bond so in d e f a u l t .  In the 
ease of any waiver accomplished pursuant to t h i s  Sec- 
t i o n  7 . 0 8 ,  such d e f a u l t  shall cease to exist and any Event 
of Defau l t  arising therefrom s h a l l  be deemed to have heen 

---I . .- 



5 3  

cured for every purpose hereof , and t h e  Corgoration, the 
Trustee and the holders  of t h e  Bonds shall be restore6 to 
the ir  former posit ions anC rights hereunder, respectively; 
but no such waiver s h a l l  extend t o  any subsequent or other 
default or impair any right consequent thereon. 

Section 7.09. Not ice  bv Trustee o f  D e f a u l t s .  

The T a r t e e  shall, w i t h i n  t e n  days after the 
occurrence of an Event of Default,  give t o  t h e  Bondholders, 
by certified mail a t  their respective addrersts as then 
s h a m  on the  Bond Register, notice of a l l  defaults known to 
the Tmstte, unless such defau l t s  rha l l  havm been cured 
hforn the giv ing  of such notice (the term "defaul ts"  for 
the purposes of this Section 7 . 0 9  bains  hereby defined to be 
the events specified in Section /.Ul, n o t  ine lud inu  any 
periods of qracc provided for t h e r e i n  and irrespective of 
the givinq of notice provided for - In  Subsection I t s )  of 
Section 7 . 0 1 ) .  

Section 7 . 1 0 .  Costs  of Sui t .  

The Corporation, the  Trustee and each holder if 
any Bond, by his acceptance thereof, agree that any court 
may in i t s  dfsctetion require, in any suit for the enforce- 
ment of any right or remedy under t h i s  Indenture, or in any 
suit a q a l n t t  the Trustee for any action taken or o m i t t e d  by 
it as Tmstee, t h e  filing by any party litigant in such s u i t  
of an undertaking t o  pay the costs of such  suit, and that 
such court may in its discretion assess reasonable costs, 
Including reasonable attorneys' fees, aqa ingt  anv party 
litigant in such s u i t ,  havlnq due regard to the merits and 
good f a i t h  o f  the claims as defenses made by such party 
l i t igant;  but the provisions of this Section 7.2n shall not 
apply t o  any suit i n s t i t u t e d  by the T m a t t e ,  t o  any suit 
instituted by m y  Bondholder or group of 8ondholdcrs holt l ing 
fa tha aggregate mors than ten percent in principal  amount 
of t h e  Fonds Outstanding, or to any s u i t  instituted by a y r  
Bondholder for the enforcement o f  the pavmtnt of the  princi- 
pal of [or premium, if any) dr fntertst on any Bond, on or 
after the respective due dater expressed in such Bond. 

PSTXCLE EIGHT 

The Trustee 

Section 8 . 0 1  Certain D u t i e s  and Responsibilities. 

De fau l t  , 
(a)  Except during the continuance of an Event of 
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111 the Trustee undertakes to perform such duties 
and o n l y  such d u t i e s  as are specifically set f o r t h  il? 
t h i s  fndenture ,  and no implied covenants or obligations 
s h a l l  be read  into this Indenture against the Tmstet, 
and 

( 2 )  the opinions, ctrtiffeates and other ins tru-  
ments provided for in t h i s  Indenture may br accepted by 
the T a s t e s  aa conclusive evidence of the facts and 
conclusions sta ted  therain and s h a l l  be f u l l  warrant, 
protection and authorfty to thm Trustee for the release 
of property and t h e  wfthdrawal of cash hereunder and 
any and all other action whatsoever w i t h i n  the pu,-view 
of t h i s  Indenture. 

(bl In case an Event of Defau l t  has occurred and 
is continuing, t h e  T n s t e t  shall exercise such of the t i g h t s  
and powers vested in it by this Indenture, and use the same 
degree of care a ~ d  skill in its exercise theraof, as a 
prudent man would exereis& or use under the circumstances in 
the  conduct of his own a f f a i r s .  

( e )  No provision o f  this Indenture shall be 
construed to relieve t h e  Trustee from liabilitv for i ts  own 
negligent action, its own negligent failure to uct, or its 
own w i l l f u l  misconduct, except that: 

11) t h i s  Subsection s h a l l  n o t  be construed to 
limit the effect of Subsection tal of t h i s  Section: 

1 2 )  t h e  Trustee shall not  he l i a b l e  for any error 
of judqment made in good f a i t h  bv a Responsible Officer 
or Responsible Officers, unless it shall be proved that 
the Trustee was negligent in ascertaining the p e r t i n e n t  
facts: 

(31 the Trustee shall not  be liabh with respect 
t o  anv action taken or omitted to be taken bv it in 
good faith in accordance with the  direction of the 
holders of not less than a majority in p r l n e i p s l  amount 
of the Bonds at the time Outstanding relat ing t o  the 
time, method and place of conducting any p r o c e d i n u  for  
any remedy available t o  the Trustee, or exercfqing any 
trust or power conferred upon the Tmstee, under th is  
hdenturc  : and 

( 4 )  no provision of t h i s  Indenture s h a l l  require 
t h e  Trustee to trpend or risk I t s  own funds or other- 
wise incur any f i n a n c i a l  Ifability In the  performance 
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c- 
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of any of its duties hertuneer, or in the exercise 
any of i t s  rights  or powers, if it shall have reason- 
able ground for b e l i e v i n g  that the repayment of  such 
funds or adequate indemnity aga ins t  such risk or 
liabilitv is not reasonably assured to it. 

Section 8.02 ,  Certain Riqhta of t h e  Trustee. 

Subject to  and except as otherwise provided in 
Sect ion 8.0 1 : 

tal the Trustee may rely and s h a l l  be protected In 
acting or refrainin?  from acting upon anv resolution, 
cer t i f i ca te ,  statement,  i n s t m e n t ,  opinion,  report, 

coupon, note or other pspsr  or document believed by it 
to be genuine and to have been signed or presented by 
t h e  proper party or parties; 

Ibl any raque.t, direction, order or dsmanE of the 
Corporation mentioned herein s h a l l  be s u f f i c i e n t l y  
cvldanccd bv a Corporation Ord+r.or Corporation Request 
and any resolution of the Board of Directors of the 
Corporation s h a l l  be s u f f i c i e n t l y  evidenced to t h e  
Trustee by a Board Resolution; 

advice or any Opinion of Counsel shall be f u l l  and 
complete authorization and protection in respect of anv 
act ion takenr suffered or omitted by it hereunder in 
good f a i t h  and in reliance thereon; 

(d )  the Trustee shall be under no oblfqation to 
exercise any of the rights or powers vested in it by 
t h i r  Indenture a t  the requast or direction of any of 
the Bondholder8 pursuant t o  the provfrions of thir 
Indentutm, unless ruch Bondholders s h a l l  have of fcrcd 
t o  the Trustee reasonable security or indemnity against 
the eo8t8, mxp+nrcs.and liabilities t h a t  may be 
incurred therein or thereby; nothing herein contained 
shall, howev*r, relieve the Tmrtee of the  obligation, 
upon the continuance of an Event of Defau l t ,  to 
exercise such of the rights and pweos vested in it by 
this fndentura, and to use the  same degree of care and 
skill in t h e i r  exercise, as a prudent man would 
exercise or use under t h e  circumstances in t h e  conduct 
of h i s  own af fa ir s ;  

. * notice, r e a t s t ,  condent# order, bond, debenture, 

IC) the Trustee mav consult with counsel and t h e  

... . . . - . ~- 
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(e) the Trustee shall not be l i a b l e  for anv actiar. 
taken  or omitted by i t  in good f a i t h  and believed hv it 
to be authorized or w i t h i n  the discretion or rights or 
powers conferred upon them by t h i s  Zndcnturc; 

(f) the Trustee shall not be l fable ,  in ease ob 
entry by it upon the  Mortgaged Property, for debts  
contracted or liabilities or damages Incurred in the 
management or operation thereof; and 

4g) the Trustee may execute any of the trusts o r  
powers hereunder or perform any duties hereunder e i ther 
d irect ly  or by or through agents or attorneys and t h e  
Trustee shall n o t  be respansiblc for any miscanduct or 
negligence on the part of any agent or attorney 
appointed with due care by it hereunder. 

Section 8 . 0 3 .  Trustee N o t  Responsible f o r  Certain Matters. 

The rec i ta ls  contained h e r e i n  and in the Bonds, 
except t h e  Trustee’s certificates of authentication, shall 
be taken as t h e  statements of the Carporation, and t h e .  
Trustee assumes no responsibility for their correctness. 
The Trustee makes no representations as to t h e  v a l i d i t y  or 
sufficiency o f  t h i s  Indenture or bf any indenture supple- 
mented hereto or of anv Bond. 
accountable for the use of or application by t h e  Corporation 
of any Bonds or of the proceeds of anv Bonds or Cor the use 
or appl icat ion of snv Frurt Moneys paid over by 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- 

The Trustee shall n o t  be 

Section 8 . 0 4 .  Absence of Certain D u t i e s ,  

Except in rccordance w i t h  w r i t t e n  instruct ions  or 
requests furnished pursuant t o  Section 8 . 0 1  or 8.02 ,  Trustee 
s h a l l  have n o t  duty Ial to 8ue t o  the registration, reportino 
or filing of any document (or any f inancing or continuation 
statements in respect thereto) or to see t o  the maintenance 
of any such ragirtration, reporting or f i l i n g ,  Ib) to see to 
any fnsuraficc on the Mortgaged Praperty OS t o  effect or main- 
tain any such insurance, IC) to confirm or verify the con- 
t e n t s  of any report, notice, request, demand, cert i f icate ,  
f inancial  statement or other instrument of the  company or 
td) to inspect t h e  Mortgaged Property a t  anv time or ascer- 
tain or inquire as to t h e  perfomanes or observance of ant’ 
of the Company’s covenants with respect to t h e  plortqaged 
Property. 



Section 8 , O S .  Trustee's Ownership of Bonds. 

The Trustee, in its individual or any other 
capacity, mav become the owner or pledgee of Bonds and mav 
otherwise d e a l  with the  Corporation with the same rights  it 
would have i f  It were not the Trustee. 

S e c t i o n  8.06.  Trust Moneys. 

Trust Moneys, a s  defined in Section l6.m, s h a l l ,  until 
appl ied  as herein provided, be held  I n trust by the Trustee 
for the purposes for which t h e y  were received but need n o t  be 
segregated from other funds except to the extent required by 
law. The Truster s h a l l  be under no liability for interest  02 
any T r u s t  Moneys except ruch as it may agree with the Corpora- 
t i o n  to pay thereon.  
Event of Default ,  all interest so asreed t o  be paid  on any 
T m k t  Moneys s h a l l  be paid from time to time upon Corporatfcr. 
Order. 

Subject t o  th8 provisions of Section 16.04,  a l l  

Except during t h e  continuance of an 

Section e . 0 7 .  Trustee's Compcnsaklan, 

Trustee from time t o  time reasonable compensation (which 
shall not be l i m i t e d  by anv provision of law in raoarc! to 
the compensation of c tmstee of an express trurt) for all 
services rendered by it hereunder, and the Corporation will 
pay or reimburse the  Trustee upon i t s  request for a l l  
reasonable expenses, disbursements and advances incuxrcc! or 
made bv the Trustee in accordance with any of the provisions 
nf this Indenture ( inc luding the expenses and disbursements 
of the Trustee's counsel and of a l l  persons n o t  regularly in 
their employ) except any such expense, disbursement, or 
advances as may axire from the Trustee'8 negligence or bad 
faith.  The Corporation a180 covenants t o  indemnify the 
Trustee for, and to hold the  Trusteu harmle8a against, anv 
loss, liability or txpcnsc incurred without nmgligence or 
bad f a i t h  on the part of the Trustee and arising out of or 
in connkction with the acceptance or administration of this 
trust ,  including the costs and expenses of defending i t se l f  
aqafn8t any claim o f  liability in connection w i t h  the 
performance of its  duties or exercise of its rights hete- 
under. The obliaations of the  Corporation under this 

The C o w r a t i o n  covenants and aqreer to pay to the 

S e c t i o n  8.06 t o  eompensatc the T m k t e t  and to pay or reim- 
burse the Trustee for  expenses, disbursements and aEvances 
shall be secured under this Indenture by a lim prior to 
t h a t  of the 8onds upon a33 property and funds held or 
collected by the Truster! as such. 



5 8  

c 

Section 8 , 0 8  Reliance on Officers' Certificates by 
Trustee and Other Persons. 

Except a s  otherwise pxovided in Section 8 . 0 1 ,  
whenever in the  aminis trat ion of the provisions o f  t h i s  
Indenture the Trustee shall deem it necessary o t  desirable 
t h a t  a matter be proved or established prior to taking, 
suffering or omitting any action hereunder, such matter: 
(unlesr other evidence in respsct thereof be herein rpccif i -  
c a l l y  prescribed) may, in the absence of negligence ox bad 
faith on the part of the T~uetee, be deemed t o  be conclu- 
rively proved and established by sn offic+rs' cert i f icate  
delivered t o  the Trustee. The agents and representatives o f  
the Trustee and any experts or counsel whose opinions are 
required ox permitted to be delivered to the Trustee for any 
purpose hereunder shall likewise be f u l l y  warranted in 
relying and acting upan the existence of any mat ters  proved 
or es tab l i shed  by any such certificate delivered t o  any such 
c x p e t t  or counsel (unless other evidence in respect thereof 
be herein specifically descr ibed) .  

Section 8 . 0 9 .  Corporate Trustee Required; E l i g i b i l i t y .  

There shall a t  a l l  times be a Trustee hereunder 
that  shall be a corporation organized and doing business 
under the laws of the  S ta te  of Florida, o f  the S t a t e  of  N e w  
York or of the United S t a t e s  o f  America, and authorized 
under such l a w s  to exercise corporate trust powers, having a 
combined c a p i t a l  and surp lus  of at l east  One Eundrcd Million 
Dollars subject t o  supexvision or examination by federal or 
s t a t e  authority,  and rated A or better by both Standard h 
Poor's Corporation and Moody's fnvt8torr Service, fnc .  If 
such corporation publishes reports of condition a t  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 t o  be its 
combined capital  and surplus as set  forth in its most recent 
report of c o n d i t i o n  so published, 
Trustee s h a l l  cuasa to be u l i g i b l c  in accordance w i t h  the 
provisions of this Section, the Trurtee shall resign 

Xn case at any tim the 

- 
imraediately in 
Section 8.09. 

Section 8 rn 10 rn 

(a)  
appointed, may 

the manner and with the effect specified in 

Resignation and Removal of Trustee: 
Appointment of Successor. 

The Tmstee, o f  any successor hereafter 
at any t h e  resign by giving w r i t t e n  not ice  
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thereof by certified mail  to t h e  Corporation and to each 
holder of anv Bond a t  h i s  address on t h e  Bond Register. 
Upon receiving t h e  notice of resignation of t h e  Trustee, the  
Corpration s h a l l  promptly appoint a successor trustee bv a 
Board Resolution, in duplicate, one copy of which shall be 
de l ivered  t o  the  resigning Trustee and one copy t o  the 
successor Trustee. If no instrument of acceptance by a 
s u c c t s s ~ r  Truster s h a l l  have been delivermd to the resigning 
Truster within thirty days after the giving o f  such notice 
of resignation, the resigning Truster may pe t i t ion  sny court 
of competent jurlrdfct ion for the appointment of a successor 
Tmstee, or any Bondholder who has  been a bona fide holrter 
of a Bond or Bonds for a t  least six months may, subject to 
the provisions of Section 7.10,  on behalf  of himself and a l l  
other similarly rikuatcd, petition any such court for t h e  
appointment of a suceassnr Trustee. Such court may t h t r t -  
upon ufter such not ice ,  i f  any, as it may deem proprr and 
prescribe, appoint a successor Trustee. 

occur: 
(b) Xf at any time any of t h e  following s h a l l  

(11 the Trustee shall cease to  be e l i g i b l e  in 
accordance w i t h  the provisions of Section 8 .08  and 
shall fail to resign after written request therefor by 
t h e  Corporatien or by any such Bondholder: or 

I 21  the Trustee s h a l l  become incapable of a c t i n g ,  
or s h a l l  be adjudged a bankrupt or insolvent, or a 
receiver of the  Trustee or of i t s  property shall be 
appointed, or any public off leer shall take charge or 
control of the Trustee or of  its  property or s f f a i r s  
for the  purpose of rehabilitation, conservation or 
1 iquidat  ion; 

then, in m y  such case, the Corporation may remove the 
Trustem and appoint a successor Trustee by Corporation Order 
in duplicate, one copy of which shall be delivered to the  
Trustee so reaoved and one copy to the 8uccessor Tmstef, 
or, subject t o  the provisions of Section 7.10, any Bond- 
holder who has  been a bona f i d e  holder of a H o d  or Ron& 
for at least s ix  months may, on behalf of himself and a l l  
others similarly situated, petition any court of competent 
jurisdiction for the removal of the Trustee and the appoint- 
ment o f  a successor Trustee, Such court may thereupon a f t e r  
such notice, i f  any, as it may deem atoper remove the 
Tmstee and appoint a S U C C ~ S S O ~  Trustee. 

(e )  The h o l d c r i  cf a majority in aguregatt 
principal  amount of the Outstanding Bonds or of the 
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Outstanding Bonds of Series A may at any time r c m w  t h e  
Trustee an2 appo int  a successor Trustee. 

no appointment of a successm Trustee pursuant to this 
Section shal l  become effective until the acceptance of 
appointment by t h e  successor Trustee as provided in - See- 
tion 8.10. 

(dl  No resignation or removal of the Trustee and 

Section 8.11 .  Acceptance of Appointment by Successor. 

Every successor Trustee appointed in Section 8 . 0 9 .  
s h a l l  execute, acknowledge ant! deliver t o  t h e  Corporction 
and to t h e  ret ir ing Trustee an instrument accepting such 
appointment hereunder, and thereupon the resignation or 
removal of t h e  re t i r ing  Trustee s h a l l  become effective and 
auch successor Trustee, without any further a c t ,  deed or 
conveyance, s h a l l  become vested with a l l  the rights, powers, 
duties and obligations of the retiring Trustee hereunder, 
w i t h  like effect as i f  originallv named as Trustee herein:  
butf nevertheless, on the written request of the Corporatian 
or of the  successor Trustee, the retiring Trustee shazf, 
upon payment of any &mounts then due! it pursuant t o  any of 
the provisions hereof, execute and deliver an instrument 
transferring to such successor Trustee a l l  the e s t a t e s ,  
properties, rights, powers and trusts of t h e  ret ir ing 
Trustee and shall assign, transfer and deliver t o  such 
successor Tmstee all property and money he ld  by such 
retiring Trustee hereunder, subject nevertheless to its 
liens, i f  any, provided far in Sections 5 . 1 5  and - 8.06 
hereof. Upon request of any such successor T a s t e t ,  the 
Corporation shall execute any and a l l  inr tmmtnts  in writing 
for more f u l l y  and certainly vest ing  in and confirming to 
such successor T m s t a e  a l l  such estate%, properties, r i g h t s ,  
powers and trusts. 

Mo successor Trustee shall accept appointment as 
provided in this Section 8 .  LO unless a t  the t h e  of such 
acceptance ouch 8UCC8SSOt T r u s t e e  shall be e l ig ib le  under 
the provisions of Sect ion 8.08. . 

Upon acceptance of appointment by a successor 
Trustee as provided in t h i r  Section 8.10, the  Corporation 
shall give notice of the succession of such Trustee here- 
under by certified mail to each holder of any Bond a t  his 
address on the Bond Rqister. f f  the Corporation fails to 
give such notice with in  ten days after acceptance of 
appointment by the successor Tmstet, the successor Tmttee 
shall cause such notice to be puhlishcc? a t  the expense of 
the Corporation. 



Section 8 . 1 2 .  Successer to Trustee. 

c 

Any corporation into which the Trustee may be 
merged or with which it may be consolidated, or any corpora- 
t i o n  resulting from any merger or consolidation to which the 
Trustee shal l  be a party? or any corporation succeeding to 
all or s u b s t a n t i a l l y  a l l  of the corporate trust business of 
the T n s t e t ,  s h a l l  be the I U C C ~ ~ ~ O ~  of t h e  Trustee 
hereunder, provided such corporation s h a l l  be al igfblc  under 
the provisions of Section 8.08 without t h e  execution or 
filing of any paper or any further act  on the part of any of 
the parties hereto? anythfny herein t o  the  contrary notwith- 
atanding. 

ARTICLE N I N E  

Concerning the Bandholders 

Section 9.01.  Evidence of Action. 

Any remest,  demand, authorization, d i r e c t i o n ,  
notice, consent, waiver or other action provided by this 
Indenture to be given or taken by 8ondholdexs may be 
embodied in and evidenced by 

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

(bl t h e  record of the holders of Bonds voting in 
favor thcreuf a t  any meeting of Bondholders duly called 
and h e l d  in accordance w i t h  the provisions of Article 
Ten, or 

IC) a combination of such instrument ox fnstru- 
mentr and anv such records o f  such a meeting of Bond- 
holders; and, except as herein otherwise cxpresslv 
provided, such action shall become affective where such 
instrument or i n s t w a n t s  or record, or combination of 
both, are delivered to the Trustee at i t s  p r i n c i p a l  
corporate t m a t  office,  and, where expressly required 
hereby, t o  the Corporatfon, 

Section 9.02. Proof of Execution. 

(a)  Subject to the  provisions of Section 8 . 6 1 ,  
proof of the execution of any instrument by a Bondholder or 
h i s  agent or proxy and proof of the h o l d i n g  bv any person of 
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any of the Bonds shall be s u f f i c i e n t  i f  made in t h ~  
following manner: 

person of anv instrument may be proved by I I )  t h e  c e r t i f i -  
cate of any notary public, or other officer of any jur i sd ic -  
tion w i t h i n  the United S t a t e s  of America authorized t o  take 
acknowledgments of  deeds to be recorded in such 
jurisdiction, that the person executing ouch instrument 
acknowledged to  him the execution thereof, or ( 2 )  an 
a f f i d a v i t  of a witness t o  ruch execution sworn t o  before any 
such notary or other such o f f i c e r ,  or ( 3 )  the guarantee of 
the signature of such person by any t r u s t  company, 
e m e r c f a l  bank or member of a nat ional  stock exchanqc. 
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 cert i f icate  or 
affidavit s h a l l  a l so  c a n s t i t u t c  s u f f i c i e n t  proof of his 
au tho r i  t v  . 

The f a c t  and date of the execution by any such 

The f a c t  and date  of the execution of any such 
instrument and the amount and numbers of other des ignat ions  
of Bonds h e l d  by the  person so executing such instrument may 
also be proved in any other manner t h a t  t h e  Trustee may deem 
suff ic ient ,  and t h e  Trustee may require such additional 
proof of any matter referred to i n  t h i s  Section 9 . 0 2  as it 
shall deem ncccssarv. 

Ib) The ownership of anv Bond s h a l l  be ptovei! b:! 
the Bond Register. 

( c )  The record of any Bondholders'  meeting shall 
be provided in t h e  manner provided in Scc+ion 10 .06 .  

Section 9.03. Effect of A c t i o n s  by Holders of Ronds. 

A t  any time prior to (but n o t  a f ter)  the evidenc- 
ing t o  the Tmstee, as provided in Sect ion  9 . 0 1 ,  o f  the  
taking of any a c t i o n  by the holders of Bonds, any holder of 
a Bond or bond& who has consented to such action may, by 
f i l i n g  written notice with the Tmstee, and upon proof o f  
holding as provided in S e c t i o n  9.02,  revoke such act ion so 
far as concerns such Bond or Bonds. Except a s  aforesaid, 
any such action taken by t h e  holder of any Bond shall be 
conclusivr! and binding upon such holder and upon a l l  future 
holders and wWners of t h e  same Bond, and of any Bond issued 
upon the transfer thereof or in exchange therefor or if? 
place thereof, in respect of anything done or suffered to be 
done by the Trustee or t h e  Corporation in reliance thereon, 
whether or n o t  any n o t a t i o n  in regard thereto is made upon 
such Bond. 

. . . . . _. 
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ARTICLE TEN 

Bondholders Meetings 

I- 

C 

Section 10.01. Purposes. 

A meeting of Bondholders may be called a t  any t i m e  
and from timu to time pursuant t o  the provisions of this 
Article Ten for any of t h e  followfnq purpr.8: 

la) To give any.notfcr t o  the Corporation or to 
the Trustee, or t o  give any directions t o  t h e  Trustee, 
or t o  consent to t h e  waiving of any d e f a u l t  hereunder 
and its consequences, or to take any other action 
authorized to be taken by Bondholders pursuant to any 
o f  the provisions of Article N l n e ;  

Ibl To remove the Trustee and appoint  a ~ U C C C S S O ~  
Trustee pursuant t o  the provisions of Article Eight:  

IC) To consent t o  the execution of an indenture 
or indentures supplemental hereto pursuant t o  the 
provisions of Section 11.02: or 

taken bv or on behalf of the holders of any spec i f ied  
aggregate pr inc ipa l  amount of the Ponds under any 
provision of t h i s  Indenture or under applicable law. 

(61 To take any other act ion authorized to be 

Section 10.02 .  Manner of Calling Meetings. 

