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NOV. 18, 1998:
Board authorized acquisition of Ingram Estates, Sandhaven Util ty, Inc., Baysida Utility,
Inc. Authorized 401K plan. All directors were present except Mr. Searle.

Feb. 17, 1999:;

Arthur Anderson audit was discussed. Reviewed and approved the 1999 Executive
Stock Option Program for 100,000 shares. Discussed expanding the Executive Stock
Lm?mgamby $500,000 so that the total limit is 3.5 million. Approved subject to
review of plan by Sidley and Austin with the understanding that no additional
participation will be allowed for current officers. All directors were present.

Approved pending acquisitions.

May 5, 1999

Terms of the Goldman Sachs engagement letter were approved. Factors used to
determine the value of utilities and alternatives of leveraged recapitalization or an initial
public offering discussed. All directors were present. (Hay by phone)

May 19, 1939 -

Elected officers and appointed committees. Goldman Sachs described process that
would maximize value from parties interested in bidding for the company. Al directors
were present.

May 19, 1999 Annual meeting:
Elected directors. Approved “New Charter”. Adopted Stock Option Program.
All directors were present.

July 15, 1999: -
All directors were present. (Mr. Hay by phone ) Discussed compensation agreement
drat. Approved it with the condition that Messrs. Camaren and Schurnacher work with
any proposed buyer, Arthur Anderson, and counsel 1o avoid the imposition of an excise
taxor in lieu of, enter into a hon-compete agreement. Contributed 4% of total
compensation of employees to stock plan. Discussed purchasing Southgate Utilities for
1.8 miition and North Topsail for 2.7 million. Both approved. Resoived to incirease the
authorized number of comman shares to 20,000,000 and authorize 5,000,000 prefarred
shares of the company.

Nov. 17, 1999; :
Bischof, Camaren, Ellis, Lind (by phone) and Wolfe were present. Discussed if insider
trading restrictions could be terminated.  Authorized a stock split as of 12/1/98 to add’
one addition common share ach share held on that date.
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Added 3% increase in pay for officers. Adopted bylaw changes. Rsissued 17,000
shares of stock for a missing certificate to Mr. Bischof on receipt of personai indemnity
bond. Transferred .10 per share for each share of stock issued in the stock distribution
from retained earnings to capital. Authorized base salaries:

Camaren $322,400

Schumacher 196,750

Dopuch 169,400

Wenz 169,400

Carter 169,400 ‘
Cash bonus award will be given for 2000 if ROE is over 11.5%. The maximus would be:
11.5 t0 12.49 ROE 25%

12.5 10 13.49 ROE 50%

13.5 t0 14.49 ROE 75%

14.5 and over 100% capped

Shares for options: # of options #of reserved restricted
Camaren 20,670 . 4,650
Schumacher 10,090 2270

Dopuch 6,515 1,466

Wenz 6,515 1,466

Carter 6,515 1,466

Stock price was $26 per chare

Pension plan and pension trust, stock ownership plan and stock ownership trust were
amended. The deferred compensation plan was amended to aliow that in the event of
any merger or consolidation of the company, the portion of each Participant's Account
deemed to be invested in shares of Common Stock shall be deemed to be invested in
interest bearing securities unless the board authorized that the stock shall be part of the
successor corporation as a result of the merger.

The Executive Benefit Replacement Plan was amended to state that if for any reason
the ESOP assets cease to be invested in company stock, the amount credited to each
participant's stock subaccount immediately shall be converted and credited to his cash
subaccount. “
February 16, 2000:

All directors were presant. Arthur Anderson presented a document. Reviewed
summary of 1999 rate cases and bank debt, Discussed Frankfurt litigation ruling and
Mariboro Meadows condemnation case. Copy of a istter from a company interested in
acquiring the outstanding common shares of the company was distributed.

