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Summary of Revenues from Ratepayers 
Exhibit G8-1, Page 1 of 15 

WMSI ANNUAL REPORTS 
FILED WITH PSC 

Operating Revenue 
Received from Ratepayers 
Page F-3(a), Column (e) 

CIAC Revenue 
Received from Ratepayers 
Page W -8( a), Column (d) 

TOTAL 

$1,417,623 $99,351 $1,516,974 

$1,426,929 $77,109 $1,504,038 

$1,486,218 $38,633 $1,524,851 

$1,501,205 $26,264 $1,517,469 

$1,374,676 $29,967 $1,404,643 

$1,319,313 $26,939 $1,346,252 

$1,291,712 $149,109 ~1,44Q,821 

$10,255,048 

.,
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Docket No. l10200·WU 

• 
Summary of Revenues from Ratepayers 

Exhibit GB·l, Page 2 of 15 

YEAR OF REPORT 
UTILITY NAME: Water Manawucnt Services. Inc. December 31 2004 

COMPARATIVE OPERATING STATEMENT 

ACCT. 
NO. 
(II) 

ACCOUNT NAME 
• lh) 

REF. 
PAGE 

(el 

PREVIOUS 
YEAR 

(d) 

CURRENT 
YEAR· 

fe) 

400 
lJTlLI1Y OPERATING INCOME 

Operating Revenues p.3(b) $ -' 1,051,043 
(3,438) 

~ 1,419287 
(1964)469,530 Less: GUaranteed Revenue and AFPl F.3cb) . 

Net Operating Revenues $ 1,053,605 ~ 1,417,623 ' 

401 Operatinll. Expenses P·3(b) $ 742696 ~ 791 (l(;5 

403 Depreciation Expense: P·3(b) , $ 1.58,563 
80717 '" 

304,608 
82355Less: Amortization ofCIAC F·22 

Net Depreciation Expense $ , 77,846 $ 222,243 

4(l(; Amortization ofUti1ily Plant ACQuisition Adjustment F·3{b) 
507 

- 87,153 

--.. 

-
18,261 

112,397 
401 Amortizlition Expense (Other than CIAC)· F·3(b) 
408 Taxes Other Than Income W/S'3'­
409 Current Income Taies 'VIS-) 

410.10 Deferred Federal InCQmc Taxes _ . WIS.3. 
410.11 
411.10 

Deferred Slate Income Taxes 
me Taxes· Credit 

Investment Tax Credits Deferred to Future Periods 

WfS.3 
WIS·) 
WIS·3412.10 

412.11 Investment TaX Credits Restored to Operating Income WIS-) 

Utility Operating Expenses $ 908,202 ~, 1,143,966 

Net Uulity apCrating Income $ 145,403 273,656 

469 530 Add Back: Guaranteed Revenue and AFPI F-3(b) 3,438 ,1,964 

(6.330) 
413 Income From Utility Phmt Leased to Others' 

Gains (losses) Prom Disp()siti~n ofUtility Property414 
420 Allowance for Funds Used During Construction 

Total Utl1ity OJleTllting income [Enter here and on Page P.3{c)] $ 148.841 ~, 269,290 

• 

.. 

• For each 'account, 
Column e should 
agree with Cloumns 
tgandh 
on P-3(b) 

p.3(a) 

• 




Docket No. l10200·WU 

• 
Summary of Revenues from Ratepayers 

Exhibit GB·1, Page 3 of 15 

YEAR OF REPORT 
UTILITYNAME: Water ManllgemeJ!t Sen'lces, Inc. December 31, 2004 

SYSTEM NAME I COUNTY : Franklin 

WATER CIAC SCJ:IEDULE "A" 
ADDmONS TO CONTRIBUl10NS IN AID OF CONSTRUcrrON RECEIVED FROM CAPACITY, 

MAIN EXTENSION AND CUSTOMER CONNECTION CHARGES RECEIVED DURING THE YEAR 

• 

NUMB~OF CHARGE'PER 
DESCRIPTION OF CHARGE CONNECTIONS CONNECTION AMOUNT 

~...... Plant caEsci!l: 

Total Credits 

(a) (b) 

Plant Capaci!l: 52 ~. 845 ~ 
2 

Meter Installation 51 ... 

Meter Installation 1 
Me«:r:Installation 1 
Meter Installation 1 
Maill. Extension 48 
Main Extension 4 
Main Extension 2 

ACCUMULATED AMORTIZATION OF WATER 
CONTRIBUTIONS IN AID OF CONSTRUCTION 

(e) 

3,863 
250 
410 
600 
42~ 

52S 
875 

2,400 

(d) 

43,940 
7.726 

12,750 
' 410 

600 
425 . 

25,200 
3,500 
4,800 

~ 99,351 

DESCRIPTION WATER 
(a) 

Balance:tirst ofyear 

Debits during the year: 
Accroals charged toAccount 272 
Other debits (specifY) ; 

Total debits 

Credits during the year (specifY) : 

Total credits 

Balance end ofyear 

Wo 8(!!.) 
GROUP 

(b) 

$ 861493 

$ 82,365 

82,365 

~ 

~ 

~ 943,858 

• 




Docket No. l10200-WU 

• 
Summary of Revenues from Ratepayers 

Exhibit G8-1. Page 4 of 15 

YEAR OF REPORT 
UTILITY NAME: Water Manag:ement.Servlg:s. Inc, 	 December3! 2005 

COMPARATIVE OPERATING STATEMENT 

• 
"--''",' .' 

• 	For each account, 
Column e should 
agree with Columns 
f:sandh 
onF-3(O) 

Acer. 
NO. ACCOUNT NAME 
(a) (b) 

UTILITY OPERATING INCOME 
400 Operaliml; Revenues 

469530 Less: Guaranteed Revenue and AFPI 

N~tOperating Revenues 

401 Operating EXDCIlses 

403 Depreciation Expense: 
Less: Amortization ofCIAC 

Net Depreciation Expense 

406 Amortization ofUtility PlantAcquisition..Adjustment 
407 Amortization Expense (Other than CIAC) 
408 Taxes Other Than Inoome 
409 Cwrent Income Taxes " . , 

410.10 Deferred Federal Income Taxes:, . - .~, " ..'" 
410.11 Deferred State Income Taxes 
411.10 Provision for Deferred Income Taxes • Credit 
412.10 
412.11 Investment Tax Credits Restored to Operalini Income 

Utility Operating Expenses 

.......... - . R-3(b) 

fuvestment Tax CredilS Defmed to Future Pcrleds . 

,.' 

Net Utility Operating ~me 

469.530 Add Back: Guaranteed Revenue and AFPI 
413 Income From Utility Plant Leased toOthCllil 
414 Gains Qosses) From Disposition ofUtility PrO/XlrtY: -
420 Allowance for Funds Used Duril1JrConstruction' 

Tolal Utility Operating InCOM<:> [Enter here and on Pa~e.F.3(0)1 

: REF. 
PAGE 

(e) 

1'-3(1,) ,$ 

F-3(b) 

$ 

F-3(b) ,$ 

F-3(b) ,$ 

F-22 

$ 

, F-3(o) 

WIS·3 
WfS..3 

.-... ~.- ..__W/Si-3.. 

WJS.3 
W/S-3 

. , ... ~ WIS-3 : 
WIS-3 

, . .' $ 

-
$ 

F-3(O) 

-.-... 
i 

PREVIOUS 
YEAR 

(d) 

(1,964) 

82365 

18,261 
112297 

273,657 

' .. 

1.419.587 

1,417,623 

791065 

304,608 

222,.243 

1,143,266 

1,964 

(6,330~ 

269,290 $ 325,358 

CURRENT 
YEAR-

(e) 

~ 1,427,665 
(737) 

!Ii 1.426.929 

II 775113 

306,814 
84014 

222.800 

15,123 
112,431 

S 11125,467 

~. 301,462 

737 

23,160 

F.3(a) 

• 



Docket No. l10200·WU 

• 
Summary of Revenues from Ratepayers 

Exhibit GB-l, Page 5 of 15 

YEAR OF REPORT 
UTILITY NAME: Water Management Services. Ine. December3l 2005 

SYSTEM NAME I COUNTY: Franklin 

WATER CIAC SCHEDULE "A" 

ADDmONS TO CONTRIBUTIONS IN AID OF CONSTRUCTION RECENED FROM CAPACITY, 


MAIN EXTENSION AND CUSTOMER CONNECTION CHAROES RECENED DURINO THE YEAR 


• ( 

NUMBER OF CHARGE PER 
DESCRIPTION OF CHARGE CONNECTIONS CONNECTION AMOUNT 

Total Credits 

- Co) (b) (e) 

Plant Ca~ci~ 35 845 
Plant Capaci~ 1 930 
Pi8.nt Ca~ci~ 4 362 
Plont CB~ci~ 6 604 
Meter Installation 33 250 
Meter Installation 10 650 
Meter Installation 1 750 
Meter Installation 1 1,450 
Main Extension 33 525 
Main Extension -225 4 
Maio Extension 2,()25 1 
Main Extension 578 1 
Main E}.1ension 1,107 1 
Main Extension 375 6 
Main Extension 400 1 

ACCllMULATED AMORTIZATION OF WATER 
CONTRIBUTIONS IN AID OF CONSTRUCTION 

(d) 

29,575 
930 

1,449 
3,621 
8,250 
6,500 

750 
1,450 

17,325 
900 

2,025 
578 

1,107 
2,250 

400 

77,109 

DESCRIPTION 
(a) 

Balance first ofyear 

Debits during the year: 
Accruals charge<! to Account 272 
Other debits (specifY) : 

Total debits 

Credits during tho year (specifY) : 

Total credits 

Balonce end ofyear 

W·8(a) 
GROUP 

WATER 
(b) 

943,858 

84,014 

84,014 

~ 

1,027,872 

• 




Docket No. l10200-WU 

• 
Summary of Revenues from Ratepayers 

Exhibit GB-l, Page 6 of 15 

YEAR OF REPORT 
UTILITY NAME: Water Munaue.mentSeryices. Inc. lJeeelllCe< 31, 2006 

COMPARATIVE OPERATING STATEMENT 

• 


Acer. RXII, 
NO. ACCOUNT NAME PAGE 
(a) (1:) (c) 

UTILITY OPERATING INCOME 
400 Operating R"Yellues F-3(b) 

469530 Less: Guaranteed Revenue and AJ1P{ F-3(b) 

Net OpemtingRcvenues 

401 Operating Expenses F-3(b) 
" 

403 Depreciation Expense: . F·3(b) 
Leas: Amortization ofCIAC F-l2 

NetDepreciation &pense 

406 Amortization ofUtilityPlant Aequisi1ion~justment F·3(b) 
407 Amortization Expense (Other thall CIAC) F-3(b) 
408 Taxes Other Than Incol1le~_~..... WIS-3 
409 . CUITtntJ:ncome Taxes WIS-3 

410.10 Defened Federal Income Taxes WIS·) 
410.11 Deferred Slate Incom~Taxes W/S.3 
411.10 Provision for Deferred lnrome Taxes - CrediJ: WIS-3 

A12.10 Investment Tax Credits Deferred to Furore Periods WIS-?' 
412.11 Investment Tax Credits Restored to ~l! Income W/S-3 

Utility Ope.mting Ex~nses 

Net Utility Opemting Income 

f-.:I69,530 ,Add Back: Otill1'a!lteedRevenue and AFPl F-3(b) 
413 lilcome From Utili!l PJ4nt:r-sed to Othera ...._~ 
414 Gains (losses) From Disposition ofutilityProperty 
420 Allowance for Funds Used During Construction 

Totsl Utility Operating Income [Enter here and on Page P·3(c)] 

PRXVIOUS 
YEAR 

(d) 

.$ 1,421,665 
(J31) 

$ 1,426,929 

.$ 775,113 

$ 306,814 
84014 

.$ 222,l300 

15,123 
112,431 

.$ 1,1251467 

$ 301,462 

737 

23,160 

S 325358 

CURRENT 
YEAR" 

(e) 

fli 1,487,200 
(982) 

Ii 1,486,213 

910,801 

313,060 
84,159 

~ 233,901 

14,616 
115,195 

'-~ 

1.!74,513 

~ 211.704 

982 

227,098 

439.784 

• For each account, 
Column eshould 
agRC with Columns 
f,gandh 
onF·3(b) 

• 
F-3(a) 



Docket No. l10200-WU 

• 
Summary of Revenues from Ratepayers 

Exhibit GB-l, Page 7 of 15 

YEAR OF REPORT 
UTILITY NAME: December 31 2006 

SYSTEM NAME I COUl:\'TY : 

WATER CIAC SCHEDULE "An 
ADDmONS TO CON1RIBUl10NS IN AID OF CONSTRUCTION RECEIVED FROM CAPACITY, 

MAIN EXTENSION AND CUSTOMER CONNECTION CHARGES RECEIVED DURING THE YEAR 

• 

NUMBER OF CHARGE PER 
DESCRIPTION OF CHARGE CONNECrIONS CONNECTION AMOUNT 

~.... 

Total Credits 

(11) (b) . (e) 

P\sat CaE1lC~ 21 ~. 845 
Mellor lnstaIIatioo 21 250 
Mellor Installation (actual) 1 2,7&3 
Main Extension 21 525 
Main Extension (road bore ~ 1 400 
Main Extension {road bore ao!ual~ 1 530 
Main Extension (road bore actual) . .2. 450 

'. -
.. .. 

ACCUMULATED AMORTIZATION OF WATER 
CONTRIBUTIONS IN AID OF CONSTRUCTION 

(d) 

17.745 
5,250 
2,783 

11,025 
400 
5~ 
900 

, 
38,633 

DESCRIPTION 
(a) . 

Balance first ofyear 

Debits during the yea;: 
Accruals elw!!ed to Account 272 
Other debits (specify) : 

Total debits 

Credits during the year (specify) : 

Total credits 

. -
Balaoce end ofyear 

W-S(a) 
GROUP 

WATER 
(b) 

1,027,872 
-

84.159 

---~--

84.159 

. 

1,11:!,031 

• 




• 
Docket No. 110200-WU 

Summary of Revenues from Ratepayers 
Exhibit GB-l, Page 8 of 15 

YEAR OF REPORT 
VTILlTY NAME: Water Mnna"ementSen1ces. Inc. December3! 2007 


COMPARATIVE OPERATING STATEMENT 


Acer. REF. 
NO. ACCOUNT NAME PAGE 
(a) (b) (c) 

UTILITY OPERATINO INCOME 
400 Operating Revenues F-3(b) 

469530 Less: OU9fanteed Revenue and AFPI F-3(b) 

Net Operating Revenues 

401 Operating Expenses F·3(b) 

403 Dej)recialion Expense: F-3(b) 
Less: Amortization ofClAC F-l2 

Net Depreciation Expense 

406 Amortization ofUtility Plant A~uisi1ion Adjustment F-3(b) 
407 Amortization Ex~se (Other than ClAC) F·3(b) 
408 T&l(es Other Than lncome W/S-3 
409 Current Income Taxes WIS-3 

410.10 Deferred Federal Income Taxes -wrst­
410.11 

.~-

Deferred siafe Income Taxes WIS·3 
411.10 Provision for Deferred Income Taxes· Credit WIS-3 
412.10 Investment Tax Credits Deferred to Future Periods WIS·3 
412.11 Investment Tax Credits Restored to O~tingInoome W/S-3 

Utility Operating Expenses 

Net Utility Operating Income 

469,530 Add Back: Ouaranteed Revenu~ and AFPI F-3(b) 
413 Income From UtiIi~PlantLeased to Others 
414 Gainsj!osses) From DispOsition ofUtilily Property 
420 AlJOWlIllCC for Funds Used Durinlt Construotion 

Total Utility Operating Ineome [Enter here and on Page F·3(o)] 

S 

S 

Ii 

Ii 

S 

$ 

$ 

S 

PREVIOUS CURRENT 
YEAR YEAR" 

(dl (e) 

1,487,200 $ 1,501,205_. 
(982) 0 

---~-
1,486,218 ~ 1,501,205 

910 801 959,148 

318,060 292,199 
84 159 84J35 

--. 233,901 ~. 207,664 

-~--"~-

14,616 ..__. 14,616 
115,195 __._119,309 

-
-~ ~.~-~.---

- ­ --~.---

1.274213 ~. 1.300.737 

211,704 ~ 200,468 

982 '0 

"'7,098 ~----210,420 

439,784' ~. 4101888 

• For each BOOOunt, 
Column e should 
agree with Columns 
f,gandh 
onF-3(b) 

• 


F.3(a) 

• 




-----

• 
Docket No. l10200-WU 

Summary of Revenues from Ratepayers 
Exhibit GB-l, Page 9 of 15 

YEAR OF REPORT 
UTILITY NAME. Water M.naament Set.ices. Inc. D_mbor31 2007 

SYSTEM NAME I COUNTY: . Fl'anklin 

WATER ClAC SCHEDULE "Au 

ADDmONS TO CONTRlBUTlONS IN AID OF CONSTRUCTION RECEIVED :fROM CAPACITY, 


MAIN EXTENSION AND CUSTOMER CONNECTION CHAROES RECEIVED DURlNO THE YEAR 


• ( 

• 


DESCRIPTION OF CHARGE 
(a) 

Plant Caeci!X 
Motor Iilstallatioo . 
Meter Installation (road bore ootual) 
Meter Installation (road bore actual...-L 
Meter Insta\lalio~1Ual)-
Motor lostaIlatiOll ~road bore actual) .~ 

Main Extension 
Main Extension (road bore aetualL 

~-~---~" 

-----~ 

-

Total Credits 

NUMBER OF CHARGltPER 
CONNECTIONS CONNECTION AMOUNT 

(b) (J:) (d) 

IS 12,67S~--~~ 
14 250 -~~-.~ 
1 ISO 150 
1 4SO 450 
1 332 332 
1 682 --~~~ 15 S2S 7,875 

~ ---- 600I 600 

--~.--~ 

--~---

~. 26,264. 

ACCUMULATED AMORTIZATION OF WATER 
CONTRIBUTIONS IN AID OF CONSTRUCTION 

DESCRIPTION 
(a) 

Balancefust~ 

Debits dunng the year: 
Aecruals "bar~10 Account 272 
Other debits (spe<::ify) : 

Total debits 

Credits during the year (specify): 

--~~-.~~------

Total credits 

Balance end ofyear 

W-8(a) 
OROUP 

WATER 
(b) 

, 
1,112,031 

1& 84235 

__ 84,535 

_Ii 

1,196,566 



Docket No. 1l0200-WU 

• 
Summary of Revenues from Ratepayers 

Exhibit GB-l, Page 10 of 15 

YEAR OF REPORT 
UTU,ITY NAME: Water Mal!agement Services. Inc, December 31 z008 

COMPARATIVE OPERATING STATEMENT 

• 


ACCT. REF. 
NO. ACCOUNT NAME PAGE 
(a) (b) (e) 

UTILITY OPERATING INCOME 
400 Operatic!! Revenues F-3(b) 

469 530 Less: Guaranteed Revenue and AFPl F·l(b) 

Net Operating Revenues 

401 Operating Expenses F-3(b) 

403 Depreciation Expense; F.3(b) 
Less: Amortization ofCIAC F-22 

Net Depreciation Expense 

406 Amortization ofUtility Plant Acquisition A(ljustment F·3(b) 
407 Amortization Expense (Other than CrAC) F-3(b) 
408 Taxes Other Than Incorae WIS-3..• 
409 Current Income Taxes W/S-l 

410.10 Deferred Federal Income Taxes W/S.l 
410.11 Deferred State Income Taxes W/S·3 
411.10 Provision fur Deferred Income Taxes· Credit W/S-l 
412.10 Investment Tax Credits Deferred to Future Periods W/S·3 
412.11 Investment Tax Credits Restored to Oocratine: Income W/S-3 

Utility Operating Expenses 

Net Utility Operating Incorae 

469,530 Add Back: Guaranteed Revenue and AWl F-3(b) 
413 Incorae From Utility Plant Leased to Others 
414 Gains (losses) From Disposition ofUtilit;v Property 
420 Allowance for Funds Used During Constrootion 

Total Utility Operating Income [Enter here and on Page P-3(c)] 

PREVIOUS 
YEAR 

(d) 

$ 1,501,205 
0 

$ 1,5011205 

$ 959148 

$ 292,199 
84535 

$ 2071664 

14.616 
119,309 

$ 1,30°1737 

$ 200,468 

0 

210,420 

$ 

CURRENT 
YEAR" 

(e) 

1.374,799 
(123) 

1,374,676 

940311 

$ 2811739 
84963 

196.176 

14,616 
108,243 

1.259.946 

~ ll'h130 

123 

(7,286) 

107.567 

• For each account, 
Column e should 
agree with Columns 
f,gandh 
onP-3(b) 

F·3(a) 

• 



Docket No. 110200·WU 

• 
Summary of Revenues from Ratepayers 

Exhibit GB·l, Page 11 o£15 

• ( 

• 

..... 

.tf..8(~)
$60'_ 

; .----~~ 
, .11150.;, 

.~~!,!.; 

; ,-.. ----~ 
.~---.-.-.­



Docket No. Il0200-WU 

• 
Summary of Revenues from Ratepayers 

Exhibit GB-I, Page 12 of IS 

YEAR QF REPQRT 
UTILITY NAME: Water Management Seo1ces, Inc. December 31 2009 

COMPARATIVE OPERATING STATEMENT 

• 


ACCT. REF. 
NO.. ACCQUNT NAME PAGE 
(a) (b) (el 

UTILITY OPERATING INCOME 
I 400 Op{:fating Revenues F-3(b) 

469 530 Less: Guaranteed Revenue and AFPI F-3(b) 

Net Operating Revenues 

401 Operatin2Exoeoses F-3(b) 

403 Demeciati.o.n EXJ)ense: F-3(b) 
Less: Amortization ofClAC F-22 

Net Depreciation Expense 

406 Amortization ofUlility Plant Acquisition AdjUSlment F-3(b) 
407 Amortization Expense (Other than CfAC) F-3{b) 
408 Taxes Other Than Income W/S-3 
409 Current Income Taxes W/S-3 

410.10 Deferred Fedel'll! Income Taxes W/S-3 
410.11 Deterred State Income Taxes W/S-3 
~ Provision fur Deferred Income Taxes - Credit W/S-3 

4 Investment Tax Credits Deferred to Future Periods W/S-3 
412.11 Investment Tax Credits Restored to Operatinlllncome W/S-3 

Utility Operating Expenses 

Net Utility Operating Inenme 

469,530 Add Back: Goal'llnteed Revenue and AFPI F-3{b) 
413 inenme ~-UtilityPlant:Leased to Others 
414 Gains (tosSes) From Disposition ofUtility property 

Allowanee fur Funds Used Durin2 Construction 

Tota! Utility Operating Income [Enter here and on Page F-3(c)1 

PREVIQUS 
YEAR 

(d) 

$ 1,374.799
--" (t23) 

$ 113741676 

$ 940,311 

'$ 281,739 
84963 

$ 196.776 

14,616 
108.243 

$ 11259,946 

$ 114,730 

123 

-­ Q,28~ 

$ 107,567 

CURRENT 
YEAR· 

(e) 

1,319!558 
(246) 

~ 1.319,313 

IS 1057196 

~ . 2611723 
92.178 

$ 175,545 

14,616 
100,197 

1~471555 

~ {28,242} 

246 

4,500 

m.496l 

*For each aeenunt, 
Column c should 
agree with CoIUIDIIS 
f,gandh . 

, onF-3(b) 

• 
F-3(a) 



Docket No. 110200-WU 

• 
Summary of Revenues from Ratepayers 

Exhibit GB-l, Page 13 of 15 

YEAR OF REPORT 
UTILlTYNAME: Water MWlWlIcnt Semeg. Ine, December 31 2009 

SYSTEM NAME I COUNTY : Franklla 

WATERCIAC SCHEDULE "A" 
ADDmONS TO CONTRIBUTIONS IN AID OF OONSTRUCTION RECEIVED FROM CAPACITY, 

MAINFXrENSIONAND CUSTOMBR. OONNECTION CHARGBS RBCBIVED DURlNGTIlB Yl!AR 
NUJ\mEROF CHARGE PER 

DESCRIPTION OF CHARGE CONNECTI:ONS CONNECTION AMOUNT 

--

TolIII Credits 

fa) (b) (e) 

Plant Capaei!l 6 ~ 845 
Plant 9!l?!!!:i!l 13 --. various 
Meter Installation 6 250 
Meter Installation 3 various 
Main Extension 6 52S 
MainExtension 10 various 

ACCUMULATED AMORTIZATION OF WATER 
CONTRIBUTIONS IN AID OF CONSTRUCTION 

(d) 

S,fY1O 
9&714 
1.500 
1,533 
3,150 

.._­ S,973 

~.2J2• 

DESCRIPTION 

(a) 

Balance first ofyear 

Debits during the year: 
Accruals charged to AI.x:ount 272 
Other debits (specilY) : 

Total debits 

... . ­ ...... 

Credits duriogtbe year (specify) : 

Tolllleredits 

Balance end of:year 

- --_.­

W-8(a) 
GROUP 

WATER 
(b) 

J,211l,S29 

92,178 

-­

~- 92,178 

- .. 

S 

1,373,701 

• 




Docket No. l10200·WU 

• 
Summary of Revenues from Ratepayers 

Exhibit GB·l, Page 14 of 15 

YEAR OF REPORT 
UTILITY NAME: }Vater Manapment Services. IDe. December31 2010 

COMPARATIVE OPERATING STATEMENT 

ACCT. REF. 
NO. ACCOUNT NAME PAGE 
(a) (b) (c) 

UTILITY OPERATING INCOME 
400 Operating Revenues P-3(b) 

469 530 Less: Guaranteed Revenue !!lid AFPI F-3(b) 

Net Operating Revenues 

401 Operating Expenses F-3Cbl 

403 Depreciation Expense: F-3(b} 
Less: Amortization ofClAC F-22 

Net Depreciation Expense 

406 AmOrtizatiOD ofUtility Plant AC<I uisitiOll Adjustment F·3(b) 
407 Amortization Expense (Other than ClAC) P-3(b) 
408 Taxes Other Than Income W/S·3 
409 Current Income Taxes . WIS-3 

410.10 Deferred Federal Income TaXes WIS-3 
410.11 Deferred State Income Taxes WIS·] 
411.10 Provision for Deferred Inoome Taxes· Credit WIS-3 
412.10 Investment Tax Credits Deferred to Future Periods WIS-3 
412.ll Investment Tax Credits Restored to Operating Income WIS-3 

Utility Operating Expenses 

Net Utility Opersting Income 

469,530 AddBlICk: Guaranteed Revenue !!lid AFPI F-3(b) 
f----'-413 Income From Utility Plant Leased to 0Ibers 

414 Gains (losses) From Disposition ofUtility Property 
420 Allowance fOr Funds Used Dur:iJur Construction 

Total Utility Operating Income [Enter here and onPageF-3(c)] 

PREVIOUS 
YEAR 

(d) 

$ 1~19,5S8 
(246) 

$ 1,319,313 

$ 1057196 

$ 267,723 
92178 

$ 175,545 

14,616 
100,197 

$ 1,347,555 

$ (28,242) 

246 

4,500 

$ (23,49§) 

CURRENT 
YEAR. 

eel 

1,291,958 
(246) 

1.291.712 

1115100 

294,090 
~--- 94695 

II' 199,395 

14,616 
107,672 

._.­

1,436,783 

~- {l45,O711 

246 

1..500 

~. (143,32~ 

• For each accOWlt;. 
Column eshould 
agree with ColUlIlllS 
f;gandh 
onP·3(b) 

• 


F-3(a) 
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IYEAR OF REPORT , 
UTILITY NAME: Water Mapagement BmW. Ine. December 31.2010 

SYSTEMNAi'lm I COUNTY : Franklin 

WATER CIAC SCBEDULE "An 

ADDmONS TO CONTRIBUTIONS IN AID OF CONSTRUCTION RECEIVED FROM CAPACITY, 

MAlN~S[ONAND CUSTOMER CONNECTION CHARGES RECEIVED DURING TIm YEAR 


• ( 

NUMBER OF ClIARGEPER 
DESCRIPTION OF CHARGE CONNECTIONS CONNECTION 

Total Credits 

(a) (b) ee) 

Pla.ot Cap~jty 3 845 
Plant C!!Eaoi!l:': various 
Meier Inslllllation 10 250 
Meter InsIlIlIation various 
Main Extension 3 525 
Main Extension various 
FireHydmnts 

Sprinkler ~- --

--

ACCUMULATED AMORTIZATION OF WATER 
CONTRIBUTIONS IN AID OF CONSTRUCTION 

AMOUNT 
(d) 

2,515 
37,806 

2,SOO 
307 

1,575 
25,336 
17,300 

1,750 

149,109 

DESCRIPTION 
(a) 

Balance tim ofyear 

Debits duriDg the ytar. 

Acauals ~ to ACCOOIlt 272 
Other debits (sptcify) : 

Total debits 

C'adlts during the year (speclty) : 

Total credits 

Balance end ofyear 

W.s(a) 
GROUP 

WATER 
(b) 

1;373,707_......... 

94,695 

94,695 

~ 

1,~8,402 

• 




Docket No. 1l0200·WU 

• 
Aug. 1, 2012, Letter to Commissioners 

Exhibit GB·2, Page Page 1 of 35 

__WAJER MANAGEMENT SERVICES, INC. __ 
250 John Knox Rd. # 4 
Tallahassee, FL 32303 

(850) 668-0440 Fax (850) 577-0441 

MEMO 

HAND DELIVERY 

TO: 	 Commissioner Eduardo E. Balbis 
Commissioner Ronald A. Brise' 
Commissioner Julie L Brown 
Commissioner Lisa Polak Edgar 
Commissioner Art Graham 

FROM: CloneD. a?!
• DATE: August 1, 2012 

RE: Response to Erik Sayler's Letter ofJuly 31, 2012 and to Issue 15 ofPSC Staff 
Recommendation dated July 20, 2012 

This memo is in response to to the letter from Erik Sayler dated July 31, 2012, with 
special emphasis on issue 15 ofthe staff's recommendation dated July 20, 2012, wbichis set 
forth as follows: 

Issue 15: Have the Utility's cash advances to WMSl's President and associated 
companies in the amount of $1.2 million, represented by Account 123, affected the Utility's 
ability to meet its financial and operating responsibilities? Ifso, what action, ifany, should the 
Commission take? 

At the outset, it should be noted that this issue is misstated because it refers to the $1.2 
million as "cash advances," or loans, when in fact this Account 123 represents accumulated 
investments in an associated company that have built up over a 38 year period since I started this 
utility in 1974. These cumulative fu.vestments have been properly and accurately shown in 
Account 123, year after year, in the annual reports filed with this Commission. The Uniform 
System ofAccounts for Class A Utilities published by the National Association ofRegulatory 
Utility Commissioners (NARUC), which WMSI is required to follow by order ofthis 
Commission, defines Account 123 as follows: 

• 
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123. Investment in Associated Companies 
A. This account shall include the book cost of investment in securities 
issued or assumed by associated companies (See definition 5) and 
investment advances to such companies ... 

WMSI w'ould have been in direct violation ofNARUC if it had booked the $1.2 million of 
advances as a debt receivable under Accounts 145 and 146 rather than as equity under Account 
123. Account 145 is entitled: "Accounts Receivable from Associated Companies," and Account 
146 is entitled: ''Notes Receivable from Associated Companies." The NARUC description under 
Account 146 is as follows: 

146. Notes Receivable from Associated Companies 
These accounts shall include notes and drafts upon which associated 

companies are liable, and which mature and are expected to be paid in full qot 
later than one year from date of issue, together with any interest thereon, and debit 
balances subject to current settlement in open accounts with associated 
companies. Items which do not bear a specified due date but which have been 
carried for more than twelve months and items which are not paid within twelve 
months from due date shall be transferred to account 123 - Investment in 
Associated Companies. (Emphasis added.) 

The NARUC description under Account 145 simply says: "See Account 146." 

The staff recommendation quotes the prior order of the Commission which authorizes the 
staffto "recommend an appropriate adjustment for imprudence" as the basis for a $44,441 
adjustment to my compensation. The dictionary defines imprudence as "rash" or "indiscreet." It 
would have been more "rash" or "indiscreet" to have booked these payments into Accounts 145 
and 146 in direct violation ofNARUC, which WMSI is mandated to follow by order of this 
Commission. Investments extending over 38 years can hardly be considered "rash." All ofthe 
activity in question occurred prior to December 31, 2010, the end ofthe test year in this case. 
WMSI stopped using Account 123 at all as of January 1, 2011, and has not used it since then 
except to correct an accounting error made in 2010 regarding $40,000 that I loaned to WMSI 
prior to the end ofthat year. 

Not only was the form ofthese Account 123 transactions correct, the substance was wise 
and prudent as well. These investments and transfers offunds as consolidated under Account 
123 have been used for the benefit of the utility and have helped keep it solvent when there were 
insufficient funds from the ratepayers to cover the day-to-day cash operating requirements for 
WMSI. For example, during the 2010 test year, Brown Management Group (BMG) sold two 
assets at a "fire sale" for $421,000 cash, which was helpful in covering the $705,265 deficit 
between the ratepayer funds and the operating costs of WMSI which I had to cover. During the 
PSC Account 123 audit, WMSI documented the fact that the value of the 100% stock ownership 
in BMG was greater than the $1.2 million that WMSI paid for the stock. That investment gave 
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WMSI another source ofneeded cash flow and was not "imprudent." 

The wisdom of WMSI's outside investments is implicitly shown by the PSC audit of 
Account 123 which divided the revenue and expenses into "utility activity" and "non-utility 
activity." Under "utilitY activity," the PSC auditor included outside investments to show revenue 
over and above those revenues obtained from ratepayers. For example, the "utility activity" for 
2007 included the sale of two investment lots in Tallahassee which resulted in a $234,000 net 
profit and a check of $229,000 to WMSI cash at closing. That $229,000 ofcash came from 
BMG and was critical in covering the $554,563 gap, or deficit, which existed between the funds 
collected from ratepayers and the actual cash required to fund utility operations that year. 

Two other points should be made regarding the PSC staff audit of Account 123: 

(1) It confirmed that the balance in Account 123 was correct (to the last dollar), which 
shows the accuracy ofWMSl's accounting as reflected in its annual reports filed year after year 
with this Commission. 

(2) It was not based on any analysis of funds supplied by WMSI's ratepayers as compared 
to funds supplied by third parties, including myself. 

Because of that, and because of the OPC assertion that I tqok $1.2 million of money 
which belonged to the WMSI customers, I commissioned an internal audit to show the actual 
cash difference, or deficit, between the funds obtained from WMSI's customers and the actual 
cost of operating the utility from 2000 through 2010. The results and a summary chart of that 
internal audit is attached as Composite Exhibit <CA." That audit shows that the deficit during that 
11 year period was $16,237,529, including all investments under Account 123. lfno investments 
had been made through Account 123, the deficit would still have been in excess of $15,000,000. 
However, under that scenario, WMSI would not have had the BMG properties available for 
liquidation to cover deficits as described above. Exhibit "A" was prepared using the cash basis, 
showing actual cash in and actual cash out. Composite Exhibit "B" is based on the accrual 
method and contains 3 charts prepared from WMSI's annual reports filed with this Commission. 
These charts also show that there was never enough revenue to cover basic operating costs and 
plant additions, so there was never any excess revenue from rates or ratepayers for me to have 
"taken" $1.2 million ofratepayer funds. These charts also show how WMSl's debt grew from 
around $1.5 million to over $8 million as a result of the state's decision to tear down our water 
supply main with no compensation. That debt has to be paid by WMSI and me, not by the 
ratepayers. 

Not only did WMSI.!:lQ1 ever transfer any ratepayer funds to affiliates, WMSI never even 
earned the return from ratepayers to which it was entitled. Attached as Exhibit "C" is part of 
WMSI's audit response in this case which shows the total (under) earnings from 2000-201°was 
$633,506 as shown by WMSl's annual reports filed with this Commission. The PSC audit states 
that the $1.2 million figure was actually a net of$930,552 when certain other credits were given. 
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WMSI disagreed in its response, showing the actual inter-company net calculation to be 
$264,498. See Exhibit "C." In any event, all of these numbers are below the net value ofBMG, 
which is owned 100% by WMSI as a result of the cash invested through Account 123. 

In its recommendation regarding issue 15, the staff states that WMSI's rates included 
funds for debt service and that despite ''the availability of these funds through rates, multiple 
payments on the loan from DEP were not made" during the time that funds were advanced 
through Account 123. This statement is incorrect for several reasons: 

(1) WMSI has made every payment required by the DEPIWMSI loan documents ex.cept 
the one that was due May 15,2012, almost 1 ~ years after this Commission's order ofJanuary 3, 
2011 which resulted in a substantial decrease in WMSI rates after 20 years with no general rate 
relief. May 15,2012 is not "during the period" from the beginning ofthe utility through 
December 31, 2010 when funds were being invested through Account 123. 

(2) While it is true that WMSI received a limited increase in rates as part of the limited 
proceeding involving the bridge supply main, it is not true that those rates ever produced 
sufficient revenue to cover the DEP debt service. 

In addition to the January 3, 2011 order which caused a substantial net decrease in 
WMSl's revenue, the only support offered by staff for their assertion that WMSl's approved rates 
covered the DEP debt service is a reference to two preliminary orders from the limited 
proceeding, one on November 21, 2000 and one on September 8, 2003. Specifically, the staff 
refers to page 12 of the September 8, 2003 order which "projected" that WMSI would receive 
$415,977 in additional annual revenue (still less than the annual DEP payment at that time), but 
which did not include any coverage for certain additional costs necessitated by the new supply 
main, such as increased insurance costs, increased maintenance costs, or the cost of leasing and 
storing the maintenance equipment for the new supply main. (Emphasis added.) 

The September 8, 2003 order cited in the staffrecommendtion approved $33.06 per 
month as the base facility charge for a standard residential meter, which is the "bread and butter" 
ofWMSI's revenue, especially during the winter months when little water is used. Using the 
rates from the 2003 order cited by staff, WMSI was able to operate fairly well from 2003 until 
2006, when this Commission entered its final order setting rates for WMSI on February 9, 2006. 
The staff recommendation omits any reference to that order even though it is the one that actually 
set the rates that the recommendation now says were available and adequate to cover the DEP 
loan costs. 

The February 9, 2006 order, which the staff recommendation ignored, made drastic 
changes in WMSl's rate structure after WMSI borrowed and spent over $7,000,000 on the bridge 
project. The $7,000,000 actually spent included well over $500,000 of"soft costs" and other 
expenses that could not be included in the limited proceeding because of"regulatory lag" 
according to our consultants in that proceeding. Among other things, the final order on February 
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9, 2006 cut the standard base facility charge back to $27.50 on a pennanent, going forward basis. 
More importantly, that order put a 50% surcharge on all high volume water use, which meant that 
WMSI's customers would have to pay $4.98 per thousand gallons for all water use over 15,000 
gallons per month. That last minute decision, entered in an order over WMSI's objection after 
the water line was constructed, lead directly to a tremendous increase in the number of shallow 
wells on St. George Island. That proliferation ofshallow wells resulting from the 2006 order 
prevented WMSI from actually receiving the cash revenue which was "projected" by the 2003 
order which the staff cites as support for their recommendation on issue 15. (Emphasis added.) 

It is impossible to know exactly how much revenue WMSI has lost since the February, 
2006 order, but it is probably several hundred thousand dollars per year, certainly more than the 
one $162,000 DEP payment that is past due since May 15, 2012. However, the following facts 
are known: 

II 

(I) In 2006, WMSI persotlllel began seeing wells going in all over S1. George Island, 
including inside the Plantation, the island's largest development, despite the fact that wells were 
prohibited there by a County ordinance and a State DRI.. 

(2) Between 2006 and 2009, WMSI identified approxbnately 300 shallow wells that 
were constructed on the island with no consumptive use permit as required by law, including a 
large number in the Plantation that were placed in service in violation ofthe Co~ty ordinance 
and the State DRI. 

(3) After WMSI tried unsuccessfully to get the County to enforce its ordinance, and after 
WMSI lost a legal action against the Northwest Florida Water Management District 
(NWFWMD) to limit wells on the island, the NWFWMD changed its rules so as to allow and 
"encourage" shallow wells allover the island, with no consumptive use permit for both non­
potable and potable uses. 

This NWFWMD rule change went into effect on January 4,2010, the first month of the 
test year in this case. Since then, the rate of increase in shallow wells has gone up because all the 
wells are now legal and encouraged by the NWFWMD. WMSI estimates that there are now 
between 400 and 500 shallow wells on the island, and more are being placed in service each 
month. These wells have caused a substantial decrease in WMSI's revenue, starting in 2005 
when this Commission entered its P AA order No. PSC-05-1156-P AP-WU, which created a 
tremendous incentive for all of WMSI's customers to put in shallow wells and to use WMSI 
water only for personal uses and for fire protection. That order was also omitted from the staff 
recommendation. Exhibit "B·l" is a chart showing how WMSl's operating income started to 
drop around the '05-'06 time frame when WMSI's rate structure was drastically changed. The 
investments under Account 123 had absolutely nothing to do with this steady drop in operating 
income. 
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To understand the cost of each shallow well to WMSI's revenue, WMSI analyzed the 
annual water use of 20 of its current customers. Ifeach of those 20 customers put in a shallow 
well tomorrow so that they no longer have to pay for their water over 15,000 gallons per month, 
the annual loss to WMSI for just those 20 wells would be $30,950, calculated as follows: 

Average water use over 15,000 gallons per month (gpm) 
26,000 gpm 
x $4.96 per k 
$128.96 per mo. x 12 months = $1,547.52 x 20 wells = $30,950 Annual Loss 

We estimate that there are now 400-500 shallow wells on the island, with more going in every 
month. Ifeven 250 of those wells are costing WMSI 26,000 gallons per month in water sales, 
the total lost revenue is $386,880 ($128.96 x 12 x 250), which is more than the $324,024 annual 
debt service requirement on the DEP loan. 

There is no way to quantify WMSI's loss from this increase in shallow wells after this 
Commission's final order in 2006. As noted above, WMSI was able to survive from the '03 
order cited by staff until the '06 order which actually established the rate structure. But as shown 
by the chart attached s Exhibit "B-1," which is based on WMSI's annual reports, the utility's 
total operating revenue started to drop steadily from late 2005 through 2010. The problem really 
became serious in 2008, when it became clear that the NWFWMD was not going to alter its plan 
to ru.low unlimited shallow wells on St. George Island for both non-potable and potable water, all 
with no consumptive use permits. As shown by WMSI's annual reports (F-3( c)), WMSI's net 
income was minus ($260,464) in 2008, minus ($331,692) in 2009, and minus ($504,038 in 2010. 
Although these shallow wells save some expense for electricity and chemicals, they also increase 
the expense of administering WMSI's cross-connection control program because wells are a 
major hazzard to the system. This Commission should look at these hard numbers based upon 
actual operations to determine if adequate ratepayer funds were "available" to WMSI to cover all 
its operating costs. Those historic accounting numbers are much more reliable than "projections" 
in a 2003 order, especially since that order was not the actual order that established WMSI's 
rates. (Emphasis added.) 

The staff recommendation asserts that my salary should be reduced by 35%, or $33,688 
per year, plus an additional reduction in benefits for a total downward adjustment of$44,441, 
because my "managerial imprudence" cost the ratepayers an additional $928,071 in interest. 
Specifically, the recommendation explains the basis for the adjustment as follows: 

In the instant case, the amount of the adjustment is based on the additional 
interest expense on the DEP loan. As noted earlier, had funds collected 
through rates been used to timely pay debt service payments instead of 
paid out in the form of cash advances to associated companies, the 
incremental increase in interest expense of $928,071 would have been 
avoided. Staff determined the amount necessary to reduce revenue 
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requirement to prevent this unnecessary cost from being borne by 
ratepayers. Such an adjustment represents approximately 35 per cent of 
the Utility President's salary, plus the applicable adjustments to pensions 
and benefits expense and payroll taxes. 

Two basic points should be made regarding this part of the recommendation: 

(1) The $928,071 in interest can never be passed on, or "borne by," WMSl's ratepayers. 
That interest will have to be paid by me, my family and my associated companies, all of 
whom have personally endorsed the DEP note. But this debt is not owed by any 
ratepayer, and this Commission's rate structure process does not allow that $928,071 of 
interest to be passed on to the ratepayers. 

(2) The extension ofthe DEP amortization from 20 to 30 years had nothing whatsoever 
to do whether or not debt service payments were timely made to DEP. Instead, the 10 
year extension of the DEP amortization was made as a matter ofmanagerial prudence to 
allow adequate fimds for the necessary principal reductions on the DEP loan. 

Debt service payments on an amortized loan are made up oftwo components: principal 
and interest. There is nothing in the PSC rules or procedures that allows a utility to recover 
principal payments through rates, except for the depreciation expenses. There is also nothing to 
allow utilities such as WMSI to require ratepayers to pay the interest on all the debt incurred for 
utility improvements or any other purpose. Instead, the rules allow the utility to receive a return 
on its net investment, known as the rate base. For a debt company, such as WMSI, that return is 
based upon the company's weighted cost ofdebt. For a company with no debt, that return is 
based upon an equity calculation as established by this Commission on a year-to-year basis. 

Applying these basic concepts to this case, it can be seen that the extension of the DEP 
amortization did not cost the ratepayers any money. Instead, it actually saved them money as 
shown by the following examples. Example One shows the cost to WMSI ratepayers based on 
the 10 year extension which I negotiated. Example Two shows what would have happened if I 
bad left the amortization at 20 years, as suggested by the staff recommendation. 

Example One: Extend the DEP amortization from 20 to 30 year§: 

Cost to WMSI ratepayers for last 10 years: 
3% +6.5% = 9.5% + 2 = 4.75% weighted cost of debt, assuming 
WMSI's interest rates remain at 3% and 6.5%, assuming the 
financing is divided equally between the two rates, and assuming 
that the rate base remains the same as it was at the end of the 
2010 test year, $3,759,162. 
4.75% x $3,759,162 = $178,562 x 10 years 
Total Cost to WMSI ratepayers last ten years $1.785.602 
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Example Two: Pay offthe DEP Loan in 20 years: 

Cost to WMSI ratepayers for last ten years 
Scenario A Scenario B 
100% Debt Company 100% Equity Company 

Under Scenario A, it is assumed that WMSI is still a 100% debt 
company during the last 10 years, that the remaining (non-DEP) 
debt is still at 6.5%, and that the rate base is still at $3,759,162. 
6.5% x $3,759,162 = $244,346 x 10 years 
Total Cost to WMSI ratepayers last 10 years= $2.443.455 

Under Scenario B, it is assumed that WMSI pays off its other 
debt to become a 100% equity company, and the rate base 
remains at $3,759,162. Under that scenario, WMSI would be 
entitled to a return on equity (ROE) of 11.16%, assuming the 
current leverage formula does not change. 
11.16% x $3,759,162 = $419,522 x 10 years 
Total Cost to WMSI ratepayers last 10 years= $4.195,225 

To summarize, doing it my way will cost the WMSI ratepayers $1,758,602 for the last 10 years. 
IfI had followed the staff recommendation, the WMSI ratepayers would pay $2,443,455 during 
those last 10 years. But if! was really "prudent" as defmed by the staff recommendation and 
paid off all ofWMSI's debt by the end of the DEP 20 year amortization, the WMSI ratepayers 
would be charged $4,195,225 during those last years. In other words, my decision to extend the 
DEP amortization saved the WMSI ratepayers somewhere between $657,843 ($2,443,445 ­
$1,785,602) and $2,409,623 ($4,195,225-$1,785,602) depending upon the mix ofdebt and 
equity. Accordingly, I do not see why the ratepayers should complain, and I certainly do not see 
how this is a case of imprudence or bad management so as to justify a reduction in my 
compensation of over $40,000 per year. Just like household finance, you always keep your low 
interest debt and payoffhigh interest debt first, assuming all debt cannot be paid at once. 

The most important reason I extended the DEP amortization was to more evenly match 
the term ofthe loan with the depreciable life of the supply main built with the DEP loan 
proceeds. As I mentioned earlier, there is no way to directly recover the principal portion of a 
loan used to purchase plant assets. However, it is possible and prudent to use the cash from the 
depreciation expense charged to ratepayers ifyou can get that annual depreciation expense on an 
asset to match the annual principal payments on the loan used to buy that asset. In this case, 
depreciable life of the supply main was 40 'years, but we were able to get the Commission to cut 
it back to 35 years. However, that was still 15 years longer than the 20 year amortization on the 
DEP loan. Accordingly, the depreciation expense embedded in our rates was never going to 
cover the principal portion of the DEP debt service with a 20 year amortization. By extending 
the DEP amortization to 30 years, there is now only a 5 year difference so that the depreciation 
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expense included in our rates is almost adequate to cover the principal reductions on the DEP 
loan. This was a wise and prudent decision in accord with sound utility management principles. 

• 

On page 37, the staff states that the reduction ofmy salary "is consistent with prior 
Commission decisions wherein the president's salary was reduced for managerial imprudence," 
citing two cases. However, neither ofthose cases apply to the facts oftbis case. One of the 
decisions involved egregious and willful conduct by the president which resulted in poor water 
quality and poor quality of service. In this case, WMSI has consistently provided excellent water 
quality together with prompt and reliable service to all our customers with virtually no 
complaints. For example, during the most recent storm on the island when electric power was 
out for five daYs, we continued to provide prompt, reliable service 2417 with no outage which 
afforded consistent fire protection, and which allowed several businesses to stay in operation all 
for the benefit ofour customers. We did this by having our operator stay with the system night 
and day to make sure our generator did not fail in case ofa fIre or other major problem. The 
other Commission order was basect upon repeated, willful acts and repeated failures to act in 
violation of §367.l61, Florida Statutes, which authorizes a penalty for a utility that "knowingly 
refuses to comply with, or willfully violates, any provision of this chapter or any lawful rule or 
order of the commission." In this case, there'lias been no violation, willful or otherwise; or any 
part of Chapter 367 or ofany rule or order of this Commission. Indeed, with regard to this 
Account 123 issue, we have followed the mandates ofNARUC to the letter. I would ask these 
rhetorical questions: IfWMSI was not supposed to make investments in associated companies, 
why is this Account 123 entitled "Investments in Associated Companies" included as a separate, 
defined account in NARUC? And, ifcash payments to the associated company must be treated 
as debt advances (not equity) years after those advances were made, why does NARUC mandate 
that all such advances ~ be moved to Account 123 and treated as an equity investment after 
12 months? 

I have just .finished reading Mr. Sayler's letter ofJuly 31,2012, although I have still not 
received my email copy from Mr. Sayler as shown by his letter. The two Commissioners who 
were at the final hearing in the last case will recall that Florida's Public Counsel, J. R. Kelly, 
stood up at the final hearing, pointed toward me, and directly told WMSI's customers that I had 
taken (stolen) $1.2 million of "your money." He then argued that WMSr would not ever need a 
rate increase ifI had not essentially stolen their money. Among lawyers, this is known as the 
"Big Lie" strategy. Ifyou don't have the law or the facts on your side, you attack your opponent. 
Ifan unscrupulous lawyer teUs an outrageous lie, and tells it often and loud, the public will come 
to believe it over time, especially ifit is in their economic interest to believe it. This lie has 
caused great damage to my professional reputation among the WMSI customers who do not 
know me, and I had to explain the truth to my first mortgage lender who heard this lie on the 
radio and read it in the paper. 

The "Big Lie" strategy worked very well for OPC in the last rate case. It set a narrative 
and captured the primary attention ofeveryone involved in the case. The narrative went like this: 
Gene Brown is a bad person, he stole $1.2 million from his customers, so he should get no rate 
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increase at all, despite the fact that OPC had already prefiled testimony from its accounting 
expert which acknowledged that WMSI was entitled to at least a $132,000 annual revenue 
increase. Nevertheless, this Commission voted to keep WMSI rates exactly the same, to the 
penny, after almost 20 years with no general rate relief. The staff did an administrative change 
after the vote, resulting in an additional $10,000 in annual revenue increase, which still required 
WMSIto pay $229,000 of rate case expenses out of that $10,000. The bottom line was a 
substantial rate decrease after 20 years without any general overall rate relief. 

With such outstanding "success" in the last case, OPC is now doubling down with an 
expanded "Big Lie" and new narrative that goes like this: Gene Brown stole $1.2 million from 
his customers so WMSI is unable to pay its debts and is no longer a "going concern," implying 
that the company may have to be sold at a forced sale. This new narrative, which is being now 
repeated by people on St. George Island, is consistent with the publicaUy announced goal of a 
new group on the island that is trying to buy the water company for less than it's appraised value. 
That group, which recently helped kill a sale to the City ofCarrabelle, just filed documentation 
with the Department of State for a new "SGI Water Cooperative, Inc." to take title. Their 
obvious strategy is to force the rates down, trash the management of WMSI, and make it 
impossible for WMSI to obtain fmancing and survive as a "going concern" so they can take over 
the water company for less than it is worth. 

The main difference between OPC's narrative in the last case and OPC's narrative in this• case is OPC is now actively engaged with its "clients" to make the narrative come true. Through 
access to the staff data requests in this case, OPC was able to get a copy ofthe loan application 
filed by WMSI with Fidelity Bank, the bank WMSI had been working with for over a year to 
obtain the USDA funds necessary to build the improvements involved in this case. A few weeks 
go, I received a phone call from the Fidelity loan officer in Orlando in charge ofUSDA loans 
who had been working on our file. He asked me: "'Who is Erik Sayler"? After I told him, he said 
Mr. Sayler called him from some official state office in Tallahassee, asking for information about 
WMSI's pending loan application. The banker told Mr. Sayler that he could not answer his 
questions or release any information about WMSI's loan because it was against bank policy to 
release any information about customers. The banker and I continued to talk for well over an 
hour in a very positive way about how we could modify the loan request to make it work. I told 
the banker I was expecting a preliminary recommendation from the Commission staff on Friday, 
July 20, which would give us both an idea as to what funds would be available to service the debt 
on the new loan, and that I would send him that information as soon as it was received. On 
Monday morning, July 23, as I was getting ready to send the recommenqed rate increase numbers 
to the Orlando banker, he called me and said, basically, that your loan is dead, we cannot do this 
deal. His tone was entirely different and there was no way to get him to consider anything else I 
had to say about keeping the deal together. 'When I asked him, "what happened," he said that 
Erik Sayler had called him !!&Bin demanding information about the WMSI loan; and when he still 
would not give it to him, Erik Sayler had called the Orlando banker's boss in Atlanta. When I 
asked the banker what Erik Sayler had said to him, the banker replied that Mr. Sayler was "i!Q! 
positive," emphasizing the "not." 

• 
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From this, it is clear that ope has successfully sabotaged WMSI's loan with Fidelity, 
after WMSI worked on it for over a year, and that this was done deliberately just before WMSI 
would have been able to provide more positive revenue information from the PSC to the bank, 
which was the only reason Fidelity was considering the loan in the fltSt place. It is also clear that 
ope was able to kill this loan by using the loan information they received only because of their 
status as attorneys in this case. 

ope and their "clients" know that banks do not want to deal with a thief who would steal 
$1.2 million from his customers. They also know that banks will not likely lend millions of 
dollars to a company run by a man who bas just been fined and penalized for bad management by 
the regulator having life and death control over that company, especially if the regulators also say 
the company may not be a "going concern." 1. R. Kelly and Erik Sayler also know that a bank 
would not likely move forward with a deal that starts with an aggressive lawyer from an official 
sounding state office calling the bank repeatedly to make negative comments about a potential 
borrower. Banks do not go looking for trouble! 

• 
That is why OPC came up with this new narrative involving the "going concern" concept, 

which was first mentioned in a filing by ope a couple of months ago and which is still being 
pressed in ope's letter filed yesterday. That is also why you will hear a lot ofrhetoric tomorrow 
about the "missing" $1.2 million, both by OPC and the customers. Up to this point, I cannot 
really blame the customers who are just repeating what their lawyer told them. Ifmy lawyer 
pointed to a man I did not know and told me that man stole $1.2 million of "your money," I 
would also have a problem with that man. By this memo, I am suggesting that Mr. Sayler 
distribute copies of this memo with exhibits to his "clients" so they will know all the facts. To 
call a man a thief is slander per se, or liable per se in the case of the writings being circulated 
around St. George Island and Tallahassee. Anyone who continues making these statements about 
me taking $1.2 million of somebody else's money will be held accountable. 

In order to protect the fmancial integrity ofWMSI it will likely have to take legal action 
against J. R. Kelly and Erik Sayler for tortuous interference with a prospective economic 
advantage, as defined in Turm Creek, Inc. V. Londono, 567 So. 2d 943 (Fla. 1st DCA 1990). 
affirmed in Londono v, Turkey Creek. Inc., 609 So. 2d 14 (Fla, 1992). This suit will seek 
damages for the losses suffered by WMSI and me as a result of the Fidelity Bank conduct, as 
well as any similar conduct uncovered during discovery. Anyone found to have engaged in 
similar conduct will be added to the lawsuit, which will also seek a permanent injunction to 
prevent Mr. Kelly and Mr. Sayler from trying to interfere with my business relationship with any 
other lenders or prospective buyers of the system. I will also ask my attorney, Martin Friedman, 
to request a special order from this Commission to prevent OPC from gaining aecess to loan 
applications or other sensitive documents as I move forward in trying to finance the necessary 
improvements to the Sf. George Island water system. 

I will end this memo with the same statement that I made during the final hearing in the 
last case. I have never taken one dollar of ratepayer funds for my own use or the use ofany of 
my affiliates. Instead, I have subsidized this company fmancially and otherwise for 38 years, 
which has resulted in an outstanding and reliable water system on S1. George Island which I will 

11 
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continue to maintain and protect. I will be at the agenda conference tomorrow and I encourage 
each ofyou to ask me any questions you may have concerning this memo or anything else 
involving this matter. 

cc; 	 via Hand Delivery 
Division ofEconomic Regulation (Brown, Cicchetti, Fletcher, Maurey) 
Office ofGeneral Counsel (Jaeger, Barrera) . 
Office ofPublic Counsel (Kelly, Sayler) 
Office of Commission Clerk 
Martin S. Friedman, Esq . 
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SUMMARY OF YEARS 2000 - 2010 

2000 
~:--.-COSTS OF OPERATIONS OF WMS-I------­ ,....g.130,455~ 

.E!:1.t!.Ds FROM RATEPAYERS~~~ .~1-' $925,~..LQQ 

~-:-------===-
DEFICIT FURNISHED BY GDBlAFFILIATEs/3RD PARTIES­ $2,204.808.04---------------------_.-­~====;;;: 

2001 
i--:-:---:-:c-:

~!S OF OPERATIONS OF WMSI-==--==- ._~~1,aa5,22~ 
.E!:1.t!DS FROM RATEPAYERS .________.__._r-$1,034,~ 

----------,-­
DEFICIT FURNISHED BY GDB/AFFILIATES/3~ PARTIES-= $650;6~~

r---'--- ­=;;;=====;:;:::= 

2002 
COSTS OF OPERATIONS OF WMSI ---_.-_.-~~.863.~~ 
~~DSFROMRATEPAYERS $1,032.329.00 

- .. -----~-----
DEFICIT FURNISHED BY GDBlAFFILIATES/3RD PARTIES 

I !!~!:O~~~ 

2003 
~pF OPERATIONS OF WMSI $4,616,103.06 
FUNDS FROM RATEPAYERS $1.198.338.00 

-"'..-----~..,.,-~-
$3,417,765.08~Icrr FURNISHED BY GDB/AFFILIATES/3RD PARTIES 
==========: 

2004 
~OF OPERATIONS OF WMSI_~--_ ­ $2,950,998.38 
fUNDS FROI\4RATEPAYERS ____~.. $1 ,51~.938:QQ 

r=;.,...c-:::----:-~ 

. $1,432,060.38~,. FURNISHED .BY GDB/AFFILIATES!3RD PARTI~C 
=========== 

2005 , 
90STS OF OPERATIONS OF WMS_I_._____ - ~~31~151l.~ 
FUNDS FROM RATEPAYE~ .~r--!1,504.7!.!QQ 

--....---.--~-..... r----- ­
DEFICIT FURNISHED BY GOBlAFFILIATEs/3RD PARTIES - ­ ~28J382:!!._---_.. _-----------------­ ========== 

• Page 1 012 

http:1,432,060.38
http:2,950,998.38
http:3,417,765.08
http:1.198.338.00
http:4,616,103.06
http:1,032.329.00
http:2,204.808.04


Docket No. 1l0200-WU 

• 
Aug. 1, 2012, Letter to Commissioners 

Exhibit GB-2, Page Page 16 of35 

WATER MANAGEMENT SERVICES, INC. 
FINANCIAL SOURCES AND USES 

• 


2008 
COsTS OF OPERATIONS OF WMSI .--.--..­
~I?S FROM RATEPAYERS .--.----. 

SUMMARY OF YEARS 2000 - 2010 

2006 .--+­
COSTS OF OPERATIONS OF WM~----~... $4.937.082.76 
FUNDS FROM RATEPAYERS~~_~ _ - ~~.833.00 

'DEFICIT FURNISHED BY GDBlAFFILlATES/aRD PARTIES ~ 
;::=:----..-----... 

$3,411,249.76'-._--_._--_._..__ . __. __. ­ --. ­=====;;;:-=== 

2007 
COSTS OF OPERATIONS OF W~----- --::-c-:-: 

$2.06~ 
FUNDS FROM RATEPAYERS .--.__._-.--~27.469.00 
~.-----.--.----.--.--- ----------­
'DEFiCIT FURNISHED BY GDB/AFFILlAJES/3R_D PART~~~554,662.91 

I =========== -----_._-----_.. 

.---~ 

$2.036,491.79 
_~r---!h~4.766.Ql) _..-----. ­

DEFICIT FURNISHED BY GDB/AFFILIATES/3RD PARTIES $631,726.79----------­ ===--=====­

2009 
COSTS OF OPERATIONS OF WMSI $1.~1a,542.~Blli6s FROM ~TEPAYE~._______. $1 346.497.00 

----...........-.~--.... 
DEFICIT "j:URNISHe-O BY GDBlAFFILIATESI3RD PARTIES 

----­
$72,045.00 

==__===::n::== 

2010 
CoSTSOFOPERAIIONSOFWMSI . -__.". f $2,146.331.94 
FUNDS FROM RATEPAY~____.. __.___,_~1,441,0t36~ 

:------­
~.FURNISHED BY ~OBlAFFILlATES/3RD PA.RTlES 1- =_~0=6~!!!I~ 

I 
TOTAL, 2000 - 2010 

~ST~ OF OPERATIONS OF WMSI ._._____.. __. $30,69!.710:36 
~S FROM RATEPAYERS_____.____.._ ~~.1a1.16 

WICIT FURNISHED BY GDB/AFFILIATES13RO PARTIES . ­
b' - -;:.
$16,237,629.20 

. ------~..----­=====~~ 

• Page 2 of2 



Docket No. 1l0200·WU 

• 
Aug. 1,2012, Letter to Commissioners 

Exhibit GB·2, Page Page 17 of 35 

WMSI 
FINANCIAL SOURCES AND USES 

2000 


• 


,---_____ r9ENE BROWN, AFFILIATES &3RD PAR!!ES_____ r-­ ______-_____ 
SOURCES & USES OF RESOURCES 

r-------~- . - ----------.. -- ­
_____ Remainder of Utility Plant Addi\ions (Including C.W.I.P Increase) _*----r-~'---- _ $352,980'2~ 
f- ­ ______ r£itlzen'~ Bank of Perry Payments __________~__.._____ --------f--:- $43,232.55 
r---- ­ Transl'ilTlerica Payment_s__.._______~ __________r__----­ _~90,408~ 

1-____.._--t,::-Gu,lf State Bank Payments .. ____ -------t-- $347,694.80 
Farmers & Merchants Bank Payments _____________ r----­______~13.51~ 

1-_____cQapital City Bank Payments _1---_____r---_~,719.~ 

I--__.__r-N:.:.;.L;;;;..;.I. Payments __ $53,493.79 
Utility Expenses not included on W-10(a) above $162,203.41 
Cash from thirdp<irties ___ r-_ $27,295.77._ 

1__~__--tC~a=s=hfrom Loans Secured by GOB/Affiliates $2,222,097.68 
~a). F-2(a) Net funds to GOB/Affiliates as per Account 144, 145 &233 (44,585.41) 

Ad~tment to convert from accrual to cash basis .. .. .." .. (178,435.32 
-----rrOTAL FUNDS FROM GOB, AFFILIATES to 3RD PARTiES-~IillQ4.8OiiJK: 

TOTAL PAlO FROM GOB, AFFILIATES ANO 3RO PARTY FUNOS i $2,204,808.04 

~__ -----. pl8iliaddiiiOnSi02000 were $596,934, This Includes $1~,793 ~.W.l.P.----r--- _____1-.__- _-= 
t­_____ rJ!!crease durlllg 2000_,___________________ f------ -r--------- ­
,..------f----------- ­ --- ­ -------------:-------+------­
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WMSI 
FINANCIAL SOURCES AND USES 

2001 


• 


RATEPAYERS 
---~-------~-------------~--------- ­

SOURCES & USES OF RESOURCES 
f--------------- ­

~~Referen~ ---------~----==-==--===-==-===-==---______________________ !-- Deblt­ - Credir---­'-.----- ­
J:!::9___ _~ng Revenue from Ratepayers ______________'$910,524:00 
~_ CIAC from Rate~rs______________________r--~124!OO(),QQ 
,!'!'-~ -J!!!ILty Expenses ______.__ ~9,654.?.Q 
~_UtilityTaxes&Fees _____.__ __ _ $79,~~ 
~~_~_ty Plant Additions (Inclu(jing C.W.I.P IIl~rease) _*________ $255,459.0~ 

TOTAL FUNDS FROM RATEPAYERS c--!1,034,524.00 

- -iOTAl PAID FROM RATEPAYER. FUNDS-------- ­ $1,034,524.00 

GENE BROWN, AFFILIATES & 3RD PARTIES 
- ----------------r------ ­

SOURCES & USES OF RESOURCES 
Remainder of Utility Plant Additions (Including C.W.I_P Increase) * -- f--- $531,519.51------=:-;--._----------- - --------- ­
Citizen's Bank of Perry Payments _________ $189,366.34 
~chovia Bank Paymen~ _________ ______~~7.411,~.. _­

C--' $71,703.89 
Farmers & Merchants Bank Payments 
Gulf State Ba~nts 

$20,865.96 
~Expens~~ not included on W-1Q{~bove_____~___ $44,937.30 
Cash from third parties $26,694.97----,- ­
Cash from Loans Secured by GDB/~ffiliates _ 
 $707,726.10 -
_f!et funds to GOB/Affiliates as per Account 144, 145 & 233 (83,743.01) 
Adjustment to convert from accrual to cash basis 

F-1(a}, F:~ 

~,1~~ 
TOTAL FUNOS FROM GOB, AFFILIATES 8. 3RO PARTIES ,----- IIUi!:l:iZiif 
TOTAL PAlO FROM GOB, AFFILIATES AND 3RD PARty FUNDS $650,678.06 

-~---

SUMMARY . ­
COSTS Of OPERATIONS (NOT INCLUDING ACC!:Jl~.__ 


f--­
_~1,685,202.00 

$1,034,524.00FJ,lNDS FROM RATEPAYERS f------ ­ ------.......~----.....--­
DEFICIT FURNISHED BY GDBJAFFILIATES/3RO PARTIES $6150,678.06 

i------~ c------­-.---------------.--------~=~. 

r-----.
Piiiii"taddilions In 2001 were $786,979. This includes $487,655 C.~.I.P. ~== f----- ­f- ­ _increase during 2001. _____________.__._

1--- r--------~1---------.- ­
----_._---------_.-_._------i-------1------­t------~ 
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WMSI 
FINANCIAL SOURCES AND USES 

2002 


• 


RATEPAYERS 
- ,-- . ­~.-----~- SOURCES & USES OF RESOURCES . ­7---. --.-- r--- ­

~alRpt ___.____.____.---------. ­
~ference~·___________ .___.__ ~'Deblt --c-- Credlt ­

r-----'---. ­
~ _'Billing Revenue from Ratepayers ________.______ ~14,481.00___._ 
~7~_~ from Ratepayers __.. _________.___.__ $117,84.!lQQr-­
~~Utilil}'Expenses ____.______ .___---..!?34,387:.QQ 
~73__._~Jaxes&Fees____._____________r ______~9~.00 
~ _ Utility Plant Additions (Including C.W.I.P Increas~"""",,___ __. $216,967~ 

TOTAL FUNDS FROM RATEPAYERS $1,032,329.00r-- . ,---'-:!CITAL PAID FROMRATEPAYERFUN~----.-... ­ $1,032,329.00 

r-­

GENE BROWN, AFFIUATES & 3RO PARTIES ~ _.. --_.__ .__ ..-_. .. ­--. ­
SOURCES & USES OF RESOURCES._--­
~nder ofUliIity Plant Additions (Including .C.w.I.P Increas~l *-.- .----=:-....-:=...-=­ $1 ,538,oq~_.-­
D.E.P. Lo," Payments ~o.oo 
Citizen's Bank of Perry Payments'---=--~-==-__ i__~.§177,84L![ 
Wachovla Bank Payment_s___ .__ <-_....* $7,411.68 
Gulf State Bank Pa~ments $736,444.73 

~.. 