The Trustee may a t  any t i m e ,  and upon receipt of 
I i )  written request by the holders of at l e a s t  ten  percent 
in aggregate principal amount of the Bonds Outstanding lox 
a t  least  ten  per cent in aggregate principal mount of the 
Bonds of Series A Outstanding) or ( i i l  a Board R e 8 0 1 U t h 1 ,  
so requesting, s h a l l  call a meeting of Bondholders to take 
any action specified in Section 10.01, t o  be held a t  such 
the  and at such place a8 the T r u s t e e  shall datermine. 
Notice of every meeting of the Bondholders, set t ing forth 
the  the  and the place of such meeting,  and summarizing the 
action proposed to be taken at such meeting, rhull be given 
by cert i f ied mail t o  t h e  Corporation and t o  each Bondholder 
a t  h i s  address on the Bond Reqistcr.not less than twtn tv  
days nor more than ninety days prlor to the date fixed for 
the  meeting.  
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c 

Section 10.03, Call of Meetings by Corporation or 
Bondholders . 

In case a t  any time t i )  the  Corporation, pursuant 
to a Board Resolution, or ( i i )  t h e  holders of a t  l e a s t  t e n  
percent, in aggregate pr inc ipal  amount of the Bonds 
Outstanding Io+ of a t  least ten percent in aggrtgata 
pr inc ipa l  amount of the Bands of Series A Outstandinq) Shall 
have requested the T r u s t s 8  t o  call a meeting of Bondholders, 
by written request ret t ing  forth in reasonable d e t a i l  the 
action proposed to be taken a t  the meeting, and the  Trustee 
s h a l l  no t  have given notfce of rueh maetlng within twenty 
days after  receipt of such request, then t h e  Corporation or 
the holders of the Bomdr in the amount above spscifiac! may 
determine the time and t h e  place for such meeting and may 
call such meeting t o  take any a c t i o n  authorized In 
Section 10.01, by giv ing  notice thereof as provided in 
Suction 10 . 02.  

Section 1 0 . @ 4 .  Vot ing and Attending Meetings. 

To be antftled to vote  at.any meeting o f  Pond- 
holders, a person shall be tither a registered holder of o n e  
or more Bonds Outstanding, or 8 perron appointed by an 
instrument in writing as pr0.w or attorncv-in-fact by 8 
registered holder of one or more Fonds Outstanding. The 
only person who shall be entitled to be present or to speak 
a t  any meeting o f  Bondholders shall be the persons entitled 
t o  vote at such mecting and their counsel, representatives 
of t h e  Trustee and its counsel and representatives of the 
Corporation and its  counsel .  

Section 10.05.  Conduct of Hettinss. 

Notwithstanding any other provisions of t h i s  
Indenture, the Trustee may make such reasonable reqrulations 
as it may deem advisable for any meeting of Bondholders, as 
follows (a) in regard t o  proof o f  the  appointment o f  proxies 
or attorneys-in-fact, and Ibl in regard to the appointment 
and duties of inspectors of votes, the submission and 
examination of proxies, certificates and other evidence of 
the r ight  t o  vote, and fcl such other matters concerning t h e  
conduct of the meeting as it deem appropriate. Except as 
otherwise permitted or required by any such r c q l a t i b n s ,  the  
ho ld ings  of Bonds shall be proved in the manner specified in 
Subsection Ib) of Section 9 . 0 2  and the appointment of  anv 
p r o w  s h a l l  be proved in the manner s p e c i f i e d  in 
Subsection Ial of S e c t i o n  9.02 .  
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The Trustee s h a l l ,  by an instrument in writing, 
appoint a temporary chai,man of the meeting, u n l e s s  the 
meeting s h a l l  have beer: c a l l e d  by the Corporation or bv 
Bondholders as provided in S e c t i o n  10.03, in which cas; the 
party or part ies  calling t h e  meeting s h a l l  i n  l i k e  manner 
appoint a temporary chairman. A permanent chairman and a 
permanent secretary of the meeting s h a l l  be elected by vote  
of t h e  holders of a majority in principal  amount of t h e  
Outstanding Bonds represented at the meeting and entitled te 
vote. 

A t  any meeting each Bondholder or proxy or 
attorney-in-fact s h a l l  be rntitled to one vote for each 
$ 1 , 0 0 0  p r i n c i p a l  amount of Outstanding Bonds held by such 
Bondholder or bv the Bondholder for  whom such proxy or 
attorney-in-fact i s  acting: provided, however, that no vote 
s h a l l  be cast or counted at any m c t t i n g i n p c c t  of any 
Bonds challenged I S  not  Outstanding and ru led  by the 
chairman of the meeting t o  be not  Outstanding. The chairman 
of the  melting s h a l l  have no right to vote other than by 
virtue of Outstandinu Ronds he ld  by him on instlvmcntr in 
writing as aforesaid duly designating hhn as the person to 
vote on bchnlf of other Bondholders. Any meeting of 
Bondholders duly ca l led  pursuant to the provisions of 
Section 1 0 . 0 2  or 10.03 may be adjourned from time to time, 
and the meeting m- held a s  so adjourned without further  
notice 

Section 10.06. Voting and Records. 

The vote upon any resolution submitted to any 
mtctinq of Bondholders s h a l l  be by w r i t t e n  ballot on which 
shall be subscribed the signatures of t h e  holders of Bonds 
or of their  proxies or attorneys-in-fact and the serial 
number or numbers of t h e  Bonds he ld  or represented by them. 
The permanent chairman of the meeting shall appoint two 
inspectors o f  votes, who shall count a l l  votes cast at t h e  
meeting for or against  any resolution and who s h a l l  make and 
f i l e  with the secretary of the meeting their v c r i f f e d  
written reports in duplicate of a l l  votes cast  at the 
meeting. A record in dupl i ca te  of the  proceedings o f  each 
meeting of Bondholderr s h a l l  be prepared by t h e  secretary of 
the meeting, and there s h a l l  be attached t o  such record the 
original reports o,f the inspectors of votes on any vote 
taken at such mettinq, s e t t i n g  for th  a copy of the notice of 
the meeting and showing that such notice was aiven as 
provided in Section 1 0 . 0 2 .  The recQrd shall be s i q m d  and 
verified by the  affidavits of the permanent chairmar. and 
secretary of t h e  meeting and one of the  duplicates shall be 
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delivered to the Corporation and t h e  other to the Trustee to 
be preserved by the Trustee, the l a t t e r  to have attached 
thereto the b a l l o t s  voted a t  the meeting. 

Any record so signed and verified shall be conclu- 
sive evidence of the matters there in  8 t a t . d .  

Section 10.07. Effect of Call of Meeting. 

Nothing In t h i s  Article Ten contained shall be 
deemed or canttrued t o  authorize or panaft,  by riason of anv 
cal l  of u meeting of Bondholders er UP!' rights expresslv or 
impliedly conferred hereunder to make such call, any hin- 
drance or delay in exercise -of any rj-ght or rights conferrcc! 
upon or reserved to t h e  Trustee or to t h e  Rondholders under 
any of the provisions of t h i i  rndenture or of the Bonds. 

ARTTCLE ELEVEN 

Supplemental Tndcntures 

Section 11 .Or. Supplemental Indentures without Cdnscnt of 
bondholders. 

In addition to any supplemental indenture othcr- 
wise authorfzed by t h i s  Indenture,  the  Corporation, when 
authorized by a Board Resolution, and t h e  Trustee from time 
to time and at any time, may, without the consent of the 
holders of any Bond, entar i n t o  an indenture or indentures 
supplemental hereto, in form satisfactory to the Trustee, 
for one or more of the following purposes: 

(a) to evidence the  succession of another corpora- 
tion t o  the Corporation, or successive successions, and 
the arsumptfon by any such 8uccIssor corporation of the 
covenants, agreements and obligations of the Corpota- 
t ion  pursuant to Article Twelve hereof; 

tbl t o  add t o  the covenants of the Corporation and 
t o  tha conditions, limitations and restrictions on t h e  
authorized mount ,  terms or purporsa of issue, authtn- 
t i c a t i o n  and delivery of the Ponds or any rexias of 
Bonds, ruch further covenants, restrictions, conditions 
or provisions for the protection of t h e  holders of t h e  
Bond8 or snv scrics'of Bonds, or to surrender any r i sht  
or power herein conferred-an the Corporation: 



( c )  t o  cure any ambiguity, to correct or supple-  
ment any provision contained herein or i ~ ,  any supple- 
mental indenture that may be inconsistent with any 
other provision c o n t a i n e d  h e r e i n  or in any suppltmentrl 
indenture, or t o  make such other provisions in regard 
t o  matters or questions arising under this fndcnturt 
sha l l  n o t  be inconsistent w i t h  the provisions of t h i s  
Indenture and s h a l l  not advcrselv af fect  the interests 
of t h e  ho lders  of the 80nd8: 

(d) to correct or amplify the description of any 
property at any time subjsct to the lien of t h i r  
Indenture, or better to assure, convey and confirm u n t o  
the Trustee any property subject or required to be 
subjected t o  the lien of t h i s  Indenture; and 

(e)  to modify, e l i m i n a t e  or add to the provisions 
of this Indenture to t h e  extent necessary to effect the 
qualification of this Indenture under t h e  T r u s t  fndcn- 
ture Act as . t h a t  A c t ,  or any similar Federal s t a t u t e  
enacted in lieu thereof; i o  in effect at the  time of 
the entering into any such supplemental indenture. 

The Trustee is hereby authorized to j o i n  with the 
Corporation in t h e  execution of any such supplemental 
indenture, and to make any further appropriate agreements 
snd stipulations t h a t  may be therein contained, but the 
Trustee shall not be obligated to enter into any such 
supplemental indenture that  af fects  the Tmsttt's own 
rights, d u t i e s  or fmmunitits under this Indenture or other- 
wise * 

Section 11.02.  Modification o f  Indenture. 

With the  consent {evidenced a s  provided in - Scc- 
t ion 9,011 of t h e  holder8 of not less than 66 2/3 percent in 
aggrmgatt pr inc ipa l  amount of all .  the Bonds a t  the  time 
Outstanding that axe adversely a f  fectcd by such supplemental 
indenture (including n o t  less than 6 6  2/3 percent in aqgre- 
qat. pr inc ipa l  amount of a l l  t h e  Bonds of Series A at the 
time Outstanding i f  so affected), the Corporation, when 
authorized by a Board Resolution, and the T r u s t e e  may, from 
t h e  to time and at any time, enter into an indenture or 
hdsntures  supplemental hereto for the purpose of adding any 
provisions t o  or changing in any manner or e l i m i n a t i n g  any 
of t h e  provisions of this Indenture or of any supplemental 
indenture or of modifying in any manner the r ight s  of the 
holders of the Bonds; except that no such supplemental 
indenture s h a l l ,  without the consent of the holder of each 
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O u t s t a n d i n g  Bond adverselv affected thereby ,  ti) extezd t h e  
stated maturity of the p r i n c i p a l  of, or anv installment of 
interest on, any Bond, or reduce the principal amount 
thereof or the  interest thereon tineluding interest on 
overdue amounts to the extent  provided for in t h i s  
Indenture) or any premium payable upon the redemption 
thereof, or extend the time or reduce t h e  amount of any 
sinking fund payments In respect thereof, or I i i )  reduce 
either the aforesaid percentage in principal amount of 
Bonds, the holders of which axe required t o  consent t a  any 
such rupplemental indenture, or the percentages specified in 
Section 7.08 or ( i f f )  modify any of the  provisions of t h i s  
Section 11.02 or Section 7 . 0 8 ,  except t o  increase anv such 
percentage or t o  provide that certain other provisions of 
this Indenture cannot be modified or waived without the 
consent of the holder of each Bond adversely affected 

rovidcd further, however, that  without t h e  consent 
ders of a11 Bonds of Series A then outstanding no 

such supplemental indtntyrs  shall authorize the creation of 
any additional series of Bonds. 

Wpon t h e  request of the  Corporation, accompanied 
bv a copy of a Board Resolution authorizing t h e  execution of 
any such supplemental indenture, and upon t h e  f i l i n g  with 
the  T a s t e t  of evidence of t h e  consent of Bondholders as 
aforesaid, the Trustee shall join with the Corporation in 
the execution of such supp3tmental indenture unless any such 
supplemental indenture affects the Tru8tet's own rights ,  
duties or immunities under t h i s  Indenture or OthefWfst ,  in 
which case the Trustee may in its  discretion (but shall not  
be obligated to) enter into such supplemental indenture: 
rovidcd, however, t h a t  the Trustee s h a l l  be so obliqatcd 

h p t c t  to a supplemental indenture entered into under 
Subsections (a) or - { f l  o f  Section 11.01, notwithstanding any 
ruth effect .  

Except as provided in Section 4.01  hereof, it 
shal l  not be necessam for t h e  consent of Bondholders under 
this Section 1 3 . 0 2  to-approve the particular form of any 
proposed supplemental indenture, but it shall be suff ic ient  
if such consent s h a l l  approve the substance thereof. 

Section 11.03 . Effect of Supplemental Indentures . 
Upon the execution of any supplemental indenture 

pursuant to t h e  provisions of t h i s  Article Eleven, t h i s  
Indenture shall be and be deemed to be mod i f ieC and mended 
in accordance therewith and the respective r i g h t s ,  l imita-  
t i o n s  of r ights ,  o b l i g a t i o n s ,  d u t i e s  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 determi.led, txer- 
cised and enforced hereunder subject in a l l  respects to such 
modifications and amendments; and a l l  the terms and condf-  
tions of any such iupplemental indrnturc s h a l l  be and be 
deemed to be part of the terms and condi t ions  of this 
Indenture for any and a l l  purposes. 

Section 11,04. T r u s t  Indenture Act. 

this Article Eleven s h a l l  conform to the requirements of the  
Trust Indenture Act, a s  in effect a t -  the tima of execution 
of such supplemental indenture,  i f  this Indenture shall then 
be qualified under that A c t .  

Every supplemental indenture executed pursuant t o  

Section 11.05. Notat ion of Changes on 80nda.  

Bonds authenticated and dclfvsrrd after  t h e  
execution of any supplemental indenture pursuant to the 
provisions of  this Article Eleven may, and shall If  required 
by the Tmstet, bear a notation in form approved bv the 
Trustee as t o  any matter provided for in such supplemental 
indenture, I f  t h e  Cnrporation or the Trustee shall so 
dtt tminc ,  new Bonds so modified as t o  conform, in the 
opinion of t h e  Trustee and the Corporation's Board of 
Directors, t o  any medification o f  this Tndenture contained 
in any such supplemental indenture may be prepared bv the 
Corporation, authenticated and delivered bv the Trustee in 
sxehanqc for the Outstanding Bonds. 

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

fn executing any rupplsraental indenture permitted 
by this Article Eleven, the  Taste8 8 h d 1  be e n t i t l e d  t o  
receive and (subject to Section 8 .01 )  shall be entitled t o  
rely upon, an Opinion of Counsel rtating that the execution 
of 8uch supplemental indenture i o  authorized or permitted 
by, and conforms t o ,  the terms of this Article Eleven. 



ARTICLE TWELVT: 

Consolidation, Merger, Acquisition and S a l e  

c' 

'- 

Section 12.01. Consolidations, Herqfrs, Acmisitions Of 
Sales Permitted Only with Affiliated 
h i l i t i t s .  

The Corporatian shall not enter into any 
transaction which in form or substance is a consolidation, 
merger or acquisition of or w i t h  another business a n t i t y ,  ox 
sale or purchase of substantially all the assets  of another 
business entity I &  "Restricted Transaction*) unless the 
other corporation or business e n t i t y  is a U t i m e o n t r o l l e c !  
by the Parent Company. For this Sect ion  12.01 t h e  term 
"control' s h a l l  mean the power to dirsct or d i r e c t l y  or 
indirect ly  to cause the direct ion of the management of such 
other corporation or business e n t i t y .  

any Restricted Transaction I f )  i f  there s h a l l  have occurred 
and be continuing any Event of Default or w e n t  that, w i t h  
notice or lapse of t h e  or both, would become an Event of 
Default, l i i )  i f  such transaction would v io la te  any law or 
make the continued operation of the business of the 
Corporation or a? any surviving corporation as a Utilitv 
unlawful or in vio lat ion af any lawful  order, decree, 
judgment, r e v l a t i o n  or b i n d i n g  agreement by which the 
Corporation or any surviving corporation is bound or 
(iii) in the case of a Restricted Transaction in which t h e  
Corporation is to acquire the outstanding shares of another 
corporation unless such other corporation will become a 
wholly owned Subsidiary o f  the Corporation. 

this Section 12.01 shall take place unless each of the 
following condition8 I8 also mat: 

In any event, the  Corporation s h a l l  not enter into 

Mo Restricted Transaction othcmire permitted by . 

(81 ?or the 12-calendar-manth period ondina on the 
last day of the month preceding such Restricted 
Transaction the Corporation ( i f  it be the surviving 
corporation in the case of a merger or acquisition) or 
the corporation which results frem any such 
consolidation or which survives any ruch merger or 
which is the purchaser, grantee ,  transferee or 
recipient of such Mortgage6 Property an& other property 
and assets  shall have had a P r o  Forma Ratio of Earninqs 
to Fixed Charuts of at l e a s t  1 . 5  to 1.0, acd s h a l l  meet 
the requirements of Section 5 . ? 1  such that it could 



issue, immediately after giving ef fect  t o  such 
Restricted Transaction, a t  least one dollar of Funded 
Debt without being in breach under such S e c t i o n  Sell. 

Ib) The corporation formed by such consolidation, 
or into which the Corporation shall have been mer~td, 
or the corporation that acquires the Mortgaged 
Property, s h a l l  execute and del iver  to the Trustee, 
rhu l taneous ly  with such merger, Consolidation or 
transfer, an indenture supplatdental hereto in form 
rrcordable and sat is fac tory  t o  the Truitea, containing: 

(1) an assumption by 8uch s ~ c c t s 8 0 t  corpora- 
tim of the due and punctual payment of the 
pr inc ipa l  'of (and premium, if any) and interest on 
a l l  the Bonds and the performance and observance 
of every covenant and condi t ion  of t h i s  Indenture 
t o  be performed or observed by the Corporation, 
and 

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

(c )  Immediately after giving effect to such 
Restricted Transaction, ( i )  no Event of Default, ane no 
event that, w i t h  notice or l a p s e  of t ime,  or both, 
would become an Event of D e f a u l t ,  s h a l l  have occurred 
and be continuing and ( i f )  the corporation formed by 
such consolidation, or into which the Corporation s h a l l  
have been merged, or the corporation that acquires the 
Mortgaged Property, sha l l  be engaged in substantially 
the same business as the Corporation. 

Id) The Corporation s h a l l  have de l ivered to the 
T n r t r t  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 t h a t  a l l  conditions 
ptmcedrnt herein provided for relating t o  such tranr- 
action have been complied w i t h ,  and, subject to the 
provisions o f  Section 8 . 0 1  hereof, the T a r t e e  s h a l l  be 
u n t i t l e d  to rely upon such Officer's Certificate and 
Opinion of Counael in executing any such supplemental 
indenture 

S e c t i o n  12.02.  Successor Corporation Substituted. 

Upon any c o n s o l i d a t i o n  or merger, or any 
conveyance or transfer of the Mortgaged Property and the 



other  proper t i e s  and assets substantiallv a s  an entirety i n  
accordance with Section I2.01, any successor corporation 
formed bv such consolidation or into which t h e  Corporation 
is merged or to which such sa le ,  conveyance, transfer or 
other disposition is made, upon causing to be recorded t h e  
supplemental indenture hereinafter described, shall succeed 
t o ,  and be substituted for, and may exercise every right and 
power ai, the Corpsat ion under this fndenture wi th  the same 
effect as f f  such 8ucecsSOr corporation had been named as 
the  Corporation herein. 

Such aupplemcntal indenture sha l l ' conta ir i  a grant,  
conv+yancc, transfer and mortgage in terms suf  f ic irnt  t o  
Include and subject t o  the lien of this Indenture all 
property and franch i ses  owned by such successor corporation 
a t  the  time of 8uch consolidation, merger, sale, cbnvtyanee, 
transfer or other dispos i t ion  or that may be thereafter 
acquired by such 8ucccssor corporation (other than Excepted 
Property) . Thereupon and thereafter such successor corpora- 
tion may cause to be executed, either In its own name or in 
+he name of  Deltona Utilities, fnc ,  , and delivered t o  the . Trustee for authentication, any Bonds issuable hereunder; 
and upon the order of such successor corporation, and 
subject t o  all the terms of this Indenture, the 
sha l l  a u t h e n t i c a t e  and deliver any Ponds that  shall have 
been previously executed and delivered by t h e  Corporation to 
the Trustee for authentication, and any Bonds that  such 
successox corporation s h a l l  thereafter, in accordance with 
this Indenture,  cause to be executed and delivered to t h e  
Trustee for such purpose. Such changes in phraseology and 
form (but not i n  substance) may be made in such Bonds as may 
be appropriate in view of such consolidation or merger or 
conveyance or transfer,  

ARTICLE TRIRTEEN 

Possession, Use and Release of Wortpaotd Proptrtv 

Section 13.01.  Possession and Wsc of Mortgaged Propcrtv. 

Unless an &vent of Default shall have occurred and 
be continuinq, the Corporation shall be suffered and 
permitted to poasessr use and enjoy a l l  t h e  Mortgaged 
Property, to receive and use the rents, issues,  income and 
p r o f i t s  thereof and in the ordinary course of business to 
use and consume its materials and supplier a l l  as if this 
Tndenturt had not been made. 
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c. 

Section 13.02, Disposition aC MortgagcE Property 
without Release. 

A t  any time and from t i m e  t o  t i m e  while in posses- 
sion of the Mortgaged Property and not in default hexeuneer, 
t h e  Corporation may without anv release or consent by t h e  
Trustee: 

(a )  #el l  or otherwise dispesc of free front the 
l i e n  of t h i s  Indenture any machinery, equipment, or 
other property that has become worn out ,  obsolete, 
unservfctable, undesirable or unnecessary fox use In 
the conduct of its  b U 8 h e S 8  upon replacinq t h e  same 

equipment or other property not necessarily of the same 
charscter but being of at least equal value and 
usefulness  t o  the property 80 disposed of, which new 
property shall without further setion become subject to 
the lien of t h i s  Indenture; 

. with or substituting for the same new machinery, 

(b) abandon any property the use of which in no 
longer necessary or deairablc in the proper conduct of 
t h e  business of the Corporation and the maintenance of 
i ts  earnings, provided that anv required consent and 
approval of any qovernmental authority is f irst  secured 
and a copy of anv required order or certificate for 
authori ty  so to abandon such property is filed with the 
Trustee: 

IC) surrender or assent to the modification o f  any 
franchise,  license, or permit which it may hold or 
under which it may be operating, provided that t h e  
Corporation sha l l  s t i l l  hawe the right, in t h e  opinion 
of counsel,  under t h e  modified or some other franchise, 
license or prmft, or without  any franchis., license or 
permit, to conduct I t s  business in the same or an 
extended territory during the sama or any extended or 
i n d e f i n i t e  period of time; and for the purposes of t h i s  
rubdivision, the right of any municipa1ft:r to terminate 
8 permit, lfcense, or franchise by purchara shall not 
be deemed to abridge its  duration; 

Id) rurrandar, assent t o  bt procure a modification 
of any franchise, license or permit under which i t  is 
operating that in the opinfan of its  Board of Directors 
is no longer naccssary. or desirable in the  conduct of 
the Corporatian's business and where the value and 
utility of the Mortgaged Property will not thereby be 
substantially impaired; or 
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It) grant rights-of-way sr.2 easements over or i n  
respect of any Mortgaged Propertv, prov,ided that such 
grant w i l l  n o t ,  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 no t  be 
prejudicial t o  the interests of the Bondholders 

The Trustee ahall. from t i m e  t o  t i m e ,  execute any 
written instrument t o  confirm the propriatv of any action 
taken by the Corporation under thir Section 13.02# upon 
receipt by the Trustee of a Board Resolution requesting the  
same, togsthRr with an Officer's Certificate stating t h a t  
such action was duly taken in conformity with a designated 
Paragraph of  this Sect ion  1 3 . 0 2  and an Opinion of Counsel 
stating t h a t  such act ion was d u l y  taken by the Corporation 
in conformity with such Para ra h'and that  the executian of 

propriety of such act ion under this Section 13 .02 .  
such written instrument + I appropriate to confirm the 

Section 1 3 . 0 3 .  Release o'f Mortoaged Property. 

The Corporation shall have the r i g h t ,  a t  any t i m e  
and from t i m e  to time, to sel l ,  exchange or othemisc 
dispose of any of the Mortgaged Property constituting less 
than a l l  or aubstantisl1.y a l l  of the  Hartgaged Propertv (in 
addition to the property referred t o  in Section 13.021 
subject to thr l i e n  of t h i s  Indenture, upon compliance with 
the requirements and condi t ions  of this Section 1 3 . 0 3  u r d  
the  Trustee shall release the same from the l i e n  of t h i s  
Indenture upon receipt by the  Trustee o f  a~ application of 
the Corporation requesting such release and describfnu t h e  
property to be so released, together with l o )  An officer's 
certificate, demonstrating t h a t  the disposition of such 
property i s  in compliance with Section 5.17 hereof, and 
(bl the cash or other conaideration received by the 
Corporation fn consideration of such sale, exchange or 
dispbrltion. 