May 17, 2000:

All directors were present. Officers were elected. Authorized $41,000,000 Collateral
Trust Note due June 30, 2015 at 8.42%. Reviewed the proposed stock acquisition of
American Resources Development Co. and its subsidiary Bermuda Water Company.
Reviewed the proposed acquisition of Bartelt Enterprises in Pasco County, Fla. for
$440,000. Approved the acquisition of the assets of Centex Real Estate Corp. Olde
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November 21, 2001:

All of the directors were present. Reviewsd rate case and acquisitions. Discussed
threatened claim by Andrew Dopuch and decided it was covered by insurance.
Proposing a new 401K plan with Invesce as the custodian.

February 27, 2002: ) :

Heid at FPL. All directors were present except Mr. Searle. Ellis and Barden were
present by phone. Reviewed the audited financials. D & O insurance of $20 million is
and has been in place for a few years. Tail coverage is available under the merger
agreement for 6 years after closing. Approved payment. Abn Amro is being added as a
lender. Reviewsd pending 29 acquisitions, Little stock trading. Recent price $37.75.
The Board considered the early payment of deferreg compensation under the )
Company’s deferred compensation plan to the directors and officers after mernger
effecliveness. Under the plan, early payment is at the discretion of the company and’
committee of board members.  Authorized. Approved 4% of payroll to ESOP.,
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UTILITIES, INC,

ANALYMS OF WATER EERVICE CORP pAYROLL
TEST YEAR ENDED DECEMBER 31, 2004

ALETOR: KATHY WELCH

DATE: JULY ¥, 2002
WP $3-1/22

EMPLOYEE
ARMOUNX, DIANE.
AYLIN, SUSAN
BELSK], KADE
BROOKS, STEPHANIE
FRIEDMAN, AVELINA
GINGERY, KAREN M.
GUIBICE, JOYCE
(AMPAGLIA, CINDY
LAWRENCE, BRENT
LOWMAN, ADRIENNE
LUPPINO, NANCY
MCGRAIN, PAMELA
FARRISH, MARJORIE
ROSS, AMANDA
ROVNER, LISA
SCHIOPL, MRCEA
SILVEY, JUSTINE
TUROV, IGOR

WEBSLEY NAZARIO, LASA

CAMAREN, JAMES
CARTER, DAVID
DOPUCH, ANDREW
owens, PATRICIA

SCHUMACHER, LAWRENCE

WENZ, CARL
CABADDS, JR. Jivday
COHN, MICHELLE
DELGAD, DANIEL
FORTING, SUSAN
HAYNES JR., JOHN
KOCAN, CHRISTOPHER
LOIACAND, ROBERTA
LUBERTQZZI, STEVEN

MATTHENS, MARY ELLEN

NICHOLAS, ERIN
SCULLY, PHIL ANN
VOGTUKURL, BRUTA
TOTAL

%j'ﬁla\/

TITLE
PAYROLL
EXECUTIVE ASSIBTANT
DATA ENTRY
CUSTOMER SERVICE REP.
ACCOUNT MANAGER
DATA ENTRY COMPUTER OPERATOR
BENEFIT8 CODRDINATOR
P/T DATAENTRY
ADMINISTRATIVE SERVICES
CUSTOMER SERVICE SUPERVISCR
ACCOUNT MANAGER
ACCOUNT MANAGER
RECEPTIOMISTAOFFICE SERVICES COOR
SENIOR REGULATORY ACCOUNTANT
DIRECTOR OF OFERATIONS
WAL ROOM SERVICES
ASSISTANT REGULATORY ANALYST
ACCOUNTANT
DATA ENTRY
CHARMAN AND CEQ
VICE PREBIDENT
VICE PRESIDENT
DIRECTOR CUSTOMER REL. & ADMIN,
PRESIDENT AND CFO
FORMER DIRECTOR OF REGULATORY
WAN ADMIMBTRATOR
BENIOR ACCOUNTAMT
ACCOUNTANT
DIRECTOR OF OPERATIONS
DIRECTOR CORPORATE ACCOUNTING
ACCOUMTANT
DATA PROCESSING MANAGER
DIRECTOR REGULATORY ACCOUNTING
BLLING MANAGER
RATE CASE
ADMINISTRATIVE ASSISTANT
QPERATIONS