Farmers & Merchants Bank f'a~ments 
 $?2,210~~ 
Utility Expenses not included on W-10(a) above $129,941.91.-_.. 
Cash from third parties $6,532.81._.... ---' 

Cash from Loans Secured b~ GOB/Affiliates 
 $2.757,720.86 

F-1(a}. F-2(a) f\iet funds to GOB/Affiliates as per Account 144 ......145 & 2~3____ 66.732.07 i~ ,'"
Adjustment to convert from accrual to cash basis 219,120.89 
Te>TAl FUN'oS FROM GOB, AFFILIATES & 3RO PARTIES ------r--i2IB~g,&a~ 
. TOTAL PAlO FROM GOB. AFFILIATES' AND 3RO PARTY FUNDS $2,830,985.74 

. _ .._------_.__.._-_ ...._---_... 

.­-'--' 
SUMMARY ,...--,'--_. -----' ­

COSTS OF OPERATIONS (NOT INCLUOINGACCT. 145~._ - ­ $3,8EJ3,314.74 -_.__... 

L­
~~ FROM RATEPAYERS .__.. __._---_.. _-,..-,1,032.329.00 

..-..---~...... ..--......-­-~ 

~:--.
DEFICIT FURNISHED BY GDBIAFFILIATESl3RD PARTIes---­ $2,830,986.74-----_._----_.__. __._--­ .. ­f;;;,,=====,;.;,;;;;;;;­

I- ­
.-_.... _--_.__.__ .__ .__.-1---.-------._­.~dlllons In 2002 were $1,754.975. This includes $1,723,648 C_W.I.P,_r-- .' ­
~ase duriI19..?OO2.__.. __.__.____.__r--- ­
.---.~--------~...---.----.--- ­ =-- ==i==' .. -~ 
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WMSI 
FINANCIAL SOURCES AND USES 

2003 

A.nnual Rpt 
Reference 
W-9-'-'..-:. 

W-8(a) 

'!'!:.1~ 
W-3 
W-4(a)
-" 
-

r------- ­
.__.. 

• 

f--.. 


r" 

rE:!1~-12 

f-­

f---- ­

.._­
i-- ­

I"--" 

• 

r--- ­

RATEPAYERS 
SOURCES & USES OF RESOURCES 

~--

Debit Credit 
Billing Revenue from Ratepayers $1,057,043.00.._­ . ­

$141,295.00 
Utility Expenses __ 

-~--

CIAC from Ra~s 
• __L ____$742,696.00" ­Utility Taxes &Fees ~7,153.~~ 

Utility Plant Additions (Including C.W.I.P Increase) . . $368!~ 
TOTAL FUNDS FROM RATEPAYERS $1,198,338.00 
TOTAL PAID FROM RATEPAYER FUNDS $1,198,338.00 

..- -.--. ­-

GENE BROWN, AFFILlATE.S & 3RC PARTIES --.--­
SOURCES & USES OF RESOURCES . __. 
Remainder of Utility Plant Additlo~s (Including C.w.l~P Increase) • . 
D.E.P. Loan Payments 
Citizen's Bank of Perry Payinents__ 

.~-.-....-
Wachovia Bank Payments 

.~. 

Gulf ~tate Bank Payments 
Farmers &Merchants Bank Pa},ments 
Utility Expenses not included on W-10{aLabove 

_.--::.-::c::-­
$2,483,347.89 

$290,211.48 
$156:486.75 

-------~~-

$7.~~ 
$94,404.93 
$20,114.09 
~7,525.4..?.. 

Cash fro'!l third parties ~$126.209.03 
Cash from Loans Secured t.>}' GOB/Affiliates $3.377,628.03..._--... .. _­
Net funds to GOB/Affiliates as per Account 145 (86.072.00)... _._-... 

Adjustment to conve!1 from accrual to cash baSis 328,262.82-_.... ~c-·· 
TOTAL FUNDS FROM GOB. AFFILIATES &3RD PARTIES U,i1Z.Z§§.Dg _.. 

TOTAL PAID FROM GDB, AFFILIATESAND3RD PARTY FUNDS 

----_.... 

SUMMARY- . 
COSTS OF OPERATIONS (NOT IN9LUDING ACCT. 145} 
FUNDS FROM RATEPAYERS .. 

DEFICIT FURNISHED BY-GDB/AFFILIATES/3RO PARTIES 

Plant additions In2003 were $2.851,837. This. Includes $1,889,314 C.W.I.P. 
~ease during 2003. 

$3,417,765.06 

"- ­

$4.616.103.06 

$1.198,338.00 


.............- .............- ....­ .-...._-­
$3,417,766.08 

============== 

_. __. . ­
-
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WMSI 
FINANCIAL SOURCES AND USES 

2004 

RATEPAYERS
r----' 

SOURCES & USES OF RESOURCES 

~~~~~-=---
~, Billing Revenue from Ratepayers 
~~8(a)CIAC from Rate~ 
~) Utili~nses 
W-3 . 

~ 
Utility Taxes & Fees.--. 
Utility Plant Additions (Net of CW.!.P Decrease) • 
TOTAL FUNDS FROM RATEPAYERS 
'iOTALPAJiJFROMRATEPAYER FUNDS 

--,----, 

GENE BROWN, AFFILIATES & 3RD PARTIES 
~------. "­.r---- ­

..­

r--' 

r--' 

• 
.­

1----­

1--' 

~f-10 
E~1(a} 

,---. 

,- ­

,..-----­

~. 

SOURCES & USES OF RESOURCES 

. ­

-
--" -Debl.-- Cred~ 

$1,419,587.00 . ­
$~,351.00 

$791,065.QQ 
$112~ 
$615,476.QQ 

$1 ,518,938.0~ 
$1,618,938.00 

.. ,._-­

.-r--'- . ­
-=-----------_., -. 
Remainder of Utility Plant Additions (Net of C.W.I.P Decrease) * --, $78,719.00

--I-'D:E.P. Loan Payments' .. $418,51-7.89, 
" 

CHizen's Bank of Perry Payminis---­ $142,539.66 
~~... ~..---.. 

Wachovla Bank Payments 
Gulf State Bank Payment,s .. 
~ers & Merchants Bank P~enls 
Envision Payments .______ 
Utility Expenses not Included on W-1Q{a) above 

- .. 

Cash from thir~ parties -_._. 
Cash from affiliates not shown b~ Acet. 12~_~. 
Cash from Loans Secured b~ GDB/Affillates_ 
Net !u~s to GOB/Affiliates a,s per Account 123 
Net funds from ~DB/Affiliates as per Account 145 
Adjustment to convert from accrual to cash basis 
TOTAL FUNDS FROM GDB, AFFILIATES & 3RD PARTIES 
TOTAL PAID FROM GDB, AFFILIATES AND 3RDPARTY FUNDS 

SUMMARY 
, -­

COSTS OF OPERATIONS (NOT INCLUD1N,G ACCT. 123) 
FUNDS FROM RATEPAYERS 

" .. -
DEFiCiT FURNISHED BY GDB/AFFILIATES/3RD PARTIES--­- , 

"·~addillons In 2004 were $5.001.428. This Included $4.307,233-in C.W.I.P. 
be inning of 2004 for ~rk done from 200P thru 2003. 

~of 2003 annual report.
f--. '---, 

$14,253.42 
$93,230.35 
$83,635.42 
$2,624.08 

$320,700.65 
$413,956.58 . 

$888,329.95 

(110,532.41ll 
 ' ­240,306.33 

~7.839.91I ...__..,--"-­
,iMaa,gig,a8 

$1,432,060.38 

-"-" 

_ ..__......­
,' ­

$2,9~,998.38 
......_---­

$1,518,~~ _... ..­
..~...---...------..­,,-- ­ --" ­

$1,432,060.38 
. " ­==========:== 

' ­

'- - ­

..' ­
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WMSI 
FINANCIAL SOURCES AND USES 

2005 

f- ­

?fIIitual Rpt 
Reference 

~ 
W-8(a) 

~o(a) 
W-3 

~(a) 

.'. 

f- ­

• -. 

F·1 (8), F-10 

,. 

-" 

,...---'" 

c--. 

RATEPAYERS 

., 

SOURCES & USES OF RESOURCES 

. 
Billing Revenue from RateR8~_, 

~-...----. 
CrAC from Ratepayers . 
Utili~ Expenses 
Utility Taxes & Fees. 

~ 

-
UtilitY. Plant Ad~itions .,. , , 

D.E.P. Loan Payments 
Citizen's Bank of Peny Payments 
ToiAL FUNDS FROM RATEPAYERS .. 
TOTAL PAID FROM RATEPAYER FOfIJDS 

.. 

GENE BROWN, AFFILlA.TES & 3RD PARTI,~S 
SOURCES & USES OF RESOURCES --_.. 
Remainder of Citizen's Bank of Pern'o Payments .. .. 
Gulf State Bank Payments 

.y-~ 

Farmers & Merchants Bank Payments -
Capital Cit}' Bank Payments ,. 

Envision Payments 
Wakulla Bank f's}'ments .. 
Hitachi Capital Pa~ments "._--... 

UtililyExpenses not include.Sl on W-10(a) above 
Cash from third parties 
Cash from Loans Secured ~i' GOB/Affiliates 

Net funds to GOB/Affiliates as P6!'Account 123 .. 

Adjustment to convert frollJ accrual to ca~h basis 
TOTAL FUNDS FROM GOB, AFFILIATES & 3RD PARTIES 

--~-

TOTAL PAID FROM GOB. AFFILIATES AND 3RD PARTY FuNDS 

... 

SUMMARY 
COSTS OF OPERATIONS {NOT INCLUDING ACCT. 123~ 
FUNDS FROM .RATEPAYERS 

. ­
.'. ­

Debit CreciU­
--.~ 

. $1.42?665~00 -
$77,109.00 

- :~~~:~~~ 
$134,7~~.. 

$417,389.78 
$65,100.22 

$1,~O4,774.00 
$1,504,774.00 

. ­ '----- ­

..., ­

. 
$99,279.65 

$175,808.02 
$121,274.23 

$3.42..~ 
$7,872.24 
$3,128.27 
$3,807.48 

$58,560.82 
$151,822.51 
$709,875.14 

_-.1535.315.97)1 . ­
(146,772.57

_a2§.aaj .IB , 

.' .. 
.....__........__... M ....._____ 


DEFICIT FURNISHED BY GDB/AFFILIATESI3RD PARTIES $328,381.68- ============= 
._---, 

$1,831,155.68 
$1.504,774.00 

$326,381.68 

. ­
-

, ­

-' ­
... 

.. ­
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WMSI 
FINANCIAL SOURCES AND USES 

2006 

RATEPAYERS 
SOURCES & USES OF RESOURCES 

Arinual Rpt 
Reference Debit-
W-9 Billing Revenue from R~tepayers $1,487,200.00 
W-S(a) CIAC from Rate!>llyers $38,633.00 

- "' 

utility Expenses~O(a) ...­
Utility Taxes & FeesW-3 -
Utili!}' Plant Additions 
TOTAL FUNDS FROM RATEPAYERS 

~(a) 
$1,525,833.00 

TOTAL PAID FROM RATI:PAYER FOfJOS-­
.~...... 

GI;NE BR<;>WN, AfFiliATES & 3RD PARTIES .-. 
SOURCES & USES OF RESOURCES 

Remainder of UtiUt~ Plant Additions'!t:4(a) 
D.E.P. Pa~ment _.-_.- ._--....._---­
Citizens's Bank of Peny Palments ...-----­
Gulf State BankPayments _.-
Farmers & Merchants Bank Pa~ments 

• 
-'­

Ca~ltal City Bank Pa},ments .... _­
Envision Payments_. ­ - . 
•Bank of Tallahassee Payments 
!WakullaJ3ank Payments 
Hitachi Capital Payments 
GMAC Payments 

--~--..... 

!Jtlll!}' E!penses not Included on W-10(a) above 
Cash from third parties $129,752.60 
Cash from affiliatEls not shown by Acct. 123 ,­ $7.000.00 
Cash fr()m Loans Secu~d b~ GDB/Affillates $3,402,081.68 

F-1(a), F-10 (127,~85.52) 

Adjustment ~ convert from accrual tp cash basis _ 
TOTAL FUNDS FROM GDB, AFFILIATES & 3RD PARTIES 

Net funds to GDB/Affiliates as~rAccount 1~3 

la,~j 3,2~I,ZI 
TOTAL PAID FROM GDB, AFFILIATES AND 3RD PARTY FUNDS 

SUMMARY r-----.­
COSTS OF OPERATIONS (NOT INCLUDING ACCT. 123) $4,937,081.76 
FUNDS FROM RATEPAYERS $1,525,833.00

___~n_ ",.,----­ ------.._..............__.. 

..... _-­

DEFICIT FURNISHED BY GDBlAFFILIATES/3RD PARTIES $3,411,248.76 
......-~ 

,====~========c---­
,- -_. 

Credit 

$910,~ 
~115,195.oo 
$499837.00 

-$"1.525,833.00 

--~ 

$19,250.00 
_ $417,389.78 

$1 827,515.00 
$897,301.64 
$32,552.52-
$35,013.03 
$7,8~ 

$18,315.77 
$195,833.85 
$11,422.44 

$74.QM 
$78,146.14 

{130,~ 

$3,411,248.76 

-

-

-
-
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WMSI 
FINANCIAL SOURCES AND USES 

2007 

__-lRATEPAYERS ___ ---------1 -----1------1 
SOURCES &USES OF RESOURCES 

An-nu-.I~Ro-pt"-+----· .------ ----.--. f--"--- -1--------1 
Reference ..1----------- ----- ---- ;;;:-e"7·----I----cO b=lt---t--c,-re-:dl:-:-t--I 

!'!-S'---_-fB"'".ling Revenue from Ratepayers $1 ,501 ,205.oor-__'_ 
W-8(a) CIAC from Ratepaye.:;.;cr.::..8___._.___________

CL
_1_-$=2=6,264.00 

~-!()t~~!ility Expens=e:.;::.s__________________I- ____ +_-"'$:::..;95::.::9.~ 
W-3 Utility Taxes & Fees $119,309.0.0_.-==--- ----.-.---. ----- -+-- --j- ­
~.-4{a) Utility Plant Additions $90,527.00" - =-=----><---- .------_+_ --- +---'::-o"::-':c-'-':-::-::-::­

Partial Payment to D.E.P. $358,485.00 
. . .,.--,-~---- ----.. ----~:_=~:_::_:::_::+_-''-'-'-.;;.:..;..:..:..;.:."'i

'TOTAL FUNDS FROM RATEPAYERS $1,627,469.00 
-·----t-.:tOTAL pAID FROM RATEPAY£:'....R""F"'U...N"'DS----.. ---I- -I--':$'--1,s=i7A69.00 

----t..---..--.-----------------+..----j---...--~ 

I--_.-.-+GENE BR01JVN, AFFIL~ATES & 3RD PART~~;;;;..S__._+_'_~. 
1____+=S.O=-.;;;.U::.::RC-=:E:-_S=--:=-::&::-=U=:'S~E-=:S:-=O...:.F-'-R=E=-=S.c::.O-=U.::.cR:..::.C=ES-=----_______ . ­1 ... ­

Remainder ofp.E.P. Pa>.''---m-=cen--''.t___._________---.-"_ $58,~~ 

I ___-+-G=-:u='f-=S:.::ta=te Bank Payments ...___________... ~ _ $290,1'59.55 
_ Farmers.§. Merchants Bank Payments. $27,759.20 
t--___-+-C~aTpi,ltal Cily Bank Payments ..' I' $1,536.10 

Envision Payments $7.!~ 
I--__+~.E: Toyota Payments _________.___ ----1:__--. __ $""1cc:.6:.::1.:.;::;68:.1-+-___ 9...:.c

Bank ofTallahassee Payments $18,657.83
1-------F~~~~~~~~~--·---------------------~-------_4--~~~~~ 
t--___-t-=-W.:...:a.:::.::ku=II:;;;8,=Bank Payments _____________.__.... _+_--..--+_ $4,470.~ 

Hitachi Capital Payments $1,903.74 
GMAC Payments $6,663.60 

1_____. ----t-=ut-"'iI~ity'Expense8 not il1cluded 011 W-10(a) above _ $106.685.91 
t--___-t-:Cc=as=:-h:...:fr:--=o=mthlrd parties ..__..._______-+-_$-".:3:..:0.=2,=55::.:0=,2::...:1+-____.__ 

Cash from affiliates not shown by Acct. 123 ,---'$;==2::::43:;.c,7':.::2:-::2:.::.5-=.6t--__ --I• __ 
c 

Cash from Loans Secured 9,y GDBJAffilia!~es,---::_________ $1=::592.,4.:,:7=2.=24+-______ 

E~1{a), F-10 
 Net funds to GDB/Affiliates as perAccount 123 r-("151,183.10 

Adjustment to convert from accrual to cash basis 28,256.45 
TOTAL FUNDS FROM GOB, AFFILIATES & 3RD PARTIES $664.60' .91 

---" TOTAL PAID FROM GOB. AFFILIATES AND 3RD PARTY FUNDS . $564,661.91 

1-----1----------- ---------------+-----i--I---...----. 

t-i--_'-::....-_-_.......-_-c-:--,----:c-::;:::~::::-::.--::::S:':U::M::M:":'A'=RY~._::::::::::;::.--::::::_::'_:"'_-_-_-_-:::..::';_-=======j 
f--.__...C~O.STS OF OPERATIONS (NOT INCLUDING ACCT. 123) ..____+_ .. $2,082,030.9-'-11i--------~ 

FUNDS FROM RATEPAYE~$.. $1,527,469.00 '--_."-­..__............__......"..... 


~-.--li5EF'cIT FURNISHED BY GDBJAFFILIATES/3RD PARTIES _-t::====:":~~~~!~!~=-1=-I---·..--.-___-I 

r----~----------------------------~--------~------ --­---+--- --------_._-_.-------- -+-------+--·····-·-~-I 
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WMSI 
FINANCIAL SOURCES AND USES 

2008 

-

~IRPt 
Reference 
W-9 

~ 
~L 
W-3 

~-

f- ­

_ .. 

.­

• c----. 

!=~1(a), F·10 

r--'-'" 

1---. 

r--' 

RATEPAYERS 
SOURCES & USES OF RESOURCES 

Billing Revenue from Ratepayers _... 

CIAC from Ratepayers 
.-~--.--.."-~-.--.---...­

!!!i!i.tLExpenses _ .. 
Utility Taxes.& Fees 
Utility .Plant Additions 
Partial Payment to D.E.P. ._..__._.__ .'" 
TOTAL FUNDS FROM RATEPAYERS 
.TOTAL PAID fROM RATEPAY"ER FUNDS 

..... ... 

!GENE BR~WN, AFE.ILlA"rES & ~.RD PARTIE~ 
SOURCES & USES OF RESOURCES ._.. ... ­
Remainder of D.E.P. Pal'ment 
Gulf State Bank Payments ... ... 
Farmers & Merchants Bank Payments 

,,_M'_ ... 
CapHal City Bank Payments ,--- .­
Envision Payments 
S.E. Toyota Payments 

.. .­
.. 

Utility Expenses not Included on W-10(a} above .-•.....--... 

Cash from third parties 
Cash from affiliates not shown by..~cct. 123 -
Net funds to GDB/Affiliates as per Account 123 
Adjustment to convert from accrual to cash basis 
TOTAL FUNDS FROM GOB, AFFILIATES & 3RO PARTIES 
TOTAL PA"ID FROM GDB~AFFiliATES AND 3RD PARTY FUNDS 

... .~--...---... 

SUMMARY 
COSTS OF OPERATIONS OF WMSI (NOT INCLUDING ACCT. 123 
FUNDS FROM RATEPAYERS- . ._....­

DEFICIT FURNISHED BY GDBfAFFILIATeS/3RD PARTIES ... 

... 

Debit Credit 
$1.374.799.00 . ­

~9.967.00 

$940.~ 

..- $108.243.00 
$96~ 

$259.997.00 
$1.404,7~~.OO 

$1,404,766:00 

... -

.. 

$157.3~~ 
$299.736.00 
$28,~~ 
$9,217,00 

$4!~ 
$10.150.00 .. 

$1~2.791.64 
$806.189.15.. -

$61,621.91 
(236,086,27)... 

(40,662.85 
II:lj ,Z2!t,Zi 

$631,724.79 

$2.036,490.79 

_..~404.I~·OO ----......._........._--_. 
 ... 
$631,724.79 

============= 
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WMSI 
FINANCIAL SOURCES AND USES 

2009 
1___ RATEPAyE....:R_S___.._____ ._____ 

SOURCES & USES OF RESOURCES 
A-nn-u"""al:-::R=-p-=-t+-- ..-----_-_.____ +----,===--_ 1__--;;;:---;-;;-_ 
Reference Debit Credlt-= 
W-.::..9__ B:.::::illing Revenue from Ratepayers __________--t-".1 319,558.00

E
W·S{a) CIAC from.Ratepayers ___________.. ~_-+-----'$-=-26=,9~9:..:..0.:..:0+_----.-
,{,/-10(a) Ublity Expenses $1,057,196.00 
W-3 Taxes & Fees $100,197.00'---' ------ ------ ---+--_.. -+--=:.::.:::.!.:=..:,~ 
~-4(a) Utility Plant Addit~ns ...,--________+. ____-+-_.~I 
_ Partial Contribution to D.E..P. Payment ~ 

TOTAL FUNDS FROM RATEPAYERS ____-1.. $1,346,497.00 
1---hiofOTAL PAID FROM RATEPAVe""R""FU"'N"'O""S'--­ '·$1,346,497.00 

1----+ ----.. -----..·------····..-----1··-----1- ..-----. 

1---_.._ GENE BROWN, AFFILIATES & 3RD.~ARTIES ----/-----~-+----
SOURCES & USES OF RESOURCES

1----.. ------------.---!------;.----- ­
1--___-IBa[anoo of D.E.P. P~::.Lm=e=n:..:.t____._.•.•.______..___t-_.. ____-+_-:-"'$'-':4:=-':1,O=::1:c:.7.:::.::100 
1--__.. Gulf State BaJlk Payments _____________....-+___ $~~ 
I-..__-+--Fa=rm=ers & Merchants Bank Payments._____...____-f-_.___+_--~=2=5=.;:..8 

Capital City Bank Payments $9,217.00
I----.---t:=-=~.:::.:::'<-=-:~'--='=:.::.::..------------..-+--------I--~::_.:_:c~ 
_ .. __--I=E:::.;nv::;ls:.::io:.::n:-=-Pa-=ilL:yrm:::.;e""n:.:::ts'-=:---:-:-.,-:-:--,=--_. __________-+____--j_. $3,850.00 
1--____--, Florida Commerce Credit Union Payments .._______-t-_____+-_...;:$4:...:.<.;,O 0..;o.94.;.:..0.:..:.r

._----' Expenses not included on W.!.~l:I!)oc::..ve"_____.______t_-=-::_:_::_-:-::+I_.. $72,174.00. 
third parties $9,246.001--.­

from affiliates not shown by Acct. 123 $58,672.00 
···----1 

Cash from Loans Secured by GOB/Affiliates $57,329.00 

F·1(a}, F·10 
 N~ funds to GOB/Affiliates as per Account 123 _~($""5:.:::J3,!=.20::.:2:.:.:.0:.:::0L)I._:-:-::-"""'-''-:--:'."., 

Adjustment to convert from accrual to cash baSis ($259,538.00' 
TOTAL FUNDS FROM GOB. AFFILIATES & 3RO PARTIES --- l72.n..u:. nn 

I----+=TOTAL PAID FROM GOB, AFFILIATES AND 3RD PARgTY~FU"'N'"'D....S.---I-~~~!.M $72,046.00 

---------------+-----·-1-----·­

SUMMARY 
r-- -­ C=-O=-S=-=T=-=S""O=-=F=-O=-P=-E=R=-A-=J=-IO::-:-N-:-O-::-CF~W:'~"='"M~S'-"'I~(:":N-=O=T=-IN-;-:C::-:-L-'-U=-D-::-:-IN-:-:G::-A-:-C=-C~T~.=1=2:--:3:.Lc")=:=$=1=,4=18=,54~=2"..;;.;;·O·-Io:_-_-..===_.•.--\ ­
1--___._t=F...:U:.:.N.:::D:.::S:.:.F:-=-R~OM RATEPAYERS"--____.... _ _____ $1,346,49:.:7.=.:00:.t-______ 

.._--------.......­
1-' ----i=O=EF=ICIT FURNISHED BY GDB/AFFILIATESJ3RD PARfIE--S--_-_.==~=-:..:;$7-=2!04-5-.0--l01--__..__ 

============ 
~.---+-----------------------------------------+--------~---------~ 
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WMSI 
FINANCIAL SOURCES AND USES 

2010 


• 


AnnualRPt 
Reference 
W-9 .. ~ .. '-.'- .. - ­
W-B(a) 

RATEPAYERS 
SOURCES & USES OF RESOURCES--- ._......­ .," 

.­

_. 

Billing B_9.venue from Ratepayers 
CIAC from Ratepayers 

1IY:1 ~(a) _. _. ~!iJityl::; 
W-3 Utility Tal(e.~& Fees ._, . 

W-4~L_ __ LJ!il!tyJ~lant Additions 
TOTAL FUNDS FROM RATEPAYERS 
TOTAL PAID FROM RATEpAYER FUNDS 

Debit Credit - ­
$~.!~1.957.50 

$149.108.66 -- ­
$1,115,100.17

--­
$1(:l?t~ 
$218,294.20 

$1,441,066.16 
'--"-,=$1,441,066.16 

._­

GENE;J~ROWN, AFFILIATES & 3RD PARTIES 
SOURCES & USES OF RESOURCES 
Remainder of Utility Plant Additions . __ .."---­
Gulf State Ban_k Payments .__._. 

Farmers & Merchants Bank Payments 
~-' -.~-~~-

Capital City Bank Payments 
GMAC Payments ___ .A_,._ 

Envision -OY"le...;)-
Florida Commerce Credit Union Pa nls 

------ ­ LJ~!IJ!Y..~)(p~~~s not Included on W-10{a) above 
-~-.-, 

Cash from third parties 
f~ from affiliates not shown b}' Acet. 123 

W~_·~~· 

~11!_ 
Cash from loans Secured by GOB/!~mily and Affiliates 
Net funds tolfrom GOB/Affiliates as per Account 123 

--,~-"---. 

Adjustment to convert from acer.!lal to cash basis 
TOTAL FUNDS FROM GOB, AFFILIATES & 3RD PARTIES 
TOTAL PAID FROMGOB, AFFILIATES AND 3RO PARTY FUNDS 

.- .-..~. 

$267.208.60 
$160,745.64.._.._-_ ...--­
$22,686.92 
$24,029.58 
$41,65~~tl~ 
$4,620.00 
$4,~~ 

$330,080.70 
$61.205.49 

$102,651.75 
$502,578.36 
$38.830.18 

($150,701.44 
iZDfi,2IUi.ZI 

$705,26~ 

SUMMARY ._......._. •.. ~-.~-

COSTS OF OPERATION OF WMSI (NOT INCLUDING ACCT.J?~l_r-!~t1~!331.94 
FUNDS FROtvfR'ATEPAYERS $1.441,066.16 -...-- ­

..................................~--....---..~--
DEFIClffiuRNISHEO BY GDB/AFFILIATES/3RD PARTIES 

~"-,~~ ~ 

$705,265.78 .._­
============= 
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COMPOSITE EXHIBIT "B" 

• 

• 



• • • 
Water Management Services, Inc. 

500,000 

400,000 

300.000 

200,000 

100.000 

0 

(100,000) 

(200,000) 

_Total utility Operating Income 

Total Utility Operating Income (1) 
For the Years Ended December 31, 2000 - 2010 

2000 2001 2002 2003 2004 20050 2006· 2007 2008 2009 2010 

SOurce of Information: 
(1) Annual Reports filed with the Florida PubUc 5ervice Commission, Schedule W-3 Water Operatins Statement 

* F"rsca/ year 2006 indudes Gains (losses) From Disposition of Utility Property of $227,098. 
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• • • 
Water Management Services, Inc. 

Total Utility Operating Income; 

Total Utility Operating Income Less Plant Additions & Debt Service Payments; 


and Debt Balances 

For the Years Ended December 31, 2000 ~ 2010 


10,000,000 

8.000,000 I P""~"" .---- ­

6,000.000 

4.000,000 

4000.000 

o .. t ~., ==:!¥*:-- ­

12.000,0001 1 

I ~.ooo.ooo) I \ I 
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~-------------------------------------------

, i • j ,4), 10:__ • I)'r"'-'"'T -~----"r"-~-'" or 

1~.oooI~I------------------------------------------------
1999 2000 2001 2002 2003 2004 200S 2006 7ItI(f1 2008 2009 2010 

5oun:e of Information: 

[1) Annual Reports flied with the Florida Pubrc ServIce Commission, W·~Water Operat'inC Statement. 


_Total utiJitv Oper;\tina InCOme III 

.....Total Utility 0penJtins 111_ Less Plant Add"1tions & 
Debt ServIce Payments 11) 

.......D\Ibt BaIaMe 12/31/1999 ·2010121 

~ 
~ 

~~ 
9:8 
.... "" 
~~[w:::l. ... ..., ... ... 
III .... .... 
OQoz(2) Annual Reports filed with the Florida Public Service Commission. Comparative Sllanee S1Ieet. Schedule F-2(a), Aaxtunts 224 and 232. ... () 0 
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• • • 
Water Management Services, Inc. 

Net Operating Revenues & Expenses including Plant Additions and Debt Service 

Payments 


For the Years Ended December 31, 2000 - 2010 

1 8,000,000 

7,000,000 

6,000,000 

5,000,000 

Ii Net Opeming Revenue (1) 

4,000,000 Ii Debt Senrice Payments (2) 

.. Plant AdditIons (1) 

3,000,000 liI Utirlty Opeming ElCpenses (1) 

2,000,000 

1,000,000 

o 

I 
f-------­ --------­

~ 1(bZ ~ 11103 ~ 100s 1006. ~ ~ 1Cos 1oz0 

Source of Information: 
(1) Annual Reports filed with the Florida pubrK: Service Commission, Schedules W-3 Water Operating Statement and W-4(a) Column D of Water UtJTIty Plant 

Account. 
(2) Principal and interest payments on outstanding debt. 

"FISCal year 2006 includes Gains (losses) From Disposition of Util"rty Property of $227,098. 
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( WMSI does not disagree with the auditor's fInding regarding this issue, except as 
discussed in the uciUty's rcSPOIlSO to Finding 4 above. 
FINDING 7:CASB FLOW ANALYSIS UPDATE 

Since this fmding does not relate to an issue that is directly before the Commission in this 
docket, WMSI w.iII provide only a cursory respo1llle at this time. Ifthis becomes an issue, WMSI 
will provide a more complete and detailed resp01llle. 

The following points are offered at this time: 

(I) 	 The PSC audit report confinns the balance in account 123, Investments in 
Associated Companies, that hIlS caNistentty been shown by WMSI in its annual 
repol13 and general ledgers provided to the Commission. WMSI's numbers were 
comet, to the exaot dollar amount oU1,215,075. This balance includes amounts 
that were transferred from other accounts in 2004, so it is really a balance of all 
investments in associated companies since WMSI was fonned. 

• 
(2) The PSC audit report also confirms the total revenue from WMSI ratepayers as 

shown by the utility's cash flow audit and general ledgers provided to the PSC 
staff as part of this audit. The PSC audit report shows $1 1,639,415 in cash 
receipts from ratepayers during the 8 year period from 2004-2011, including 
ClAC. The WMSI audit report and general ledgers provided to the Commission 
show $11,647,666 in cash receipts during the same 8 year period, inoluding CIAC. 
The $8,251 difference b in miscellaneous fees and charges included in the WMSI 
cash flow audit. 

(3) 	 The PSC audit report is based upon year end balances allocated into "operating," 
"investing" and "fmancing" activities, but it does not show the deficits between 
ratepayer revenue and cash. operating requirements during the 8 year audit period. 
The WMSI audit report is based on the same raw numbers, but it does show the 
operating deficits by comparing the total cash operating requirements with the 
total funds received from ratepayers. 'Based on that analysis, the cash operating 
deficit was $7,133,292 for the period 2004·2010, and was $16,237,529 for the 
period 2000-2010, as shown by the audit reports previously submitted to the PSC. 

(4) 	 The PSC audit report does not indicate or suggest that the revenue from ratepayers 
was ever adequate to cover all utility operating cash requirements, or that any 
ratepayer funds were ever transferred to Gene Brown or any ofhis associated 
companies. That fact was confumed by the WMSI audits based on the same raw 
numbers. Not only did WMSI never have sufficient ratepayer revenue to operate. 
WMSI never received the earnings allowed by the Commission after 2000, when 
the State began tearing down the utility's supply main to the island. WMSI's loss 
ofPSC authorized earnings totaled ($633,506) between 2000 and 2010, as shown 
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( by the numbers in WMSI's annual reports on file with the Commission which are 
sutnntarlzed below: 

YEAR RATE BASE EARNINGS ACHIEVED 
RATE OF 
RETURN 

OOSTOF 
CAPITAL 

ALLOWED 
EARNINGS 

OVER 
(UNDER) 
EARNINGS 

2()00 $657,050 $52,690 8.02% 10.23% $67,216 ($14,526) 

2001 751.711 59,601 7.92% 8.95% 67,368 (7,767) 

2002 598,176 20,355 3.40% 5.18% 30,986 (10,631) 

2003 5,621,735 145,403 2.59% 3.95% 222,059 (76,666) 

2004 5,463,876 273,656 5.01% 4.18% 228,390 45,266 

2005 6,311,725 301,462 5.68% 4.69% 249,120 52.a42 

2006 6,387,188 211,704 3.93% 5.38% 289,831 (78,127) 

2007 4,943,816 200,468 4.05% 5.00% 247,191 (46,723) 

2()08 4,047,544 114.730 2.83% 3.56G
,{, 144,093 (29,363) 

2009 3,877,452 (28,242) -0.73% 3.85% 149.282 (177,624) 

2010 3,769,162 (145,071) -3.86% 3.86% 144,728 (289,799) 

$1,206,756 $1,840,262 ($633,606)• (5) The PSC audit report shows $15,085,524 in cash receipts and $14,614,799 in cash 
disbursements from "Utility Activity" resulting in $470,725 of"Net cash for 
Utility Activity," But that should not be taken as IIny indication that there was 
ever an excess of$470,725 in "net cash" trom the ratepayers. Only $11.722.359 
of the $15,085,524 came from ratepayers. The other $3,362.665 came from loans 
personally secured by Gene Brown, including personal credit cards (which do not 
have to be repaid by ratepayers) or from other entrepreneurial activities of Gene 
Brown, such as an $800,000 damage settlement and the sale (and purchase) of 
certain other assets in which the ratepayers had no interest. These assets included, 
for example, two investment lots in Tallahassee that had nothing to do with the 
water company on St. George Island. The lots were purchased for $236,000 in 
2006. which included a $220,000 loan personally endorsed by Gene Brown. In 
2007J Brown Management Group bought the lots from WMSI for $480,000 by 
assuming and making the payments on the $220,000 loan and by giving WMSI a 
check for $229,723 at closing. As with many ofthe other transactions shown liS 

"Utility Activity" in the PSC andit report. this investment lot transaction was II 
"Utility Activity" only in the sense that it involved property tilled in the name of 
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( 	 the corporate entity, WMSl. It was not a "Utility Activity" in tbe sense of baving 
anything to do with tate structure or the utility's ratepayers. Accordingly, the PSC 
audit report should not be interpreted so as to indicate that WMSI ever had a 
positive cash flow from activities regulated by the PSC under its rate slnlcture 
policy and procedure, or from revenue funded by the ratepayers as authorized by 
PSC rate case policy and procedure. 

(6) 	 A reader of the PSC audit report should also not assume that the reference to 
investments in associated companies (Account 123) reflects the net total of all the 
transactions by, between or amoog WMSI, Gene Brown and his associated 
companies. For example, the 123 account does not include the cash from Brown 
Management Group to WMSI under the $480,00 lot purchase referenced above. It 
also does not include the $200,000 paid to WMSI by Brown Management Group 
as referenced in table 2 of the PSC audit report. And it does not-include the debt 
servIce paid on outside loans used to fund advances to WMSl. It should also be 
noted that the balance in account 123 did not just build up over the 2004·2011 
time period. A balance of$240.306 was brought forward from another account as 
of 111104, so the final 12/31/11 balance is actually from the inception ofWMSI. 
The following is a more accurate summary of the net funds back and forth 
between or among WMSI, Gene Brown and his associated companies during the 
period from 111104 through 12113/10. 

• Funds to Associated Companies.Account 123 $ 1,175,075
( Less: Misstatement of Beginning Balance·1I1104 (140,300) 

Corrected Change in Account 123 Balance 	 934,769 
Less: Lot Purchase Proceeds (229,723) 
Less: Note Payments (200,000) 
Less: Note Interest Paymenis ( 43.946) 

Actual Funds to. Associated Compl1nies .5 461,100 

Less: Personal Interest Payments on loans for funds 
advanced to the Ulility (196,602) 

Funds to Associated CompAntes·Adjusted 	 $ 264,498 

But whatever the :fmaI number may be determined to be after a more comprehensive and 
complete audit, none of this bas bad any impact or effect on the rate structure ofWMSI or 
its ratepayers. The company, WMSI, owns all of the outstanding stock ofthe assocIated 
company, Brown Management Group, which has a documented net worth in excess of the 
$1,215,075 balance in account 123, "Investments in Associated Companies." 

(7) 	 In. the audit report issued by thePSC auditor on July 29,2011, the auditor states 
that the ballillce in account 123 should be zero, and that all the advances to 
associated companies over the years should be netted out and put back into 

( 
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" ' 

( account 145, "Accounts Receivable from Associated Companies" or account 146, 
''Notes Receivable from Associated Companies." But that would require WMSI 
to violate the clear mandate ofNARUC, which provides in the instructions under 
account 146 on page 66 as follows: 

Items which do not bear a specified due date but 
which have been carried for more than twelve 
months and items which are not paid within twelve 
months from due date llhan be transferred to 
account 123 - Investment in Associated Companies. 
(Emphasis added.) See Exhibit "K" attached. 

The instruction underaccount 145 on page 65 says: "See account 146." 

The word "shall" is mandatoxy, and aU advances to associated companies have been 
properly recorded in account 123, including those which were originally carried in accounts 145 
and 146, but which were not paid within one year. 

The reclassification ofthe 123 balance back into accounts 145 or 146 would also require 
WMSI to amend many years ofFederal and State tax returns which have treated the funds 
represented in account 123 as equity, not debt, on the advice ofWMSl's tax professionals. This 
would cause havoc wUh WMSI's tax accounting and would be unexplainable to the IRS and 
WMSI's lenders• 

This entire subject ofWMSI's cash flow and account 123 is irrelevant to any issue 
properly before tbe Commission in tlus proceeding. Accordingly. WMSI will have nothing else 
to say on this subject until and unless the Commission enters an order which defines the precise 
legal issue involved in this docket, and the legal standard which either was or was not violated by 
WMSI. 
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WATER MANAGEMENT SERVICES, INC. 
FINANCIAL SOURCES AND USES 

SUMMARY OF YEARS 2000 • 2012·SEP 

2000 
--"-'­

'COSTS OF OPERATIONS OF WMSI ' $3,130,455.04 
FUNDS FROM RATEPAYERS ~____.__ f---<-$925,647·9..9 

~-:--.-=== 
'DEFICIT FURNISHED BYGDBlAFFILlATESl3RD PARTIES'­ $2,204,808.04 
---'--~--.."'~-..-.--'--------'~---'::::======= 

2001 
1--:::-:-=-.:- ­

COSTS OF .OPERAJ'IONS O!,'WM§!=---=-~~___~685.202-,-~ 
,BlliPS FROM RATEPAYERS _,________r--!l,034,524,Q!l 

'DEFICIT FURNISHED BY GDB/AFFILIATESI3RD PARTIES-~;~:~~-------_._---_. .._-_.._--­ ========== 
2002 

~TS OF OPERATIONS 9F WMSI---==-~-==--
~,--

$3,863,314.74 
FUNDS FROM RATEPAY~_ $1 032,329.00 

------_.... 
$2,830,986,74.__... 
: ....-=====--= 

$4 616.103.06 
$1,198,338.00 _..._.._._.­

$3,417,7811.06 
=========== 

'-" 
$2,950,998.38 

'. $1.51~ 
-==--. ._­
r-::.~1,432,O~~ 

=========:=::-:: 

DEFICIT FURNISHED BY GDB/AFFILlATES/3RD PARTIES 

2003• costs OF OPERATIONS OF W~SI .. 
FUNDS FROM RATEPAYERS .. 

DEFiCIT FURNISHED BY GDBtAFFILlATE813RD PARTIES-" 
f---..-------..---. 

2004 
COSTS OF OPERATIONS 'OF WM'S-I---------­

~FROM RATEPAYERS '­
DEFICIT FURNISHED BY GDBJAFFILIATES/3RD PART~:----- .­

2005 
1------:=

:goSTS OF OPERATIONS OFWMSI~_- $1,831.1~ 
ElJNDS FROM RATEPAYERS __._______ ~,774.oo 

~CIT FURN.I~HED BY GDB/P.tFFILIATESi3RD PARTI~~
~-:;.. 
$328!~ 

=:::====::== 
2006 

~STS OF OPERATIONS OF WM-SI--------'-1-:--:::-= 
_~.937,~ 

fUNDS FROM RATEPAYERS-=----=---~2S!833.OO 
,==::-........_.-: 


DEFICIT FURNISHED BY GDe/AFFILIATES/3RD PARTlES­ $3,411!~
f-------- --------- --.---­ =========== 

• Page 1of2 
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WATER MANAGEMENT SERVICES, INC. 
FINANCIAL SOURCES AND USES 

SUMMARY OF YEARS 2000 - 2012·SEP 

, 

• 


2007 I 
COSTS OF OPE~TI0t-l~ OF WMSI---==-__ -=~82.031.91 
~S FROM~~TEF'AYERS __._____,_~.1.527.469.:.QQ-_•.._­
peFlCIT FURNISHED BY GDB/AfFILIATES/3RD PARTIES:=~. $664,662.91 

'=~~~==,;== 
~,--,-- ~.----'----'--

. 2008 
COSTS OF OPERATIONSOF WMS-I--.--"--'-~----' ~,036.491.!~ 

_.$1,404,7~~~s FRqM RATEPf.YERS~-===-= 

lJEFICIT FURNISHED BY GDB/AFFILIATES/3RD PARTIes-i' ;;;1.726.7i­
-------'---..~----------;;'=======',;-

2009 ..- --:;-:-._-:-: ­
COSTSOF OPERATIONS OF WM-SI--­ $1,418,54~ 
~I?S FROM-RATEPAYERS ­ , $1.346,4!!I:QQ,-_.----­ ......._----_.­
DEFICIT FURNIS"HED BY GDB/AFFILIATE~/3RD PARTIE~_ $72,046.00 

"7';=======;:;­

2010 

COSTS OF OPERATIONS OF WMSI 
 $2,146,331.94.. 
FUNDS FROM RATEPAYERS $1,441.~ 

............. ......
-~~----

lJEFICIT FURNISHED BY GOBIAFFILlATESl3RO PARTIES $706,266.78r------"---'-"'-'--' - ­ '-;;:;..======;-;;;;;;­

2011 
COSTS OF OPERATIONS OF W~--'--'- '$1,516,667:1'4 
~DS FROM RAT~PAYERS_'__,__.__,__, $1,4~ 

IffEFICIr'FURNISHED BY GDB/AFF'ii..IATES/3RD PARTIES '1-"'$112,237~;;r-----...---------.--------~,~;======;_;:;;;;;_ 

2012-8EP 
.--.c-:-:-:: 
$1,167~ 

FUNDS FROM RATEPAYERS ~1.303.73 
~TSOt:OPERATIONSQfWM~.--· ,~ 
1'-'--'---'--'--'--,----. ­

~ICIT FURNISHE~BY GDB/AFFILIATES/3~D PARTIES --~$~~~;:ii 
===;=='~~ 

TOTAL, 2000· 2012·SEP 
COSTS OF OPERATIONS OF WMSI~~- ,::.::::~O3.525.~~ 
FUNDS FROM RATEPAYERS __ __,_ r-!16.957,9~,~ 

...-........:~ 


DEFICIT FURNISHED BY GOBIAFFILIATESl3RD PARTIE~~46,690.~!. 
=========== 
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WMSI 
FINANCIAL SOURCES AND USES 

2000 

RATEPAYERS1----1------------------------+----- --- ­
SOURCES & USES OF RESOURCES 

!-:------=-=---c-------- --------------+---------f-------I 
Annual~ _______ _ _____ .______ -+-_~ 


~~nce De:~ _ Credl~ 

Y"._9__ Billing Revenuetrom Ratepayers--== __ ~ $796,007.00 

W-8(a) CIAC from Rate~ers__ ______ $129,640.00 ____----, ­
~~_~~se=s_.____________________~I__----_+-$610,076:.QQ 
~_ Utility Taxes & Fees _ ___ ____ ~,617,()Q 
1J11-4(a) __~ty Plant AddHions (Including C.W.I.P Increase) • $243,954,QQ 

TOTAL FUNDS FROM RATEPAYERS $925,647.0~ 
---TOTAL PAID FROM RATEPAVER FUNDS r--"$=92=S.=S4""'7""".O...-iO 

I---------~I------ --_.------------------ -r--------- --1-----­

~-----+G-.E--N-E-BROV\tN, AF_FILIATES &3Rp PARTI.l;~__________.\---___-+ ____ 
SOURCES & USES OF RESOURCES 
Remainder of Utility Plant Additions (Including C.W.I.P Increase-)-.- ­ $352,980.00 

_-__-__---~C;:;iti:;;':'ze-n's Bank of Perry Payments - - -_______---_-+------+---··$43,232.55 

____-t-T,.:-:ra""n=s9=m=e'-':::rica Payments __ _____ $1,390,408.53 
___ Gulf State Bank Payments _ _ __________________t-_$-'--:34'-'."'7,=694-=--:'-'-.80"'" 
1_______.-------Jf-'-F=arm:::.:.::e::.:rs:..:&::..:.:.:M~erc::ch::.;a::;.n:.::ts:..;:B::.::a::;nok~_'_Pa=oy'_'_'m:.:.:6::;nt=s=_______________-+______-t-_--:$:..;-137!,=-51cO::..:::.9'=i9 
1--___--tC=a=-rilpit:.::,a=:'. City Bank Payments ____.____ _ $19,719.29 
I--___EN:,:;.L:::..I::....'=Pa::.ly"'-'m::.=e::;nt"'s_:-:----:--c--:---:~:_:_:__:_----- ____~~________,,___ $53,~ 

Utility Expenses not included on W·10(a) abo~. $162,203.41-' Cash from third I?,arties $27,295.77 
I____--t-:':C=as=h. from Loans Secured by ~DB/Affiliale$ $2 222,097.68 
F-1(a), F·2{a) Netfunds to GOB/Affiliates as per Account 144,145 & 233 _(44,585.41) 

Adjustment to convert from accrual to cash basis ~~78,435.32 
I-----+':T,:::O~T:=A'=L=FU'-":NDS FROM GOB, AFFIUATES&3RO PARTIES si 204,808:04 ­

--- TOTALPAID FROM GOB, AFFILiATES AND 3RO PARTY FUNDS -. $2,204;808:04 

I------j----.---------------~----------+---~..----I------ ­
i 

i SUMMARY!F 
COSTS OF OPERATIONS (NOT INCLUDING ACCT, 145) =..:t-_________ l---".:$32-',1:.::;30"'-.4.:;:5.::::5·04
FUNDS FROM RATEPAYERS ____ $925.647.00 ______ 

_____--I--D_E..F_I_C_I'T_FURNISHED BYC;~F=t:t.~RD PARTIES '--.- - ...-~;~:;~~~. 
==._::_-====== 

r--- .. --+--------------------------------------------~--------~ ..-------­
r'----*Pi8nt8dciiilOils1il2OOO~96,934. This Includes$189.79·...3:-~C.-;--;W"".1""_p·.----1-- ------+-------l 
r------- ~eduring 2000. -~ - ----.. _____+-________+-__.____--­
f---- --------------- ---.-----------1------- -------1 
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WMSI 
FINANCIAL SOURCES AND USES 

2001 

RATEPAyERS_____________...----f----- 1----. ­
,SOURCES & USES OF RESOURCES 

~uaTRPt ­
Reference ___. Debit Credlt-= 
W-9 Billing Revenue from RateJ§:ers __________. _ $910,524.00 
W·8(a) CIAC from Ratepayers .. ,________ •___-+-$124,000.00 
~QOO..-~~lityExpen~ses .._______________+--__.__--+_$699,554.00 
W·3 Utility Ta~ee=s'___:_____ _--:-:-.,--_ _ ___ .____~.. __. . $79,~1.:hQQ 
W4(a) U!ility Plant Addllions (Including C.W.I.eJ,!crease} _* ,,$255,459.00 
r-- TOTAL FUNDS FROM RATEPAYERS ----f $1,034,524.00 

- TOTAL PAID FROM RATEPAYER FUNDS- --- $1,034,524.00 

.--------4-_.---............._--.... _------- ----... ---- \--------4--------4 


GENE BROW~, AFFILIATES & 3RD PARTIES ..----t--..--....----I--....---.. ­

SOURCES & USES OF RESOURCES 
Remainder of UtHily Plant AdditiOns (Including' C-:w:T.PIilCreaSe-:):-*~--+'-------+--$7:5::-.:3-:-1,-=-:519]11 

c---'---+=C:::-::ltiZell'SBank of ~erry -Payme~.ts__..._'"_.. '" $189.366.34 I
--------1... -----

Wachovia Bank Payments .. •.. _____,--___--t__~$'_'_7L:.4_'_11.:.:..6=81 

Gulf State Bank Payments ___________ I-----,-f-- $71,?~ 
Farmers & Merchants Bank Payment~__ $20.865.96 

f----. Utility e;xpenses not included on W-10(a) above ... ____ -+-___._+---"$4-'-4.:!.,~.~ 
_.__--tflish from .lhlrd parties -.-:=c----.---- ­ $26 694.97 •_____ 

Cash from Loans Secured by GOB/Affiliates . ___,_ _.~$7,=,0:::c7't..:..72=::6::,..1::=0,:_____-I 
F·1(e). F-2(a) Net funds to GDBlAffdiates as per Account 144, 145 & 233 (83,743.0i1j-·--:=-::-=-=c=-=c::-:i 

.--___--4A=.,,(!II,l,stment to convert from accrual to cash basis (2iS 126.62) 
TOTAL FUNDS FROM GOB, AFFILIATES & 3RD PARTIES ~- ·--:;,f=6§=Oc-,O=z=s-=.o-=-t+--=':'=='-==I 
TOTAL PAID FROM GOB, AFFILIATES AND 3RD PARtv';-;-;'FCOOU""ND;:;;:S..---+--,\!!!i_~~ $680.678.06 

r-----j------------------.----------.......-------------+--------+-------.- ­

~----I-:~____"--""--.c:_=_~::___c_:_:_SUMMARY ______-1--_,_____ 
L-. COSTSOFOPERATIONS (NOTINqLUDINGACCT.145) ._._~M£l5202.06 
____tF'-U-=.N:.:.;D;;.:S:...:Fc..:.ROM RATEPAYERS--_·___,__________-t-_'M34,524.00 

,......_...._.__ .._..__.. 
.------I==-::c=--==c:-="'"""---.-. -----c--' -1----.... ­

DEFICIT FURNISHED BY GDB/AFFILIATES/3RD PARTIES $65-----.---t--'='. ­ ..0,678.06 
;;;==========::: 

,----~..... • Plant additions in 2001 were $786,979:1l1iSiilCtudes $487.655 C.W.I.P. 
r------- incr~Sedurln~01.·· '. _..---~----:+--.. _-= 


1------+------ ­

• 
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WMSI 
FINANCIAL SOURCES AND USES 

2002 


• 


RATEPAYERS
-,-" ,~,--."" 

Annual Rpt 
Reference 

SOURCES & USES OF RESOURCES 
.. -

.... 
... ~ 

.. ~. . 

Debit _..cr:!r!!!__ 
W-9 E3!lJing Revenue from Rateealers $914,481.00 
W-8(a) CIAC from Ratepayers . ~ .'. - $117,848.00 -----------­
W-10(a} Utility <:"1"""""''' .­ $734,387.00 
W-3 Utility Taxes & Fees ~_8_0!~?~.00 
W-4{a) UWi!Y Plant Additions {Including C.W.I.P Increase} * _. $216,967.00 

TOTAL FUNDS FROM RATEPAYERS $1,032,329.00 
TOTAL PAID FROM RATEPAYER FUNDS-' $1,032,329.00 

'" ... 

9ENE BROWN, AFFILIATES & 3RD PARTIES 
--~.,~-.,,-, 

SOURCES & USES OF RESOURCES 

Remainder of Utility Plant ~~d~i!!0ns (Including C.W.I.PlnCrease) * 


--_.__ . 
$1,538,008.00 

D.E.P_ Loan Payments $0.00-._---..---._­
Citizen's Barlkof Perry Payme~~ 
Wachovla Bank Payments ----_._­
Gulf State Bank Payments E;I

Farmers & Merchants Bank Payments ----.-­
Utility Expenses not included on W-1q{!'!Labove J_.. $129,941.91 

$6,532.81 iCash from third ~arties .-'. 
Cash from Loans Secured by GOB/Affiliates.. $2,757,720.86i • ..,........,.~_ ••" ••~M______ 


F~1(a). F-2{a) 66,732.07 INet fUI1~~JI:)9DBlAffiliates as ~er Account 144, 145 & 233 .. 
!Adjustment to convert from accrual to cash bas~s 

~,--

21~.!..1~9.:..~_ 
TOTAL FUNDS FROM GOB, AFFILIATES & 3RD PARTIES "i~,~ag,B!l~.H i 
TOTAL PAID FROM GDB, AFFILIATES AND 3RO PARTY FUNDS $2,830,985.74 

._-- ! 
I 

I---_...­
SUMMARY 

COSTS OFOPERAnONS (NOT INCLUDING ACQ!,-1452 $3,863,314.74 
FUNDS FROM RATEPAYERS $1,g:).2J.~~~OO"-'-------; ----_................."'........ 


~.-- -- ---- "-­
DEFICIT FURNISHED BY GDB/AFFILIATES/3RD PARTIES $2,830,986.74 

============= 
~-.-~ 

• Plant addiiioosln-'2.Cl02 were $1..7?1!9I~, This Includes $1 ,723,648 C.W.I.P. 

.~ ." ­ - . ­
..~ .'~ . '"f-- ­
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WMSI 
FINANCIAL SOURCES AND USES 

2003 

Annual Rpt 
~nce 
W-9 

~) 
W.10(a~ 

Y!':L 
W-4!a~ . 

.. 

-_. 

. 

• F-1(a}, F·12 

--..-~ 

..._",. 

RATEPAYERS 
SOURCES & USES OF RESOURCES 

~b' ..-- - ·$1,()57.043.00Bjln~$Bevenue from Ratepayers 
CIAC from J:latepayers $141,295Jm 
UtilityEl5I'!~s~~~ __ 
Utility Taxe!! & Fees . .,_..._--­,Utility Plant Additions (Including C.V\I.I.P Increase) . 
TOTAL FUNDS FROM RATEPAYERS $1,198,338.00 
TOTAL pAID FROM RATEPAYER FOI'lDS 

J.GENE. BROWN, AFFILIATE~ & 3RD PARTIES 
.~--

SOURCES &USES OF RESOURCES -
Remainder of.Utility Plant Additions (InCiudinQ.C.w.i.P In<?rease) * 
D.E.P. Loan Payments -- ... 
Citize,,rt's Bank of Perry Payments 
Wachovia Bank Payments . 
Gulf State Ban~ Pa}!ments _. 
Farmers & Merchants Ban,k Payments 
Utili!}' Expenses not Included on W-10~al above 
Cash from third ~rties 
Gash from Loans Secured by GDB/Affiliates 
Net funds to GDBlAffillat.~s as per Ac<?<,unt 145 
Adjustment to convert from acc!Ual to cash basis -
TOTAL FUNDS FROM GDB, AFFILIATES & 3RD PARTIES 
TOTAL PAID FROM GOB, AFFILIATES AND 3RD PARTY FUNDS 

SUMMARY 
~OSTS OF OPERATIONS {~OT INCLUDING ACCT. 145) 
FUNDS FROM RATEPAYERS ., 

-" ­
DEFICIT 'FURNISHED BY GDB/AFFILIATES/3RD PARTIES 

"--" . -­ _. 

.etalll additions in 2003 w.efe_$2,851,~37. ThIs includeS $1.~9.314 c;.W.I.P,- ­ . 

- increase durlIlS2003.. .....~ . . 
-_. .... 

._­

$126,209.03 
$3,377,628.03 

(86,072.00). 

la,!UZ,Z&A.Qg 

Credit 

$742,-:w ­

_$87,153. 
- $368.~~ 

$1,198,338.00 

.' 

$2,483,347.89 
$290,211.48 
$156,486.75 

$7,411.68 
$94,404.93 
$20,114.09 

$37,525.42 

_.­

328,262.82 

-=0=
$3,417.765.06 

. ­

--r------ ­
$4,616,103.06 

$1,198,338.00 

--_...."'...._........._--"'-­
.3,417,766.06 

=-=========== 
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WMSI 
FINANCIAL SOURCES AND USES 

2004 

AnnualRpt 
Reference 

W-9 
:---.' 
W-SCa) 

~10(a) 

W-3 

!'Y.~4(a} 

r----·········~·i 

-_ ... 

-

-. 

• 
F-1(a), F-10 
F-1(a) 

I' .. 
• 

RATEPAYERS ... 

SOURCES & USES OF RESOURCES 
, -.~ 

Billing Revenue from Ratepayers _. 
i CIAC frolTlJ~atepayers 
IUtility Expenses 

'''. 

lJ.tiIlty Taxes &Fees .. _ 
Utility Plant Addjtlon~JNet of q!..~J).P Decrease) 
TOTAL FUNDS FROM RATEPAYERS 

• --- .. , 

iOTAL PAID FROM RATEPAYER FOf;;DS' 
... ­

I 

!GENE BR9WN, AFFILlAT~~ & 3RD_PARTIE~ 
SOURCES & USES OF RESOURCES 

Remainder of Utility Plant ~ddltions (Net of C.W.I.F,l_Decrease) .: 

D.E.P. Loan Payments .__ .­
Citizen's Bank of Peny Paym.E;)ols 
Wachovla Bank Payments . -
Gulf State Bank Payments -
Farmers &Merchants Bank Payments -'-­
Envision Payments . 
Utility Expens~s not include~on W.:10(a) aboVe -­
Cash from third parties -­
Cash f(om_~ffillates not shown by Acct. 123 .­
Cash from Loans Secured by GDB/Affillates ..~--
Net funds to GDB/Affiliates as per Account 123 -­
Net funds from GDB/Affiliates as per Acco.~_nt 145 . 
Adiustm~nt to convert from a~r.ual to cash basis 
TOTAL FUNDS FROM GOB, AFFILIATES & 3RD PARTIES 
ITOTAL PAID FROM GDB, AFFILIATES AND 3RD PARTY FUNDS 

•.. -_. 

SUMMARY ... 

····Deblt cre<!~ 
$1,419,587.00 

$99,351.00 
$791,065.00 
$112,397.00 
$615,476.00 

$1,518,938.00 
$1.518,938.00 

'r_" 

~--. 

_.­
.. 

-

-_. 

$413.956.58 

$78,719.00 
$418,517.89 
$142,539.66 

$14,253.42 
$93230.35 
$83,635.42 
.2,624.08 

$320,700.65 

$888,329.95 
(110,532.48) 
240.306.33 
_.. 

ijl~a2,g6g,~g 

~--

277.839.~ 

$1.432,060.38 

. ­

COSTS OF OPERATIONS (NOT INCLUDING ~CCT. 1231 _~g.950,998.38 -
FUNDS FROM RATEPAYERS $1.5.1~,938,OO 

-----------.............._­ -_....­.­
DEFICIT FURNISHED BY GDB/AFFILIATESl3RD PARTIES $1~~~,O80.38 

--~ .. ~. ,., ..- ...... "-' ­============= 
.~ 

Plant additions In 2004 were $5,001,428. This Included $4.307,233 In C.W.I.P. -
lat t~ beginning of 2004 for'i{ork done from 2000 thru 2003." . ._­
(See F-7 of 2003 annualJ8~ort. 

"'- . 
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WMSI 
FINANCIAL SOURCES AND USES 

2005 

~....~ 
Annual Rpt 
~ence 

W-9 

~a) 
s) 

'----'" 
W-4(a) 

-

_ .. 

_ .... 

'_k. 

... 

"­

1-- ­• 1---.... 

~.F-10 

1--­

-... ­_.. 

_0" 

_.­

RATEPAYERS 
SOURCES & USES OF RESOURCES ... ­

Debit _-:­
Bil!!ng Revenue from RatepEiYers $1,~27,665.00 

CIAC from Ratepayers $77.109~90 
ytility Expense..lL~_ 

_ .... 

.-----. -
Utility Taxes &Fees 
ytility Plant Additions -_.... 

D.E.P.. Loan Payments .-. 
Citizen's Bank of Perry Payments 

-~-------.~-

-. .. 
TOTAL FUNDS FROM RATEPAYERS $1,604,774.00... 
T()iAL PAID FROM RATEPAV/:R FUNDS 

~'--

.­

GENE BROWN, AFFILIATES & 3~D PARTIES ..-
SOURCES & USES OF RESOURCES 

..-~-----. .-~. 
Remaind~r of Citizen:~ Bank of Perry F.'ayments -_._...... ... 

Gulf State Ban~Payments .. 
-~ 

Farmers ~ Merchan!s Bank Payments 

..­

----~~ 

Capital City Bank Payments ... 
.­ . ­ .­

Envision Payments 
. ­ -

Wakulla Bank Payments_... .­ --I --
Hitachi Capital Payments -. .. .. 
Utlli!t Expenses not included on W-1~a} abo"ve 
Cash from third parties - $151,822:.,51 
Gash from Loans Secured by GOB/Affiliate!!.. ,,-­ $709,875.14 
Net funds to GOB/Affiliates as per Account 123 ... {535,315:~7 
f,djustment to convert from_accrual to cash basis 
TOTAL FUNDS FROM GOB, AFFILIATES &3RO PARTIES i32Ulti L§§ 
TOTAL PAID FROM GOB, AFFILIATES AND 3RD 'PARTY FUNDS 

-'-~----. 

SUMMARY _. 
COSTS ()F OPERATI9NS (NOT INgLUDINGACCT .. 123) $1,768,383.07.. 
FUNDS FROM RATEPAYER§ $1,5o.~,774.00.­

.......................................... 

'--"---" 

DEFICIT FURNISHED BY GDB/AFFILIATESl3RD PARTIES $283,609.07 
~" _. -. 

I======='=!:I:::r.:::::== 

-

.. 

.' ­
f--... Credlt_ 

. ­
,775,113.00 
$112,431.00 
$134,740.00 

$417.389.78 
$65,100.22 

"-'';'~

$1,604,774.00 

.. ­

$99,279.:~.. 
$171,596.23 
$121,27"!~ 
. $3,423.54 

$7,872.24 
$3,128.27... 
$3,807.48 .. 

.(146,772.57) 

$263~609.07 

. ­

... ~.~ 

.-~ 

. ­
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WMSI 
FINANCIAL SOURCES AND USES 

2006 

~TEPAYERS 
.. URCES & USES 9F RESOURCES 

Annual Rpt 
Reference Debit Credit-. ... ' ­
W·9 . .~illing Revenue from Ratepayers ....... .. ­ $1,487,200.QO 
W·8(a) 
W·10(a) .. 

W-3 

W-4{a} _. 


W-4{a) 

f---_. 

_.­

• 
-_. ­

--~. 

.----. 


,=:1 (a), F·10 


---..... 

- .. 

_. 

_ ..•.. 

.. 

$38,633.00CIAC from Rate~ai'ers ------:--:--: ­
UtlIi!i' Ex(!enses ., ..1--~~10J801~QQ 
Utility Taxes & Fees 

-­

$115.!.~.P.----····· 

Utility Plant Additlons__ ., . . 
TOTAL FUNDS FROM RATEPAYERS 
ToTAL pAID FROM RA TEPAYt~ -F-'lJNDS 

_MM. ." ... 

GENE BROWN, AFFILIATES &3RD PARTI~~.._. 
SOURCES & USES OF RESOURCES 

~.-~ '-'-" 

Remalnder~f Utility Plant Additions 
-,~-.- '''_8 

D.E.P. Payment .....". ....... ­ ~~ 

Citizens's B~nk of Per~ Payments ..... ­~.'-~-

Gulf State Bank Paymel)Js -..~-." 
Farmers & Merchants Bank Payments 
CapitalCi!i' 8ank P~ents 
Envision Pa},ments .. 
Bank ofTaliahassee Pai'ments .. 
Wakulla Bank Pai'ments 
Hitachi Capital Payments 
GMAq,.t:ai'ments 
Utility Expenses not Included on W-1 O(a)!ilbov~ 


Cash fr.om third (!artles -.. ....... 


Cash from affiliates not shown by Acc!. 123 
~ 


.. .......-

CasD_from Loans Secured b~ ~r:lB/Affiliates 
Net funds to GO.B/Affiliates as ~er Account 123 
Adjustment to convert from accrual to cash basis 
TOTAL FUNDS FROM GDS)\FFILIATES & 3RD PARTIES' 
TOTAL PAID FROM GOB, AFFILIATES AND 3RD PARTY FUNDS 

SUMMARY .. 
COSTS OF OPERATI()N~. (NOT INCiUDING ACgr,123) 
FUNDS FROM RATEPAYERS ... .. 

DEFICrr FURNISHED BY GDB/AFFILIATEs/3RC PARTIES . _. .~.~, 

$499,837.00 
$1,525,833.00 

$1,525,833.00 

..­

"" ­

! $19,250.00 
$417,389.78 

$1l 827,515.00 
$897,301.64 
$32,552.52... 
$35,O13.0~-----. 
$7,872.24.. 

$18,315.77 
-~~..­

$195,833.85 
$11,422.44... 

$740.40--..... 

$78,146.14---_.. 

$129,752.60. 

$7,000.00 
 ._----­

$3,402,081.68 
. __ (127,585.52) . 

'. 
(130~1·04.05 

aa.~j j.~a,z§ 
$3,411,248.76 

»- - ­

$4,937,081.713 ... 
$1,525,833.00 

.........-.............------~--

$3,411,248.76 

=-=--::======= , 
..­

• 
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WMSI 
FINANCIAL SOURCES AND USES 

2007 
RATEPAYERS 

1----li-s.6uRCES & USES OF RESOURCES _______-1-_ 
r.A-n-nu-a"'""""'1R~P-;-t.+,-_--.. .. • .. _.__...._._______. 

Referen::.::.c-=-&-f-----___--: _.___________ .. ~~__+I--=D:.=e=bl.:...l_+- Ciedii ­
W-g Billing Rev~nue from Ratepayers .•._______--t-'$:..:.1"'-::15.0~1,.2(}:.=.5:._:'0.::_0f__----1 
W.81a)~om Ratepayers .._________...____-+_""$2::.;:6:.!!.2:.:::64..:.:.:.::.00"+_ 
W-1~~xp'e=n=se::..:s,--______.... _-+_.:c.$9::..:5:.=9.!.:.,1..:.48=.:..0.::..:0 
W-3 Utility Taxes &Fees $119,309.00 
W~4(a) Utility Plant Addlli(),!s . . .- ...-------..~.-__t- ......_~_ _t___=7$9;:0:.t:15:::2~7.:.::_:00 

Partial Payment to D.§.-=.P:.::=-c:-:--c-.-=-:=-=-_____.... ____1--='::-=.:=-:-'::'=-:=1-_..;..$3.;...;58.:...;.485.;....°-'-1° 
TOTAL FUNDS FROM RATEPAYERS $1,527,469.00: 

1------t-...TO,;..T~AiL;- PAID FROM RATEPAYERFU'''N'''O'''S,..-------+-''--··· I $1,527,469.00 

........ 


1-----+---.._ ......-------_.....----------+ ......----1----.- .......... 


•GENE BROWN. ~ffILiATES & 3RD PARTI~§____r-__--+-__._____I 

I--__I-:=SOURCES & USES OF RE?~Qy'-R,C.:-_E=-S=--______ 
Remainder of D£P. Payment ..__....._._____ _+-___ .~.+__-=$5=8=,90.::...;4=.1_"_18 
Gulf State Bank Payments ___.__.... ________.._....__+-____f__.;...$~2~9:0='.=15;:9..::.5~5 
Farmers & Mer<?hantElJ3ank Paym_e_nt_s__....._______--t___.___-t-_-'$o::2-':-'7.c.:,:75::.::9:.::.2=J0 

__.__.. t-=C:=8.r::Pii=:la::..1C~~ity~B:::::an:.::k~P-=a:L:.:.:.ym=ents::.__________....._.__+-___-+_ $1.536.10 
Envision Payments $7.872.24 

____._t:S:..:.:.E:.:.,...:T-=:oyo'-;;;;;;:lta::...:P.,.:a~ym.e.:::n..:.:ts=- __•__. _ _:_ ...... __~... . _____......... ___..+............ ____t_----.-$:!:-,1:L.6:..::9c:.1.:..::6.:::J8 
1-__----+=8::::a:!.:nk:.:..o::.:f....!T_a-::.""lIa"-'h8:.:s:.::s::.:ee"-'P'-'a-=.Lyme=n~ts~__.. _.....________........ _-+-_._.______--t-_..:;.$1.;.,;;8..:..;;.6;.;:..57.:....:•.=..;;83 
1_..__._--+-,-W.:.:a:..:.:ku=IIa=--:::Bank Payments... _____... ----f__----+- $4,470.83 
I-__----+=H:":it=.ac.:::h::-icC,.:9.p'ital Payments _. ________+-_.___._---j $1,903.74 

--j...::G.:....M.:...:A"'::Cc'-P..::..,ay'-'-'lm..:c:e.:.:.nts=--__. ___________._.___+--_ $6,663.60 
----- Utility Ex~nses not included on W-10(aJ~a:bo=_=_=_ve=________-+-._..___--J~--'$c.:.106-=-='6:.::8_5-::.;.:=9..:1 

Cash from third part~~__ _ __........... _______---1.. -::$::.:30:.-:2:r:.5:::5::.:O.=.21.:.j1.____--I 
1--__-+-1C=-=a=sh:..:...:fr.~m affilif:ites not shown by A~U.~~ _-"$:2=-c4c.::.3z..:....72=2;:.;.:.5:...;:.6+-_____._ 

._.. Cash from Loans Se~ured by GOB/Affiliates $159 472.24 
F-1(a). F-10 Net !I,l-,:-ds to GPJ:3/,A.fflliates l:lj;.pE)r Aqt:?!?.::.un:..:.:t,...:1=.23=--_______+.. -'.(·1:.::5c.:..1,,-,-1.::::83,,-,-.1.:.:0,+)_-=-=-_,:,-:,-::-::­

Adjustment to convert from accrual to cash basis 28,256.45 
TOTAL FUNDS FROM GOB. AFFILIATES & 3RD PARTIES 

... 

$554.66j,91·
1------+-1'01'AL PAID FROM GOB. AFFiLiATES AND 3RD PARTY FUNDS-' $554,561.91 

._..__............_---_........__.._----_.......__......_+------..,.... ­

SUMMARY 

.. 
 COSTS OF OPERATIONS--(NOT INCLUD.l~.G. A:.::C:=::C-"T.:..:1:.=23=..1.~)___-+-~$2::!..O=82tO-'-30'-'-.9'-'-1t--____1 

FUNDS FROM RATEPAYER.:.:S'--_______~_.. ~9~~~ 

t-----+.O::-:E;:;;F;;;;-:IC==IT=r=URNISHEO BY GOB/AFFILIA YES/3RO PARTIES 1$554.661.91 
_.- - --/-.....:.::.::...==-=--=--t ..~----I 

============= 
..... ­1-----1--- ...--------. 

• 


• 
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WMSI 
FINANCIAL SOURCES AND USES 

2008 
RA"rEPAYERS .. 
SOURCES & USES OF RESOURCES 

Annual Rpt 
« -

Reference 
W-9 Revenue from Rate~ayers 

" from Ratepayers 
Expenses .............._ .. .. 

~-
iityTaxes &Fees 

Plant Additions 
ment to D.E.P. 

UNDS FROM RATEPAYERS 
PAID!=ROM RATEPAYER FUNDS 

.. -

GENE BROWN, AffiliATES & 3RD PARIIt;~ 
SOURCES & USES OF RESOURCES---_. ~.....~~ ... 
Remainder of D.E.P. Pa~ment 

~-" ..~~ 
~J:!~ State Bank Pa~ments ...............__ . 

_. Farmers &Merchants Bank Pa~ments _..__. 

• F-1(a), F-1Q 

Capital City Bank Payments ..~.~ 
Envision Paym~.nts 

.,,~* 

§.E. Toyota Payments ... 
Utility Expense~ not included on W-10(~1.!,!~ove 
Cash from third parties 
Cash from affili~~e$ not shown b~ Acc!. 1~~. 
Net funds to GDBJAffiliates~.~ per Account 123 

--,-­

." 

_.._-.... 

...........­...~~ 

-

Adjustment to convert from accrual to cas../) basis 

.. TOTAL FUNDS FROM GOB, AFFILIATES &3RD PARTIES 
TOTAL PAID FROM GDe: AFFILIATES AND 3RD PARTY FUNDS 

!---. SUMMARY 
COSTS Of OPERATIONS OF WMSI (NOr INCLuoi 
FUNDS FROM RATEPAYERS _.. 

I"'''' 

--"._, 
DEFICIT FURNISHED BY GDBlAFFILIATES/3RD PARTIES- ... 

.. 

. ­

Debit .. Cred-rr-­
$1,374,799.00 

$29,967.00 . 
$940,311~Og 
$108,243.00 

~-'- , 

$96,215•.0.Q 
$259,997.00 

$1,404,766.00 
$1,404,766Jjij 

._,-­
....­

$157,393.00 
-~.--

$299,736.00 

." 
$28,508.00 

-~ 

i $~~~ 
$4,592.00--.­

._~10,150.00 

-_.­ $162,791.~~ 
$806,189.15 

~-.~ 

.. $61,621.91 ... 
(236,086.27) 

..-. (40,662.85) 
I§aj.~~.~g 

. $631,724.79 

....... 

.. 

$2,036,490.79 ......­
$1,404,766.00 

--_.._-----­ ._­
S.6~1,724.79 

-=--=--====== .... 

• 
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WMSI 
FINANCIAL SOURCES AND USES 

2009 


• 


RATEPAYERS 
,. 

SOURCES & USES OF RESOURCES 
. --­

Annual Rpt 
" . 

~r:e,!CI! i 

i Billing Revell.lle from Rate'p8YersW-9 -
W-I!(a) CIAC from Ratepayers .." ".,._­ . ­

W~10(., ~Expenses 
W-3 Taxes & Fees 
W-4c~) la!:!.! Additions 

- --~.P 

---'"-. 
Partial Contribution to.[):_~.P. Payment 

, .. 
TOTAL FUNDS FROM RATEPAYERS 
TOTAL PAID FROM RATEPAYER FONbS 

i 

. 'Deblt Credit - . ­
$1,319,558.00 

$26,939.00 .. ­
.,$1,057.,.~ 

$100,19,7:00 
$21,487.00.... .. 

$167,617.00 
$1,346,491.:.0,Q 

$1,346,497.00 

GENE BROWN, AFFILI~IES & 3RD PARTIES ·"1­ -~.""~ 

SOURCES & USES OF RESOURCES 
"~ ..~~- .",..-.._­

Balance of D.E.P. Payment ,J41 ,017.00 

_ ..... ..­ ~ State Bank Pa~ments .._'" $175,359.00 
Farmers & Meroh€!nts Bank Payments ........------~- J~5 872.00 
Capital City Bank Payments ... -.~. $9,217.0Q 
Envision P $3,850.00. ­
Florida Commerce Credit Union Payments $4,094:QQ 

. Utility E)(pen~es not included on W-10(a) above•.. $72174.00 

.. ~sh from third parties ._~,__ ... $9,246.00 . ­
Cash from affiliates not shown by Ace!. 123 

-.~-.. $58,672.00 
-". 

Cash from Loans Secured by GQB/Affillates $57,329.00 
F-1{a), F-10 Net funds to.GDBlAffiliates as per Account 123 

~.."­ ($53,202.001r, 
---,. ­ Adjustment to convert from,~ccrual to cash basis ---­ ($259.5~~,QQ, 

TOTAL FUNDS FROM GDB, AFFILIATES & 3RD PARTIES iZ2,g~~.gg i 
~. 

TOTAL PAID FROM GDB. AFFILIATES AND'3RD PARTY FUNDS $72,045.00 

...'-_....... ........~- . .__._--­

---~ SUMMARY 
,__,_ STS OF OPE~T[ON OF WMSI {NOT INCLUDlNG_bCQ.T"j~ $1 ,418,54~.OO 

FUNDS FROM RATEPAYERS ---- .. 
$,M~6,497.00_a__...._..._.................. 

_...... ­
DEFICIT FURNISHED BY GDBlAFFILIATESJ3RD PARTIES $72,046.00.-_. ....-. ... 

============= --, ... -

• 




Docket No. l10200-WU 

• 
Financial Sources and Uses 

Exhibit GB-3, Page Page 13 of 15 

WMSI 
FINANCIAL SOURCES AND USES 

2010 


• 


RATEPAYERS' 

Annual Rpt 
~--

Reference 
FRESOURCES 

. . ­
..~--. ._­

~___~F\eVenl!~_frOm Ratepayers 
W-8{a) from 
W-1g(~) Y!1I1ty Exp.~n.ses 
W-3 Utility Taxes &Fees 

"'-- ­ ... - " . 

~aL ... .LJJ!11ty 'p'll!!nt Additions 
TOTAL FUNDS FROM RATEPAYERS 
TOTAL PAID FROM RATEPAYER FUNDS 

-­

.- ..~-.-~ 

GENE BRQ~!'!t_~_FFILIATES & 3RD PARTIES 
SOURCES & USES OF RESOURCES 
Remainder of Utility Plant Additici-ns .-. 

. ~.-"-~~ 
Gulf State Bank Payments 

-~~.~---. 

Farmers &Merchants Bank Payments ,-_ .._.­
Capital City Bank Payment~ ___..__. 
GMAC Pl:'lyments 

-~-.-.------~~--

Envision Payments .. _--_.. 
Florida Commerce Credit Union Pa},ments 

--~~-.-~-.~,-..­
t-

Utility Expens~!.!l<?~ included on W-10(a) above 
Cash from third parties 

-'-~---"-'----'- --­
Cash from affiliates_f12!~llown by Acct. 123 
Cash from loans Secured by GOB/family and Affiliates .___ .__.. 

F-1(a), F-10 Net funds t~[p_rI'!_gQB/Affiliates as per Account 123 
AdjustrTl~l1t~()<:()nvert from accrual to cash basis ---..-..~ 
TOTAL FUNDS FROM GDB, AFFILIATES &3RD PARTIES 
TOTAL PAilYFROM GDB, AFFILIATES AND 3RD PARTY FUNDS 

SUMMARY....... .. ... '. ­
COSTS OF OPERATION OF WMSI_JlII.9IJNCLUDING ACCT. 123) 
FUNDS FROM RATEPAYERS 

._.._.._., ­
DEFICIT FURNISHED BY GDB/AFFILIATES/3RD PARTIES 

. ,.. .. 

.. .--­

--D~ 
$1.291, ._-­

$149,108_66 
$~.1.1.5l100.17 

$218294.20 
$1.441,066.16 

$1,441,066.16 

.--.. 

$267,208.60 
~- ...,....-~ ---.-'< .....,....-. 

$160,745.64 
$22,686.92

"-_~~_'__'_V'__ 

$24,029.58 
$41,652.62 
$4.620.0q 
$4,943.16 

$330,O_~Q.IQ 
$61,205.49 

$102,651.75 
$502,578.36 
$38,830.18 

-- ($150,701.44\ 
iZQ§.266.Z§ 

·-T706;266.78 
. ­

$2,146,331.94 
__ ..$1.~i1!q~:16 _...._.."'............-.-......­

...~706,266.78 

• 
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WMSI 
FINANCIAL SOURCES AND USES 

2011 

Annual Rpt 
Reference 
W-9 .._­
W-8(a) 
W-10(a) 
W-3 
W-4(a) 

•••_h•• " __ 

--_.__..­

• 
_._--_._­

F=1(a), F-10 

.­

RATEPAYERS 

SOURCES & USES OF RESOURCES 

Billing Revenue from Ratepayers __ 
CIAC from ~ateQay-ers 
Utility Expenses 
Utility Taxes & Fees 
Utility Plant Additions 
Gulf Stat~ Bank {Centennial} Pa},ments 

--~ -- . 
Partial Contribution to D.E;:.P. Pay-ment 
TOTAL FUNDS FROM RATEPAYERS 
TOTACPAID FROM RATEPAYER FUN-OS 

--._... _"_.A"._ ._•., 

GENE BROWN, AF~~bJ~!ES & 3RD PARTIES 
SOURCES & USES OF RESOURCES 

'"--~~.-. 

Remainder of D._~.P. Pa},ments -_._._._-" 

Farmers & Merchants Bank Pa}'men~ __ 

Farmers & M~_~C?_~ants Bank PaY'ments 
 -----. 
Florida Commerce Credit Union p§_r:nents 
Utility Expe~~~s not Included on W-10{a} above --#­
Cash from third parties 

'-".._-­
Cash from_~!filiates not shown b}' Ace!. 123 
Cash from Loans Secured by_9.9B/family and Affiliates 
Net funds to/from GDB/Affiliates as ~er Account 123 • 
Adjustment to convert from_~C?Crual to cash basis 
TOTAL FUNDS FROM GDB, AFFILIATES & 3RD PARTIES 
TOTAL PAID FROM GOB,AFFILIATES AND 3RD PARTY FUNDS 

-.--_.­

SUMMARY 

COSTS OF OPERATION OF WMSI {NOT INCLUDING ACCT.J?3) 

FUNDS FROM RATEPAYERS -_._­.-'.--' ­

DEFICIT FURNISHED BY GDB/AFFILIATES/3RD PARTIES 
~-.-

Debit 
$1 !384, 769.00 

$21,681.00 

-

..- ..... -. 

$1,406,460.00 

.. ..----­~ 

p '-' ~~.~ 

.. _-­

$2,822.58 
-----($74.72' 

$149,489.28 
($40-,000.00 

---. 
ijj2,2~Z!H 

$1,518,687.14 
$1,406,450:9Q 

M~_M___________ .. _ ...... _ •• 

$112,2_~7_~4 
============= 

Credit 

---C~ 

$1,026,060.00 
$1 1.3,594.00 
$84,308.00 

$149,396.16 
$33,091.84 

$1,406,460.00 

$116,39!:_~.1 
$21,253.68 
$1,266.27 
$4,943.16 

$8!l~J~ 

($113,543.07' 

-$112,237.14 

.-- ­
_ 

• WMSI has not used account 123 since 12-31-10; however. an adjustment of $40,000 was made In 2011 to reflect Ihat 
$40,000 of cash from Gene Brown to WMSI was a loan rather than a cash advance not to be repaid. 

• 
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WMSI 
FINANCIAL SOURCES AND USES 

2012 

THRU 9-30-12 


• 


RATEPAYERS 
SOURCES & USES OF RESOURCES . ­

._."-­
Credit~Revenue from Ratepay;.. 

W- a from Ratepayers_ .. _ .. __ 
W-10 a Expenses 
w-s Utility Taxes & Fees __ ...... _ 
V'!.:'I(a) Utility Plant Additions -

Gulf State Bank (C_~m.~nnial) Payments :II

D.E.P. Payment $76,425.77--..-.-., ..... -..~ ........, ­
Farmers & Mercha.n!!.!!ank Payments $18,537.36 
Florida Commerce Credit Union Payments $3,707.37 
Utility Expenses n~t Included on W-10{a) above 

_. _~_._ •.'_~~',"_'''''_'~_'_M 

$28112.36 
TOTAL FUNDS FROM RATEPAYERS $1,091,303.73 
TOTAL PAID FROM RATEPAYER FUNDS---'-"'---'---' ­ $1,091,303.73 

"_T________ 

GENE BROWN, AF.FILIATES & 3RD PARTIES 
SOURCES & USES OF RESOURCES 

.--.~...-. 
_._._--_. £!.~mainder of Utili~ Ex~enses not included on W-1 O{a} above ..___w __ $70,849.54 

-_._..__. 

Cash from third parties _ _____~ 
9!"sh from affiliates not shown b~ Acct 123 

$738.29 
_____,_18660.38 

Cash from Loans Secured by GD.!¥!~[lily and Affiliates $76,425.77 

F:.1ll!}!.f~-"-o. !':let funds tolfrom GDB/Affiliates as ~er Account 123 .­ $0.00 
Adiustment to convert from ~~~.I}l_aLto cash basis $24,974.90 

-" .." _... _-­ TOTAL FUNDS FROM GDB, AFFILIATES & 3RD PARTIES 
TOTAL PAiD FROM GOB, AFFILIATES AND 3RD PARTY FUNDS 

,-..~-. ia§,1l24.44 
$95,824.44 

.. -­ --'-..-------­

SUMMARY 
COSTS OF OPE;RA-rION OF WMSI (NOT INCLUDiNG ACCT:-123) $1.187,128.1? 1----­
FUNDS FROM RATEPAYERS . . . ., .,._.

-~.-~ -----..........._.................. 
_..... -.. ­ . ­
DEFICIT FURNISHED BY GDB/AFFIUATESl3RD PARTIES $95.824.44 

============= 

• 
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WATER MANAGEMENT SERVICES, INC. 
GOB/AFFILIATES RESOURCES + LOANS TO WMSI 


SUMMARY 
_1--·.:;:;o2010_~ r $3:-::-24-:-O,3C=-51~.75 

2009 276,783.28 
-- ­ 2008 .. 162.371.91T+-­

..---­ -2007 434.722.56 . 
2006· 114.5()().0;:-;;;0+-~· 
2005 '··41,500.00 

._.. _~+--<--=2=-=-0704 316,218~88 
......--------- ..­...-.- .... 

._! Total ;~~~~~~~~o-:;~:=~-t--

• 


• 
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WATER MANAGEMENT SERVICES, INC. 
GDBfAFFILIATES RESOURCES + LOANS TO WMSI 

- --- -I Receipt I P':~d' 
- -- .~-- .. Date··· To WMS 

.Regio
R 

J3egiO~: ~:~~~~~~: ~~ . ... ~~~1g··· .. --t;~~:g~ 
ns.Bank-HC:'me~. f 10129/10. . .10,000.00 

Regions Bank-Flexline1 -t' 03125/10 2,500,00 
R~n.s BlilIl~Flex!ine1'.. . 04'2.0/10 . 1,000.00 

. n..$ Bank-Flex.!!ne1_.__ I. 10127/10 \. .§,Ooo...OO 
ions Bank-Flexline1 12130/10 1.750.00 

RegiC:'ns i3arik.j::lexlinei .. .. 03i25110 ... 2,500.09 1_ 
R~~Bank-FlexU.ne_2__. 04/20/19 . ___~_O.oo. ___ . 
RElgions Ban~-Flexl!ne? 1Q127/1 0 5,000.00. 
Regions Bank-Flaxllne2. 12122/10 1,800.00 
FMB~Refinance Loan for RAF 03104110 f9:500.00 
ChaseproVk!ianAdvance. I 04/?{l/10' 3.;;00.00 
Chase Car~ Advance ___1 01/26110 _ 3,500•.00 
GOB 401k Plan Advance I 07121/10 20,000.00 
GOB 4011ai ian Advance .'-j 08127/10·' 4iocio.00 
WMS Noti"ReceiVable:BMG 1 05111/10· . --~60 ~--- . --
WMifNote Receivable-8M';) 05113i1"O·4f,ooo.00 
WMS Nole ReceiVable-BMG 05125110'- 20,000.60 

• 
W'Ms Note'~ie~BMG 06128/10 "" "5,000.00 .-. --_. 
Sold j_~ckson Co~n~ Prop' ' .".' 06/28/1.~ . 16:6oo.OQ.. --- ,-­
Sold Cell Phone Leases i 08/04/10 40.000.00 
Sol~CE!ILPhcJIle Leases~~- I.. 06/09/.1() ~.~O,oo.--=-+__" 
WM.S Note Intereslfr.om BMG ,.0:3124/10 1,759.00 
WMS Note Interest from BMG 06128/10 901.75 
~..,-- ._- .._--- .. --_._,­

------..........------_.. 
.__._"~_._=--..-+-- 32.4-:-,=3~""1-=.?=5-1 ... --­
=====:::::===== 

• I 

http:1,759.00
http:Intereslfr.om
http:40.000.00
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WATER MANAGEMENT SERVICES, INC. 

I-­

- 'I~----

GOB/AFFILIATES RESOURCES + LOANS TO WMSI 


.....~ -.-~....­-----~- ,.......­
2009--_.. -----~-.... ­ -

ProceedsReceipt. -~.....-­.. ­
Date ToWMS .­

5,506.00'Regions Bank-HomeEq 04122/09 . --,..~ 
. 07128109Region~ Bank-Home Eq _ _~OOO,OO .. ..­

Regions Ba.n.k-Home Eq . 10123/09- 5,500.00 
~iof!s Bank-Flexline1__..... . 04/22/09 -4.000.00 

'­. 3,000.00Regions13al)k-Flexline1 .. ..~. -07/30109
... ...~~ '­

~,200.0() .Begions Bank-Flexllne1 10126109 ... 
12/29109Reglorls B~nk-Flexline1 2,300.00 -

Regi(>ns Ban.k-Fle.xline2 07/30/09 1,500:60 
~ons Bl'!nk-Flexline2 16129/09 2,200.00 • 
fMB BM(3-W<!sp Loan 

.. " 

08122/09 50,000.00' • --- . -
FMB-$175,OOO Loan '115;411.03 
GOB Sale of Assel 

.. 03/25/09 
0212i;09 15,000.00

r:::=-..: •. ... 
GDB Sale of Asset 9,000.000211iio9 ._­.. 
WMS Note Recewable-BMG­ 06122/09 50:000.00 
WMS Note Interest from BMG (3.5k-Hm Eq)'64122/09 ... 
WMS Note Interest from BMG 07/30/09 . 2,500.00 

",. . ­. 09/29/09 WMS Note iiiferest fromBMG . "922.25 
~ ~-~......

12116/09- 1,750.00~~s N(Jt~ jriterest frail! BMll .­
.........................................­

..--. 
276 783~28-_ .. .." -­

============; 
._.­

• 
-' 

• 
b 

http:12116/09-1,750.00
http:2,500.00
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WATER MANAGEMENT SERVICES, INC. 
GOB/AFFILIATES RESOURCES + LOANS TO WMSI 

• 


_. ._­-
2008 ..- -..-

Receipt Proceeds.­ -
ToWMSDate 

~"-""- -
"4,000:(fO12130/08Re9i~s Ba~~ljome .Eq .- ­

~:ons Bank-Home Eq 11/12i08 45,000.00.. .. 

"ions Bank-Flexlirl~1 - ­ 11/25/08 10,000.00 
Regions Bank-Flexllne2 12Io3i08'" 3,750.00 

,. 

12130108 9;600:00 
FMB-Llne of Credit 02t04/00-- 29,000_00 
yYMS N()t~ReceiVCl~I~-!3~G.. 1._04/23/08 

Regions Bl3nk-Vl~A Card 

50,000.00 
~~ Note.lll!erest from BMG _I 03105108 ·aOo.O'O 
WMS Note Interest from BMG 031:31';0'8-- 3,200.00 
~- -"--_ .. , ,. -''' ­ -
WMS Note Interest from BMG 06/02/08 2,871.91 
WIVIS !\late Interest fromBMG 11/07/08 2;625.06 ... ­
WMS Note Interest from BMG 

-:-::=~"," ­ -'12118/00 2,625.00 

....""-.... -_......_-----­
_._ .. 

--_. ... ..-
162,371.91 

!=~===;;;;;==== ._­-- . --­
• _. ~_._ H ~.. 

2007 " ­Receipt Proceeds 
~ 1- ................ .- -,­

Date ToWMS 
Regions Bank-Home Eq 05114/07 6,000.00 
~ns~ank-Flexline. .1 ..__ '05114/07 5;000.00 .. ­
R~gi()ns Bank-Flexline 2 ... 
 5,OOa.OC)05114/07

, --- ." ~--,,--,,--
Sokl L.L. Wallace Property 05114/07 175,000.00 
FMB-Lot Loan 11/02/07 

... 
229.722.56 ._­

WMS Note Interest from BMG' 08109/07 7,000.0If-
08124/07'WMS !\Iote Interest from BMG .._-7,000.00_._-- .... ,~.~-

1-·_·_··--·_----------·... 
.. ~~4,722.56 .. 

..­
,--­

============ 
.... --­

2006 
f---... 

.. .~.- . 

Receipt Proceeds 
--.~i---. . .. 

"ToWMS 
Regions Bank-Home Eq 

Date 
CH/30/06 80,000.00 

~s~~nk-Home Eq (11k} 11/10/06 11,o06:oif ... 

Regions. Bank-Flexline1 
 11/10106 7,500.00 
!\~ions Bank·F:lexline2 

... 
-8,000.0011110/00 .. -­

Regions Bank-VISA Card 11/10/06 8,000:00 ... 
'11110106WMS Note InteresHrom BMG (7k-HmEq AboveLr------. -­