Section 13.04. Eminent Domain and Other Governmental 
3 a k i n g s  

Should a l l  or any part of the Mortgaged Property 
k taken by eminent domain or be rold pursuant to th,e 
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, a l l  or any p a r t  of the 
Mortgaged Property, t h e  Corporation forthwith shall notify 
the Trustee and, i f  the provisions of Section 3 . 0 3  urc 



applicable, shall comply with t h e  notice provisions :?.ereof. 
It shall d e p o s i t  the award for anv property so taker! cr the 
proceeds of any such s a l e  w i t h  thr! Trustee ,  or, tn the 
extent  required in t h e  Opinion of Counsel bv the t en% of a 
prior lien or Permitted Encumbrance on a l l  or any part of 
any property so taken  or purchased, w i t h  t h e  tmstee,  
mortgagee or other holder of such prior l i e n  or Permitted 
Encumbrance. 
Trustee a h a l l  release the property sc taken or purchasedr 
but only upon receipt by thr Trustee of the following:' 

In the  event of any such taking or sale ,  t h e  

(a1 a Board Resolution requesting such release and 
describing the property so t o  be released; 

Ib) an officer's certificate s t a t i n g  that  such 
property has been taken by eminent domain and the 
amount of t h e  award thkrtfor, or that said property h a s  
been sold pursuant to a right vested in the United 
S t a t 8 s  of America, or a state ,  municipality or other 
governmental authority to purchase, or t o  designate a 
purchaser, or order a sale of such propurty and the 
amount of t h e  proceeds of such sale, and that  ill 
conditions precedent here in  provided for relating t o  
such release have been complied w i t h :  

(cl the award for such property or the proceeds of 
such saicr rovided, however; that,-fn lieu of a l l  or 
MY P a r t  o 7 h a r - o c e c d s r  t h e  Corporation 
shill have the right to deliver t o  t h e  Trustee a 
certificate of t h e  tmsf.eel mortgagee or other holder 
of a prior l i e n  or a P e m f t t s d  Encumbrance on a l l  or 
any part of the property 50 be released, s t a t i m  that 
s a i d  award or proceeds, or a specfffed pert thereof, 
has been deposited w i t h  such tmstee, martpagee or 
other holder pursuant to the reuuircmtntr of ruch prior 
l f e n  or Permitted Encumbrance, in w h i c h  case the 
balance of the award, i f  any, shall be deliver& t o  the 
Truate.; and 

(d)  an Opinion of Counsel s t a t i n g  

(1) that such property ha8 been taken by 
eminent domain, or has been sold pursuant t o  t h e  
exercise of a right vested in the United States of 
-erica or a s t a t e ,  municipality or other govcm- 
mental authority to purchase, or to designate a 
purchaser OT order a sale-of, such pmperty!; 
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I21 in the case of anv such t a k i n q  by emi3er.t 
domain, that  the award for the property so taken 
has become f i n a l  or that an appeal  from such aware? 
is not advisable fn the interests of t h e  Corpora- 
t ion  or the b o l d e m  of t h e  Bonds; 

{ 3 1  in the case of any such sale, that t h e  
amount of the proceeds of t h e  property so nold is 
not less than t h e  amount to which the Corporation 
is legal ly  mntitled under t h e  t a m s  of ruch right 
t o  purchase or designate a purchaser, or under the 
order or orders d i r e c t i n g  such sale, us the cast2 
may be; 

( 4 )  in case, pursuant to Subsection I C )  of 
this Section, the award for 8uch property or the 
proceeds of ruch sale, or a specified portion 
thereof, s h a l l  be certified t o  h a w  been deposited 
with the trustee, mortgager or other ho lder  of a 
prior lien or a Permitted Encumbrance, that tht 
property to be re leased,  or a specified portion 
thereof, is or immediately before such takins or, 
purchase was subject t o  ruch prior l i e n  or Per- 
mitted Encumbrance, and that such depos i t  is 
required by such prior l imn or Permitted Encum- 
brance; snd 

( 5 )  that the instruments or the  instruments 
and t h e  award or proceeds of such sale which have 
been or are therewith delivered to and deposited 
with the Trurtee confom to the requirements of 
t h i s  Indenture and t h a t ,  upon the  basis o f  such 
appl ic8t fon,  t h e  Trustee is permitted by the  terms 
of this Indenture t o  execute and deliver the 
releare rcquestrd, and that  a l l  conditions prect- 
dent herein provided for relating t o  such release 
have been complied w i t h .  

In any proceedings for tire taking 01: purchase or 
sale of any part of the Mortgaged Property, by eminent 
domain or by virtue of any such right t o  purchase or desig- 
nate a purchaser of to order a 8 a h ,  the  'TNrtaa may be 
represented by counsel who may be .counsel for the Corpora- 
tion. 

Sect ion 13.05. Pledged Securities. 

Clause IV and Grantinq Clausr,V hereof and the shares o f  
(AI The securities granted in p l e d g e  by Granting 
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stock pledged by the Parent Company as securitv f c r  i t s  
Guaranty of t h e  Sister Company Note pledged pursuant to said 
Granting Clause V and a l l  other securities received by the 
Trustee pursuant to any provision of this Indenture 
(hereinafter collectively called the "Pledged Securities " 1  
s h a l l  be held  by the Trustee as a part of the Mortgaged 
Property, All certificates representing shares of stock an8 
a l l  obligations so received by the  Trustee unless alreaCy 
registered in the name of  the Trustee s h a l l  be in negotiable 
form, or s h a l l  be accompanied by appropriate instruments ef 
tranrfer t o  the Trustee and shall otharwfse be in 
transferable form. The Trumtec may from time t o  time, but 
prior to the happening of an Event of Defau l t  need not 
(un les s  requested by the  holders of a majority in principal 
amount of the Bonds at t h e  time Outstanding), transfer into 
ftr anme or i n t o  the name of anv nominee any Pledged 
Securities which are 10 transferable.  The Trustee s h a l l ,  
upon Request, but under such arrangements as the Trustee 
s h a l l  deem expedient f o r  the protection of the T r u s t  Estate, 
permit the cert i f icates  representing any appropriate nunber 
of rhsres of stock pledged hereunder t o  be transferred into 
th* nane of nominees of the  Corporation t o  qualify them as 
directors. 

1BI There shall be p a i d ,  delivered, assiqntd, 
transferred and conveyed to the Trustee to be he ld  as part 
of t h e  Mortgaged Property: 

( i )  a l l  distributions with respect to bitock, 
(except distributions In cash made out of the 

N a t  Income af the corporation issuing such stock) which 
may become payable or distributable in respect of a l l  
shares of rtock included in the Pledged Securities, 
including distributions in the cuurst of d f s s o l u t i o n ,  
liquidation or winding up of the corporation issuing 
ruch rtock, or in the event of the reduction o f  the 
capi ta l  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 d e f a u l t  on the Sister Company 
Note and the f a i l u r e  of the  Parent Company punctually 
to honor its guaranty thereof without demand, this 
clause l i )  shall not apply with rerwct  to any 
di8tibutiOnS made in respect of the shares of stock of 
United Florida O t i l i t f a s  Corporation pledged by the  
Parent Companv t o  secure i t s  guaranty of the Sister 
Companv Note; and 



- a  

c 

(ii) a l l  payments of principal on a l l  obliqarions 
included in the Pledged Securities. 

A l l  moneys, shares of r tock  and obligations to be paid ,  
de l ivered ,  transferred and assigned to the Trustee pursuar?t 
t o  t h e  provisfons o f  t h i s  Section 13.05 shall, if not  
reccivmd by the Tmsttt, be paid, delivered, transferred and 
asrigncd t o  the  T'rustte by t h e  Corporation as and whcr. 
received by the Corporation, rnd rha l l  be held by the 
T a s t e 8  as provided in Paragraph A above. 

occur and be continuing:  
(Cl Unless and until an Etvent of Default s h a l l  

(1) the Corporation shall be entitled from time to 
time t o  collect and receive for its  own use a l l  cash 
distributions with respect t o  stock, p a i d  out of t h e  
Net Income of the company issuing such stock, which may 
be made in respect of any rharts  of s t o c k  inc luded in 
t h e  Pledged Securit ies ,  and a l l  sums which may be p s i d  
in cash fox interest upon any obligations ineLudcd in 
the Pledged Securities, other than anv such interest  
which shall have been collected or p s i d  out o f  the 
proceeds of any sale or candenmation or expropriation 
of any property covered bv a mortgage or other lien 
stcurins such Pledged Securities: and the Trustee from 
time to time upon Corporation Request shall de l iver  to 
the Corporation su i tab le  assignments and orders far t h e  
payuent to it or upon its order of all.such 
distributions and interest which from time to time may 
be declared or become payable; and the Trustee upon 
Corporation Request shall from t i m e  to time pay over to 
or upon the order of the Treasurer or an Ass i s tant  
Treasurer of the Corporation a l l  sums which may be 
received bv the  Trustee representing any such 
distribution or interest to which the Corporatfnn shall 
be entitled: tovided, howevsr, that until aetuallv 
paid o r  e s n c e b  r m h t r  t o  distributions, 
coupons and rights to interest shall remain subject to 
the l i e n  hereof; 

I f i )  the Corporation shall haoe the right from time 
to time to vote and to give consents w i t h  respect t o  
Pledged Securities for a l l  purposes not contrarv to the 
provisions of t h i s  Indenture and to consent t o  and 
r a t i f y  action taken at or waive notice of any mectinq 
w i t h  respect to any Pledged Securities with the same 
force and ef*ect ab though thev were not Pledged 
Securities; and, with respect ta shares of stock 
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registered in the name of the Trustee or i t s  nominee, 
t h e  Trustee shall from time to tine up,on Corporation 
Request give s u i t a b l e  vaivtrs of notice  and consents 
and deliver to the Corporation or its nominee s u i t a b l e  
p o w e r s  of attorney or proxies, with  or without power of 
substitution, and either general or for such one or 
more purposes I inc luding purposes spccif f ed  in 
Paragraph D o f  this Section 16.0s) as such Corporat.ion 
Request may rptcify:  and 

I i i i )  except w i t h  the consent of the  Corporation, 
the Trustee shall not enforce the  collection or payment 
of the pr inc ipa l  of, or interest on, any obligatior, 
included in the Pledged Securities, whether before or 
after the maturity thereof. 

I f  any distributions or interest covered bv anv 
assignment or order delivered pursuant t o  the foregoing 
subparagraph I i l  shall not be paid when due, the Corporatian 
s h a l l  return such assignment or order forthwith to the 
Trustee. Whenever and so long as an Event of Default shall, 
t o  the knowledge of the Trustee, have occurred and be 
continuing, t h e  Trustee shall revoke any assiqnmtnt or order 
theretofore given by it for t h e  payment of distributions or 
interest, and receive all distributions ant! interest in 
respect of all Pledged Securities; and a l l  suns so receive8 
by the Trustee s h a l l  be held by it -as additional security 
hereunder; but  i f  any such Defaul t  s h a l l  have been remedied 
any por t ion  of such sums then held by the Trustee shall be 
paid over by it to the Corporation upon Corporation Request 
and t h e  right of the Corporatian to receive such 
distributions and interest, and the duty o f  the Trustee to 
execute such assignments and orders, shall revive and 
continue as if no such Event of Default had occurred. 
Except as othemisc in t h i s  Indenture provided, the Trustee 
s h a l l  have and may exercise a l l  the rights of an omer in 
respect t o  any Pledged Secur i t ies  or may, in a l l  respects 
not contrary t o  the provisions af this Tndenturc, permit 
such right8 to be exercised by the C o w r a t i o n .  

The Corporation covenants that i t  will not se l l ,  
assign or tranafer, and will not mortgage, pledge or 
otherwise encumber (except hereunder) any of its ri.ghts t o  
distributions on, or payment of principal or interest in 
respect of, any Pledged Securities. 
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( 0 )  Except a s  otherwise provided in t h i s  
Indenture, nothing h e r e i n  shall prevent any one or more of 
the  following transactions: 

Ia) the  merger or consolidation of any Subsidiary 
into or with the corporation, or the conveyance or 
lease af a l l  or any part of the assets of any 
Subsidiary to the Corporation; or 

or other corporation, #tack of which s h a l l  be pledged 
hereunder, i n t o  er with any other corporation, or the 
merqer or consolidation of any other corporation into 
or with any Subridiary'or other ruch corporation, or 
the  conveyance of a l l  or rubstsntially a l l  the assets 
of any Subsidiarv or other 8uch corporation t o  any 

Ibl the merger OX consolidation of any Subsidiary 

othar'carporation; t o v i d e d  however, t h a t  no such 
action involvinq a +  subs^ a r y m b b e  taken unles s  the 
corporation resdt ipq from such consolidation, or i n t o  
which such merger s h a l l  be made, or which shall hsvt 
acquired t h e  assets of a Subsidiary, s h a l l  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 nectssaw or 
appropriate to effect any change in, or exchange of, or 
substitution for, or surrender of, any Pledged Securities 
authorized or permitted by Paragraph D hereof, but only UPOF. 
the receipt by t h e  Trustee of: 

l i )  a Board Resolution requesting such exchange, 
surrender, substitution or cancelation: and 

( i f 1  an officers'  certificate s tat ing  such facts as 
m y  be necessary to mstablfsh, t o  the sa t i s fac t ion  of  
th. Truste., that such exchange, surrender, 
subotftution or cancelation it authorized or permit ted  
by Paragraph D hereof and s tat ing  that ne Event of 
Default  ha8 occurred and is continuing.  

(PI If an Event of Default s h a l l  have occurred 
and be continuing, or i f  the C o w r a t i o n  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 any 

. . . . . .. .- 
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Pledge6,Sccurities to be vote& or such consents to be 
g i v e n ,  and may take such other action as it in i t s  
&iscr+tion may deem desirable in order to p r o t e c t  t h e  
interests of the Trustee and of the Bondholders in 
respect of any Pledged Securities; and 

(lil in respect of any Pledged Securities, may j o i n  
In and become a party to any plan of reorganization or 
readjustment, whether voluntary or involuntary, and mav 
d s p o r i t  any P l d g c d  Securities under such plan or make 
any exchange or surrender or permit any substitution 
for or cancelation of Pledged Secur i t i cr  as required 
by such plan, and may take such act ion w i t h  respect t o  
any Pledged Securities a s  may be required by such plan; 

b u n -  such plan and exchanged for Pledged 
Securities shall be pledged hereunder. 

rovidcd, however, that all securities Issued or 

The provisianr of Clauses ( i )  and I i i )  above s h a l l  
be applicable with respect to the r h a r e m  United 
Florida Utilities Corporation referred t o  in Granting 
Clause V hereof only upan t h e  occurrence and 
continuance of a dcfsult on the Sister Companv Note and 
the failure of the Parent Campany t o  honor punctually 
its Guaranty thereof, without demand. 

(GI 1n. thc  event of any d e f a u l t  in respect of any 
obligation inc luded in the P l e d q t d  Securities then, upon 
Corporation Request, the Tmstee,  as the holder of such 
obligation, may, in its discretion, exercise any and a l l  
rights under iuch ablfgation and cause any and a l l  such 
proceedings as may be approved by the  Trustet t o  be 
i n s t i t u t e d  and prosecuted to enforce the paymant of the 
principal  of and interest on such o b l i g a t i o n  and th+ 
prformanc. of any of or a l l  the  covenants, terms and 
conditions contained in such obligation or fn any agreement 
w i t h  respect thereto. Tn cast an Event of Default s h a l l  
have occurred and be continuing, then t h e  Trurtrc MY, i n  
its discretion, without Corporatian Request, exercise anv of 
such r ight s  and cause such proceedings to be i n s t i t u t e d ,  

IS) f f  an Event of D e f a u l t  s h a l l  have occurred 
and be continuing, the Tlrustce s h a l l  be e n t i t l e d  to receive 
a l l  payments mad. upon or w i t h  respect to any Pledged 
Securities and to vote and take any other action w i t h  
respect thereto which t h e  Corporatian is herein authorized 
to receive or take prior to an Event of Default  with the 
same force and effect as if t h e  Trustee were the owner of 
such Pledged Securities. 
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(1) All moneys paiE to the Trustee pursuant to 
t h i s  Sect ion 1 6 , O S  shall, except as herein othcmise 
expressly provided, be applied from time t o  time as provided 
in Sections 1 6 . 0 2  and - 16.09 hereof. 

Section 13.06.  Purchaser Protected. 

31 no event shall any purchaser or purchasers in 
god f a i t h  of any property purported t o  be r s h a s e d  her- 
under be bound t o  ascertain the authority o f  the  Trustee t o  
execute the release or to inquire 88 to the ratisfact ion of 
any conditions required by t h e  provis ions  hereof for the 
exarcire of such authority or t o  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 t h i s  U t i c l e  Thirteen to be 
sold he under obligation t o  ascertain or inquire i n t o  t h e  
authority of the Corporation t o  make any such sale or other 
transfer 

S e c t i o n  13,07.  Powers Exercisable Notwithstanding - Event of Default .  

Subject to the provisions of Subsection Ib) of 
Section 8 .01 ,  the Trustee may in its discretion (but shall 
not  ,be bound t o )  execute any release or consent under t h e  
provisions o f  this Article Thir teen  notwithstanding that a t  
the  time an Event o? Default shall have happened and be 
continuing., The Application of the Corporation for such 
release or consent ahall, ins tead  of s t a t i n g  that no Event 
of Default exists, specify each Event of Default which 
s h a l l ,  t o  the knowledge of the siqmrs, have happened and be 
continuing. 

Section 13.08. Powers Exercisable bv Receiver or Trurfct. 

In case the Hortqauad Property '#hall be in th8 
posses8ion of a recrivsr or tmaitei, lawfully appointrd, the 
powers conferred In this Article Thirteen upon t h e  Corpora- 
tion w i t h  respect te thr rrlcarr,  sal. or other disposition 
of property subject to the l i e n  h e r w f  may be exercised by 
8uch receiver or trustee, and an instrument signed by such 
receiver or trustee sha l l  be deemed the q u i t t a l e n t  of any 
similar fnstrurncnt of t h e  Corporation or of any officer or 
officers thereof required by the provisions o f  this Article 
Thirteen; and i? t h e  T r u s t e e  shall be in the possession of 
the Mortgaged Property under any provision of this 
Indenture, then such powers may be exercised by t h e  Trustee. 
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ARTTCLE FOURTEEN 

Redemption of Bonds 

Section 14.01 Redemption Price an& Manner of Redemption. 

manner of radrmption of the Bonds shall be as stated in t h e  
respective Bonds and shall also be governed by this Article 

.Pourteen, except in connection w i t h  the redemption 07 
Series A Bonds through the sinking fund as praoidtd for in 
Section 3 . 0 2  hereof and the redemption of Bonds of Series A 
a t  t h e  election of the Holders thereof as provided f o r  in 
Section 3.03,  and in any supplemental indenture creating an:’ 
other series of Bonds, w i th  respect to such other ser ies .  

The redemption price and the terms, place and 

Section 14 .02 .  Selcctlon of Bands to Be Redeemed. 

If leas than a l l  of the Bonds a r t  to be redeemed 
other than pursuant t o  Section 3 . 0 3 ,  the Corporation s h a l l  
select the particular series of Bonds which a t e  t o  be 
redeemed, cisher in whole or in part, and the principal 
amount of Bonds which a t e  to be redeemed, by written notice 
mailed to t h e  Trustee a t  least 20 days in advance of the 
date fixed for t h e  mailing of the  notice of redemption, 

I f  less  than a l l  of t h e  Bands of any series 
Outstanding hereunder a r e  to be redeemed other than pursuant 
to Section 3 . 0 3 ,  t h e  particular Bonds to be redeemed s h a l l  
be selected not  more than 6 0  days prior to the redemption 
date by the  Trustee from the Outstanding Bonds of such 
s e r i e s  no t  previously called for redemption by prorating, as 
nearlv as may be, the principal  amount of Bonds of such 
series t o  be redeemed among t h e  registered holders of Bonds 
of the rrrias according t o  the  respective aggregate 
principal mount8 of Bond9 of such series he ld  bp such 
holders; provided, however, that ,  if a written consent o f  
a l l  the registared holders of 8onds of the aerier is f i l e d  
with the! Trustem specifying some other m e t h o d  of selecting 
the Bonds of such S r t f e S  to be redeemed, 8uch selection 
sha l l  be mads by the Trustee in accordance therewith; and 
rovfdcd further that, if any series of Bonds shall have 

h d m  Corporation pursuant to a public offering 
registered under the Securities A c t  of 1933, as amended, or 
any similar s t a t u t e  enacted in substitution or replacement 
thereof, the Trustee s h a l l  select by lo t  or in any other 
manner that it deems equitable the Bonds of such series then 
to be redeemed. fn any proration pursuant t o  this Section, 
t h e  Trustee s h a l l  make such adiustments as it shall deem 



8 4  

(- 

proper to t h e  end that the pr inc ipa l  amount of 8onds so 
redtemd shall be $1 ,000  or a multiple thereof, by 
increasing or decreasing the amount which would be allocable 
t o  any Bondholder on the  b a s i s  of exact proration by an 
amount not exceeding SZ,OOO. The Trustee may in its discre- 
tion datermina the Bonds, if there ax. more than on+, 
registered fit the name of any Bondholder that are t o  be 
tedeamcd, In whole or in part. 

Section 1 4 . 0 3 .  Rotice of Redemption. 

In C&IC the Corporation shall desire t o  exercise 
such r i q h t  t o  redeem a l l ,  or, as the case may be, any part  
of the Bonds in accordance w i t h  the right reserved so t o  do, 
it s h a l l  qivcn written notice of such redemption t o  holders 
of the Bonds t o  be redeemed in whole or in part  as herein- 
after in this Sectfon 14.03 provided. Written notice of 
such redemption sha l l  a l s o  be given the Trustee and s h a l l  be 
accompanied by an officer's cer t i f i ca te  and a Board Rcsolu- 
tion calling for redemption o f  the Bonds referred t o  in such 
not ice .  

Not ice of redemption t o  holders of Bands t o  be 
redeemed in whole or in part s h a l l  be given by rending, by 
certified mail, a notice of such redemption not  less than 30  
days and not more than 60 days before the  date fixed for 
trdemption to such holders at their last addresses as they 
s h a l l  appear upon the registratinn books. Any notice that 
i s  mailed in t h e  manner h e r e i n  provided shall be 
conclusively presumed to hava been duly given, whether or 
not the registered holder receives the notice. In any ease, 
fai lure duly t o  give notice ox 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 ahall specify the 
date fixad for redemption, the redemption price a t  which 
Bonds art to be redeemed, and sha l l  s t a t e  tha t  pavmcr.t of 
the rmdemption price of the Bonds to be redeemed w i l l  be 
made at thr  cotporata t r u s t  office of the Trustee upon 
prerentatlon and surrender of such Bonds, that interest 
accmed t o  the date fixed for redemption will be paid as 
specified in said notice,  and that interest thereon will 
cease t o  accrue a t  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 t o  each Bond s h a l l  
state t h e  portion of the principal  amount thereof t o  be 
redeemed, and shall s t a t e  tha t  on and after the redemption 
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date, upon surrender of such Bond, a new Bond in p r i n c i p a l  
amount equal to the unredeemed p o r t i o n  thereof will be 
issued or, a t  the option of the holder ,  such Bond mav be 
presented fo r  notation thereon of the  payment, as of the 
redemption date,  of the redeemed portion of the principal 
thereof 

Section 1 4 . 0 4 .  Pavment of Redemption Price, 

I f  the giving of notfce of redemption shall have 
been completed as above provided, the Bonds or portions of 
Bond8 specified i n  such notice shall become due and payable 
on the date and a t  the p lace  stated In such notice a t  the 
applicable redemption price,  together with interest accrued 
to the d a t e  fixed fur redemption. In such case and if 
moneys in the necessary amount t o  pay such Bonds or portims 
of Bonds a t  the redemption prfci ,  together w i t h  interest 
thereon to the date f i x e d  fer redemption, s h a l l  prior to t h e  
datr  f ixed for redemption have been deposited in trust w i t h  
the Tastee, interest on such Bonds or portions of Bones 
shall cease to aceme on and aCter the date fixed for , 

redemption, 
f o r  redemption as aforesaid shall cease to accrue on snd 
after the date fixad for redemption, in any event, ir tcnptc-  
t i v c  of v h e t h t t  or not  any such d e p o s i t  in trust or s e t t i n u  
aside and segregation in trust s h a l l  have been mad., except 
wi th  respect t o  any Bond or portion thereof so cal led  for 
redemption on which t h e  Corporation shall default  in the 
payment of the redemption p r i c i ,  together with interest 
accrued thereon to t h e  date fixed for redemption. On 
presentation and surrender of such Bonds on or after the 
date fixed for redemption a t  t h e  place of payment specified 
in t h e  netice, such Bond8 shall be paid 8nd redaemed a t  t h e  
applicable redemption price, toqcther with interest accrued 
thereon t o  the data fixed for rdemption, 

fn ter t s t  on Bonds or port ions  of Bonds called 

Ppon presentation of any Bond which is redeemed in 
part o n l y ,  the Corporation shall execute and the Tm8t~t 
s h a l l  authenticate and deliver to  t h e  holder thereof, a t  the 
axp.nsa of the Corporation, a new bond or Bondr in principal 
amount equal to the unredeemed portion of the Bond 80 
presented ort at the o p t i o n  of the holder, the gam. may be 
presented for notation thereon o f  t h e  payment, as of the 
date fixed for redemption, of the redeemed portion of the 
pr inc ipa l  thereof. 

The provisions of th i s  S e c t i o n  1 4 . 0 4  shall applv,  
mutatis mutandis t o  Redemptions pursuant to Section 3 . 0 3 .  
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Section 1 4 . 0 5 ,  Notation on Bond f o r  Partial Redemption. 

and 1 4 , 0 4 ,  in t h e  event of the payment of a portion of any 
Bond= Trustee, in lieu of requiring the  presentation of 
such Bond to be partially paid and redeemed and noting such 
payment thoreon, may in i t s  letter transmitting such p a p e n t  
to any such Bondholder i n s t r u c t  8uch holder to endorse such 
payment on such Bond, providad that the Corporation or the 
Trustee shall have f irs t  obtained a written undertaking from 
ruch Bondholder t h a t  8uch holder w i l l  not  sell, transfer or 
othemlse dlrposa of any Bond so p a r t i a l l y  paid  without 
f i r s t  presenting 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 .  Csncelation of Bonds. 