ACCOUNT 8019084 ADMINIACCOUNTING

GIFFERENCE

BT

The reaacn valaries waro high bn sckual 2001 ves dus o compensation ralaiod to e merger. Thee coxis vere ned chargod

1o stockhciders expanss, Firsd quarter payrol way reviewsd and snnuslized $0 determing what sajaries would have been al tat
loval, The salurins woe 480,478 joss than what was charged In the sfocation manwa), This s 3,08% which may be due 1o 4%
salary incrozse dusing b year and other personnei changea. Casl Werz i3 no langer employed ardl Gtove Lubertezz! Is taking
his place but at a [owses sakary. 2002 curront salaries Wil be reviswed to determine if conts have changed duo ko e merger.

Dorampel o stetkheldan
B Sumar “fhags ¢ (.L.‘?A.tu." g ned éc-ij

SALARY ANNUALZED

TOrAL WMERGERCOSTE  WIOMEROER  1STQIR  1STQIR
44, 575,48 WAT548 - 1095560 2 822.40
19,708.09 19,798.00 ' 0.00
20457.99 2WASTER-  BESTAD wen
A4 917,88 MN785 4 10,78053 43,154.12
70644 LI TV Y T UL
44.001.70 “OMI  0Sstis WE24.T2
1237438 123740 « 2, 711650 10,862.00
38,0180 WOISH 50837 23148
45,884.83 4998483 1145217 4550868
3894874 35.948,24¢ 912638 IGO0
e T4+ 518828 R ETT04
38.270.72 2027072 .-r/s,msa I5.007.64

o
211827 BB 51023 20,7603
36,08265 W0285 ¢ 817160 3250040
747825 747828 = 6O 28
3,500,480.24 319969208 EAB816.¢ 4302500 33210000
B45,188.70 85921342 0597828 - 43K20¢ 17450018
1,878,804.42 1.794,820.0 8418352 4382504 17450018
83,456.80 $2,456.60+« 23,09658 9598572
1.425.860.30 1,800,350.40 22047290 SOATS04 20270016
ar7. 870,70 991,895.42 1859750 4302804 174,500.16
48.306.36 48.108.30 ¢ . 1125000 45,000.00
%1,258.37 S1,356037 1250000 $0,000.00
56.358.32 65832 450000 £8,000,00
58335040 88513.40 000
100,000.00 10000000 3047800 12150000
4,784 875423 1117085 47.083.40
71,5003 TIS08.36 > 1750002 70,000.08
47,784.51 4778481 000
$1,158.28 5115820  $2.45000 40,500.00
2026442 28442 1512500 7250000
€3,608,26 GSE0828 1750000 70,000,060
1123072 1133078 Q.00
19,228,800.20 1.%.22 2TANIE  B4974R2%6 21609294
2279,485.00 :.m.ul.ao@—-h 227048000
1.947,140.20 {1,978.02) {8O476.04)
4%
:(-3\41 weand, m.‘,)

do et noad o mC\Aa«aii

S O Mbawmzl’ oo

JUNE 30, 2002
JALARY
46.160.7%

43.000.06
29,000.14
20,000.00
4120092
3510000
44350.02

38,200.08
48.900.14
403000
3780010
3742518
$2,000.08
£32,000.00
24,500,085
38.750.22
48.003.00
372,300.00
©5,000.18
215,750.98
50,000.00
52,500.00
149,000 60

2,993,448.60
12
12Qul 5

Gy
1.878.44 > mpotiag

3837
(123148) . ATt

18448 Coon Dauy
(1164.00) Coat S,
353,78

o
&gﬁs} M cot Su~ us,187
52,00008

132,000.00
1.9
0787
T
Compatans
3.801.84 e
(185575.29)
oDy cuar aien, 3251 6Y
“ yrzig
75.28)
18401 84 € oyg2iin
114183

C.ﬁ'l"'fl Eo
Cnst Spnu ﬁ
Cen Bk yinn

Olfletam) 'uc&a:.h-!