~~~----,----~~-~{ ... 
~........--. . .- -. 


~.141~OO.OO.... ­
=====;:::::::===== 
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WATER MANAGEMENT SERVICES, INC. 
GOB/AFFILIATES RESOURCES + LOANS TO WMSI 

.. 2005 
Recel t . fifOii8eds 

Date ToWMS 
Regio~s B!:!nk-HorT!e Eq .- 08/03/05 -t-----=6;500'-;:.=00::-+-­
Regions BankNISA Card -11128/05 -6,500:00 
Regions Bank-Flexline~_ 04127/05 5.000.00 
f{egions Ban~-Flexline! OS/26/05 1.350.00 
Regions Bank-Flexline2 05126/05 1.150_00 
Regions Bar\k-Fiexllne2 -_.- . 04/02/oif 5.000.DO 
GOB 2004 Tax Re_fu_nd___.... 11/25/05 . 16.oo0:0:.=0+-_ 

---_.............._----_...­
, 41,500_,O_0-t-_ 

·--1-=========== 

=---:--:-!
I 

_ 20()4 d 

Rocei t Proceeds . 
·---t-':':'Date'=-+--'=TO-=oWlinSC::--+-_· 

Re ions Bank-Ho~-' 06128104 5,500.00 
~egions'-B~ome e-q '10726/04 3)50.0=.0+-_ 
B~ions Bank.:F~~xline1 _._.. 10/26104 4,550.00 

• 
Re ions Bank-Flexline2 .06128104 . . 3,500.00 
Regions' Bank·ViSA Cardf0126/04 3;600.00 
G~Bpers Ioa~_-_'__.. 05/14/04 100,000.00 t--..-=--=-_... 
GSa Loan I/. 1011550-50 11/17/04 . 30,000.00 
GSB Loan # 5007638-64 11126/04 20,oOO.()O 
qapitaIOneCardAdvarn.:e._ .. 01102104 ... 1,000.00 
Les Thomas Loan 06130/04 111,OOO.()()+--·- ­
GOB 4i)1k Oistriblition--' . 08118/04 33,318:88 ---I 

316,218,88-+--_.============ 

• 


http:1,000.00
http:30,000.00
http:100,000.00
http:3;600.00
http:3,500.00
http:4,550.00
http:5,500.00
http:5.000.DO
http:1.350.00
http:5.000.00
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WATER MANAGEMENT SERVICES, INC. 
GOB/AFFILIATES RESOURCES + LOANS TO WMSI 


• 


._----_.. - -­ -­ _. 
,­ " 

Receipt 
" 

Proceeds 
-­ -' ­

,- ­
Date ToWMS 

Regions ti°me Equity =~-L;r $5,500.00 
,­ ---­

04 3,75().00 
i---- ­ 08/()3105 6,500.00 
9riginalioan Date 1/25/06 

-,­
01/30/06 

- .... 

80;000.00 
Interest Rate - 3.25% Fixed 

_.­
11ifC.l/OEf 11,000.00 

~/30112 Balance - $f48,29.1l 05114/07 ­ 6,000,00 
12130108 4,000,00 

,. 
.... .- ­

~J-~~ 45,000.00 

-­ ,. -­ 5,500.00 --­
07/28/09 6,000.00-.--­
10/27/09 '--5~50():6() • 
03/25/10 4,500.00 

--'­

1----­
04/20/10 --2,350.60, ­ , ­

10129/10 10,000.00_.__ ."..... .._­

..............._-"''''-..--..--­-­ ..... 
$196,60i1:00 $19~,600.00 

"-'~ -====--===== _._--,-,-, --, 

- _._ ... 
- ­ - - ---;-:-­ ......... -,- ­
Receipt Proceeds----­

Date ToWMS 
Regl~ns Bank-Flexline1 {20k} 10126104 

.... .--­
$4,550.00 

-_. 

04127105 5,000:60 _•... -.­
05126/05 1,350.00 

,-, 

OriglnalloanDa.tElJ~1 VOO 11110706 - '7:500,00 --------­
In~'=-Elst Rate - 7.25% Variable 1 05114/07 5,000.00 
6/30/12 Balance $17,445 12136)6if 10,000.00 
~ ~~~ .. _­

04122/09 4,000.60---­ , · .. ·1 
07/30/09 3,000.00' 

'--­

_,_, ________J 

10126109 
-­ .-- . ­

I 2,200.00.- ­ , 
12129/09 2,30ifo6I -­ '03125/10 --­ 2,500.00 

.­
_. .. 

04120/10 1,ooo.Q(f--" . I 
1oi27i16 I 5;000.00 --­
12/30110 1,750.00 

---­
.. _.... - .._."'. -­..-------------_...­.. _..­,..­

$55,150.00 $55.159.00 
============ 

\• 
1 
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WATER MANAGEMENT SERVICES, INC. 
GOB/AFFILIATES RESOURCES + LOANS TO WMSI 


Receipt 
Date 

Regions Ban~~fle:..:x:::.:.:lin.:..::e.::.2..>..:(3:...::0.:..:!k)'--I--_0=-=6cc:/2,-=-8/~0-=-4_I 
04/02/05 

:-:---,-,-=:::-=----1----:;o-75/.;726~/~05=-
Original Loan Date 11/22100 1111 0/06 
InteresfRate·~7.25% Variable' 05/14/07 
ai30/12 Balance $28,691 12/03/08 

07/30/09 

- '-Proceeds 
ToWMS 


$3,500.00 

. 5,000.00 


1,1~O ..~____--I 
8,000.00 

.. 5,000.00 
-c3:-C,7:::::5;-::0'-:::.0~0+-----

·-·'1)iOO.OO 
________+-""10~12~9::';/0~9 2,200.00 

03/25/10 2,500.66'" 
04/20/10 800.00 
10/27/10 ~5-,=00=0:-:.0=0+-------j 

1~~~!!9__.---'1"-=,8..::.00.:.,:...::...00'-+-____-1 

$40,200.00 $40,200.00 
===-=====-== 

1-' .-.--.---------+----+------+-­

Receipt" "Proceeds'­
MISC. RESOURCES Date To WMS 
GOB 401 k Distribution 08/18/04 $33,318.88
GOS 2004 Tax Refllnd 11/25;05 .. ... '16,006:00 
Sold L.L. Wallace Property 

• 
05/14/07 175,000.00 

GOB Sale of Asset . 02112/09 9,000.00 
GOB Sale of Asset--'- '"-02127/09''' .... -'15:60'0.00 
GOB '401k Distribution 08/27/10 42,000.00 
GOB 401k-Oisti-ibu'llon--'-' . '07/21/10 2(),OOO:00 
Sold Jackson County Prop 06/28/10 16,000.00
SofdGellP'hOneLeaSes--'" Oa;04/10 . 40;000.00 
Sold Cell Phone Leases 08/0.~11.9... .,!Q,()()(),()9 ... 
----~-- -- - - -­

... __''!~~!~~IJ.~IJ.~____.$406,318.88 
::::::::::===::::::::::::::::::: 

......._-----_._- ._ .. _._ ... - ...... -­ ._-_._-­
Receipt Proceeds

CREoil' CARD=-;;A-=D~V-;-A;-;NC=ES=--..,---=-Dat-e- --To WMS.... ­ -

Capital One Card Advance 01/02/04 .. . ~1,QQO,9() _ ___________ 
Regions Bank-ViSA Card .. .. 10126/04 3,600.00 
R~gl~ns Bank-VISA Card 
~~s Bank-VISA Card 
Re9ion~_~~!1~:,{L~.~C~~Q__ _ 
Chase Providian Advance 
'chase Card Advance 

11/28/05 6,500.00 
11/10/06 1-_ 8,000.00 

f_--=-12-:-;/3:::::0""'O;-::8-+_---::9'-;;,0-=-00=-'.0-=-=00-+-___--1 
04/26/10 3,500.00 

-0'4126'11'0- -'3,500.00 
.. _ ..__._---=-=­

$35,100.00 $35,100.0Q., 
=:::::::::=::::::::::::::::::::::::::::: 

• 


http:35,100.0Q
http:35,100.00
http:0'4126'11'0--'3,500.00
http:3,500.00
http:8,000.00
http:6,500.00
http:3,600.00
http:406,318.88
http:40;000.00
http:16,000.00
http:42,000.00
http:15:60'0.00
http:9,000.00
http:175,000.00
http:33,318.88
http:40,200.00
http:40,200.00
http:1"-=,8..::.00
http:2,500.66
http:2,200.00
http:1)iOO.OO
http:5,000.00
http:8,000.00
http:5,000.00
http:3,500.00
http:InteresfRate�~7.25
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WATER MANAGEMENT SERVICES, INC. 
GOB/AFFILIATES RESOURCES + LOANS TO WMSI 

Receipt Proceeds 
Date' ToWMSOTHER LOANS -

06130104 $111,000.00Les Thomas Loan 
' 

05/14104'GSB Personal Loan 100,000.00 
11/17104 30,000.00GSB Loan # 1011550-50 

20,000.00GSB"i..oan # 5007638-64 11i26io4 
==-==-=-c····
FMB-Lot Loan 11/02107 229,722.56 _.-FMB-Line of Credrt ....­ 02J04i08 29,000.00 

1'15,4'11.03FMB-$17S;000 Loan 03/25/09 
06/22109 50,000.00FMB BMG VV21i1P Loan 

--_. 

. --03104110 '19,500.00FMB-Refinance Loan for RAF .._-­
WM~fNote Receivable-BMG 200,000:60Various 
WMS Notelnb3resf fromBMG Various 43,945.91 ........ _-­
WMS Note Interest from BMG 2oo6-HmEq (7,000.00\ ..-
WMSNote Interest from BMG ........{;!•.500.002009-1im.I:Q--_ .. 
--_. ..-- ­

$938,079.60 $938,079.50 
.......•.__ ._.
,- ­ 1--------------------

._­

._­
.~1&70,448.38! ============ 

• 


• 


http:70,448.38
http:938,079.50
http:938,079.60
http:7,000.00
http:43,945.91
http:19,500.00
http:50,000.00
http:1'15,4'11.03
http:29,000.00
http:229,722.56
http:20,000.00
http:30,000.00
http:100,000.00
http:111,000.00
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Water Management Services, Inc. 
Rate Case Receipts/Paid/Accrued 

000,000 -­
575,000 
550,000 
S25.ooo 
500,000 
47S,OOO 
450,000 
425,000 
400,000 
375,000 
3SO,000 - .- .--- .... 
325.000 - - .. - .. _. ..• .--. _. _•. _. __. 

300,000 
275,000 
250,000 
225,000 
200,000 
175.000 
150,000 
125,000 
100.000 
75,000 
SO,OOO 
25,000 --]111;;--­

o 

2Q)g 2O.zo 2Oz.t ~ 
 " l'e.,. 1'otlIl 

,TE INCREASE RECEIVED (21K) 

COST INCURRED (S70K) 

PAID (243K) 

UNPAID (327K) 

il? 
t'llii' 