All Bonds redeemed and paid  under this Article 
Fourteen r h a l l ,  except as’ptovided ir. Section 14.’- 
c a n c d d  by the  Trustee and a cert i f icate  as to such 
cancelation shall be delivered by the Trustee t o  the  
Corpora tion. 

Notwithstanding the provisions of S e c t i o n  1 4 . 0 3  

ARTXCLE FIFTEEP 

Satisfaction and Diacharqe o f  Indenture; 
Unclaimed Monavs 

Section 15.01. Satisfaction and Discharue of Xndsnturr. 

X f  at any time 

( i l  there s h a l l  have been canceled bv t h e  
Trustee or delivered t o  thr Trustee for eaneala- 
tion a l l  Bonds theretofore authenticated and 
delivered (other than any Bonds that are asserted 
t o  have been destroyed, lost or stolen and that 
s h a l l  have been replaced as provided in 
Smction 2.11, or paid,  or Bonds for whorm payment 
money has theratofor. been depositid in trust w i t h  
the Trustee or segregated and h e l d  in trust by the 
Corporation), or 

lii) a l l  such Bonds n o t  theretofore canceled 
by the Trustee or delivered to the  Trustee for 
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cancelation s h a l l  have become due and payable,  or 
art  by t h e i r  terms to become due and pavable 
within one (1) year, and the  Corporation has 
deposit& or caused to be deposited with the  
Trustee as trust funds the entire amount s u f f i -  
cient tQ pay a t  maturity or upon redemption a l l  
such Bonds not  theretofore canceled by the Trustee 
or delivered to the Trustee for cancelation; 

Ib) the Corporation has paid or caused t o  be paid 

(e )  the Corporation has delivered to t h e  Trustee 

a l l  other sums payable hsraunder by the  Corporation: 

an officer's certificate s t a t i n g  t h a t  a l l  condit ions 
precedent provided for here in  relating to t h e  sat isfac-  
t i o n  and discharge of t h i s  Indenture have been complied 
with; and 

Id) 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 t h i s  Indenture, and 
that ,  upon the  basis of the Corporatian Rcuucst and t h e  
accompanying documents and items s p e c i f i e d  in this 
Section,  a l l  conditions precedent provided for herein 
relating t o  the satisfaction and discharge of  this 
InEentura have been complied with, 

then, upon Corporation Request authorized by Board Rcrolu- 
tion, this fndentuce and the Ifen, riuhts and interests 
hereby created shall cease to be of further effect, an+ the  
Trustee, at the cost and expense o f  the Corporation, s h a l l  
execute and deliver proper instruments acknowhdgine ratis- 
fact ion of and discharging t h i 8  Indenture, Such i n r t m e n t s  
s h a l l  be in form r a t i s f a c t o w  for recording as a release of 
mortgage v f t h  the appropriate recording office. Forthwith 
upon such execution and del ivery the artate, r i g h t ,  title 
and intarsst  of thm Trurtea in and t o  a l l  8rcuritiar, cash 
Iexcapt cash deposited pursuant to this S e c t i o n )  and other 
personal property held  by it as part of the Mortgaged 
Propsrty s h a l l  cease to  be of further effect and the  Trustee 
shall transfer, deliver and pay the same to the Corporation. 

Notwithstanding the ratisf ,act ion and discharge of 
t h i s  Indenture, the obligations of the Corporation t o  the  
Trustee' under Section 8 . 0 6  shall survive. 

c 

. .. . . . .. _._ 
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Section I5.02. Funds Depositet! f a r  Pavment of Bonds. 

All moneys deposited w i t h  t h e  Trustee pursuant to 
Section 15.01 shall be h e l d  in trust and shall be available 
for immediate payment, to the holders of the particular 
Bond# for the  payment or redemption of which such moneys 
have been deposited with t h r  Trustee. 

Section 15.03. Honcvs Weld by Tmstte. 

Any monayr deposited w i t h  the Trustee in trurt for 
t!!e payment of the p r i n c i p a l  of (and premium, if any) or 
interest on any Bond that are not a p p l i e d  but remain 
unclaimed by the holder of such Bond for s i x  ( 6 )  years a f t e r  
the date upon which the principal  of {and premium, if  any) 
or interest on such Bond shall have respectively become due 
and payable shall be repaid t o  the Corporation on 
Corporation Request: and thereupon t h e  Trustee shall be 
released from a11 further liability with respect t o  such 
mneys, and the holder of such Bond entitled to racmive such 
payment s h a l l  thereafter l'ook only to.thr Corporation for 
the payment thereof: nevertheless, the Truster, before b s i w  
required to make any such r c p a y e n t ,  may at the t.upcnsc o? 
the Corporation either mail to each Aondholdar affected, a t  
the address shown in the Band Register, or cause to be 
published once a week for two It )  successive weeks (in each 
case on any regular business day) in an Authorized Newspaper 
a notice tha t  such moneys have not been so applied and that 
after a date named therein any unclaimed balance of raid 
moneys then remaining will be returned t o  the Corporation. 

ARTICLE S IXTESN 

Application, Investment and Withdrawal of 
Tmst Honeys 

Section 16.01. "Tmst Moneys" Defined.  

All moneys received by t h e  Trustee 

tal upon the release of property from the lien of 
this Indenture, including the principal of a l l  purchase 
money obligations, or 

any part of the Fortgaged Property taken by eminent 
domain or purchased by, or sold pursuant to an order 

Ib) as compensation for, or proceeds of salt o f ,  
. 
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o f ,  a governmental authority or otherwise disposed o f ,  
or 

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

Id) as a result of its holding Pledged Securities 
(mxcspt to the extent  any such moneys arc distributable 
to the Cerporation pursuant to the provisions of 
Section 1 3 . 0 5  hereof 1 

held and applied under t h i s  Article, 01: required to be 
paid t o  the Trustee and whose disposition is not 
elsewhere herein othetwirc specifically provided for,  

(e) elsewhere in this Indenture provided t o  be 

(all rueh moneys being herein sometimes called "Tru8t 
Moneynalr shall be he ld  by the Trustee as a part o f  t h e  
Mortgaged Property and, upon any #a le  of the Mortgaged 
Property, or any part thereof, under Article Seven, a r i d  
T r u s t  Honevs s h a l l  be applied in accordance w i t h  - Sec- 
tion 7-05;  but, before any such safe, a l l  or any part of t h e  
T r u s t  Honeys may be withdrawn, and shall be paid or .applied 
by the Tfustee, from time to time as provided in 
Section 16,02 through 1 6 . 0 6 ,  inclusive and Section 1 6 . 0 9 .  

Section 16 ,02 .  Withdrawal on Basis of Bondable Property. 

Subject t o  t h e  provisions of Srctions 16 .04  and 
1 6 . 0 8 ,  T r u s t  Moneys may be withdrawn by the Corporation and 

be paid by the Trustee upon Corporation Order, a t  any 
time and from tFmc t o  timer upon receipt by the Trustee of 
an application of t h e  Corporation for such withdrawal, 
together with the following: 

(a) A Board Resolution requesting the withdrawal 
md payment o f  a rpac i f i ed  amount of T r u s t  Honeys and 
dmignatfnq the source thereof. 

tb) 
thirty ( 3 0 )  days before the  date of the application for 
the withdrawal and payment of such Trust Moneys, 
s t a t i n g  

An officer'r cert i f icate  dated not more than 
, 

I l l  that no Event of Defaul t  has occurred 
that has n o t  been cured; 
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( 2 )  t h a t  no part o f  such Trust Moceys has 
been, or is required to be, s e t  aside ur.dar 
S e c t i o n  1 6 , 0 8 ;  and 

provided for relating to rueh withdrawal and 
payment have been complied with. 

( 4 )  t h a t  the T m 8 t  Moneys baing withdrawn arc 
being concurrently appl i ed  t o  the p a p e n t  of Costs 
incurred w i t h i n  the 12-month period prfor t o  the 
month in which 8uch certificate Is dated by the 
Corporation for t h e  acquisition of t a n g i b l e  assets 
useful in its business 8 8  a utility. 

(e) 

( 3 )  t h a t  a l l  condit ions precedent herein 

An Opinion o f  Counsel to the effect that  the 
tangible assets referred t o  in such officer's 
certificate have been e f f e c t i v e l y  subjected to the lien 
of this Indenture subjec t  only to Permitted 
Encunbrancas. 

Wherever in this Indenture provision is made for 
t h e  deposit o f  moneys with the Trustee t h a t  are Twit Honeys 
as provided in Section 16 .01 ,  such moneys n e e d  not a c t u a l l y  
be deposited i f  and t o  the e x t e n t  t h a t  the  Corporation shall 
a t  the time furnish t o  the Trustee evidence of its right t o  
obtain the withdrawal of such Truat  Moneys pursuant to t h i s  
Section. I n  such event, howtvtr, rueh Trust Honeys s h a l l ,  
for the putpores of any references in this Indenture t o  
moneys dcp8 i t .d  wi th  or rcc8ivcd by the Trustee or w i t h -  
drawn, b8 deemed t o  have bmsn actually d q w s i t e d  wi th  t h e  
Trustee and released and paid by it pursuant to this See- 
t lon .  

Sect ion 16.03. Payment of Outstanding Bonds. 

T m 8 t  Moneys sha l l  be appl ied  by the Trustee a t  
any tim and from time to t i m m  to the p a p a n t  of the princi -  
pal  of outstanding Bonds, afther at the i r  stated maturity o r  
upon rad-ption ( including #inking fund redrmptionr and 
tademptioas required by mlection of the Bolderr of Series A 
Bonds), as the Corporation shall be permitted and shall 
determine and request in accordance with k t f c l e  Fourteen of 
this Indenture. In the  case of Trust Honeys received as 
proceeds upen the Involuntary Conversion of Mortgaged 
Property, the excess of the amount so received used t o  
redeem Bonds pursuant to Sect ion  3 . 0 3  may. be withdrawn by 
the Corporation, 
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Section 1 6 . 0 4 .  withdrawal of fnsurance Proceeds. 

c 

To t h e  extent that any T r u s t  Moneys are proceeds 
of insurance upon any part o f  the Mortgaged Property, they 
may be withdrawn by the Corporation and shall be paid  by t h e  
Trustee upon Corporation Order to reimburse the Corporation 
for expenditures made to repair, restore or replace t h e  
property destroyed or damaged, upon the receipt by the 
Tcustse of the following: 

(a) An officrrtr certificate, dated not more than 
t h i r t y  days before t h e  data of the application for the  
wfthdrawal and payment of such T r u s t  Moneys, otatinq as 
follows: 

(1) That expenditures have been made in a 
specified amount for  the purpose of making certain 
repairs, restorations and rsplactmcntr of the 
Mortgaged Property, which shall be br ie f ly  
described, and s t a t i n g  the  f a i r  value thereof to 
th* Corporation a t  the date of the acquisition 
thereof by the Corporation; except that I t  shall 
not be necessary under this Paragraph t o  s t a t e  the 
fair value of any of such repairs, restorations or 
replacements that are separately descr ibed 
pursuant, to Paragraph t 4 1  o f  this Subsection and 
whose f a i r  value is stated in the  Independent 
Engineer's Certificate under the following 
Suhrcetion (bl of t h i s  Section. 

( 2 )  That no part  of such expenditures, in 
any previous or then pending application, ha8 been 
or is being made the basis for the withdrawal of 
any T r u s t  Moneys pursuant t o  t h i s  Section. 

( 3 )  That there is no outstanding 
indabtadnrss known, after due Inquiry, to the 
Corporation, for the puteha8e price or 
constructian of such rapairs, restorations or 
replacements, or for labor, wages, materials or 
supplies in connection w i t h  t h e  making thereof, 
that,  i f  unpaid, might become the bas18 of the 
mechanicr', laborers', materialmen's, statutory or 
other shi lar U r n ,  upon ruch repairs, 
restoratlona or replacements, or any part thereof, 
that might, in the  opinion of t h e  aigners of such 
C e r t i f i c a t e ,  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 h a s ,  G i t h i n  s i x  
months before t h e  d a t a  of acquisition thereof by 
the Corporation, been used or operated b y  others 
than the Corporation, in a business similar to 
t h a t  fn which such propcrtv h a s  been or is t o  be 
ured or operated by the  Corporation, and whether 
the f a i r  value t o  the Corporation, at the date of 
such acquisition, of such part  of .8uch repairs, 
restorntionr or rsplaccments is a t  l east  S50,OOO 
and at l e a s t  one percent of the  aggregate p r i n c i -  
pal  amount of Bonds a t  the t ime Outstanding; and, 
i f  a l l  of such facts are present ,  such part of 
said repairs,  restorations or replacements s h a l l  
be separately described, and it shall be stated 
that an Xndepcndent Enainccr's Certificate a s  to 
the f a i r  value to t h e  Corporation of such separ- 
a t e l y  described repairs ,  restorations or replace- 
ments will be furnished under the following 
Subsection (bl of t h i s  Section. 

that h a s  n o t  been cured. 
1 5 )  That no Event of Dtfuult has  occurred 

( 6 )  
been, or is required to be, s e t  aside under 
Section 16.08. 

( 7 )  
provided for relating to such withdrawal and 
payment have been complied w i t h .  

tb) 

That no part of such T r u s t  Moneys has 

T h a t  a l l  conditions precedent herein  

rn case any part of such repairs, 
restorations or replacements is separately described 
pursuant t o  the foregoing Paragraph ( 4 )  of Subsec- 
t ion la) af this Section, an Independent E n w s  
tartifieate s t a t i n g  the f a i r  value t o  the Corporation, 
i n  such Engineer's opinion, of such separately 
described repairs, restorations or replacements at the 
date of the acquisition thereof by the Corporation. 

Icl h Opinion of Counsel stating: 

111  that  the instruments that have b c m  or 
are therewith delivered to the Trustee canform t o  
the requfrtrncnts of t h i s  Indenture, and that, upon 
the b a s i s  of such application and t h e  accompanying 
documents specified in this S e c t i o n ,  a l l  condi- 
tions precedent herein provided for relatino t o  



such withdrawal  and Favmcnt have been complied 
with, ane the Trust Fonevs whose withdrawal is 
L5en requested may be lawfully paid  over under 
t h i s  Sect ion;  

( 2 )  that t h e  Corputation has acquired t l t l e  
to  said rrpairs, restorations and replacements a t  
h a r t  the equivalent of its title to the property 
destroyed or damaged, and t h a t  t h e  same and every 
part thereof are free and clear of a l l  mortgages, 
l ien. ,  charges or encumbrances prior to the lien 
of this Indenture, except t i )  Permit ted  Encum- 
b r a n c e ~ ~  (ii) easements and ether similar encum- 
brances t h a t ,  in the opinion o f  such counsel, do 
not materially impair the use of such repairs, 
restorations or replacements in the  operation of 
the business of t h e  Corporation, and ( i f f )  any 
other prior liens, charges or encumbrances to 
which the  property so destroyed or damaged #hall 
have been subject at t h e  time o f  such destruction 
or damage; and 

t31  t h a t  a l l  nf the Corporation's right, 
t i t l e  and interest in and to r a i d  repairs, 
restorations or replacements, or combination 
thereof, arc then subject to the lien of t h i s  
Indenture, 

Upon compliance with the foregoing provisions of 
t h i s  Section the Trustee shall pay on Corporation Order an 
amount of T n s t  Woceys of  the character aforesaid equal t o  
the amount of the expenditures stated in the Officer's 
Certif icate  required- by Paragraph 11)  of Subsection (a) of 
this Section, or the f a i r  value to the Cornoration of such 
repairs, reatorations and taplacements s t a k l  In such 
Officrr'r Certificate land i n  such Independent Engineer's 
Certif icate ,  i f  required by Subsection Ib) of t h i 8  Sec t ion)  
whichever i s  less.  

S e c t i o n  16.05. Parcrs Exmrefsablc Notwithstanding 
Event of Defaul t ,  

fn ease an Event of  Default  s h a l l  have occurred 
and shall not have been cured, the Corporation, whila in 
possession of the Eortgaged Propcrtv (other than cash, 
securities and other personal property held by, or reuuirtd 
t o  be deposited or pledged with, the  Trustee hereunder or 
w i t h  t h e  trustee, mortgagee or other-holder o f  a prior lien 
or Permitted Encumbraneel, may do any of the t h i n g s  
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enumerated in S e c t i c n s  1 6 . 0 2  to 1 6 . 0 4 ,  inclusive, i f  t h e  
Trustee in its discretion, or t h m d c r s  o f  a majority in 
principal  amount of the BonEs then Outstanding, by 
appropriate act ion of such Bondholders, shall consent to 
8uch action, in which event any Certificate filed undcr any 
of such Sections s h a l l  omit the statement to the  effect that  
no Event of Default has occurred that  has not been cured. 
This Sect ion s h a l l  n o t  apply,  however, during the 
continuance of an Event of Default of  the  type specified in 
Subsection l a ) ,  (b) or (c) of Section 7.01. 

Section 16.06 .  Powers Exercisable bv Trustee or Receiver. 

.In case the Eortgagtd Property (other than c a s h ,  
securities and other personal property h e l d  by, et 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) s h a l l  be i n  the posses8ion of a 
receiver or trustee lawful ly  appointed, the  powers hcrcin- 
before in thio Atticlc conferred upon the Corporation with 
respect t o  the withdrawal or application of T r u s t  Moneys may 
be exercised by such receiver or trustee Irubject t o  Sec- 
tion 1 6 , 0 5 1 ,  in which cast  a written request or order signed 
by such receiver or trustee s h a l l  be deemed the equivalent 
of any Board Resolution or Corporation Request or Order 
required by t h i s  Article, an6 a cert i f icate  signed by such 
receiver or trustee shall be deemed the equivalent of any 
Officer's Certificate required by this Indenture, Zf the 
Trustee s h a l l  be in possession of the  Mortgaged Property 
under S e c t i o n  7 . 0 3 ,  such powers may be exercised by the 
Trustee in i t s  discret ion.  

Section 1 6 . 0 7 .  Disposition of P.onds Retired. 

All Bonds received by the Trustee and on the b a s i s  
of which Trust Moneys ara paid over or for  whose payment or 
redemption T r u s t  Honeys are applied under t h i s  Article -shall 
be canceled by the Trustee as provided in A r t i c l e  Fourteen 
of t h i s  Indenture. 

Section 16.08. Investment of Trust Honeys. 

All or any part of any T r u s t  Moneys he ld  by the 
Truster? hereunder {except such as may be held for account of 
any particular Bonds) shall f r o m  time to t h e  at: the written 
request of the Corporation, signed by the  Treasurer or an 
Assistant Treasurer of t h e  Corporation, be invested or 
reinvested by t h e  Trustee in any bonds or other obligations 
of t h e  United S t a t e s  of America or receipts therefor 
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des ignated by the Corporation, which as to principal and 
interest constitute direct obligations of t h e  United S t a t e s  
of America and will mature or become pavablc a t  the election 
of t h e  holder within  one year af ter  acquisition by the  
Trustee. Until one or more of the Events of Default  
specified in Suction 7.01 s h a l l  happen and be continuing, 
any interest or increment on such investments (in excess of 
any accrued in terest  paid a t  the time o f  purchase) which may 
br received by t h e  Trustee ahall be forthwith p a i d  t o  the 
Corporation. Such investments ahall be held by the Trustee 
as a part of thr tmst e i t a t o ,  rubject to the same 
provisions hereof as the  cash used bv i t  t o  purchase such 
investments: but upon a like request of the Corporation, the 
Trustee shall sell a l l  or any designated part  of t h e  same 
and the proceeds of such ralebshall be h e l d  by t h e  Trustee 
subject t o  the same provlsions hereof as the cash used bv It 
t o  purchase the investments so sold. If under t h e  
provisions of t h i s  Indenture any T r u s t  Moncvs h e l d  by the  
Trustee and so invested or reinvested sha l l  be required t o  
be applied to the redemption of Bonds, the Trustee shall 
forthwith sel l  such investments in an amount touivalent t o  
t h e  T r u s t  Moneys so to he applied, In case t h e  net proceeds 
-(exclusive of interest )  realized upon any such S 8 h  shall 
amount to less than the amount invested by the Trustee in 
the purchase of the investments so s o l d  (after appropriate 
adjustment on account of any accrued interest paid at t h e  
time of purchase), the Tru8tec s h a l l  w i t h i n  five days after 
such salt not i fy  the Corporation in wri t ing  thereof and 
wi th in  five dags thereafter the Corporation s h a l l  pay to the 
Trustee t h e  amount o f  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 subject to 
the same conditions as the proceeds sealitad upon such sale. 

Whenettlr application Is made by the  Corparation 
under any provirions of  t h i s  Indenture eo withdraw a l l  or 
m y  part of T r u s t  Honeys drporitsd or hard by the T a s t e @ ,  
tha Corporation s h a l l  accopt invaotmentr held by the Trustat  
i s  a purt o f  t h e  Mortgaged Property pursuant to this Scc- 
tfon 36.08 to the extent that such invertmrnts shall ba 
tendared to it by t h e  Trustaa in lieu o f  cash; and such 
bw~rtments shall be accepted i n  lieu of ruch cash at the 
net cost thereof {exc lus ive  of accrued interest1 to the 
t m s t  estate.  

The Trustas shall not be l i a b l e  or responsible for 
any loss result ing from any investment or reinvestment 
pursuant t@ t h i s  S e c t i o n  16.08.  
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ARTICLE SEVENTEEN 

fmmunitv of Incorporators, S tockho lders ,  
m f i c c r r ,  and Directors 

No recourse under or upon any obligation, covenant 
or agreement of th is  Indenture, or of any Bond or for any 
claim based theraon or otherwise in respect thereof, shall 
b had against any incorporator, stockholder, off icer or 
director, past, present, or futurm, of the  Corporation or of 
any predecessor or ~ucccssor corporation, mither directly or 
through the Corporation or any ruch prcdacessor or successor 
corporation, whether by virtue of any constitution, statute,  
or rule o f  law, or by the  rnforccment of any assessment or 
penalty or otherwise; it being expressly underrtood t h a t  
this Indenture and thm obligations issued hereunder are 
so le ly  corporate obligations, and that no such personal 
l i a b i l i t y  whatever s h a l l  attach to, or is or shall ba 
incurred by, the incorporators, stockholder8, off iccrs, or 
directors o f  the Corporation or of any predecessor or 
successor cotparation, or any of them, because of the 
Creation of the fndcbtcdntss hereby authorized, o r  under or 
by reason of  the obligations, covenants or agreements 
contained in this Indenture or in any of the Bonds or 
b p 1 l Q d  therefrom: and t h a t  any and a l l  such personal 
liability of avmry name and nature, e i thar  a t  common law or 
in equity ox by constitution or s t a t u t e ,  of, and any ant a l l  
ruch t i g h t s  and claims against ,  every such incorporator, 
stockholder, o f f icer  or director, bmcaust of the creation of 
the indebtedness hereby authorized, or under or by reason of 
the obligations, covenants or agreements contained in this 
fndtnturt or in any of  the  Bonds or implied therefroml is 
hereby expressly waived and released as a condition o f ,  an8 
as a consideration for, the execution of t h i r  Indenture and 
the issuance of such 80ndS. Notwithstanding any lanpuagt of 
t h i s  Article Seventeen, or of any other provision of this 
Indenture or of th Wndr t o  the contrary, no ruch uaiver, 
relmana, or exemption from individual liability of any 
incorporator, stockholder, officer or director, past,  
present or future, of the corporation, or o f  any predecessor 
or successor corporation, s h a l l  apply w i t h  respect t o  any 
claim based on fraud, misrepresentation or gross negligence. 

c 
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ARTICLE EXGHTPEM 

niscellaneous Previsions 

Section 18.01. Certain Ass ignments  of Bonds, 

fn the w e n t  t h a t  a holder of a Bond of any series 
shall assign such Bond without  transferring own8rrhip 
thereof on the Bond Register in accordance w i t h  Section 2 . 1 0  
hereof, this Indenture s h a l l  lacur8 payment of auch Bond for 
the b e n e f i t  of Buch registered holdax, equally and ratably 
with all present and future holders of Bonds issued 
hereunder, and not for t h e  benef i t  of any such assignee. 

Section 18 .02 .  5ucccsrors and Assfqns, 

contained by or in behalf o f  the  Corporation shal l  b i n d  its 
successors and assigns, whether so expressed or not. 

All t h e  covenants and agreements in t h i s  Indenture 

Section 18 .03 .  Board and Other Action. 

Any a c t  or proceeding 'bv any provision of this 
Indenturc authorized or required to be done or performed bv 
any board, camittee, or officer of the Corporation shall 
and may be done and performed with Like force and effect  by 
the corresponding board, committee, or off icer of any 
corporation that shall a t  t h e  time be the lawful  sole 
successor of the Corporation. 

Section la a 0 4 .  Surrender of Powers. 

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

Section 1 8 . 0 5 .  Servic. ob Notices. 