@B cepr G44,3567%>

¥ {igu:k s>

L2129 5 P

cr:60 ZRAZ-81-n0N

o

fS3ILITLILN

“INT

.

) —

86p9 B5r LPB

3362, 26

3
R

700 197,

43-1/22

Si/pT°d



NOU-1B-2802 B9:42

UTILITIES, NC.

ANALYSIS OF WATER SERVICE CORP PAYROALL

TEST YEAR ENDED

DATE: JULY ¥, 2002 Q)l'
WP 434122+

PARRISH, MARJORIE /3
OWENS, PATRICIA 112
TOTVAL CUSTDMER SERVICE

ARNOUX, DIANE

AYLIN. SUGAN
FRIEDMAN, AVELINA
GUIDICE, JOYCE
LUPPING, NANCY
MCGRAIN, PAMELA
PARRISH, MARIORIE /3

SCULLY, PHIL ANN
VOOTUKURU, SRUTA.
TOTAL GENERAL SALAJES
LESE CHANGE OF CONTROL
NET SALARIES

PERCENT CAPITALIZED
PORTION CAPITAL

PORTION EXPENSE

TOTAL

TOTAL ALL DVIEIONS

PER OL N 7001
DEFFERENCE

DFFERENCE 2001 TO 2002
PROFORMA ADJUSTMENT

M, 2001
mmmmmu:ﬂ\n o

UTILITIES, INC.
FICAAT
TOTAL T.E6%
19.706.08 151490
I ATB.44 538,35
237431 48,03
7476.25 571.93
45.108.38 3,68029
71,508,250 5470.%
198330.81 15.070.00
20AST89 225351
BoISN 267872
49,064.83 379038
13,002.81 1.001.51
#4.248,40 3,075.30
IMATeTR 12,008.50
43,875.48 373057
0.00
44785 2,436.22
#0970 2388.43
30,546.24 3,055,239
3674021 28163
26.185.81 200024
©.00
0.00
271877 1,614,405
36,042.65 275728
[T
2,508,400.2¢ £150.60
B3, 108,70 8,150.60
1,870,004, 02 8,150.60
4424840 2,075.30
1,823,880.30 8,150.60
&77.870.70 6AS0.50
51,3583 352892
58958 32 431141
55,33V.40 4,482.59
400,000.00 B,150.60
87T 1720.70
4778451 3ME52
51,938.28 365281
2926842 2,238.73
€5,608.28 £019.08
1207 850,16
9,050,795 96,008, 22
7.047,14020
1,91 $40A5
70.14% 70 14%
1,340.830.93 BB.691.37
S10,818.53 28,381,865
1.514,649.48 95,085.72
2.279,489.00 1220171
248.200.00
H22,397.7%)

B47 458 6498
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20,000.00
36,200.08
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12,881.72
a7 500.08.

1T4BA2 0D

46,160.76
£3,000.08
41,200.12
4435002
40,300.00
37.800.10
25,2605 44
52,000.08
132,000.00
24,500.08
3575022
48,000.00
372,300.00

47.500,08
1575016

52,500.00

140,000.00
105,000.00

90,000.00
51,%0.00

. 1.ER8,T04.28

1,850, 704.28
T0.74%
1,191.471.13
7.733.10
1.898. 70478

2,099, A48.50

B47 498 £498  P.15r1S5
-~
SALARY FiCA
DIFFERENCE ONFFERENCE
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.1 X!}
M7 | eATeE sy
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