~~ 
~. '" 
~~~ u-.R@
'''d~ 
"dGz 
~'oOQ "d _ 
'" e......"'c. ..... 
~'oOQ-t-.)
"'~o 
..... 8 0 

g,@~
t-.)c.c 



• • • 

ZOO9 
'ii!CiiVED 

2009 
PAiD 

2010 
RECil.i\iii) 

0,00 

2OtO 
PAID 

181.101.59 I 

Dr 2012 
PAID 

17.200.00 I 
11.618.53 I 

211.907.95 
)},5OO.00 
4.000.00 

83.22l1M 

1.568.98 
53,486.34 

0.00 
1.000.00 

58.055.321 

tOTAI:-­ AL 
RECEIVED PAID 

21.333.00
..I­

-,-­
! 243.220.21 

281, 

589.832.45 

WATER MANAGEMENT SERVICES. INC. 

RATE CASE RECEIPTS I PAID I INCURRED 


~ 
tTl", 

_. ",~~ 
oW~ 
tt'l1l""t.n -.",
• "0 ~ 
'tl!i!Z 
1»'-.0O<l 'tl • 
fb e:. ~ 
'tlo. ...... 
1»'-.0
O<l-N 
",~::s 0N 0 

g, ~ 
No.C 
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AFFIDAVIT 

STATE OF FLORIDA 
COUNTY OF LEON 

BEFORE ME, the undersigned authority, personally appeared Gene D. Brown, 
wbo, being first duly sworn, deposes and says that: 

1. 	 He.is the President and sole director of Water Management Services, Inc., 
a . Florida corporation (the "Borrower"). Borrower has applied to the 
Florida Department of Environmental Protection r'Lender") for a loan in 
the amount of $6,400,000 (the "Loan"). Lender has agreed to make the 
Loan to Borrower subject to certain terms and conditions including the 
guaranty ofthe Loan by the following: 

a. 	 Gene. D. Brown. 
b. 	 Marilyn B. Brown 
c. 	 Marilyn B. Brown, as Trustee of the Brown Family Trust. 
d. 	 Barbara Withers, as Trustee ofThe Brown Children's Trust. 

• 	
e. St. George Island Utility Company, Ltd. 
f. 	 Land In Florida, Inc., f7k1a ABC Industries, Inc., f7k1a Armada Bay 

Company 
g. 	 Leisure Properties, Ltd. 
h. 	 Leisure Development Services, Inc. 
i. 	 St. George's Plantation, Inc. 

2. He is the President and sole director of St. George's Plantation, Inc. The 
Board of Directors of St. George's Plantation, Inc. has approved the Guaranty and 
authorized him, as President, to execute and deliver the Guaranty and all other documents 
required by Lender. 

3. He is the President and sole director of Land In Florida, flkJa ABC 
Industries, Inc., flkJa Armada Bay Company. The Board ofDirectors of Land in Florida, 
Inc. has approved the Guaranty and authorized him, as President, to execute and deliver 
the Guaranty and all other documents required by Lender. 

4. He is the President and sole director of Leisure Development Services, 
Inc. The Board of Directors of Leisure Development Services, Inc. has approved the 
Guaranty and authorized him, as President, to execute and deliver the Guaranty and all 
other documents required by Lender. . 

• 
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5. Leisure Properties, Ltd., is the sole general partner of St. George Island 
Utility Company, Ltd. Leisure Development Services, mc.,.and St. George's Plantation, 
Inc., are the general partners of. Leisure Properties, Ltd. St. George Island Utility 
Company, LTD., Leisure Properties, Ltd.~ as the sole general partner ofSt. George Island 
Utility Company, Ltd., and Leisure Development Services, Inc. and St. George's 
Plantation, Inc., as the general partners of Leisure Properties, Ltd., have taken all action 
required to approve the Guaranty by St. George Island Utility Company, Ltd. The Boards 
of Directors of Leisure Development Services, Inc. andSt. George's Plantation, Inc., 
have authorized him to execute and deliver the Guaranty, as President, on behalf of 
Leisure Development Services, Inc. and St.· George's Plantation, Inc., as the general 
partners of Leisure Properties, Ltd., in Leisure Properties, Ltd. 's, capacity as the sole 
general partner ofSt. George Island Utility Company, Ltd. 

6. Leisure Properties, Ltd., and Leisure Development Services, Inc. and St. 
George's Plantation, Inc., as the general partners, have taken all appropriate action to 
approve the Guaranty by Leisure Properties, Ltd. The Boards of Directors of Leisure 
Development Services, Inc. and St. George's Plantation, Inc. have authorized him to 
execute and deliver the Guaranty, as President, on behalf of Leisure Development 
Services, Inc. and St. George's Plantation, Inc., in their capacity as the general partners of 
Leisure Properties, Ltd. . 

• 
 1. The Brown Children's Trust owns 49.5% of the partnership interests orst. 

George Island Utility Company, Ltd. 


8. Leisure Properties~ Ltd. 
George Island Utility Comp~y, Ltd. 

STATE OF FLORIDA 
COUNTY OF LEON 

;-t:I:­
Sworn to and subscribed before me this Iq1:iay of Decemb r, 2001, by Gene D. Brown, 
who is personally know to me GI! ',Jbo !laa l'r«Itleed -II---=-"'-L.I;A-:!.-________ 
as-idcutifieation: 

Signature 

6a.wJ{I~ VU. t hq,te
Print or type name 
NOTARY PUBliC 
My Commission Expires 

• 

Sandra M. Chase 


MY COMMISSION' CC862002 S<ftRES 

November t1, 200.; 


6OI-IH!!!JIIlO'IF~1IIS\JI!AIICli,1NC 
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Stale of Florida 
UNIFORM COMMERCIAL CODE FINANCING STATEMENT FORM uee·( (REV.2001) 

Thl$ F' eI ng ShiIemen! IsIpresenled iiI'I IRS 0 ffileer pursuant 10 I e h nt orm C lalCode:Inan to. U'~ ommerc 
J. Debtor (wI NmIe fir$! iIallllldivldull) la. Date orHirth or FIOm 

S9·3449Jl7 
Ib. Mailing Address lie. City, Stale 
Water Management Services, Inc. 

Id. ZipCode 

3348 Killeam Court Tallahassee, FL 32308 
2. Addiuo Idual) 2•. Dale ofBirth ofFElli 

Wilhets, Barbara, as Trustee orthe Brown Cblldri:l\'s Trust 
2b. MaI'ing Addfess 12c.Cily, Stale 2d. ZipUl4C 

323083848 Killeam Court Tallahassee, FL 
3. Secured·Party (Last Name First ifan IndiVidual) 

Florida Department of Environmental Proteclion 
3.. Malling Alldress Ilb. City, State 3e. Zip Code 

2600 Blair Stone Road, M.S. 3SOS Tallahassee, FL 32399 
4. Assignee ofSecured Party (last Name First i(an Individual) 

4•• ZipCode4 •. Mailing Address 14b. City, Slate 

S. This Finan<;lng Statemoll! <:overs the I'ollowil\& types or Items or property (lnelude description of real properly on which 1oe&!Cd 8l1l:I owner of. 
record when required. If more space Is requited. atlach addillonal $lteet{s)}. 

Forty-Nine 800 One-Half percent (49.S"> partnership Interest in St. George IslaIII:i Utility Company. ttd. 

• 6. Check only ifApplicable: U Products ofcollateral are also covered. llSI PrOCeeds Of COllateral are also covered 181 Debtor is lransmilllng utility. 

7. Check appropnate oox: All doc.medlary stamps due ano payablc 01 to become due and payable pursllilntto s. 201.22 F.S. have been paid.Ii.?! 
(one box lI1IJ$t be mad:ed) Florida Documentary Stamp Tax Is no! required.0 

9. Number ofadditional sheets presented: __ 
Debtor's signature to per~t a securily Interest In collateral: 

0 

8. In accordance wiln s. 679.402(2) F.S.,lms slatemen! is filed without me 

already subject to a securily interest in anotherjurisdiction when II was brought 
'fhls Space for Use ofFiling Oflkcr·Inlo Ibis stale or debtor's location cbanged to Ibis stale. 

which is. proceeds orthe ori3inal co!llIteral dascn'bed above in which a securily 
interesl was perfected. 
0 

as to which the filing has lasped. Dated filed and previous. 

UCC-l file number 

0 

acC<juired an.r·a change of name, Identity, or corporate slruclure of the debtor.0 

IO.Si~~Water Mana IVI S/);;;::/lrYi:~~ 
By: , AtI" -. '" Barabara Withers, as Trus!!. of The 

Gene D. Brown, President Brown Children's Trust 

~l. Signalur~S)OI secured Party or il Assigned, by Auignee(s) 
Florida ~mentof I!nv~~o:rtotecIiOll 
By: ~J'I.t.I \N\ IN.! ~ 
12. ReIU:~: 

Name: Angel hI 


Address: o.pa,tment ofEnvironmental Protection 


Address: 2600 Blair SlOne Road, M.s. 3S0S 


City, Stole, Zip: TaUohusee. FIoricb 32399 


STANDARD FORM - FORM VCC-l Approved by Se;:",hlry ofState, Slate ofFlonda 

• 
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:. 

I. 

S9.34493 I 7 

2a. [)aw 0 91 0 FE!# 

Leisure I'ropel1ies, Lid. 

S; This Financing Sialement coven the following Iype$ or Items or property [mclude de.wription of real property On which located and owner of 
record when required. If more space Is required. attach additIonal sbeel(.»). 

Ten percent (lOll) partnCnblp Interest In St. Oeorsc bland UllUty Company. Ltd. 

• 
(one bolt must be marked) 0 Florid. Do<:umentaJy Stamp Tax Is not required. 

8. 	 In a(tordance with $. 619.402(2) F.S.. I S SlaleRtenl S filed wllboutlbe 

Debtor's sI8IlalUre to perfect a security interest in tollatel1ll: 


o 	already subject to a security interest In another jurisdiction wben it was brougbt 
into Ibis Slalc or debtor's location cbanged to Ihis state. 

o 	which Is proa:eds of the original coll.lellll described above In whicb. security 
Interest was perfected. 

o 	as to which the filing bas Juped. Dated filed and previous. 

UCC-llile number _________. 


o 	 acquired aller 8 change ofname, Identity, or corporate structure oCthe debtor. 

Name: All8el. Knecht 

Address: Department of Environmental I'rote<;tion 

Address: 2600 Blair Stone Road, M.S. 3505 

CI~, Stale. Zip: Tallahassee, Florida 32399 

• 	
STANDARD FORM- FORM Uee-} Approved by Secr.un)' ofS,.,e. Siale of Florida 

UNIFORM COMMERCIAL CODE 

lb. Mamns A ress ity, State . 

3. 

Id. ZipCode 

32308 

:Ie. Z'pCode 

32399 

4e. Zip Coae 



• 


• 
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DBPAR1;MENT OF BNYmONMllNTAL PRoiBcnoN 
2600 BLAIR STONB ROAD, M.s. 350S 
TALLAHASSBB, FLORIDA 32399-7AOO 

CORPORATE RESOLUTION AUTHORIZING GUARANTIES 
(1"':I....._Iioo..plellp...stw>__....p_l 

ofLAND IN FLA., INC. FIKfA ACB INDUSTRIES, INC. 

WHBRBA8, WATER MANAOBMBNT SBRVlCl!S, INC•• (BotlOw.r) has applied, or may hereafter lIId &om liMo 10 time apply, 10 
the STA~ OF FLORIDA DBPARTMENT OP BNVIRONMENTAL PROTI!Cl10N (OEr) for rl1lOdcialaecommodatioll. 

WHBRBA8, DBI' is willing 10 COIUIider extending such oe<:omruod*lioJlS 10 Borrower if!his corporation agn:es 10 gUaranty 
BoltOWOr's 006g06001 10 DBI'. 

WHI3JU!AS, it is 10 the direct economic bellelit, advantage and best interest of!his co"",ration that such financial' accommodations be 
extended 10 Borrower by DBI'. 

owillg named offic.rs. whose auchotiud signatures appear below: 

is h.reby auchotiud. directed and empowered, for and on behalf oC and in Ibe Ii""'. of Ibis corporation: 
A. 	 To gUarallty any and aU indebte<jness ofBonower DOW or her.after iDcwred, onauch t"""" as DBI' may requir.e, 

provided that the aggtegateUabililies OCB,olTOw.r which may be guarantied by this corporation pursuanllo ibis 
resolution sb.n not at my onetime exceed the sum of: , 

1. 	 56,400,000 for principal on Ibe guanintied ind.btedn.... 
2. 	 .u inter..t on tho principal indehtedneas. 
3. 	 any addiiiooal 6abilili.. ofthe Borrower with regard 10 !his indebledn.... and 
4. 	 such aI\lOlUlt(S) as may be otbmYisc authorized; 

B. 	 To _Me and deliver 10 DBI' agrc.menl$ oYidencing thi, c"'Paration', guaranty a$:DBI' may requiu; 
C. 	 To _fer, endn1'.'lc, mortgage, pl~g. or hypothea.te to DBP my and aU ofther.,.l or p""""0l.property aflbls 

corporation as security tbr any amounts bmrowed liomDBP, 0< aay Jiabilily incuned by ibis c"'PonItion 10 DBI', 
whether matured or DOt matured. absolute or contingent. and wherever payable; 

D. 	 To perform an acts aDd execute and deliver aU further instruments which DHF may deem _ICY 10 carry 0111 the 
purposes ofthese resolutions; , 

B. 	 Ta substitute far said property or any part d!treoCliom time 10 time. other property to be held ciJllik. Ienns; 8IId 
F. 	 To renew said guaranty or guaranties in whole or in part, and 10 execute other or furlbc:r guaranties and security 

iDsfruments from time to time. 

lUlSOLVBD FURTHl!R,that thi, corporation hereby mlifies and coofuins lb. acts ofil$ officers. agenlS or employees in heretofore 
obllgalinll !his corporation to DBP together with any acts peIfonned in relation therelo. 

lUlSOLVBD FURTImR,that the S«Jetary of!his corporation is hereby: authorized and directed 10 execut.. ackDowkdge and deli,,"r 
a certifred copy ofthese resolutions 10 DBP and any other person or ag.ency which may requite copies ofdlese resoluliens and that lIIe 
cectificalion ofthe,Seomary as to thuigoatures 6fthe aboveDlDled ofIlCCfS wiD be binding on !his corporalioo. 

lUlSOLVEb ~TImR. that DBP is authorized to acl lIpon the.. resolutions until written notice ofthe revocation tliereofby a 
resolution duly adopted by 1110 Board ofDiJecIOti Of this eorpmation is delivered 10 DBP. such revocation in no way 11> affecl the 
obligations of!his eorpootion to DBP inCUlIed pursuaal to the tcnns ofthose resolutions priar to recelpl by DBP ofsuch nolice of 
revocation. 

r. j41{(h&.M. C. h.<.Secretary ofLAND IN FLA. INC .• FIKIA ABC INDUSI1UES, INC.:. coqmratlan, dwy 
organized and lIXiJIing and.r the laws ofthe State of FLORIDA do hereby certify that the C_going is a tid~ true and roJteCt copy of 
certain <UOlution& of the Board ofDitec:tors oC.oid corporati~y adopted (at a .meeting ofthe Board ofDircclors of .aid 
COI]lOIlIlinn widell was duly aod regularly called and held on J::1.kL l'i;fJ.<»It wldehmeeting a q~ bCth': Board oC 
Dire<:totll oC$lid Ci:>rporalioo was at an tim.. presclll.nd actiIlg)/(by the Board by wrillen consent on 'Idt!.1 '\ /)[PI ). 

Iliu1her ~ that said resolutions conCOllD 10 all requirements ofthe cotporation'. articles ofmcorporation and bylaws, are still in 
fo_ and effix;! 8IId have not been amended or revoked, aud that lb. specimen .ign.tures appearing above arc thesignatures of the 
officelll aulborized to sign for Ibis corporation by virtue of ~aid resolutions. 

IN WHEREOF, 1have hereunto set my hand as ouch S«Jetary and affixed the corporate .ca' of said <:l>rporation Oil 

__-"""If'-"..J..Ir""""f. 

[Corporate Seal"] 

rthe Board ofDlredors, bereby «rlllles that Ibe resolullons conlalned hereIn were 
full force alld eITee!• 

..--:-­
Director 

http:presclll.nd
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DEPAR'I'MBNT OF BNVIRONMENTAL PROTECTION 
2600 BLAIR STONB ROAD, M.S. 3'0' 
TALLAHASSEE, FLORIDA 3.2:399-2400 

CORPORATE RESOLlITION AUTHORIZING GUARANTIES 
(wlldie,.~ to pledp.oo h)Ipo(bccale «HpOf'lIlOO pr.ny) 

IilST. GEORGE'S PLANTATION, INC. 

WHBRBAS, WATBRMANAOHMBNT SERVlclls, INC.. (Borrower) has applied, ormaybereaftcr and nom limo to time 
apply, to Ihe STATE OF FLORIDA DBPAR'IMliNT OF BNVIRONMBNTAL PROTI!CTION (DBP) Cor flllanei•• 
accommodation. 

WHBREAS, DBP is wlllin& to cOIISider ."rending such accommodations 10 Bom>wer if this ~olPOr.tion_p_ to guarooty 
Borrower', oblisations 10 DEP. 

WHBREAS, It is tolhe direct economic benelit, advanlage and be.st inl""",1 oCthis COlPO<Btion thaI $Uch fin'lICi.1 
a<:eommodaUOI1s be extended to Bonower by DBP. 

NOW nU!REFORB, BB IT RI!SOLVllD, thai a 0 owlog named officers, wh.... authorized signalu .... appear 
below; 

is heleby authorized, dir<cled Bod empowered, Cor and on behalfoC and in tho nalllO oC this coljlOfBnon: 
A. 	 To IlI""'niy any Bod.ll indebted.itel;, ofBomnver now or hereafter incuned, 011 such tcnns ill DBP may ""I1Iire, 

pn:wided Ihalthe aggregate liabilities oCBomnver which may be luanlDUed by this cO<pOtlltion p.....OUI to this 
resolution .haH nOI at any on. time exceed the sum or: 

1. 	 86,400,000 for principal on Ihe pt.....tied indebtedness, 
2. 	 an interO$! 00 the principal indebledneas, . 
3. 	 any addltionalli.bilitles oC the Bocrowcr with regaId to this indeblednes.. aod 
4. 	 sucb amounl{s) ., may be otherwise authorl2ed; 

B. 	 To execule Bod deli_ to DBP allfCCmeDlS OVldenc1ng!\li1 corporation'. guallUl\)'.$ DBP may ..:quire;. 

• 

C. To """"rer, mdcmIe, mongQe, pledge or bypothecate to DBP any and .U of tho ",.1 or personal prOperty oCthi. 


corporalioll as ...urity Car any amounts borrowed from DBf, or any IIai!ility inoulted by this caljlOfBlioo 10 

DBP, whether maimed or nol matured, absolute or contingent, Bod wherever payable; 


D. 	 To perl'orm aU 84:" and exCCU\e Bod deliver .lllUrlher 11l.!_1s which DBP may deem _,ary to .arry out 
the purpnses oC these resolutioll$; 

E. 	 To substitute {oruld property or any pAd thereofr""m lime to time, othcrproperty lobe held ol1lik. tenns; Bod 
F. 	 To renew Slid ptnnty orguaranties in wbole or in part, and 10 e~te other or fuJ1bcr guaranties and ..curity 

in_ulS from time 10 time. 

RESOLVED FURTIfER, that thlsccirporation hereby "'Iili.. and WDfiI:ms ~el!cts oC its office,.. agents or employees in 
herelofen obligating this CO<jloratioo 10 DBP together with any Kts perfocrned in relation thereto. 

RESOLVBD FURTI:lBR, tholthe Secretary ofthis COIpOOllion I, hereby authorized Bod diri!<ted II:> execule, acknowledge and 
deliver a col1ified copy oC th... resolution. 10 DBP and any other pcI$Ol1 or ageney whicb may ..:quire copies oflh..e "",,lutton, 
and thalth. certification oC Ih. Secretary 0,10 the $igDatures oCthe above Jlamed offi""rs will be binding 00 !his corporation. 

RESOLVED FURTIllIR. Ilia! DHP is authorized 10 a~1 upon theae R!S<ilutiOflll until writlen notice oCthe revocation thereoCby a 
recolulion duly adopted by th. Board oCDir<c101'$ oC this Corporatioo is delivered 10 DBP, such revocation in no way 10 affect the 
obligallo.. ofthis eOljlOfBlioo to DBP incurred }l\ltIIUBnl to the terms of these resolution. prinr 10 tc<:Oipl by DBP ofsuch nolice oC 
revocation.. 

1. ~Ali/fA tW. ~irbe ,Secretary oC ST. OE~ROl!'S PLANTATION, INc., a corporation, duly organized and 
existing under the law. Of 8..", o(FLORIDA da bereby cenlfy that tho foregoing is a iWI, IrUc and correct copy oC c.rtain 
r..olutiollS oCthe Board ofDir<ctors oCuld CO<pOfO duly ad d t i meeting oCthe Board oCDireclo<s oC.aid corporation
'!hich was duly.od ..,gulllrly caRed and beld oil· , at which meeling • qM oCtho Baud or 
Dir<_ ofsaid cO<poration was al aU times present und .clingY( lbe Board by wrirlm conseot on ~,I g-,:Icon. 
I fIInber CXlrtify that said resolutions conform 10 all ""Iuirem<:nlS oC the COIjlOfBtlOlI'S anielos oC incorporation and bylaw., ale scill 
ill fo:ce and effect and have not been amended or revoked, aod that the specimen SigaatuICB appearing above are the 8ignatures oC 
the offi.... authorized 10 sign Cor thi. CO<pOfOtion by vltlu. of said ",solUtions. 

WHI!RBOF, I have here.olo set "'1 band as such S ..",lary and affIXed the CO<porate ....1ofsaid cOq>Orati"" on 

---9'Y""'-~'f4'(J()(• 

ber of tbe Board oCDlredors, hereby .orClnes that tbe rasolullons coutalned herein were 
" In rullfor.c, and effed. 

Dire<!!or 

• 
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DBPAR'IMliNT OF BNVlRONMENTAL PROTf!cnON 
2600 BLAIR STOWf! ROAD. M.s. 1505 
TALLAHASSEE, FLORlDA 32399·2400 

CORl'ORATE RESOLtrrlON AtrraORIZING GUARANTIES 
(lncl""'" ••lbod..li... to pled'e..., .)1lOIhc<'" _ti",I""!"'IYl 
lifLEISURE DEVELOPMENT SERVICES,INC, 

WHEREAS, WATf!RMANAOIlMENT 8BRVICES, INC., (Borrower) bas appUed, or;""y heJeaf\er and &om lime to time 
apply. to !be STAmop FLOlUDA DBPAR'IMliNT OF IlNVIRONMENTAL PROTEcnON (DBP) fot r ...... eial 
accommodation. 

WHBREAS, DBP is willinj 10 consider ."t.nding such .cconunodation. to lI0rr0w.r if this COlpOrati011 all'.... 10 guaranty 
Borrower', ohligatiolLS 10 DBP. 

WHERBAS. it is 10 lb. dinet ..:onomic ben.liI. advantage and bost interC$t nf this corpo';'tion lI.at such rwan<:ial 
aceommod.ti_ be extended to Borrower by DEP. 

NOW THBREFORE, BE IT RESOLVED, that f the r. owing DlItIIed off",.,., whose aulhorized si3n1llW'CS appear 
below: 

OB 

I, hereby authorized, dlreeled and empowticd, for and on behalf ofand in the name ofthis corpol1ltion: 
A. 	 To guaranty any and .U indebledne&s ofBorrower now Or h."",ner inewed. on .u~h Ie..... as DBP may teqUUe, 

provided that the llfin:gate liabililiC$ nfBorrowc( which may be guarantied by this co'l'oratioo purauant to this 
resolution shaU not at any 0IlII1ime ""cced tJie sum ot: 

1. 	 $6,400,000 for principal on the guaranlied ind.btcdn .... 
2. 	 all iIl_t on)he principal indebtedness, 
3. 	 any addilionalliabililiea'of the Borrower with regard 10 this ind.btedn ..... and 
4. 	 lOeb amounl{.) as may be nlhenYise authorized; 

B. 	 To ex.tale and deIlver \0 DBP agrumeots evide.cing this corporation's !"aranty as DBI' may require; 

• 

C. To Iransl'er, endorse, mongage, pledge or hypolh.eale 10 DBI' any and aU ofth. real or personal property nfthl. 


corporatioo a. security for any amounls borrowed ftom DBP, or any liability Incurred by this corporation to 

DEI', whethcr matured or Dot matwcd, ab"solule or contingent, and where••r payable; 


D. 	 To perform all sell and execule and dOlivor all fu.rthcr instrument! whldt DBP may deem nc«ssary \0 cony out 
the pU'l'ol~ ofthC$e tuolulions; 

E. 	 To substitute for ..!dproperty Of any part thereofliom time to lim., other property to be held 00 like terms; aad 
F. 	 To reneW said guaranty or guaranties in whole or in put, and 10 ex"""t. other or further guaranties aod seeuUty 

instnunenbliiom time to time. ' 

RESOLVi!D FURTHBR. that this corporation hereby ratifies and OOnflmlS the acts ofits officers, agOlll5 or employ... in 
heretofOre obligating Ibis corporalioa to Dill' together with any ocl$ performed ill relation thereto. 

RESOLVB~ FqRTHER, thai !be Secretary of this cofJl9.fllli!,n is hereby authorized and directed 10 ",,_te, acknowledge and 
deliVer a cettified copy ofthea. resolutions 10 DBP and any oIhcr pcraon or ageacy,..meb may require copies ofthese resolutions 
and that lb. ~fi..tinn oftbo Secretary as to the signatures of the above nam.d officera will be binding on this Corpora\iOD, 

RESOLVllD FURTHER, that DBP I. authorized \0 act upon these resolutions until written noliec nfIbe revocation thereofby a 
rC$olulioD duly adOpted by the Board ofDim:tors ofIbis corporation is delivered to DEP, sueb revocation in no way to all'eel!be 
obligations "fthis CDlJ'OCltion to DEI' iacurrcd pursuant 10 the terms oflit... moIution. prior to receipt by DEI' ofsuch notice of 
revocation. 

!. 6A ,Jt!r""./k.ehad 'Secretary oCLI!lSlJRB DEVllLOPMENT SBRVICBS, INC., acorporation, duly organized 
and existing uadec the laws of!be State ofPLORlDA do hereby certifY that the foregoing is a fuI!, true and corteCt copy ofcertain 
fO$Olutions ofthe Board ofDir<ctors oC..id corpor, duly • (at amettiog ofIbe Board ofDircctor. ofsaid corporation 
which was duly and regolady called and held Oft • It?; , at whldt meet.., a 'l""{"m of the Board of 
Dileetors ofsaid COlJ>Dr&tiOll W8$ 01 aU tinres P""oill and acling the Board by wrilteo conseot on ~U ./e;~ ). 
I furtber =lilY that ••ld resolutions COlIform to aU Jequlremeftts ofmo corporation's articl~ ofiIlcorporation ood bylaws, _.1iU 
in fon:e and eJfec:t II1Id have nOt been .meoded or revoked, and that tha specimen ,18"'1\11'0$ .pp..1IlIg above ate a..; signatures of 
the offJllCrs authorized 10 ai3n for Ibis corporation by virtue ofsaid resolPlioll8. 

WHEREOF, I ha"" hereunto set my band as suclt Secr.tary lind affIXed the COlJ'orate seal ofsold CO'l'oration on 

---=""'f.J.:Jr""lCX>{• 
IN WI 

[Co'l'orat. S.al·] 

r of tli. Board nfDlre.ton,ltereby <.rMesllla! Ihe resoluUollf contained heroin were 
e 10 rllD force and e«ect, 

Dkeclor

• 
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'-uiJARANTI' AGREEMENT FOR A SPECIFIC WAN 
AM Security for. Lean from 

fLORIDA DI!PARThlBNT OF J!NVIRONMBNTAL PROTf!CfION 

D"",nlber A 2001 

Oon. D. Brown.WividuoUy. (lb. Ouarantor); and Ibe State ofFlorido Departmenl of Bnviron""tal Protcotion (OBP) 01'"" con.....: 

I. 	 AORBEMIINT TO aUARANTY. o.arantor "'1...1. Ihat the DSP make the Lean (os ho"in derIDed) to \VAT1!1t MANAOI!MBNT 
SERVICES. INC. (Borrowu,). I. consideration ofthe PEP making any .uch loan(.}. Guarantorioindy and ....rally. absolutely and 
unoondlllanally promisos 10 pay and ...,anI... proinRt p.)'IIItnt of lb. Obligation. (01 h...after defined) to DllP. when duo,"P to $6.400.000 of 
Ibe principal amolltl~ n. tum "OblilJOtlons· .hall m_lb. indebted.... ofBo""",,"1o OEP as cYId,oeed by Borrower', promissmy note, 
execuled by Bo_ payabl.1O the order ofOBP. which ....id..... olo,n (Loan) 10 Bonower in lhe ••mof$3.000.ooo. and oU oddilional 
not... u,<II$I_. mowal•• modllicallons, or .ubstiMIOn. Ihereof. Ouarontor 1iu1h...absolutely and un<Ondilionally proml... to pay and 
guaran'ies prompt payment. who. du•• ofell...,.ed Interest and ...",nablo altome)'$' f...which ,han be co""trued to ""'... 10% ofllIe total 
ofthe unpaid Obllp'iOlls plus .lla"ruec! illle.... t or such l"'ll" amount .. may be """""""I. and just, incuned In aUlepl actions, including 
Ib"", loeuned in appellate proceedings. 

1.. 	 BXTI!NS[ON8. o.atalltor consents to all renewals. ,xl,nsions, modIflCOlions and subs'itullons ofthe Obligations which may be mad• .I>y OllP 
upon such 1._IOd condiIions .. OBP may see fit Crom lim< 10 lim< without tlmher noli.. to (lulllllRlor and wilboullimllalion .. to Ih• 
• umber of_owIII, ext....1ens, modi6cations or subslltuliono. 

3. 	 PRIMARY UABILfr\.'. Ou..."tor is primarily liable under Ibis Agr<.ment. "gonI.... ofwhether or nol PllP po..... any ofill rern<diea 
a,gainst Bo""...r. agains! any other m&ker. s~. gulI1llllor or ,",doner of the OblJ&ation. or against any 001111...1....ring tho Obllption" 

4. 	 NO OTIIllR CONPlTlONS. n.nabilityofth. Ouarrmlor is nol CXlndltioned on the signing o£th. Ag......_' by MY other pemm and 1iJrd!... 
is not .ubjeotlo any roruiliion not ex""""y ,<I ford! _in. 

S. 	 I!Vl!NTS OF DBPAULT..ouan..- shall be In default upon tlie occu"e.." of any ofthe following evenu. ci""'.,.I..... or conditions (Bvent. 
ofDefaull): 

(A) Pallure by a.y plUty obligated 00 Ihe ObliSllion.1O make pa)'llltni wh•• du.; or 
(B) A defau~ or breach by Dorrower or any ""';gner. ando......urcty. or guaraalor under any ofthe t,1mS of Ihls Agr«m'.~ lb. Note. 
ony coOSlrUCllon loan agr......t or Olhertoan apeem'n~ any .....lity agr<eme.~ mortgeg', deed 10 "".r,debt. deed of Irusl.lJlIS! deed. 
or tAy olber docUment .. insttument eviden';ll8. gu""'<)'ing, ..curing or otherwi....1011",10 Ibe Obll,atio••; or 
(C) n.maki", or fumlsb!na ofany verl>aI Of written rep......nlall.n. st.ttment.r MrraotylO DBI' whlchlufbeco""" fal.... inco"..,' 
in any rnalerial rc.spect by or on behalforouarantor~ Borro\ycr. or any CtHigner.. md'Of1tt. surety or parantor otlhc Obligations; or 
(0) Pailure 10 oblain or maintain the iMlnut'" eoVtnlgos reqUired by DEI', or ins.llInto as i••u.lOnwy and proper for the COII.....I (as 
herein defmed); or 
(B) the death, di..olulion or "'",!veney of. the .ppointment of. reeelver by or on behalfor. the ass;,nm<llt for 'h' benefit ofeeeditors by 
or o. beh.1t of. Ibe vollllllary or involuntary Icrralnation ofexi.len.,. by. orlh. commencement ohny prooeedin' under any JlIUCnl or 
fuhUe fed...1or II!al4 insolvoncy. bankrupt;:y. reorganlzalion, composition or debtor "lieflaw by or agaiDlI O_tor. IIom>wcr. or lOY 
co-signu, endorser. aURty or suarantor oftbe Obligations; or 
(F) A good failll beliefby Bank at ....y time that Bank is .....u'" wilb r..peeI to BOlTOlVer. OvaronIcr. or any .....lper. en<lomr. surety 
or guarantor. 1lI111he pn»p<el ofany poyment I. Impaited. that III. Property i. impaited. or thalth. conate",l (01 horel. d.fmed) b 

• 	
impaired; or 
(0) F.ilun to P"y or provld, proofofpaymenl of••y tax.......me.~ ren\, insurance premium, escrow or ...row deficiency on or before 
ill due d.ale; ... 
(Ii) A materiol adverse chaop In O".ran...... h..in.... includinS ownership, management. and fUlan,i.1 condllil"'" which in PBP's 
oplnionlmpairs th. COllat...1or repa)'llltn! oflbe Obliptions; or 
(I) 	 A _sfetof. aobsIantial part ofo.atalllOr·, mon.y or property. 

6. 	 IU!MBOIES ON OBFAULT. At theopl;"n ofDl!P. 011 ... anypart ofthcObligatio ...odcrlbi, 4«""'"t.108. wiIh ... yother 
obligatio"" ofQu.vanlOf ..1a,1", to thi. Loar. shall becom. Immediately due end payable widtOUl notice or d • .....c. upon tile ........n.. ofan 
Bv....fOellowt or .. any ~me Iheruner. In oddldon. upon the 0'''''''''_ of lAy i!venlofDefault. OEP. a' ill option. may immediately 
invoke any or .nolher i<.medl.. provided I.lbi. 01!8"ll)ty. I.e Note, or any other instrument evidencing the ObligatiOns, and any docum.nI$ 
...urin. or olberwis. relating to tb, Obligation•. OllP i...Iilled 10 an rights and remedi.. provided at law or equity wh.lber or nol ex,....ry 
""ted in Ibis Agr«menl. By moosing any .....edy. Dill' does n.' waive ilS right 10 II! Immediate use ofMY other r<Jriedy if Ib, even' of 
defaulleoQru..... or occuro ...... 

1. 	 WAJVJ!R AND CONSI!NT BY OUARANTOR AND 0THllR. SIGNBRS. R.gardb>, the Nol. on<! Obligati.... to Ibe exlenl not prohibited 
by law. Gumntor and any j!lher alpr$: 

(A) _ to the vII••lion ofany coUat.ralln conn",;"n wilb .ny proccedinp under Ib, US BanknJpwy Cod. conoemlng _eror 
0."""10... regardl... of any.,.,h voluarion Of actull amounts received by DllP arising Jiom sal. of sum eo!IateraL 
(D) eooseilt 10 any waiver gnutled _cr. and Jl8fulhat any del«y orl.ck ofdilig...,. in the ,.fOfC<l1l<llt of tile Obliptions. or any 
fail"", 10 me. claim or oth.twis,.proI.ot.ny oflb. 0I>1IgIIII.... in no woy .ffe<:15 or impairs G.....tor·.li.bilily. 
(C) ~i'" reli"""" on MY MII-<I,lIclenoy 5l1llUle8. througluohrogation or otherwise. and ...h _ In no way affe<:t or impair 
Guaranlp~•.liability. In eddilion, Guarantor wal~.. ~<o/ ,igbIs ofaubrogalion, contribution or relmburso""nt and lOy other right O....ntor 
may hav. II> ..rore. any remedy which DllP now bas or in the full"" may have .....,! Borrow... or ...other guanuttor or .. lO"'y 
<OIIoIeraI or ....,rity i_tPEP may now Or in the IIIlUr..hold ft>r th, indebtedn.... Any OUanmtorwho is an "insidcl". as contemplated 
by tho U.S. Banknipley Code, I! U.s.c. 101. mak.. lhose waiv,.. perman.ntly. (An in'ider In.ludes, omo", othc....dir_r. olli",r, 
~r. or othu pmon in control of Borrower, apeiseR or ali entity Ihat is a co-par1Iler with Bomrwet. an. entity iA which Borrower i$ a 
,cnual ptmw. direclOr. om..r.or olber per_ In ""n",,1 or a010... "Ialive ofany ofIbose other pm.....) AJJ1 O.....lOr who i..ol on 
inaldermakes these waive..·.nlil ali ofBonowcr's Obligations to DI!P. including Oblipdon. Ib.tare 1\01 ..need by Ih. o."""'ty.... 
fully repaid. . 
(0) waive protest, P""~_ for pa)'IlItnl, dlmand. noU.. of1CCC.le<ation. noli.. of "",nt \0 acceI.rato and nOllce ofdilhonor. 
(8) _sent 10 any re.ol'lalsand eXtensions forpaymonl on Ibe NIlt. and Obligation•• reglldl... oflllcnumber orsuch ren....ls or 
ulftlsitms. 
(P) _nt to DBP'........... of any borrower, end.....r........I.r. au'"'Y....ommodalion maker or ...y other <...signer. 

(G) conSent to the release. subitltutioll or bnpairme:nt of any coUater.L 
(H) con..n! that Bonower or O_r is auchorized 10 rnodlty lb. telmS of Ibe Note or any iMlnl.....t sec_a. ......ntying or rela,lng 

10 lb. Note. . 

(0 .-ent to DBP·. right of set·off as ,...11 .. right .f..,·offor.ny book participa,lng in the Lcao. 

(J) ..,.....t to any and 1111 sal.., ..puo;Iw.. and pirlleipano•• of the Nol. to orty person in any _1m" and waive notlce ofsuch sal... 

"purch..... orparticipallons of the Note. 


S. 	 RIIUIASB OF COLLATBRAL. GuantnlOr ...... Ihalony toUaterollVhich .....r...11 Or pad oflb. Obligano.. (Collat.ral) may be assigned.
cxchan&ed. relea!ed i. whol. Or In J>IIt or aubstitutsd withoul notk4 10 Guarantor and withoul d.iUtio" dloduiraIng, or dlmlnlshln, lhe 
liabUiIy oflb. OuaraolOr. Guantnlor·. obliption b absolute and OBP', failur. 10 perfee! any security intemt or .... y !Itt or omissi.n by OEP 
wblch Impal.. the Colloler.I,h,1I not reli... Ouarantor efOu...llIer·.llubllily onder Ibl> A8...men~ 

9. 	 NOPUTY BY DllP. PBPis andu no m.ty 10 preserve or proto.....yColl.teral Ulllil OBP i,in acwalor cons/rUC!ive po......ooofth. 
COlla'eral. For pUrp<>.!es ofIbis patlI&rapb, OBP shall Only be de<med 10 b. in "a.tual" possession cflit. COIIa1t<1l who. OEP has ph)'lllc:al, 

• 	
lnilia\s.~ 
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Immediate and ..tlu,l"" control ove, th. CoUII''''1 and has .«<pted such conImI in wrlt"a, Funh.., Dill' sh.!Il only be deemed to be In 
"oonSU'utllve" po.....ion oC!he COUar...1when PBP has boIh !he power and th. intent 10 exectl•• """,,01 0"'"!he COllat....t 

10. 	 BANKRUPTCY. Ir. blU'lbupity potition mould aI ony lime be filed by 0, ."ins! lb. Borrow«, tbe malurily orth. Obligations, '0 far as 
()uaranlo'" nabillly i. _..",«1, ,han be ac:ceicraled ..d the ObIISal;o. ,h.1l be immediately payabl. by Quarantor. 

Guarontl!r a_ledpa and 88'"' IhiIt Ibl. A"",,ment, end !he ObUsation' ....red hereby, ahall remain in 1\)11 rom ...d effeot a, all rimes. 
DOMilbslandins"'y aotion or und.rtaltinp by. or q ..... ,. DBP or a,aw, any Cl>Ilalcrar. in ""nn"'lion with Iiltyobllilll.n in any proceedi.a in 
th' U.s. Banlcnlpt<;y Court<; intIudlo, wilhotJllimitartori. valualion oT coIla..rol••Ieetlon or remod'" or impos~io••r....red or u......",d 
clailll-'" upon claims bY Dl!P. p....ant to Ih. U.s. Blnknlploy Code, as """,oded. 

In the event that any payment or principol or inI....t received and paid by any other g1WlUIIor. borrow.... '0'01)1, endo,..,.r C<HJl8ker I. 
d..m<d, by final otdti or. ""uri orcompetent joriodiclion.1o ha.. been a voIdabk pref_ und., the ban1uuptcy or in",,- toWl or lb. 
United S_or oIh.lWi.C; Ihen Gu......to,·. obligation ""aU ...main as an obligation Ie DIll' end ,hall nol be considered as hawng been 
exlinsuishod. 

II. 	 COLLATIlRAL. Ou_lor'. perfo_ under thi' AgrecnItftt is secured by and Ou"'"",., Sl8llts and •..Jan' a ..."uily intereslln the 
rolloWlng collal.raI: 

12. 	 WARRANTY AND RBLIANCB BY GUARANTOR. Ou8llllt1o, r.p-nj' ..d wlIl'fII!!t,lbat this A_ment \vol! entered inIo at th, rt'Iuest 
orllom!w<r; aDd that Guoronl.or is OaIisfted fOPrding Borrow,r·. finllhclal ••ndllion end ..isting Indebledn.... aulhorlly I. borrow and tha 
...end intended uso oralia- J>!OCCCds. Ou...nlor further ..",...nt. an4 warrants Ihal Guaranlo, hIlS no' relied on any rep,...nlalion, 0' 
_1ons.CPBP or ""Y inronnatloo prol'ided bY Pili' ""peel;", Bonowcr. Borrowe,·. financial_dillon end ..i"ins ind,btedn ..., 
B.rrower·, a.lhorilylo bormw.r Borrow..·s u .. and intended ;q, or .UI ••n proe<eds, 

13. 	 Rl!LIANCBBY DIlP. Gu......... acknowlodSC8 t1tat Dl!P i...Iyin••n Ihls Agreement In making lbe Obllpions to Borrow.., and Gual1llll.r 
ba.s s;good thl, Ag.......,,! '0 Ind.... DIlP to malt,!he ObIigali.... Gu.,..,,,,, _~, aebnowledaes end .s .... thallh. rt'Iulmne_t C.r 
Guarant.,'s signatu,. is -""'"art for Ih. Oblisatio.. 10 be considered .,edllwOfllly and that tlte signatur...r.n .0.•lgn.... lrany..... 
_ry .inee DEP Would not ha•• oth~m>d.lh. Loin. 

14. 	 PINANCIAL STATI!t!fIlNrS. UnHlthc Obllsatlons are paid in full, Guarantor sball furnish DEP upon PEP', r<qUe.s1 and In the event .rllO 
request, oIl<8st ......lIy. "'lI'<nl financial statement whi<h Is ctlltified by Oual1mor and Guarantor's o«<>unllnllO be true. compIeto and 
Iccurato. 

IS. 	 JOINT AND SI!VI!RAL. (lumlllO' and .11 oIher borrower" cndo'l<I1, mak<ra, <O-$IS..... and ,u'e1iesshall bejolnlly and severally liabl, 
and" thi. Agr.emOnI and other ",1aIed agree"",nl$. 

16. 	 WAlVl!R OF SURY TlUAL. To th, exlenl permiUed by la... OumnlOr and PBP be"bYwoivo th, "Shl. whid! .ith" porI)I may ha... 10. 
bial bY jury in "'po:<! to ony IItlgatio. arl.lng from l/t. Noc. ., any .ther qreomont ...._ in conjuncti•• willt this I.uan. GulUllnlOf end 
Dl!P eadt aeknowlodg. that Ihis poN,gfopb l\II5 olth~rb_ bro.Sh. I. the _nli.n oreadt porI)I"1<ga1 eounsel or !hat ...h porI)I bod tho 
opportunlly Ie do 1I<J. 

17. 	 OBNI!RAL PROVISIONS. 
CAl rlMB IS OF THJ! l!SSaNCB. Time i. oflb ......... I. OtlaraI\tor', porforrnart« of all duti.. and obliga6••, imposed by thl. 
AS...."""'!. 

• 
(8) NO \VA1VER BY PBP. Dep', co,"," oraeanns, or Olll", rorbea"",cc IT...... or delay in. the ...«1.. Qrany or Dill", righl$;. 
Rmedics, privlkies.r righllO inlist upOn Q.._·s strici Performance ofany provi.lo •• contained in Ibis A,gm:me.~ or other loan 
documents••hall nOI be ""n'trued ..a wain, by DI!P. unl... ""Y sud! wli_ is in writi.g 8/ld Is .ilned by Pl!P • 
(C) AMENDMeNT. Tho prol'isions contained in this A_menl may 001 b••mended, ««pI th",uSh • wriu.n amendmenl whick i, 
simed by O'....ntc, end DIlI'., . 
(0) INTOORATION CLAUS!!. TIti, written Agrto ...... t and all documents execuled """......n.ty h .... with. repre5cot I~e "",ire 
u.dcmanding bctwccn tit. portle.s .. 10 tho ObIiptlons and may n.t be c:onltadi<!ed by ,vide... or prior.coa!cmposancau., 0, .ubsequOflI 
.raI agrecmcna. of lb. parties. 
(8) FURTHBR ASSURANCl!S, O_.ogreeo. upon requesl ofDI!P and within tho lime OBP 'peeifics, 10 provide ••y Inromili.n. 
end 10 ex«ule...knowledsc; doli"", and IWlAi .r file oueb further i..tru_ or documents .. may be requl!ed by DEP 10 " ....,!he 
N.te 0' confirm any lim. . 
(p) GOVeRNING LAW. TItI. Agr_shall be go.,rrred by !he low. .r the State ofFlorida, provided Ihatlueh la... arc nGl.thelWis. 
preempted by rcd<rollaws and ..sulati.n .. 
(O) ¥ORUMAND VIlNlIB. In the ...nloflitigalion portalnins to thls Agreemen', the exclusive f'orum, ....eand pl.....rjurlsdletion 
.haII be .. the Slale orPlorid. i.11te ltate_1tS for Iheeounly ••, Ibo federal court .nhe U.lted Slal.. l'ederal District, wh.... th. 
prinelpol .lIk. oCOIll' i.I.....lad (u."!'I'li.......). unl....th.....i..dcsl...tcd in WTillns by P!!P 0' GIbe",,!.. "'lui.ed by law. 
(H) SUCCl!SSORS AND LIABILITY OF QUARANTOR. TIti. Agre.ment,ball inure 10 the benefil orand bind Ibe h.iIi, penonal 
..pr_'..i.............., ...1.... or the portics and .ubscqu,nlltold... orllte ObliptioM; provided howe_, thai GunnlOr may nol 
asajgn. lransf", 0' del..t••ny or its riahts or obIisall.... under Ibl, Agreeln<ll~ Ifany OWItanIor dies, Ibe ..tot. orllled ...""", 
au.......'" only ",veathe omount oC the Obligations ou,,!llndins at ,h. death orIbis a .....nIC'. A.,. all Obllsati.....!lor ,uob death. Ihis 
A~IIUhan remain In full ro,..end offect as a guaranty by the .....iYins0ulflIlIOl(.), butnOl ... gumntybYthoda:eascd 
Guaranlor l

, e.slafc. , 
{I} NUMllllR AND OBNDIllL When.,.,.r .!ed. the sinSOIM $hall includolh. plut1ll.th. pJuraltha singular. end the use or any gcnder 
shalilteIIJlplleable to .IIS."".... ... 
(1) DBFlNITlONS. The lerms used I. thl, A_men!, ir nol dellaed berei•• ahdillave lbei, ... eanings OJ dofined In !he other documents 
execoled con_po.....u.ly. 0' In conjunction, wilh lIti. Agre.....nt 
(K) PARAGRAPH HBADIN<lS. TIt. h...tlllS' allho begilVling oC .... y ....a",ph, or any subporoppb.ln this Asr.....enllllC ror 
_venlen.. only and ....11 ••' be di>jlosillvel~ iAle'P"'tins 0' _Iolthl. A_m.nt. 
(L) IF HELD UJ'IBNFORCEABLIl. Irany ptovis!on oflhis A_.....I.h.U be h.ld un..ra....blo or void. Ib...uch provislOil to lb• 
..I'n' nol o!henri", limlled bY lIllY ,holl bo 'cverabljl!lorn IIle ......i.InS provj,~ ond ,han In no way Itreetth. enforctlbility .flbe 
Itmainlng provisions norllle vall' rthi. Agre......t TItis Agree"",nt •• valid dcsplleth....uln...... v.Udily or enfbrecahilily or any 

• 

ofth,loan docum...... 

aUARANTOR: 

Sondra MeMse 
MY ooM'..I$$IOIi, CCUllll2 EXIOliS 

Novtftlt>et 17. lIM» 
~o WtD,fltil\W,NCU.c. 1 Initials 

http:subporoppb.ln
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·~dARANTY AJ~IENT FOR A SPECIFIC L,..AJII 
At; Security lOr. Loan from 

"LORIDA DEPARTMENTOI' 1lN\IIR0NMBNtALPROTIlCTION 

December ~ 2001 

BROWN PAMIl.YTRUST, (the Guaranlo,); and the St... of Plorid. Department or il.nvironmenIBl P,ol«11oo (DBP) 8J!l'O" as foll"'II: 

I. 	 AGRIlllMBN! TO OUARANTY. Ou_ ''''1"05'' that tho DBP makelh. Loan (u bereln defmed) to WA'FI!R MANAGBMI!NT SBRVICBS, 
INC- (BomIwu). In con.lde..l!o. ofllle OI!P making any suclt lc>on(o). Owuon!o,jolnlly and _ .....Iy, .bool.tcly .....lICO!IditIonally p,oml... 10 
pay and ",lIJ1UIti.. pn>mpl payment ofth. Obligatl••• (.. bereafter defined) to DBP. wh•• due. up t. $6.400,000 of th. principal amoun~ Tbc lerm 
"ObIISllions- .haU_ \be !ndebIed\U!.l$ ofBorrow.r to DIIP .. <vide.end by B.rmw<r·. proml...,/)' nole .....Ied by Borrower payable to lb. 
order of DBPI wlt:ich O'Ifdenca .. loan (LoM) to BofTOwer in Ine $\1m ofSl.OOO"OOO. aqd .U addUional notC$. e~tensiom. renewal", modlficattons. or 
.....rituCiom thereof_ O....tnlo< lIIdIIer absol•..,iy and unoonditionaliy promises to pay and gullt8nli.. pr.mpt payment. when d.e. ofall ...rood 
int.................bl..IIenIcy.· f...whicb ahall be _ 10 mea. 10% ofth. tolll ofth. unpaid Obligalio.s plus .11 ,,"rued Inter..t., .udt 
I_",mo.nt .. may be ......nabl. andjurt; InClllltd i••111,,01 ""lio.s,lncludbiS tho.. in<....ed in appcUlle proce«llngs. 

2. 	 BXTIlNSIONS. O'lIl8IItor _ ....ts t••l1 r.newal....I•••i.... modlfl<all.ns and subslitulion. ofth. Obllguliooll whidt may be made by DI!P 
upon su<h ....... and condition. IS OBP may ... tit 110m lim. tv time wilhoul fbdll.r noti.. to Ou_rand wilh.ut Iimitatio. Il$ to the number of 
renewals, _ion.. modification. 0< SUbsUlIllions. 

3. 	 PRIMARY LIABILITY. 0 ........' II primarily liable u~er this A_m••t. ,.ganII...ofwhether or nol DBP ""..... any of ils r.medi.. 1,.in,1 
lIo""wer. against any olber maker. lurely, guanontor or.,.doner .fth. Obllaation, 0< .g....st any ""Jlat...l.....ring the Obll&alions. 

4. 	 NO OTHeR CONDITIONS. The li.bliity ofth. O .....to, i. not conditioned o. th..ianins oflhe A';-by any other polSOn and f.dller I, 
.01 aubjecl 10 any condi~on not exprculy." fodll h...,in. 

j. 	 llVBNTS 01' DBPAULT. Guarantv, shall be In defaull upon th....umnu ofUyofthe followinsev.nt •• clrcumsloncooorcondili.ns (E....tsof 
Default); . 

(A) 1'.,1\1,. by any pIIIy obllgat«! onlhe ObU,allons to make po_I when duo; or 
(9) A def ••lt or b,...b by no"".... or any .....er. e.do...,......ty. or guaranto.r under ...y of the Ie""", of thl. Agrcement,the Nol•• any 
eonsltUdion loan agreement or other loan agreement, 'lilY security agreement, mortaase. deed to sccure debt. dtcd ortrmt, tJU.it deed, or any 
other document or lnstJument evldtll<ins. gullJ1UltyIDg. stalling or otbcrwi....Iating to the Obllgatiom; or 
(C) The making or (uml.hing ofany .erbal or wriU.•••.,.....tation....t.....t or """'lIlty 10 DBP which is or becomes f.l,e or i........1i. 
Iny meteriid respect ~y or on bchatror Guarantor, Bonower1 or any co~signer, endomr, surety or guarantor ofthe ObUS8tions,; or 
(D) rall... to obtai. or maintain tb. in",llUlu COvtreg.. r<quired by DBP. or in.urance as I. euSlOmI/Y and proper fo, th' Collate..1(u 
bereilt dclined); or . 

(11:) Th. death. dissolutio. Or 1.000_or or. \be appointment of. receiver by or on belullfof, thelWianme.t for the be..f~ ofcredit.... by Of 


on behalfof.1he volun\ll)' or inVGlu.\Il)' l.rmi.oIlen of exl_ by. or th«ornmencement ofany procendlnl under ..y prcoent or Mur. 

fed...10< stat. in..!vt..y, baokruptcy, """I!an!zatio., composition 0< dabto.r.dicnaw by or "",Inst OUlllOnlor. 8o""w", 0< any eo.signer• 
•ndorse•• SURly or ......tor of the ObIisatlons; or 
(P) A 8"Od flilb bcllefby DBP alllly time that DI!P i.ln«<.r. with .... peClI. Borrower. 0.01'31\10" or any co-signer••ndo...r. """'ty or 
guaranto,. that tho prospect ofany payment I. impaired. thl\ thel'roperty is impaired. or ,hllth. ColhKcrol (os berein d.fined) Ii Impaired; .r 

• 
(0) Pail.", 10 pay or provide proofofpa_t ofany Ill.......m.... rellI. insulan« premium, es.row 0' ...,row deficle..y on o. before Its 
due datc; or 
(11) A mat.rial edve... dt••g.1n Ou_lOr's bu.I..... Including _"hip, m._..1, and ftn",.1aI condition.. whim in DSP', opinion 
inJpair. the CoIlal<noI or repayment of th. Obllsation.; or 
(I) 	 A transfer of. substantial plrt of O\Ul1llll!),', mo.ey or properly. 

6. 	 RIlMIlDIBS OM DIlI'AULT. At th.opIionofDBP, aU orlny pari ofrhe Obligation. under thiiAgreerncnt. togelherwith any oth.r obli,ltI"". of 
O......t.....I.tins 10 thii Loan••hell b....... immediately due and payable wllboutnotice or d.....d. upon the o«u.,.".. ofan Bv..,t ofDafitull 
or al OIly time lheteafter. In odditio.. upon th............. ofany Event of Demult. OBf. al its optio•• may inunediat.ly Invoke any or.1I other 
r<medi.. provided In till. Of.WOllt)', the Note, or ...y other instJument .vid.nti.g Ihe Obligations. and .ny do<_....ring or othelWi", 
relotiet, Ie \be dbllgllion•• DBP I, entitled to all ",hll and r<medios provided at law or c:q.ltywhe<her ornot ..p....ly ...Ied in thl. AlI'umC.it. 
By <hOOfing .ny remedy, DI!P docs not WIlve its fi&hl1O an Immediate .... ofany oth., remedy if the ."""t.fd.f.ulf c.nti-. or .......pin. 

1. 	 WAlVI!R AND CONSBNT BY OIJAI\ANTOR AND OTHI!R SIONBRS. Roganlins the Note and Obligations. to the txtent not prohibiled by 
law. Guarantor Md 8Qy other aignen: 

(A) _ ...t to th. val.ation ofany collal<ralln _tlnn with any proce«ll.,5 under th.U.s. Bankn!ptcyCod...n«mi.g Borrowrr or 
0_0'. IOgardl... ofnny wclt valuation or actual amounts received by DEP arili., from sal. or"".h coU.teral. 
(D) ....... lo.Dyw.l .... pted Borrower. and .gr.. lhoton)'d.l.yor!ackofdilig.... in thc ...forc:cmentofth. Obligatlc>os, or any f.ilure 
10 iii. a claim or otherwise protect any ofth. Oblis.li .... In no Way ,treets 0' Impairs O_r·sli"",1Ity. 
(C) wal.. ,.U..... on 8IIy nnti-danei••cy ..atules,llifflUgh .ubrogalion or oth.rwiH. and ouch Slat_In no way all'eet or imps!' Oo""'nlor', 
liablGly. I<\liddirion, OollJ1UltOr WIly.. any rlstits or~br.B.tio... cimlnoulion or reimburserntnt and any other ""'IOUlIJ1UItor m.y ha.., to 
••for.. nny ",medy which DEI' now hll$ or In \be futUre .... y ha •• again.t aorrowrr or .nother g .....llIo< or u to any ..U...... or .......ty 
i.tcn:st DBP may now or In th. fUlIIr. bold for the indabt<d.m. Any Ouanmtor who i. an "i••idcf·, II ...nlertlplated by the U.s. BanknJptqo 
Code, I I U.S.c. 101, makes these walYers pennantDlly. (Anin.lderln.lud... amons othe.s, • director. olflCer, plllAor. or other per_In 
<on!nll ofBotrower•• person or an ••tit), lbat i•• co-pamer with Borrow.r. an enlity in whiclt Bon._ is. 8......1partner, dim:t.r. offi.... 
.. othorpe"",n In "".Irol or ••"'.. ,.latl"" ot...y ofth .... _ person..) AnyOu....lorwho il.olanl..lder mak.. th... w.iv .... u.til all 
ofllorttlWOr'$ Obll&ationslo DBP.lueludins Obliga.ti_ that .... nol oom-ed by th. O'aron!Y.. a.. fully repaid. 
(D) wal•• prot..t. prelOntmentl\lr pa,....!. demond. nolioe of.""'I....ion. nDIi•• oflnle.t to ••cel..... and nolieo ordisb••or. 

. (B) ""....,110 any ,...wsl. and .xt.nsl.n. for paymelll .. the NOle and Obligation.."'Bardle" oflh. number ofn,h ,,",cwals or ..ten.i.... 
(F) conKnt to DBpl. rel~ of any borrower,. tndOlitr. gUJIantor. surety. eoc:ommodation makeroruy ClrMrco-signer. 
(0) .....nl to the ..I..... aub'l~ullon or Impairment ofIIIIlilcollltera\. 
(Ii) .....nt that lIorrower or 9.8IlIntor .. authorized to II1O\IlIY thetmns oflhe Not.< or any ins""""'lIt securing.........tying 0< ..Iatinll to 
theNoto. . 
(I) 	 ......nl to DBP', riJhl of1C!·.rru well .. ",ht of,,*011'orany banlqlarlicipstln, in tbe Loan. 
(J) _ ..n' \0 ...y and all sol... repurcIIasa and partlclpstiori. ofth. Note 10 any per_in any ......... and wai•• not!", of""...I... 
rcpurcbas<:s or partl<Ipatio•• oflh. Nolo. 

S. 	 RBUlASIl OF COLLATBRAL. 0"""",111< IJ!l'O'" that ...y con.leral which ""111'<$ all or part ofthe Obligali... (CoUar.noI) may be assigned. 
C1tdtanged...iwed in wh.le .,..1. part ., ""'sliMed without notil:e to OUllllltor ......ithout defeati.ll. dlsch&rgin" or dlmi.lshing th.liability of 
tlle OU''''''tor. Ou"".tor·. obligation i..bsohlre and DBP', filIur. to perfeu a.y _urity !nttteSlor any att o,omission by DIlP which impairs 
the Collateral ,hall not ",11_Ouarantor .rGuarlJllor', liability u.d.r Ibis Agreement. 

9. 	 NO DUTY BY DBP. DBP i...d ... no duty to pr........ or plot..tany COII......1...1i1 DBP Is iIIaetuoi or co.Slru,ti", po.....;•• ofthq CoU"c",!. 

I'or ptupO... oflhl. pa"'8'lPb. DBP ""ll only be deemed to be In ".ctual" possession oflhe CoIIaktai when DBP has physical, Immedi.te and 
•••Iu.i.o co_I ••er.he CoII_.1 and h.......pled ..dt control in wrltlns. Purth.r. OBP slulll only be dr<med to be In -constructive" 
po","",on ofth. ColIate",1 when OBP has both lit. po_ """ the intent to ...rei.. _hoI ove, the C.U.....I. 

10. 	 BANKRUPTCY. If. bsnkruptcy petition should at ••y time be Hied by 0' against the Borrower. th.~maturityof the ObIIg•• jom, so far .. 
O • ....,.w·. lIabUity i. eoncorned. ahan be _...Jcroled IIld Ibc Obligatl•••hall be Immediat.ly payablo by Ou......or• 

• 
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Gu......r acknowledges and ...... /h" this A_nt, and Ibe Obllpti.........cd he..by. sball nrmln i. full r.,,,,, and .ffect.t eI, d ..... . 

•o\Withstanding any a_ 0. u.dOl18king' by, or a~i.st, DUP 0' apins! any""lIoiotal. In coo.ectlon with any obligation in any proceeding in Ih. 
U.S. Ban\:ruplcy Courts, including without ii_lion, YBIuallon or ..,lIam.l, el<ellon of..medles .r lmpo.UioH oC&eOured ., Illl>eliured claim • 
,13(11, upoa claims by DllP. puts.anllo the U.S. Bankruptcy c..J'. as amended. 

I. the evetlllhol any payme.1 of pri.cipal 0' mit,"" '...i ..... and paid by any other guaranto" born".......,cly. eMO'''' or _ker is <l«med. 
by final onler.C a court orcOJllpolelltjurisdlctlon. to have been a voidable preft..n", .ode, the banbuptoy or ..solvenOJ' I&wri of the Unll<d Stat.. 
or otherwi... then Gu"".tor·s obligation ,hall runain .s an obligation 10 DllP and shall 001 be conlid.red as haYi.g bee. extinguished. 

II. 	 COLLATlIRAL. Gu.....Io'·. perform.nce unde, liIi. AS........t i. &eeUred by and OutnllllOrgrants ond ass1gn. a ...urley in""" in the 
following ..,lIateral: 

Il. 	 WARRANTY AND IWUANCI! BY OUARANTOR. Ouaranto, ..presents and _lIloi this Agro<roen! was <nl,/ed bllo at Iha "'1uest oC 
BOlfOWer. and thot OUIIIUlor is ..Ii.ned ",gwing Bo"" ..... •• r""""'i.I • ....rIti.. and c.<utlng ind.bl<dneu, ••thorily '" beIfOW and the use and 
i.t.nded .... of .UIOil. prweeds. Gu......to, f.rIbe, represeau ond _Is thol Ouatamo, has nOl ..lled.n any '.p....n!ati••' 0' oml..ion••r 
DBP., any intormation poovided by DllP ,..po<tins Borrowe•• D.........'. flnanclal condition..,d exisling ind.bI<d...... a.rrowe.', ••thariey 10 
beffOW ..Borrow«'..... and Intelldt<! usc or aR loan PlocHd.. 

13. 	 RIlLiANCI! BY DBP. G......., acknowledge. that Pill' io fclYins o. this A.......nt in making Ibe Obligodi.n. 10 a.now••• ond OuamtlO, 1w 
signed thi, Agree...nt 10 induce PIIP 10 make the Obliption .. 0 .....1•• further aehnow!edgts and agree_ that the requi,emenl for auarantor·. 
llignatu", ie noce$$8l)' for the Obligollo.. 10 be considered CredllWOllhy and that the .ignaru .... of all "".. j....... lfauy. Ole n......ry fln"" DBr 
would not have othelWile mado the Loan. 

14. 	 FINANCIAL STATIlMIlNTS. Until"'. Obllgo'ion..... paid in lidl. Gu.....Io' maR lUmiob DllP upon DllP', rcqu... anlll_lIl. event of_o 
requ..t, at Ie&$I .......ny. <wunl financlal .....m"" which lI ..rtllled by Ouaranlor ..11 au_·••...,.n'ont 10 be !nIe. complete and 
accilRlt. 

15. 	 JOINT AND SBVBQAL. Gu",,",IO' and.1I other burrower•••nd_",. mabrs, c .... I,gn.... and .uietles ,haR be Jointly ond ....rally liable under 
!his Allecmen'.od oth.r ,.laled ag,eemi:l>ls. 

16. 	 WAIVIlROf JURY TRIAL. To th'''''len( permitted by law. O • .,snto,and DIlP~••ebyWllive therisht, which either pareymay bav•• "'a trial by 
jury In rupeet 10 any Iltiption wing 110m tho No..or any other .greem••t executed In toi\iunclion with thl. Loan. G......tor ond piJp ucn 
ockn_ltda. that this """""ph h.. either been brOUllht I. the _tlon or.ach parly's Ie.gall:oun.-.t or that ..ch party had the opportunity 10 do 
so. 

17. 	 GENIlRAL PROVISIGNS. 
(A) TIMB IS OP THBBSSBNCI!. Tim.-I. ofthe ......,. in QUWllltor·. perroan.nc.. ofall duti.. ond obliSa1ionslrnposed by thl. 
Asreemcnt. . . 
(B) NO WAIVER BY DllP. DSP·. counil ordeaUoS. Of DEP's forbeanln« t\om, or deloy In. the ..en;!", .r.ny ofDI!P'. rights. """"'i.., 
privileges or right to insill upon Guaranlor'. ahict pcrRmnanct ohny provision. contained in this Agreement. orother loa... docwnem, shan 
no! b.....lI1led.,. waiver by DBP. unl.....y such wal... 1s In wri~ and is signed by DBr. 
(C) AMENDMBNT. Th. provisions _ained in lid. AS.......t may no! be ....niled, ex«pl through. wn1te. amendment Mlich I. signed 
by O.arantor IIljd OllP. . 

• 

(D) INTEGRATION Cl,AUSB. This written Agree_I.nd aR docu...nts e.....led concurrently herowfth. ...".....1 the entire 

undemanding belW... !h. paRi.. as .. the Obligatlonland may .01 b. conbodicted by eviden•• orpri.., eoncoJllporaneous, or oobo<quent """ 

agreement. orth~ parties. 

(E) PURTHDIl ASSURANCES. 001_ agr.... upoo noquw orDEP ond )'I'ithin the time Dl!P sp«lfi... to pro""" any i.formation, and 
t. execu... ocknowledge, dellve,.nd """,rei orm....h further instru...." or document. as may be noqul.ed by DBP to secun: the Not. or 

conromanyll... 

(I') OOVllIINfNG LAW. Thi. Agr.....nt .halt b. g...rncd by the law. or the Stat. of Florida, provided that ouch laWl' .....ot otherwl.. 

p...mpled by fed...l law. and ..gulan.... 

(0) POR.UM AND VENUB. In tho ..enl.f1it"aUo. pertaining t. thi. Ag......m. the .""Juri.. f.lUIl!, venu. and pi_ ofjurirdlctl.. ,hall 

be in ,h. State offlorida in the .!aI. courts for the <OWl!),. 0' Ibe fed.raleourt of the United St.,es Feder.l J)i,1rId, whe,. the p.incipal omce 
of Ol!P i.!ocaIed (as .",Ilesble). unl... othmvloe d..lgn.ted in writing by DSP or otherwise required by I.w. 
(Il) SUCCESSORS AND LIABILITY Of OUARANTOR. Thl. Aaroemcnl sha!1 inUll> 10 ,h. beneHt ofand bind the heirs. pe.....1 
tept....toti......ce......lt, 1$S1,gn••f the paRIes and aublO'luent hoIdOl$ .fth.Obligations; provided however. that au....l1>r may no, ...lgn. 
tnnsf<r.r delegate any oC ils rlshls 0' obIIgatl... under·thls Agree...nl If any Ouar8ntordl... lhe ..tale .fthe dtceBHd G••rontor only owes 
Ih......nt oCth. ObIiS.tioDs outlllmdini; ., the death or IbU Gueraolor. As'. aR Obl,,_ aRer s.ch <IeaIh. till. A.room"" shall ",main in 
full f.~ aod e!fed as. gull/lUlty by the .urviv!n,C 0.1InlIlIOr(.}. but Il0l .. a &,,,""'eyby the dec...ed Guarantor'...tato. 
(I) 	 NUMBBR AND OBNDI!II. Wh.....r used, the siagular "'.11 inel"'" the plural, the plural the 'ingular, and th••5O of .ny londe, ,hall 
b. applicabl. to all ..nil.... 	 . 
(J) Dl!I'fNITlONS. The terms used in 1~ls Ag......"I. ifnol defined ....In, ollaR baye their meaning. as denned in the other do,umen.. 
ex<cuted ...tempo.....ully. or i. conjunction, wllh this Agreement . 
(X) .PARAORAPH H,l!ADfNOS. The heodinp a' the b.a\nning .tony _aph, 01 any subp_ph, In this Agree';'.. are tor 
__c. only 1114 shall not be dlspo:sitiYeln lnll:rpreUng or ,0ns!l1ling !his AgreemenL 
(I.) IF HBLO UNBNFORCIlAl!LI!. Ifany provi.ion orthis Ag......! ,hall be held 1lJl<nforceable., void, then such proviolon to the exlent 
.ototherwi.. limited by low sholl b..._I. 110m the ,.malnins provlsiOll$ and sh.n In no way .!fecl the .1IfO....bfiiey .rth• ..-ning 
proYision'!ior the validity ortlli. Agw:cmenL This AS......nt Is valid d"plte the g...in"'.... nlidity or entOl'C<llbllity ofany "flhol... 
documents. 

GUARANTOR: 

• 
2 
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uOARANTY AGIlE£M£NT FOR A SPECIFIC LvAN 
As Sccurky for al..otn flOm 

FLORlDA DBPARTMI!N'/' OF BNVlRONMI!NTAL PROTBCTION 

De(Cmber ~ 2001 

LAND IN FLA, INC. IifKlA ABC fNDUSTlUllS. fNC.•• PLORIDA oo!pOration (th. Ouarantor); and th. Slate "fPlotida Departmenlor 
B_vi""""",",,ll'roleoUOJI (DIiP) ..... as follO\v&: 

I. 	 AORl!BMBNT TO GUARANTY. OUltanlor requ.." that lhe DSP mab tho Loan ( .. heroin d.nned) II> WATllRMANAOBMBNT SERVlCIlS. 
INC. (8oJtowcr). I. consideration of'ho DBP mokll\lli any .""h loan('}. OUaranlor joi.t1y and """,...Hy. absolutely and un<onditlonally proml$O$lo 
pay and p..-.oli.. prompt paymenl oftheO.liplion. (as h_lIor defined) II> DBP. when dU<'. up II> S6.~OO.OOO ofthe prin<ipallmOunt Th. term 
'Obliplions" &hall mean th. fndobledn... or Borrow« to DBP as evidenced by Borrower'. I"omi..OI)' note ...culed by 8oJtoWCf poyehIe It> Ihe 
otdcr ofDBP. which evidenc.. a ...... (Lean} 10 Bonowei I_ th••um orSl,OOO.OOO, nnd all addlt[onal nol...........10...........1.. madifl<Olions. Or 
aubslitutions the,eof. Guaronloll\trlhcr ob..lulely.nd .nconditionally promi... \0 pay and p .... nm-. prompt poymcn~ whe_ due, ofall ...rued 
I.tetesland _ble ollomey&' f... which &hall b. COlUtrued \0 mean IO~ or Ih'!OII1 of'he onpald Obll&ations plu. all a<ClUed I.Ieral or .uch 
laraer amount ..may be .......bl. and jlJ.l~ incurred In oR 1epl ••tl.... includil\lli Iho.s.incurred in appella'. p<OCeedil\lli" 

2. 	 EXTBNSIONS. Oo.....tor co...... 10 allrenowol.......,slon .. modirlCali... and wbolilulion. or Ih. Obllaatlons which may bo mad. by OSP 
upon ...h terms nnd condition, u OBP may "" rot ftom time to lime witOOut lUl1h.r notice to a_tor and wilhnu! limitation as to th. number of 
renewals., meRlions, modificatioM or substitutions. 

3. 	 PRIMARY LlABIUTY. (lUlIllIl1tor I. primarily lioble und.r thl. Ag...meIlI. ro.ardl... ofwholher.r nOl DSP pu"".. anrofl.. remedit$ "8"ln$\ 
Bonower....inot any other maker, sumy. SU.....tor or ondO,.", ofth. Obl\sation. or against any collalcral scouring Ih. Obllsalions. 

4. 	 NO OTIIER CONDITIONS. The liability .flhe Ouaranlnr is not CORdllloned .n In. .ignlng .fllle Ag..e....tby any olh.r penon.nd IImher i. 
nol .ubj..t to any ""ndltion not ..p,...lysol follh herein. . 

S. 	 BVl!HTS OF OBPAULT. Ouaranlor shill .. In d.fault Upon Ihe "CO""""' .fanyoflhe f.llowing eve..... cireuIRStllll'" or conditi... (Bvenli of 
Default): 

(A) F.II... by any pany obllialcd on Ih.Obll&alloM to make payment whtn due; or 
(8) A defeult or breach by Borrower or ..yeo-sip.., endo.......",ety."" parontor under any of Iho terms of this A8J-~ tho No'o, any 
_cd.n loan aar=menlor Olber I... ""..men~ any sec.rity ..........1. mortSaa<. deed to ....... debl, deed ortrusl. '""I deed. or any 
oIher doc.menl or inmvm.nl trvideooing. guomntyinS. securinS 01 otherwise rdotilli to the Oblipllons; 01 
(e} The !IIlIldl\lli or fumi.hil\lli of any verbal or wri.n.n ..prose_ion, .cal_01 warnmly to DBP which 10 or becomes £al.. or In..,m., in 
any m ..... iaI respecl by oron bebalfofGuarantor. Borrow.... or any co·.I....r. endorser...my or suarantor orthe Obligations; Or 
(D) Pailo"" to oblain or malnlaln the insu...,... co........ req.irod by DBl'. or insurance .. i. cu.1onWy and propor tor the Collatoral (u 
herem d.fined); or 
(Il) Tho dcalll, dlssoludon or Iasolvency of, Ibe appoinlment .f• ...,.Iver by or on behalfor,lIIe asslpmm' for Iho .....mofcredilonL by or 
on behalf of. the volunlary or Involuntary I<mdnallon ohxlSlen<c by. Or lhe comm.m,crncnl ofIlly plOCeedil\lli und.r any pn:senl or future 
fedcnd or Slate. insolvency~ baDbuplcy. rcorganlzalion, composition or debtor relief law by or 88Mnsl Guarantor. Borrower, or any Q)o..igner, 
endorser, 5Urety or panuttor of the Obligations; or • 
(F) A good iZilh beliaChy DBP et any lime Ihal DEP is insecure. with respect to Borrower. Guarantor, or BAY co-signer, endorser. IUrety or 
g.....lor.lII11 111. prospo<! of:my paymcnl is irnpaIrod, Ihat the I'soperty i. impoiml, or thaI the CoUalerrd (as heroin dofined) io impaired; or 

• 
(G) Foil"'" to payor provide proof of payment or Illy I... _to rcn~ insuran« premium. etaOlv.r escrow deficiency 011 or before im 
d••dote: or 
(H) An1aicrial a4v.... changc in Guaranlor', bu.I..... includi.g OWIIOl$bip. m........nc. and r.._ial ...ndiIiOll•• which in DllP', opInion 
impoinlh. Collolcralor repayment.f In. Oblipllo..; or 
(I) 	 A ..... ,r.r ora sub.tantial part ofOuarantor', money or properly. 

6. 	 Rl!MEDIESON DBPAuLT. Altheoptio. ofOBP, all or any part of the Oblipt1on.und.rthisAgretmeD~ wpt/tcr wllh ..y.r obliptio.. of 
0_..l.ting.to !hi, Loon, mall become immediately due and ",yehle wilhoul notice or dei"and. upon lhe occurrence orIII Bvent ofDerault 
or at any II00e th....fter. In IddUion••po. Ihe o..une_ orany Bvenl orDef..l~ DBP, at ilS option, may inuncdiately invoke any 0' all other 
mnOdi.. p"",lded in 1111. O"mnty. the Note, or any other initrument evid.ntinS!h. Obli8011.... and any doc:umen.....urin, or olherwis• 
...Iatina to lite Obligation.. DBP i. cnlilled 10 all righ.. and Rmedi•• provided .,law Or equity wh.ther or ••' ..p....ly .cated in 1M Agrcem.nL 
By choosina any r.medy. DBP de.. not waive ils right" an immediate use orany oth... remedy If !he ...ntofderaul! conlin... or occurs again. 

7. 	 WAlVBR AND CONSeNT BY OUARANTOR AND OTIIBR SIONBRS. Rc:prdiDg Ihe NOlelUld Oblliatlons. to the ext.nt not prohibiled by 
law, O.arantor IUId any olher .ian"" 

(A) ......nl CO the voluation orany ~01l1ll.,.1 in co.....'..n with any pn><:<e<iill£$ under the U.S. Bantruplty Cod_ t.necmilli Borrow.. or 

GuII!lInIor. rcprdl...orany lueh v.lulll'on or acl.id ainounlS received by OBP aris"a Dvm seI. or ",ch coIlatend. . 

(B) .onsent CO ..y waiver gra.ted Borrower. and alf"C Ib,t any delay or lack ordiIlgen<e in Ibe enforcemenl of th. Obligation•• or OIly Cailur. 

10 Ill•• claim 01 o!herwl.. proICCl any of th. Obliplions, in 110 way .1Tto1S or impail$ Ou_r', liability. 

(q waive rdi...... OIIuy antl-de/ieienoy.ta_, thtOUgh subrosation or otherwise. l1li0 ""ch ~IIIIUI" in no way .rrret or impair Ooarlllcot. 

liability. In addition, Guarantor waives any nabl. ofwbroJlB/ion, contribution or rclmb""'....nt ond any other right Gu.....tor may have 10 


.••fol(C OIly remedY whidt DBP now has or In the n.tur.. may have "aill!lllom""er or another gu..-.olor or as to any coUateral or .",urity 
interest DBP mayllOW or In the ruture OOld for th. ind.bk!Jn.... Any Guamnlo. who is an "i••ider', .. contemplated by the U.S. Bonkruptc:y 
Cod" II U.S.c. 101, rnokoolftese waivm ptmWI.ntly. (An in.ide, Includes, ......... ollie,. •• dilt'Clor, om..r. partner. or other person in 
conltOi of'Sorrower. a pe:mm Of 81\ entity that it aco·partner with Borrower, an entily in wilich Borrower '$ a aoneJB1 partner, dimlor, oOktr 
or other penon in _Ito! or a elo.. relalive ofany oftheso other po......) Any Oo.....tor Woo i. not an in.id" rna.", th... waiv." until all 
of Borrower', ObUpliOlll to OBP.lncluding Obliption. Ibat are not covered by the Oo....ty. arc l\IUy repaid 
(0) wiliye protest. pn:sentm.nl for paymont. demand, nolke .r .... I.ratio •• nolice or intentto .«eImle arulnoll<e ofdi,honor. 
(E) con_I Ii> any •••ewaI. and exlension, for paym.nt on Iho NOIe and Obl~... reglldl... ofthe ""mhor of such renewali Of o..onsions. 
(F) constnt to DBf~a release orany bomm'fl. endorut. auarantar, ~ty) attommadaUon maktr or any oUter co--signer. 
(G) ......nllo lb...lease, ••bsilllltio. or impalnmn' oftny .ollat..... . 
(H) ~...nl tIIat8om>wer or 0 .......... i...thorized 10 modllY lbol<nN of tile Not. 0' My 1n._1,"",wina. gu.....tying Of relating to 
theNole. 
(I) 	 consent ro DI;f·. right ofiel..,rr....en .. ril\hl of..t-olf or antbonk participatilli in the Loan. 
(J) .......t ttl any and all ..1es, rcpurch.... and j>OI1iclpation. ofthe Note 10 any perion In any amounts and walv. nOlice of .uth SIIIO$. 
rejiurth.... or j>OI1icipallon. ofthe Nol.. 

S. 	 RllLBASE OF COLLATI!IlAL. Oo....tor ...... that any collateral which secu....Uor part .fthe Obllption. (Collateral) ...y bo assigned, 
exchanged, ..leased i. whol. orin part.r ",bsllMed wlthollll\Oli", to Guaranlor and without defeatina. discharging, or dimlnilhing lIIe liabUlly of 
lhe O......,or. Guarantor', ohliption i ••bsolule and Olll"'ll'aIlure to podm any .....rity Inl<.... or illY «lor omillion by DSP whi.b impal'" 
the eollalcrallhalilfOt relieve Guarantor OfGuannlor·.lIability under this Agreement. 

9. 	 NO DIJTY BY DSP. OBP i...do< no duty 10 p........ or prot"'" any Collotetal until DBP Is In ..!Ual or constru.tive _"",Ion or the eollal,,.I. 
Porpurpo,u orlbi, _ ..ph. DSP shall only be deemed to be in "aetual" posaegion of lb. CoIlatmtI when PBP has physical, immediat. and 
u<lusl......",,1 over the Collalcraland bas ....pted .uth con",,1 in writina- Pu<1her, DBP ahoR only be dttmed to be in ..COIlit....UV.· 
"""";on ofllle Collateral when DBP bas boch the po_1UId th. Intent'l' ...rel" """""lover the Collateral. 

10. 	 BANKRUPTCY.«. bantruplC:Y polition .hould at any Ii... be filed by or aplnsl the Borrower. the maturity of the Oblt,.lio_,. so ftr as 
Oo"""lor·. liability i. concerned, &hall be .....leraled and the ObIipt1on ,hell be immediately ",yehle by Ouo"""",. ~ 

• 

1 Iaitials~ 
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"'::-'" 

Gu_,acknowledges and ...... tim Ihi. A_menl. and the Obligations ....red hereby••hall remain in run rotc. and .rr..t at.n tim... 
no!Wilb.tandlns any action or undertakll1g$ by. 0' against. DSP or again,1 any coIla"'I1II.1n """'«Iioa wilh any obligation in any proeccding in Ibe 
u.s. BankrUptcy Courts. including wlthoollbnltation, _atioa orcollate..l. election of",medl.. or imposition orst<:ured or unsecured claim . 
•Iotus.pon clailll!l by DSP. plU>uant 10 lIIe U.~. Banbupt<y Code. as ammded. 

In \buv••t lIIat any payment of princtpal or 1_I.....ivaI and paid by ...y other S_.'.00_"."'''1)',..ud._.r ....maker I. deen!ed, 
by final ord" of a court ofcompolelll Jurisdicdo•• 10 have b«n a voidable pICr...n•• under the 'bankruptcy or insolvency law, .Clh, Uniled States 
or o.lierwiJe. then Gullanto,·••bligatlon .haIl remain u an obl\satioo 10 DSP and ""II not bo conoid""" as h..... bc<n ull"JUi.hed. 

II. 	 COLLATIlRAL. Gu..'ntol·' perform.nce under'hi. ASreeM'M Is .....red by and Guarantor granl. and -ism • security Inte...t in Ibe 
Col!owing coIl""",l: 

12. 	 WARRANTY ANDRllIJANCSBYOUARANTOR. Oumoto, ..p_tsandwamonllthatthl.Agreem,ntWO-l.nteredlnIOalther<qu..loC 
Bo"" ...... and lbal Ou""",tor is &at/.flOd "'SlIdin. Bo"" ...", r.....cial ...ndiU... and ..isli.. Indeblednw, authority to boJrow and Ih.....nd 
Inlellded ...oC.1110... proceed.. Gumn"" further rep...ents and \\'ImlIlIS that OUafa.lllor has not ..lied on any '"P,,,,,.nlatlo•• or omission. of 
DSf 0' 1liiY inCormation pl.vided by DSP ...peetiag Borrower. B.".,.",'./1_<I.I_III... and .....Ii.' indcbIed..... BOlTower'. lu1hor!l)' 10 
botroW or Borrowtr~. use and intended Ufe of alt tolln proc«dsT 

13. 	 RELIANCE BY DBP. Ou...,..lor acknowledg.. tim DSf fs ,.lyIn,on .hl. Alrecm.A! iA making lb. ObligatloAS to flomJwfl...d 0 .....'0< h.. 
signed thit Acreemenll. induce DBP to make rho Obligation•. Guarantor Cunh!" aclUlowledau and "8"'" tim the requirement for 0.....""·, 
.I....lure Is n-.....y IOllhe Obligations 10 be considered cledltworIhyand that the Ii"""""" ofall .....ign.... ifany.... n-.....y .ince DBP 
would not have oIhe".l.. mad"h. toano . 

14. 	 FINANCIAL STATIIMENiS. U.til tho Obligation.... paklln full, G......to...II.1I f.<Di'" DIiP Upoll DBP·. req_t and In Iba ennl of no 
r<qu..~ at 1...I...uaUy a CUrt<M nn..<ioI ...,omenl which I••<riified by Gu.ranlOr and O.aflllllOr'....._ to be true. «>mplele and 
.ecutI1e. 

13. 	 JOINT AND SBVERAL. Guan ...... and all.,••, boITOwcrs. elidorm•• mokm.....ign.", and ._1<.< 'hall be jointly and _orally liable under 
Ihl. Ag",ement and othel relliled ",_Is. 

16. 	 WAIVIlROf JURYTIUAL. Tolbaexlelllprnn/Ued bylaw. <iv_,or and DBP hereby waive thariShl. wh~.I'herpartymayh.ve.lo i trial by 
jut)' In respeel to any litigatioo arising from tha Note or any o!her agrumenlex«u!ed in co$nc.io. wilb thl,lAlan. G .....lOr and DIlP ...1I 
a"'Olowledpthat this pa<asraph h.. el,her b«n blO.ghllo the .'ten'lon oC eaob party'slepl_1Ud or thel each pany had the oppor\\Hlily 10 do 
so. 

17. 	 OBNI!RAL PROVISIONS. 
(A) TIME IS OF THE 1lSSl!NCB. Time is oIIbe .....", In G....nIO'·.porf.mw"'••fall dull.. and obligatio"" i""",soil byrhls 
Agrecme~t 
(B) 'NO WAlYSR BY DBP. DI!P·a ......oCdeali.g. or DSP', forb_e from, 01 delay I.. Ibe e..rels. 01 any or DSP', rishl<. remedl... 