Any notice of demand that by any provision of t h i s  
Indenture is required or permitted to be given or served by 
the Tru8tar or by any Bondholder to-or on the Corporation 
s h a l l  be suff ic iently given i f  mailed, flrst-class postage 
prepaid, addressad (until another address Is filed in 
writing by the Corporation with the Trustee), as follows: 
Dtltona Utilit ies,  Ine. ,  3250 Southwe8t Third Avenue, M i a m i ,  
Florida 3 3 1 2 9 .  Attention: Earle 0 .  Cortriqht, Jr. Any 
notice, elect ion,  request or demand by t h e  Corporation or 
any Bondholder t o  or upon the Tmstet, s h a l l  be sufficientlv 
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given ox made, for a l l  p u q o s e s ,  i f  g i v e n  or made in writing 
at t h e  principal corporate t r u s t  office of the Trustee, 
addressed as follows: Southeast Bank, N.A., 100 South  
Biscaync Boulevard, M i a m i ,  F lor ida  33131. Attention: 
Corporate T r u s t  Department. 

Section 18.06 .  Flor ida  Law Applicable. 

This Indenture and each Band s h a l l  be governed by 
and construed in accordance with  the law of t h t  State of 
Florida.  

Section 18.07 .  Certificates to Trustee. 

Wpon any application or demand by the Corporation 
to the Trustee t o  take any action under any of the ptovi- 
sions of this Indenture, the Corporation shall furnish t o  
the  Trustee an officer's cert i f icate  s t a t i n g  that a l l  
conditions precedent provlded for in t h i s  Indenture relating 
to the proporad act ion hqve been complied w i t h  and an 
Opinion of Counsel stating t h a t  in the opinion o f  such 
counsel, based on such application and the accompanying 
documents and other items required by t h i s  Indenture, a l l  
such condit ions  precedent have been complied with, except 
that  in t h e  case of any such application or demand as t o  
which the furnishing  o f  such documents is specifically 
required by any provision of this Indenture re lat ing  to such 
particular application or demand, no additional c e r t i f i c a t e  
or opinion need be furrhishcd. 

Each certificate or opinion provided for in t h i s  
Indenture including certificates of any Engineer or 
Appraiser, and del ivered to the Trustee w i t h  respect to 
compliance with a condition or covenant in t h i s  Indenture 
shall include:  (1) a statement t h a t  each perron making ouch 
curtificatc or  opinion has read such covenant ox condition: 
( 2 )  a brief statement as to the nature and scop. of the 
examination or investigation upon which the ststements or 
opinions contained in such certificate OT opin ion  are based; 
( 3 )  a statement t h a t ,  in the opinion of such person, he has  
made such examination or  investigation as i s  necerrary to 
enable him t o  express an informed opinion whether ruch 
covenant or condition has been complied with! and ( 4 )  a 
statement whether, in the opinion of such poison, such 
condition or covenant has been complied w i t h .  



In any care where the date of maturi ty  of interest 
or principal of the Bonds or t h e  date o f  redemption of any 
Bond shall be a Saturday or a Sunday or a legal hol iday  in 
the City of M i a m i ,  Florida,  or & day on which banking 
institutions in such City are authorized by law t o  close, 
then payment of interest or principal  land premium, i f  any) 
may be made in such c i t y  on the next succeeding day n o t  u 
Sunday or a legal holiday or a date on which banking 
ins t i tu t ions  are authorized by law t o  close, with the same 
force and effect as If made on the nominal date of maturity 
or redemption, and no interest shall accrue for the period 
after such nominal date .  

Section 18.09 .  Cobntcrparts. 

This fndenturc may be executed in any number of 
Counterparts, each of which shall be an orig inal ;  but  such 
counterparts shall together constitute but one and t h e  same 
instrument. 

Section 18.10, Effect of Headings and Table of Contents. 

The Article, Sec t ion  and Subsection headings 
contained in this Indenture and the Table o f  Contents are 
for convcnfcnce only and shall n e t  be deemed t o  affect  t h e  
meaning or construction of any of the provisions hereof. 

Section 18.11.  Acceptance of T r u s t  by Trustee. 

The Trustee htreb-r accepts  the  trusts in t h i s  
Indenture declared and provided, upon the terms and condi- 
t ions  hereinabove set  forth. 

Section 18.12. Separability of Indenture ,Provisions. 

In case any one or mom of the provisions con- 
tained in this Indenture or in the Bonds shall for any 
reason be invalid, illegal or unenforceable In any respect, 
t h e  v a l i d i t y ,  legality and anforceabi l i ty  of the remaining 
provisions hereof and thereof shall n o t  in any way be 
8ffected or impaired in any way. 

. . . . .- .. ._ . . ... .. .. ... . . - 



IN WITNESS W E R F O F ,  3 t l tona  Utilities, Incorpo- 
rated h a s  caused this fndenture t o  be signed in i t s  
corporate name by i t 5  V i c e  President and its corporate sea l  
to be hereunto a f f i x e d  and a t t e s t e d  by its A s s i s t a n t  
Secretary, and Southeas t  Bank, N.A., as Tai l tea ,  has caused 
this Indenture t o  be siuned in i t s  corporate name by a V i c e  
President and its corporate sea l  t o  be heraunto affixed and 
at . testtd by a V i c e  President, as of t h e  day and year first 
above written. 

nELTONA UTfLfTfES, INCORPORATED 

8 y :  

Earlc D. Cortright, Jr. 
Vice President 

(corporate seal) 

ATTEST : 

William I. Livingston 
A s s i  rtant Secte tary 

Howard F.. Straughan, Jr. 
Vice President 

Nancy C. Robertson 
Vice President 

c 
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Leta! D••cr1ption 

All of TZ'act .I.. of SJtUNG Ilt.l. UBI'%' 1, accord1n, to 1:.,"1. ,lat 
Chueot I:acorded. 1A Jtlac look 1, 'a,•• 53 UrOU,ft U bclu.;'v. 
ot til. .@Uc R.cord•. ot H.rnando COWl1:Y, nodda • 

Conu.1nin, 5. 2J acr.. IDCr. or 1•••• 

ALSO 

Allot Tract -S- of SPJU~ III:.I. UBI': 2, accol:din, co Ch. plat 
t..'lueot ncol:d.c! 1A Plac look 1, Pa,•• U t:lrOU,ft 7t 1:lclu• .i.ve 
ot Che P@Uc R.cords ot len&Dc!o COUlley I Flor;'da. 

Conta1~in, 0.12 acr•• more or 1•••• 

ALSO 

All of TZ'act -K- of SJlJUlIG au. UNIT 7, acc:oriLD, to the ,l&t 
dlueot recorded. 1A .lat Book I, 'a,•• 11 Chrou,b. 24 LDc:lu.1v. 
of 1:b.e P@Uc bc:ords of Be.nudo CoWley, Florida. 

COftt.a1n11'l, 4. 41 acr.. mor. or 1•••• 

ALSO 

All of Tract -C· of SPRlttG IIU. UNIT' I acc:ordin, to th. plat. 
t.b.ueof r.col:ded. 1A Jtlat leok " 'a,e' 11 t..Vou,b. 53 !Dclusive 
of tJI.. P@lic Record. of lern&Ddo COWlty, F10dda. 

Contain!A, 1.1' acr•• mor. or 1•••• 

ALSO 

All of TZ'act ••- of SJtUHG Uu. aHlT 13, accord11'l, to th. ,la~ 
t.b..reof r.corded. 1A 'lat ~k " 'a,•• 14 ~ou,b. 100 inc1usiv. 
of t.bA PubUc Racord.s ot I.nand.o COWley, F1odda. 

Cont&1A11'l, 4.54 acr•• IDCr. or 1•••• 

ALSO 

All of Tract -1-<:- of A RDLAT OF ~ -!- OF SPR~ HXU UNIT 20 
Am) eA RDLAT OF .ORTIONS OF SPRING HItt ~tITS 11, 1.t , 20 AN1) A 
SICaID RDLAT OF SPRI9G BItt URITS 1t , 19-, accordin, to 1:.~. plat 
Ch.nef ncorc!ed. in Plat look 17. Pa,. 41 and 42 of the Public R.
corda ot I.rnando COUllty, rlodda. 

Contain1n, ,.2~ acr•• more or 	1•••• 
ALSO 

'h:aC't ·s· of SPRIlIG In.:. UNn 25, accordi.n, to t.b.. plat th..r.o! 
recorded 1.n 'lat. ~k la, P&f., '1 ~O\l'b. ". 1Aclul.i.". of th. 
P@Uc IIacorc:la of I~ Cou.ey, rlor1da. 

LUI .IUID UC!71' tbu.f::ca the followuu,&

...,i.n at. eh. South.ast cornu of .a14 Trac:1:. -S-, ~eLD, a pout 
OD the w••t.rly ti,bt-of-Way UA. of t.hat cutaLD J'lor1c!a 'o".r 
CorporauoD las.ent d&tei! S.pt.em.lMr 3, U37 &Dd rKOI:ded UD." look " at Pat. 418 of t..~e .ublic R.cord.s of ••r.l.&Ddo 
Couey, !lor1da tor t.h. PODft' OJ' IEGIN'lfDlG: thence J:'UD. .1'-24'21-';1 
alOft, t.h. South.rly ~QAd&ry of .a!c! T=act ·S· a d1.tanc. of l".l' 
f ••t: th.nc. l.avin, .aid Soadl.rly ~un4&ry. ~ NOO-35 1 31-1 a 
41,tanc. of 200.00 t ••t; t.b.enc. run S"-24'2'-1 a di.tanc. of 231.43 
f.et to a point OD t..~. afor••aid W••t.r1y Ri,bt-of-Way 1~~.: t:heec. 
ru S12-l.5' O,-W aloD9 said ...tuly lU,ht-of-Way l1A. a cU.taftc. o~ 
204.21 teet to ~. P01:n: of 	lqiAllin,. 

COfttaiJU.n, '.14 aces l8O=e or 1•••• 

ALSO 

Sbeet -L of ..L 



TXAT PORTEOl O t  : 



A p e r 1  of land lying b tm m 1/4  of saction 31, rownrhip 23 
South. Rlngm 17 %at. B u n u d o  County, Florida, bmiag I D Q Z ~  
p u t i c u l a x l y  daraibrd as foll8urr 
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llLs0 USS AND EXCEPT 

Camrncing I f  rh. Hartherst corner of raid saction N e  run w.8t.r:Y 
along the ?rorth boundrry of said Saction S I 9 * 5 0 ' 0 9 ' w  Cor I d i r t m e 8  
of 3330.28 C 8 m t  LO Point - A m ,  k i n g  miat on raid  Mtth bound.-: 
rn thane. Sourhaartirly Sl2*26'13'f for a dirtrncr of 319.00 fsaz 
w Wane -a*; a t h f I C 8  Southuartrrly S29*57 '2 t 'W f o r  a dir tme8  
of 10.36 faat t O  the POI= O? BTCIWZNG: R u n  thanem J60*36 '39* te  

radial Lina, for 300.00 fm8t eo the c u r v ~  nor-hwrrrarly R i g h t -  
of-way o f  0.S. 1 s t  th.nc8 SaUthw81t#rly for aa arc dirtancm of 
300.00 f r m t  along raid Right-of-Wry bainq eonervr t o  thm 
Southarrt and having a radius o? S129,60 feat:  run rhrncr Y63.33' 2;' 
a radial l i a r .  for a dfrturcm of 300.00 feet: m thane. Norfkmast*: 
t o t  an &re d istanei  o f  315 .4s  & h n g  8 eumm eoneanuie t o  +ha r b c v r  
raid Right-of-way md having a radius of 6129 .60  f w t  to  tha POT?rr 
aF BECINNZNNC. 
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ConuinLng 4 . 4 4  .cram - fa  or lams. 
w 

Conwining 0.24 .eras mrm or h s m .  

-0 

T h t  cmruia pucrl  of h n d  lying i a  md bminp p u t  af 
Tract 'Go o f  D U T O M A  W S  UNIT Unrw, aecmcdinq tn th. 
p1.t thar-f ==corded Fn Plat bobk 25, ?agar 193 throuph 206 
belwivm o f  tha Public Rmeordr of V a l w i a  county, t i o r i d . ,  
baing mrm p u t t c u l r r l y  dareribad a# followsr 

. . . . .- _- 



hllf O f  fr8Ct 'A' of DLLTOtil Llcltes WfT m K F Y - S f X ,  recording fo 
tka pl8t tkorwf r w o t d d  La Plat B m k  27 ,  P8g.r 1 6 4  through 1fQ 
of #8 Public Rmcotdr of VoLwta County, t lor ida .  

Conaining 2.66 acres mota of b r a .  

-0 

ALSO 

Ul o f  Tract .G- o f  D t L m  UMZT STvLHTI -COm, aceordin? to  
t h m  p l a t  khh.r+af r u o t d d  Fn ?lat -k 29, Pmg.8 28 throuqh 1 4  
incllrrivm o f  tkm Public Racotdl of Volunia County, tl 'oridr. 



c 

c 



containing u a  acres,  morm'or loss. 
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EXHXBXT B 

This Bond has  been issued pursuant to an exemption 
from registration under the  Securities A c t  of 1933, 
as amended. This Bond may n o t  be sold, transferred, 
pledged or hypothecated in t h e  absence of such 
registration or an exemption therefrom under such Act  
or the rules and regulations thereunder. 

DELTONA UTILITIES, TNC, 

First Hartgage Bond, 3 Series due 

No 5 

FOR VALUE RECEIVED, DELTONA UTILITXES, XNC., a corpora- 
tion organized and existing under the laws of the State of 
Florida (hereinafter called the Corporation, which term 
rhall  include any successor corporation as defined in 
Article Twelve of the Indenture hereinafter referred to), 

registered ass igns ,  on December 1, 1994 the sum of 

coin or currency of the United S t a t e s  of America t h a t  at the 
time of payment is legal tender for the payment of  public 
and private debts, and to pay to the registered m e r  hereof 
interest thereon from the date hereof, at the rate of  
fifteen and one hal f  percent ( 1 5 . 5 1 )  per annum, In like coin 
or currency, payable quarterly on March 1, June 1, 
September 1 and December 1 in each year, until the pr inc ipa l  
hereof shall be paid, and t o  pay a premium, if due pursuant 
t o  Section 3.03 a t  the fndenture hereinafter referred to in 
an amount determined pursuant to  Sect ion  3.04 of such 
fndenture. Payments of both principal and interest arc t o  
be made at the principal office of the Trustee in t h e  C i t y  
of M i a m i ,  Florida. 

This Bond i s  one of an ruthorized i r s u s  of Bonds of the 
Corporation known as it8 Fitst Mortgagr Bonds, not limitad 
in aggregate prfncipal amount except as provided i n  the 
Indenture hereinafter mention&, a l l  idiued and t o  be issued 
i n  one or more aeries under and equally and ratably secured 
(except as any sinking, smortiaation, improvement, renewal 
or other analogous fund, established in rceordancc w i t h  the 

af ford additional security for the 3onds of any particular 
series) by an indenture of mortgage and deed of trust 
(hereinafter called the [Original] Indenture) executed by 

hereby promises t o  pay to I or 

) in ~oiiars IS 

. provisions of the rndenture here inafter  referred to, may 
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the Corporation to Southeast Bank, N.A., Miami, Flotiea 
{herein cal led  the Trustee) dated December 1 ,  1 9 8 4 ,  [refer- 
ence to supplemental indentures  J I t he  (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 extant of the security, the terms 
md conditions upon which the  Bonds a t e  and are t o  be 
secured and the rights of the holders or registered owners 
thereof and of tho Trustee in respect of ruch 88curaty. 
provided in t h e  Itndmture, such 8ondr may be issued in 
aeries, for various principal sums, may bear d i f f e r e n t  dates 
and mature ut dlfferent.times, may bear interest a t  di f f er -  
ent rates and may o t h r w i r e  vary as in the Indenture 
provided or permitted.  

tnre and designated t h e r e i n  a8 the  First Mortgage Bonds, 
15.51  Series A due 1994 (hereinafter referred to as the 
Series A Bonds). The Series A Bonds are e n t i t l e d  t o  the 
benefits of, and are subject to redemption by operation of, 
the Sinking Fund for .the Series A Bonds .(hereinafter c a l l e d  
the Sinking Fundl provided for in the Xndanture and pursuant 
t o  which the-Corporation is obligated to ratire on 
December 1, of each year, beginning December I, 19%9,  
53,000,000 aggregate principal amount of Series A 80118s a t  
100a of the principal amount thereof, plus accrued interest.  

Subject to the propisions o f  t h e  fndenture, a11 
Series A Bonds (other than thorns redeemed for t h e  Sinking 
R;uld above referred to )  are subject to the right of the 
Boldcrs of ruch Bonds who are Institutional Purchasers to 
elect t o  require the rdemption thereof by t h e  Corporation, 
tlpon the occurrence o f  M Involuntary ConverrLan of a 
Division or the Corporation'r assets, for 100% of the 
principal amount thereof plus a premium t o  be determined fr. 
aceardanee' with Section 3.04  of the  Indenture, together in 
any ease with interest accrued tharton t o  t h e  date o f  
redemption. 
operation of the Sinking Fund or by Election a8 indicated 
abova. If this bond i s  called for redemption and payment 
duly provided, whether of not by operation of thr Sinking 
PPnd, t h i s  Bond shall cease to bear interest from and after . 
tbe date fixed for such redemption. 

As 

This Bond is one of the Bonds described i n  t h e  fndcn- 

This Bond may not ba redeemed other than by 

Upon any part ia l  rtdemptfon of this Bond, at the option 
af the registered holder  hereof ,  this Fond may be either 
fa) surrendered t o  the Trustee in exchange for one or more 
new Bonds of this Series, of authorized denodnat ions ,  



registered in t h e  name of such holder, in an agqrtgate  
principal  amount equal to the principal mount  refiaininq 
unpaid upon t h i n  Bond, or {b) submitted t o  the Trustee fc r  
notation hereon o f  the payment of t h e  portion of  the pr iac i -  
pal hareof psid upon such redemption. 

authorized by the consent (evidenced as provided fn Sec- 
t i o n  11.01 of the  fndenturm) of the holder8 of not less than 
66 2/3a in aggregate pr inc ipa l  amount of aII  Bonds then  
outstanding { inc lud ing  66 2/3% of thm Outatanding pr'incipal 
mount of the Bonds of Series A) that are adversely a.fftcted 
thereby, such changes in, additions to or eliminations from 
t h e  Indenture as such holders and t h e  Corporation may Ceem 
necessary or advisable may be made by supplemental 
indenture; provided that no such change shall be made 
without t h e  consent of the  holder of each Outstanding Bond 
that  is adversely affected that would f i}  extend the stated 
maturity of t h e  principal  o fI  or any installment of in terest  
on, m y  Bond, or ( i f1  reduce t h e  principal amount thereof or 
t h e  interest thereon or any.prsmium payable upon the redemp- 
tion thereof, or other amounts payable with respect thereto 
or other amounts payabli wi th  respect thereto or 
( f i i )  extend the time or reduce the amount of any r i n k k g  
fund payment in respect thereof ,  or ( i v )  reduce the pcrcant- 
aqt o f  the principal antaunt of Bonds t h e  consent of the 
holders of which i o  required fo r  the authorization of anv 
such change, additlor. or elimination, QT (VI modify certain 
other provisions of the Indenture, and (b) if and t o  the  
extant authorized by tila consent o f  the haldtrs  of at l eas t  
a majority in aggrtgatr pr inc ipa l  amount of the Bonds then 
Outstanding ( inc lud ing  a ma joritv of the Outstanding 
principal amaunt of the  Bonds of Series A ) ,  compliance with 
certa in  covenants and conditions o f  the Indenture may be 
waived.  

As provided in the Indenture, (a) i f  and to the extent 

In case un Event of Default (as defined i n  the fnden- 
tuoe) shall occur and be cantfnuing, the pr inc ipa l  of all 
the Bond8 outstanding may be declared and may beeom due and 
payabla in the manner and w i t h  the rffcct provided in the 
Indenture. 

This Bond is a registered Bond without coupons and 1s 
transferable by the registered holder thereof i n  person or 
by the duly authorized attorney of such holder on the Bond 
Register to be kept for t h e  purpose a t  the principul off ice  
of the Trustee, Bond Fegistrar and Transfer hqtnt for the 
Bonds, in the C i t y  of Miami, Florida. Anv resuest for 
transfer  shall be accompanied by a written opinion of 
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counsel addressed t o  t h e  Company and the Trustee to t h e  
effect that the proposed transfer is in compliance with the 
Securities A c t  of 1933, as amended. Ppon 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 attorney, and upon cancelation 
hereofr one or mort new Bonds of the same series and 
maturity, In authorized dmominations, in an aggregate 
principal amount equal t o  the principal  amount rrsmainiag 
unpaid upon this Bond, shall be issurd t o  t h m  tranafsree in 
exchange herefor, 8s provided in t h e  Indenture. 
Corporation and the Trustee may deem and treat the peraon in 
whore-name this Bond IS registered on t h e  Bond Register as 
the absolute owner hereof (whether or not t h i s  Bond s h a l l  be 
overdue) for the purpose o L  r tcc iv inq  payment hereon, and on 
account hereof and flor all other purposes. 

The 

No recourse sha l l  be had for the payment of the p r i n c i -  
pal  of  or interest on t h i s  Bond, or in respect of this Bond 
or the Indenture, against  anv incorporator, stockholder, 
officer or director, as such, past, present or future, of  
the. Corporation or of any predecessor or successor corpora- 
t i o n ,  e i ther  direct ly  or through the Corporation, by virtue 
of any constitution, statute or mlc of l a w  or by tnforcc- 
mtnt of any sr~sssmtnt or p c n a l t v  or otherwise, any and a l l  
ouch liability of incorporators, stockholders, officers and 
directors befng released by t h e  holder hereof by t h e  accept- 
ance af t h i s  Bond and being likewise waived and released bv 
the  terms of the Indenture. 

This Bond s h a l l  not  be valid or become obligatory for 
any purpose until the  certificate endorsed hereon shall be 
signed by t h e  Trustee under the Indenture. 

these presents t o  be signed in its namm by its President or 
a Vice President, and its corporate real to be affixrd 
hereto and a t t e s t e d  by i t s  Secretary or an Assistant Sacra- 
t r r y .  

IN WITNESS WHEXOF, DEL,TONA UTfLfTfES, fNC.8 has  caused 

Dated t 
DELTUNA WTXLITTES, INC.  

BY 
[Vicm J Pres ident  

A t t e s t ;  

!Assistant] Secretary 



[TWSTEE’S  CERTXFICATE TO SE ENnORSED ON ALL BONDS1 

TRUSTEE’S CERTIFICATE OF AUTBENTICATfON 

This Bond i n . o n c  of t h e  Bonds of t h e  series 
designated herein, described in the within-mentioned Inden- 
ture. 

Southeast 8ank, N.A.. 
as Trustre 

BV 
Authorized Officer 



ftlLlft IllADGDID'f AGlLURIft EXHIBI: C-l 

!'lIS AGUINIlI'1', .ade and .ntered into a. of the fiut day of 

Oec:elli)8r, 1984, by and dong TBI DELTONA eOR.PORATION (-Deltona-), 

DILTOlfA UTILITY CUlfSULTAlfTS, INC. (-DOCI-) .. DELTONA OTILIT.US, 

INC. (-oGI-) for It..lf and a. r.cd.,.r for IMTIURISI UTILITIIS, 

laC. (-Int.r,rl ••-), an4 SIA80AID O'l'ILI'I'IES COI'OIA'I'IOI 

C-SlCAIOAIDa ), -DOI-, Int.r,r1•• , and S.aboar4 being b.e-.lnaftar 

coU.cth.ly referrH to a. tb. ·UtU iti••- and .in,alar1y 

r.feued to .. a -UtiUt.,..• 

•• CI".,.. 

L DUI, a .bolly-o.ned ."b.141HY of D.ltona, ,rO'trle1•• 

• at.r, ••••r, a.ncI LP ,a...r.lc•• at tb. co••uniti•• of Deltona 

Lat•• , S,rlng IU1, anel lIareo I.land, 'lorida, tbrou,b tb. 

Deltona Lak•• Utl1iti•• Dl.1.ion, S,rlDg lill Utiliti•• Oi.i.lon, 

and .areo I.land Utiliti•• Dl.1.ion, r ••pectl••1y. 

8. DOl i. al.o actl... a. rec.l••r in baoll:ru,tcy for
( 

Int.r,rl•• , an abandoned ,ri.at. utility .bieb ,roy lei•••at.r and 

....r utl11ty ••r.,ic•• to an ar.a in VolGala County, 'lor lela. 

C. S.aboard, a .boUy-o.ned .Gb.ldiHY of DUI, ,rO'triel•• 

"at.e and ....r ..e.ic•• to aD H.a of laat 'I'a.,., 'lorlda. 

0. DOeI, a .bolly-o.oed ."b.le11UJ of D.ltoaa, 1••taffed 

by .ana,.rial, .nglo••el119, aeeountlDl, c:outructlon, aDd auppoet 

,.noM.l, tbrougb .bo. DOCI ,eO'li4•• eoualtiDl and .&n.....nt 

••r..,lc•• to .at.r, ....e, and LP ,as utl11ty eo.pani••• 

I. 'I'b. Utiliti•• , DOCt, and D.ltooa .utaally 4••ir. to 

.nt.r loto an ..r ....nt .b.r.by DOCI .Ul per!ona iIII.1n.trath. 

and .an.....ot ••""ic•• and carta1.a • ..,1.a..eiDl and c:ouUuction 

actl.,ltl•• for tb. Utiliti•• a04 .b.r.by D.ltona vl11 ,ro.,14. 

c.rtaln otb.r a4.ini.tntl.. .,a,port and ••r..,ic.. to tb. 

Utilitl••• 

,. On December 12, 1984, DOl la.u.d 'lO,OOO,OOO.OO 

principal a.ount of It. 15.5Ot ,1r.t lIort,a,. IOnd. (tb. -lOnd.-)( 
und.r and ••cur.d by It. ,1e.t lIort,a•• In4.ntur. dat.4 a. of 
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c. 

CONSOLIDATED ETCOME TAX AGREEMENT 

THIS AGREEMENT, made and entered i n t o  this 1st day 

of December, 1 9 8 4 ,  between TEE DELTOEXA CORPORATXON, a 

Delaware corporation qualified to do business  in the S t a t e  

o f  Florida Ithe "Companyw) and DELTONA UTXLITIES, INC., a 

Florida corporation (the mSubridiaryal 

WEEREAS, as of the date of this Agreement, the 

Company owns 100% of the voting power of a l l  classes of 

stock o f  the Subsidiary,  and there is no nonvoting stock or 

other s tock  of the Subsidiary outstanding with in  the meaning 

of Section 1504(a )  of the Internal Revenue Code Itha ' C o d e " ) ;  

and 

WHEREAS, the Subsidiary h a s .  been a member of an 

"aff f l la teQ group" filing a consolidated federal income tax 

return, of which the Company h a s  been the meomon parent" 

within the meaning of Section 1 5 0 4  of the Code; and 

WHEREAS, the Company expects to file consol idated 

federal income tax returns with the Subsidiary for each 

period of time during which the Subsidiary is an inc ludible  

eorporatfon qualified t o  file consolidated fadera1 income 

tax returns w i t h  the Company as a member of an 'affiliated 

group'; and 

WEEREAS, it is desirable for the Company and the 

S u b s i d i a q  to enter into this Agreement to provide for the 

amounts and time of payment by the Subsidiary to the Company, 

and t h e  amounts and time of granting o f  credits by the . 
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Company to the Subsidiary, w i t h  respect to t h e i r  federal 

income taxes; 

NOW, TEEREPORE, in consideration o f  t h e  praises 

and the mutual covmants herein contained, the parties 

hereto agree as follows: 

1. Thir Agreement shall be effective tha 

day of 198 (the "effective date") .  

2 .  Comenclng w i t h  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 raturn w i t h  

the Company, the  Subsidiary w i l l  pay t o  the Company an 

amount equal to the federal income tax l i a b i l i t y  of the 

Subsidiary (including its subsidiaries t h a t  would qualify as 

' inc ludible  corporations* w i t h  the Subsidiary under Sce- 

tion 1504 of the Code) based on financial statement income 

before taxes computed a t  the m a x i m u m  s t a t u t o r y  rate (currently 

463)  less any investment t a x  credit which such Subsidiary 

ueuld have bean able t o  apply in reduction of such l i a b i l i t y  

were it not M ' includfile corporation'), Subject to  the 

provlsionr of Paragraph 6 hereof, thr Subsidiary shal l  pay 

t o  the Company the income tL.u l i a b i l i t y  so computed, on the 

20th day of the month 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 
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t h e  Subsidiary sha l l  be binding On the S u b s i d i a r j  in accor- 

dance with the provisions of the Code. 

3 .  Nothing contained herein shall be construed so 

as t o  l i m f t  the r i g h t  of the Company, in its sole discrs- 

t ion,  to make such elections, take such deductions and/or 

Cmdi t8 ,  and adapt such methods of reporting income and 

expcnscs'in the consolidated federal income tax returns t o  

be f i l e d  by it as is most beneficial  to the affiliated 

group, provided, however, that in the event the Company 

sha l l ,  in any consolidated federal income tax return f i r e d ,  

make any election, take any deduction and/or credit or 

utilize m y  method of ruportfng income and expanses w i t h  

respect to the Subsidiary which differs from the mannet 

inwhich the Subsidiary reported or treated such i tem,  as 

provided in Paragraph 2 hereof, then, whether oz n o t  the 

Subi id iary  is st the t h e  a member of an a f f i l i a t e d  group of 

which the Company is the parent, the Subsidiary s h a l l  pay to 

the Company or the Company s h a l l  credit to,the Subsidiary, 

M m o u n t  r p a l  t o  the difference between the tax liubility 

attributable t o  the method of reporting such ateas elected 

by the Subsidiary and t h a t  filed by the Company. 

p a p e n t  or cred i t  s h a l l  be made only at such t b e  as the 

Subsidiary would have reported the income or taken the  

deduction and/or credit of such item as  elected by the 

Subsid iary .  

Such 
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4 .  Xn the event the  Subsidiary generates operat- 

ing  losses and federal income tax  b e n e f i t  in accordance w i t h  

the provisions of Paragraph 2 hereof, t h e  Company will 

credit to the account of the Subsidiary an amount equal to 

the refund which the Subsidiary w u l d  have been e n t i t l e d  t o  

obtain from the Internal Revenue Service i f  the tax bens f f t  

were payable. 

the Subsidiary at the t i m m  thut the payment would have been 

made by the Internal Revenue Service if t h e  Subsidiary had 

f i l e d  a timely claim for refund. 

Such crsdit shall be made to the account of 

5,  If adjustments a t e  made t o  a consolfdntcd 

federal income tax ret- in which t he  Company and the 

Subsidiary are included t h a t  results in a f i n a l  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 thr granting of credit by the 

Company t o  the Subsidiary, i f  made on the original r e t u n  in 

accordance w i t h  the method of computation described in 

Puagraphs 2, 3 or 4 hereof, the Company sha l l  credit to the 

Subsidfa- or the Subsidiary shall pay to the Company an 

appropriate amount to reflect such overpayment or deficiency. 

In the event any such adjustment is madr fn respect of a 

period prior to the effective date of t h i s  Agreement, in 

which the Subsidiary would qualify as an ‘ inc ludible  corpor- 

ationmt then, in computing the credit or payment duepit 
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s h a l l  be assumed that  t h i s  Agreement wus in effect during 

such prior period. 

deficiency or the supplemental credit to reflect the  overpay- 

ment s h a l l  be made a t  the time tha t  any payments are made by 

the Company to the Internal Revenue S t n i c e ,  or refunds are 

recovered by the Company from the Internal Revenue Semicc, 

and shall inc lude  interest and penalty equal t o  the amount 

that is actually paid in respect of any such deficiency or 

overpayment. 

would qualify as an .Includible corporation", the Company is 

hereby authorized and empowered, in its sole discretion, to 

make a f ina l  settlement of any proposed underpayment or 

overpayment of taxes w i t h  representatives of the United 

The supplemental payment to reflect the 

With respect t o  a l l  years that the Subsidiary 

States government on a basis t h a t  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 S hereof may be applied against pamcnts 

due under Paragraph 2 hereof after the date that such cred i t  

is mad.. 

s h a l l  have a net credit to its account which has been 

If, at any quarterly pamcnt date, the Subsidiary 

outstanding fox mora than one (11 year, the Company shall 

pay to the Subsidiary an amount equal to such net credit or, 

at its option, the Company may defer payment of such amount 

for a period n o t  t o  cxqeed four ( 4 )  'years from the date upon 
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t 

which such net credit balance becomes payable,  provieed t h a t  

interest  a t  the rate of 1 5 - 1 / 2 %  per annum shal l  be payable 

on each quarterly p a p e n t  date thereafter on any n e t  credit 

balance outstanding for more than one (1) year, each credit 

made by the Company to the Subsidiary in respect of a given 

t a x  year shall first be applied t o  offset payments due from 

the Subsidiary to  the Company in respect of such tax year, 

such that i f ,  for example, there were a net credit balance 

outstanding in respect of 1985,  credits in respect o f  two 

quarters of 1986 and payments i n  respect of two quarters in 

1986,  the 1986  credits would be appl i ed  t o  offset the 1986 

payments before the 1985  credits were so applied, such that 

i f  there remained thereafter a n e t  credit balance which d i d  

not exceed the credit in respect of 1 9 8 5 ,  the entire remain- 

ing net credit balance would be deemed to have been outstand- 

ing for more than one year. 

contrary contaiacd herein, no payments made by the Company 

to the  Subsidiary in respect of a n e t  credit balance in the  

Subsidiary's account s h a l l  exceed the aggregate mount that 

sha l l  theretofore have been paid by the SubBidiary t o  the 

Company hereunder, as reduced by any praviour payments by 

the Company to the Subsidiary pursuant to this Paragraph 6 .  

7. If the effective date of t h i s  Agreement falls 

Notwithstanding anything to the 

af ter  t h e  passage of one or more quarters i n  which the 

Subsidiary {and its subsidiaries) sha l l  have qualified as an 

. . . . - . - . . . . ~ 
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" i n c l u d i b l e  corporation*, the amount of the payment and t3e 

due date of the payment by the Subsidiary in respect  of such 

year s h a l l  be as follows: 

A. I f  the effective date of thir Agreement shall 

fall in one of the first three quarters of +ha Company's 

taxable year than fn progress, the payment or credi t  

shall be made on the 2 0 t h  day following such quarter 

and shall be calculated In accordance w i t h  Para- 

graphs 2, 4 and 6 for the period beginning with  the 

first day of such taxable year that the Subsidiary is 

an "includible corporation" and ending w i t h  the l a s t  

day of th quarter in which the affective date o f  the 

Agreement OCCUTS. 

8 .  If the  effective date of this Agreement shall 

fsl; in the fourth quarter of the Cumgany'r taxable 

year than in progress, the payment or credit shall be 

made on or prior to the close of such quarter and shall 

be calculated fn accordance w i t h  Paragraphs 2 ,  4 and 6 

on an estimated basis for the priod beginning w i t h  the 

first day of such taxable year tha t  the Sub8idi .q is 

an "ineludible  corporatfqn" and ending w i t h  the last 

d a y p f  the Company's taxablr year. 

from the Subsidiary to the Company under the circum- 

stances contemplated in the preceding sentence are not  

paid by the date Indicated, interest shal l  accrue from 

f f  any payments due 
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such date on the unpaid amounts a t  the  prime rate of 

in teres t  in effect in M i a m i ,  Florida, on the  date such 

p a p e n t  is due, 

1. If a n y  payments required to  be made by the 

Subsidiary t o  the Company or by the Company to the Subsid- 

iary hereunder are n o t  timely paid,  fntezest s h a l l  accrue on 

the unpaid amount at the prime rate of htrrest  i n  effect in 

Hiami, Florida on the date payment is due. 

9 ,  In the event the Company or any other members 

of  the a f f i l i a t e d  group are required t o  elect t o  f i l e  

combined or consolidated state ,  local or foreign income tax 

returns w i t h  the Subsidiary or any of its subsidiaries, the 

provisions of Paragraphs I through 8 s h a l l  be applicable to 

the amount and t h e  of p a p e n t  by the Subsidiary to the 

Company or the  issuance of a credit by the Company to the 

Subsidiary. 
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10.  The Subsidiary  may enter i n t o  such arrange- 

ments as it deems appropriate waLh i t s  subsidiaries for t h e  

purpose of carrying out this Agrccnent. 

IN WITNESS WBEREOF, t he  parties hereto have 

executed this Agreement as of the day and year first above 

written. 

A t t e s t :  

Michelle R. Garbis 

Secretary 

A t t e s t :  

@!iehalla R. Garbis 

Seers t a r y  

THE DELTONA CORPQRATION 

By: 

Donald 0. McPSelley 

Treasurer 

DEZTONA UTILITIES, mc. 

By: 

Arsenio biil ian 

President 



M i a m i  I Plorfda 
December 1, 1 9 8 4  

WHEREAS, DELTONA UTILITXES, f N C . ,  a Florida  

corporation, having an office at 1244  Coral Way, M i a m i ,  

Florida 33145  ["DUI') has from time t o  time adv8nccd funds 

in the aggregate a r e o u t  of Pour million three hundred t w o  

thousand e i g h t  hundred f i f ty-tw Dollars ($1,302,852.00) 

(the .Advances*) to UNITED FLORIDA UTXLITXES CORPORATION, u 

Florida corporation, having an office a t  3250 S.W.  Third 

Avenue, Miami ,  Florida 33129 ('WFWC'l. 

WBEREAS, UFUC has made request to DUX t o  hereafter 

regard the Advancer 88 a loan (the "Goan'), which Loan w i l l  

be svfduncsd a certain promissory nota in the prfnclpal sum 

of the Advances, to  be given by UFUC t o  DO1 (the " N o t e "  ) 

WEEREAS, the UFUC is a wholly owned subsidiary of 

The Deltona Corporation, a Delaware corporation, having M 

office at 3250 S.W. Third Avenue, M i d ,  Florida 33129 

I'Guarantor*) . 
WEEREU, DUX i s  willing to m a k e  the loan o n l y  if 

the Guarantor uracutcs and delivers this Guarantee and 

Pledge Agreement and thereby guarantee% and s8cur18 payment 

to  DUX under the Hots pursuant to the terms hereof. 

G O A ?  OF PAYMENT 

NOW, THEREFORE, in consideration of theac p r s d s a s  

and other good and valuable consideration, receipt of which 
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c 

i s  hereby acknowledged, and in order to induce DUX to make 

the Loan, the Guarantor hereby guarmtees, absolutely and 

unconditionally, to D U I  the payment of the obligations under 

the Nota and covenants and agrees w i t h  DO1 ar.follows (and 

such guaranty is hereinafter referred to  as the "Guaranty of 

P a p n t  1 : 

The term "Debt" 88 used fn this Guarantee and 

Pledge Agreement shall mean the principal  sum evidenced by 

the Nota, or so much thereof as may be outsthnding from the 

t o  time, together with interest thereon at the rate of 

interest specified in t h e  Nota and a l l  other sums other than 

principal of: interest which may'or s h a l l  become due and 

payable purauant to the provisions of the Nota. 

All monies available to DO1 for application in 

payment or reduetion of the Debt may be appl i ed  by D U f  in 

such manner and in such amounts and at such t h e  or t imer 

and in such order and prior i ty  as DUf  may s e t  f i t  t o  tha 

payment or reduction of  such portion of the Debt as D U I  map 

elect. 

Thm Guarantor hereby waives (a) notice of accept- 

tancr of this Guarantee and Pledge Agreement and of the 

execution and delivery of the N o t e ;  (bl presentment and 

demand for payment of the Debt or portion thereof; 

(c) protest and not ice  of dishonor or default to the under- 

signed or to any other person or party w i t h  respect to the 
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Debt or any portion thereof; Id) a l l  other notices to which 

the undersigned might otherwise be e n t i t l e d ;  and { e )  any 

demand for pament under t h i s  Guarantee and Pledge Agrte- 

meat. Notwithstanding anything else contained herein to the 

contrary, DO1 s h a l l  provide written aotics to  the under- 

rigned fa the event any payment is not mad. in accordance 

w i t h  the payment scheduh contained thr Note. DO1 Shall 

take no action against the undersigned under this Guarantee 

and Pledge Agreement, unless a d e f a u l t  under a Note remains 

uncured following expiration of t h i r t y  (301 dayr from the 

date DUf forwards vritten notice to the Guarantor as provided 

herein. 

Each reference herein to DOT shall br deemed to 

include Its  successors and assigns (including security 

assignees}, in w h o s ~  favor the provisions of this Guarantee 

and Pledge Agreement shall also inure. 

herein t o  the undersigned shall be deemed to include the 

heirs, ~xecutors, administrators, legal representatives, 

S U C C I ~ S O ~ S  and assigns of the Guarantor, a11 of whom s h a l l  

ba bound by the previsions of this Guarantee and Pledge 

Agraem+nt. 

Each rafarenct 

lo delay on the part of DUX 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 sha l l  be deemed to be a waiver of the 
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obligation of the Guarantor or of t h e  right of DUX to take 

c 

further action without notice or demand as provided herein: 

nor in any event shall any modfficntion or waiver of t!!t 

provisions of this Guar&ntre+and Pledge Agrement be effec- 

t i ve  unless in writing nor s h a l l  any such waiver be applic- 

able except in the specific instance for which given. 

Notwithstanding any payments made by the Guaxantor 

pursuant t o  the  provisions of this G U 8 r k n t e e  and Pledge 

Agreement, the Guarantor shall have no right of subrogation 

in and t o  the Note or any security held by o f  available t o  

DOI for the Debt or the payment thereof u n t i l  the Debt has 

been paid in f u l l  t o  DOf, 

This Guarantee and Pledge Agreement is, and shall 

bc deemed to be, a contsact entered i n t o  under and pursuant 

t o  the laws of the State of Florida and shall be in a l l  

respects governed, construed, applied and enforced in 

accordance with the laws of sa id  state;  and no defense given 

or allowed by the laws of any other s t a t e  or country s h a l l  

h htrrpored La any action or proceeding hereon unless such 

dafense is also given or allowad by the h w s  o f  the Str te  of 

Florida. Thm Guarantor acknowledgas t h a t  i t  is 8ubject to 

personal jurisdict ion in the State of Florida 'in any action 

or ptocerding arisfng out  of this Guaratee  m d  Pledge 

Agrement and, Fn furtherance of such agreement, the 

Guarantor hereby agrees and consents that without l h f t h g  



S 

other methods of obtaining jurisdiction, personal jurisdic- 

t i o n  Over the Guarantor in any such action Or proceedifig may 

be obtained w i t h i n  ox without  the  jurisdict ion of any c o u r t  

located in Florida and t h a t  any process or notice of motion 

o r  other application t o  any such court in connection w i t h  

any such action or p+ocaeding may be served upon the 

Guarantor by registered mail t o  at  by personal service at 

the f a s t  known address of the Guarantor, whether such 

address be with in  ox without the jurisdiction of any such 

court 

smcx PLEDGE 

1. Creation of Security Interest: As security 

f o r  the Guarantee of Payment, the Guarantor hereby grants a 

security interest pursuant to Section 67g8 Pla. S t a t s , ,  to 

DUf in the ten  (10) shates of the Comraan Capital Stock  of 

UFUC standing in the name of the undersigned on the books of 

UFUC represented by Certificate No. One (1) Ithe 'Seeuri- 

tieam), which have been sold, signed, and transferred unto 

DPI and herewith delivered on the instruction Of OUf to 

southeast Bank, N.A., &g Trusted under DUf'8 Indenture Of 

Mortgage and Deed of Trust, dated as o f  December 1 ,  1 9 8 4 ,  

and registered in the name of such T N 8 t e 8 .  
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2 .  Obligation Secured: DUX shall hold the 

Securit ies  as security for the repayment o f  the Debt in 

accordance w i t h  the terms of the Guarantee o f  Payment. 

3 .  Transfer of Securities to D U I :  DUX may 

exercise all of the rights and privileges in connection w i t h  

the Securities to which a transferee may be e n t i t l e d  as the 

othtmise granted hereunder, 

t i o n  to exercise any of such rights or privileges. 

DUf s h a l l  be under no obliga- 

4 ,  Collection of.Dfvidends and fnterest: During 

the term of this Guarantee and Pledge Agreement, D O 1  is 

authorized to collect a l l  dividend$, interest payments, and 

other amounts tha t  may be, or become, due on the S+curfties. 

Such amounts collected shall be applied to the Debt, or 

interest due thereon. D U I  i s ,  furthermore, authorized to 

give receipts in the name of the Guarantor for m y  amounts 

so received. DOT s h a l l  be under no obligation to collect 

my such mounts.  

5 .  Voting Rights: So long as no default  shall 

ham occurred undar this Guaranta. and Pledge Agretmunt, the 

Guarantor s h a l l  have the right, where applicable, to Vote 

the Securit ies  on a l l  corporate questions, and 001 shqll 

execute or cause said Truste8 t o  execute due and t imely  

proxies in favor of the Guarantor for t h i s  purpose. 



6 .  Warrants and Options: In the event t h a t  

during the term of this Guarantee and Pledge Agreement 

subscription wazrants or any other r ights  or options s h a l l  

be issued fn connection with the Securities, such warrant, 

rights, and options shall be immediately a ~ 8 f g ~ m d  by DUI to 

tha Guarantor, X f  any such warrants, rights, o r  options arc 

exercised by the Guarantor, a l l  new Secuzlties. so acqufree 

by the Guarantor shall be Immediately assigned to D U I  t o  be 

held under the terms hereof in the ramr manner as the 

Securities originally pledged hereunder. 

7.  Default: Occurrence of any of the  following 

events shall constitute a defuult  hereunder: 

A. Nonpayment by the undersigned in accordance 

w i t h  thr terms of the Guarantee of P a p e n t .  

8 .  Failure in, or surpensian of bu8iners by the 

Guarantor for any-reason. 

C. Insolvency or bankruptcy of the  Guarantor from 

any cause whatever. 

8.  Remedies: On m y  default hereunder, all the 

D e b t ,  a t  thu option of DUX, shal l  becorn -ediately due and 

payable, notwithstanding any credit or sxtension of time 

allowad to the Guarantor by an fastmxmcnt evidencing any of 

the Debt, and DUX shall thereupen have a l l  the rights and 

remedies of a secured party under Chapter 679,  Fla. S t a t s .  

and any other law of the S t a t e  of Florida. Without l imit ing 
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Secur i t ies  or such other collateral; and to release or 

substitute any of the endorsers or guarantors of the Debt or 

any part thereof, or any other parties thereto. 

Thi8 Guarantee and P h d g e  Agreement is executed by 

the Guarantor and D U I  in t r i p l i c a t e  original a l l  of which 

instrumtnts  shall remain va l id  8nd 8ubristhg so long as the 

Debt remains outstandingr and until the surrender t o  thr 

Guarantor of t h i s  instztnnent and the duplicate and t r i p l i -  

cate  original hereof. 

IN WITNESS WHEREOF, the Guarantor and DDf have 

executed t h i s  Agreement a t  Hi&, Florida, the day and year 

first above written. 

Signed, sealed and delivered 
in the presence of: THE ORTOHA CORPORATION 

By: 

Senior V i c e  President 
EARLE 0 .  CORTRIGHT, 3R. 

DELTONA UTfLfTfES,  fNCm 



THE DELTONA CORPORATIOEZ 
3 2 5 0  South West Third Avenue 

Miami, Flor ida  3 3 1 4 5  

As of December 1, 1984 

Southeast Bank N.A. 
as Tfustei, 
100 South Bircayne Boulevard, 
Miami, Florida 33131 

Attention: 

Gentlemen: 

Th,s letter &s be ing  ProvideG to you as Trustee 

f o r  the Bondholders under the fndenture of Mortgage and Dead 

of T'rust  dated as of December 4 ,  1984 Ithe *Hortgagt*) 

between Dtltona Utilities, XAC. I'DUf"), and you as Trustee. 

All capitalized terms used herein and not othtwisc def ined 

shall have t h e  meanings given in the Mortgage: 

In order to induct the Institutional Purchasers to 

purchase the Bonds to be i8rued by DUX under the Mortgage 

and pursuant t o  the Series A Purchase Agreements and for the 

benmfit of such Purchasers and their successors as holders 

of Bonds, and intending to be legally bound hereby, The 

Dalton8 Corporation (the .Parent Company") and United 

Florida 'Util it ies Corporation (the 'Sister Company") agrees, 

represenhs, consents and covenants as follows: 

1. Representations . The Parent Company repre- 

sents t o  you in your capacity as Trustee under the Mortgage, 
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for t h e  benefit of the f n s t i t u t i o n a l  Purchasers and all 

other Bondholders, tha t :  

(a) each of the Parent Company, DUX and the Sister 

Company i s  a duly incorporatee, v a l i d l y  existing 

corporation i n  good standing under the laws of its 

state of incorporation, qualified to do business in 

every jurisdiction in which such qualification is 

necessary, with corporate power and authority to awn 

its properties and conduct its business as such proper- 

t i e s  and business arc now owned and conducted and t o  

enter into this letter agreement; 

(b) each of this letter agreement and the  Guaranty 

and Pledge  Agreement dated from the 

Parent Company to DO1 has been duly authorized by all 

necessary corporate act ion on the part of the Parent 

Company, and duly executed and delivered by the Parent 

Company, and i s  a legal, valid and binding agreement, 

enforceable according to  its terms; 

(el the Parent Company m s  l O O I  of the capital 

s t a c k  of DUX; 

(d)  no other person owns any capi ta l  s t o c k  of D E ,  

Or any Security, convertible into 8ueh capital stock, 

or any warrant or other r ight  to purchase or othsmise 

acquire such c a p i t a l  stock or convertible security: 
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(e )  t h e  Sister Company Note is a l e g a l ,  val:d and 

binding obligation of t h e  Sister Company, and the 

Guaranty and Pledge Agreement is a legal, valid and 

binding obligation of the Parent Company and mach is 

enforceable by DO1 or you according tu its  tams; 

If)  in order to induce the Institutional 

Purchasers t o  purchase the  Bonds and for other val id 

and s u f f i c i e n t  consideration, receipt of which is 

hereby acknowledged, the Parent Company has pledged the 

stock of the Sister Company { the .Pledged Stock") to 

DUT and created I security interest in such stock for 

the  b e n e f i t  of D U I  t o  secure the performance by the 

Parent Company of  its guaranty of the payment i n  f u l l  

of the entire principal of and interest on the Sister 

Company Note when due, and that  such pledge and such 

security interest are v a l i d ,  attached and perfected 

under t h e  l a w s  of the S t a t e  of Florida and enforceable 

against the Parent Company or any other party according 

t o  the terms of the Sister Company N o t e :  and 

2, Consent. The Parent Company consents t o  the 

Assignment of the Slstrr Company Mote and the Guaranty and 

Pledge Agreement by DUX t o  you as Tm8tet for the benefit of 

the Bondholders under the trust created by the Mortgage, and 

acknowledges that you as Trustee arc e n t i t l e d  to exercise 

and enjoy all the r i g h t s ,  t it les and interests o f  DUJ in and 
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t o  the Pledged S t o c k  and t h e  security r n t e r e s t  therei.?, 

pursuant to t h e  terms and upon the conditions of the  Hort- 

gage ' 

3 ,  Covenants. The Parent Company covenants with 

you in your capacity as Trust*+ under the Mortgage, for the 

benefit of the Institutional Purchasers and all othex Bond- 

holders,  that: 

(a)  the Parent Company s h a l l  not  sell ,  assign, 

convey or otherwise transfer (nor permit  any salt, 

assignment, convryance or any other transfer of1 any 

shares of the c a p i t a l  stock of DUf (or any security 

convertible i n t o  c a p i t a l  stock or any warrant or other 

right to purchase or othcmise acquire such s t o c k  or  

convertible secur i ty )  t o  any other person without the  

prfor written consent o f  the Holders of 6 6 - 2 / 3 1  o f  the 

principal  amount of the Bonds (including the consent of 

the Holders of 6 6 - 2 / 3 t  of the principal amount of the 

Series A Bonds) i provided, however, that  such consent 

shall not be required for ti) m y  transfer which is 

required by law O r  ( f i l  any transfer of lOOI of the  

capital stock of DUX, fn which the  perron acquiring 

such capital s t o c k  f r  the surviving corporation in any 

bona fide merger, consolidation or acquisition w i t h  or 

o f  the Parent Company and such person agrees to be 

bound by the terms of t h i s  letter agreement, the 



Utility Management Agreement, and the Consolidated 

Income Tax Agreement: and 

Ib) the Parent Company s h a l l  n o t  cause or permit 

DUI t o  issue  any capital  itock, any security convcrt- 

ible into capi ta l  stock or any warrant or other r i g h t  

to purchase or othemisc acquire any such stock or 

convertible security t o  any other person without t h e  

prior written consent of the Holders o f  66-2/38 of the 

principal  amount of the Bonds ( inc lud ing  the consent of 

the Holders of 66-2/31 of the principal  .mount of t h e  

Series A Bonds. 