privil.,.. 01 right 10 1011111 upon 0 ........... •• sIrict porfunnan"" .Cany proyisi.... _toined in thi. Agreernen~ ololber loan dooumenlS, shall 
not be con,InICd ... wawer by DSf, unl.......y ouch wai"r Is in wdling and is $lJ!ned by DEP. 
(C) AMIlNDMIlNT. lb.provision. oo..talned in thi. A'.......nc may nol be ....nded, ....pI throus~ • wrltte••mC<Uln,ml which Ii .Igned 
by Gu'llIIIlOll!nd DIlP. 

• 

(0) INTIlORAnON CLAUSE. This writlen Agee_ and .U d.'um.........Ied OOIlCUIT••tIy herewith, repl....n. ibo ..II", 

underttOodlng beIwwt Ih. partl<.< as 10 Iba Obliptions and may nol be <onlJ:odi"",, by .vidence OfpriOI, OOI1t.mpor.n...~ 01 ...bmJu.nt oral 

.....monts ofthe pat1i... 

(B) PUII.TIlIlR ASSURANCBS. OUl!OJltOT agrees, upon requCl' orDBP and within lIIelime DSP _In... 10 provido any 1.R>rm.•Uon, and 
lo ....ule••,knOw!eclS•• deli"", and .....rd or file IIII<b IUrthe,inslrumonls ordo<:umonlS as Aiay bo requl,ed by DSP 10 ..cure lhe Nol. or 
confino any Iten. 
(l') .OOVl!RNING LAW. This Agreement shall be "",omed by the laws oCthe S18te .fPlorid.. provided that such law..", not 0111....1.. 
preempled by fedorall.ws and ..gula.Ions. 	 . 
(0) FORUM AND VENUE. In lb...enl oflit;'allo. pertalninJ to 1IIIs I\gr«mcn~ Ihe exclusiv. ConlOl, ymu. and place of;urisdlcUOII.h.n 
bo In the Slo.o or FI9<id.ln I~. elat.. couns for ,b. county. or lb. fed.... l court of tho Uniled Slates Federal DislriCl, where ,he prinelpal om.. 
oCDBP i.IO<Bted (as oppli<:oblej. un.... olhe.wised..lgnaled In writins by DBP oroth"lj'i.. required by law, 
(H) SUccesSORS AND UAIlIUTY Of OUARANTOR. ThIs Ageemontlhan inore.. ,he b••errt ofand bind th. hoi... personal 

..........Iatlves••u.......... ..,igns ofth. partl.. and ."bseq.ent holders oCIb. Obligatioos; provided ho....ver.III•.t Ouuanlor may not ...Iso. 

Inotsfer.r delega" 1liiY ofill righllol obUgntio•• nndrrlhls A_mM!. If.nyau....tor d.... III. estate oItho d.<eUe<I Ou"",OIOI only ow.. 

Ih. amount ofthe Obligation. oulSlandlng allba d ..U. oflhio Gu..antor. As.o all Obligations .!\enuch d.ath, thl. Ag........I.haU ..moin In 

full fOta and ,rrCC! as. guoranly by th. """'iving G .....IoI(.). but ~o.... fIU....ty by Ih. deeeased O_tor', .Slate. 

(I) NUMIlI!It AND OBNDllR. Whenevor used, Ih••inflUlar ....11 includo the pluol, lite plural Or..io..I... and the.se oC any ,onder sh.11 

be appIi.ObielO aU lenders. 

(I) OOPINITIONS. lb. terms om! lnllli. Agreemen~ ifnot dormed hmin. .h,1I havo.h.i, _i... OJ d,fined in Iba otherclncum.nts 

eucutcd contemporaneously.. or 6n ~.,runction.: with this AgrNment. 

(I<) PARAGRAPH HBADINOS_ lb. headil1g$.t the be,m.l.. orany _ph. or any ••~h. In thl. Agreement ... for 

con_Ie""" ooIy and sh.n not be dispositive I. interpreting olcons'ruing this Ag..."",nL 

(L) IF HELD UNIlNI'OI\.CBABLB. Ifany provision oflhis Agreemenlahall bo held uneofOt<eabl, or void, !hen such pmvisioll.lo Ihe ""'en, 

not olh""!lselimited by I.w shall bo se_b1e Crom \be remaining prov!$lon••nd .hall in no way afrect the ..ro.-bIlity orlllol<!maining 

provisions nor tho validi!), ofChi. Ai.......n~ 1111. Agrumtnt i. valid despite th, genulnent.U. valldi!), or enfon:...lIllity of...y .CIbe loan 

dOC1lments. 


OUARANTOR: 

LAND IN I'U\.• iNC. P 1lS. INC. 
a FLORIDA co ~ 

BYb ~I(k~':..~esid~7A~.u-w--it6 ' 
STATBOI' 	 C\ _ ________:~OF_:t!=--':..:..'--
The Co.....!ng In"ruinentwasaeknowledaed befOJO me on~lq /).00 I by Go..D. Drown. PrcsidenloC LAND IN FLA, INC. 
1Kl All ~TRlI!S, INC.• a f'LOIUDA c:ocporailon. on b~haIfofDid corpoWion. It. Is pen:onally know" 10 me .r~.. ,....... 

-~ & 7Ji. U;;;:It. fj)lt/!Jdr~C!d:lit Oe~ NOlOI)' Public 4A (N""'Iyped. prinled 01 stamped) -""''''--- ­

• • IDlriolo~ 
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GUARANTY AGREEMENT FORA SPECIFIC·LOAN 
As Security (or a Loan from 

FLORIDA DEPARTMBNT OF ENVIRONMENTAL PROTECTION 

December ~'2oo1 
LEISURE PROPERTIES, LID•• aFLORIDA limited·padJle"'hip (the Guarantor); and !be State ofFlorid. Depat1rnent of 
Environmental Protection (DI!P) agt"" as follow." 

I. 	 AGR1!BMENTTO GUARANTY. Guarantor requ..ts that tho DBP make the Loa. (a. h....,in defmed) to WATER 
MANAGEMENT SBRVICI!S.lNC. (Borrower). to considemti.. of the DEP making any sUch loan(sl, Guarantor jointly and 
severally, absolutely and WICOnditiomUy proml~C5 '" pay and guar.mtie. prompt payment of the Obligatioll$ (as Il"",after dcfllled) 
10 ORP. when due, up '" $6.400.000 ofthe prillclpalamount The tean "ObUgatioll$" sbAll mean tho indebledDc&s of Borrower 10 
DEP as evidenced by Borrowe[', promluory note exeaited by Dorrower payable 10 the order ofDBP, which evidence< a loan 
(Loan) 10 Borrower in the SIUIl ofS3,ooo.ooo. and aU addition.t notes, exlell$ions, renewals, modificalio.... or iUbstilutiono 
thereof. G\I8flInlor fwther absolutely and IlDCO\1ditionally promises 10 pay and guuanti.. prompt payment, when due, of all 
accrued in\Orest aDd ....SOllable a«orner" fees which shaU be eonstrued to mean 10% of the Iotal of the IlDpaid Obligations plus 
aUa..rued intelUt 01 sueh larger amounl .. may be reasonable and just. illcuued in 011 legal actions. incloding those incurred in 
appell,,,, proeecdin,gs. 

2. 	 I!XTHNSIONS. GuamnlDr consenlB to all [cnew.1s, exten.ions,lllodiHe,tio.. and substituliollS of the Obligations which may be 
made by OEP upon such tenus aDd COlIditions as DEP may _ fit from tinte to time without fwther notice to auarantor and 
without Iimilation as to the number ofrenewals. cxtensioos, modifications or substitutions. 

3. 	 PRIMARY UABILlTY. Guarantor is primBrily liable under thl. Agr..men~ regardle4s of whether or nol DBP p."'ucs any ofils 
remedies aliailllt Borrower. against any other II'IlIker, &lltct)', guarantor or codorser ofthe Obllgations or against any collateral 
se;:uring th~ ObligatioIJ:i. 

4. 	 NO OTIIllR CONDITIONS. The liability oC the Gu8Dllllor is nol cooditioned on the signing of the AgIeement by any oth.[ 
person and fwther Is not IlIbJeet 10 any condition not eop[...ly set forth.herein. 

5. 	 !!VENTS OF DEFAULT. Guarantor .bAlI be ill deCault upon the occum:nce ofany oflho followiog ev..... circumS111nCe8 or 
condiliO.. (Events ofDefault): 

(A) FaUure by illY party obligated on tho Obligation< to make paymont when due; or 
(E) A default or breacb by B_ower or any co-signer, cndo",er. swety, 01 guaranlOl under any of the terms ofthl. 
Agreemen~ the Note, any eonstrucrion loan agreement or other loan .greemen~ any security agreement, morlgaSe, deed 10 
sceU[. debt, deed of trus~ trusl deed. O[ any other document 01 instrument evidcncills, guarantyin,g. securing or otherwise 
relatins 10 the Obligations; or 

• 
(C) The makillg or fwnlshing DC any vemal O[ written replUCntation, statement or warranty 10 OEP wblch is or beeomes 
false O[ incom:ct in any material ""'peet by or on behalfof Guarantor, Borrower, or any co-signer, endorser, surety I1l 
guuantor ofthe Obligatio••; or 
(0) Paim to oblain or maintain the w....nec """emg"" rC<j,ui.red by DEP, or insurance as is emtom.ary and prop.[ for the 
Collateral (as beroin defined): or 
(E) The death, dissolution or insolvency of, Ibe aJlllOil\tmellt of a receiver by or on behllf ot; Ibe ....ignment for lb. benefit 
of credilonl by o[ on behalfof, tho voluntary or involuntary lennination of.xistellCO by. or the comm.ncement ofany 
proc:eeding unde[ any present or future Cede",1 or slBte insolveney, bankruptcy. rcorganization, composition or d.btor relief 
law by'or against Guarantor. Borrower, or any co-6igner. endorser, surety or guarantor DC the ObUgations; o[ 
(F) A 800d faith beUerby DEP al any tint. that DEP Ii insecu:rc with rospect 10 Borrower, Guarantor. 01 any cCHIigner. 
endorser, &Urety or 8uaranlDr. thaiIbe prospecl ofany paymenl is impau.:d, thaI the Prop.rty is impaired, or Ibal the 
Collateral (as herein defllled) i. impaired; or 
(0) Failur. to pay or provide proofofpayment ofany tax, _mon~ .....1, insurance premium, escrow or cserow deli<:ieney 
on or before il$. due date; or 
(ll) ~material adv.... change in Guarantor', business, weludill,g own.",hip. managemen~ and fiasncial conditiolli, which 
iii ORP's </pinion impalra the CoIIlteral or repayment ofthe Oblig.tloos; or 
(l) 	A tiansf.r ofa substanlial part ofGuaraIlt!>rls money or property. 

6. 	 REMBIJ{IJS ON DEFAULT. ht the oprion ofDEP. aU or""y part DC the Obligatio.. WIder thi. Agreem...~ together with any 
oa.e[ obIiptions ofGuaranlDr r<llating to tbhI Lo.... shaU beconw innnediately do. and payabl. withoul noUce or demand, upon 
the oeeurrenc. ofan B_t ofDefluII or al any lime thereane[. In addition, upoo!be occurtence.t of any Bvent oCDeCaul!, DEP, 
al il3 option. may innncdiatoly invoke any or all oth.r [emedies provided in thl$ Gwmwty. the Note, or any o!her instrument 
evldeneing the Obllgation., adany docul11CDl$ ..coring or olberwise celalin,g to the Obliga/iollS. DEP lIenl\lIed to all rigbts 
and remedies provided at law or equity whether or flOt ""pressly alated in this Agreemenl. By choosing any ..,,,,,,dy, DBP do.. 
nol waive its right 10 an immediate m. oCany other remedy If the evenl ofdelitull continues or occurs again. 

7. 	 WAIVER. AND CONSIlNT BY ClUAR.ANTOR. AND OTHBR. SIGNERS. Regarding !be Note and Obligations, to the ell.tent 
not prohibited by law, Guaranto[ and any other li,go...: 

(A) COllSCllt 10 the valuation ofany collaleral in coWleclion with lIDy proceedings under the U.s. Bankruptcy Cod. 
concerning Do.fIOwer or aualllntor. regudl .... ofany such valuation 01 ""tualamoun18 ccoeived by DEP arising fromet. of 
such collateral . 
(B) eons.nl to any waiver granted B_owe[. dnd agree th.t any delay or I••k. ofdiligence ill the eoforeernent ofthe 
ObUgations, or ...y filii"", 10 file a elaim or otherwise protect any of!be·Obligation., in no way ami<:ts or impa;" 
Gl\IIrBDlOr'. liability. 
(C) waive nolianee on any anti-delicieru:y lIatutes, Ihroullh subtOgalion j)I otherwise. aDd such statutes in no way affect or 
impair Guarantor', liability. to addition. GuaranlOl waives any rights ofsubroaation. conlribulioo or reimbursement and any 
other right Guarantor may have to eoforee any remedy whieh DEP DOW ha. or in the fulUre ",ay have against Bo.rrower or 
another guaranlol or as 10 any collateral 01 security intecut DEP may DOW 01 in the luture hold for the ind.btedn.... Any 
Gualllntor wbo Is an "Insider", as conten'l>lated by tho U.S. BlIllkrup1ey Code, II U.S.C. 101, makes these waive.. 
permanently. (AD Insider includes. amons olb ..... direetor, offieer. parIDe[. or othor p.,.on In control of Borrowe[. a person 
or an entity Ibat I. a eo·partner wilb Borrower. an entity in which Borrower is a seneral parmer. dkeetor, olrlCer or other 
person in control 01 a close ..,lativo ofany oflhese other p.-.) Any Guarantor who ill not an Insider mak .. th..e waive... 
IlDIil all ofBorrower's Obligations to DBP, ilII:luding Obllgationo that ate not eovered by the Guar.anty. are lully repaid. 
(0) waive proI"~ presentment foe payment, demand, nolice of....I.ration. Dotle. of in!>:n11O accelerate and notice of 
disbollOt. 

• 

IDitial.& 
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(E) COIIsetit10 any """,wal. and """'osion. tot paymenton tho Note and Obligations, regardless of tho number ofsueb 
nmewals or ox_ion•• 
(F) COIIS.nlto DEP's role... ofany bOrrower, endo",er, gullBlltor, surety, accommodation maker or any other co.siJller. 
(O) eon.ent tGth. rei..... substitution or impairment ofaoy coUaleral 
(H) co....ntthal Borrower or Guaranlllr is autlioiiud to modiI}t the terms of the Note or any insli'WDent securing, 

gumotyiDg or relating 10 the Nole. 

(I) consClllIO DEI", right of"'t-offas wen as righl of.et·offof .ny hank particlpaling in tile Loan. 

eJ) cansenllO any and all sal." repurchas.. and participatiollll ofthe Noto to any person in any amounll and waive notice of 

such sales. repurchases or pamcipations ofthe Note. 


8. 	 RELl!ASB OF COLLATERAL. Gumntor agrees that any coUateral wbich secuIe$ all or put oftile Obllgatioos (Collateral) 
may bo aasiJllOd, e""h'oged, ..,leased in wbal. or in part or substitui.d wilhOut 1l0lic:. to Guarantor aDd without defeating, 
disehargin&, or diminisblog the liability of the Guarantor. Guarantor's obligation is absolute and DHI"s failure to perf'octaoy 
security intm:ol or .oy aci or omlssiOll by DHI' which impairs tho Collaleral shall not n:lieve Gualllntor ofGU8tlIIItor'. liability 
under th!. Agreement 

9. 	 NO DUI'Y BY DHI'. DBP is under no duty to preserve or prolect any Collateral until DEI' i. in actual or constructi.e po.....JiOll 
oflll. CoUalenl. Forpulpolles a(thi. pamgraph. DEI' shall ooly bo deemed In bo in "aclllal" po.....ion oftl.e CoIlaleral whep 
DSf hill physical, Immediate aad exclusive c:onll'Ol o••r the Collate",1 aad has accepted such control in writing. Futtber. DBP 
,hall only be deemed to bo in "constructive" pos....ion of the Collateral when DHI' has both the power and the intenlto exercis. 
control o.er the CoDale",!. 

10. 	 BANKRUP'J."C)'. Ifa banl:ruplcy petition should at any.tim. be fded by Or asain.t the BOITOWct, the maturity of tho 
Obligation., so far as Guar.mtor·.liabllity i, canceroed, shan bo accclc....t.d and tile Obllgation sban bo immediately payable by 
(Jualllntor. 

Guanmtor acknowledges aad agrees that !his. AgtCCment, aad the Oblig.tions ._red hereby. sball remain in full farce and effCCI 
at all tiinu. notwithslanding allY actioll or undertakings by, or agains~ DEP or again.1 any coUaWl~ in connection will> any 
obligation in any proceeding i!11ho U.S. Bankruptcy Courts, including without limitation, valuation ofc;oJJ_I....1, election of 
mnOdies or impositioo ofsec1llCd or unsecured claim statuS upon claims by DEI', pursuant to the u.s. Bankruptcy Code, as 
aBlended. 

In the event that any paymont ofprincipal or in_t recolved and paid by iny olber guarantor, barrower, surety, endorser Of co­
m«k.r is deemed, by final order ofa court ofeompelent jurisdiction, 10 ha.e heen a voidable preference under tile bankn>plcy or 
insol.ency laws of the UniJed Slates cir otherwise, then Guarantor'. obligation shall remain as an oblig.tian to DEP and shall nol 
bo considered as haYing heen ""tioguished. 

11. 	 COLLATBRAL. Gumntor'. perf'o_e under !his. Agreemenl i.s secured by and Guarantor granll and ..,igns a security 
interesl in the fOllawing collall:rar. 

• 
12. WARRANTY AND RELIANCE BY GUARANTOR. Guarantor rcpresenll aad WBttants lllal !his. Agreem.nt wa. entered into 

at the request ofBorrower, and that Gua..nlor i. salisfICd regarding Borrower', fonancial coadltion and existiog indebledness, 
aulharity to borrow and the U$e and intended us. of alii.,"" proceeds. GuIlBIltor tbttIIer rcprcs01lIs aad _11 that Guarantor 
has Dot relied on a"y representations or amissioo. ofDBP or any infonnatlon pro.ided by DBP r..j>ectiog Borrower, Borrower'. 
fonancial condition and existing ind.btedn.... Borrower's authority to barrow or Borrower', use and intended u•• ofall loan 
proceeds. 

13. 	 RBLIANCB BY DHI'. Guarantor ocknawledges that DEP is relying on drill Agreemenl in makinll the Obligations to BarrowC!'. 
ud Guar,m.tor bas .iped tbb AgreernClll to induce DHI' to make the Obligations. Guarantor further acbnawl.dlles aqd agr... 
thatth. requiremenl for Guaranlor', signature is nece&8ary for the Obligations to bo considered creditworthy aad lllat the 
sipatur.. ofan c»-sipe"" Ifany, .... neces.ary .inee DEP would nol haw otherwise made the Loan. 

14. 	 l'lNANCIAL STATBMBNTS. UDtiltht Obligation, are pai4 in fun, Gummtor shall furnish DBP upon DEI". requm and in tile 
e.ent ofno fequ..~ at least a1lDU.Uy a current fltllllCial statemenl whlch i. certifICd by Guarantor and GuafllDtOf" accountaJ1t to 
bo tru., COmPlelC aad ICCllI'8te. 

15. 	 101NT AND SBV1lIlAL. Ouarantor and aU oth..borr0'Y.rs, endors.... makers, co-sipers. and sureties sh.ll bo jointly and 
••••rally liable under thb Agreement aad other rebt.d .greomcnra. 

16. 	 wAIVIiR OF JURy TItlAL. To the exlent pormltted by law, Guar.omir and DEI' hereby wai.e the right, wbich .ither pany 
may ha~ to a trial by jury in n:spect 10 any lillgatian arising from the Nate or auy other agreement ••""uted in conjwoetioa with 
thi, Loan. Guarintor and DEP cacb acknowledge lllat this paragraph baa .ither boen brougbt 10 tho alleotion of tach party's 
legal (~l Or Ibnt eacb party had the opportunity to do '0. 

17. 	 GENERAL PROVISIONS. 
(A) TIME IS 01' TIm ESSENCB. Tim. is ofthe essence in Guaranlar's perf'onnanc. of all duties aad abligatiOlls ituposed 
by this Agreement 
(B) NO WAlVBR BY DEP. DEI". cou..e ofdealing, or DEP's fa!bearanc. from, Of delay in, Iho ox=ise ofany ofDEI"s 
rights, remedios, privUegoa or righllo insist upon Guarantor', stIicl performance ofany provisions contained in tIIis 
Agreement, or oth ... loan documents, shall DOl bo construcu a. a wai.er by DIlP. unless aay such waiver is in writing and i. 
siglled by DBP. . 
(C) AM1!NDMllNT. n't provisions cotitained in tbis Agreement may Dot be amended, except through a wrilll:n ameodmenl 
which I~ signed by Guarautor and DBP. . , . 
(D) INTBGRATION CLAUSE. 1his written AgreenlCDt and all documents executed eoncunenlly borowitb, '"present the 
.ntire undersland;n! be_ do. parties as 10 the Obligations and may nat bo conlIodkted by evidenca ofprior, 
eootempOnmcous, or sub""!_t oral agreements. of the parties. 
(E) l'URnmR ASSURANCES. Gu.nmtor: agrees, upoD teqUCIIl ofDEI' and within Ibe time DEP specifics, to provide any 
infonnalion, and to execule, acknowledge, deliver and record or file such further instruments or docum.nts as may bo 
r.quired by DHI' 10 s""ure tho Nole or canfinn any lien. 
(F) GOVllRNlNO LAW. 1his Ag_nt shaUbo goyerned by tile laws ofth" Slate ofFlorida, provided thai such laws are 
nol oIherwiR: preempted by federalllW1l and regulalions. 
(0) FORUM AND VllNUB. In tho DVClII oflitigation pertaining 10 thi. Agreement, the exclusive forum, .enue and pia..of 
jurisdiction .hall bo in tho Stat. ofF1orida in IiIC mill court. for tha couoty. or the foderal court oHbc United Stales Federal 
Districl, whe", the priDcipal olr.... of DBP is located (as applicable), unless othetwi.e designated in wriq by DEI' Or 
otherwise required by law. 

• 
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(II) sUCCBSsOlis AND LIABILITY OF GUARANTOR. 'fbi. Aa'CClllOIIt ,;h;ii in_lo IIu> benefit ofand bind the hein, 
penonal "'p<C$cnla!ivu, auC=SOI$, assipa of tha parties and subsequenl holders oftha Oblill"tiom; prrividcd howevcr, thaI 
Guarantor Ina)' not a$Sign. !taMfor or delcll"t. au)' of illl righlS or obIlsatioos under this Agreemeot. If80)' G_tor dies, . 
the call1te ofth. d~sedOuallllltor ouly owes tha amouut ofthe Obligalions OIltsIaDding at !be death ofthis Guanmtor. As 
to all ObUgatioos after luch death, this Agreemenl shall ",moiII in full fo,~ and effect 8. a guaranty by tha ourviving 
Guaranto.(s), but nol .. a guaranty b)' tha dece..od Guarantor', ""laIc. 
(I) NUMBBIl AND GBNOBlL Whenever uied, the ••Iar .ball include th. pluta!, the plural the singular, and 1Iu> .... of 
any gender shall be applicable to all Ilendelll, 
(1) D.IlFINlTIONS. Tbo terms used ill this Agreement, Ifnol defined be,ein, ,ball heve thaI< meanings as dcfmed iII the 
olber documant. """""ted contemporaneously, or in eonjlllllllloll, with this Agreement 
(K) PARAGRAPH HBADINOS. TJi~ heading. at tha boginning ofaoy paIOgrapb, or any subparagrepb,1n this Agre......,t 
are for convcnieoco only and shall nol bo dbpositive ill iateqm:ting or COlISlIUinglhis Agreement. 
(L) IF HI!lD UNllNl'ORCBABLll. Ifany plOvision "fthis Agreemenl.ban bo bold unenforceable Or void, then such 
provisiOlllo the extent 110t olherwisc limited by law .ball be ••vmbJ. from the remaining provisions and shall ill 00 way 
affect !he enforceability oftha remaining plOvisioos IIOl' Ibe validity of tW. Agreement. This Agreement b "'aIid dC$piIG the 
genuineness, validity or enforce.bility ofany oftha loon doeumeol$. 

OUARANIOR.: 

• ~ _*r~'- A4P 
STATE OF IdA f) COUNTYOF ~ 
The fOle&oing instrument wq acknowledged bofore me 011 ~ • I~ ~ ()(j/ by GENE D. BROWN, PRESIDENT 
ofLllISURE DINELOPMENT iSBRVlCES, INC., a FLORIDA cotpo,atio, on beh.1fof.aid cotpotlltion and GENE D. 
BRO •PRfl8IDBNT ofST. OEOROB'S PLANTATION, INC, a PLORIDA corporation, On boh.Jfo!$aid corporation,.' 
geDeI I parto ... on beba~ SORB PROPBIlTIES, LID•• FLORIDA limited partnership. He is peIlIOIlBlIy known 10 me Or 

.. identi:....tmn.~df(AJ tt1. thtt 6e 

(Name typed, printed or stamped) 

• 
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'\;UARANTY AdREElll£NT FOIt A SPECIFIC WAN 
As &curily for a Loot\,llcm 

PLORJDA DePARThl1!NT OF eNVIRONMeNTAL PROT.IlCTIOH 

l>e<omberA 2001 

MlId(ya B. Srow.. lndivillually, (\he 0._); and \he Stal••fFlorida Depa_oflI.vlto_nlal Proleclio. (Dill') ._as folio...: 

I. 	 AOREI!MENfTO GUARANTY. Otwanlor rcqllOlllJ that th. D!lP mak.the Loon (as h...ind.fmed) 10 WATBR MANAOBMI!NT 
SERVICI!S. INC. (B.rroWflj. In ...,ideralion .f Ih. DBP makinalnY INCh Ioon(s), Guo"",lorjoinlly and ..."".lIy. absolulely and 
u....dIUo.aUy promi... io ..-y and sumnti.. prompt _Iofth. Obligalion. (as ~Cia!icr den.ed) 10 DBI'. wh•• due, .p 10 $0.400,000 of 
th. pdndpal amaunL Th. ierm "Obl18.lIon'" ,,",11_ \he ind.bkdn... ofBonow... to DBI' .. evid.n~ by Bono"'..•• promissory nolo 
.._1M by Bomnv.r payable 10 'h••rdorofDllp. wltl'" evideo... a 101. (Loot\)!o BonGWec in th. 'um of$l,OOO,ooo••nd.n addilional 
...... otoniiOM" ....w.I•• modiO..U.... or ...bSl~.Ii.ns Ihmo£ Ouamnlor lluther absolulely and un<:OOdiliunally pmmi... ,o pay.nd 
g......li.. prompl paym.n~ wit..d .... of 1II1 ...lIIed In_' and ......abl. _ys' f... which shall be CG!IIIIUed 10 mea. 10% of1II.lOtaI 
of!h. unpaid Obligation. pi.. all il«rued inl....1or ,ucb IIIlgOf amount .. may be reison,bl. and just, in.urred bt .11 I.sal actio• ., illc:luding 
Ihoselneum:d in appell... """eedings. 

:I.. 	 BXTENSIONS. Gu.....lOr con..... 10 aU relll!Wll., "'Ie.""", modiflto'io•• and IWbsIi"lions of the ObIlS'U••• wIt!ch may be made by OEP 
upon auch _ and .o.dllio.... OBP may ... fit from time to Ii... without liIrIher noti.. to Ou....ntor and w~hout IlmiIati.. as toth, 
number of ftnewal,. extenslO;na. modifications or subslituliolU. 

l. 	 PRIMARY LIABILITY. G._r i. primllily liable under Ihi. Air.....nt, regardl... ofwltclhor Or .ot DBP pursues ony.fill remedies 
apln.t Borrowcr, against any othor "",ker, lureC)', gu.,..tor or .oda......f!he Obli._lion, or .S.in" any .oll..."'I ....rina \he Oblta..io••. 

4. 	 NO onum. CONDITIONS. The liabiUC)' of \he O......to, I, not cOndilioned on the .lgRinS of \he Agreem.nt by ""yother pe.... and f.rth.. 
I, nol ...bj,ct 10 ony .ondiUon dot ... pressly..t fOrth her.lII. 

S. 	 BVllN11? OF DBI'AULT: Guamntor ....ll be in default .pon \he ...._ .fany ofIhe following ,von!>. drcumslan... or condition. (Bven.. 
of Deflull): 

(A) Pail...by any party obllguled .n Ihe Obligations to make paym••t when d..; or 
(B) Adefondlor breach by Borrower '" any ",,·slsnct. end....r•••rety. or llu.....tor under any oflhe"mIS ofthi. ~ th. Note. 
conslru<lion loon ogrcement or other loon nareemllJll, any ...wlty.gr<....nt, mortgage, deed to ...uro de~ deed ofllWl, InISi deed,.r 
any o!her d....ment or in.1l1ImtnI ~Idencing. llIIIflIAIying. SO<IIrina Of otheJW!....l.tinalo the Oblilllllon.; or 
(C) Th, mlll.in8 or furnishing ofany Yelbalor writlCn reprosentaliun, $I.......nl Of warranty to DBP which Is or becomes faI .. 0' ]n<:<>mct 

i. any material mpect by ... on beIlaifof 0 ......10<, ilortower, Of any "",signor. endo...r, "'rely or sua"",tor of th, Ohlig.llons; Of 

(D) Failure to .btal. or m.in"'in lb. in,uran« cov_ rcqWml by DBI'. or in.u".... as 10 cullomary and proper f'lr th. Collateral (as 
her.]n dcfJRed); or 
(B) The ....1h, oIi...lulio. or insolvency or, the "I'poinlment of. ""eiver by or on behalf of. the assignment for Ihe benefit ofcreditors by 
Of on behalf of .. lhc vo1lQltary Of Involuntary termin.llon orexistence by, or the ~ncement or Iny proceeding undtr any pre.sent or 
fulUrC fcdenl or s..I.lnsolvency. bankruptcy. fCO'IIII.iulio•• composilio. or debtor reli.f la,y by Or ago;"" Guam.to" Borrower, or My 
t;:O"'$igner, endorser, sumy Of parantor of'the Obliptions; or 

• 
(P) A good faI!h ballefby DBP at any dnlolhat OI!P is i......re will! mpect t. Borrower. Ouamntor, or any co·.igner, endor",r. surety or 
goarantor. lIIat tile pll>$pect .fany paym..-! I. impai«d. Ihallh. Property i. impaired, or !hat \h. CoII...lal (as herein dcfmed) I. Impaired; 
or 
(0) p.llute 10 payor provide proof of payme.lof""y lax, 1I$$1!$$...n~ re~i._ premium. _ or <5CfOW d.r..!eacy on or before 
its. due date; or 
(H) A material adverse change in Ouaranlor's bUMRW, including OW'tICrdiip, managemtnt. and financial conditions, whi~h ;n DBP's 
opln'''' irnpai.. the Collalenil or _,nt oflbe Oblig>tion.; or 
(I) 	 I>; tran.fer ofa .!Ib,tantio! pari .fOO....,lor·. moncy Or property. 

6. 	 RIlMBDIIlS ON DBFAULT. At the option ofDllP. all.r any part of lb. Obligation. under this A.roeme.I, Iog.therwlth any olber 
obllgltions of Ou",..tor relating 10 thi. Loin, ,han become immedialely due and payable witho.1 noti.. or denumd, .pon th. "",,"m:nee ofan 
E..ntofo.r••11 or 81 ,",y d..,lh<reallcr. In oddilio•• upon !lie ....umnc.. ofany Il..nl ofDellIoll. DBI', al ilS op~o•• may inunedialdy 
invOltt any or 1111 olber remedi..provided in th!. Ouaranty, ttie Note. or any OIhec Instrumenl evId...lng the ObIilllo.." and my d ...._ 
,ecuring or olh.rwi.."'Ia!lna 10 th. Obligllion•. DBP Is .ntlded 10 atl rlghl. and reruedl.. pro,ided.t law or equity wltcther or lKJIo"l'fCSSly 
&toled In thto ",,__nt. By .ho.,ing any remedy. DBP docs not waive II. right to •• llMlediot. use ofany oth.rr.JRedy ifill. event of 
default ~tinuq or occurs again. . 

7. 	 W AlVI!Il AND CONSIlNT BY GUARANTOR AND QTHBR SIONI!IlS. Regarding the Not••nd Obli&'IIo.s, 10 \he ""lent not prohibiled 
by I.w, Ouarantor jlfld any other signo." 

(A) .o....t 10 Ibe v.luatlo. of any collateral i. COMe<lion ",ilh any pmceedinlll under \he Us. BanlmlpIOY Code concemina Borrowu or 
Ouarantor, regardl... of ... y 6U<h v.luatlon or ....a1 ....un!. teeei.ed by OBP ..lling Iiomsal. of....h coIl_.t. 
(9) ...n...t 10 any waive. granled Bonowu, and ogrce that any d.lay or Iadt of<lillg_l.the ..fo"",ment of\he ObUsations, or..,y 
fallure 10 1110 a claim ... oth.rwi .. prolo<t any oflbc Oblig.tion •• in no way.lf_ or impai.. OuanmlO'·.Ii.blllly. 
(q waive ",liance on Iny anti..JcrlCienoy 1111111.., IlImush .tIb!opIIon or oIhcrwi.., and oa.h ,Ia""" i••• way,alTffi or impair 
O••"lIIlOr', liability. In addition, Ou....,Io, wal... any rlsh" of...blUgalio•• co.trib.tion or relrohumment and any other right OU_lor 
may ha.e to enforce any remedy whicb DBP now lias or in thtl'ume may haVt "II.i." Bonowct or another gu.....lOr or .. Io.MY 
.0Uat.mI.•r socurlly interest DEI' may now or in \he IUture hold for th. lnd.bIM._ MY Otwantor who is an "illliider"......ntempl.ted 
by \he U.s.. ,Banl:ruplC)' Code. II U.S.c. 101. mak.. til"" wAi...s pennanently. (An id.idcr includ.., among others, • di....lOr. ollk... 
pa,rtrlet, Of olhet puson ;n tontrol otBonowtff It. person or an entity that is .. co.-partntr with Borrower• ." entity in which Borrower Is a 
gon.... partner, dire..or, officer.r o!het pe.... In ""nllOl.r • cl.....Ialive orany oflh... other pc<.....) Any O_r who ;., not an 
in.ider mak.. Ihcee waiverS until all ofB.nower's 0blla.ti ... to DBP. lnelndlng ObIiSltionsthot are not covered by tb. O~. are 
f.lly repaid. 
(0) waive proIes~ presentment for paymefl!, dem..d. Doll..of....I...lion. notic. ofi.tcnllO ....I.rat. and nollce ofdishonor. 
(B) ""...ne 10 any .......1. and exten.ion. for payment on th. Hoi. and Obliaations, regardless.f the ••mber ofsucb rencwals or 
e!lCteMioos, 
(F) tOOle.nc Co DBP', releasoof any borrower. cndorler, guarantor. $Urety~ a«onunodatton maker or an"yother a>-si"ner. 
(0) <....01 wlb. reI.......bstiluli... Of impairment ofany ...lIoleral. 

(H) con,ent that Borrower ...Ouanantot iI aulhorized 10 modify \he Ie..... of Ibe NOle or any imIIu_u ....ring. ",....,tying or <dalinS 
to th. Nol.. 
(I) 	 ""D.collo DEP', right of "~olfas well .. right ofset ... tr ofany hank particlpatlng in the Loan. 
(J) ........t 10 ••y and an ..l.., ...",,,,,1Iasca and part,cipllion, .fth.:Note to .'Ypcrsim In any arnoun.. and waive notice of•••h sal... 
_reh.... or parliclparions or Ih. NOIe. . 

8. 	 IU!l..l!ASI! OF COLLATBRAL. OUlltBntor ogrees that.ny coIlatenl whi.h ...,..... all or part of Ibe Obllsation. (Collateral) may be ...igned• 
..chan""" released in whole or in pari or SIlbstituted wilhoul notice to Ou....tor and without dcfcllin.. dlsdtalgi.S. or diminislOOg lb. 
liability '!fth. 0 ......10:. O......tor·. obliga1ion i. abso.... and D!!P', fillu," 10 pelf<ct any ....rily i.t....1or ony oct or omission by DEP 
which impairs \he Collateral sh.1I not Rli<:ve Ou_ofO.....lOr·.liability ""dec thl~Agrc.....nL 

9. NO DUrY BY DEP. DEP i. under no d.ty to preserve or pro...t lIllY CoH..enI until DI!P is i. actual or ..n,Iru.Ii.., j,o.....lon of th. 
Collalm!. For p.rposes oflhl. pantgnoph. DIlP shall only be docmcd to be i. "a<I1IaI" pi..ession or\he Collaleral wIt.n DBP has physiceli2. 

• 	
1 _. lnili.l!~ 
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lnunedlat'-and ~.Iuslve «mIrolav<t lb. CoIIa....1and h~acctpied such contn>lln writing. Further. DBP shall nniy be de_ In bel. 
"con.truelive" pollesslon nflhe Collal<lal when DBP bas bolh the _er and Ihe InlentlO """.1", control over 1h. COIl.....t 

Io. 	 BANKRUPTCY: If. b,nkiuplcypel;lion .~.Id ala.y' tim. be fikd by 0' aplnst 1he Borm_.lhe malurity o(the ObItS_tio.s••• fat as 
G.......'·llilbllity i. concerned, ,hull be aeeeletaled and the ObllgaUo. shall be irMIediately payabl. byOUaralltor. 

Guan>ntot aeknowtedges and ag,... ,hatlhi> Ag,,,,,,,,,.I, and tb. ObligatioN see",ed hmby, sball mnun in lUll f...., arid errcollll all limos. 
notwithstanding My action 0' andemokings by, or sgunSl, DEP or against any coIlat...I,," ••....,tion with enyoblig.llon I. any prc>C«<Iing in 
1he U.S. _prey Courts. including wilholl! limitali.n, valua.lon oC ...n.,...I. el<dioD of,..,.,...1.. or irnpo.Uti•• of••cured·or .....,..red 
.laim -... upon .Ialms by DBP, punuantt.1he U.8.I!an!uuPlcY Old', as amend.ed. 

In the eveat Ibat any paymtal ofprincipel or inlc~1 reni"ed and paid by any olber guarantor, borrower. surd)'; endorser Of co-maker is 
d ......... by n..l.rder.ra court ofcompetentj.risdlclion,1o have be<ll. voIdIbl. pref .......ruler the banktuJitey or insolvency laws ofth. 
United Stales or otheIWi.e. then GUlllll.l.r·o obllgall...hall rem.i... a. obllSIII.n 10 DSP and "'an not be c_idmd .. ha.lns be<ll 
exllngulshed. 

11. 	 COLLATIlRAL. Guanlntor', perfOrmanc. andCl this AS_.t is secured by and Guanullor g,antS and usia.. a ...uril)' 1000,os, in !be 
rollowinS collaleral: 

12. 	 WARRANrY AND RELIANCE BY GUARANTOR- Gummo, "'proseDIs an4 _,. that 'lils Ap<meAt wa.I tnt.red In.o.t !be .......1 
ofBorrower. and thlll Gu.....tor is sali,floiI regardlns !IomJ\m"', lI.....i.1 ...ndition and exl.ting indebtedness, &lIIlictil)' I. borrow and the 
u.. and in_ed use ofall loan plOCmls. Guaamtor fIlrther JepRl<l!ts and ........" Ihat Gu....tor has oot rdled on any ..presentation. or 
omi...... ofDEI' or any Information provided by DI!P """",ting Borrower. Borrower', Snaneial condition and ..istlng Indebted..... 
Borrower·, authority to bonow or Borrower", use and intended uS«!: ofall loan pI'OC'etcb. 

13. 	 RBUANCI! BY DEI'_ (lU8fBnIo< acknowkdgcs that OI!P i. ",lying 0. ,bi> Agree.....t in making 110, Obll.atio.stc Bo","",r. and Ou....tOr 
h...igJIed 1hi. A_nllO Ind.,," DBP 10 ma" the Obligati.n.. G_.ntor f.rther achMwkdges and ngrees thalth.....uirement fur 
O.....tor·. ,lpature Is -....IIy for the Obli,gation. to be co.sidered credilwDlllly and lhat !be .igJIalur..ofall ..·sign"s, ifany.... 
n......ry si... DBP would not ha•• otherwise mad_ the Lo,n. 

14. 	 fINANCIA\.. STATBMIlNTS. Unlil the Oblisations .... paid In filII. GumnI.r IIhalI fIlmlsll DBP up<m DBP', r<qu... and in thu""nl .fn • 
....111:$1. at 1""1 .....lly a ,un.nl Onam:lal ""'''nl<l1l which I, certified by GIJaflIlII", and G_or', .....unlant t. be true, comple.. and 
atcuratc. 

15_ 	 JOINt' AND SEVERAL. Ou.ranlOr and all otllu bone,........dOf$t'" makers, eo-sla..... and .w:etl.. shall bejoinUy ••d severally liabl. 
un4er this Agr.....nl and o1her ",1.led agr..m..... 

16. 	 WAIV!!R 01' JURy TJUAL. To lire ..IeBi pmnI«ed by law. Guarantor and OEP hereby .._1he riP!. wblob ei'her party may ba.e. Ie a 
..... byjury in .-..peel to ..y Iidgallo. arising _ tho Note or any .,her _,...mont ..«uI<d in conjunction w!Ih this Loan. Go_r and 
OHP ...h ..knowledge ilia. this parastlipb has citlicr boen brought to the alie.lion of""'h party'slesa! _nsel 0, thatcaeh partyhad the 
opportunity 10 d • ..,. 

11. 	 GENERAL PROVISIONS. 
CAl TIMB IS OF THIlSSSBNCB. Time is of the ....... 1. Ouaraa'o,', perf.nmnce of aU duties and obligatio.. impoSed by this 
........menl. 

• 
(B) NO WAIVl!R BY DBP. DBP', c:ourse ofdealing. or DBP', Co......... from. or dolay 1.,1he ,."",i...Cany oCDBP', rlghls• 
......edl... privRcS" or rlshlll> insist upon Ouaran.... • ••bid perfunnance oCany provision, contained In this Agr.."",nt••r o1her lean 
doeumcn....h,ll .ot be construed as a ",,"ver by DBP, un"" !lilY such W1Il_ls In writins and i, signed by DBP• 
(C) AMBNDMBNT. The provi,ions .Dnhllned in this As_nl may nol be .mended, ••ceplllwush a written amendment wbich is 
,iped by OUmntOr and DBP. 
(0) INTBORATION CLAUSIl. This writ.... Agr_ ana all d ..............Ied concurren'ly h,tewith. "",,_ntlbb .nUre 
oruIentand!nS beIwee. lb. parti" as 10 tho Obligatio•• and may not he c:onlnlditled by ovidence of1"10,. tonle_... or sub.!equonl 
oral'IT..""'.t, .CIh. partiu.. 
(8) FURTHeR ASSURANCSS. G....ntot .g..... upon 'equesl ofDSP .nd wilhi. the lim< DEP specifi... 10 provide any inCcnnltion. 
""d to """o'e. ••knowledge. deliver and ~rd or liIe lOCh furtherl.slrllments or doe.menls IS may b.....01"01 by DBP I. oecure!be 
Note Of ~finn 8R)' li4m. 
(F) GOVBRNING LAW. This A,g........1shall be ,.vemed by Ih.law. or the Stat. of Plorid.. provided 1het ••ch laws "'" not olb_i.. 
preempted by fed.... llaw. and regul.d..s. 
(0) PORUM AND Vl!NU1!. In Ih. o.oat oflitiptio. pertoining to this Agree.....t, 1Iie .,.el.siv. forum. venue ""d place ofjurisdiction 
,han be ill the Sta'o or Plorida in Iba sla", cow Cor Ihe county. 0' Ihe federal C01IIt of1he United _Federal District, where Ih. 
ptiocipal oW..,. oC DBP i. loca«:d (iI$ appllcalllel. unleas othetw!se deslgnaled In writing by PBP .r otherwl.. ""Iuired by law. < 

(II) SIJCCSSSORS AND LIABILITY OF GUARAI'I'rOR. Thl. Agreemenl ,haIlinu.. 10 !be beMfil ofand bind Ih. heirs, personal 
r<pre<entatlves. ••" ..........Ig.. of lite part"'" and ..baequ.nl boldc.. ofllt. ObIigallonS; provided hovrever,1he1 OuliSlOlor may not 
...i8n•. _ror delesat• ."y oflts rights Or obHaation. under Ihis A,greemenl. Ifany Gu'''"lIor dies. the eatOlo ofthe deceased 
Gu_, only ow.. the ama.nI of Ihe Obllsati••••utstanding allhe dealh .f1his Ouatan!O'. As I. all Obllsallo...net ..ch death. this 
Agreement shall ....... In tldl f..... and eIT«t as. alJaIlU1l)' by the survivin, Gu....tor{.), bot not ... guaranty by 1he deeusad 
Oummtor'a e.statr, 
(1) NUMBHR AND QBNDI!R- Whenever used, lire ,ingulae oballinclud.lhc plu••I. the plural the singular. and Ibe ....r My scnder 

"'an be applicable I. all gender.. 

CJ) DI!PINITION5. Tho Ie.....sed inlhis A!r ..mcnt, ifnol defbted hucln, shall hove 'heir m ...tng... de8ncd in the other docunttnts 

.,.eo •• ed ...ntempotM..,u.ly, or itt COIl/unction. wilh 1hi. Agreement. 

(K) PARAGRAPH HBADINGS. The headings.! 1h. beginning oC any pa..gnph. or any IUbparapp/l,l. Ihi. Agreement are fo, 

.......I,n"" only and shall nol b. dispositive in I.torpn:llng·o, conSlnling thi.t Agreement. 

(\..) IF HELD UNlINI'ORCBABLB. Ifany provision oflhis ...........DI.h.n Ire held ~.. or..sid, 1hon SUch p,ovi.tion 10 'he 

exleat not olhorwl.ollnriltd by law shall .. _abl. nom Ih. ,.,..Ining Provision. and shall in 1\0 way ,If«t the .nf.....bility .flhc 

remaining prov;'!..s nor the .alidity.CIIti' Agr_1. This Al\l......nl Is valid dt.Spite lhe 'enuln....... validity or ••io..eabHity ofany 

of1heloan documents. 
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"';UARANTY'i~-;-EIi'1ENT FOR ASPECIFIC LvAN 
M s..:.ril)' Co,. to... from 

FLORIDA DBPARTMBNl' OF BHVlRONMBNTAL PROTECTION 

December ~ 2001 

ST. GEORGB'S PLANTATION. INC., • FLORIDA corpO'alion (the Ou""",lo.);.nd tlte SIale ofPloJid. Deparlmml ofEovironmenlall'rotection 
(DEI') agr.... tollow&: 	 . 

I. 	 /.ORBBMBNT TO OUARANlY. Oo....l.Or "'1"..11 ,hal ,h. DEP mak. lIIe Loa. ( .. huel. defined) 10 WATI!R MANAOEMBNT SBRVICES, 
INC. (Bon'ow.rl- I. eonoidmtion orllle DBI' maki., ••y "'<h Ioan(.), Gu.fIOlor Jolntly ..d ,.,..",lIy, absolutely and u.....dilion.lly proml... to 
pay and lUmMi.. prompt paym.nl oCIlI. Obl!sa,lo.. (.. lI<realler defined) 10 DEI', wIl", due, up to 56.400.000 oCth~ prilIcipal amount. TIle "00 
"Obllsatio",,- ....U ....... tIt.lnd.......... oC Borrowe, ID DBI' as evidenced by BOlfower's promi....!)' note .._ by _ ... payable to til< 
onl.. orDllP, which ""idCllc" • loan (Loan) to 1Iom>_1n the sum 0($3.000.000, .nd all additional nole.!, ••Iensions. renewal.. modln"lion,. Of 

substitutio.. th.reoC. Gu_ Curth" absoiuICly and ""conditionaUy premi... IO pay and gu....nti<S prompl payment, wh•• due, of.11 """",ed 
int..... and .......bl. aHorneya' f... which .h.1I be _strued to mun 10% .rthe tolal.tth. unpaid Obligation. plu••11 a«IUed i.te...t or such 
I"'l!'"' amou.t as may be reasonoble and ju.~ Incurred i. ,U h:g.I.,tio... including _ incwml in .ppellat. pro«edingl. 

2. 	 IDITIlI'ISiOHS. Guarantor ronsenll to all renew.l., "'''..I.... modifications and ,ubslitulions oCthe OblipliOlls which may be mode by DIlP 
upon ...h !mm and oandilions as DBP may ... mfrom time!O time wilbout 1Iu1h.,. notice to Guarantor and without Iimlbldon .. to Ihe numlle, ot 
,...woI$, ..""'I.... modln..II...or ...... lflution., 

l. 	 PRIMARY UABILllY. OuaranloJ i, pri_1IY liable und..-thi. Agre....n~ ....rdI... oCwIlether., not DBI' """uC$ any oCfts remedics against 
Bomi_. ISlinslMY other make" su"'I)'; ",aranlor 0' ando.... , or Ihe Obl1gollon, or .....st any ... llale",lsecuri •• Ibe Obligation•. 

•• 	 NO OTHJ!R CONDm6Ns. Theliobilil)' orthe a.aranl.tI, no! conditlonod 00 the sijJDlng oflhe Agreem<:nl bY any other person and further i. 
not .ubJect to any ""ndftioa lIOIexprcssly m rorth h.rein. • 

S. 	 EVeNTS OF DEFAULT. G.orantor ohall be in default upondle .....rren.. otany otdle followi", ....11••ircurmlBn.08 or eondlti.., (Events or 
Delllu!!): 

(A) FuIlu", by any party obligated on tlte Obr".tion, to make payme.t wh.... due; or 	 . 
(8) A deliNlt 0' b.....tt by BOlTower or any ......ijJDOf. endorse,. , ..el)', 0' guaranlor under any ot the ItmU ofihi. AiI<.....o~ the N.1e. 
_'ion loan a,greement or other loan agn_, any security agreeme.t, mortgage, deed to ...... deb~ deed orlnlS~ IlUst deed, or any 
other document or inslnlrmnt evidencing. guarantyin.c. atcuri.n& or otherwise relating to the Obligations; or 
(q Th. making or tum!shl", of any verbal or WIlli•• re_enl8lioo, SIaIetnc:.1 or warranl)' 10 Dap which i, or becomes talse 0' I ...rret! f. 
uy material respect by or 00 behalf of0u1llt1ll1llO(1 Borrower, or any co-.igner, e-ndOrHf. IW'ety Of paranfor oBhe ObUeaUOn'i or 
(0) PaUu.. to obtain 0' maintai.dle i.",,._..ve"".. 'equired by OEP, ., inSUIl1tCC ... i. eu-.yand pI<>per r., the Collateral (as 
herein defined): .r 
(5) TIle dejfh, dlssolulion 0' insolycncy.r. the .ppointmen! ot. n:coiycr bY or on behalfof,dle assijJDme.1I for the be.efit ottlecIit... bY or 
o. behalror. the ""I.rit.., or in,,",••lary "rmlnatlon of..i....... by. or the commo.....,...t or any pc",,"",lng unde, Ofty pre$OIlt or rutvte 
redna! or " ... I.solvency, banI<ntptcy, reorjjui2alion, composllion or d.bto, ,.Ii.flaw by 0' agol." Ou"antor, BOITowcr, Or any «>-signer, 
.ndar ..... SlI...,. 0' lUa.rantor of the Obtigations; ar . 
(I') A good C.11b beU.tbY DEI' at any Ii... that DEI' isln • .,,,,m, with ....pecllO BOlTOwor. Gu.rantor, or any oo-lisner....dorte" surel)'.r 
lI'laranlor, Ih.t the prospecl otany payment I, impaired,lb.t the Property is impaired, or thai the COllal.... l ( ... her.in dermed) i. impaired; .r 

• 	
(0) PaU.re 10 pay or pro.ide proor oC paymenl ohny til. assessment, r..~ insurance premium. escrow o,...row defoeie.cy •••r beCore ill 
duadale; or 
(H) A mJlCri.1 .dv.... chango In Ouaran"'" busln.... inclu"'", ownership. managem..u. and financial ....diuon', wIli<h in DEP', .pini •• 
impairs the CoItat....1or repaymeQl orthe Obligations; 0' 
(I) 	 A ImISfiI, of. lUb.rtantiai port DC Ouar_'o money OJ property. 

6. 	 RliMEDIBS ON DBfAULT. Al the opllon of DBP, all or any part of 'h. Obllg"ion. unde, this Agreement. together wilb any othe, oblig.lions of 
Gu.....tor r.lllliDiJ 10 lIIi. to.., sI!aIl b_m. irnrnodiatcly du. and payabl. wilhout notice or dellWld, upon tlte 0'<0""" otIII BvcnI otOetault 
or at any lime th..-..n.... In addition, upon the,o"....n... orany Event orDefault. DEI', at ill opllon, may immcdisl<:iy I""""" any or.n oIher 
n:medi.. provided in this OUaranI)', die Note, or any olher Instnnn,.1 ••id.Ml", Ill. Obligations. and any d.._ .....rIns Or othrrwise 
r.l.ting to th. Obligalions. DEI' il oolll1ed to all righIJ and remndl.. provided at l.w or equil)' wh.t)..,., not expressly elated In Ihl. AJteemen'. 
By choosinS,an!, n:mody, DBI' do...OC ...... its rlshlto an immndlalo .se oCany .Iher remedy ifth••vent of d.t.ult ...11.... or occur, .gain. 

1. WAIVIlR AND CONSBNT BY OUARl-NTOR. AND O'THBIl. SIGNl!RS. llepIding the Note and Obligo,I_. to Ih...lent.OC prohibited by 
Jaw, OU-JfJ:ntor and eny othersijnerl: ~ 

(A) roolOtll to th. valuaUon ofany ""llat .... 1in coMeet!o. with any prcceediDga und..- the U.s. BlU!bvptcy Cod.......niing BortOWer or 

Gulll'lllltor, rogordless ot any .uch ..lu.lion .raclual amount. recei.ed bY DBI' arising m.n....or SlIc:h .,.,l1atemL 

(8) _senllD any ......' _ted Botiower, .nd ogreelb.IIllY d.l.y Or lack ofdilige...1n tho .nto...ment oC the Ob1igllli.... 0' any tallur. 

10 file • claim or otherwise protccl ••y o£lhe Obligation.. in no way orr.... or impairs GuN8l\I6'·.li.billty. 

(q waive reli..... on any ..ti-dellci<ncy >Calu.... dlrough .ubrog.lion 0' oth..-wise, and su.h.toIute! in no way orr"", or impair Oo.,8Oto,·. 

liability. In addition, au.._rwaI.cs any rights of .ubrogotion, ••ntrib~Iion or relmhu.......... I and any other rijJht O ....... lor may ha.e to 

••fo.... any remedy whICh DEI' ..whas or In tile future m.y ha•• ogaln" Borrower or another lUatantwor ..10 :any coIIaI<:m! or ...urity 

1.'e""IDEP may now or i. Ibe future bold for dI.Ind.btedn.... Any Ouaraolo, who In" "insid.,..,." oenlCmplaled by th. U.s. Bankluj<cy 

Code, II U.s.c. 101, m..... th...wal.... pennane.tly. (An insid.r includes, ......g .fhm,.director, omce,. partne" or other penon in 

control ofBorrowe" a pmon or an entity lhan•• ctl-jWIaef with Bo_, an enlil)' in which Borrow., it • g..e",1 partner. dir.ctor, .m.... 

or other parso. i. con!rol or • clo.. telati..of..y .rthOle olber pa,-$.) Any Gu_ wbo i••ot an inilider mok.. dle.., wai.........1.11 

oC Borrowe,', Obligation. I. DBP.IICluding ObIlsatlon.th.1 ... IIOI ..vmd by th. GUU1ll1I)', ",.!'u11y repaid. 

(0) waive prot~ p....ntmenll'or payme~ demand, noti.. • t a.eel..alloo, .0Iic<: ofinleR' 10 ....lerat. lind notl.e ofdi.b.onor. 
(B) _ ...".10 any renewals ..d .,.t.nslons for paymento. the NolO ond ObiiS.li.... JejJUfdless of the number orsuch renewal. or ..Ie....... 
(I') ron.... 10 DIlP'...I.... or.ny botrow." .ndorser, luaflDlor, OU1OIy, .""mmodotion maker or any otlu:rco-slgner. 
(0) """.... to the rei.......bstilUlion 0' Irnpafmtent orany ",,11.-,. 

(H) con...' llIal Borrower orGoannlo, Is audl..iud to modilY thete"", ot the N." or any IoJlrumenl .""uring, "'....I)'ing OJ "I.,i.g I. 
Ih. NoIc. 
(I) 	 _sent 10 DEP'.riahlofset..fI'uweU .. rijJhl ofset-ofl'ot any bonk paJ1icipa'iog in th. toan. 
(1) oen..o' to OIly and .11 ..1... r.porch..... and participalio...rdl. Note!o any pa,soni••ny amount. .nd w.l .. nOli.. otluoh ..I... 
"pUf.h.... or portloipal.... of the HOlo. 

B. 	 RIlI..I!t.SB OF COLLATBRAL. Guarantor _that any ""lIaterai 'which secures.1I or part om. Obligatio.. (COIlaleral) may be wiped, 
...honged, released in wh.l. or i. port 0' .ubsUMed witheUI.oti ... to Gu_, and without dereatlng. discharging. .r diminishing the lIabilil)' of 
the Guatanlor. OUarMto,', o .. ligon.. it .bsolute and DBp', failure: to perC..I any security inICreaI.r any .e! or and..lon by Dill' which itupalrs 
the COIt'''181 shall.ol reli""" 0 ......., .tOo....lor·.lioblllty under dli. AjJree....nt 

1'. 	 NO DUTY BY DEI'. DBP i, under no duly to pn:5e"'. or pro\eclany COII."",lonlil DEP Is in oclu.1 or camlnl.li.e possession ot III< Collaleral. 
I'or,urpos.. oflhi, pantgfllpb. DBI' ohan only be deemed 10 be in "8CIual" ptISW5ion .tthe CoIlatmi wh.n DEI' has pby$ical, immodiate and 
exclu.!". _I....r die Collateral and has ....pted such _!roIi. writing. Purther, DBP ohtll only be deemed 10 be i • ...,...truetiv." 
possosoloA otth. Collat<llli wilen D5P huboIh the powe, and the Inlentlo • ..,.\.. oontrol ....... the Collateral. 

10. 	 BANKRUPTCY. If. ha.kruptcy pelilloo should at IIl1Y tiine be filed bY or ""In" Ill. BOITower, the maluril)' ot lb. Obl/sations, so ror .. 
Ou....tor·. Hobility I••onoanod, shall be ....ler8Ind and the Obligatioo sha!! be !nun"'Ia"ly payoble by Guarantor. ~ 

• 	
1 lnitials_/_7 'T_ 
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.....~,.. 
a ........ , _ledges ond ayo.. Ihat Ibis A"",ment, .nd tlI~Obli&ations ....,ed her,'y, Ih.Uremoln in full for:••nd ,rr«1 al 011 11m... 

ruilwilhstandilli"'y octl"" 0' undertal:lngs by. 0' a••I"", DBP., ..sinsla.y coital....!, i. <OMeclion with any chligslion In any prot-iii in the 
U.S. Bankruptcy CowU, lool.din.!: without limitation, v.luation ofcollate..I, el«tion .f..medics 0' impooiUOIl of....,ed ~,unse••r.d <1.lm . 
".1...pon ...i... by DBP, p!lml8Itl 10 the U.S. Bankruptcy Code, as amended. 

In the evenl lIIat any jIIlymenl ofprinoipal 0' inl..... ,...ivcd.nd jIIlld by any oth.........nlo'. horrowe'. llirety, ..donet or co-nW:erl.s <l«mod, 
by fillil order of. "'"lIt of CO"'l"'tcnl jurisdiction, to .ave been a .0id,bI, pref....... unde, th. b.nkruptcy or Insolv...y laws of the Uniled Stales 
0' otherwise. thm a.uontor'1 oblpiOo shall remain 0$ an obligatio. 10 DBI' ond ohan nO! he consider.d .. hoving been e'tIns.lshod, 

1I. 	 CO,I.LATIlRAI.. 0.""'010,', perfo"",""" .nder Ihl. ~n! Is lIC<Uled by ond a.....n... granlr iIId lWign.......rily InIcrest in th. 
following ..11.....1: 

12. 	 WARRANTY AND RBLIANCI! BY aUAIIANTOIL O.....to, ,._nlS and wananls IhOl this Agreem..t was entered into at the «que.<t of
ilom>M:'. and that O ....... to< l! ..tlsfted ..gotdln. Borrowc:,', flnan.ial conclition and Clistilli ind,bl<dncss, ••thority to borrow and the .....d 
inlended .se of.U I....procuds. a ........ ' further "P,..••" and wananli thst au....lor bas IlOl relied on .ny rcprescnl8lioos oroml";... of 
DI!P.r..y inlbmtation p,ovlded by DllP ,cape.UnS tiorroWCf. BorrolVl'l'" fi....I.I ..ndltion ond ..Idilli indebledn.... Borrower'•••tho,ity to 
borrow or Bonower%a"use and intended use ofall loan proceeds. 

13.. 	 RBUANCB BY DIll'. Gu"","'o, ••knowledges thol DEI' is relying •• this Ayecmcrtl in matins 'h.ObIismonslo BllffOWer. and G.....,or h.. 
•ian<d Ihis A....m..".md.", DBI' '0 mole. th. ObIiplion~ au.1Wl10. further ••hoowledg.. and a!fCO$ !h.' the «qui",""1 for au~"n"". 
agnaru,. is I\OCef$III}' folllJe Obllga'ion. to be co..idoted credilworthy ..d tha'the .I ..alum of all co-$l...... if any, are.........,. slnl:O DBI' 
would not hovc otherwise made the Lo... • 

14. 	 FINANCIAL SfATIlMI!NTS. Unlillbe Obllgalions ore Paid in full, Gu.....lor IhidllUmisb DIll' .pon DIlP'. «quest and in 'hee.em ofno 
....,.....1..... annually. current lin..c:iaI ........ntwhicb is ..rIIfied oy Quaranlor and au_'or', aceounlonl to be bUe, complete and 
accurate. 

IS. 	 JOOO AND SEVIlRAL. OU_I.r ond all o:ber borrow.... end.",,,., makers, c<>-sisncrs,llId ••",Iies shall bejointiy and _rally liahl, under 
tiUs AgRement end other rc1&tc:d llreements. 

16. 	 WAIVSR 01' JURY TRlAL. Tolbe ""ionl penniilcd by law, Ouarantor and DBI' h,relJy waive the rish~ wllieh either partylllllY h.... to • !rial by 
jury;n ""J>OCI to any lilig,tion wins r...IIl the Nolll o'''y olbe, aarecmcnl execuled In conjunction with Ibi. Loan. au....'.' and DBP ead! 
oclrnowled.e thsl this ~graph h., either hccn brOupt 10 the oticnrion of..,h party',lepl coun..1or tho, carb party hod the opport.nity '0 do 
6Q. - ~ 

17. 	 GBNIlRAL PROVISIONS. 
(A) TIMS IS OF THE I!SSENCI!. Time is of lho .....co In a ......'.'·s performance.f.1l dulies and obligations imposed by Ibis 
Asrecm·nL 
(8) NO WAIVER BY DBP. DBP'. co..... ofooIIA" or Dill'" f.rbea,.... from. ordet.y in, the , ••rei...rany .fDI!P·s right.....modi... 
privileses or risht to insist upon Guarantor', strict performance 01 MY provision, COnI.b\~ In ddt Ag,r«'meAt, or other loan doeumC'nl.$, fiball 
no( ho eorulnled.,. • waive, by OI!P. unlw a.y"""h ...ivc. is I. wridlli and I••Isned by DEP. 
(C) AMBNDMBNT. 'J'ho provisions contained In ,bis Asn:cm<nt may not be amended. except -.sh • wrin,. amendment which iuigned 
by 0u8l'lnlO, ond DBP. 

• 

(1) INTI!ORATION CLAUSB. Thl. wrin,. Agucment and .11 documents Clccultd ..........11y hmwith. "present tho ",lin> 

unde",landin. betwccnlbe parties as 10 Ibe Oblisations and may .ot be contradicted by ,.idrnrc ofprior, "'.tempo........0' "'s<q••nl oral 

." ..m.....fth, partle.s. , 

(E) FURTHBIt ASSlJRANCIlS. o.....tor ......, .pon r<quasl of DI!P ond within th. lime DBP specifi.., 10 provide any I._Ion, and 
(I) ....ute, _Icd,o. deliver and record or me such fllrthcr jMtrumenl' or documents as may be ....,lled by OI!P 10 ...... tile Not' 0' 

confum any lie.. 

(I') OOVI!RNINO LAW. Thl. Agr......1shan be govcmed by the 10.,. of the SISto ofl'lorid.. provided th.lsuch II... are nor otbclwl... 

Ploempted by ..... I1III.,. ..nd ....ul.ti.... . . 

(0) FORUM AND VENUB. ltitb.....I.ftitia.lfo. pertai.. f ..10 thi> A........'. lb. Clct••iva forum. .cn~. and pl... ofJurisdiction &h.1I 

be In the Slate.fFlorida in the .tat. coull. f.r lhe cwnty. 0, Ibe fed...1court of th. United Sill.. Fed...1District, wiler. tho p.illcipil orr... 
orDBP i.located (as applicable). unl... olh.rwise d..ignated in wriUng by DBI' 0' o!honvi.. teqUi.ed by I..,. 
(H) SUCCIlSSORS AND LIABILITY OF GUARANTOR. This Ayecmen',hall inure to the bcMfil.f.nd bind 11K hlies. persollil 
.."......Ii.... """",",,,rs, assigns of the parties and &vbs<q_' hold" ••f the ObligationS; prol'idocl bowcvct, thatOu.mnIo, may not assign, 
' .....fer.' do~plo apy ofibrisb" .r obligations und.r thI, A.recm,nL If .ny au_dl.., Ih' cstaIC of the decwed auaranto. only 0_ 
lb. amount ofthe Qbligation. oU'Sfandln8 at th. d..th ofthl. au.....IOI. As I. allObligation••ft« such ooth, this A".......tsball remain I. 
11111 fon:oand .rr....lallu....1y bythssurvivilli Ouaranior(s). but.ol", • guaran1yby the de«aoed au......tor·.....,.. 
(I) NUMlluR AND GENDBR. Whenever used, th••Ingu", ,hall includeth' plural, the plural the .q.lor, and the us. of any sender sholl 
be appIi<ab1e (0 all ,enders. 
(J) 	 DBPIN1TtoNS. 'J'ho lerm. used in tlli. A ......... n, ifAol defined herein••h.1I ha.e 'hei, mrantoas ..defined in the othe, doc""""" 

ex.ecvted eommtponutcol,l.$ly. or in P3rUunction. with this Agreerml1t. 
(K) PARAGRAPH HllADINOS. Th. hendlngs allh. bellionlog orany paragnph..r MY .ubpantBJIpll, in this A"",m'AI arc ror 
conveni¢l'l" only Md sMU a.ot be di5J>O$itiw. in interpreting or construins this Asreement. 
(1.) II' HBLD UNENFORCEABLE, Ifany promion oftbis A8...lI1<nt shall b. hold ..,nforceable or yak!, then ..,ch promion 10 the "'ent 
not otherwise limiled by low ,hatl be ",vcnble from the _aining Plo.l>lo....d shalllA no wayalf«' the cnfor",,,IHliIy .fthe remaining 
provi.ioos .or tit••alidity ofllli. AsreemcnL Thi. Agroernent I••,Iid de.lpile t~.......i....... YlIlidity 0' ..fo....bility ofsny .,fth.loan 
documrntc. 	 . 

• 	
Inidals ____2 
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yUARJlNTY AGREEMENT I'OR A SPECIFIC '-"AN 
As Security for a Loan from . 

FLORIDA OBPARTMENT OF BNVIRONMBNrAL PROTBCTION 

Dec.nlbe, J.L2001 

llarboB With..., Tru"..11>.Il,o_ Child"'.·. Trusl. (.he Gu....lor); and the Slate orFlorida P'plll1.mi:nl of Envlronm.n1a1 Pro!ectio. (OI!P) 113"'" os 
ronows: 

I. 	 AORllBMaNT TO OUARANTY. Gullllll!!or requ..!.lha! Ih. O!!P make Ih. f.,oan (.. h...i. d.rmed) to \VATl!R MANAOIlMaNT SIlRVICl!S, 
lJI!C. (DollO_). In consid.",!i.. ofthe DDP makinS any luch "'''''(0), Gu_, JolnUY and ......lIy. abaolUlely and UlIcondition.Uy proml... to 
pay and guann!i.. prompt_nl oflhc Obllplions (u hereon" definod) to DU. when d••, .p 10 StI,400,ooo ofth. prineipal""""",L The Imn 
"ObIigali..... shall mean the indebtedn... DC Bom>wer to PBP .. evid.nc<d by Dorm",,,', promissory _ .....Ied by B_orpayable 10 the 
order oCOOP, which ..,den", • loan (Loan) to BolTower i. tho.urn or Sl,OOO,OOO,and .11 addilional note>, ..te.si.... ",••wal•• modificalions, or 
subsdruti..s the~. Gu.....,lOr funlter al»olul.ly.nd WIOOnditi<>naUy prom..... 10 pay and guanlRde.l ptompt paymen~ wh•• duc, of.1I_rued 
inl.res! and .....nahIe .ttorney" f ... which ,hall b, <onslnIed 10 mean 10% or the lofal of the unpaid Obligalions plu, .lIa«ruod interest or such 
loti.. amounl .. may be ....onablc and jusl, incurm! in &II 1<..1 ,cll ••" in<lnding .hose incurred In .ppellole ptoC«dlngs. 

2. 	 EXTBNSIONS. Guarunlor _nli to aliteR_it. .".n,lo... modihca1ions and 1IIb,litutions of the Obliplio" which may be mad. by Dl!P 
upon .""" IeITnS and ..odIIlo.. as OaP may ... fit from d... ", limo witboullUrlb" nOlIce 10 (lulI"'or and w_limit.«.., as'" the .umber or 
renewals, extensions, modifications or substitutioas. 

3. 	 PRIMARY LIABILITY, (lu_or It primarily lIabl. bnd" this AS_I, regardless ofwhelher Or 001 DaP pu...... any of lis .....edicl ...inst 
Dom>wer. ",am.. any other _. surety. SUantI1!or or ."""""r ofth. ObIisation. or 113.0'" any collaterallecuring the Obliga!iolU. 

4. 	 NO OTHBR CONDITIONS. Th.liabilily of tbe Gu.....tor is not conditioned o. the .i.olng ofth. AIIJ<.ment by ...y DIller penon and funlter i. 
nOl ""'j«l1O ""l' roodilion 001 ",,_yset foI1It heroin. 

5. 	 l!Vl!NTS OF DllfAULT. au....l.. ill.1I he in dcfaullllpu. th. oc:<um:noe oCany of the following ........ <k...""tances or ..ndill.o, (llvento of 
Per.ull); 

(A) Fanu", by any party obilgOted on the Obllgatio.llo make payme.t wh•• due; or 
(B) Adefault Of breach by ao.ro_ or ...y <O.llgner. cod..,." ....ty. or llU.....lor under any ofth, tmns oflhis Agr••ment, th, Note, any 
ccnSlruc:llon 10" .1IJ<......t or other loan ._e~ any ....urity .gr.......~mon_. deed 10 ....... deb~ deed Ofll1lS~ lnI.1 deed. or any 
_ doournen! or i_men!evidencing, guOrantyins. ....ring or otherwlw ..Iating to tit, Oblig.tions; or 
(C) The malan, or furnishing ofany verbal or written rcpruenlation. ltate:ment.or warranty 10 DBP whiM is or beeomes false or incorrtct In 
any material ~pect by or on behalf of au.rantor, Bonower, or any (;O-sigJtel', tndorser, surety or paramO! orlbe Ob1iSalioM; or 
(D) Fail.... to obtain .. maintain the Insu_ cove",&" r"'luited by DBP, or in.......... I, cuslomary and proper for 1110 Collatottll (as 
h...I. d.fined); or 
(B) The d~dl..,luUoft or Insolvency oJ; Ih. _wolnlm<nl oCo receiver by or oil behalrof. the wlg.."..1 for III. benefit of emlll ... byor 
on beh.1f01; lb. mnta/)' Ollnvoitlntaty1ermfnaUon ofexi....c. by... the _cem.ntofany proceedlng ...... r any p......t or lUlu.. 
Cedctal or state insolvency. Bankruplq. reotganlzation. composition or debtor relien.w by or as.iAst Qulrlntor,.Bonower, or any c04lgner. 
endofMf, ftlftty or sultltlmr orthc: dbUsaiioft.; or 
(I') Agood faith beliefby DBP al.ny tim. thaI PEP i, in....re with ...peellO BolTO_. O ....nlOr. or My co-Jigner. endorser. ,u"'l)1 or 
gu....lOr.thal tho ptoJpccl ofany paynt.nlls icrtpaited, that tho Property Is impaired, or that the Collalml (as r....ln derlRod) i. Impaired; or 
«(l) PaU...elO payor provide proor ofpa)'!TI.nlofany .... _AI...n~ in""""", premi...... W:row or _ow d.fi<icncy on or beforolls 

• 	
duedlte; ot 
(H) A mal,rial nd..... eha.s, in Gu.....tor·. b ... ln.... including OWII...hlp, managemen~ and llnlU1<iai <ODdltion.. which In PEP', opinion 
\ropaIrs the CoIIaI,ra1 o'lCPII)'Illlmt ofthe Oblljalion.; or 
(I) Atransfer of. substlnlial part oCO.....lor·. money or property. 

'6. 	 Rl!MIlPUl$ ON DllPAULT. At the oplion ofDHP, all or any part of lhe Obllgallon. under 1111. Agn!CtII¢.~ togelher wlih any other oliIl8alions.f 
Ou_",laling 10 1111. Loan, ,hell becom. immedlotely due and pa~bl. withoui nollcc or dcnwtd, upon the O<CUITen<:O of.. Eve.lof Perauk 
or.t ..y tiine the,cafier. In addition, upon the C><:C\In1:n... ohny Event ofPef••II. PEP. at I" opIlon. may immediately invoke ""y ..all.lher 
remedlm pro.ided in thi, Ou....ty. Ih. Nole, or ..yother 1""lrumen! em.nel.g the Obligation.. and ••ydocument.....rIng or othelWiso 
relalins III the Obligation~ DIlP iI ..I~led 10 all righlS and re"",dlcs plt)vidod at law or "'lulty whether or ItOC ..pressly Slaled in thi' As......nl. 
Dy choD,inS ..y remedy, DBP doOlItOC waive ito righllo an ImmodI.1O use orany other remedy If .he evenl ordefault <onlin.C5 or ...." 113>ln. 

7. WAIVBR AND CONSENT BY GUARANTOR AND OnlBR SIGNORS. Regarding the 1'01' and Obliga.io.... '0 the ex'en! no. ptohlbhed by 
law. Ouamntor."d afty olhec signer£: 

(A) cOnicnt.to the vaI....li.. of lIlY collateral i. conn..t!on with any proc.eding, onder tIte U.s.llanIcrupt<y Code ""n",ming Borrower or 
G_•• reganllOl$ of""l' ",ch ,..wallo. or actu.1 ."""nl$ "eelved by DIIP arWng from sa" ofwch <ollater.t 
(B) 00._10 any waiver gl1lll!cd Bom>w.... and .l!".elbal ""l' delay or lack ofdill..,." In the enrOJ«DlOnt of the Obligedon., or My tail... 
to file a claim or othetwi" ptotccuny of the Obligation.. i••0 WIlY .ffeclS or I_irs G.uanlor',liabIllty. 
(C) waive reliance on My anti~efidmey $latuteJ~ through aubrogatioo or olhtfWiSCf and such statutes in no way affec:e Or impair Guarantor's 
liability. In addition, 0 ......., wow.. ""l' righls ofIIIbrogation, contno.rion or reimb....mcn! and any oth... right Guaranlor may have '0 
e.rore.. any temedy whl<h DEP.ow has or in th,ruture may ha., >pl." Bo""wer or tInOIher 11"....10' or ulo any <!IU...... I or ,"unty 
i""csl DBP may now or In the lUlUre held for the ind.btedn.... Any OUlllllntor who is an "insider", ..........pl.ted by the U.s. Bankrupley 
Code, II U.S.c. 101. mak.. lIt... wai.ers perman.nlly. (An insider Includ.., om0"3 Oth.....director. officer. partner. or olher penon i. 
conlrol ofBorlow.r•• penon or an .nCIly Ihot is 0 _partner wllh Bo!tower. on .ntity In which 8oITOwer i. agm>1tI1 porItler. director. officer 
.r other person In control or a cto.. relative of .ny of these other per_~) Any Ouantnlllr who I, nol an in,ider mal<os th..e waive.. until all 
of Borrower', ObIlgadon. to DIlP. Incl.ding Obligation. that ... not ..veted by the Ouaronty. "'" fully repaid. • 
(O) waive protest" pJesentme:nt tOr payment, demand;. notice oraa:;eltration, notice or1atenI1o accetcrale and not~Ccofdishonor. 
(8) con"'!'o any ",.cwalsand exten.ions for pa)'!TI.R••n the Nole and Obligations, reganll... ofthe numb... of such ren,wal, or ..I....ion•• 
(f) consent to Dep". release ofany borrower. endorser, guawttor. &llrety, accommodation maker Of any other arsigner. 
(0) <on....l.o the ..I..... au""itulia. or Impalnnmlof .ny collale..t 
(If) <o.sc.llhal Borrower or Gu"",nlor I, luth.rlood 10 modity the .enns of the Note or any lnsltvrne.l .....rlnS. 11I......lyinS or relallng to 
theNote. 
(I) _ ...1to DBP'. righl of soI",ff .. well a, right or..I:"ffof••y bank panicipad", I. the Loan. 
(I) <on..AlIO ony and .11 ..1.., repurth.... and pa"{cip.Ii.." or lhe No Ie \0 lIlY pe...n f. any ........ and waive noll... of...h sal... 
tepon:h.... or panicipaiioos of Ih, Nole. 

8. 	 RBLllAS8 OF COLLArBRAL. O••ranlor a"COI thBlany coll••eral which ....",$ all Or pari of tile OblIgation. (CoII",...I) may be ...igned• 
..,hanged, ",I...ed In whole 0' I. pari or IUbsliluted witbovt nodce .. Guarantor.nd without def<aling. disl:haiging. or diminishing tile liability of 
the G.__r. Ou_r'.obligation I, .bstIl ..... and DBP·. failure to perf«! any security interest or ""l' act Or omission by PI!P which Impai,. 
the Collol.ral.balinot ..Ii.ve Ou"""'tor of 0.0_', liability under .hi, A,I,..n .... l. 

9. 	 NO DUTY BY DEP. OU i. und.. no duty 10 pre.<erYO or prof..1any Collateral until DEP I. in .ctual or .....InIe!i........,..;•• of the Collatel1l!' 
Porpuiposes ofthi' PIIRSlIIPh. OOP altall OlIIy be cIeomed 10 b, in "'clual" pu.....ion .fthe Colloleral when DI!P hIS physical. Immediate and 
excIUii., conllol ...r the CoU.. lenlland h .. >«<pted lucb colllTol I. writi.g. Fu!1her. DU ,h.U only be de<med \0 be i. ·c..,\lIU<IiYe" 
.......,Jon of the COU.....Iwhen DEP hubolh the po,""r and Ihe i"",.1 \0 .,.ercl'e conttolo_ the Collaletal. 

10. 	 BANKRUPTCY. It. i»nlcnIploy petilion altould at ""l' lIme be filed by or against .he Bo".w....h, maturity of the Oblig..io.... so r.. as 
Gu.motor·sllability Is concerned, ,hall be ....I...ted and til. Obfig.tlon shall he immecllotely payable by Gu......r • 

• 
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'0.."""", ';';koowl<4aos ond "S"'" dlal this A_....~ ..d ,h. ObI.,.lIoruo S<l<u,«I hmby, ,hall """oin I. rulllbrt. end .W.., .. 01111_. 
no!Wlth_lns III)' iCIl.n or undmokinp by, or opi..., DEP or agolnll ..y coUa!4<llt I. "",...lion wllh III)' obllgl!!•• I...y PfO"<dlng I.th. 
U.s. D.llklUpicy Coutl•• lnclWl.g widloullimilDlion. vallGlri.n ofcoIl4I<ll1l. c1c<li.n of,emedics .r impo.iLion .r......... ol!WeCDred elolm . 
01at1l, upon chi... by DEP. _nl 11> the u.s. Banluuptc)' Code. os _nded. 

In 111. _that ony payment orprincipal or int..... , ....Ived and paid by any olher guara~lOr. bono'vu•••ret)'. Coda_ or co......, II deemed. 
by final Older ofa CO<!fl oreotnpot.nt juristllction. 10 have bocn • voidable pre(t~_ under Ihe OlllkruplCy or insolV<11C)' law. oflh. Uniled Slales 
0/ elh~ IbM O......tor·. obIipll ...han remain as an obligation IOOEP and Sball not be ••".iclCICd II hlvins """ ..lInguishccL 

II. 	 OOLLATIlMt.. OIl_r·. pene""""", .nder Ihls Agreem,.' i ....uted by ad a ..... tor srantnnd assigM' ....rity In.....t in the 
IlJllowi.g colla"..I: 

12. 	 WARRANTY AND RBLIANCI! BY GUARANTOR. a_or~r....\S II!d W.....tscll.1 Ibis 1._....,was .ntered into >1 the request of 
1lorIoWor, ond til..Ou....tor I, SOIisf"" tcprdingDorrowcr" 'financlnl condition ond"i..ing ind.bted......uthority 10 borrow IIlId th••5O ond 
intended use ohtlloa.n ~s. (iu.aramor further reprCJCnts arid wamHll, Ihat Qul1l"lU\lor has not relied on ony represcnfolions or omissions of 
OSP or ..y "fonnotio. plOYidod by llEP reopectlngbom>_.llortower', Ononcial cooditioft and abllng ind~Bonower. authority to 
bonolli or Bono_. usc and inlended .s. orou 10•• prOC«ds. 

13. 	 RBUANC!! bY DIlP. a_or a<k..wledgcslhat DI!P " ...Iyins o. this Asr""m,,," In making the ObligatlodslO Bonower. and ou_.... 
Jigoed thl. Agreemenl 10 ind.,", DBI' to make the Obliplio .... G••ranlor l'unhcr achnowledBcs and a__ thtt Ih. r<qblmncnt for G.aranlor', 
..g........ .......". for Ihe Obligall.... lo be ..n,ld"ed ctedi_yand ",.. !he si........ofall ..-sigac",lrany. arc ncccssary ,1_ DI!P 
would flO! ...... OIherwisc mod, the Loo.. . . 

14. 	 FINANCIAL STATIlMlllml. UAlllthe Obllsodon..... paid in MI. O...,..'OT oh.U flHnlsb DEP upon DIli".Jtquco' and in the ...nt orno 
rcqucst. at 1=1 annually' c ....nt fl...c:lal •.,lemcnt whwh i.ccdilled by O......lor ..d 0.0"""0<', ....untant '0 ~ Ime, complete ond ......... 


IS. 	 JOINT AND SBVI!RAL. Guaranto' II!d allolh«borro"",....ndo....... mak.", ......i"'.... and ..ret"" shall beJOinlly tnd ......lIy liable und.r 
this Asreement ond OIher rtl.led ag~m.n... 

16. 	 WAIVER 01' JURY TRIAL. To the ",Ieol pcnnidod by law. Ouaranl<>rlnd OEP bmby ....i.. th"l!ht. which either pany may h.... 10 • trial by 
jury In ....p«t .....y IIIigIll!on wing from tho Note or any other .greement e.c<uted in <OIljunction wilb tho. L.... OIl_tor end OBP ..ch 
ac!otowledg.lhal!bi5 pal1lgrcph .... oUb...""" brought 10 !he aUenllon ofeach pOll)"s legal ......lor !hal each pany hid Ih. oppol'lUnity 10 do 
10. 

17. 	 GeNeRAL PROVISIONS. 
(A) TlMIlIS 01' THl! IlSSI!NCIl. Time Is ofthe ....nce in 0 .....""·. performan...fall duties ond obIigalion, Imposed by lI1is 
A.ftmML . 
(lI) NO WAlVl!R BY DI!P. Dill". COlltSO or d ..IIng, or OEP·. rorbwanto from,.r d.lay In, the "'....I...f any .m!!p', rishu, remedics, 
privil.... or right to Insist.pon Ouantnlot', strict perf''''" ......r ..y pmvisi... conlainod in thi. A_...n~ or olhcr 1.._ documenl~ >IIali 
nol be constnJ<d IS & waI.., by OBP. un""" lIllYsueh wa!ver I. in wriIIns and is ,i",ed by OI!P. 
(C) AMBNOMBNT. 'The provl,lons conlDinod in !hit ""'~menl may not be """oded••xctpllhro_gh • writt•• amendment which is signed 
by OuOl1Nllor and Ol!P. 

• 
(D) INTBOMTION CLAUSE. Thi. ",rlII.n A_m<nt and 1111 do""""nl$ eX"".led coocurrcntly ""'.wlth, reprc$e.. lh•••rire 
unde..tanding belwee. the pari"" as to the O~ligaIio•• and may .ot be ...!nIdi.ted by .vide""" ofprior....tempo........., or ,ubscqu.nt ollll 
aarcemCOlS orlho parrl... 
(E) I'UIlTHl!1l ASSURANCI!S. Gu_8,8..... upon Jtqucst ofOI!P tnd M,hi.lhe dme oap spcdtl<s, 10 pmvide any InlOrrnation, and 
10 .....u ... ael:aoWlOdg., deliver and rCCOld or me ouch r.rther inSInlmCftU or tiocumenls II maybe Jtquired by OEP to seCUTe the Note or 
corif"", III)' Ii... 
(l') OOVERNINo LAW•. Thi. Ain'<mcnt shall be go.."""by th.IDW, of lhe Stale of Florid.. provided !hot such laws ill. n.. otherwlse 
_ted by (ed...llaw, ond regulation.. 
(0) PORUM AND VENUE. In the ovenl oniligalion penai_lns 10 thl, A8I"mcn~ the ...clusl.e forum. venue ..d pia.. ofjurisdiction .hall 
be in the State orPlod<!al. th. stalAl COIUIs lb, Ihe .ounly. or the fod.rnlcowt orthe Uniled SIll... !'ede,..1 Oistric~ wh.... the principal om", 
ofDEP illoCO!ed (IS applicabl.). unl....therwl",<leslgnoted In writlns by DIlP or olben.! .. Jtq_ired by law. 
(II) SUCCESSORS AND LIABIU'rY OF OUAMmOR. This ~.I.hal1I,""" to Ihe ben.fIt of and bind the hoirs. .,.,....1 
_ ...!Iv.............. assigns orthe pmI..""d ••b_e.t boldm or lite Obll,gotions; pmvidod _ever,that Ou....1ot may nol ...lgn, 
_.rer or delcptc a.y oflll ri!hll or OOllglltions under Ihl. A'....,.nl. If any O......or di.., lhe ...... oflhe doccasod O.......or ••Iy 0_ 
the amount .fdl. Obligatio.s outstanding 01 the d••lh .flbis O_aranlot...... to.n ObIisalion, after such dealh. this Agreemenl,halll....in in 
MI force and oftect IS. guB!1lnty by U.. su",IYIng Ou....t.r(.). but not as • guillMly by the dec...ed ou"",nlo,', ....,•• 
m NUMBIlR AND Gl!NDI!R. Wh.....r used, Ih. ,Ins_I", .halJ Includ. die plnral.lh. plu..llhe singulor. and th.... ofany gender <h.1I 
be appJlcablclO.1I genderl. 
(J) . DBFIIjITION8. The..""••sed In this Agre.....~ Ifnol dell""" ..min, ,hall b... th.ir me.nings .. dcfHtcd i. the 0Ih... docum.nl, 
executed ~....Iy. or in CO!1Junetlon, with thl. "", ..."",nL 
(K) PARAORAl'H HllADINOS. 'l'lu>h..diog> at I..beginning ofany porogroph. .r any subl"'ragrirph. in this Agreement ",.lOr 