1. This letter agreement (a1 shall be binding 

upon, and shall inure to the benefit of, the p a r t i e s  hereto 

and t h e i r  respective S U C C C S S O ~ S  und assigns and (b) shall be 

anforceable by you as Trustee under the Mortgage. 

5. This letter agreement shall be governed by and 

construed i n  accordance with the laws of the State of New 

York. 

Very truly yours, 

bY 

Name t 
T i t l e :  

c 
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UNITED FLORIDA UTXLITIES CORPORATION, 

Name : 
T i t l e :  

The foregoing Agreement is 
hereby acknowledged and accepted 
us of the date first above 
written. 

SOUTHEAST BANK N.A. ,  
as Trustee 

Name: Howurd R. Straughan, 3r.  
T i t l e :  Vice President 



EXAIBfT B 

REPRESENTATXONS 

PART ONE--REPRESENTATIONS BY THE COMPANY 

SECTION B-1. Good Standing  of the Company and 

Seaboard: Authorization. 

is duly incorporated, organized snd existing in good 

standing in i t s  s t a t e  o f  incorporation and is n o t  required 

t o  be qualified as a foreign corporation in any ether 

j u r i s d i c t i o n ,  and has the corporate power to own its prop- 

e r t i e s  and possesses adequate material licenses, pernits and 

franchises t o  carry on its business as now conducted. The 

execution, delivery and performance of ( a )  this Agreement, 

the Intercompany Agreements, t h e  Indenture and the Bonds 

Each of the Company and Seaboard 

have been duly  authorized by all necessary proceedings on 

the part of the Company and Ib) the  Parent Company Agreement 

and the Guaranty and Pledge Agreement have been d u l y  

authorized by a l l  necessary proceedings on the part of the 

Parent Company and a l l  such instruments will const i tute  

legal,  v a l i d  and b ind ing  obligations of the Company or the  

Parent Company, as t h e  case may be# enforceable In 

accordance with t h e i r  terms# except to the extent 

enforceability f a  limited by applicable bankruptcy I insol- 

vency or other similar laws affecting creditors' r ights  

c generally. 
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SECTION B-2. Compliance with Other Instruments. 

The execution, delivery and performance ti) by the  Comprnv 

of t h i s  Agreement, t h e  Intercompany Agreements t h e  

Indenture and the  Bonds and ( i i )  by t h e  Parent Company of 

the Farent Company Agreement and the Guaranty and Pledge 

Agreement will not  r e a u l t  in any breach of,  constitute 

defaul t  under or resul t  in t h e  creation of any Encumbrance 

(other than the lien of t h e  Indenture and the pledge created 

by t h e  Guaranty and Pledge Agreement) in respect of any 

property of the Company or its Subsidiary or in respect of 

any property of the Parent Company pursuant t o  the charter 

or by-laws of the  Company or of the  Parent Company as t h e  

case may be, or any agreement, instrument, judgment, decree, 

order, s t a t u t e ,  rule or regulation applicable to the Company 

or i ts  Subsidiary, or to the Parent Company as t h e  care may 

be. Neither the Company nor Seaboard nor the Parent Company 

is in violation of any tern of its charter or by-laws or of 

any material term of any agreement, instrument, judgment, 

decree, order, statute, rule or regulation applicable t o  it, 

the vio lat ion of which might  materially adversely affect the  

business, operations, properties or position (financial or 

othcmisel of t h e  Company or Seaboard as the case may be. 

SECTION 8-3 .  Business, Properties, Financ ia l  and 

Other Infomation Regarding the Company, The Company has 
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delivered to the Purc5aser true, correct and complete copies 

of t h e  following: 

(1) a l l  annual reports to the shareholders of the 

Parent Company since December 3 1 ,  1 9 8 0 ,  and all reports 

on Form 1 0 4  required to be f i l e d  by the Parent Company 

with the SEC since December 31, 1 9 8 0 ,  and, as of their 

respectfve dates, none o f  such reports contained any 

untrue statement of a material fact with respect to the 

Company o r  omitted to sta te  any material f a c t  necessary 

t o  make t h e  statements t h e r e i n  with respect to the 

Company not misleading; and 

( 2 )  audi ted  consolidated balance sheets of the 

Company as o f  December 31, 1 9 8 2  and December 3 1 ,  1 9 8 3 ,  

and re lated consolidated statements of income and 

retained earnings and change8 in financial position for 

the five years ending December 31, 1983 ,  and unaudited 

consolidated statements of income, retained earnings 

and changes in f i n a n c i a l  position of t h e  Company for 

the nine months ended September 30, 1988,  each prepared 

in accordance with GAAP on a consistent basis Irxecpt 

as noted therein) throughout t h e  periods covered 

thereby, and, as of the ir  respective dates, a l l  such 

financial statements and t h e  related schedules  and 

notes are true, complete anC correct (subject in the  

case of interim statements t o  changes resulting from 
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year-end a u d i t  adjustments) I show a13 material liabil- 

i t i e s ,  direct or cont ingent ,  of the Company as of the 

dates thereof, and f a i r l y  present  the f i n a n c i a l  posi- 

tion of t h e  Company, and the results of its operations 

and its sources and application of funds. 

SECTION 8 - 4 ,  Taxes. Neither the Company nor 

Seaboard nor the Parent Company is delinquent in payment of 

any income, property or other t a x ,  except for any delin- 

quency which is the subject of Good Faith Contest. There 

arc no years prior to the f i s ca l  year ended December 31, 

198'1,  for  which t h e  s t a t u t e  of limitations remains open for 

the  institution of a proceeding by the Internal Revenue 

Service w i t h  respect to the redetermination of Federal 

income t a x  liabilities of the Company o r  Seaboard and t h e  

Federal income tax  l i a b i l i t i e s  of t h e  Company and Seaboard 

have been paid through such date. 

SECTION B-5. Encumbrances. Each of the Company 

and Seaboard has good and marketable t i t l e  to its real 

properties and good and merchantable t i t l e  t o  each of its 

other properties as are reflected in the moat recent audited 

balance sheet referred to in Sectfon 8-3 except ruch thereof 

as have been disposed of In t h e  ordinary course of business, 

and, except as created or p c m i t t e d  by the Indenture, all 

properties of the Company and Seaboard are free and clear of 

all Encumbrances (other than the Encumbrance created 
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pursuant to t h e  Amended and Restated Secured Loan Aqreenent, 

dated as of A p r i l  3 0 ,  1 9 8 1 ,  among the Company, its Subsidi- 

ary and Citibank, N.A. ,  as heretofore further amended) 

Neither t h e  Company nor Seaboard is, in the ordinary course 

of business or as disclosed in t h e  financial statements 

contained in the reports and registration statements 

referred t o  I n  Section B-3, obligated as surety fox any 

obligation of any other Person, except for guarantees anE 

other contingent liabilities not prohib i t ed  by the 

Indenture. 

SECTION B-6. Material Adverse Changes. S ince  the 

end of the  Company's most recent f iscal  year or shorter 

f i sca l  period position shown in the financial statements 

contained in the reports and registration statements 

referred to in Section 8 - 3 ,  there h a s  not  been any material 

adverse change in t h e  business, operations, p r o p r t i e s  ,or 

position ( f i n a n c i a l  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 t h e  business, operations, proFrtf@S Or 

position ( f i n a n c i a l  or otherwise1 of the  Company Or the 

performance by the Company of its o b l i g a t i o n s  under this 

Agreement, the Indenture or t h e  Bonds which has n o t  been s e t  
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f o r t h  in Ii) t h i s  Agreement, l i i )  the Private Placerent 

Memorandum dated July, 1 9 8 4 ,  from Bear,  Stearnc C Co. to the 

Purchaser, I i i i l  any document supplied to the Purchaser for 

purposes of t h i s  Agreement, which document is listed in u 

letter dated December 11, 1984,  from the Company to the 

Purchaser, or ( i v l  the letter referred to in clause I i i i l  

hereof. 

SECTION 8-7. Offer ing  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 salt to, or solicited any offer 

to buy qny of t h e  same from, or otherwise approached ox 

negotiated in respect thereof with, any Person other  than 

the Purchaser, t h e  Other Purchasers and eight (81 other 

Persons. Neither the Company nor  anyone act ing on i t s  

behalf has taken or w i l l  take any action which would subject 

the issuance or sale of t h e  Bonds to Sect ion  5 of the 

Securities A c t  of 1933, as amended. 

SECTION 8-8. Use of Proceeds. The Company will 

apply the n e t  proceeds of t h e  sale  of the Bonds hereunder t o  

discharge certain indebtedness of the Company, i n c l u d i n g  

indebtedness of the Company t o  i t s  Parent Company and 

indebtedness of the Company to Cftibank, M.A., and as 

working c a p i t a l .  
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SECTION A-9 .  Compliance with FeEeral Reserve 

Board Regulations.  

the Bonds hereunder w i l l  be used, and no part of t h e  pro- 

ceeds of any loan repa id  with the proceds of the sale of 

No part of the proceeds of the sale of 

the Bonds hereunder was used, direct ly  or ind irec t ly ,  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 I12 C.F.R. 2071, or fo r  the 

purpose of purchasing or carrying o r  trading in any secu- 

rities under auch circumstances as t o  involve the Companv in 

a v io la t ion  of Regulation X of said Board ( 1 2  C.F.R. 2 2 4 )  or 

t o  involve any broker or dealer in a violation o f  

Regulation T of said Bourd 412 C.F.R. 2 2 0 ) .  The assets of 

the Company do not  include any margin securities, and the 

Company has no present in tent ion  of acquiring any margin 

security. 

SECTION 8-10. ERISA. No employee benefit plan  

established or maintained, or t o  which contributions have 

been made, by the Company or Seaboard which is subject to 

Part 3 of S u b t i t l e  B of T i t l e  f of ERXSA has any material 

accumulated funding de f i c i ency  (as d e f i n e d  in ERISA) and 

neither the Company nor Seaboard has incurred any material 

liabflity to the  Pension B e n e f i t  Guaranty Corporation with 

respect to any such plan. 



The execution, delivery and performance of this 

Agreement, the  Indenture and the Bonds w i l l  n o t  invo lve  any 

transaction which is subject to the prohibitions of Sec- 

t ion  4 0 6  of ERISA or in connection with which a t a x  c o u l d  be 

imposed pursuant to Section 4975 of the Internal Revenue 

Code of 1954 ,  as amended. The representation by the Company 

in the preceding sentence i s  made in reliance upon and 

subject to the accuracy of t h e  representation of the Pur- 

chaser in S e c t i o n  A-17 a s  t o  the source of the  funds used to 

pay t h e  purchase price of t h e  Fonds purchased by t h e  Pur- 

chaser. The Company i s  not I party In interest w i t h  respect 

t o  any employee benefit plan whose name ha5 been disclosee 

t o  t h e  Company pursuant to Section E-17 and securities of 

the  Company are no t  employer securities w i t h  respect to any 

such plan. As used in t h i s  S e c t i o n ,  the terms "employee 

b e n e f i t  plan" and "party in interest" have the  respective 

meanings specified in Sect ion 3 of ERISA and the term 

"employer securities" has the meaning specified in Sec- 

tion 4071d) (1) of ERISA, 

SECTION B o l l .  Investment Company Act.  The 

Company is not, and is not d i r e c t l y  or i n d i r e c t l y  Controlled 

by, or acting on behalf  of any Person which is, an "invest- 

ment company" w i t h i n  the meaning of t h e  fnvestmcnt Company 

Act of 1940, as amended. 

c 
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SECTION 8-12.  Foreign A s s e t s  Control Regulations, 

Neither the sale of the Bonds by the Contpany'hercundcr n o r  

its use of the proceeds thereof will vio late  the Foreign 

Assets  Control  Regulations, the Cuban Assets Control Regu- 

lations,  the  Iranian Assets Control Regulatfons, the  Foreign 

Funds Control Regulations or the Transaction Control Regu- 

lations of t h e  Uni ted  States Treasury Department (31 CFR, 

Subtitle B, Chapter V ,  as amended). 

SECTION 3-13. Pending L i t i g a t i o n .  Except as 

disclosed in u letter dated December 11, 1 9 8 4 ,  from the 

Company t o  the Purchaser, there are no actions, s u i t s ,  

proceedings or investigations pending, orl t o  t h e  knowledge 

of the  Company, threatened, aga ins t  or affecting t h e  Com- 

pany, Seaboard or the Parant Company before any court, 

arbitrator or administrative or governmental body which, 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 t h e  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 t h e  Company. 

SECTION B-14. Public Utility Boldfnq CO&ny A c t .  

The Company and the Parent Company are exempt from a l l  
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provisions of the P u b l i c  Utility Holding Company A c t  of 

1935,  

SECTION B-15. Disclosure. Neither t h i s  Agreement 

nor any cer t i f i ca te  or written statement furnished t o  the 

Purchaser by OT on behalf of t h e  Company in connection w i t h  

the transactions contemplated hereby (including w i t h o u t  

l i m i t a t i o n  t h e  f i n a n c i a l  statements, reports anc! registra- 

t i o n  statements of the Parent Company referred to in See- 

t i o n  B-3 hereof ) ,  considered together, contains any untrue 

statement of a material fact or omits to s t a t e  a material 

f a c t  necessary in order to make t h e  statements herein and 

therein, in light of the  circumstances under which they  were 

made, not misleading. There is no fact known to the  Companv 

[other than matters of a general economic or political 

nature)  which materially and adversely a f f e c t s ,  ox so far  aF 

the Company can now foresee, may reasonably be expected to 

materially ar.d adversely affect, the b u s i n e s s ,  operations, 

properties or position ( f i n a n c i a l  or otherwise) of the 

Company OT the ability of the Company to perform t h i s  

Agreement and the transactions contemplated hereby and its 

obligations under the Indenture and the Bonds which has n o t  

been set forth in (i) this Agreement, (ii) the Private 

Placement Memorandum dated July, 1984, from Bear, Sttarns L 

Co. to the Purchaser,  tiii) any document supplied to t h e  

Purchaser for purposes of this Agreement, which document is 
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listed in a letter d a t e d  December 11, 1 3 8 4 ,  from the Company 

to t h e  Purchaser, or ( i v l  the letter referred to in 

clause (iii) hereof, 

SECTION 8-16. Subsidiary. The Company dots no t  

own any shares of capital stock of any other corporation 

except Seaboard and It owns all the outstanding rhaxes of 

c a p i t a l  of such Subsidiary. ?Is0 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 Invcst- 

- ment.  The Purchaser will acquire t h e  Bonds for i t s  own 

general account and/or for one or more separate accounts 

maintained by it, for investment and n o t  w i t h  a view t o  any 

distribution of t h e  Bonds or with any present  i n t e n t i o n  of 

distributing or selling any of the Bonds, but subject, 

nevertheless ,  to the disposition of t h e  Bonds being at. a l l  

times within its control. The Purchaser further represents 

that a t  f e a s t  one of the following statements is an accurate 

representation u s  to the source of funds to be used by the  

Purchaser t o  pay the purchase price of t h e  Bonds purchased 

by the  Purchaser hereunder: 

(a) no part of such funds c o n s t i t u t e s  assets 

allocated to any separate account maintained by the 
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Purchaser in which any employee b e n e f i t  p l a n  [or its 

re la ted  trust) h a s  any interest: or 

Ib) to the txtent that any part  of such funds 

constitutes assets  allocated to any separate account 

maintained by the Purchaser, t h e  Purchaser has d i s -  

ClO8ed to the Company the name of each employee benefit 

p l a n  whose a s s e t s  in such separate account exceed 5 0  of 

the t o t a l  assets  (and for the purposes of this subdivi- 

sion (b), all employee benefit plans maintained by the 

same employer or employee organization arc deemed t o  br 

a single p l a n ) .  

As used in this Section, t h e  terms "employee b e n e f i t  plcn" 

ane "separate account" s h a l l  have t h e  respective meanings 

spec i f ied  i n  S e c t i o n  3 of ERISA. 

c 

. -. . . . . 



EXHIBIT C 

CLOSXNG CONDfTfONS 

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- 

p l a t e d )  be true as though made on the Closing Date. 

SECTION C-2. No Merger, t t e .  The Company shall 

not have consolidated w i t h ,  merged i n t o ,  or sold, lensed or 

othemisc d i s p o s e d  of i ts  properties as an entirety or 

substantially as an e n t i r e t y  t o ,  any Person. 

SECTION C-3,  No Default .  No Default shall have 

occurred and be c o n t i n u i n g .  

SECTfON C-4. Instruments and Proceedings To Bc 

Satisfactory.  A l l  instruments and corporate proceedings 

r e l a t i n g  t o  t h e  issuance and sale of t h e  Bonds hereunder by 

the Company s h a l l  be sat i s factory  t o  t h e  Purchaser and i ts  

Special Counsel named in Section C-12. 

SECTION C-5. Compliance Certif icate .  The Company 

shall have delivered to the Purchaser an offfcers'  ecr t i f i -  

cate ,  dated the Clos ing  Date, cert i fying to the effect r e t  

forth in Sections C-1  through C-3. 
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SECTIOE! C - 6 .  Execution of I n d e n t u r e ,  Parent 

Company Agreement and Intercernpanv Agreemerjt The Inden- 

ture, Parent Company Agreement, Intercompany Agreements and 

Guaranty and Pledge Aqrtement s h a l l  have been duly executed 

and delivered by the intended parties thereto. 

SECTION C-7.  Discharge of Existinq Indebtedness 

and Encumbrance. All indebtedness due under the Amended and 

Restated Secured Loan Agreement, dated as of A p r i l  3 0 ,  1981, 

among the  Company, its Subsidiary and Citibank, N . A . #  as 

heretofor further amended, shall have been paid  in f u l l  and 

properly executed releases and s a t i s f a c t i o n s  of a l l  Encum- 

brances created pursuant thereto in recordable form shall 

have been irrevocably delivered to Special Florida Counsel 

for  the  Purchaser. 

SECTIOP? C-8. Recordings. The Company s h a l l  have 

delivered to t h e  Purchaser sat i s factory  evidence of the 

recordings and f i l i n g s  spec i f ied  in S e c t i o n  4 . 4 .  

SECTXON C - 9 .  Opinion of General Counsel for t h e  

Company. The Purchaser shall have received from William 1. 

Livingston, Esq.# general counsel for the Company, an 

opinion, dated the  Closing Date, in scope and substance 

satisfactory to t h e  Purchaser and its special counsel, in 

substantially the form attached hereto as Exhibit D-1. 

SECTXON C-10. Opinion of Special Florida Counsel 

for the Companv. The Purchaser shall have received from 



Moore, Williams & Bryant, Special F l o r i d a  Counsel to it a n C .  

the Other Purchasers an opinion,  dated t h e  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 s h a l l  have received from Cravath, 

Swaint i Moore, Special Counsel t o  it and the Other Puxehas- 

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. Legality of Investment. On t h e  

Closing Date, tach Bond t o  he purchased by the  Purchaser 

s h a l l  be a legal  investment for the Purchaser under t h e  laws 

of each jurisdiction to which it may be subject without 

resort t o  any basket  provision of said laws such as New York 

Insurance Law S 14051a)  18) and t h e  Purchaser s h a l l  have re- 

ceived such certificates or other evidence as it may rea- 

sonably request demonstrating the legality of such purchase 

under such laws, 

SECTION 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 -- GENE= COUNSEL FOR THE COMPANY 

f have acted as counsel for Deltona Utilities, 

Inc. ( t h e  "Company) 0 The Deltona Corporation, Seaboard 

U t ' i l i t i s s  Corporation, United Florida Utilities Corporation 

ane beltona Utilities Consultants, f n c .  {collectively, the 

"Deltona Companies") in connection with t h e  issuance and 

s a l t  by the Company of $ 3 0 , 0 0 0 , 0 0 0  pr inc ipa l  amount of its 

1 5 . 5 0 9  Pirst Mortgaqe Bonds, due 1 9 9 4  (the "BondsA), anC t h e  

other agreements and transactions contemplated by t h e  

several Bond Purchase Agreementa, each dated as of Decem- 

ber I, 1 9 8 4  (collectively, the mBond Purchase Agreementsm) # 

between the Company and each of you. 

This opinion is delivered to each of you pursuant 

t o  Section C-10 of t h e  Bond Purchase Agreements. Except as 

the context  shall otherwise i n d i c a t e ,  the terms defined, or 

the definitions of which are directly or i n d i r e c t l y  lncor- 

porated by reference, in the Bond Purchase Agreements are 

hereinafter used with t h e  same meanings. 