COllYtnlenu only &lid !han nOf bo dispositive in inlCrprcting orcOAStrutng Ihis Agteemcnt. 
(1.) IF HSLD 1INIlNFO!lCIlABLB. If o.y pro.ision orthi. ASrcement .han ho held unenforc<a'ol. or void. th•••uch provision to the ..t<lll 
...OIh_lIm1ted by JJw shall be _crobl. (rom the remaining provisioN and shall i. no wayalf«:t !he ••tbo::cabHit» ofthe remainins 
jIIOVislOlls nor the validity of this ""'reemenl. Thi. Agre....nt is valid deopilell1. S.nnIn...... ¥aUdit» 0< ..~bility ofa.y of Ill. loan 
doQJmentJ. 

OUARANTOIC 

(N..... typed. printed or .t~ 
Sandra M. CIto..

MYOOIoIMlSl1Oll I ca6l1lO1 _ 

_ "==':.l!~"" 
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; 
GU..u",..NTY AGREEMENT FOR A SPEC1,'1C LOAN 

As S""urily for a Loan hom 
FLORIDA DBPARTMBNT OF ENViRONMENTAL PROTI!Cl"lON 

December ~ 2001 

ST_ GIlORGS ISLAND UTILITY COMPANY, LTD., aFLORIDA limited partnemup (\be G_tor); and the Stale ofPlorida 
Department ofBnvlronmeutal Protection (DEP) asre. u follows, 

I. 	 AGREBMBNTTO GUARANTY. GIlarantor'request. that the DBP make \be Loan (u herein defmed) to WATBR 
MANAOBMENT SBRVICES, INC. (BOIIUwer), In COIlSidemtion of \be DBP making any such Ioan(s), Ouanmtor joinlly Bnd 
seVel'llUy, .baotulely .nd unconditionally promises to pay and guanmties jm:>mpl paymelll of the Obligati01i$ (as hereafll:r defined) 
to DEP. when due, up to $6,400,000 of \be printipalamolllll The 101m "Obligations" sball m.... the indebtedness ofBorrowe, to 
DEP a. o.idenced by Bonower·. promissory not<:, executed by Borrower payable to the order ofDBP, which evidences a loan 
(Loan) 10 Bonower in th.:rum 0($3.000,000, and an additional notes, UIeo$!OD., Ieoewals, modilieations, or substitution. 
Ihereof. Guarantor further abtolutdy and unconditionally promises to pay and guaranties prompI payment. when due, of.1I 
.""toed interest and reas_bl. attorneys' fees whith shsU be construed to mean 10% of the total of the unpaid Obligation, plus 
all """",ed inlerest or such larger .mount as may he reasonable.nd j ..~ iucuned in aU legal aetiOllJ, including tho.. incuned in 
appellate proceeding •• 

2. 	 ElITI!NSIONS. Guarantor co....nts 10 all n:"owals, extensions, modifications and substitutions ofthe Obligatio";' whith may be 
made by DEI' upon such !linD! and conditions .s DBP may seo fit from time to time without further notice 10 Guarantor.nd 
witheul limllation us to lb. lIIImber ofrenewals, extoosiODS, modificetlons or substitutions. 

3. 	 I'RIMARY LlABlLlTY. Guarantor i. primarily liable under this Agreement, regardless of whether or nol DEP pursues any of its 
reme.ue.against Borrower. againsl any other maker, slIlel)'. gU"l'IlAtor or endOl>Or ofthe ObligatioDS or againslany collateral 
securing the ObligatiOll!, 

4. 	 NO OTHER CONDITIONS, The liablllly of Ibe GIlamnlor i. not conditioned on the signing ofthe Agreement by any other 
person IIIld lluther Is nolsubject to any condillon nol expressly set forth bmin. 

5. 	 BVBNTS OF DBFAULT. Ou"nmtor shaU he II! delimIt upon the otcumnc. of any ofth. following events, circumslallceo or 
conditions (B.enlS ofDefault), 

(A) FaillIR by any party ob1igaled on the ObUgarlons to make payment when due; or 
(B) A default or breath by Borrower or any co-signer. endo......Utel)', or guaranlor under any of the terms of thls 
Agreement, lb. Note, any constnu:tion 10811 agI<Cmcnl or other loan agrcemen~ any .oeoril)' agreemen~ liwdgage, deed to 
s.curo deb~ deed of trust, trust deed, or any other dotume.t or inslIwnent evid_ing, gual'llDlying. securing or otherwise 
relating to the ObJisatinns; or 

• 
(C) The making or fUrnishing of any verbal or wtilten sepl1:SCnlation. statement or wananly to DBP which. is or becomes 
ralse or incomet in any material respect by or on behalf o(Guarantor. Borrower. or any co-signer, endorser, surely or 
guarantor oflb. Obligations; or 
(D) PaUuIe to oblain or maintain the insur..,.,. ....e..ge.s Iequire<! by DBP, or iDsurante as is c:ustornary and proper for the 
Collateral (as lier.in dellDed); or 
(E) The death, dissolution or insolventy of, the appoiutmeot ofa receiver by or on behalf of, the asSignment for th. benefit 
of tredilOl1l by or OIl behalf of, tho voluntary or involuntary termination ofexistence by, or the co_nc:cment ofany 
proceeding under any present or Culule fedeIal or Slate Insol.cooy. bankruptoy. rccn]laolzation, composition or debtor .elief 
law by or a.ll!'inst Guarantor, Borrower. or any co·signer. c.donIer ......Iy or guarantor of the Obligations; or 
(p) A ilIod faith beliefby DBP at Bny time that DEP Is insecure with reopectlo BOIfD\1ICr, Guarantor, or any to-signer, 
endorser"s';'ely or guarantor. thai the prospect of iny pa)"molll i. impaired, that tho Property is impaired. Of that the 
Collate",' (as heI<in defined) is impau.d; or 
(G) Faililfe to payor provide proof ofpayment ofany tax., assessmcof, ren~ inslIlaIII:e premlwn. estroW or eotrow deficiency 
on or before it, due dale; or 
(H) A material advme challge in Guarantor', busin.... inti_ding ownership, IJllnagewenl, IIIld fltlllDt'al conditions. which 
in DEP'. opiolon impaiu die CoUateral or Iepayment of~Obligations; or 
(1) 	 A _fer of a lIUbsI••tlal part GfGuarantOl's money or property. 

6. 	 REM.E!DIES ON DEPAULT_ At the oplion ofDBI', all or any part of the Obligalious under this Agr..,men~ Iog.thor with any 
olil« ubligalions ofGuarantor relating to this loan, shall become immediately due and payable wilbout notice or demaud, upon 
the _~ ofan Bvent ofDefault or at any lime thcreal\'er. In addition, uJlon the 0C<Wl'el1CCI ofany Bvenl ofDefault. DBP, 
al its optiou,.may inunediately involre any or all Qlher remedies provided in this Gualllnly, the Not<:. or any other insilU.ment 
evidencing'fhe Obligalions, and any doeumcots setIlriDior otherwise ,elating 10 the Obligations. DBI' I. entitled 10.11 rights 
and n:medies Provided at law or "'Inily whether or not expressly atated in this Agreement. By choosing any ... mody, DBP does 
not wai•• its righl to 10 immediate usc of any other Jemedy ifthe o••nt of dorlUlt continuo. Or oeCurI again. 

,. 	 WAlVBR AND CONSBNT BY OUARANTOR AND OTIiBR SIGNBRS. Regarding the Note and Obligations, 10 the ....nt 
not prohibited by law, O...",ntor and any <>!ber signers; 

(A) CO_lit 10 the valualion of any collateral in C<!anettioll with any proceedings under die U.S. Bankrupf.cy Code 
cooceming Borrower or Guarantor, regardl ... ofany4llCIl.a1uation or a....al amount:! re<:ei""d by DEP arislng'from .al. of 
ouch collateral. 
(D) consent to any wai.er granted Borrower, and ape that any delay or lacl: ofdilig""tO in th••oforeoment of the 
Oblillalions,lor any fail= to rue • claim or otherwise 'protecl any ofthe Obligations. In no way .ffects or impairs 
Guarantor', iabllily. ' 
(C) walve reliance on any anti-deliei",",y atatutes, through $ubmgalionor othelwi.e, and such statutes in no way affect or 
impair Guarantor's liabillly_ In addition, Ousnmtor waives any rigbts ofsubrog.tion, conl.ibution or reimbllnement aDd any 
other right OuBrlllltor may ha•• to eoforce any remedy whicb DEP now hss or in the future may have ngainat Borrower or 
another guarantor or.s to any coBateral or aoculily int.....t DBI' may now or in the fUture hold for Ibe indebledu..., Any 
GUll1lutor who is an ·insid..... as co .. templated by the U.s. Bankrupley Code. II U.S.c. 101, make, these waive.. 
permanently. (An insider ",cludes, among olilo", a director, Officer, partner. or other person in COlttrol ofBorrower, a person 
or an entity that is a co-parmer with Borrower, an eolily in which Borrower is a general partner, direclor, officer or other 
peROn in control or. cIo&c relati•• ofany ofthese other peROns.) Any Guarantor who i. ""'an insider mam tbe$., woiven 
until all of Borrower', Obligations to DBI', inclulling Obliganous that are Dol co_ed by the Guaranty, are fully repaid, 
(D) wai•• prole>t, preseatment for payment, demand, notice ofacceleration, notice of intenlto accelerate and notitO of 
~honoc 	 ~ 

• 	
lnilials~ 
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(B) <OIlsottl to .oy ",nowal. and exlcnsions for plyment On tho Note and Obligations, regardless ofthe oumber ofsuch 
renewals or extensions. 
(F) consent to DBP's reI.... ofany hono ......., endorser. guarantor, surety. accolJll1lOdalioo maker or My olber co·signer. 

(0) coosont 10 the ",lease, sui>slitutioo or impolnnent of.oy coUateral. 
(H) eOllSent that Botrower or Guarantor I. awhorized to modify the "'rms or the NoI!: or ..y iMlrument securing, 
guaruntyios or roIalinglo tit. Note. 
{1} 	 cons.ollO DBP'. righl of••t.off'" willi .s right orset-offohny bank pattieipaling in !he Loao. 
(l) consent 10 any and aU ..Ies, repurchases and partidpatio!l$ ofthe No'" 10 any person in any amounts and waive ""ric. of 
sueh s.los, IOpurehas.. or parlic!patiO!l$ ofthe Note. 

8. 	 RELEASE .01' COu.ATI!RAL. Gu....tor agrees Ibat any coU.mml which _ures.U or part of the ObligaliOllJl (Collatemf) 
may be ...ipod. exchanged, relew:d in whole or in part Or subslitutc<l wIthoul Ilotie<> IQ GUHBIllor Bnd withoul defeating. 
dillcharains. or diminishing tbeliabllity of tit, Guatanlor. Guarantor's obligation i. absolule and DI!P's faUure to perfect an~ 
...urily interest or 1liiy aet or omission by DI!P which impairs the CoUatomlsh.U not relieve Gusrantor of Guaranlor'. liability 
under thi. Agreem.nt, 

9. 	 NO DUTY BY DBI'. DI!P is under no!luly to pmerve or prolccl any Collaleral until DBI' i. in actual or eonstrucli"" possession 
oftheCoUatoml. PorpUl'JlOSOS oflhl, paragraph. DBP shaU only be cIcemcd 10 be in "actual" possession oflbeCollalersl when 
DI!P h.. physical. immediate and ""elu,ive conlIol over the Colialemland h .. accepted such COAIIoI in wriling. Furth... DBP 
.han only be deemed 10 be in ·constructi.e" pos....ion orth. Collateral when DEl' baa bolb Ibe power and the inlentlo exercise 
control over the Collateral. 

10. 	 BANKRUPTCY. If. baiIlrtuptcy pelitiou should al any lime be fUed by or against Ibe Borrower, tho maturily of the 
ObIigaliollS, so far a, Gu....tor·.liabllily I, """""med. shan be accelerated aod the Ohlijation shall be immediately payable by 
Guarantor. 

GuaranlOr acknowledges and agtOe& thai IhU Agreement, aod the Obligalion, ~ bereby. ,ban remain in fuU force and olfeel 
alall times, notwith.!tanding any action or underlekings by, or asainst, DB!' or againsl any collateral, in cOOllcclion with any 
obligation in aoy proceeding in tho U.s. Ballknlplcy Courts. including withe., IimIlatioll, valuation ofcoHatoml, olection of 
remedies or imposition ofsecured Or unsecured claim statu. upon claims by DBP, parsuaut 10 the U.S. BBIlkruptcy Code. as 
amended. 

In fbi. event that any payment ofprincipal or interest r.""'vcd and pold by any other guaranlor, hono ...r, surety. endorse, or co­
maker is deemod. by final order ofa court ofeompelcnl jurisdicti~. 10 ha.e be... voidable preference under the bankruptcy or 
insolvency Ia"" ofth.Uoiled 8tl1tcs or othetWisc, then Guarantor'. obligation slJaII remain .. an obligation 10 DBP and .halloo! 
be considered as haviOS been ""tioguished. 

• 
II. COu.ATBRAL. GuIllBIl!ot'S performance under this Agteemcnt i, s""wed by and Gusranto, grants and assigns. ,,,,,urily 

interest in Ilta following coHa..ral: 

12. 	 WARRANTY AND RBLiANCI! BY GUAUNTOR. Guamotor repments and warrants thai this Agreement was entered inlo 
al the fequ..! ofBolTOw... and that Guarantor ill satisfu:d regarding Borrower's finllllCial condition and existiDa indebliodness, 
authori!y to borrow and the Il!C and inlended .... of.lllGan proceeds. Guarantor furth.. repmellls and wllffants thaI (luara"tor 
has not Idled on any representations or omissioDs cifDBP or ..y iJl.(onnalinnprovided by DI!P mpecllng Borrower. Borrower'. 
financial condition atId existiDa illdcbliodn.... Bono"'...•• authoritY to borrow or Borrower's us. and inlcnded use ofaU Iaon 
proceeds. 

Il. 	R1!LiANCE BY DBI'. ClwmmlOr acknowledges that DB!' is relying on IhU Agreement ill makiDg the Obligations to BonoWO[, 
.od Guarantor has signed IhU Agreement 10 indw:. DBP to make the Obligations. GumnlOr flItther acbtJowlcdg.s and agrees 
that th. requiremon! for Guarantor's signature i. necessary for tit. Obqations to be consld.rc<I creditworthy and tltal the 
signalUres of aU co.signers, ifany. ore necessary sine. D~Pwonld not have olhmvis. made th. Loan. 

14. 	 PlNANCJAL STATIlMllNTS. Until the Obligations a~ paid in l'Ill.I. Guaran!or .hall furnish DI!P upon DB!'·. request and in the 
ovon! ofno ~...~ allesst annually 8 cunen! 1"11Wlci.alslatcment wbleh is certified by Guarantor and Guamotor', aecounumtl. 
be we, complete and _ural•• 

15. 	 10lNT AND SBYI!RAL. Guaranlor and aU olber borrow .... endorsers. makers, co.sigom, and sureties sball b. jointly and 
""","iy liable under this AgreemeJlland olber ,elaled agreements. 

16- WAlVJlR 01' .lUR.Y TRIAL. To the extent peqnittcd by law. Guaranlor and DB!' beechy .... i ... Ibe righ~ which either party 
may. bave, to. bial by jury in respect 10 any litigation arising tmm the Note or _DY olber agreemenl execuled in conjunction witlt 
1hU~, 9ljarantor and DBP each acknowledge lhaltbls peragraph bas either been ruoughllo tho attention ofeach party's 
JegaI ""I'oseI or tha' each party bad the opportuDily Iii do.so. 

11. 	 Gl!NIlRAL PROVISfONS. 
(A) 11MB IS OFTHIl BSSBNCE. Time Is ofthe essence in Guarantor's perfOmlllllCC orau dune. and obligations imposed 
by this Agreemenl. 
(B) NO WAIVER BY DI!P. DBP', eOU1te or deallnl. or D)'!I'·. fo"""'_ from, or delay in, the exercise orany ofDBI". 
rights, remedies. privileges or right to insist upon Guarantor'. strict pcrl\Irmance of.ny provision, contained in Ihls 
Agreemen~ or other loan documents. shall not be conslnled as a waiver by DI!P. unless any.uch waiver is in wtiling and is 
signed by DBP. 
(C) AMBNDMBNT. Th. provisions eonlaiOed in Ibis Agreement may not be am.oded. except through a written ameodmcnl 
wbleb i. signed by Guaranlnr and DBP. 
(0) INTB<lRATION CLAUSE. This wrillen Agteemen! and aU dw:uments executed concufRlnlly berewlth, ... p ....o1 the 
entire understanding between the parties as to the Obligations and may not be contradiclcd by evidcncc ofprior, 
contemporaneom, or anbsequCl1t oral agteemCllts ofme patti... . 
(B) FURTHBR ASsuRANCI!S. Guarantor agtOe&, upon request ofDBP and within the lime DBP speclfles, to provide any 
infonnatiou, .nd 10 execute, aeI<Dowledge. deliv.. and record or file such further iMlrumen" or documents .s may be 
required by PEP to seeure Ibe Note or confirm any lien. 
(F) GOVERNING LAW. This Agtcement.hall be governed by tit. laws or the Slate ofFlorid., provided lhalsueh laws are 
DOl oIbetWise preempted by fed.ralllws and regulations. 

• 
(0) fORUM AND VBNUB. In tho ovellt or litigation perWning to IhU Agreement, the ""chai." forum, venue aod place or 
jurisdiction .ball be in th. Slat. ofFlorida in lb. atal. courts for th. _nly. or tlte federal toUrl orlb. United Slates Pederal 
Pislrie~ wheno the prioclpal office ofDI!P i. located (as applicable). unless otbCtwi•• desi.nated in writing by PBP or 
oth.twise required by law. 

2 	 Initials 
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(H) SUCCIlSSORS AND LIABILITY OF GUARANTOR. Thi. Agreement ,hall inure to Ibe benefit orand bind th. beirs, 
personalxepmsentatives, ~ors, ••signs of the partiu aed subseqUClll holders of ille Obligations; pn:lVided howe.e" Iba' 
Guorantor may not assigll, transfer or delegate owy of ils rights or obligations under tbis Agreemenl. Ifany Guaranlor dies, . 
the O4"'le of Ibe d.CftSed Ollarnotor OIIIy 9we$ the amount ofthe Obligatioll$ ouLltaoding at lbe death ofIbis OU",,"llor. As 
10 all Obligations after sucb death, this Agreement shan ... main in full for<:e and elfecl as a guaranty by Ibe surviving 
Ouaranlot(,), but nol ... guaranty by the d_asod o.a..ntor', es\I!te. 
(I) NUMBER AND OENI>ER. Wheaever usod, the singular shall include the plural, the plu•• 1 the siagular, ...d !be use of 
auy seader shall be applic..blc 10 an ganders. . 
(I) DEFlNITIONS. The Icnns used in this Agr...men~ ifnot delilled hetein, shall have their meanings as deCIDed in the 
olber do<:umeuts oxeCl1led OOIItemporaneously. or in conjunetioft, wilb this Agreement. 
(K) PARAGRAPH HEADINGS. Th. beadings at !be beginning ofany paragraph, or any .nbparagrapb, in this Agrcelilcnt 
.... for convenien•• OIIly and sh.n DOt be dispositive in intcrp...tini or conswing this Agreement 
(L) IF HIlLD UNBNFORCEABLB. Ifany provi.ion ofIbis Agreement shall be held lIIIeoforceal>le or YOid, Iben Sllcb 
provision 10 lb. exlen! not otherwise limited by law shall be severable ftolll the rcmalniDa prorisioWl and shall in no way 
affect the enforceability of the nimaining provlsJons IlOC the vaUdity of this Agreement 1Dis Agreement i. valid despite the 
genuin....... validity .r enf.""",bilily orlIny oflb. loan documents. 

GUARANTOR: 

ST. OHORGB ISLAND UTILITY COMPANY, L'rD. 
a FLORIDA limited partnersbip 

• 
~ illless 

, . II n Cd ' j)
STATEOf'::~A.. . '.':_ COUNTYOF~ 
The fooogomgwlnmlcDi was ackIlowledged before me on C)U . I(j tl,-M-"-'=-'b-Y-O-IlNE--D-.B-R-O-W-N,-P-RI!S-ID-BN-T 
of LBISUlU! PROPBRTlBS, L'rD~ a FnORIDA cOlJlOratiou, ~b.Jfof.aid corporation and GBNE D. BROWN, PRESIDnNT 

UTILITY COMPANY, L'rD. a FLOlUDA limited partnership. HeiSh. is persODally known to 
.. 11Io!lliiiellieil. n 
_.:)4~ ru. vhf{ ve. 
(N""" typed, printed Of Slllmpod) 

i'*~Wim' 

Wimess 

of SURE DEVBLOPMBNT 8BRVicEs, INc., • FLOlUDA toIpOtatiou, on behalfof$aid co!pOl1ltiOIl, as gen.ral partners on 
beh ofST. GBOROE IS 

• 
3 
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'-tJUARANn' AGREEMENT .'08 A SpECIFIC WAN 
A. Security r.r. Loan from 


fLORIDA DIlPARTMBl'IT OF BNVlRONMBNTAL PROTIlCTION 


D_ml><r~ 2001 

LEISUREDEVELOI'MBNTSl!RViCi!S, INC.. aFLORIDA ""!p<Iration (the G • ..-anlor); and the Slate .rFlorida O<pamncn£ ofBnvironm,n••l 

1'rot0<li00 (01lP) agr.... f.llows: 


I. 	 AORllSMI!NTTO OUARANTY. Guarantor req_lbo£ Ih. DI!P moke lh. Loan (as h .... i. defmed) '" WATBR MANAGIlMI!NT SBIlVlCi!S. 
INC. (Donow.". In ""n,ide,.Uon .flho DIlP m.!tina illY .uch lo..(s). O.arantor jolndy and ......IIy. absoluttlyend ..""",monally promises •• 
pay end I.oren£i", Pf'>l11P£ payment ofthe Obliaalion. (as h...alltt ddilled) 10 OIlP, when du., .p 10 $6.400,000 oCthe prin<!pal ame_nt. The l.rm 
''Obligatio.." shall mea. the Ind.bted.....fBonuwer to DBP as ""Id..ced by Bon""",r·. promi5$O<)' n.le e ..aned by B.rrower payable 10 the 
OItter ofDBP, whk:h evidences. loan (Loan) to DonoW«' In the sum of$],000,000. and -ill additional nolet, e"tension,. renewal., modifialCions. Of 

,ub,lllulion.th.,..,r. Owu_ furthe, obsolm.!y and unl:Ol)dilionally promi... I. ply and s.aranti"" prompt paymenl. when d.e, or.u aoerued 
int..... ! ... d ........bl. altom.Y" r... which shall I>< ••n.nued to .....n 10% or the loIal.rth. unpaid Obligafi.n, pl., oil a""nted int....t .rsuch 
lariCf amou.t .. may ho re......bleandj.st, In.......! in alllegala<lio.,.. includinSlhose ineu"'" in appella" JllO<CediOS" 

2. 	 BXTBNSIONS. au.....tor ,on...... to all ,......I$. "kn,ion.. modifioatio•• and ..bstituti.... orth. Obligation, whidl may be mlde by Dl!P 
_pon ouch 'erm' and Olndltlorui as OIlP may ... fil rrom rime 10 lim. wlllloullllrtber notice 10 aumolOr and w;thoullim;t.tion .. 10 the number of 
renewale, extensloM, modifications or ,ubstlMfonl. 

3. 	 PRJMARY LIIIRILlTY. Ouanmlor Is primarily liable und., this Agr..menl. regardl....rwhether or no! OIlP purlU" lOy on" "modi.. agalnsl 
Bono,_, "88inslany other maleer, su..ty, suilllllltor., ent\oner of the Oblisoti... or ",ainst any coIla'eral ••curinS the Obllj.Ii.... 

4. 	 NO OTHIiR CONDITIONS. Tbe Uability.r th. au"",",., is no' condlti.ned .n lho slgnins ofth. Agreement by any other person and (urther is 
..I oubj«! 10 any c.nditlon nol..."..,ly ..1f011h b...... 

S. 	 EVBNTS OF OIll'AULT. au"antOr shall be in defa_1t upon Ihe occurre""".rany .rtit. following events, clr<urn,tanus.r conditions (l!..n!S.f 
o.rault): . 

(A) Fail.r. by any porIy .bllia!ed.n the Obli&&li... 10 make payment wh•• due; or 
(,9) A d.fa.11 or breach by Borrower or any <o-.Isner, .ndo.......urelY. or guarantor umI" any or th. tl:mu oflh;. A,...m.nt, the Note, any 
eonswction loan agreement or odIf:r 10. agreement. any security .,Jr«mcnt, mo,ttgage, deed to stCUle debt,. dud ottnJst. trust deed. or any 
olhcr duoument or 1••InImenlevidencins. ",...nt)'lns. _wing or othtrwi", ",latina to th. ObUlI"tions; or 
(C) The mins or fUrnishins orIlly v.rbalor written rep......nlation, _.nt or WIIiaI\I)' to DBP whi<h is or t.:OOm.. false or Inco...c. in 
any material p:.sJlC"t by or OR behalfofOummor. Borrower. or Iny to-&ignet. eadorsct.lUrety or IUlrIDtor oftht Oblisationai or 
(0) F.n.", 10 obtain or main!oin the ,......... roverag.. required by OIlP, or In........ as I....Iornoty and proper f., the Conaleral (M 

herem defintd); or 
(8) The death, dloaoluU..or in501.....y .r. the appointment.ra nlCtiver by.r.n bob.,for, the ...lsnrnent ror lhe benem.feredllOrs by .r 
on behalr.r. th. ""Iuolary '" Inyoluntary termlnall•••r ",'''.n.. by, .rtho _'nce"",nt of...y pro«<dlng under a.y p....n. 0( l\IIu,. 
rederal .r .Ia.c insolVCftC)'. bankruptcy. _izatl... composltl.n .r deblor ..Iieflaw by or os.inst Oo..anIor, Borrower, .r any Ol..igner, 
endorser, surely Or gllJtlintor oCthe Obligationsi or 
(F) A Sood failh hotiefby DI!P al any time thl! DIlP l.i......'" with ...peet ro IlOrtower. au....lor, or any .....ign". endo"el, '_reIy or 
guanmlOr.lII,lthe JIIOSpe<l.f lilY payment I, i_lied, thai !h. Property is impair«!. or that Ihe COIlatc:nd (as h.rein defined) i. impaiml; Or 
(0) ,Falin ... 10 pay 0, provide pro.f.rpaymeat ofany lax•......",.nl, "'"I, In....... premium. ...row or """row d.r.ciency on or I><r.... ils 

duedalcior 
(H) A ....."-\ adV.,.. chanacl. Guarantor'. busi..... inel_di", ownership, management. end r .... clal conditi.... which In OBP', opinIon 
impairs Ih. Collat.ral .r repay....t oftit. Obligati..., or 
(l) 	 A Inln.f.r.fa ,uWlanllal part.fau.....tor·.money.rpmperty. 

6. 	 REMIlOIi!S ON DBFAULT. At the option .rDBP••11 or any part .fthe Obligalion. under this Agreemenl, IOsether with lilY oth... obiiga/ions or 
O.BIlIntor ...laIi", t.thi. Loao. shaU bo<o_ I"""edial.ly du. and payabl. withoul notice .rdemand. upon the _u"..ce oran Event .ro.fauII 
or al any ,'melhe...ner. In addition. upon the occulTe.....r any Bvenl orOefoulr. Dlli'. al iis opti.n. may immedialely invoke Illy 0' all other 
remedl<$ provided in this GUIIlInty. Ike Note, or illY o!ller Instrum.nl melen<ins Ihe Obligations, and any documents securins or .I......ise 
relatiOS to Ihe ObIisalion" Dill' is "Ii~ed ,••11 riShll end remcdl<$ provided .tll.. or "'IuUy whether or ..' .."....Iy .!ated in this AgreemcnL 
By choosina ••y remedy, OBP does no! wal.... lIS riShl to an immediate use .rany .the, n:medy ir the .venl .rd.fault _tln....r ..."'" agal., 

1. 	 WAIVER AND CONSENT BY OUARAl'fTOR AND OTHI!R SIGNBIlS. Roaardlng th. N.te and Obligatl.... 10 lhe ••Ient itot prohibited by 
law. OuaranlQr end '!fly other ,isno,,: 

(A) con...' to lbe vlluation orany coli_lin COMedi.n with lOy pro«<dinss und.,th. u.s. 8ankruplcy Code concerni.g B.rrower or 
O.a"",Ior, repnll ....rony such valuation .r"",••1amounts ...eived by DBP ari,ins from saI••f such collateral. 
(8) <",,,en! to any waiver somled Bonower. and ",""'Ibot any delay or la.k or dlll~e I. the .ne......... ' or Ih. Obligati.n •••rany foilure 
to file a claim or otherwise protect any ofthe Obligations, in no way affects or intpQih Ouarantor', liability. 
(C) WIIivezelianoc.n any anti-4eficic••y SIalUles, through subrosatlqn .r .tho1Wise. end such statules In no way .rreet., impair OUIIl91lI.r·, 
liability. 'In iddiljon. OuanmlOr walv..any risbts ofoubrogatlo., contribution or reimb""".....I.nd ... y other ri&ht 0u3f1111lor may hIve 10 
enfon:. any rentedy whloh DBP ••w has or in the lUl1l.. may ha.e a,alns, Borrower or another su ...... tot or .. 10 any ..lIatoml '" security 
1n_st OSP may now or io th. _ hold r., !lie ind.6tedn..... Any Ouarantor who i. an "insld.r", as ""n ..... pla!ed by th. U.s, Bankrupt"Y 
Code. IIU.S.C. 101, mak<s Ihe.e waive.. perma.en£ly~ (An insider i.cludes,among .thers. adireclor, officer, part.er. 01 oth.r person in 
control .CDorro_. a person .r an ..tity tha! i......partoo wllh Bonower. "" entity fu which Bo_r is ........1parlner, diredor. oIll"" 
or.llter person i. control or. cJo",relative .rany .rlh.... oth.. pm....) Any au......orwh.l••01 an Insider mak.. th... wai.e.. unrtl,1I 
or Bonower'. Obligatio•• 10 OBP. Including Obllpll.ns that are not ....red by th. auaranty, are fully repaid. 
(D) wai••pn>teaI, presentm,at r.r paymeol, demoml, noti<e oC acceleration, notice.r Intl:ftllo accelerate and ••tiC<i ordisllorior. 
(5) eonsen. to any ... n ...al. and ext.nsions ror paymeat on the NolO and Obllplion$. "JlIIdl ....r th. number.r ouch "m....I. or Cltte.si.... 

.(F) COMen'1o DBP~I release of any boaowcr. eMortcr. auarantor, surety. accommodati.on maker or any other co-4i,gner. 
(0) _en!10 the rei..... substitution Or impainn.nt.rany collat.ral. 
(II) .....nt thal Bom:1wer or auaflll •• ' i.t .whon"",10 modifY the tmns of th. N... or any Instn""".Ueeurl.S. SUmlntyins or relat.., 10 
the NOIe. 

m c.~ent 10 OBP·. nahl or set·.rr as well .. riSht of"I·offorany bank partloipatinSIn th. Loan. 

(J) _nt to auy end alI ..I... repun:boses and parficipatl.n, nrth. Note 10 auy penson .. any omounts end waive nolice of.uch """• 
..pure..... Or participations oflhoNolt>. 

8. 	 RELBASE OF COLLATI!RAL. OWlll\1llor"llT'" that lilY ..natend which _"r...11 or part or Ihe Obligations (CoUa..ral) may be wlsned, 
exchanged, released In whl/le., in part or sublllMed without noli... I. !Juanntor and w!,h.ut dercatlns. dlS!lha'llin& or dimlniihins theliabHUy .r 
the Ouar_. OuiIIanrn,'s obll,atlo. i .....Iute iII!d DEP·. rail.,. 10 perfect any ....rily intert&£ .r""y act.r omi..i.n by OIlP which impains 
the CoIlalwishall not r.lieve Ouarantor or Ouaramor'sllability und" thi. A,remrenL 

9. 	 NO DUTY BY DBF. DBP" under no duty 10 pr...",••r prole<. any Collatcml until OIlP 1,1n «<!Ual or OlnstruCUVC poS$C$$lon orth. C.llat.",I. 
Pot purposes ofthi. _"'ph, DBP shall only be d..med 10 be io «actual" pomssion orllUo CoDot.raI when DBr has phY'ical. Immedi"" and 
...lu.l.e """".1 over th. Colla.eral end has accepted such _trol i. wriliag. Purther_ OBP shall o.ly be d.emed to be in ·constructlve" 
pO.....i...rthe Collatcml when DEP has hoth the power and the inlOnt to ...",1... eontrol over the Collateral. 

10. 	 BANKRUPTCY. If. b.nkruptcypelilio. should II! any ti .... be filed by or .galnst thello"".,.r, Ih< maturity ofthe OblIS"ions. so rili as 
a ...... IOr'.llablllly i< """""med, .hall be 1ICCelemted and the Obligat!on 'hall be immediately payable by O_alBJllor.. ~ 

1 	 1niti.I.~ 
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Quar.ntor acknowledgCll and ag..... Ihat thi< A_me.... Ilid the Obliaation.....red hereby, .hall ..main in lUll Co",< and _trett at ,U'imcs, 
notwilNlanding any aClion or und<i1.klngs by, or ago""l. DBP or egain!.! any eollal...., in co.n«:rion with any""liglliOij in ony proceeding in the 
U.S. Banl<fU!II<Y CourtJ, Intludlng withoullimilation. m.ation oC <oIi'leral. elOClIon DC ..medi.. or imposition DC ...ured or unsec.red claim . 
•",u. upon c1~ims by DllP. pua.anl to the U.S. Bankruptcy Code, as _.ded. 

10 the cytnt Ibat any payment ofprincipal or inCc.resl received and paid by any other gnnmtor) borrovier. fllJCty, cndotvr or co-maker is decmed* 
by rmal order oC I coun orcollljld<ntjurisdiction, to haY\> been • voidabl~ pref .... """ under the banl<rup1er or insolve.cy laws of the United Sltt.. 
or olherwise. the. Ou.rantor·, obligation ,ball ",main as an obl••tio.l. DllP and .baU not bo "",.id.red u b••ing been extinguished. 

II. 	 COLLATBIlAL. G.....I..•• perform..... under this A__i, ...wed by and o. ... nlor grants and "';8lI' • ...:.nly InU:reat In the 
following collalerOJ: 

12. 	 WARRANTY AND IWUANCB BY OUARANTOR. aUIr.nlor rcp~s and _IS Ih.1 Ibl, Agreemenl was entered i!"".1 til. reqaeat oC 
Ilorrowcr, and thai OoarlUllOf Is Jali.fied regardina Borrow...•• financi.i eondhion and existins indebted.""" aulhority to borrow and the use and 
I...oded use ofaU 10.. proceed<. O....nlor futlhcr rep'!""nts and warrants IIlaI Ouanmtot bas nol relied on any ",pres.nlatio•• or omission. of 
DIlP or any infonnation provided hy DBP """",ttlng Borro.... " BOITOWu', financial..,ndition and ..;.U", Indebtedness, Ilorro....'·••uthorily 10 . 
borrow or Borrow.r·. u.. and inlended use .rallioan proc,eds. 

\3. 	 RELIANCE BY DBP. OU''''lor .<I:nowledses Ih.1 DBP is ..lying On this As"'menlln making Ih. Oblfptlons 10 Bortowo<, and Ou".nlor bas 
.igaed 1I>i> Agreemenl to ind...DBP to make the Obligations. OollrOlllOf fiuIher achnowledscs and agr... th.llbe req.ircmenl for Ooaranlor'. 
aigoature is n........,. for th_ Obllsa<\o., ID he """,lderm c,edllworthy and tI>at Ih••igna.......f .n .....I...... If any. "'" n_ry,In.. DBP 
\yould not haye otherwise: mille the: Loan. 

14. 	 FINANCIAL STATBMBNTS. Untlilhe Oblfsalion, ... paid in 1\111, o ..... tor sh.Ul\lmlsh DBP upon DBP', requoot ...d in Ih•••enl ofno 
R'ql.\est, It 'east annuaUy a cummt financi.1 stll1CmC:Dt whidt is certified by Guarantor end Ouarantor', KCOunbvit fO be trve. complete and 
8ct1lrate. . 

15. 	 JOINT AND SMRAL. Gu....tor and all alh'er borrowers, endorsers, makers, ""..Igners, and """ties .haU bo jointly and ..__Ity li.bl. IJJIder 
thl. Ag,eement.nd olbu ..lel<d a_ntL 

16. 	 WAIVBR 01' JUR¥TRlAL. To th. exlenl permineil by law, Gu..."tor and DBP hercby wal.. tb. rish~whlcb eUhu party may h.... to • trial bY 
Jury In ...peel \(I any liriSldon ..i,ins from the N.I. or lOy uther agreelncnt ......I<d In eonju.cllon with Ihi. LoaJI. O'....lOr and DIlP eadt 
aclnowledgell1.1 thi' _ph, .. eith.. b_ brougbtlo the .«enti.n of eaeb party's legal tou...10, thaI ..ch pany had th. opportunity III de .... 

17. 	 G!!NIlRAL PROVISIONS, 
(A) TIMB IS OF '!lIE BSS!!NCB. Time i, ofth .....nee I. Guarantor.. perfonnancc DC all dull.. and ""IiS.llons impoted by tills 
Agreement. 
(8) NO WAlVEI!. BY DIlP. DIlP', couric of deal"'a. or DIlP'. forbo...nce from, or dolay In, lhe "".rcise of any of DIlP', ria......modi.... 
prlYilepa or rishl to Insist upon o...ranIor'1 ,triet perl\>rmance ofany pr.vlslons ..ntalned in this A"".me.... Or oth.r I ... doc.....nts. shall 
no!bocon,1nICd "'. walYerbYDBP, ..I....ny .ucbwaiver ioin wrin_s and iuisned byDBP. , 
(C) A..'.tIlN'oMllNT. The provisi.... contaIIIed in this A_nt may nol be am.nded, exCtpt through a wrin.. amendment MIlch Is signed 
by O'....to' ..dDllP. 

• 
(D) INTEORATION CLAUSIl. This wrin._ Asr.....m and al! docume.ts ""«ut<d conc_nUy hercwlth, represent the entir. 
und.....nding between the panics .. to t1Ie Obligations and may not bo conuadicted by O\'ide...of prior. conlempo"'''1I$. or whsequenloral 
as...me.ts .fthe parlies 
(B) I'lJRTHI!R ASSUIlANce8. GUlrantor _ ... upon req.... ofDEP and within Ih••"", DBP specw.., to provide any informalion, .nd 
10 ....ute, aclmowll:dse, deliver and record or m...,h I\Irther In._IS or d.",ments as may be,equircd bY DllP to secure the Nole or 
confirm any lien. 
(F) GOVERNINO LAW. This Agm:metl1 shall bOI_mOd by t1Ie laws of th. S..'" ofFiorlda, provided that sueh laws on: nOl olberwise 
precmpt<d bY fedend lows and resula'ionL 
(0) FORUM AND VBNUE. In the ....1ofliIlS..i.. pertalnUis 10 thi> A""emem. the .xeluslve Corum, v.nu. and pi... ofjurisdiction &hall 
bo In Ihe 51,,,, of Florid. in the .Iale <0III1I for tho "\1liiy, or the federal court oflb. United S..... Fed.nli Diltrict, where tile princip.1 office 
ofDllP I.localed (os opplieable). u_1ess otherwise designated In writing bY DBP or otherwise required bY Ilw. 
(H) SUCCessoRS AND LfABlLlTY OP OUAIlANTOR. This Agre_1 sh&lllnu.. III \he benefit ofend bind the heirs, peaonal 
noprcscnlali................ assign' of th. parties and wbsequent bolclcrs of the Obligations; prorided bow...... Ikll au_tor may not ossian. 
Innsf... 0' delegale any of its rishlS or obllgatlons under this Asrccrnenl. Ifany au_diet, th...III••rlb. d_aU"""""' only owes 
the amount orthe OblipllO ......!andlng althe dftlh DCthi, Ou.......,. As 10 all Obligation. aft.. s...death, this Agreemenl abali ",main in 
M/IIme and effecl ... guaranty by til. surviving Ollanmtor(.), bUI not os. SUmntybY th.dec...od OumnlOl'........ 
(I) 	 NlIMBI!RAND OBNDI!R. Wh,_crused, the oinsular sball Include the plural. thepl...l thc:.lngul.r, and the use ofaoy sender ",.n 
b. applicable t••11 senders. 
(I) DIIl'INmONS. Tholtml$'sed In !his Agreem<n~ If 001 defined .....in, shall he.. lheir meanlnss" de/lnod In lit. othe, do<um.nlS 
executed C<lnternporancously, or in col1iunelion, with Ihis Asrceme.1. 
(K) PAIlAOIlAPH HI!ADINOS. Th. heading, at t1Ie bo$;MIng ofany paraS"'pb, or any subpar"llraph. in this ASrcement ile for 
coo.en;",..only and shall nel bo dlsposllive in in"rpr<lln. or eon.truin$ this AB....ment. , 
(L) IF HBLD.UNIlNFORCIlABLe. Ifany provi,iOllof Ihls Air.."""t .hall bo held unenfor.eabl. orvold. then .... provi,lon 10 the ..Ienl 
'1"1 otherwise hmlted by law 'hall bo..vcrablc Ifom Ill. remalninll provision. and shall in n. vny afli<t t1Ia enlOrteabitity oflh. ",maining 
provisions noi the: ••lidity of Ihi, Agre.....!. This Asreem.1lI ii valid desplto the ,,,,.men,,,,,, validity or enforceahility orany oflbel... 
documcnls. 	 , . 

OUARANTOR; 
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LOAN AGREEMENT 

GULF STATE COMMUNITY BANK, a state banking association (hereafter called the 
"Bank" or the "Lender"), and WATER MANAGEMENT SERVICES, INC., a Florida 
corporation (hereafter called the ''Borrower'') agrees as follows: 

THE LOAN. The Bank will loan up to Three Million Dollars ($3,000,000.00) (hereinafter called '., 

the ''Loan''), for the purposes and upon the tenns and conditions set forth below. " 


1. 	 ,Rate. The interest rate will be'Prime Rate plus LOO%.The Prime Rate is the rate 
reported by major banks, which is cllII'enUy 8.00%._ This 'rate wI1l float with 
prime over the life ofthe loaD.. 

2. 	 Purpose. The purpose of the loan is to satisfy and re~ce certain loans at 
Citizens Bank of Perry and the Bank and to advance further funds to the Borrower, 
to reimburse the Borrower for expenses in completing certain repairS and 
renovations ("Improvements'') to the St. George Island pipeline and water system 
(''Premises'') owned by the Borrower. . 

3. 	 Repayment Schedule. Twelve (12) interest only payments followed by forty­
seven (47) payments of interest and principal based on 30-year amortization, and 
one final payment of the outstanding balance ofprincipal and interest. 

4. 	 Security. The Premises and Property ~escribed in Exhibit A. 

5. 	 Gu~antors. Gene D. Brown. 

6. 	 Fees'. In addition to fees required by third parties, $50.00 Loan File Fee, $75.00 
, Document Preparation, $150.00 Loan Processing Fee and 1.00% origination fee 
on all loan proceeds that are not utilized to refinance and satisfy existing loans tQ 
the Bank. . 

LOANDOCUMENTS. Prior to any disbursements, Borrower shall execute and deliver, or cause 
to be executed and delivered, to the Lender the following docunients (hereinafter collectively and 
together with this Agreement referred to as "Loan Documents"), all-in a form satisfactory to the 
Lender:. ",. ": 

1. 	 Note(s): A promissory note of even date herewith executed by Borrower and 
payable to the order of the Lep.der ill. the principal amount of$3,000,000 and such 
subsequent promissory notes as appropriate. 

2. 	 Real Estate Mortgage· and Security Agreement. A mortgage and security 
agreement (the "Mortgage") encumbering (among other things) the Premises 
which upon recordation, shall constitute a first lien on said property, and which, 
mortgage shall be in a form satisfactory to the Lender and shall be subject only to 

• 	
Page 1 of 15 

http:3,000,000.00


Docket No. l10200-WU 

• 


• 


Pledges of Personal Non-Utility Assets 
Exhibit GB· 7, Page Page 2 of 34 

, '. 
.' 

those exoeptions and matters satisfactory to the Lender. The Mortgage shall 
contain a future advance clause allowing the Lender, but not obligating the 
Lender, to make future advances; provided, however, that the maximum principal 
amount to be secured by the Mortgage at any time or times shall be that amount 
set forth in the Mortgage. 

3. 	 uee 1 Financing Statements. UeC-l Financing Statements (state and local) and 
such other documents as will insure a first perfected security interest in and to all 
personal property, fixtures, and equipment placed or to be placed on or under said 
Premises, and personal property, fixtures, equipment and other assets belonging to 
the Borrower. 

4. 	 Assignment ofLeases and Rents. A general collateral assignment of all contracts, 
leases, income, rents and profits from or ~onceming the Premises. 

5. 	 Mortgagee Title Insurance Binder and Policy. A mortgagee title insurance binder 
and policy in the face amount of$3,000,000 insuring the Mortgage as a valid first 
lien on the Premises subject only to exceptions as shall be approved in writing by' 
Lender issued by a title insurance company satisfactory to Lender, containing 
such endorsements, and in a form satisfactory to and approved by Lender. All 
standard title exceptions for Construction liens and rights of parties in possession . 
shall be eliminated from and not included in the mortgagee title insurance policy. 

6. 	 Unconditional Guaranty of PaYment and Performance. Borrower'~ obligations of 
payment and performance under this Agreement and under the documents 
evidencing, securing, or in any way related to the loan by Lender to Borrower 
shall be unconditionally jointly and severally guaranteed by GeQ.e D. Brown, 
(herein "Guarantor") in a form satisfactory to Le~er. . 

7. 	 Environmental Indemnification Agreement. An agreement by the Borrower and 
Guarantors in favor ofLender whereby they jointly and severally warrant that the 
PJ.:emises do not and shall.not contain at any time any hazardoU$ pollutants or 
toxic ma.terials and whereby they jointly and severally indemnify Lender ag~t 
any of same and agree to certain other' terms and conditions concerning such 
substances. 

8. 	 Agreement Regarding Closing of Loan. An Agreement between the parnes 
regarding the closing ofthe Loan. 

9. 	 Collateral Assignment of Contract Rights. A collateral assignment by the Borrower 
in favor of the Lender of all contra.ct rights of the Borrower in and-to any contracts or 
documents concerning the improvement or use of the Premises. 
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WARRANTIES OF BORROWER. The Borrower represents and warrants to the Bank that the 
following paragraphs are true and correct: 

1. 	 Power. The Borrower is a Corporation, duly organized, validly eKisting under the 
laws of the State of Florida and bas the full corporate power to execute tbis 
Agreement, to borrow money in accordance with the' terms bereof. and to do any 
and all things required herein. 

2. 	 Authority. The execution of this Agreement and the documents provided for 
herein have been duly authorized by appropriate corporate action; no provision of 
Borrower's corporate resolution, regulations, by laws, or of· any agreement or 
undertaking to which Borrower is a party conflicts with or prevents the Borrower 
from executing and carrying ou~ the terms of this Agreement and the loan's 
implementing documents.. 

• 
3. Financial Condition. The financial statements delivered to the Bank are true and 

show the financial condition of the Borrower(s) and any subsidiaries. Nothing 
has. occurred or will occur before funding that will materially affect in any 
adverse manner the condition of the Borrower(s) or any subsidiary as disclosed in 
the financial statements. The Borrower(s) has no known actual or contingent 
liabilities, except such as are reflected in the financial statements or in other 
documents that have been delivered to the Bank. . 

4. 	 Liens. There are no liens or encumbrances on any of the assets of the Borrower(s) 
"or any subsidiary other than those disclosed to the Bank. 

5. 	 Taxes. The Borrower hits filed all required federal, state; and local tax returns and 
has paid all ta.'Ces and assessments as shown on such returns as they have become 
due. No claims have been asserted or are unpaid with respect to such taxes except as 
disclosed in the financial statements. 

.6. . Priority of Lien on Personalty. That no .bill of sa).e, security agreement, financ~g 
stat~ment, or other title retention agreement (except those executed in favor of the 
Lender) has been or will be executed with respect to any personal property, 

,: 	 equipment, or fixtures used in conjunction with the construction, operation, or 
maintenance of the Improvements. 

7. 	 Other Loans. That the Borrower has not procured subordinate financing in 
connection with the purchase of the Premises nor has the Borrower procured a 
loan or loans from other 'sources other than the Lender for the work conteinplated 
by this Loan Agreement and will not procure such ]oans, unless approved by 
Lender in writing. ". 

8. 	 Violations of Governmental Law, Ordinances or Regulations. That the Borrow~r 
has no knowledge of any violations or notices of violations of any federal or state 

. law or municipal ordinance or order or requirement of the county or city in which 
the Premises are located or any municipal department or other governmental 
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authority having jurisdiction affecting the Premises, which violations in any way 
relate to or affect the Ptemises. 

9. 	 Compliance with Zoning Ordinances and Similar Laws. That the construction 
pursuant thereto and the use of the premises contemplated thereby comply and 
will comply with all governmental laws and regulations, and .requirements, 
standards, and· regulations of appropriate supervising boards Qf fire underwriters 
and similar agencies. 

10. 	 Construction Permits. That all construction permits and final approvals of 
governmental authorities or quasi-governmental authorities or agencies required 
for the constiuction of the Improvements, have been obtained and copies of same 
shall be or have been delivered to Lender. 

11. 	 Condition of Premi~s. That the Preniises are not now damaged or injured as a 
result of any fire, explosion, accident, flood, or other casualty, except to the extent 
such damages or injuries are the subject ofthe Improvements. 

COVENANTS OF BORROWER. Borrower hereby covenants and agrees with Lender as 
follows: 

• 1. . Annual Financial Statements. Borrower will furnish to the Bank, not iater than 150 
days after the expiration of eadi fiscal year, Financial Statements and Tax Returns 
of the Borrower and the Guarantor' covering such fiscal year prepared by their 
accountant. 

2. 	 fusurance. Borrower will maintain property insurance {with tl;te Bank named as loss 
payee) with responsible companies in ~uch amounts and against such risks as i.s 
customarily carried by prudent owners of similar businesses and property,'which 
includes, Fire, Flood, and Windstorm coverage. Borrower will promptly :furnish the 
Bank a schedule of all such insurance. Updates will be :furnished annually . 
thereafter. The Bank Will be furnished copies ofinsuta:!lce policies as requested. 

3. 	 Taxes. Borrower will promptly pay when due an taxes, assessments, and 
'~'. 	 . governmental charges ofevery kind 8J?d nature lawfully levied, assessed, or imposed 

upon the Borrower or its properties except to the extent contested in good faith, and 
in this connection will establish and maintain a reserve for rederal income taxes in 
accordance with genemllf accepted acco~tihg practices. 

4. 	 Maintenance of Fixed Assets. The Borrower. shall maintain all property in a good 
state ofrepair. 

5. 	 Contingent Liabilities. The Bank will be informed of any litigation, changes in 
.contractual obligations, or other changes in the status quo ofthe Borrower that could 
materially affect the business. 
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6. 	 Attorney's Fees .. All attorneys' fees and other direct Bank expenses incurred in 
cormection with the origination of the Loan shall be paid by the Borrower. 

7. 	 Infonnation. ~orrow~r will furnish to the Bank with reasonable promptness such 
data and information concerning the business of the Borrower as may be requested 
by the Bank from time to time. . 

8. 	 Management. Borrower will maintain executive management which shall at all 
times be satisfactory to the Bank and will notify the Bank of any management 
changes. The Bank is satisfied with the existing executive management of the 
Borrower . 

.. 9. 	 Other Loans. To procure 'no subordinate financing in conne~tion with the 
purchase of the Land nor to procure a loan or loaDs from.other SOllIces other than 
the Lender for the work contemplated by this Loan Agreement, unless approved 
by the Lender in writing. 

10. 	 'ColleCtion ofmanee..Proceeds. To cooperate with the Lender in obtaining for 
the Lender the'benefits of any insurance or other proceeds lawfully or equitably 
payable to them in connection with the transactions contemplated hereby and the ' 
collection of any indebtedness or obligation of the Borrower to the Lender 
incurred hereunder (mcluding the payment by the Borrower of the expense of an 
independent appraisal on behalf of the Lender in case of a fire or other casualty 
affecting the Premises). . 

11. 	 . Right of Lender to Inspect Premises. To permit the Lender and its representatives 
and' agents' to enter upon the Premises and to inspect the hnprov.ements and all 
materials to be used in the construction thereof and to cooperate and cause 
Contractor to cooperate with the 'Lender and its representatives and agents during 
such inspections (including making available to the Lender working copies of the 
Plans and Specifications together with all related supplementary materials). 
provided, however, that.this provision shall not be dl?emed to impose upon the 
Lender any obligation to undertake such inspections. 

12. 	 Correction of Defects. To prompt1y correct any structural defect in the' 
Improvements. The advance of any loan proceeds shall not constitute a waiver of 
the Lender's right to require compliance with this covenant. 

13. 	 Books and Records. To keep and maintain proper and accurate books, records 
and accounts reflecting all items of income and expense of the Borrower in 
cormection with the Premises and the construction thereon; and, upon the request 
of the Lender, to make such books, records, and accounts immediately available 
to the Lender for inspection or independent audit. Such. inspection shall take 
place in the Florida offices of the Borrower during normal business hours. 
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14. 	 Notification of Claims by Subcontractors and Materialmen. To advise the Le~der 
immediately, and in writing, if the Borrower receives any Notice to Owner, 
written or oral, from any laborer, subcontractor, or materialmen in connection 
with any labor or mat~rials furnished in the construction of the Improvements. . 

15. 	 Articles of Incorporation. To furnish·the Lender a certificate of good standing of 
the Borrower certified by the Secretary of State of the state of incorporation pfthe 
Borrower. The Borrower shall also furnish to the Lender the Articles of 
Incorporation and Bylaws of the Borrower accompanied by a certificate from an 
appropriate officer of the Borrower that the copy is complete and that neither the 
Articles of Incorporation nor Bylaws have been amended, annulled, rescinded, or 
revoked since the date of the certificate of the Secretary of State and a copy of 
resolutions of the Board of Dir~ctors of the :t;lorrower authorizing the execution, 
delivery, and performance of the Loan Documents. and the borrowings hereunder, 
and specifying the officer or officers of the Borrower authorized to execute the 
Loan Documents, accompanied by a certificate from an appropriate officer that 
the resolutions are true and complete, were duly adopted at a duly called meeting 
in which a quorum was present and acting throughout, or were duly adopted by 
written action and have not been amended, annulled, rescinded or revoked in any 

."respect and remain in full force and effect on the date ofthe certificato funds. 

The Articles of Incorporation and By-Laws will not, throughout the term of the 
Loan, . be in any manner changed, modified or altered without the prior written 
consent ofthe Lender. . 

16. 	 Deposit AcCount. As a c;:ondition of. and in consideration of the pricing of. the 
Loan, the Borrower shall on or before the Closing open,and maintain for the 
entire term of the Loan one or more demand deposit accounts with the Lender, 
w.hich shall include Borrower's operating accounts. 

17. 	 Life Insurance. Borrower will assign the current life insurance policy with 
UNITED OF OMAHA LIFE INSURANCE 'COMPANY on the life .of 
Guarantor in the amount of One Million Dollars ($1,000,000). The Borrower will 
pay the premiums on the life insurance policy as they become due and furnish the 
Lender with proof of such payment within thirty (30) days of the date of the 
paYment. The Bank will be furnished a copy of the insurance policy. 

18. 	 Additional Documents. To perform hereunder as follows: 

a. 	 Preservation of Security. To sign and deliver to the Lender such 
documents, instruments, assignments, and other writings, and to do such 
other acts necessary or desirable, to preserve and protect the collateral at 
any time securing or intended to secure, the Note, as the Lender may 
require. 
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b. 	 This Agreement. To do and execute all and such further lawful and 
reasonable acts, conveyances, and assurances in the law for the better and 
more effective carrying out of the intents and purposes of this Agreement 
as the Lender.shaH reasonably require from time to time. 

c. 	 Assignmerit of Rents and Leases. Ifrequested by the ~ender,.to furnish a 
col1ateral assignment of the Borrower's interest. in leases and rents on the 
Premises, assigning to the Lender all leases now or hereafter entered into 
by the Borrower and demising all or any part of the Premises. 

d. 	 Certificate of Completion. To furnish to the Lender when available a 
certificate of completion certifying that all-of the repairs and renovations' 
necessary for the Premises to be in good repair and operating properly 
have been completed and other certificates required by any governmental 
agency. 

DISBURSEMENTOFLOANPROCEEDS. 

• 
1. At closing the Lender will disburse sufficient funds in the approximate amount of 

One Million Seven Hundred Seventy Five Thousand Dollars ($1,775,000) to 
saqsfy the Borrower's outstanding loan at the Citizens Bank of Perry, sufficient 
funds' in. the approximate amount of Six Hundred Ninety Thousand Dollars 
($690,000) to satisfy existing loans at the Bank, and closing fees and expenses. 
The balance, up to a total loan of Three Million Dollars ($3,000,000) will be 
available for a final disbursement at such time as such repairs to the St. George 
Pipeline have been completed so that the pipeline is in good and operable 
condition and has been determined to be so by the Department of Environmental 
Protection and by the Lenders inspectors. The Lender may' make interim 
disbursements at its sole discretion. 

, 
2. 	 Provided that the Borrower is mCompliance with the tenus and conditions 

hereof, Lender agrees to make a final disbursement to the Borrower against the 
Mortgage up to the full principal amount thereof in accordance with and subject 
to the following procedure. 

a. 	 Request for Advance. At such time as the Borrower shall desire to obtain, 
subject to the other requirements hereof. a disbursement of any portion of 
the loan proceeds, the Borrower shall complete, execute, and deliver to the 
L~nder a request for advance. 

b. 	 .Evidence ofProgress of Construction. The above said Request for Advance 
shatJ, upon the request of the Lender be accompanied by evidence in fonn 
and content satisfactory to the Lender, including but not limited to 
certificates and affidavits of Borrower, Contractor, Engineer or such other 
persons as the Lender may require, showing that: 
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i. 	 All outstanding claims for labor, materials and fIXtures for which 
prior Requests for Advance have been funded by the Lender have 
been paid; 

U. 	 There are no liens outstanding against the Premises except fox: 
Lender's lien, other than inchoate liens for property taxes not yet­
due; 

iii. 	 Borrower has complied with all of the Borrower's obligations, as of 
the date thereof, under the Loan Documents; 

3. 	 Continuation of Title Insurance Coverage. The above said Request for Advance 
shall, at the request of the Lender, be accompanied by a satisfact()ry' endorseQ1ent 
to the previously delivered mortgagee title insurance 'policy whreh endorsement 
shall (a) indicate that since the effective date of said policy (or the effective date 
of the last such endorsement; ifany) there has been no change in the status of title 
to the Premises as set out iri said policy and (b) have the effect of increasing the 
coverage of the policy by an amount equal to the advance then being made unless 
said policy expressly provides automatically and without condition for such 
increase in coverage upon each such disbursement. 

• 4 . Conditions Precedent to Disbursement. At no time and in no event shall the 
Lender be obligated to disburse funds: 

a 	 ifany event ofdefault shall have occurred and not have been cured; or 

b. 	 if the Premises shall have been damaged by fire or other casualty and the 
Lender shall not have r~ceived..,!nsur!lIlce proceeds'sufficient in the' sole 
judgment ofthe Lender to effecfthe'restoration ofthe Improvements; or 

c. 	 in excess ofthat recommended by the Lender's Inspector. 

5.- Notice, Frequency. and Place of Disbursements. The above said Requel1t for 
Advance shall be submitted to Lender at least ten (10) business days prior to the 
date of the requested advance. 

6. 	 ,Advancs;s Do Not Constitute a Waiver. No advance of loan proceeds hereUnder 
shall constitute a. waiver of any of the conditions of the Lender's obligation to 
make further advances, nor in the event that the Borrower is unable to satisfy any 
such condition, shall any such waiver have the effect of precluding the Lender 
from thereafter declaring such inability to be ~ e:vent ofdefault hereunder. 

7_ 	 Warranties'and Representations True. The warranties, representations, and 
covenants of the Borrower in the Loan Documents shall be true and correct and 
the Borrower shall be in strict compliance therewith on and as of the date of each 
advance with the same effect as ifmade on such date. 
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EVENTS OFDEFAULT. An event of default shall be deemed to have occurred hereunder if: 

1. 	 Failure To Comply With Covenants. Borrower fails to comply with any of the 
covenants made by it ~ this Agreement; or 

2. 	 Default Under Loan Documents. A Default' or Event ofDefault shall occur under 
the Note, Mortgage, or the other Loan Documents ofeven date herewith; or 

3. 	 Breach of WarrantylFailure To Strictly Comply With The Covenants. Any 
warranties, representations or covenants made or agreed to be made in any of the 
Loan Documents ot any other document executed in conjunction with the Loan 
shall be breached by the' Borrower or shall prove to be false or misleading or the 
Borrower shall have failed to strictly comply with same on a timely. basis which 
has not been cured within the applicable grace period, ifany; or . 

• 
4. Inspection Denied. Lender or its representatives or the Inspector are not 

permitted, at 'all reasonable times, to enter upon the Premises, inspect the 
Improvements and the.construction thereof and aU materiais, fixtures and articles 
used or to be used in the construction and to examine all detailed plans,' shop 
drawings and specifications which relate to the Improvements,or the Borrower 
shall fail to furnish to the Lender or -its authorized representative, ~hen requested, 
copies of such plans, dra'Wings and specifications; pr 

5. 	 Lien AgainSt Premises. A lien or claim of lien for the perfonnance of work or the 
supply of materials be filed against the Premises and remain unsatisfied .or 
unbanded at the time of any request for an Advance or for a period of fifteen (I5) 
days after the date of filing thereof; or 

6. 	 Failure To' Deliver Documentation. Borrower's failure to deliver any report or 
documentation as and when required by the terms of this Agreement.; or 

7. 	 Failure.to Disprove Default.· If the Lender re3l!onably suspects the occurreI).ce of 
one or more of the above said events of default and the Borrower, upon request of 
the Lender, shall fail to provide evidence reasonably satisfactory to the Lender 
that such event or events ofdefault have not in fact occurred. 

REMEDIES OFLENDER. Upon the occurrence of anyone or more of the events ofdefault set 
out.herein, the Lender shall at its option be entitled, in addition to and not in lieu,~f the remedies 
provided for in the Notes, Mortgage, Guaranties, or other documents executed in connection with 
the loan, to CUmulatively exercise all other rights, options, and privileges provided by law or in 
equity including but not limited to the option to cease or withhold any further advances of the 
Loan proceeds and declare a default under the Loan . 

.;, 
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MISCELLANEOUS. In the event of a conflict with other provisions of this Agreement, the 
provi~ions ofthis section shall control. 

1. 	 N9tices To All Parties. All notices, statements, requests, and demands given to or 
made upon any party hereto in accordance with the provisions of this Agreement 
shall be deemed to have been given or made when hand delivered or deposited iIi 
the Certified Mails Of the United States, Return Receipt Requested, postage 
prepaid, addressed to such party at the address or addresses hereinal;>ove stated 
following the names of the respective parties, or to a different address in 
accordance with any un;.revoked written direction from such party to the other 
parties heret9, except in cases herein where it is expressly provided that such 
notice, request, or demand shall not be effective until received by the party to 
whom it is intended. 

2. 	 No Partnership or Joint Venture. Nothing herein nor the acts of the parties hereto 
shall be construed to create a partnership or joint venture between the Borrower 
and the Lender. 

• 
3. No Assignment by Borrower. This Agreement may not be assigned by the 

Borrower without the prior written consent of the Lender. Ifthe Lender approves 
an assignment hereof by the Borrower. the Lender shall be. entitled to make 
advances to such assignee and such advances shall be evidenced by the note(s) 
and secured by the mortgage and Loan Documents. The Borrower shalf remain 
liable for. payment of all sums advanced hereunder before and after such 

.assignment, and all guarantors. shall remain liable under the guaranties. 

4. 	 Relief from Automatic Stay .. The Borrower hereby agrees that, ..in consideration 
of the ;"ender funding the Loan, in the event that the Borrower shall (a) file with 
any bankruptcy court of competent jurisdiction or be the subject of any petition 
under Title 11 of the United States Code, as amended ("Title 11'.'); (b) be the 
subject of any order for relief issued under Title 11 ; (c) file or be the subject of 
any petition seeking any reorganization, arrangement, composition, readjustment, . 
liquidation, dissolution, or similar relief under any present or future federal or 
state act or law relating to insolvency or bankruptcy, or other relief from creditors 
for debtors; (d) have sought or consented to or acquiesced in the appointment of 
any trustee, receiver, conservator, or liquidator; (e) be the subject of any order, 
judgment, or decree entered by any court of competent jurisdiction approving a 
petition filed against such party for any reorganization, arrangemeJlt, composition, 
readjustment, liquidation, dissolution, or similar relief under any present or future 
federal or state act or law relating to insolvency or bankruptcy, or other relief 
from creditors for debtors, the Lender shall thereupon be entitled to relief from 
any automatic stay imposed by Section 362 of Title 11, or otherwise, on or against 
the 'exercise of the rights and remedies otherwise available to the Lender under 
this Loan Agreement and the Loan Documents, and as otherwise provided by law. 
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5. 	 Furnishing of Documents and Funds. The Borrower shall comply with all 
warranties and covenants set forth in this Agreement and shall furnish all 
documents and funds to the Lender in a timely basis with time being of the 
essence. 

GENERAL CONDITIONS. The following conditions shall be applicable throughout the tenn 
ofthis Agreement: 

• 

1. Rights of Third Parties. All conditions of the obligations of the Lender hereunder, 
including the obligation to make advances, are imposed solely and exclusively for 
the benefit of the Lender, its successors and assigns, and no other person shall 
have standing to require satisfaction of such conditions in accordance with their 
terms or be entitled to assume that the Lender will refuse to make advances in the 
absence of strict compliance with any or all thereof, and no other person shall, 
under any circumstances, be deemed to be a beneficiary of such conditions, any 
and all of which may be freely waived in whole or in part by the Lender at any 
time if in its sole discretion it deems it desirable to do so. In particular, the Lender 
makes no representations and assumes no obligations as to third parties 
concerning the, quality of the construction of the Improvements by the Borrower 
or the absence therefrom of defects. In this connection the Borrower a~ees to 
and shall indemnify the Lender from any liability, claims or losses, and attorneys' 
fees resulting from the disbursement ofthe loan proceeds or from the condition of 
the Premises whether related to the quality of construction or otherwise and 
whether arising during or after the term of the loan made by the Lender to the 
Borrower in connection herewith. This provision shall survive the repayment of 
said Loan and shall continue in full force and effect so long as:the possibility of 
such liability, claims or losses exists. . 

2. 	 Evidence of Satisfaction of Conditions. Any condition of this Agreement which 
requires the submission of evidence of the existence .or nonexistence of a 
specified fact or facts implies as a condition the existente or nonexistence, as the 
caSe may be, of such fact or facts. However, the Lender shall at ~ times be free 
to independently establish to its satisfaction and in its absolute discretion such 
existence or nonexistence. 

3. 	 Assignment by Lender. Lender shall have the unconditional right to assign all or 
any part of its interest hereunder to any third parties, but the Borrower may not 
assign this Agreement or any of its rights or obligations hereunder without the 
prior written consent of the Lender. 

4. 	 Successors and Assigns Included in Parties. Whenever in this Agreement one of 
the parties hereto is named or referred to, the heirs, legal representatives, 
successors, and assigns of such parties shall be included, and all covenants and 
agreements contained in this Agreement by or on bebalf of the Borrower or by or 
on behalf of Lender shall bind- and inure to the benefit of their respective heirs, 
legal representatives, successors and assigns whether so expressed or not. 
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5. 	 Headings. The headings of the sections, paragraphs and subdivisions of this 
Agreement.are for the conveliience of reference only, are not to be considered a 
part hereof and shall not limit or otherwise affe~t any of the terms hereof. 

6. 	 Invalid Provisions to Affect No Others. If fulfillment of any provision hereof or 
any transactio.p. related hereto at the time perfoIIllance of such provisions shall be 
due, shall involve transcending the limit of validity prescribed by law, then ipso 
facto, the obligation to be fulfilled ~hall be reduced to the limit of such validity; 
and if any clause or provision herein contained operates or would prospectively 
operate to invalidate this Agreement in whole or in part, then such clause or 
provision only shall be held for naught as though not herein contained, and the 
remaiIlder of this Agreement shall remain operative and in full force and effect. 

1. 	 Neuter and Gender. Whenever the singular or plural number, masculine or 
feminine, or neuter gender is used herein, it shall equally include the other. 

8. 	 Amendments. Neither this Agreement nor any provision hereof may be changed. 
waived, discharged, or terminated orally, but only by instrument in writing signed 
by the party against whom enforcement of the change, waiver, discbarge, or 
termination is sought. . 

• 9. Governing Law. This Agreement shall be governed by and construed according 
to the laws of the State ofFlorida. 

10. ·;·;rime.· TiQ:l~:m:..9f .tq~ ess.ence with respect to all duties and periods of time set 
forth herein. " 

.11. 	 WAIVER OF lUGHT TO JURy TRIAL. THE BORROWER AND THE 
LENDER HEREBY KNOWINGLY, VOLUNTARILY AND 
INTENTIONALLY WAIVE THE RIGHT EITHER MAY HAVE TO A 
TRIAL BY JURY IN RESPECT OF ANY LmGATION.BAS~D HEREON, ' 
OR ARISING' OUT ,OF, UNDER OR IN CONNECTION WITH THIS 
LOAN AGREEMENT AND ANY AGREEMENT CONTEMPLATED TO 
BE EXECUTED iN CONJUNCTION HEREWITH, OR ANY COURSE OF 
CONDUCT, COURSE OF DEALING, STATEMENTS (WHETHER 
VERBAL OR WRITTEN) OR ACTIONS OF EITHER PARTY. THIS 
PROVISION IS A MATERIAL INDUCEMENT FOR THE LEN1)ER 
ENTERING iNTo THIS AGREEMENT AND MAKING THE LOAN OR 
EXTENSION OF CREDIT EVIDENCED BY THE NOTE. 
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IN WITNESS WHEREOF, the Borrower and the Lender have hereunto caused these presents 
to be executed on the date :first above written. 

Signed, sealed and delivered 

in the presence of: 


GUL~STATECO~TYBANK 

Prim Name:.____________________ By:.~========~~----------------­
CLIFF BUTLER, President 

Witness 

PtintName:______________ 
Witness 

STATE OF FLORIDA 
COUN1Y OF LEON 

The foregoing construction loan agreement was executed, sworn to and acknowledged before me this 16110 day of 
June, 2Q06, by CLIFF BUTLER, as President of GULF STATE COMMUNITY BANK, on its behalf. 
Personally Known __or Produced Identification __. Type ofIdentification Produced: _______ 

(NOTARY SEAL) Signature ofNotary Public 

• :IT-Y.,.~"""'J"'u..,~.k'"UERVICES, INC. 

STATE OF FLORIDA 

COUNTY OF LEON 


The foregoing construction loan agreement was executed, sworn to and acknowledged before me this 161h day of . 
June, 2006, by GENE D. BROWN, as President ofWATER MANAGEMENT SERVICES, lJIIc., Oli its behalf. 
Personally Known or Produced Identification 

-
(NOTAR¥ SEAL) 

CorM(n Forrest 
MYCOMMISSJON # ODmas& EXPIRES 


May 24, 2008 

IOIIlIIllI!IUl1O\'fAlH_OCUIC'. 


../ •. Type ofIdentification Produced: 4(' i "e,(',$' h's:.fflS·-e 

~~~ 
Signature efN Public . 

C \ ~ ,~ 
0.r OJ \.\ V\ J:Of'/"e...::> T 


Name ofNotary pllbUc

(Typed, Printed or stamped) 
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STATE OF FLORIDA 
couNTY OF LEON 

Signature of'taljPublic -t 
CQloitn foflesl .Car-o\~ rQrresMYCOMMISSION # '00321'5& EXPIRES Name ofNa PublicMay 24, 2008 

1QM)lOlHRUlROYFARIIt/WI'.\IICt INC: (Typed, Printed ot stamped) 

• 
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EXHIBIT "A" 

LEGAL DESCRIPTION 

That certain piece, parcel and'tract of land located in FRANKLIN County, Florida, 
described as follows: 

WELLKO.I 

Lot 7, Block I, DAVID H, B'ROWK ESTATES, ADDITION TO'EASTPOINT, FLORIDA, a subdivision t$ per map or 
plat thereof recorded InPlat Book 3, Pase 4 ohhe Public Rtcords of Franklin County, Florida. 

WELL NO. 2 

Commence a\ the Southwest comer of the North~t Quarter of Fractional Seclion 31, Township 8 Soulb, 'Range 6 Wes~ 
Franldin County, Florida, and thence run North 407.50 reet to ~e Inlel'llcclion of the West Line of said Fractional Section 
31 with the Northerly right-of-WAY boundary ofStale Road No. 30 (U.s. Highway No. 98), !hence run North 86 d.egrees 53 
minutes East BOO.OO fe~ !lienee run North 00 deBrees 00 minutes 54 seconds West 200.00 teet thence run North 86 
degrees S3 minuk:s Bast 318.i0 fect to the POINT OF BI!GINNING. From said POINT OF BEGINNING conlinue North 
86 desrees 53 minutes !last 75.00 fee~ thence run South 00 degn:es OS minutes 58 seconds West 75.00 feet, thence run 
South 86 dearees S3 minules West 75.00 fttl, thence run North CO degrees 00 minuteS 54 .econil$·West 75.00 feet to the . 
POINT OF BI!GlNNING containing 0.13 of 11\ aero, mono or less. 

WELL NO. 3 

Lot 1. Block 9, DAVlO H. BROWN BSTAYES, ADDITION TO EASTP01NT, FLORIDA, a subdivision as per map Ot 

plat thereofrecorded in Plat Book 3, hge 4 oilbc Public Records ofFtanldin County, Florida. 

WELL SITE NO.4 

Commence at a cOIlcrele monumenl II12rking the Northeast comer of Se<:riOll 30, Township 8 Soulb, Range 6 West, 
I'rankHn Coonty, Florida and thence run SOOlh 656.64 feet. thence run West 2640 reet to III iron pipe on the Soulberly 
right-of·way boundary of Twin Lakes Road, Illence run Soutb 00 degrees 04 minutes 34 aetorids We.!!t \980.32 feci to an 
iron pipe, thence run North 89 degrees 54 minutes 30 seconds West 560.61 feet to 1be POINT OF BEGINNIKG. From tlte 
said Point oCB.ginning cotItbtue North 89 degrees 54 minutes 30 seconds Wc;st 100 feet to an iron pipe, lIleDcc run North 
00 dearees 04 minuleS 59 se.:onds East 100 feel, Ibence run South 89 degrees 54 minutes 30 seconds East 100 feel, Ihence 
\'Un South 00 degrees 04 minutes 59 acconds Wesl 100 feet to the POINT OF BEGINNlNO containing 0.23 of an acre, 
more or less. . 

Together with a non_elusive easemenl Cor insress and egress, utilities and purposes commonly associated witlt access 
ways over, across and within: Commence at a ~ monument marking the Northeast comer of Section 30, TOWllllmp 
8 South, Ranae 6 Wesl, Franklin County, FIoridaand lhen""run Soulb 656.64 fecI, !henCC!Ul1 West 2640.00 feet 10 an iron 
pipe on th. Southerly "right-of-way boundary ofTwin Lalces RMd fot the POINT OF BEODININO. From Aid POINT OF 
BEGINNINO continue West 40 Ceet, thence run South 00 degrees 04 minllleS 34 seconds'West 1648.85 feet, thenee run 
East 'Ie feel, llience run North 00 deare.. 04 minutes 34 seconds East 1648.85 feet to the POINT OF BEGINNING 

" contaIning 1.51 acres, more, or 1m. 

EU3VATl!DTANK 

lois 21 and 22, Block S, West, IIIlit i, ST. GEORGI! ISLAND GULF BEACHES. a subdivision as per map or plat thereof 
recorded in PlalBook 2, Page 7. oflhe Public Records ofFranklin County, Florida. 

GROUND STORAOE TANXAND ISLAND (jFFICI! 

Lots 6,1:8,9 and 10, BlockS, \Ve,st, Unit 1. S,T. GI!ORGE ISLAND GULF BEACHES. a subdivision as pet map or plat 
thereofn:eorded in Plat Book 2,Page 7. of the Public Record. of Franklin County, Florid•. 

TOGETHER WITH that ¢CItain easement in favor of Water Management Services, Inc. cantaiDed in 
instrwnent recoided 061l1f200I, in O.R. Book 661, Page 489. Public Records ofFranldin County, Florida. 
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NOTICE OF FINAL AGREEMENT 

Borrower: 	 Water Management Serlllces, Inc. Lender: CENTENNIAL: BANK 
250 John Knox Rd 4270-FDIC COllered All Other 
Tallahassee. Fl 32303 2932 Crawlotdllllie Hwy 

Crawfordville, FL 32326 

• 


• 


BY SIGNING THIS DOCUMENT EACH PARTY REPRESENTS AND AGREES THAT; (A) THE WRITTEN LOAN 
AGREEMENT REPRESENTS THE. FINAL AGREEMENT BETWEEN THE PARTIES, (8) THERE ARE NO 
UNWRITTEN ORAL AGREEMENTS BETWEEN THE PARTIES, AND (C) THE WRITTEN LOAN AGREEMENT 
MAY NOT BE CONTRADICTED BY EVIDENCE OF ANY PRIOR, CONTEMPORANEOUS, OR SUBSEQUENT 
ORAL AGREEMENTS OR UNDERSTA~DINGS OF THE PARTIES. 

As used In this Notlee, lhe following terms have the following meaning": 

loan. The term "loan' means the follOWIng described loan: a Fi~ed Rete (4.250%) Nondlsc1oseble loan to a Corporation for 
$2,743,015.75 due on May 1,2012. This Is a secured renewal loan. 

Loan Agreement. The term "loan Agmemenr means one or more promises, promissory notes, agreements, undel1aldngs. security 
agrellll1enls, deeds 01 trust or other documents, or commitments, or any combination of those actions or documents, relaUng to the 
loan, Includlng without limitation the following: 

LOAN DOCUMENTS 
Corporate Resolution: Wafer Management Services, Inc. Customer Infonnallon Prof Be: Water Management Serv\ees, Inc. 
Customer Information proms: Gene D Brown Change In Terms Agreement 
Fl Commerclal Security Agreement 10% partnership interest Assignment of Ufe Imurance PoIiey Polley No. l8 226 829 
in SGI UtHlty Co LTD (Reier to UCC/I 20060298336 and Assignment of Life Insurance Policy Policy No. la 240 685-A 
Continuation 112011 04793235) Fl ModIItcatlon of Mortgage 
49.5% partne!Ship lnt_st In SGI Utility Co. LID (Reier to flood Insurance Notice: Real Property Iooated at 139 W Gull 
UOOIl2OO10014060) 8eacIl Drive, St. George Island, Fl 32328 
85.000 ahares of outstanding slock of Waler Management BAR CODE FOR NOTE - Sar Code Cover Sheet for NOTE 
Services, Inc. (Reterlo UCCII2OOOO2963344 and BAR CODE FOR REAl ESTATE· Bar Code Cover Sheet for REAL 
ConlinuationIl201104793243) ESTATE 
Ass!gnmoot 01 leases & income from the leases lor the use of BAR CODE FOR lOM - Bar Code Cover Sheet for lOM 
water tower on St. George Island, Fl and any addllionalleases BAR CODE FOR CREOrr DOCS - Bar Code Caller Sheet for 
& Income derived for the use 01 waler tower on St. George CREDIT DOCS 
Island, Fl (Refer 10 UCCII 2011479326X Ilfed 6/1612011): BAR CODE CS FOR MISC - Bar Code Cover Sheet for 
owned by Water Management SeIVices, Inc. MlSCElLANEOUS 
Agreement to Provide Insurance: 10'% partnership Inl_slln Disbursement Request and Authorization 
SGI Utllty Co LTD (Refer to UCC/I 20060298338 and Notice of Final Agreement 
ConllnuaUon 11201104793235) Fllnsurance Statement 01 AntI·Coerefon: Real Property located 
49.5% partnership interest In 001 Uillity Co. LTD (Reier 10 al 139 W GuW Beach Drive, SI. George Island, Fl 32328 
UCX)tI2D01D014060) 
85,000 shares of outstanding stock of Water Management 
Services, Inc. (Reier to UCC/l200602963344 and 
ConlinuationIl201104793243) 
Assignment of leases & income from the leases lor the use 01 
waler lower on St. George Island, Fl and any addJlional leases 
& Income derived for Ihe use of Willer tower on St. George 
Island, Fl (Reier to UCCIt 2011479328X flied 6/1612011); 
Real Property located al 139 W GuH Beacl1 Drive, St. George 
Island, Fl 32328; owned by Water llAanagemenl Services, 
loc. 

Parties. The IIIIm 'Parties" means CENTENNIAl BANK and any and all entities or indMduals who are obligated 10 Illpay the loan or 
. heve pledged property as security for the Loan, Including without limltal/on \he foRowlng: 

BOfrower! Water Management ServIces, Inc. 

Grantor(s): . Gene oBrown 

Grantor(s): Waler Management Services, Inc.. 
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NOTICE OF FINAL AGREEMENT 
Loan No: 500763851 (Continued) Page 2 

Each Party who slgll8 below, olher than CENTENNIAL BANK, acknowledges, represenls, and warrants to CENTENNIAL BANK that 11 has 
receIved, read and understood Ihis Nollce 01 Rnal Agreement. This No\lce I. dated February 1. 2012. 

BORROWER: 

By:.~~~~~~~~~~~~~~==~_
Gena Drown, Presl ant of Waler nagement 

=d/
XGen~ 
LENDER: 

CENTENNIAL BANK 

X 
'Do~n~nl7e~G~ay~,~Loa~n~(ij~~~r~------------------

• 

• 
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November 21, 2011; I. mao. and executed "etw.,,, Water Management Servlces, Inc. 

wkJabh eonsld.ratlon. Oranior gra. 10 under a .owrtly mt.ralt In the Colf.faral to sacura th. 
_ Ib, tleht. .Ialod In \bI. Agreomonl wllb ...pe.llo Ibo Co_rei, In addillon 10 aU .Ib.r rlghtl 

'Collal",,.' eo .s.d In this Agr••""",t meana tho I'oUowln9 d••orthod property, whath", now owned or 
or h.re.ft,r arising, and wherever located, In whlch GrllOlor' Ia gMnD to Lender a lecurlty Inl,r'at fO( 

01011 olbo, obllllollon. undo, tho Note ond Ihl. Agr.ement 

"_-:,,~ ..::.~" __ LTD (R.'o,lo UCC' 20080298338 end ConlinuoUon #201104793235) 
Co. LTD (Rol.. 10 UCC/l200100140UO)" 

of Water M8ftlg;ament $.rvtc.., Ino. (Re'.r to UCCtl200802963344 end 

p,op.localod .18t. O••,gl I"and Utilly Co. (RoI.r to UCC/I2011047932$ll1lod 8HOi2011) 
'.a.8. for Iha ute D' wal.r lower on 81. Georgi larand, FL and any addlllonalleasH & Income 

on 81. Ooorga loland, R. (Roler to uce, 2.011479326X mod 011012.011) 

'C.,H.,lo",I' .lIla Induc:las .1 Ihe following, whether now owned or hera.ner atqu!red, whelhBr now exI&tmg or hereafter" 

aUllCn,m.."", acee1l0l18l, r.ptacemente oJ and addlUona 10 any of Ih. collaferal deaaibed herein. whether added nOW 

lnstrum8nbi, renta, monIea. payments* and .Ii other rtghtS-t od.lng" QuI of 8 ..Ie. 1881~ conSIgnment 
d••CIlbod In thl. COIialara( ""cllon. 

IT_ tho ..I., d ••woUon, , .... Of other <lleposltlon 01 lII1~ 01 tho property d••cdbod In thl. 
e third petty who h.. damefl8d or dasttoyed en. Collateral Of from" that partY. Injurer, \9t\elh"r d\le 

orolt,..,,,...... 

• 

01 lhe propol1y _ In till. 00II_ .""'Ion, 'M1oth.r In lhe /orm 01 • wrlUng, photograph, 


togolhor wllh .1 of G,anIo~. dgh~ uUe, and InlOleo! In and to all _I., ool\Vle", required '" 

MY ludl fOOOI'dl or datIon eledronJc media. 


tho Nota. Ihle Agreement ••curet afj obllgalton., debts end ItabfllUee, plus tnter.$t thereon•. or 
a. wall e$ 811 claIm. by L~der ag.ln,t Granlor or anyone or m0f8. of them. whelher now 

unrelated to the purpose of the Note. whether voluntary or othenYise. whether dUB or not dUB,
urul;"',rmlrlOd, .boolul. or contlnll"nt, Ilquldoled 0' unllquldaled, whather Grantor mey be llabl. IndMdually Of 

guerertwr, lurety. soco.mmcdaUon party or otherwl.e. artd whether reeovlry upon lluch amount. may 
any ol.luta olllrnUollonl, and wha",.r Iho obUgolion to repay.""" .lIIO\Inl. may b. or b""'.fter moy 

thb Agreamant l&eUln aD future advances rnede by i.endar to Grantor regardl&u of wheUter the 
or b) for the .8me purpose., 

....m PJ'''''''..... by oppiIcabi. lew. Lander reto""", 8 rlghl 01 0.1011 In on arantor, _nla with Landor (...hothar 
TIl'" lncIuda. 811 """""n\$ Grantor hold, Jointly wlth """,eona eI•• end oil occo~nIs Grantor may 

Indnde .1lY 1M or Keogh ........1lI. Of oIlY I",sl aceounto lor whloh ..loll would be prohlblled by
ex1ant porml1l8d by .ppllcable law, to <herge or ••IDII 011 slJmo owInl1 on tho Indebtedno.. _lnslany 
option, to ..._Uvoly!maze oU luOI1acoou",8 to olio'" UiIlder to prolec\ Landot. OI1orga and setoff 

10 talee whalever acllon. are raquasl ... by Lander 10 parfoct and conanu. lendel's """"dly 
Grantor will deliver Ie tand....ny and 01/ 01 tho dOGUmem. ovld.nolng 0< con.UlUtlng lb. 
upon any end all chattel paper end Instruments If not delivered to lender for possession 

and will conllltu. In affect avan thOUGh ,II or any pert of the Indebt_dne •• Is p.ld In full 
ba Ind,bted to lander. ' 

In wrlling allender, add,ell .hown abov. (or such other addre"e. !III Lend81 may 
Or...lot. name; (2) "cltong. In Gnntor. ",,"um.d busin... n....C.); (3) mange 

In the eulhorlzed Ilgner(a); (5) changa In Granlor'll pr1nclpat Otnce eddress;· 

l=~~~::~=~tt:~~~~~~~o:1~Grantor: to 0 ns.. Of dlfferenl type 01 busln... a.U!y; or (8) c:IIange In: belwoon anl.lo< .nd Lander. 110 011"",. In GIani.... nome 
notice.

wi. not YIoiata any law or .g...monlgov....1ng GranlDr Of to which a",..... Is 
.nd b)'IOWlI do nol prohlbfi any I6rm Of condillon of tl11s Agreemont, 

the Colle'ere' contla •• or 8ocounla~ chattel papar. 0( 98netet mt8ft9lblel. &I delnld by the 
enfor..oble In eccordo""" _ n. lerma, 10 11"""'; .ed l\IIiy ...mpllo. wIth oW eppllcabte l_ 
and mann.,. of preparaUon and execution. and •• P8f8Ofl. appeadng to be obliusted on the 

and Ol' In l.cI obligated a. they _or to be on tho CoIl""""!. Thoro .han be no .0I0Il, 
end no ogre.ment ehall ..... -. modo under whldt 'n)' dodpcUono or dllICOunto may be 
dl.cIOsed to I.ander In wrlUllII. 

course Gf Grantol'a bullnis.a. Grantor agreN10 nap the _CoIIatera' at Granlor's ackfRJ&S 
oIb./i 1'001'Il0l.. •• .....plebl. 10 Lend.... Upon Landoto ",qu ..~ Omntor will dallver to Londer In fOrm 

propol1loo and CoIlaJeleiloca1lon.....Ung to Grantor, opor.U..., Including wflhouillmlt.tlon !he 
.",••rtvtlrar,tor ..... Of Ie purdtaolng; (2) .U "01 property G'.ntor I. renting or 1, ..lng; (3) all SIDraIl" lecUlU•• 

(4) .u o!h., p"'patll•• w/lero Collalor.11S or may be Iocol.d, 
th. ordinary cours. 01 Granlo(o bu.ln.... Grentor ,hall not remove !he CoIII"'ra! from IIlI ."'sUng 
ClOnl8nL Grantor ahall. whenever requested, e<Mse lender of the exaolloeaDon of the CoQatenst. 

• 
for Inventory liokl or uGOOunls collected If! the ordinary coUtse of qllIntor'e bualneee. or a, 

ahall not eell, offer 10 uri, 01 orherwlH llansfar or dllpoaa of the CoI.wr.t Grantor 
the to eubjoC! to any Oon, O8CIIIlIy Inte•••I, encumbra.... Of 

prior written COMont of Laod.., TIll. kIdlNI•• e."'~ly 
under Ible Ag.......ant Urn... wolved by Lend.., au pmoeod. lrom any

held In "".1 for t._ and .hall not be ~ wltl> .nyoth.r lunds; 
........ by Lend..- 10 any oole or othor dla_lOon, Upon ....!pt, Gruntor ahall 



from _ 
1lea.t equal,. th.""'u.._ pr.mlum. to b. pold. 
sU upon demand pIIy ony d.llclency 10 l.Bndar. 

• 


• 


• 


reatooable atlOrneya' faes or 
ahall defehd lIself end Lender 
l.Bndor so an oddlUona! obligee 
6YSdtnce that 80M taxes. 
whhhold any ouch poymOltI or 
obllgallon to pay and 00 long 

Hu8fdoua Substance'. Gr. 
remains a Den on the CdJatera 
lraa!m.n~ d!spo.e~ roIaaaa or 
baood on Oronlo(o duo dRlg.n 
IutUl8 de'ms against Lender 
Envlronmenlol Law •••nd (2) 
broach .f Ihl' provtolon of Ihl. 
Id.factlon of Ihls AgreemenL 

"'.'ntonence or CaslJllty IOlu 
liability ooversge togelh81 with 
basf. reasonabty acceptable 10 
Lender, will dellYar 10 lender f 
Ihet """...g•• will nol be ca 
diSClaimer of the fnsura(a IIsbB 
coverage In tevor 0' Lender vlfl 
with o. pOlldo. covaring .. 
M alher endar.emente as 
~.m.n~ Landor may ( 
'-alngla Intereal. fn,urance. 

AppUceUon or lMW'ane. PIOce 

dopo,'and IIh.U con.Ululll 0 n 
poid by Grontor .. !hoy be..m 
tor payment or the mlu1'8nc.e 
Granto(o _ raopon.,bHlly. 

Insuratlr;.e Report.. Grantor. u 
Information o. Londer may ro.. 
.f tho policy; (4) the proporty 
dol.rmlnlng thai valu.; and (6 
~r:~:~!~nualt)') have en 

Plnar.clng St.lomenl.. Granto< 
lender" ...CUIU:y InJareal. At 

rotacl. end continue lender', 

dooument. necelSary to tr8n." 

LeNOER'a EXPElIOITURes, If any 
GRlntor lelto 10 r:r:>rrW wllh _ 
dfOC.'ll8lge Of pay when du!t _ a 
GRlnfor's boho~ ...y (boI sholl nel 
paying 011_. Hons. sllOJr1ty InI 
lruiurlng. malnIoIIfnIng ond pr.-vtng 
\he .aIa charged under \he Nola 
pori ollhe _ and. al 
lIIMf1Iond be payable wtlh ony "'" 

edt to Lender. 

TlCle* Grantor represenls and arrants to Lender thet GUIntoi' h~ good and marketable UUe to the CoIfa1eral. free and desr or sa liens 

,nd .n"".,,,....._ .....pl for • lien 01 '~Io "1I"'_nI. No ftn_ng .hII....nl cevaring ony of the CoIIaIenlt I:; on Slo In any public 

oltlce otho, than tho •• whtch renaet tho aa.Ullly lnleresl created by thl. Agree.,".t or \0 which !.Boder \laS specJ/loaIlY con.._, 

Gmntor ohin dal'end L.nd.....1 his In !he Collateral ogolnsl tho dolms ond dam"nds of a. 011\0' porso••. 

R.,..... aM M.lnlonance. fOl _ to .....p and m.,nlel" and to cau.. oIhere '0 keep .nd malo'oln. Iho CoIIiMnIl In good oldor, 

rapav and condition aI aU Ume whlle this Agreement rematna In·oftecl, Grenlor further agres, to pay when dUB all c:talms klr work dona 

on. or ••rvlcu rendered or m erisJ fumb;hBd In c:onnBci1on with the CoUateral 80 that no lien or enc:urnbttlnca mlllY aver atlach 10 or be 
flied egBlnat the CoIlstelel. 


In.pocUGn of Col/a\anll. Land and La.dato do.lgnoited rop,..oQlou..o. and ogonlo 8Mi ho•• Ih. rlghl 01 aN rea.onablo Um•• 10 .....In. 

and Inspoct 1/10 Co'ol.ral wiler ve' located. 

laxB'&, Aueatmenls and Oens Grantor wiD pay when due 811 taxal, .88ellmlilnls end liens Yporl the COUal.el1ll. II. us. or operaUon, upon 

U1t. Agrwemen~ upon any pto luory nole or notes evldenctng the Indebtedness. or upon any of the other Relet&d Oooomentl!l. Grantor 
may whhhoJd ony auch paym. or may "'001 10 conteolony llan II G••nlor" m good fa"" conductl.g an opproprlato p, ....dlng 10 r:cnlesl 
!he obligation to pay and 00 lOS Londato '.I....t In tho Collalll",1 I. nol joopardlzad In Land.(o 0010 opinIon. "Iho CoUrr.lerol I. 
,ublected to B • .,. wilteD Is n tlIscbllfV8D w11h1n fUleen (15l days. GRimo.. ahall depollt wlth Lender cash. a 8utflclent <XH'porate surety 
bond o. otho. oo""rIIy ••0.10 lory to Lendor to an amount adequale 10 pllMdo lor Ina dlech"'llo of Iho Ion plua any Int.,ao~ cools; 

ex proceeding .. r:ommenc:ed tha! would _I)' 8IfBcI land.... m_1 In the CoIlatooaI '" If 
of this ~ ot _ Related o..w.,.""". Indudlng bUt nol limited 10 GRIn""'. faIlure 10 

GnvI!or ta rnquIrQd to dI"'*""lIe or pay under Ihls ~mont ... any _ DDcumenIo, t.emw on 
obIfgoled to) _ 0.1)' ""lion thai t.emw daoms appropriate, Indudlng but noIlI~od 10 df.'!Chorglng ... 

........_...., _ claImo, 01 any Uma INod or pl'aoed on tho COhelerai and ~ all cool. farCoIl._ All ouch ~_6 or paid by Landor fOf" ouch J>IMP<>!I86 wllilheo _I_t at 
Ih& dolo lnamed or paid by Loader to the d.'o of r~nI by Gnontor. All ouch __wtl _ a 

• option. wi. (A) be _1110 on cIornond; (B) be _ 10 tho bel"""" of \he NoI& ond be eppol1lcnod 
Imonl paym,,,,'" to _ duo during o\lhar (1) the larm 0/ any appflcolll.1nIManoo policy; or (2) tho 

10 ..poll or "'~:=!~~ ::'t.'::.::U.:dJ:..rc:;::
anlnlor from !he proceeds tor the "'......bIo ""II ., 

Cotlolorel, !.Bnd", allaH reteln a oumdont amounl oIlh. 
proceeds whlclr hoy••01 _. dlshurood whhln .'" (6) 

",slo,aUon of tho CoIIateral_' b& used 10 prepoy the 

require Grantor 10 mefntaJn with lAndar rnerve' ror payment or lneuranee Pfflmlvm •• \VhIob "'1M!Hl .he. 

of a tum ••lIm.lao by l.Bndor 10,be .U!!lol.n' 10 prod..,.,••1'••0' lllIso. (16) day. b.lo", 


If flfto.n (16) doyo befora paymonl" duo, th. r....... 

lila res.rve fund, .lIbel! ba hald by land" ••• 0-.' 


.fn!erolll.....rlng • ...,uol whloh LlII1dor may ..UIIY by paymenl of !Ira 10.",.""" pramlums raqul.o(! 10 be 

due. l.Bnd•• do.. not hold ,ho 'a.""'. lunds In truBI for Gronto<. and !.Bnder '" .011110 aganl 01 Granlor 


remlumlt reqUired to be paId by Grantor. The re.pontIbnUy for the pe),m8ll1 of premum. Ghat! remain 


raquast of lender. shan 'u~sh to lender rape"s on each DlsU", policy of Insul'elnee ehO\"llng luch 
ably roquo", inc:ludlng Iho following; (1) the na.... of the msuror: (2) tho n ..... In.ured; (3) th. amounl 
lurod; (6) 11\0 lhe. outrarll valu. on tho bool. of which ""'"",nee ha. beon obtained aod tho m....r of 
the a"PIrellon dolo of th. policy. tn oddlllon. Gra.tor oh.n ...,on roqu8Ol by l.Bndor (however not mora 

ependent appn:tiser I.tle'aclary t~ Land..- dunnlne. 88 apprlC8ble, Ihe cash wlue Of replac:omMt eos.t of 

uthort••• !.Bodo. to Rio a UCC Ononclno .!alomon~ ot allomaUveIY. 0 copy of thl. Agre.monllo perloct 
f8qU8at, Grantor addlUonafly 8gMB. 10 stgn all other doculMllttl that e1'8 "eC;Cn:i88ry to perfett. 
lareat In the Property. lbts Includu maldnQ·eure Lender Ii shown 8S the tlr.t -end on'y eeourtty 

roperly. Orenlor will pey alt flUng: feos, bt1e transfS( fees, end other f"$ ilind ooalllnvolvtJd UNOSB 

Ime tf =:.":ab:et~t.toL:~':~~~~.ae:pyco:,1~1$ :~~n!::C:~8~~In:at':~:~t t~r ~::::~:: 
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'If dltlf9" that oould e0CtU8 .8 a result of foredoeuI'$ or sale of the Collateral. .n any conie.t GnntOf' 
SM! aetisly MY final aove,.a. judgment batoN entorcement aga!n&llhe CoIiatarat Orantor shell neMO 

.dot .ny ...rely bond l\rml.h.d In th. conlo.1 proceedings, O..nto< lurlhor ogreo. 10 fuml•• Landor wlth 
rntN\t.. and eovernmenlal end other dlefgu heve be",n pak1 In full end In a Umety manner. OreMol' may 

ay eloot ... _.t ony lion II Grantor Is In good IlItth CORducOng en approprlate ~ 10 conlll.II•• 
l.endat. tnler...11n IhIi CoI_ I. no! Jeopardized. 

Ity. Gnlnlo< may _!0.11n good I.hh eny .uch law, _anoo or regulalo. ond wHhhold compliance 
opproprlale appe.I•• 00 long •• !.Bndat. Inler"! In th. CoIlst....I. In lande(. opinion. I. nol Jeopardized. 
-,.preaenli and warrants thet the Cotlaletal never bas been,. and never wlH b4 so tone 8S this AsI'MM8nt 

usad In violation of any EnWonmen(s1 Law. or for the generation, manufacture, stontge. tl8nlportatlon, 

..atoned mteeaa of any Hlunloull Su_n.... 1lI6 r._lelon••nd we"an"o. COIllalnod """'In ar. 

In fr",••OgatJng tho Collateral for HI_._la_s, Gronlor hereby (1) rel••_ and watvoo any 


r Indemnfty or contdbutlon In the event Grantor beo::lmel Ifatie for dG-snup or other costs under any 

•• to IndomnllY, def.nd. ond hold ha_. Laod .. asol.ot any ond •• claim, and 10.... ",.ulling from 0 
.amo.t llIIo obRgallon 10 Indemn!ly .nd deland .hall .""""" tho'poymenl 0/ th.lnd.bfodn... and !h. 

he.. Grentor shell prOC\lra and me:fnlaln att risks Iflsurance, including without IlmUallon nre, theft and 
uch other Ifl1Ilh"8noe. aa Lender may require with respect to .he CotJaterel. In form, amounts, coverages end 
ender end IlfUed by 8 compeny or companlas r88sonabfy acceptable to Lender. Granlor. upon request of 

tIme 10 Urne the poltcl.. or c.erUflc.etes of Insutllnce In 'orm satisfactory to Landar, In~utflog eHpulalfons 
led or dlmlollhod wlthoul 01 '0..1 Ion (10) d.ye' poor wrlUon nolleo 10 Lend.r ond not Inc:ludlng any 
for felture 10 gtv••uc::n a nodc.e. Each tnlurance polley also ehan Induda an endorsement prov1dtng that 

110t bEll Impetred In eny way by any ect, omlsskm or default of Grantor or eny other person. In connection 
which lander holds or I. ollarad a loamly Inter••t, Grantor \YDI provld. L.nderwllb .uch 10•• payablo 
mey req\A,.. If Grenlor cat eny time fene to obtaIn or maIntaIn any tnsurence as requtred under lhtI 
nol be obRg8Ied to) obloln ouch 1n1llll8...... Londor d.ame .pproprlala, Indudlng If !.Bndor .0 choo... 

CoIlaterel. 

. Greolar.heft promplfy IlOtity under of any 1081 or damage to the eonelelal H thl udmetad COlt or 
ropoll or repIocamanl _do 00.00. wheth« or no! ouch ......,ly or I••• 10 ..-ed by "ouronce. !.Bodor m.y make prool .f to•• If 

mange.t Grentot"e name or ad rasa, or the name Of addresa of any peraon granting e aecurit)' Interest under thle Agte81llBnl changes. 
GrunIOl wUl promptly noUIY Iho onder of ouch ch.ngo. . 

GRANTOR'S Rtolfr'TO POSSESSIO IJmlI dalaul~ Granto< may ""'" _ ..Jon of the tangiblo.peRlanaI prop.rty and banofldal u .. of .11 tho 
CoUiMnIland may .... 11 In ony I. I monn.r no! lneonelslonl wHh !hI. Agroamon! .r th. Related Oooumenle. provldod ilia! Granlof. IIghllo 
".,........". and be.oDdol us. sM' not opply 10 any CoIIaIenlt wher. _salon 0/ tho CoIIaland by l.Bndor Is IB<I!Ifrod by law 10 perlod 
Londat••ecurlty I_oslin ouch sIomL If I.endeJ al any _ hoa _ooolen of ...y 00110_, whe'hor batoflt '" _r on Evant of O.feuIt, 
!.Bod...hall be _ \0 /lava axe od .........bIo ..... In !he custody ond proaorvatlorJ of !he CoII.1enlt II Londer takes such .ellen for \bat 

=:'t~'~':l:' .i":!~~": :-:::..",:1'::;:.::...'%:!.....~,:;~~.:::~c::.:'::,,::::..:;'= 
rh".:'i"J..0~".rv.. ony rights In I CoIIaIenlt fill_I pJior perllu. no< 10 protect, __ or maintain any S8MIy 1nte_1 g\m110 ._ 
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t....olnlng I""" of tho Nolo;.r (C) .....Iod •• a balloon paymanl which '/11 be due .... d payable 01111. Nola', "'8IUrily. Tho Agr••manlolso 
will 8l!lCUf& payment of theta amou 1$. SU¢h tight ehaU be In eddlUon 10 at! olber right. end remedIes 10 which lender may be. entiU.d upon 
DoloulL 
,DEFAULT. ~ .11ha 1.,lowlng oh c•••Ulol••n Evont 01 o.faun under Ihl. Agr.emo.~ 

Paym.nt Defaull. Grantor fda 0 make any payment VItIan dOl under the 'ndabtedn9ts. 

OChar O.faufts. Granlor tall., compl)l with or to perform shY Gitter term. obligeUon. cownant or condlUon conlalnQ.d In this Agreement or 
in: any of Ihe RBllIted Oooum is: or to comply with or to perform any lenni obligation, ooverumt or cor-dltton conh.lned In any other 
agreement between Lendet mor. 

DoI.ult In Favor ., ThIn! ,.rU_ ._ deJauil. under 8"i too.. ".lenalon of oredl4 ••our!\y .gfllemln~ porcI1••• or ..... 'g",,,,,,,,,,,, or 
ony .thor og'••m.n~ tn lovor any _ ....dllor or pert"" thai moy m.l.rIaIly ""eel ony 01 6"..10... property or oblln), I. polform 
Grantof"a obUgelbne tinder this caement or any of tha Re1alttd Oocuments. 

FR. It.teffttntt. AIry '(terra • rBjXB5entation or slstament rrsda or fumbhed 10 lender by Gtwttor or on Grenlor"s behalf IJnder lhle 
Ag...monl or Iho Related nls .. I.... 0/ _oadJllQ In any ma!eI1aImepocf, .1her now or allhe time""'" or IIlmlshtd or I>eoomas 
IIll... or nialeadlog at any Urn. ore.nor. 
Oof.ctlve CoI.....,I...llon. ThI A\lreomont or ooy 01 lb. Relelod O...,malllS ........ 10 be In lun loree ond olf••' (inchllllng,"'lIuro 0' any 
eoUatefal document to cr.eM a and and pMecfed ••curtly tAie,..t or lien) a' any Urn« and for any rBlson. _ 

InsoJv8JtC.y. The dlHoJution termlr\atk,n or Grantofs exiSilance 8S .. going butlna8l, the fnachrency or OraAlOf, the eppcfnlmenl 0' III 
receiver for any part of Grantc property. eny 88.fgnment ter 1he beneot 01 creditors, any type of credttor WOftcoul. or the oommeneemenl 
or any proceeding under any b ruptcy or InsolVency lawl by 0( against Grantor. 
CIodII., .r Fotlonur. _ad! go. Comma""""",nl of foredoo",. or Iorfalluro proceeding., wh ••or by Judlclol pro...dlog••olf-help. 
_ .....Ion or any oIh", m Ihod, by any ",odllor 01 Gnm!o< or by ony g......menlal 090001 ogoln.1 any coIlolaral ..""ring lho 
lndebt6dnets. me IncCum.e a .mtlhm.m of any oJ IJrenlo(l aooounta. Indudtng depoSIt 8CCOunte. wHb Lender. However. thie Event or 
O.fa"1 .h.U not apply II Ibero a good ""1lI dlap"1e by Q,en1<lr a. to the velldlly or r ......bI..... ollhe clelm which Is lb. be,l. of the 
«editor or forfeiture proceed sod If Grantor glvu lender wOOeR notice of the Cl'edltor or forfeiture proceeding end depoarte w1th lendtr 
monIu: or a eurety bond for crednor or fcrteHure pmceedlng~ In an smcunl determlnad by lender, 10 Us cde dl.creuon, as baing an 
adeqvale reserve or bend for dllpute. 

Evont" Affecting Guarantor. IJ or the ~ events occur.c whh reaped to any gu8fanlor. andoraer. surety, Pf eccol'1'lf'mdatlon perty
of any of Iho Indeb1odn... or 0 _, _or, surety, ... ~Uon party dI.. or _lm::oInpoIanl or "",,,I,,, .. or disputes tile 
vo'idily of, ",llebUlll! und .... a Gueranly of file I_ed...... 

change ocw'" In Gren1or'a lInendel """,,flllon, Ot Lender boIl<w... tile _pee! of pO)l!llll"1 or 
Is 1""",11Vd. 

Intlcurity. Landalln good Il>Hh love. H••II_... 

RIGHTS AND fll!.MEDl1!8 ON DEF LT. lien Even! 01 O.loutl o,x.". under thle Ag ..... men4 at "rtf ~..... lhefllal\l:lr, l.e<'dor .nan _ dtlle 
right. of • ___ party l.ndar tile Unlf<xm c::o.rm...c!el Cede, In .dcfolloo and without _.~ may _Oe any """ or mole 
of the fo.owIng I1ghle and remed1e9 

Ace." ...te Ind.btednne. t..et1 mey dectere (he enUre IndetMdnass. including allY prepayment penafty whk:h Grantor would be reqUired 
to pay. tmmedlelely due and pa abIe, wllhout noUce of any kInd to Otantor. 

• 
AII.mbf. CoIIB1 10 d.llv.r I. londer ell or any portton ollho CoII.!era! end ••y end oil certiflcal.. of IIIIe 

may "'qUI.... Gran .... I.....mbl. Ihe CO!olerel and m .... II ..... lIobl. 10 '--or .1 • 
aben have fun power to enter upon the property of Ortnk1l' to take poasuslon of and 
other goods not coveted by lhft Agreement at the tJme of repos""fcn. Grantor egreet 

ds, proYlded thai lander mekea fU$OI1abie efforts to return tham to Grentor .fter rBposs.nston .. 

aaillhe Colate"'. lender ahall ave tull powe, to 8811. leasel trenater, or otherwise deaa wllh the COllate"" or proceeds thereof In Lend.,.... 
• wn nom. or !hot 01 Grolllor. endor ·mty ,ell tile CoII...",1 0\ public aucllo. or private ael.. Unl... !h. COH.lerellhre...n. to dodlno 
op.odlly In valu8 or I. of a Iyp ClIs\oma~1y _ on • flICOlInlzed merkel. Lend", \VIII give Granlor, .nd olher p....,.. a. reqolAld by I.w, 
........bI. nob of th. Urne d place.r any public ••1•• or the nm. al\l:lr which any prlvol•••1. or ony other dl.p.sftlon 01 tile CoII.....1 
Is to ba med.: However. no Ice need be provided to 8ltf paraon who, eflar Event oJ Oafaull OGCUnl, ent818 Into end aulhenUGatea an 
agreement waiving thet peraon IIghllo noUftcaUon of sate. The requltemen18 of reasonable nOUte shaD txt lnat U et.rch notice .. given et 
1..., ten (10) days bofona lb. m. of 1110 eel. or dlopooltlon, All exp.n••• rol.lng \0 Iha dlspoeltlon of tho Co".lote~ including wlthoul 
Ilmlt.lIon fill.,.,.."..' 01 ng, hOlding. In.u~ng, prvpering for ••,. end ••lllng !h. CoII_al. shall bocome • pari or tile Ind._... 
e8C\lreQ by this Agreement end hell btJ. p8YBbie on demand, With Jnteres' at U,a Note fate from dete or 8JqlandUure unUi rapekt. 

=~r::r.u:~~~~v:~ f~~:r~'~~~~·:'.~1%':':.·::.rn~:~:;:t.,..L~:~ ~I':!::::::~ ~~~rleo;:..~'U~~.r=::. 
lnoomet j proms, ISluaa and eltUea lhefeof. {tom vihatsoe....,. eouree~ The penis. egree thot the cowt aha. rOllhwlth appoint such;w.:r=:e~s:~o':,G: :dt:~':n:!r~;;~~hl:u~:~~ :u:ee=::n:~r'I~:t~::u=-d:r"::aw~~f8::': ~~I~~:r:f~ :~t: 
GranlO(e _'''1 or any othor parly dol.ndenl to ouch .ulI. a",n\ot har8by epeclllcoUy wolve' lI1e ril/ht to obj.otlo the eppolnimonl of. 
receiver end agreeS' .nat euch 8 potntmant snelt be nlade 8S an admitted eqUity &ltd al 8 matter of absoSute right to lender, and consenls to 
the oppolntment of any omc. Of employee 01 Lend", a, rec.lvar. Lo.nd...hall hove lb. light 10 have • receiver appointed to t._e 

c=:~~:: :~Ie~re:~::u: '~~~8C,f!-::,:':;:: ~:I:~~r~ ~C;;~n:~=~~e~n::::!':e :~r:!1::::=~=,~:~:~~ 
the ind.btadn.5I.. The rectdv. mey tmll without bond )f parmlHad by law, Londo,'a rlghllo the appotnlmenl of. receiver sheH exillt 
wl'lathsf or not U,e apparent 8 of the Cotta\eraJ exceedt the Indabt.dna" by e substanUel amount. Employment by Lantrer shall not 
dlsqulflry • PeflOO from OM It. receive,. 

Collect Revenues, Apply Accou ta. linder, either ne.' Of thrrJugh • rec:olvor. may eoIlact the paymanll. rente. 1noomet &nd f\W8f1l1N from 
tile Collate..!. Lender mrtf al y tim. tn Lendtifo dl.om\Ion Iron.ler any con.terslint. LeIlIIeI'. own name or 1lIa\ 01 lend.... ncm!no. 
and reeehte Ihe paymenls~ fe , mcome. and rGWhUaS therelcom end hoW the eema ae. ocuttty ror tha IAdebtednea, or apply U to 

=:..~~ ~:U~~:e~id':$~ SU:::ne~.o~it:i:~ecb~lnrn::::':ld::$;:::riv~l=::~d:::,.o!:Bc~Y:tior:: 
·$lde, compromise, adjust. for. foIeaolD. or realtze on the Conetantl sa lender may determine, whetbar or not Indebtednul Of 
CoIlalanII Is Ih.n due. fa th • purpoa••, lend", mey, on ~eh.W of end In llIo name of Grantor. recolve, open and dlS_ of maU 
addtused to Granier; chenge addren to WbJch man and payment! ere $0 be sent: and enc::toNe nolest check., drafts. anoney 0I'd8l$., 
00""'''1111. 01 DU., tnillume" end !10m. por!etntnglo p.ym.n~ ahlpment or .10"'110 .r ony CoII.leral. To lacliRat. coillcllo•• Lender 
may noUIy oooounl_ and go.. "" any CoII.......llo.molt. paym.nj. dlraeUy 10 Lender. 
Obtain O.lIclanoy_ II Lender 10 oeIl any or all of Ihe CoII.IoreI, lender may ob!eIn ojudgmonl ngalnol Gnm!o< for.ny d.I1i:I"""Y 
remaining on the IrldebtedI-. <h.to 10 lender ._ appl_ of 011 amovnl. _ f(om tile _oo 01 tile tIghl. provided In Ulla 
Agreement. Gnonlor _ be I • lor a dolld"""" ...... II tile tranncllon _ In !his .-_ 18 • _ of aoooun!e .,.. chalt81 
pape<. 
Other Rights and Remedlo.. nder .hall'tuwe eII·"a right. and remadl•• or e eecur~ ctedkor under the pnm$lone of lba UnUorm 
Commerclal Co<Ie, .e m.y ha monded flOm _ to 1Ime. tn eddtllon, lender .h.W hove ""d may ex...... any or 011 0111« IIghle .nd 
remedlas it may h.ve 8vattabla law, rn equity, oroth8'\'#'... 

EioOllOn 01 Romadl... Except • mey be PlOhlblled by ~ I..., ell 01 L••d.... riglWo .nd fIImodl••, whlfll .. evld_ by thl. 
~••~ tho Rololod Oowm n..,.r by any olher "rillng, ,hall be ""mutative and may be ..._ Ililgullll1y or conCllmonily_ EleclIon 
by Lender to put1ue any shalF nol exclude pUf'ull of any other tamedy, and en alection to make expenditures or to &ike cclon 10 
""rform an obllgaUon of Grant under fIllt Aore.mon~ an.r Grenlo... falluro 10 potform. silo. n.loffeel Londef,l'Ighllo dod.", 0 defaull 
end exercl$e its remedl.a. 