I am of the opinion that: 

t i )  each Dcltona Company i s  u corporation duly 

organized, validly ex is t ing  and in good standing under 

t h e  laws of its S t a t e  of incorporation and each has t h e  

c corporate power and authority to conduct its business 
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and to  own or lease its properties as contemplated in 

t h e  Bond Purchase Agreements, the Indenture, the Bonds, 

t h e  Intercompany Agreements, t h e  Parent Company 

Agreement and t h e  Guaranty and Pledge Agreement 

(collectively, the "Financing Agreements") and in t h e  

Private Placement Memorandum referred to in c lause  ( i i l  

of S e c t i o n  B-15 of the Bond Purchase Agreements; the 

outstanding shares of the c a p i t a l  stock of the Company 

Seaboard and t h e  S is ter  Company are v a l i d l y  issued, 

f u l l y  paid  and nonassessable; and t h e  outstanding 

shares of the cap i ta l  stock of t h e  Company and of the 

Sister Company are owned by the Parent Company free and 

clear o f  any mortqage, lien, pledge,  charqt, security 

interest  or other encumbrance (except in t h e  case of 

t h e  c a p i t a l  stock of t h e  Sister Company the lien of t h e  

Guaranty and Pledge Agreement) ; 

I i i l  each Oeltona Company is duly qualified to do 

business as 8 foreign corporation and is in good 

Btanding in a l l  jurisdictions in which the character of 

the properties owned or h e l d  under lease, or the nature 

of the business conducted, by it makes such 

qualification necessary: 

(lii) each Deltona Company has t h e  corporate power 

and authority to execute, deliver and perform the 

Financing Sqreement or Agreements t o  which it is a 
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party and has taken all necessary corporate action to 

authorize the execution, delivery and performance 

thereof; 

I iv)  the execution, delivery and performance by 

each Deltona Company o f  t h e  Financing Agreement o r  

Agreements to which it i s  a party (1) will n o t  violate 

any provision of any law or regulation applicable t o  

it, or any provision of any order, writ, judgment or 

decree of any court or governmental instrumentality 

applicable to it, ( 2 )  will not v io la te  any provision o f  

i ts  charter or by-laws and (31 will n o t  violate any 

provision o f ,  or constitute a d e f a u l t  under, or result 

in the creation or imposition of any lien, charge or 

encumbrance on or s e c u r i t y  interest in (other than as 

contemplated by the Indenture and t h e  Guarantv and 

Pledge Agreement) any of its assets pursuant to the  

provisions of, any mortgage, indcnturt, contract, 

agreement or other undertaking to which it f a  a party 

or which purports to be binding upon I t  or upon any of 

its assets; 

(v) there is no act ion,  s u i t ,  proceeding or 

investigation (whether or not  purportedly on its 

b e h a l f )  pending or (to the best of my knowledge, hsving 

made due inquiry with respect thereto) threatened 

against or affecting any Dsltona Company which 
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questions the validity of any Financing A g r e e m P Z t  or 

any action taken or t o  be taken pursuant thereto; and, 

except as disclosed in any materials delivered t o  you 

pursuant to clauses ( i i i )  and I i v )  of the Bond Purchase 

Agreements, there is no action, s u i t ,  proceeding or 

investigation (whether or not purportedly on its 

b e h a l f )  pending or ( t o  the best of my knowledge, having 

made due inquiry with respect thereto) threatened 

a g a i n s t  or affecting any Oeltona Company, or i t s  

assets,  which, i n d i v i d u a l l y  or in t h e  aggregate w i t h  

other such actions, suits, proceedings or 

investigations, would, in our o p i n i o n ,  have a 

materially adverse e f f ec t  on the f i n a n c i a l  c o n d i t i o n ,  

business or operations of any Deltona Company: 

fvf) 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 snd constitutes legal, valid and binding 

obligations of such Oeltona Company enforceable in 

accordance with i t s  respective term# (except as 

enforceability may be limited by applicable bankruptcy, 

insolvency, reorganization or other similar laws 

a f f e c t i n g  the  enforcement of creditors' and mortqagees * 

rights generally) : 
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( v i i )  each of the Inzenture and t h e  Guaranty a r 2  

Pledge Agreement has been 8uly authorized, executed and 

delivered by the parties thereto and is a l e g a l ,  v a l i d  

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! i s  enforceable in 

accordance with i ts  terms (except a s  enforceability mav 

be l i m i t &  by laws with respect to or affecting the  

remedies to enforce the security provided by the  

Indenture or the Guaranty and P l e d g e  Agreement, which 

laws do not, in our opinion, make inadequate t h e  

remedies necessary for  the  realization of the b e n e f i t s  

of such security, and by applicable bankruptcy, insol- 

vency, reorganization or other similar laws affect ing  

the enforcement of creditors * and mortgagees ' r ights  

generally) ; 

I v i i i )  the Bonds delivered t o  you on t h e  date hereof 

have been duly authorized, executed and delivered by 

t h e  Company and duly authenticuted by the Trustee and 

constitute the legal ,  v a l i d  and binding obligations of 

t h e  Company enforceable in accordance w i t h  their terms 

(except as enforceability may be l h i t e d  by applicable 

bankruptcy, insolvency, reorganization or other similar 

laws affect ing  the enforcement of creditors' and 

mortgagees' r ights  generally) and arc entitled to t h e  



b e n e f i t s  and security afforded by the Indenture i~ 

accordance with t h e i r  and i t s  terms (except as set  

forth in paragraph ( v i i )  above); 

fix) no approval, authorization, order, license, 

permit, franchise or consent of or registration, 

declaration or f i l i n g  (including any action by or 

before t h e  F lor ida  Public Service Commission) w i t h  any 

governmental authority is required in connection with 

(a) the execution and delivery by the parties thereto 

of any Financing Agreement, Ib) the issuance and sale 

of the Bonds and IC) t h e  performance by any Deltona 

Company of the Financing Agreement or Agreements t o  

which it is a party (except the following filings and 

recordings with respect to the Indenture [to be 

specified] a l l  of which filings and recordings have 

been duly  made); 

I x )  t h e  Company has acquired and has good anE 

marketable title, subject to no l i e n s ,  charges or 

encumbrances other than the l i e n  of the Zndtnturt and 

wmmbrancts permitted by Section 5 .10  of the 

Indenture, to the fee simple interest in and to a l l  

real property and the interests in real  property 

described in Exhibit  A to the Indenture; the real 

property and interests in real property dercrlbci! in 

Exhibi t  A t o  the Indenture are suff ic ient  anC! adequate 



for the operation by the Company of  its present 

businesses; and the Company has good t i t l e ,  subject to 

no liens, charges or encumbrances other than the lien 

of the Indenture and Permitted Encumbrances, t o  t h e  

other properties described as owned by it in, and as 

subject  to the lien o f ,  the Indenture; 

(xi) the  descriptions contained and incorporated by 

reference in t h e  granting clauses of t h e  Indenture  are 

adequate for the purpose of subjecting t o  the l i e n  of 

the Indenture a l l  properties and interests in prop- 

erties described or referred to there in  and not 

excepted from t h e  lien of the Indenture by the pro- 

visions thereof; 

(xii) the recordings of t h e  Indenture referred to in 

paragraph (ix) above and t h e  fi1ir.g of Uniform Comar- 

c i a 1  Code f inanc ing  statements covering t h e  personal 

property and f i x t u r e s  described in t h e  Indenture as 

subject t o  the lien thereof referred to in said 

paragraph (ix), and the f i l i n g  of continuation 8tate-  

ments within s i x  months prior to the expiration of tach 

five year period from the date of original  filing with 

respect t o  such financing rtatemtnts, are t h e  only 

recordings, f i l i n g s ,  rerecordings and rsfilings 

required by l a w  in order to perfect and maintain t h e  

lien of the  Indenture on any of t h e  property described 
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there in  a s  subject thereto; and a l l  taxes ,  fees and 

o t h e r  charges in conneetion with t h e  issue of t h e  Bonds 

delivered to you on the date hereof and the execution,  

delivery and recording of t h e  Indenture and filing of 

t h e  above financing statements have been fully paid;  

(xiiil as a result of the recording and filings 

referred t o  in paragraph Ix i f )  above, ( a )  the Indenture 

creates as security for the Bonds (i) a valid lien on 

all real property and interests in real property and 

t h e  improvements thereon specifically described in the 

granting clauses of t h e  Indenture (and not  excepted 

from the  lien of the fndenturr? by t h e  provisions 

thereof) and (ii) a perfected security interest in a l l  

personal property, interests i n  personal property and 

f ixtures  specifically described in the granting clauses 

of the Indenture (and not  excepted from the lien of t h e  

Indenture by t h e  provisions thereof) I in tach case 

subject to no liens, charges or encumbrances, other 

than Permitted Encumbrances; Ib) upon the recordation 

of the satisfactions and releases referred t o  in 

Section C-8 of the Bond Purchase Agreements such lien 

and such accurity interest will be a f irst  l i e n  and a 

first security interest; (e)  the delivery to the 

Trustee of the shares of Seaboaxd, the Sister Company 

Note, the Security and P l e E q e  Agreement and the  shares 
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of the S i s t e r  Company pursuant to g r a n t h g  c l a u s e s  IT! 

and 'I' of the Indenture are sufficient to effect a f i r s t  

pledge thereon in favor of the Trustee: and ( d )  the 

provisions o f  t h e  Indenture are effect ive t o  extend the 

lien thereof t o  all properties and interests in prop- 

erties which t h e  Company may acquire after the date of 

the Indenture, which are of the type referred t o  ir. the 

Indenture as intended to be mortgaged thereby when 

acquired, and t h e  lien of the Indenture will extend to 

all such properties and interests in properties and 

w i l l  constitute a ' v s l f d ,  first lien on a l l  such real 

property and interests t h e r e i n  and a f irst  perfected 

security interest in all such personal property and 

interests therein, subject in each case to no l i e n ,  

charge, encumbrance or security interest other than 

Permitted Encumbrances, upon the execution and de l ivery  

of any supplemental indenture or other instrument 

specif ical ly  extending the l i e n  to such real property 

01 interests there in  but without the taking of any 

other action specifically extending the l i e n  of t h e  

Indenture t o  such personal property or Interests 

therein, other than the f i l i n g  of continuation state-  

ments within six months prior t o  the  expiration of tach 

five year period from t h e  date of or ig ina l  filing w i t h  

c. 
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respect to t h e  f inanc ing  statements a s  describeC above; 

and 

( x i v )  it is not necessary in connection with the 

sale of the  Bonds delivered t o  you on the  date hereof, 

under t h e  circumstances contemplated by t h e  Bond 

Purchase Agreements, to register such Bonds under the 

Securities A c t  of 1933,  as amended, or t o  qual i€y  the 

Indenture under t h e  Trust Indenture A c t  of 1939 ,  as 

amended, and any future sale o f  such Bonds, which you 

do n o t  now intend, would not require registration of 

such Bonds under said Securities Act  or qualification 

of the  Indenture under s a i d  Trust Indenture Act  pro- 

vided either that such future sale? dots not involve any 

public offering of such Bonds or at the time of such 

future sale nelther you nor, i f  you are a t  that time an 

a f f i l i a t e  of the Company, any person through or to whom 

such future sale  is mace by you i s  an underwriter of 

such Bonds as defined in said Securities A c t .  

I am a member of the Florida Bar and do not ho ld  

myself out as expert on the laws of jurisdiction other than 

those of Florida and the United States of America. 

Accordingly, as to mat ters  involving t h e  laws of the S t a t e  

of New York, f have, w i t h  your consent, relied upon the  

opinion of your special Counsel delivered to you today 

pursuant to Section C-12 of t h e  Band Purchase Agreements 
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EXHfBfT 0-2 

FORM OF OPIIJION -- PURCHASERS SPECIAL FLORIDA COUNSEL 

We have acted as special Florida counsel  for you 

In connection w i t h  t h e  issuance and sale by Deltona U t i l -  

i t ies ,  Inc. (the .Company") of $30,000,000 principal amount 

of i t s  15.508 F i r s t  Mortgage Bonds, due 1994  Ithe 

and t h e  other agreements and transactions contemplated by 

the several Bond Purchase Agreements, each dated &a of 

December 1, 1984  {collectively, the 'Bond Purchase Agree- 

ments") ,  between t h e  Company and tach of you. 

This opinion is delivered to each of you pursuant 

t o  Section C-ll of t h e  Bond Purchase Agreements. Except as 

the context s h a l l  otherwise indicate,  the terms defined, or 

the d e f i n i t i o n s  of which are direc t ly  or indirectly ineor- 

p r a t e d  by reference, in the Bond Purchase Agreements are 

hereinafter used with the same meanings. 

We are of the  opinion that: 

I f )  t h e  execution, delivery and performance by 

each Deltona Company of the Financing Agreement or 

Agreements to which it i 8  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 tach Deltona Company which i s  a party 

thereto, constitutes a legal, valid arid binding 

obligation of such Deltona Company enforceable in 

accordance with its respective terms (except as cn- 

forceab i l i ty  may be limited by applicable bankruptcy, 

insolvency, reorganization or other similar laws 

affect ing  the enforcement of creditors' and mortgagees' 

rights generally) i 

tiii) each of t h e  Indenture and the  Guaranty and 

Pledge Agreement, assuming due authorization, execution 

and delivery by the parties thereto, I s  a legal, v a l i d  

and b inding obligation of the  Company in t h e  case o f  

the Indenture and of the Parent Company in the case o f  

the Guaranty and P ledge  Agreement and is enforceable in 

accordance with  i ts  terms (except as enforceability may 

be limited by ( a )  laws with respect to or affect ing  the 

remedies to enforce t h e  securi ty  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 necurity, and (b) by applicable bankruptcy, 

insolvency, receivership, arrangemnt, moratorium, 

c. 
reorganization ox other similar laws affecting the 

enforcement of creditors' and mortgagees' rights 

generally and ( c )  the  authority or power of the 
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relevant regulatory or governing body over the t r a n s f e r  

of a franchise or certificate for a u t i l i t y ,  i n c l u d i n g  

the authority of the Florida Public Service Cpmmission 

to approve the s a f e ,  assignment or transfer of (1) any 

such Certificate; ( 2 )  the facilities or any portion 

thereof or ( 3 )  majority organizational control of a 

water or sewer utility which it required t o  possess a 

certificate issued by the Florida  Public Service 

Commission and t h e  authority of any franchising body to 

approve the sale, assignment or transfer of a franchise 

and including the  authority of any franchising body to 

terminate a f ranch i se  in the  event of bankruptcy, 

reorganization, dissolution or similar proceeding); 

(iv) the  Bonds delivered t o  you on t h e  date hereof, 

assuring due authorization, execution and delivery by 

the Company and due suthenticstfon by t h e  Tnstee, 

constitute legal, valid and binding obligations of t h e  

Company enforceable in accordance with t h e i r  terns 

(except as enforceabil i ty  may be limited by applicable 

bankruptcy, insolvency, reorganization or other similar 

laws affect ing the enforcement of creditors' and 

mortgagees' t i g h t s  gsnerally) 8nd are e n t i t l e d  to the  

b e n e f i t s  and security afforded by the Indenture in 

accordance with t h e i r  and its  terms (except as se t  

forth in paragraph ( l i i l  above); 
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(v )  no approval, authorization, order, l icense,  

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 required in conneetion with 

(a) the execution and delivery by the parties thereto 

of any Financing Agreement, (b} the Issuance and sale 

of the Bonds and IC) the performance by any Dcltona 

Company of the Financing Agreement or Agreements to 

which it is a party {except the  following f i l ings  and 

recordings wi th  respect to the Indenture (to be spsc- 

ifitdl all of which filings and recordings have been 

duly made) ; 

(vi1 the  descriptions contained and incorporated by 

reference in the granting c lauses  of the Indenture are 

adequate for the purpose of subjecting to the lien of 

the Indenture a l l  properties and interests in prop- 

erties described or referred to there in  and not excepted 

from the lien of the Indenture by the provfsions 

thereof; 

( v i i )  the recordings of the fndcnture referred to in 

paragraph (VI above and the filing of Uniform Comer- 

cia1 Code f inancing statements covering t h e  personal 

property and fixtures described i n  the Indenture as 

subject to the  lien thereof referred to in said 
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paragraph ( v )  , and t h e  filing of continuation s t a t e -  

ments within s i x  months prior to the expirat ion o f  each 

f ive  year period from the date of o r i g i n a l  filing with 

respect to such f inancing statements, are the only  

recordings, filings, rerecotdings and refilings 

required by law in order t o  perfect and maintain t h e  

lien of t h e  Indenture on any of the property described 

therein a s  subject thereto; and all taxes, fees and 

other charges in connection w i t h  the issue of the Bonds 

delivered to you on the date hereof and the execution, 

delivery and recording of t h e  Indenture and filing of 

the above f i n a n c i n g  statements have been f u l l y  paid: 

I v i i i )  as a result  o f  the recording and filings 

referred to in paragraph I v i i )  above, (a)  the Indenture 

creates as security for the Bonds ti) a valid lien on 

n l l  real property and interests an real property and 

the  improvements thereon specifically descr ibed  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 l i e n  of the 

Indenture by the provisions thereof1 I in each case 

subject to no liens, charges or encumbrances, other 
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c 

than Permitted Encumbrances; (b) upon t h e  recordation 

of the satisfactions and releases referred to in 

Section C-8 of t h e  Bond Purchase Agreements such lien 

and such security interest will be a first lien and a 

first security interest; IC) the delivery to the 

Trustee of the shares of Seaboard, t h e  Sister Company 

Note, t h e  Security and Pledge Agreement and the shares 

of the Sister Company pursuant t o  granting clauses IV 

and V of the Indenture are sufficient to effect a f irst  

pledge thereon in favor of t h e  Trustee; and 

provisions of the  Indenture are effective to 

l i e n  thereof to a l l  properties and interests 

e r t i e s  whlch the Company may acquire after tl 

d )  the 

extend the 

in prop- 

e date of 

the Indenture, which are of the type referred t o  in t h e  

Indenture as intended to be mortgaged thereby when 

acquired, and the lien of the Indenture w i l l  extend to 

a l l  such properties and interests in properties and 

will constitute a v a l i d ,  f i rs t  lien on a l l  such real 

property and interests therein and a f i r s t  perfected 

security interest in a l l  such personal property and 

in te res ts  therein, subject i n  tach case to no Ifen, 

charge, encumbrance OT 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 t h e r e i n  but without the  tak ing  of any 

other action specifically extending t h e  lien of the 

Indenture to such personal property or interests 

there in ,  other than the filing of continuation s t a t e -  

ments w i t h i n  six months prior t o  the expiration of each 

f i v e  year period from the date of original filing with 

respect to the f inancing statements as described above; 

and 

[As t o  matters set  forth above relating to the 

Trustee, f have ,  with your consent, relied upon an opinion 

of even date herewith of I 

counsel to t h e  Trustee. 1 

We ure members of the F l o r i d a  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 t o  matters involving the laws of t h e  S t a t e  

of New York, f have, w i t h  your consent, relied upon the  

opinion of your special Counsel delivered to you today 

pursuant t o  Section C-12 of the Bond Purchase Agreements. 

c 
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EXHIBIT D-3 

FORM OF OPINION -1 PURCHASERS' SPECIAL COUNSEL 

We have acted as counsel for you in connection 

with  t h e  issuance and sale by Deltona Utilit ies,  fnc. (the 

"Company") of $ 3 0 , 0 0 0 , 0 0 0  principal amount of its 15,504 

First Mortgage Bonds, due 1994 ( t h e  "Bonds") , and the other 

agreements and transactions contemplated by the several Bond 

Purchase Agreements, each dated as of December I, 1984 

(collectively, the "Bond Purchase Agreements") 

Company and each of you. 

between t h e  

This opin ion  is delivered t o  each of you pursuant 

to S e c t i o n  C-12 of the Bond Purchase Agreements. Except as 

the context s h a l l  othemise i n d i c a t e ,  the terms defined, or 

the definitions of which are directly or i n d i r e c t l y  ineor- 

porated by reference, in the Bond Purchase Agreements are 

hereinafter used w i t h  the same meanings. 

We o f  the opinion that: 

(i) each of the Financing Agreements other than 

the Indenture, the Bonds and the Guaranty and Pledge 

Agreemnt, h a s  been duly author5ztd, executed and 

delivered by each Deltona Company which is a party 

thereto, and constitutes a legal,  valid and binding 

obligation of such Deltona Company enforetable in 

accordance with its  respective terms (except as 
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enforceability may be limited by applicable bankruptcy, 

insolvency, reorganization or other similar laws 

a f f e c t i n g  the enforcement of creditors' and mortgagees' 

rights generally) ; 

(ii) each of the Indenture and t h e  Guaranty and 

Pledge Agreement, have been duly authorized, executed 

and delivered by t h e  parties thereto and is a l ega l ,  

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 i t s  terms (except as enforceability 

may be l i m i t e d  by laws with respect to or affecting t h e  

remedies to enforce the security provided by t h e  

Indenture or t h e  Guaranty snd Pledge Agreement, which 

laws do not ,  in our opinion, make ina&equatc the 

remedies necessary for the realization of the benefits 

of such security,  and by applicable bankruptcy, insol-  

vency, reorganization or other similar laws affect ing 

the enforcement of creditors ' and mortgagees' rights  

generally) ; 

I i i i )  the Bonds delivered to you on the date hereof, 

have been duly authorized, executed and delivered by 

the Company and duly authenticated by-the Trurtet and 

constitute legal, valid and binding obligations of the 

Company enforceable in accordance w i t h  their terms 
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( except  as enforceability may be limited by applicable 

bankruptcy, insolvency, reorganization .or other similar 

laws affect ing  the enforcement of creditors'  and 

mortgagees' r ights  generally) and are e n t i t l e d  to the 

b e n e f i t s  and security afforded by the Indenture in 

accordance with their and its terms (except as s e t  

forth in paragraph (ii) abovc)t 

Iiv) no approval, authorization, order, licenser 

permit, franchise or consent of or registration, 

declaration or filing ( i n c l d i n g  any action by Or 

before the Florida Public Service C o m i s s i o n )  

governmental authority i s  required in connection w i t h  

(a1 the execution and del ivery by t h e  parties thereto 

of any Financing Agreement, (b) the issuance and sale 

with any 

Of the 3onds and ( c )  the performance by any Deltona 

Company of the Financ ing  Agreement or Agreements to 

which it is a party (except the following filings and 

recordings w i t h  respect t o  the Indenture [to be 

Specified] a l l  of which filings and recordings have 

been duly made) ; 

(VI it is n o t  necessary in connection with the 

sale of the Bonds delivered t o  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 amendedr or t o  qualify the 
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Indenture  under t h e  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 raid Trust Indenture Act pro- 

vided t i t h e r  that such future sale does not  involve any 

public offering of such Bonds or at the t h e  of such 

future sale n e i t h e r  you nor,  if you are at that time an 

a f f i l i a t e  of the  Company, any person through or to whom 

such future sale is made by you is an underwriters of 

such Bonds as def ined  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 Sta tes  of America and 

the general corporation l a w  of Release. Accordingly, a s  to 

matters involving the laws of the S t a t e  of Florida, we have, 

with your consent, relied upon the opinion of your Special 

Florida Counsel delivered t o  you today pursuant to 

Section C-12 of the Bond Purchase Agreements nnd the opinion 

of the  Company's General Counsel delivered to you today 

pursuant to Section C-10 of the Bond Purchase Agreements. 
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SCHEDULE f 

A.  Pursuant to Sect ion 3 of t h i s  Agreement, the 
Purchaser agrees to purchase the agqreqate p r i n c i p a l  amount 
of Bonds listed opposite its  name. The Purchaser instructs 
t h e  Company to issue one or more Bonds to t h e  Purchaser, in 
the denominations listed opposite its name. 

Purcha scr 

1. Aetna L i f e  Insurance 

Aetna L i f e  Insurance 
Company ............... 
Company ............... 

2 .  The Aetna Casualty and 
Surety Company ........ 

3 .  The Equitable Life 

The Equitable L i f t  

Assurance Society of 
the United States , . . . 
Assurance Society of 
the United States ..... 

4 .  The Mutual Benef i t  L i f e  
Insurance Company ..... 

5 .  Continental Assurance 
Company ............... 

Denomina tion 

$ 3 ,600 ,000  

3,4OO,OOO 

1,600', 000 

7,600,000 

~ , 0 0 0 , 0 0 0  

8,6OOI00O 

4 , 200,000 

$ 3 0 , 0 0 0 , 0 0 0  

Aggregate 
Principal 
Amount 

$ 7,000,000 

1,600,000 

8,600,000 

8 ,600 ,000  

4 ,200,000 

$30,000,000 

B, Pursuant to Section 6 of this Agreement, the 
Purchaser instructs the Company to make a l l  payments in 
respect of the Bonds by {i) transferring such payments by 
Federal wire transfer of immediately available funds to t h e  
account or accounts listed under i t s  name below, and 
I i i l  providing with  such transfer information sufficient to 
i d e n t i f y  the source and application of the  funds and making 
reference to such Bonds. 

c 
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1. 

a. 

b. 

2. 

Aetna L i f e  and Casualty Company 

Aetna L i f e  fnsuranee Company 
Account No. 000-45-764 
Morgan Guaranty Trust Company of New York 
23 wal l  Street 
New Y o r k ,  New York 10015 
A t t e n t i o n  of t h e  Money Truns fer  DCpartment 

Aetna Casualty and Surety Company 

Morgan Guaranty Trust Company of New York 
23 Wall Street 
New York, New York 10015 
Attention of the Money Transfer Department 

Account No, 000-42-948 

The Equitable L i f e  Assurance Society 
of the United States 

Account No. 037-1-000233 
The Chase Manhattan Bank, N.A. 
110 West 57th Street 
New York, New York 10019 

Payments made t o  this account shall be aceompanieC 
with instructions to  give advice of payment by telephone to 
the Banking Divis ion of its Bank Service Department. 

3 .  The Mutual B e n e f i t  L i f e  Insurance Company 
Account No. 50-012-210 
Bankera Trust Company 
1 6  Wall Street 
New Y o r k ,  New York 10015 

Payments made to this account shall be accompanied 
with advice of payment by telephone to the Cushier a t  
telephone number I2011 481-8629. 

4.  Continental Assurance Company Pension 
Investment Fund IGfF) 

T r u s t  A C C O U t  NO, 10-83121 
Pir8t National Bank of Chicago 
One First National Plaza 
Chicago, Illinois 60670 
Attention of Trust Department 
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C. Pursuant to S e c t i o n  6 of t h i s  Agreement, the 
Purchaser ins truc t s  the Company to address a l l  communica- 
tions to t h e  Purchaser to the  appropriate address l i s t e d  
under its name below: 

1. Aetna L i f e  Insurance Company 

a. In the case of a l l  notices in respect of 
payment: 

Aetna L i f e  Insurance Company 
Cityplace 
Hartford, Connecticut 06156 
Attention: Securities Operations YF44 

b. In the case of a l l  notices in respect of 
quarterly and annual f inanc ia l  statements: 

Aetns Li fc Insurance Company 
Cityplace 
Hartford, Connect i cut  06156 
Attent ion:  Records Unit, Bond Investment 
Dtpt. YFC4 

c .  In the case of a l l  other communications: 

Aetna L i f e  Insurance Company 
Cityplace 
Eartford, Connecticut 
Attent ion:  Bond Investment Department YFCl 

2. Aetna Casualty and Surety Company 

a. In the case of all notices in respect of 
payment: 

The Aetna Casualty an2 Surety Company 
Cityplace 
Ffartford, Connecticut 06156 
Attention: Securities Operations YF4d 

b, In the case of a l l  notices fn respect of 
quarterly and annual f inancial  statements: 

The Aetna Casualty and Surety Company 
CltyPlaec 
Bartford, Connecticut  061S6 
Attention: Records Unit, Bond Investment 

Department, YFC4 



C .  In the case of a l l  o t h e r  communications: 

The Aetna Casualty and Surety Company 
CityPlace 
Rartford, Connecticut 06156 
Attention:  Bond Investment Department, YFC4 

3.  The Equitable L i f e  Assurance Society  of the United 
States 

a. 

b. 

In the case of a l l  notices w i t h  respect to 
payment t 

The Equitable L i f e  Assurance S o c i e t y  of the 

1285 Avenue of t h e  Americas 
Hew York, New York 10019 
A t t e n t i o n  of Securit ies  Services Division, 

United States 

Investment Services Department 

Xn the case of a l l  other notices: 

The Equitable L i f e  Assurance Society of t h e  

1 2 8 5  Avenue of the Americas 
N e w  York, New York 10019  
A t t e n t i o n  of Corporate Finances Department 

United S t a t e s  

4.  The Kutual B e n e f i t  L i f t  Insurance 
5 2 0  Broad Street 
Newark, New Jersey 07101 
Attention of Capital  Markets Piv5sion 

5.  Contfnental Assurance Company 
CNA Plaza  
Chicago, Illinois 60685  
A t t e n t i o n  of Investments/Privatc Placements 41s 

c 

.. . 