MISOELLANEOUS PROVISIONS, Th followln!! ml...neneou$ provision. a .. a p.it of ibIs Agroom.nl: 

Amendments: Db: Agreement logelhtr with any Relalocl DOClJmants. coneUtut•• tha .8nUre tJnd&retsndlng end agreemanl of tha partleli 

• 
as to the matlera aee forlb In 8 Agre.menl No .Raretlon of or amandmant to ttla Agreemant shall be errecthta unhsM gtven In wriOng 
and olgnod by 11m party or ",,<II sought to be ohergod Of boIl.d by tho a1loro1lon or Bmond....nL 
Albllraaon. OrMtor.mi undar un. thai ell dlepufee, Gleim. end conlrovar.(u. betwaon th.... whether tndlWduel, jofnf,. 0' eta.. In na(ura, 

http:OrMtor.mi
http:Agroom.nl
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arl,tng trOJl1 thf. Agreement or th..wl••,lncludJng without IlInllitlon contract and tort dispute., shall b. arbltratod pUrloanllo the Rul.. or 
tit, Am,rtcan ArbItration AllO allon In ettaat at the tim. the el.h. I, mad, upon requ8It of either party. No eel to lake or dlspole of any 
Collateral .hall con,lIIut, a W .f of thts .,bltreUon agreement or ba ptohlblled by tills .,blilition agreemant lhls 'nelude" without 
limItation, obtaining Injunctive ,U" or a temporary natndnlng ord.r: Inyoklng a power of ..I, under any deed of trust or mortgagej 
oblalnlng 8 wrll 01 aUachmen or Impolklon of • receiver; or IKerdalng any right. r.'.lIng to pellona' property, Includlng teklng or 
dlspollng of luch property \'1I1h' or wilhout Judlcl.1 proClII purluant 10 Artlcl. t ot the Unlfonn Commercia' Code. Any df.putea~ clalml, or 
conlroYenl1i conc.mlng tha I Wfulnen or nn:onlbl.nllI of eny act, or N.rd.. or any right., concerning any Collateral, lndudlnll eny 
claim to rescind, refonn, or 0 erwlse modify .ny agreemanl relsllng to the Collaleral, Ihln allo b. arbitrated, provided however th.t no 
arblltator ahall have Ih. right ths power to .."oln or re.treln .ny .cl ot .ny Plrty. Judgm.nt upon any .w.rd rendered by any arbitrator 
may b ••ntered In any court h ng Jurisdiction, "othlng In thla Agn.mlnl shin praclud. any party ftom ae.klng .quillbli reUer from a 
coul1 of cofl1lJatent Jurfscflcllo. The alatutl of IImltaUona, ••topp.l, w'Idv.r. 18cll.s, end almllir docllin .. which would otherwls. bl 
appllcabll In en acllon brough b,. a party Iball be appllclbll In any arbltrlUon proclldlnu, and tha comm.nc.m.nt ot .n IlJ'bllratlon 
proce.dlng Ihall be deemed I commenc.menl of an acUon tor th... purpoa... Th. Fld.ra' ArbJlrelion Ace IhalJ apply to the 
conltrucdon, tnl.rpl8laUon, an enforc.m.nl of Ihls arbllr.tlon provJllon. 

Attorn.,.,' F'lIi Explns... ranlor agrees to psy upon demand ell of L.nde.... costs and expen,es, k'ldud'ng Lender'a reasonable 
attom.y.' fell and Land8l'a al expenaea, Incull.d In conn.ctlon wllh the unrorcemant of thIs Agreemenl lender may hlle or pay 
someona else to halp enforce Is Agreement., and Grantor shell pay tha eoats and expenles of .uch enroreemenl Cosls and 'xpenslJ 
Induda lender's reasonable att maY" fallS and legal expenses whelhar or not there I. ala\itault, Indudlng reaaOl1abla atlorneya' faes and 
leg" expsnaes tor bankruplt;y proceedIngs (IncludIng eHOIts to modify or vaeale any Bulom.Uo alay or InJuncUonl. appea!s, end Bny 
anllolpaled poet·Judgment eoll. tlon service.. Granlor also ehell pBy all court GOsla and .uch addlUonaJ fau as may be dlreclad by the 
GOurt, 

Caption Haadlngl. Caption ne 9s In Utls Agreement are f.or convenience purposet only and ere not 10 be uaed to Interpret or denne the 
provisions of this AgreemenL 

Governing law. Thla Agr.eme t will b. governld by f.d.ral law appllc.bll 10 lend.r and, 10 Ih••xtont not preempt.d by f.d.rallaw, thl 
I.wa or Ihe SI.le of Florid. YlII out reg.rd 10 It. confllctl of law provisions. Thll Agr ••m.nl "" baan .cc.pled by Llndlr In the 6tale of 
~~~ , , 

Cholc. of Vanu.. If there Is lawsuit, Grantor agrees upon Lender'a request to aubmH to the Juriadlcllon of Ihe courta of [he Stala of 
'Acrid •• In !he ocunly In willell an!ots fo!lov.1ng address 1.1"""led: 250 John Knox AI St. 4, Tall.......... R. 32303. 

No Waiver by Lan.der. lender· aU not be deemed to have waived any rlghla under lhll Agreemenl unfen such waiver Is gtven.!n wrlllng 
and .}gnad by lendar. No del or omiSSion on Ihe pert ot Lender In exerd,lng eny right shall operate as a walv.r of auch right or any 
othar right. A waiver by Lend of e provtslon of this Agreement shen not preJudlce or conslllute a waiver of Lendar's rfght otharwlse 10 
demand atrial compliance with that provtston or .ny other provtslon of [hIs Agreamenl No prior waiver by lendar, nor eny coursa of 
dealll1g baiwe8nlendsr .nd Or ntor, shsll consUtute a w.lver of any of lender's rfght. or of eny of Granto(, obllgaUona es to any furure 
transectiona. Whanevar Ihe ' sent of lend&r Is requlled undar this Agreement., tha granUng ot auch coniant by Lander In any Il1atance 
ehell not conatltute conUnulng n5ent 10 subeequenl Instances where such consant Is requIred and In eU cases such consen' mB)' be 
granted or wlthhald In UJe sole sCleuon ot lander. 

• 
Nolle.., /VIy noll"" required t be given undar thl. Agreamonl shall be given In wrtllng, and shall be effactlve whan actually delivered, 
vlhen actuelly received by tere( cslmlla (unless otherwlae required by law). When deposlled with a natfonally rEMXl9~ ovemlght courfer. 
or, If mailed, when deposited [n the Unhd Sletaa mall, 88 nret dees, certlfted 01' regtslered mal postage prepaid. directed to th. sddr88SB8 
ahown near tha beglnnfng or th AgreemenL Any party may change Ita eddress lor notices under this Agreement by gMng written noUce 
to the other pertle •••pedfytng at the purpote ot the noUce la to change the perty'e eddress. For notice purposea. Grantor agrees to keep 
Lender Tnfonned et all Umes of rantor'B current addf888. Unl88S othervAae proYkIed or raqutred by law, tf !hare Is rnDfe than 008 Grantor, 
any notice gtven by Lender to a Grantor Is deemed to be noUce ",'Van to all Grentors. 

Pow.r of Attorney. Grantor he by eppolnls lender as Granlo(a Irrevocable atlomey-Irt..fact for the purpose of executing any documents 
nacessary to perlect, amanda to condnu. the .ecurily Inlerest granted In thlt Agreemant or to demand termination of filln9' of olher 
lewred partie,. lender may a any Ume, and without furthar authortzaUon from Grantor, nla a carbon, photographIc Dr other reproduction 
01 any nnancing statement or this Agreement for URie es a ftnlilnclng slatement. Grentor will relmbutae Lender for aU eXp8Il3al for tha 
parfecUon and the continuaUon f the perfeCI~on of Len_de...s securtty Interest kl tha Collateral. 

Severability. If B court of tent JUllsdidlon finds soy provision of thl. Ag.reemant 10 be Illegal, lovaUd, or unenforceable. a.s Co eny 
draJmstance, (na( ftncfong e""'l I make tha _ng proYfolon Iiogol. Invalid, Of unenIoR:e8b1e as to arry otn... dn:urnstance. "feasible, 
!he offending Pfawtolon shall be wed rnodIfted eo thalli _ legal, valid and enforteable, If th. offending proYfslon cannot be so 
.-ned, It ahaD be oonsIdered oted from this Ago-eamonl. Unless olherv.1.e raqulrad by law. lho illegality, Invalidity. or unenforteab!lity 
of any proYfol"" of (!lie Agree s""'l not affect the legality, validity or enforcaablilty of any other P!<""oIon of \hIs AgrewnenL 

8uecesaota .nd A,slgns. Sub ct to any Ilmlta.Uons atated In this Agreamant on transfer of Granto ...s Intereat., Ihls Agr,ement ahell be 
binding upon end Inure to Ute anent 01 the parUe,. Chelr eUCC8ssore and Bssigna. If ownarehlp of the CoIlelel8l becomes vestad In a 
petiOlI other than Grantor, Le .., wllhout noUce to Grenlor, may deal with Grentor"a auccessors with reference to thla Agreemenl and Ihe 
Indebtednass by wey of forbell n08 or extension without releaalng Grentor from the obl~aUon8 of thl. Agleement or lIebnHy under the 
Indebtadnell. 

WefT_niles. Ali representBUon" warrenUes, end agreementa made by Grantor In this Agreemant shall 
of thla Agreemant, shall be continuing fn nature, end shan rBl1'EIIn In full force and eHact unUI euch Urne 
pald In lull, 

f the essance In th" parformence of thla Agreemenl 

Wetve Jury. AU partl•• to (hi. gr..m.nl he,.by w.lve th. rtght to .ny jury trla' In .n,. ~cilon. proceadlng, or counterclaim brought by any 
party agalnalany oth.r party. 

DEFINITIONS. The following capltall ed Ylords and terms sha. have tha forrowlng meaning. when used In Ihla Agreement. Unlau 81l8clncelly 
'teted 10 tha contrary, aU raferences 0 dollar amounts ehall mean amounle In lawful money of the Unlled Sletee of America. Word. and tarma 
used In th. alngUiar ehellinciude the lural, end lhe plurel ehallinclud. U,a singular, as the context mey requlr •. Wordl end tarme nol otherwise 
d.nned In thla Agreement ahell heve he me.nlnga ettrlbuted to auch term. fn the Uniform Commerdal Coda: 

Agreem.nt The word -Agree nt· meenl thl" Commercial Security Agreament, as thla Commerdel Sacurlty Agreement may be amended 
or modified from Ume to Ume. t ether with all axhlblle and achedules BUached 10 thIs Commerdal Sacurlty Agr.ament from Urn. 10 Ume. 

Borrower. The word -Borrowe mean' Walar Menagement Sel'Ylce.a. InC. and Include, all C:O--Ilgnare and co-mekafll .Ignlng Ihe N!)le and 
ell theIr succeSSO(8 and asslgns 

Collateral. The word "CollateI' • maenl ell of Grenlor". right. IIUe and Interest In end to eN the Cone'e ... 1 a9 daacrlbad In Iha Col/etarar 
Daacrfpllon aacllon of thla Agre mant. 

Default. The word ·Oefaull- m tins the C.fault eel forth In this Agreement In Cha secUon Ulled -Defeu"-. 

Envtronmlnt.1 law.. Tha wor I -Envlronm.ntal lawB" maan eny and an alala, fadarel end locel ltalulea, ragul.tlone end on:llnances 
relating 10 the protecllon of l1u an heelth or the anvtronment., Indudlng wllhout nmnaUon the ComprenenalVe Environmental Response. 
CompanaaUon, end UabUlty Ac or 19S0, el amendad, 42 U.S.C. SeCUon 9SOt, et aeq. rCERCLA"), tha Superfund Amendments end 
ReauthOriZalton Act of 19S8, P . l. No. Dg·4D9 (-SARN), tha Hszerdou. Matarlall TrsnaporlaUon Act, 49 U.S.C. Section 1801, et aeq.• 
tha f;lesource Consarvadon an Racovery Act, 42 U.S.C. S.cUon 6901, el .eq., or oCher appltcable alate or fedaral laws, ruJee, or 
regulatktrls adopted purauant til "reto. 

EVlnt of Default. The words·e ani of Dafaull- maan any of tha svents of defaultaet torth In thle Agresment In the default secUon of this 
Agreement 

Orantor. Tha word -Grantor- m ans Waler Manegemant SaMcea, Inc.. 

Ouaranty. The word -Guaran moans tho gueranty tram guarantor, andorsar. eurety, or accommodaUOn party to Land.r, Including 
without Itmltat!on a guaranty ot Nor pal1 ot tha Nota. 

• 
Helardoua subalances. Tha w rd. -Hezardoul Subalancas· maan mat.rlals that# because of their quenuty, concentraUon or phyalcel, 
ch.mlcal or InfeDtlous chara sUos, may cause or poIa a preeent or pOlenllel hazerd to human haellh or tho envtronment whan 
Improparty used, trealed, stor ,disposed of, ganarated, manufactured, transported or otherwlae h.ndlad. The words ·Hazardous 
Subatancas· are used In Ihelr ry broadest sense and Indude without IImllaUon eny end en heJ.ardous or 10)(lc subslences, metanals or 
wllte ea d.nn.d by or lilted un e,. the Envlronmanlallaw •. The tenn ·H.zardoue Subeleno,,- 8111110 Includ.s. without DmUaUon, petroleum 
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elld pttrolaum by-producls Of any fractIon thereof end .ebeltos. 

Ind.bl""••••. Tho won! ·Ind.blndn ...• m ••ns Ill. Indebted •••• 8V!d••ced by til. Nol. 01 Relalod D ..~m.n", Indudlng •• prnu:lpaland 
mlereet together with an ather Jndebtednoaa and ooeta and expens., for which Grantor Ie r..pons1bkt uoderolhts ASfeement or under .ny of 
the Related Documents. SPectnc.ally. wlD\oul Umlt.Hon. Indebtednoas Include. Ut. future edvancea eet forth In the Future Advancn 
plOYt.lon, tog.lller wlIh alllnl.,••I (h..... a.d 81 omounls "'., may b. Ind1reoCly ••"",ed by .b. Cro...conole_tlon pIOYtslo. or 1111, 
Agfeem ••1. 

lend... The word "Lende'" mean. CENTENNIAL BANK. Its !;uccaslOfs and a_gRt. 
/1010. Th. word ·Nol.· me••slll. Nole • ..,culod by Waler Manogem.nl Sarvle .., 1tIo. "'Ihe """"pOI e"",unlor $2,743,015.75 d.ta<l 
November 21, 2011, togelher wUh an ntnewals of. 8xtenl!onl of, modification, of, rennanclngs of, cofl8Olda:tJonl of, and $ubllltuUon& for 
the note or credit lIgreemanl. -. 

PIOperty. Tho word ·P/Op.flY" meano .n of Orantor'. ~gh~ 118" .nd Joler... In and 10 all tbe Prop_fly •• d••cr1bed t. lila ~Iarel 
Oescrfpllon- 8eotten of om. AgreemenL 

Related Document... The worde "Related Dowments- meall an promissory nota •• eredit ,grae,"e"18~ loan agraemat'lts. environmental 
agreement&. guatantie&. aecurfty agreemElllta. mortgagas" dead, of trutl. securtly deeds, caRate,., mortg... and ,n otter In8trum8nta:~ 
&gI1Jamentt 8nd coooments, whalher now or hereafter exlsUng, exeouled 11\ conneelon wtth Ole Indebledne, •• 

GRANTOR HAll RIIAO AND UNDERSTOOD AlL THE PROVISIONS OF THIS COMMERCIAL SECURIJY AYREEMEm AIIO AGREES TO ITS 
TERMS. THIS AGREEMEm III DATED NOVE"BER 21. 2011 • 

• 


• 
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ASSIGNMENT OF LIFE INSURANCE POLICY AS COLLATERAL 

Grantor: 	 Wetflr Managemenl S.M..... Inc. Lender: CENTENNIAL BAlIK 
260 John Knox lid Slo 4 Ap.laohleol. B••••h 
T.n.b....., FI. 32303 22 AnnUl E!. 

Aphl••hlcol.. FI. 32329 

A. For Value Received Ille undem!gned homby plede", con.tsrally ••sIg.... lran.I.... d.IIve•••nd aets O'<or 10 and In favor of 
CENTENIliAL BAlIK 01 Ap.locHoolallnlnch, 22 AVMJO Eo fIp<olechlcol.;FI. 32329, Its """"""'" """ .....p, (horaIn 00II"" IIle ·Aeelgne.·) 
Term UI. In.u •• n.. Policy Number ~. 22(1 829 In Ih••mounl 01 $2,OOO,OOO.OD on Ih. II,. .1 OENE D bROWN, Is,,,,,,, by PRlICO UfE 
INSURANCE COMPANY th...1n calI.d lit. ·In.u...·) ond _ aupplamenlary ..nlra.I,lssued In oonn.oIlon 1II••0wlih (said poHcy and conlta.l. 
ha,eln Ct!Illed Uta ·Polley,,), upon tho life or , and al'l delma, opUonl, pl1v1epea. rlght_, lIlie and fnteraal thereTn and t.t-Itvaunder (except .s 
provkfed In Para,graph C heraof). lubJact to an thl larml end candlUonl or the PoIlay and 10 an superior lien •• tt 8ny. Yfh1ch Ute Insurer mey h.ve 
egmst lhe Policy. The undaretgned by tble ktetrumenlJolnUy .nli e&Yaren)" agree. and the Lender by Ihe ftCept.anee of thla assignment eQr~es. 
10 rho """"moo. and provisions herein .&llorth. 
B. It Ie ~~Iha~ Wlihoul clelractinQ from !Ito "........1IIy of 1110 loregoIrv. lito I~"" specillo .Ights "'" 1ndU<led In 1bI. 
_grvnanI """pessbylllrlu8_ 

1. Th.,.oIa nghllo collect from the k\l:u,.r tM: net prooted. of the Poftcywhan II becomee. dalm by death or meturity; 

2. Th. sol. !IghI \0 .urrenderllto PolIcy dnd """,Iv. !Ito """"nd•• valu. Illareor .t any Um" p_od by th. I ...... a 01 lito Polloy ond .t such 
ollie, Umes .s Ih. Insure'l1I1IY allow; 

3. The KlIa right to obtain ooe Of more loana or edvence! on the Poley at any time. eUher from tha Insurer or from other pereone. end to 
pledge Of .sslon Ills PoHcyo. oacurRy 10, .uch Io.no 0{ odvonces; 

4. The .ot. dght to oolect end fGCSMt ell dlatribuUons OJ ahare. of sUtplu., dMdend depotlls or addlllDM to the Pofie)'. now or hereefter 
mede or apporUoned thereto. end to exer<:t,a eny end atl optrons 'COnleinad to llull Poltoy wtth rlt$pecl thareto; ptoVlded that., urdUIJ end 
untllllta AosIgn•• eheU nollly III. In.....' In w"IInU 10 Iho """uory, lit. dl.ltlbullon. o. ohor•••1 "o",lu•• _.nd d..po,,,,, ond .cldIUon. 
_haR conllnua on the plin 1n to"" at the 8me of thl, asalgnmanl; end 

:.w~:::!:.~~~Idl:':::'l",::~.~~'or!ellur••Ighl, p.rmlUod by lila Io.me 01 Ih. 'Po~ or anowad by iIIoInMl'o, ond to ._Iv. an bonolll. 

e. Ills ~ """"" thai \lie loIIowIrv spedflc rljjhls, so Ior9 as tha F'd1Cv has nat boEr! _ ...... "'" ...........0 """ e.cluded I.om 1Iti. 
asslgnmenl8l1d do not .,.... by Wlu. hereof: 

1. Tha rlghllo cOniei from the Inaurer ooy dleablllty banellt payable I" ca~h lhat doe. not redll(;El 'he amoufll of fnsurance; 

2. Tho rlghll~ d••lgnolo and chongo lIlo bon.ndory: ond 

3. Tho ~ghllo .'oel ony opU..al mode of oolUomont permlUed by Ill. Policy or allowed by Ill. Ineuror. 

• 
hoWever. the rassNadon of Chea. rights shah In no way Impair the t1ght of (he A ••lgneB fa eutrendar lhe Pohey completely with ell lla 
incldanls or Impair eny other right of tha Amllgrl88 hereunder. and eny desfgneHM or Mange of beneftct.ry OJ elBGtlon of a mode, of 
••Wamanl sh.1 ba med. aub)ocl \0 1111. o.algnmanlond 10 Ihe righ.. 01 Ill. Moillnoo ha.""ndor. 

D. Thls assfgnmenlle made and the pone, 11110 b& held .1 coItal.rat aecurity for any end a1I pretenl end ruture Ifebltlltes of the \lnd8~lgned. Qr 
any of them.. 10 the At.lgn.a~ of avery natura and kind, whether now exfadng or that may h&reeftet 8NfJ In the ordfnary c:ourse of buslneu 
betwe-en any 01 the undemgnlK:t 8f'ld (he Assfgnal;\, together wlfh Tntereat. cosla. axpell66S end tutonable attorney.' 'eel end alher reBS eruJ 
chatS" (ell 01 w11lc11llabIIU.. ' ....red. or 10 b.oomu........ ere hareln IndMdually, coHocll'loly and Inkm:hangeably ....d ·lI.b!lltloo·). 

E. Th. AllOIgneo covenonts end og.... Wllh I~. und..llgnod e. 101_: 

1. That any boIanco 01 Mlm. r_1ved heraoodor lrom Ill. In.ure. -rv .n.r paymen! or 1110 ilion axlsU11g UablllUes, matured or 
u.....lured, sh.» be paid by lito Mslgnee to 1110 _ who would haw boon enSIled 1ll.....10 undor Illa I ..... 01 Ille Policy bod !hI. 
8$tTgnmenl not been e~d; 

2. Thet the Assign•• will nol .....<d.. oHh.. Ihe right 10 8umonder!lto PolIcy •• I"'""'pi lor Iho _a 01 paying ~....) lhe right to 
oblaln pellcy loans from Ille Ins_,. onllllltom has boon dofaullin any 01 lila UablHU.. o. 0 loRum \0 pey any premium when 00" nOl' unlll 

~:~'.i.:::'=~of~::='.::...."::'t'r!.t:! :''''~:::n':':;:n!: =.-:n: 1he .ddt... 1••1 .,.ppljod In ","Ung to lhe 

3. Th.llna AssIgnee will upon ''''1u881 lorward 1he PolIcy wfthout unroaoonalJl. doley \0 lhe 10$"''' lor oOOo,sement of any doeignsUon or 
chango ql _ftd_ry or any eIe<:lIon or .n opIIo.... .-01 ..moment . 

F. Tho !roo...... Ie hereby _.rUed 10 """'9"IZIIIItO A••fUn••·.oIalm to ~ghC. "arounde, wKIIQullrnr.sIIgaling III_ ....on lor any oclIon laken 
by (h. AIlt!an••• or the valdny or the amoLlnt of Uta UablfIUeI; or the me!ence of any dpteull theNln. or thl gMng of any notice under 
Paragraph £(2') above or olI1orWI.e, or lite appllcollon 10 be mode by Ihe Ao.lgn .. 01 any omount, 10 b, paid 10 lito Aa.lan .., Tho ."'0 
lignatLIre oJ Uta Anlgns. 08 be 'umrJent for th. exsrdse of any rlghle under the Pdtoy aulgnad "8mb)' end \hI toI. '809'p( of the Alllgna8 
for any sum. reoe,.,ed ah•• be • full dflooargl and ralealB tharafor to the 'naurar. Chacka rot ell or any part of the .urn. payable under Ihe 
Policy cutd etllgned hlroln thall b. drewn (0 the .xc::hmiw order of lhe AUlan •• II, When, and In such amount., •• may b. requnted by Ihe 
Assignee. 	 . 

o. The ~slghe9 chall be undar no otrllgoUon 10 pay eny premhlm. or the prJndpel of or Inlereal on eny IDe"l or edvanooa on U.a Polloy whathar 
or not 06talned by the Anlgnee, or any othar- cherges on the PoDcy. but any such amounte .eo paid by lhe AssIgnee from Us o\'ln tuncb shan 
b.oom•• pari 01 tho UebIllU., h...by .......d, .heM b. dUI Imm,dlatoty, and .ha" boor Inlaro.1 ollho low•• 01 (a) Ill. hlaho.llnlara.l.el. 01 
any proml.lory note evidencing e flabilly from Bol!0war to Asslgnaa or (b) thl hlghe.at tIIta permitted by applfe.ebielew, rrom the dele of each 
IUcI1 .dvance uolU A.sltln•• la mpald In MI. 

H. Tha eX8rdse of any nghl, opUon. ~rtYUeue. or power given h8fillfn to tha Asslgnae shalt b, et the ololUon of 100 Alllgnee, buE iaXtiepl el 
re.strtcled by Paregnl!llolh E(1) eboVo) the Assign.. mey exerdse en)" 6Ueh rtuttl, opdon t pr1Ynege j or power without notlea 10, or I119Benl by, or 
.fracUhg tha liability of, or ,elaaslng any Intere.t hereby aQlgnad by. the undersigned, or any of tham. 
I. The. Asalgn.e may lake or ,.rane other aacurly, fl'tGIy n.JBMe eny perly pdmerily or aeoonder1ty tiebie for eny of the UabflIUet. may grant 
eKtenslons. renewal. or Ind'uigencea with re..pect to the UabnJlaa. or hiSY eppty to the Us••8 In eucb ORIer el the Asatgnae Ihatl determIne. 
~w~o~:'':1ll\::~r::rd°ro'o%a~=ml;celY&d on eccount of lha PoMey.by lba marclae or any rfght psrm1t1ed 11I1<lot thhl 

J. In lito ......1 01 any conlll<>l betwe~n th. < provlslo.s 01 IhIo e.oIgnmani and pruvl.lon. or Ih...... Of olI1er evlden.. 01 sny Lleblllly...11ll 
","paollo 111. PoHC)I 0{ IIghla 01 ..rfsttrel ••curlly theraln, lito provfslon. 01 IhI' ...Ignmen! .halI preyaU. 

K. Each.1 tho und ...lgned doer •••• Ihel no proceedings In b.nkruptcy .... pending oga!nol him 0' her end lItal hi. or her property. I. n.1 ...",ocl 
10 any 8ssiQnmanl for Chi bene.' of crodUOt•• 

. OOVJ;RMIIO ~W. ThI.....IitIm.... WIll b. go_d by federollew oppIlceblolo Aoslgn .. and, to lito o.tflnlaol_mpt.d by ledoroll..., Ih. 
~~ !he _. 01 ROJId. _oul ragerd 10 n. _. or lew prom,-. TIll. a ••lgnmsnl hat ba.n ""..pled by Aallt... In lb. SI... 01 

IIIOHEO TIllS 118T OAY OF NoVllMBER, 2011. 
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ASSIGNMENT OF LIFE INSURANCE POLICY AS COLLATERAL 

Loan No: 500183851 (Continued) Page 2 


INsURED OR OWNER: 

Witne•• 

250 John Knox Ad 81. 4, ToII_n., Fl 32303 

BENI!FICIAAY: 

"Au::r.'h::::o_="S;;::Ig;;: (l.S.)••~r~~~~_______ 

"'Au"'IhooIz..,7=Ig-.-.,-------------ll.S.1.....___ 
S

.\ 

Addie" . 

ACKNOWLEDGMENT OF ASSIGNMENT BY INSURIl~ 

• 
PRUCO UFE INSURANCE COMPANY heroby ac:loJawlodlJl' rooelpt or. dIlpll.,.l8 or !hi. AosIg!lll1Glll of ~II. 1._ Policy Numb... ___ 
____, vAlich hoi be." fllad al th. ho"'" ofl1ce or PRUCO UFE INSURANCE CoMPANY on this ___ Day oI _____~ 

PfI,IICO UF& IIISIIRAIICE COA'PANY 

By: Aulhor1..d 08100r lor 'RUeo ufl! INSURANCE'­
COMPANY 

RELEA.SE OF ASSIGNMENT OF lIFlllNSURANCE POLICY 
For V.lu. ReeelYodt e:1t right, tltkJ end I~e'est of the unders.lgned asaJgneo (CENTENNlAl. BANK) In end to "'lfe fnsuranoe PoUc:y Number 
-;:===:::;:-I$$Uodby .. •• Iho ilia of I. hsrobY'elinqulohod """ 10180•...--

CENleIlHlAl BANKI~le 
By: 

Alleol: 8IU..,... """TIIIo 

• 
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VERIFICATION OF LIFE INSURANCE POLICY 

Grantor: Water Management Set'Vlces, Inc. Lender: CENTENNIAL BANK 
250 John Knox Rd St. 4 Apalachicola Branch 
Tallahassee. FL 32303 22 Avenue E 

Allllecblcola, FL 32329 

TO: 	 PRUCO UFE INSURANCE COMPANY 


213 WASHINGTON 5T 


NEWARK, NJ 07102 


DATE November 21,2011 

POLICY NO. 

UFEOF 

Dear Sir or Madam: 

The above·descr1bed life Insurance po~cy has bee!) submltled 10 us as collateral security for loan.s or other Hnanclal accommodations. WIll you 

please fumish us with the followIng Information on Policy Number • A copy'of this lalter Is enclosed for your reply. 

CENTENNIAL BANK 


By: _______________ 


. 1. Is prerrium payable: 0Annually 0 Sernl-Annually 0 Quarterly 0 MonIhIy 0 Other. 

2. Amount of such prerrium: $ 	 Date to whIch premium Is paid: 
3. Cash value at data to which prerrium Is paid: $,___________ 

4. Accumulated dMdends In addition to cash value$,__________ 

5. PrIncipal Amount of loans or Hens on policy: $ 	 ,"'­

6. Aocrued unpaid Interest on above loans or liens at % will be due from (date): 

7. Interest at __% hall been paid In advanc;e toj?ate): 

e. Are thera any eldstlng'assIgnments of record? UI-b 0Yes If yes, please explain below. 

Name of holder of Interest: 


Address: 


9. Does the,poIlcy have automalic prerrium loan provisions? 0I-b 0 Yes 

10. Is the policy payable In a lump sum? 0 I-b 0 Yes It no, please explain below. 

11. Is InstJ'"eCI receiving benellts under disability provisions at llils date? 0 I-b 0 Yes If yes, please explain belOW. 

12. Beneficiary Designation: 

EXPLANATIONS: 


• 

DATE COMPANY NAME' BY (Ofllclal Signature) 

PRUCO UFE INSURANCE COMPANY 

The undersigned hereby requests that you furnish lender with the above Information. 

atar Management 

RETURN TO: 	 INSURANCE THIS COpy FOR INSURANCE COMPANY USE 

PO Box 966 

Conway, AR 72033 

• 
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VERIFICATION OF LIFE INSURANCE POLICY 

Grantor: Water Management Services, Inc. Lender: CENTENNIAL BANK 
250 John Knox ReI ate 4 Apalacblcola arnoch 
Tallahassee, FL 32303 22 Avenua E 

ApalachIcola, Fl 32329 

TO: 	 PRUCO UFE INSURANCE COMPANY 


213 WASHINGTON ST 


NEWARK, NJ 07102 


DATE November 21, 2011 

POLICY NO. 

LIFE OF 

Dear Sir or Madam: 

The above-desCllbed life Insurance policy hils beell submitted to us as collateral security lor loans or other lInandal accommodations. Will you 

please furnish us with the following Informallon on Policy Number • A Copy of this letter Is enclosed for your reply. 

CENTENNIAL BANK 

By. ________~~_______________ 

1. 15 premium'payable: 0Annually 0 SemI-.Annuaily 0ClIarterly 0Monthly 0 Other: 

2. Amount of such premium: $ 	 Dete to whlen premium is paid: 
3. Cash value at date to which premium Is paid: $___________ 

4. Accumulated dMdends In addition to cash valueS'--_________ 

• 

5. Prlndpal Amount of loans or liens on policy: $ 	 ':'" 

6. Acaued unpaid Interest 00 above loans or liens at % will be due from (date): 

7. Interest at __%has~'pald In edII'anceto (date): 

8. Are there any eldsl!ng'asSrgrmmts of retOrd? IJ No 0Yes If yes, !1easa explain below. 
Namaofhadarof~t ___.____________________________ 

Address: 

9. Does the policy haw automatic prerrium loan provisions? 0No 0Yes 
10. Is the policy payable In a lump S\.m7 0No 0 Yes If no, please explain below. 

11. Is Insured ~ benefl1s under dlsabnlty provisions at thIs date? 0 No 0Yes If yes. ~ease explain below. 

12. Beneftclal)' Designation: 
. EXPLANATIONS: 

COMPANY NAME BY (Official Signature) 
PRUCO LIFE INSURANCE COMPANY 

RETURN TO: 	 INSURANCE THIS COpy TO BE RETURNED TO LENDER 

PO Box 966 

Conway. AR 72033 

• 
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Number: ____ 
COLLATERAL RECEIPT 

Grantor: Waler Management Services, Inc. Lender: CENTENNIAL BANK 
250 John Knox Rd Ste 4 Apalachicola Branch 
Tallahassee, FL 32303 22 Avenue E 

Apalachicola, FL 32329 

Description of Collateral CU$tody Control 
, Signatures 

Date Released 

Term Life Insurance Policy Number L8 226 829 In the 
amount of $2,000,000.00 on the life of GENE D 
BROWN, Issued by PRUCO UFE INSURANCE COMPANY 

Return Receipt Acknowledgment: 

Grantor acknowladges the receipt of all 
coDaleral, Including all unmalu'red 
coupons, If any. 

Instrucllons for Returning Collateral and 
Disposition of COupons:_______ 

• 


• 




accommodalrons, or both. 
GIIANTOR ACKNOWLEOOES HAVING READ ~l 
TERMS. THI8 AGREEMENT IS DATED NOVEMBER 21. 2011. 
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AGREEMENT TO PROVIDE INSURANCE 

Grantor: 	 Water Manaoement SeM~•• Inc, Lender: CENTENNIAL BANK 
2Sij Joh. Knox lid SI8 <4 A...I._lallr....h 
Tan.ha....a. FL 32303 22 A .... nu. E 

Ap.I,cl!lcolo, F\. 32319 

IIISURAIlCE REQUlIIEt.lENTS. G,eniOr. Walll' Management lls""_. Inc. ra,enlOr)• ...-mond, that In••,,,,,.. _orage II 1"'10'_ 
oonnecOon wltb th8 extendlng o( B loan or tho provldfng of othlr finandal aocommodaliona to Grenlot by Lender. TIlsse requtrarnenl$ «G 
Jorth kt Ib8 security documents for Uta loan. The f(lllowlng minimum Nuranoe CCM'tfegM ff'lUl\ be pt<:Mded on the followtng d8$cnbed eoIlat 
tlha "CoI!alo",r}: 

eonalorel: 	 In w GIII.F BEACH 011. 8T GEORGE IS~AND. F\. 32328. 
Typ': Fire end extended C<lvatega• 
.Am...nl: Full ""."",10 \101.0. 
S••I,:. Replaoernent valu$. 
_ ......nls: Slandanl mortgago.'. deu.o wl!b .Upulotlcm fIlol oo"""ogo will nol be .."""lied or dImlnlohed wltho. 
mlf"llmurn or 1 0 daY' prior wrttlen nottce to Lender. and without dledaknet of lJ1e Inaurer's hebmty for failure to give II 
nollc&_ 

DeducUbl,.: $10.000.00. 

Lalest Ddvety Date: By the. to(Ul closing dala, 


INSURANCE COMPANY. GranlOt' may obtain insurance from any Insumnt:e company Grantor may cMoSQ the' 18 fQ8iooebty aoceptabJe
lend.r. Gre,lo, undorelands Iha! c:redR may nol be .oflled Iololy becau,olnsura.", woo nol putch...d through Lo.d... 
~OOD INSUIlANCE. Flood In,uronce '0' tho eonotem! aoCUMg thIs loan I. d..crlbod .s follow.: 

lIMl biola .1139 W OOL1 BEACH DR. 1IIGEOROEISLAND. F\. nus.=:.~ ~=I :~:3t::~':.~o~~::"be":',,::,lo~ ~~;~':a.::~~~:F'Z:.: =I~~s~~.::..~~~;:g,~~'t~~~~'=
prJ_dp81 belonee 01 fI10 loan and ony prJor lIono on tfi. property -9 fI10 roo•• up I. 1110 maximum policy Pmlle AI und., lb. N.H", 

==~"'*~:'t~a8~:oe:$r~'ilIJW:-.~~:~~::iae~;r':= ~n::!n:~:J!': InfVN!1I<X' for the term of Ihe loan. Rood Insurance rr 
INIIURAIlCEMAll.INOAODRESS.AlldoCIImonIo.ndofl1ormolallal.reI.tinglolna...""....forlhialoanstlQ\lldbemoRod.dellVoredor.l ...... ad 
fI10 IoIIoYAQO address: • • . 

CENtENNIAL BANK 
PO 110. ne 
conway, Aft 12033 

• 
FiIllURI'i TO PROWlfi INSURAIlCE. G'onlor 89"'" .. dol..", 10 brulo,. on tho 101001 dollVory dal8 Slalad ._. _.nco of tho reqult< 
In.......,. .. provldod'-. with on offocllv. dolo of November 21.2011••'earller. Gronlor ......or.1edg•• onclog....alholll,G..ntor fan. 
p,,""do ony '-"'d In.....n"" or fen. 10 oo.Unuo a.ob Inouran"" In fo,ce. Landor may do eo 0' Granlof. _ •• "",¥!dod In fIl••pplk:al 
security dlXlUment. Tb. cost or 'I'IY .uch Insurance. at RIo opUon of lender. ehan be added to lb. lndabledneM II proYkted In lhe aeeuli 
<IocumenL GRANTOR ACKNOWlEDGes THAT IF lENOER 80 PlJRCHASES ANY SUCH INSURANCE. 1HE INSURAIlCE WILL PRO\IIOE LIMITE 
PROTECllON AGAIiIST PHYSICA~ DAMAGE TO THE COLLATERAL, UP TO AN AMOUNT eau~ TO 1HE LESSER OF (1) 11-1& UNPA 
BAI.AHCE OF THE DEBT, EXClUDING ANY UNEARNED FINANCE CIlAliGeS, OR (2) 11-1& V~UE OF THE cOlLATERAL; HOWEVE 
GllANTOR'S EaUIiY III THE COLLATERAL MAY NOT BE INSUREO. IN ADDITION. 1HE INSURANCe MAY NOT PROIIIOE AllY PUB~ 
LIABILITY OR PROPERTY DAMAGE !NOEMNlFlCAllON AND MAY NOT MEET Tl£ REaJIREMENTS OF ANY FltWICIAl RESI'ONSIBIUl 

,LAWS. 	 . 

:J=~!~r-OfF~::y)S~:f~~:a".f:n~~::::e:: ~::::::'e?r~::,~lt!~~:~:-~n~·n~~r ~~=L '::'t:n~i'o~~~~:n~-
'(HE PROVISIOHS OF THIS AGREEMENT TO PROVIDE INSURANCE A1iO MRees TO IT 

FOR U!HDEII USE OHLY 

DATE: ________ INSURAIlCI! VERIFICATION PHONE ___________ 

AOEtrrs NAMe; __________ 

AGeNCY: 

ADDRES&.~~~~----.----------~------------------------------INSURANCE COMPANY: ________________________ 

POUOYNuMBER: 
EFFECTM! 0I\TE8: _______________________________________________________ 

COMMENTS: ____________________________________________________ 

• 
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DISBURSEMENT REQUEST AND AUTHORIZATION 

Borrower: 	 w.t';' "'_omonl 8oMcU,Ino. lender: CENTENNIAl SANK 

259 John KIIOl Ad 81. 4 AI>OI.ohI••To B....h 

T.lllha....., FL 32103 	 HAv.nute 

AI>OlaeIIlooIo. fI. 32329 

lOAN TYPE. Thl' I. a Van_ Rote Nondllldooabla Loan'" a COfIlOfJ!!l0n I", $2.743.015.76 duo on J.n••'!' 30, 2012. Thl. '" ......red 
renewal loan. . . 

PRIMARY PURPOSE 01' lOAN. The pril118'l' purpoM ollhl. loon II for. 

o PO"llonl\ FamUy. or HoutlhoJd Pl.lrpoles or Pitton.' Inve.tment. 

\1118\111,.,.. (Including R"I E,t,le; InvoltmtnlJ. 

SPECifIC PURPOSE. Tho spocln. ,0"",'••, Ihla loan 10: CIT on loan 11600783851. 

OISBURSEMEHT INSTRUCTIONS. Borrower und...landolhollO loan """""",. Will be dJaboraad until an 01 Landaft condklons I.r maldno tho 
loan have bean .all,nod. Please "'.hu.... tho loaM ~odo of $2,743.0 16.76 .. I.Pov,,: 

$2,743,016.75 

1101. Prlnclpof: 

FlIIANCIAL CONDITION. BY SIGNING THIS AUTHORIlJITfON, BORROWER REPRESENT$ AND WARRANTS TO U!NDER THAT Till! 
INFORMATION PROVIDED ABOVE IS TRue AND CORRECT AND THAT llIERE lIAS BEEN NO MATERIAL ADVeRSE CHANOE ItI BORROWEln 
FlIIAHClAL CONDfllDH AS DISClOSED IN BORROWER'S MOST RECENT FINANClAL,TATEMENT TO U!1lDER. THIS AUTIIORllJIllON 18 
OATEO NOVEMBER 21, 2011. 	 ., 

• 

• 
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STATE OF FLORIDA UNIFORM ~,. "IIMERCIAL CODE 
FINANCING STATEMENT FORM·. . 

A. NAME & DAYTIME PHONE NUMBER OF CONTACT PERSON EDWARD 
W. DOUGHERTY, JR., (850)878·2411 

B. SEND ACKNOWlEDGEMENT TO: 

Name EDWARD W. DOUGHERTY, JR. 


Address IGLER & DOUGHERTY. PA 


Address 2457 CARE DRIVE 


CltYlStalelZlp TALLAHASSEE FLORIDA 3230B 


THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY 

1. DEBTOR'S EXACT FULL LEGAL NAME -INSERT ONLY ONE DEBTOR NAME (1a OR 1b)- Do Not Abbrevlale or CombIne Names 
, 1a. ORGANIZATION'S NAME· 

Water Management Services Inc. 

1b.INDIVIOVAl.'S LAST NAME : FIRSTNAME 
 MIDDLE NAME SUFFIX 

1c. MAILING ADDRESS COUNTRY 
3200 Commonwealth Boulevard Tallahassee 

STATE IPOSTAL CODE·ICITY 
Flooda 32303 USA 

1d. TAX 10# REQUIRED ADO'L 1e. TYPE OF ORGANIZATION if. JURISDICTION OF 1\1. ORGANIZATIONAL 10# 
INFORE: ORGANIZATlON 

59-3449317 ORGANIZATION 0 
DESTOR NONE 

2, ADDITIONAL DEBTOR'S EXACT FULL LEGAl NAME -INSERT ONLY ONE DEBTOR NAME (2a OR 2b)- Do Not Abbrevlale or CombIne Names 

• 3. SECURED PARTY'S NAME (or NAME ofTOTALASSIGNEE ofASSIGNOR SJP)-INSERT ONLY ONE SECURED PARTY NAME (38 OR 3b) 

2a. ORGANIZATION'S NAME 
Sl Geors8 Island Ulilllv Comoanv. Ltd. 
2b. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX 

2c. MAILING ADORESS, CITY STATE IPOSTALCOD COUNTRY 
USA 

3200 Commonwealth Boulevard 18l1ahasselil FtOltda 32303 
2d. TAX 10# REQUIRED ADO'L 2e. TYPE OF ORGANIZATION 21. JURlSDlCTlON OF 2g.0RGANlZATI0NAlIO# 

INFORE: ORGANIZATION 
0ORGANIZATION 

DEBTOR NONE 

3a. ORGANIZATION'S NAME 
GULF STATE COMMUNITY BANK ... 
3b. INDIVIDUAL'S LAST NAME FIRST NAME 'MIDDlE NAME SUFFIX 

3c, MAILING AOORESS CITY STATE IPOSTAL CODE COUNTRY" 
P.O. Box GG CARABELLE FLORIDA 32322 USA 

4. This FINANCING STATEMENT covers the following co~laleral: 

EIghty FIve Thousand (85,000) shares of the outstanding stock of Waler Management ServIces, Inc., a Florida Corpora~on. 
Evidenced by cer1iflcate number 2 dated June 8, 1997. 

5. ALTERNATE DESIGNATION (if applicable) 
r--

LESSEElLESSOf 

AG.llEN 
,----

CONSIGNECICONSIGNOf 

NON-Uee FILING 
t--

BAILEE/BAIl.OR 

SELLER/BUYER 

6. Florida DOCUMENTARY STAMP TAX - YOU ARE REQUiRED TO CHeCK EXACTLY ONE BOX 


1><1 All documentary stamps duo and payable or to become due and payable pursuant to s. 201.22 F .8., have been paid.
o Florida Documentary Stamp Tax Is not required. 

7, OPTIONAL FILER REFERENCE DATA 

STANDARD FORM· FORM Uee-1 (REV.1212oo1) Filing Office Copy Approved by the Secretary of Siale, State of Florida 

• 



Docket No. 110200-WU 

• 
Pledges of Personal Non-Utility Assets 

Exhibit GB-7, Page Page 31 of 34 

.DEBTOR NAME AND ADD[ "IS SECURED PAR"'" NAME AND ADDRESS 
I. 

WATER MANAGEMENT SERVICES, INC. & GULFSTATECO~BANK 
ST. GEORGE ISLAND UTILITY COMPANY, LTD. P.O. BOX GG 
3200 COMMONWEALTII BOULEYARD CARRABELLE, FL 32322 
TALLAHASSEE, FL 32308 

Type: 0 individual 0 partnership X corporation 0,--___ 
State of organization/registration (if applicable) Florida 

• 


COMMERCIAL SECURlTY AGREEMENT 

The date of this Commercial Security Agreement (Agreement) is June 16, 2006. 

SECURED DEBTS. This Agreementwill secure aU sums advanced bySecured Party under the terms ofthis Agreement 
and the payment and performance of the following described Secured Debts that (check one) 0 Debtor X 
Water Management Services (Borrower) owes to Secured Party. 

X Specific Debts. The following debts and aU extensions, renewals. refinancings, modifications, and 
replacements (describe): Promissory.Note in the amount of Three Million Dollars (S3,OOO,OOO) issued by Water 
Management Services, Inc. in favor ofGulf State Conmrunity Bank on June 16, 2006. 

o All Debts. AU present and future debts, even ifthis Agreement is not referenced, the debts are also secured 
. by other collateral, or the future debt is unrelated to or of a different type than the current debt. Nothing in this 

Agreement is a commitment to make future loans or advances. 

SECURlTY INTEREST. To secure the payment and performance of the Secured Debts. Debtor gives Secured Party 
a security interest in all of the Property described in this Agreement that Debtor owns or has suffICient rights in which 
to transfer an interest, now or in the future, wherever the Property is or will be located, and all proceeds and products 
of the Property. "Property" includes aU parts. accessories, repairs, replacements, improvements, aod accessions to the 
Property; any original evidence oftitle or ownership; and all obligations that support the payment performance of the 
Property. ·Proceeds" includes anything acquired upon the sale, lease, license. exchange, or other disposition of the 
Property. any rights and claims arising from the Property; and any collections and distributions on account of the 
Property. This Agreement remains in effect until terminated, even if the Secured Debts are paid and Secured Party is 
no longer obligated to advance funds to Debtor or Borrower. . 

PROPERTY DESCRIPTION. The property is desCrib~d as follows: 

o Accounts or Other Rigbts to Payment: All rights to payment, whether or not earned by performance. 
including, but not limited to, payment for property or services sold, leased. rented, licensed, or assigned_ This includes 
any rights and interests (including alltieus) which Debtor may have by law or agreement against any account debtor or 
obligor ofDebtor. 

o Inventory: All inventory held for ultimate sale or lease, or which bas been or win be supplied under 
contracts ofservice, or which are raw materials. work in process, or materials used or consumed in Debtor's business. 

o Equipment: All'equipment including. but nol limited to, machinery, vehicles, furniture, fixtures, 
manufacturing equipment, farm mac~ryand equipment, shop equipment. office and record keeping equipment. parts 
and tools. The Property includes any equipment described in list or schedule Debtor gives to Secured Party, but such 
list is not necessary to create a valid security interest in all ofDebtor's equipment. 

o Instruments and CbattelPaper: All instruments, including negotiable instruments and promissory notes 
and any olher writings or recordings that evidence the right to payment of a monetary obligation, and tangible and 
electronic chattel paper. . 

• 




Docket No. l10200-WU 

• 
Pledges of Personal Non-Utility Assets 

Exhibit GB-7, Page Page 32 of 34 

o General IntangIbles: 'All general intangibles including, but not limited to, tax refunds, patents and 
applications for patents, copyrights. trademarks, trade secrets, goodwill, trade names, customer lists, permits and 
ftanchises, payment intangibles, computer programs aud all supporting information provided in connection with a 
transaction relating to computer programs, and the right to use Debtor's name. 

XDocume~ts: All documents oftitle including, but not limited to, bills oflading. dock warrants and receipts, 
and warehouse Teceipts. . 

o Farm Products and Supplies: All fann products including. but not limited to, all poultIy and livestock and 
their young. along with the produce. products. and replacements; aU crops. annual or perennial, and all products of the 
cropSj and aU feed, seed, fertilizer, medicines, and other supplies used or produced in Debtor's farming operations. 

oGovernment Payments and Programs: All payments, accounts, general intangibles, and benefitsincluding. 
but not limited to, payments in kind, deficiency payments, letters ofentitlement, warehouse receipti. storage payments, 
emergency assistance and diversion payments, production flexibility contracts, and conservationreserve payments under 
any preexisting. current. or future federal or state government programs. 

o Investment Property: ··.Apinves~zit,property including. but not limited to. certificated securities. 
uncertificated securities, securities entitleme!ltS; securities acconnts, commodity contracts. commodity accounts, and 
fmancial assets. . 

o Deposit Accounts: All deposit accounts including, but not limited to, demand. time, savingS, passbook, and 
similar accounts. 

• 
X Specific Property Description: The Property includes, but is not limited to, the following (if required, 

provide Teal estate description); 

Eighty Five Thousand (85.000) shares of the outstanding stock of Water ~anagement Services. Inc., a Florida 
Corporation. Evidenced by certificate number 2 dated June 8, 1997. 

USE OF PROPERTY. The Property wiU be used for 0 personal X business 0 agricultural 0 __.,---__ 
purposes. 

SIGNATURES. Debtor agrees to the terms on pages 1 and 2 of Ibis Agreement and acknowledges receipt of a 
copy ofthis Agreement. 

SECURED PARTY 

GULF STATE COMMUNITY BANK 

CLIFF BUTLER, PRESIDENT 
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DEBTOR(S) NAME(S) AND i '!>RESS SECURED PARr -'AME AND ADDRESS 

WATER MANAGEMENT SERVICES, INC. & GULF STATE COMMUNITY BANK 
GENE D. AND MARILYN B. BROWN P.O. BOXGG 
3200 COMMONWEALm BOULEVARD C~ELLE,FL32322 
TALLAHASSEE, FL 32308 

Type: X Individual 0 partnership X corporation 0 :--___ 
State oforganization/registration (if applicable) Florida 

COMMERCIAL SECURITY AGREEMENT 

The date of this Commercial Security Agreement (Agreement) is June 16,2006. 

SECURED DEBTS. This Agreement will secure all sums advanced by Secured Party under the terms ofthis Agreement 
and the payment and performance of the following described Secured Debts that (check one) 0 Debtor X 
Water Management Services (Borrower) owes to Secured Party. . 

X Specific Debts. The following debts and all extensions, renewals, refmancings, modifications, and 
replacements (describe): Promissory Note in the amount of Three Million Dollars ($3,000,000) issued by Water 
Management Services, Inc. in filvor of Gulf State Community Bank on June 16,2006. 

o All Debts. All present and future debts, even ifthis Agreement is not referenced, the debts are also secured 
by other collateral, or the future debt is unrelated to or of a different type than the current debt. Nothing in this 
Agreement Is a commitment to make future loans or advances. 

SECURITY INTEREST. To secure the payment and performance ofthe Secured Debts, Debtor gives Secured Party 
a security Interest in all ofthe Property described In this Agreement thet Debtor owns or has sufficient rights in which 
to transfer an interest, now or in the future, wherever the Property is or will be located, and all proceeds and products 
ofthe Property. "Property" Includes all parts. accessories, repairs, replacements, improvements, and accessions to the 
Property; any original evidence of title or ownership; and all obligations that support the payment performance of the 
Property. "Proceeds" Includes anything acquired upon the sale, lease. license, exchange, or other disposition of the 
Property, any rights and claims arising from the Property; and any collections and distributions on account of the 
Property. This Agreement remains in effect until terminated, even if the Secured Debts are paid and Secured Party is 
no longer obligated to advance funds to Debtor or Borrower. 

PROPERTY DESCRIPTION. The property is describe.d as follows: 

X Accounts or Other Rights to Payment: All rights to payment, whether or not earned by performance, 
including, but not limited to, payment for property or services sold; leased, rented, licensed, or assigned. This includes 
any rights and interests (including all liens) which Debtor may have by law or agreement agaInst any account debtor or 
obligor ofDebtor. . 

X Inventory: All inventory held for ultimate sale or lease, or which has been or will be supplied under 
contracts ofservice, or which are raw materials, work in process, or materials used or consumed in Debtor's business. 

X Equipment: All equipment including. but not limited to. macbinery, vehicles, furniture, fixtures, 
manufilcturing equipment, fann machinery and equipment, shop equipment, office and record keeping equipment. parts 
and tools. The Property includes any equipment described In list or schedule Debtor gIves to Secured Party, but such 
list Is not necessary to create a valid security interest in all of Debtor's equipment. 

X Instruments and Chattel Paper: All Instruments. Including negotiable Instruments and promissory nQtes 
and any otber writings or recordings that evidence the right to payment of a monetary obligation, and tangible and 
electronic chattel paper• 
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X General Intangibles: All general Intangibles including, but not limited to, tax refunds, patents and 
applications for patents, copyrights, trademarks, trade secrets, goodwill, trade names, customer lists, permits and 
franchises, payment intangibles, computer programs and all supporting infonnation provided in connection with a 
transaction relating to computer programs, and the rigbt to use Debtor's name. 

o Documents: All documents oftitle including, but not limited to, bills oflading, dock warrants and receipts, 
and warehouse receipts. 

CI Farm Products and Supplies: All farm products including, but not limited to, all poultry and livestock and 
their young, along with the produce, products, and replacements; all crops, annual or perennial, and all products ofthe 
crops; and all feed, seed, fertilizer, medicines, and other supplies used or produced in Debtor's farming operations. 

XGovernment Payments and Programs: All payments, aecounts, general intangibles, and benefits including, 
but not limited to, payments in kind, deficiency payments, letters ofentitlement, warehouse receipts, storage payments, 
emergency assistance and diversion payments, production flexibility contracts, and conservation reserve payments under 
any preexisting, current, or future federal or state government progra'!lls. 

X Investment Property; All investment property including. but nol limited to, certificated securities, 
uncertificated securities, securities entitlements, securities accounts, conunodity contracts, commodity accounts, and 
fmancial assets. 

X Deposit Accounts: All deposit accounts including, but not limited to, demand, time, savings, passbook, and 
similar accounts. 

• 
X Specific Property Description: The Property includes, but is not limited to, the following (if required, 

provide real estate description): 

54.00% ofSt. George Island Utilities Company, Ltd. AU payments required bytbat certain Communication Site Lease 
entered into by and between Water Management Services, Inc. and Nextel WIP Lease Corporation on June 15,2004 
which is the subject that Memorandum ofAgreement recorded in Official Records Book 816, Page 442, Public Records 
ofFranldin County shall be Rents under this Mortgage. 
SEE EXHIBIT "A" AND EXHIBIT "B" ATTACHED 

USE OF PROPERTY. The Property wiII be used for 0 personal X business 0 agricultural 0 ____­
purposes. 

GULF STATE COMMUNITY BANK 

CLIFF BUTLER. PRESIDENT 

SIGNATURES. Debtor agrees to the terms on pages land 2 of this Agreement and acknowledges receipt ora 
copy ofthis Agreement. . 

DEBTOR SECURED PARTY 
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Afro, where would I flnd a letter or statement from the USDA did not fund the USDA 8&lloao program for 2012 and that 
lenders are not' currently ta/dng applications for USDA guaranteed loans? AGoogle search did not turn anything up. 

Sest regards 

Erik 


-.---.--.------~---

From: Thomas Hurdman [maltoilliurdmanl6lceltlcbg.coml 
Sent: Frfday, July 13, 20127:14 AM 
To: Sayler, Erik 
SubJect: RE: F1deltty Bank loan Application &. B&I OveIvIew • Follow up notes 

Erick, 

Happv to help and happv to review. Iam heading to Tampa todav to do a site visit and won't be able to get to It this 
weekend, but will turn It around for vou. 

• 

Thomas F. Hurdmen 

VIce President 

Business Development 

Celtic Bank 

3511 Va/verde Circle 

Jacksonville, FL 322.24 

Office: (904)821-7158 

Fax: (904) 821-7975 

Cell: (904}400·33S0 

thurdman@celtlcbank.com
( www.celticbank.com 

Fr~m: Sayler, Erik [mallto:SAYlER.eRlK@Ieg.state.fl.usl 
Sent; Thursday, lulV 12, 2012 6:28 PM 
To: 1l1omas Hurdman 
Subject: RE: FldeHty Bank l.oan Application &. B&I Overview· Follow up notes 

HI Tom, 
Thanks for taking tfme to discuss with me the banking application process and vour Interaction with Water Management 
Services, Illc. (WMSI) regarding their Inquiry about USDA 8&1 loan through Fidelity Bank. I've typed up the notes from 
our conversation to be sure I understand the process and what we discussed. I've organized rnv notes by topiCS we 
dlsclIssed. Would VOU be able to review mv notes for accuraq? Please feel free to edit or clarify. If I've misstated 
something, please let me know especially as It relates to vour opinion ofWMSI's loan request. I also added a few 
questions as It relates to the 1% processing fee and 30 day process. 
Your help with this Is very Important to the CU$tomers of WMSI. Thank vou. 
Best Regards, 
Erik 

Erik L. Sayler 
Associate Public Counsel 

OflicH of Public COURSol 


111 Wesl Madison Street. Room 812 

TallahasS8e.Fl 3231111-1400 

850·487·8241l 

850'487·8419 Fax 


\ 
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Notes from Conversation regarding USDA 8&1 loan program and Interaction with 
WMSI regarding its ioan Inquiry 

USDA Business and Industry (8&1) Loans 
These USDA loans are used for 8&1 mainly In rural areas. The USDA 8&1 program was not funded In 2012, and all 
prevlouslv ~uthorlzed funds In 2011 were returned to Washington DC. Even If a local bank approves as USOA 8&:lloan, 
that decision Is made In OC. Cutrently there Is about a 16 month backlog In the USDA approvIng these loans, and 
currently over $400 million In outstanding requests. You recalled emalUng the owner of WMSlln late 2011 or earlv 2012 
and advising him of the lack of funding for USDA Ioansj but you do not have access to your old Fidelity Bank email 
account. 

8ecause of the backlog and lack of funding, local banks (such as Fidelity and Celtic and others) have stopped taking new 
USDA 8&1 loan applications. Applications In the pipeline are not being funded and are being ·scoredN or ranked for 
possible future approval. 

The state director for USDA loan Is Joe Miller. Darren Davis with Fidelity Bank In Atlanta. 

• 
USDA B&I loan quallncatlon 
To qualtlyfor a USDA 6&1 loan, the borrower must meet certain USDA criteria. There Is a 8&1 tool that the USDA uses, 
that depends on the most recent US Census. In your preliminary discussions with WMSI, you determined Utey were 
eligible for II USDA loan. This is Indicated on your checklist dated May 6, 2.011, which you sent to the utility along with a 
FldeUty 8ank USDA loan application.( 
Fidelltv Bank USDA loan application process 
WMSI was referred to you as a possible USDA loan applicant, and you discussed some of the requirements to qualify for 
the USDA loan as well as the loan application process. You sent the owner of WMSI the loan application along with an 
application checklist. That application checklist 1$ very comprehensive. The last time you had contact with the owner 
about the application was on or about May 6, 2011, when you noted on the appHcatlon checklist that WMSI was eligible 
for a USDA loan. 

To process the apphcatlon, you also stated that Fidelity requires a one percent (1%) application fee from the borrower 
submitted with the application. This Is 1% application fee Is to "weed ou~ non-serious loan applicants. :rhatfee Is 
placed Into an escrow account. This fee Is required upteont with the application. Wlth the application fee, the 
apphcatlon Is deemed not filed. 

What happens If the borrower does not submit the 1% fee? Will Fidelity start processIns the application without the 1% 
fee? Does Fidelity ever waive that fee1 Does the application need to be (ompieted before tile 1" fee Is paid? 

When an application Is received, then under banking regulations, you have 30 days to respond In writing to the 
borrower, either to start processing the appllcatlQn or decline to process the loan further. Does the 30 days start even If 
the bOffower doesn't submit the fee? What happens If no application fee Is submitted with the applicatlon'( Is the loan 
automatically declined? 

WMSI FIdelity Bank Loan Application submitted to the Public Service Commission 
According to your recollection, WMSI did not submit an application for a USDA loan while you worked for Fidelity Bank. 
You left Fidelity Bank In March 2012 for your current employer• 

• 
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I sent you 8 copy of what WMSI stated WiS Its loan application with Fidelity Sank, dated May 2S, 2012. You reviewed 
what WMSI called Its' Fidelity Loan application and said that It was not a loan application and also that It was not 
complete. To be complete, the owner would need to submit all the Information requested In the application and on the 
application checklist and fee. Abank would want not only the business t(l){ returns but the personal tax returns of the 
owner. 

Since WMSlls seeking a $6.6 million loan, WMSI would have had to submIt a binder check of some sort with Its 
application in the amount of $66,000 or 1% of the loan to Fidelity Bank. 

In your opinion, wbat WMSI submitted to the Public Service Commission as an appncatlon for a loan wIth Fidelity Bank Is 
not an application? Or Is It an Incomplete application that fidelity would not process until 1) the 1% fee Is paid and 2) all 
the Information on the checklist Is provided? 

Opinion ofWMSI's loan request 
Ishared some Information with you about what I stated was WMSI's current financial condition. You have not verified 
the accuracy of that Information. You based your opinion solely on my representation. 

I have told you that historical rates do not provlde enough cash flow to make current debt service payments. I told you 
that WMSI had not made a loan payment on its $4.8 million DE? loan since May 2009; that each time a payment was 
due, WMSI requested deferral of that loan payment; WMSI was not In default on Its DE? loan, but not making the 
required payments either. Jf you learned that Information from a prospective borrower, you would tell them that you 
would not be able to help them secure a loan from your bank. Based on that payment history Information alone, you 
stated that Fidelity Bank lwhen you worked for them} or Celtic Sank or any other bank would not make a loan to WMSI. 

Further, I told you that WMSIIs not currently In default on Its DEP roan, and lust renegotiated Its $2.7 million loan with 
,mother bank. Based on this Information, If you learned that Information from iI prospective borrower, you would tell 
them that you would not be able to help them secure a loan from your bank. 

It Is my understanding that based on the Information provided to you by me, which Ihave gathered from the publlcally 
available documents In WMSl's application for a rate Increase, Including Information about WMSl's past payment history 
with other lenders, It would be safe to say II is very unlikely that WMSI could secure a $6.6 million loan from a bank. 

--------------------------.-......---------~. 
Froml Thomas Hurdman [mallto:1HurdrnaO@cell1cbank.comJ 
Sent: Thursday, July 12, 2012 2:13 PM 
To: Sayler, Erik 
Subject: RE: Fidelity Bank Loan Appllcatlon &. 8&1 Overview 

Thomas F. Hurdmlln 
Vice President 
Business Development 
Celtic Bank 
3571 Valverde Circle 
Jacksonville, Fl32224 
OfHce: {904}821·7158 
Fax: (904}S21-7975 
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Sayler, Erik 

From: 

Sent: 

Yo: 

SubJect: 

Attachments: 


HI Joe, 

Sayler, Erik 
Thursday, July 12. 201211;05AM 
'Jo$eph.erle@llon~ank.com' 
Verificatlon of details regarding WMSI's pending USDA loan application 
04560·12(1j.pdf; 02612-12(1J.pdf; 03362·12(1]- excsrptpdf; 04333-12[11.pdf 

As dlstussed on tbe phorle, Water Management Services Inc (WMSI) has a pending request for a rate Increase before tbe 
Public Service Commission (PSC). WMSI bas stated publlcally In correspondence with PSC staff that It has applied for a 
USDA guaranteed loan from Fldenty !lank. The Office of Public Counsel (OPe) represents tbe customers and Is seeking 
verification of those statements about the pending USDA loan. 

Iknow you stated you were not personally ramRlar with tills pending USDA loan application from WMSI With FIdelity 
Bank. To become familiar with tile statements made by WMSI about the loan application, Ihave attached several. 
documents which are mostly correspondence between tbe PSC staff and WMSI. By the way, the pdf file names 
correspond to WMSI's document flllng numbers used by the PSC Clerk's office, Also, here Is a link to the public docket 
file for WMSl's reque,st for a rate Increase 
(http://www.psc.state.lI.us/dockets!cms/docketFlllngs3.asQx?dock.et..ll0200) where Ifound the documents which are 
attached to this email. 

list of attached documents for review: 
• 	 02612·12 -letter from Commission Staff requesting Information aboutthe USDA loan 
• 	 03362·12Iexcerpt) - Letter from WMSI to Staff In response. This Is an excerpt because the filing Is 158 pages 

lon8 but is available here bUPillwww.ll1fHtMe.fl.us/librarvlflllNGS{12{Q3362-12/0336H2.pdf 
• 	 04333·12 -letter from OPC to'Commlsslon Staff with additional questlol\$ about the utility's long-term debt 

situation and other concerns 
• 	 04560.12 -letter from WMSI to Staff supplementing Its earlier statements. 

Would you or the lending offlcer handling this appncation be able to verify WMSI's responses contained In document 
numbers 03362·12 (excerpt) and 04560-12; If you have any questions, please let me know. Your asslstante In verifying 
these details about WMSI'$ pendIng USDA loan Is greatly appreCiated. Thank you. 

Sincerely, 

Erik 

ErIk L. SavlBr 
Assoclllla Public &ounsel 
[If1iC8 If Public Counsel 
or West Madilllln Siraet. Rtrom BI2 
Tallalwssee. Ft 323l19·140D 
85D·487·8240 
8511·487·6419 Fax 

\ 
\ 
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the utility $1.2 million. The staff failed to address the $1.2 million and 
that Is something we are going to raise cain about at the Aug 2 agenda 
conference when the commission votes. 

Is It Illegal what he's doing? I don't know. The PSC does not prosecute 
financial crimes. If it sees something, It refers them to the Attorney 
General's OffICe. Unfortunately, Mr. Brown owns or controls 95% of 
WMSI, so essentially It's his company to run well, or run into the 
ground. (The 5% shareholder, TE Bronson, appears uninterested In how 
the company runs or whether he'll be repaid for his 5% stake.) Jdon't 
know if he's committed anythins that violates a criminal law. If he has 
lied to the banks in order to get financing for his debt, then quite 
possibly. But that would be something the bank would have to report, 
not OPC or the PSC. 

I don't know how he could be held accountable? Perhaps this: either 
the PSC would have to revoke his "Water Certificate" (I.e. -license to be 
a water provided) or his creditors, DEP and I or Centennial Bank would 
have to foreclose on their respective notes. Right now, having "money 
troubles" but stili providing satisfactory quality of service (i.e. - still able 
to provide safe, clean water that meets DEP standards) is not likely 
grounds to revoke his water certificate. As for foreclosing, that's up to 
his creditors. Foreclosing Is not anything this Office or the PSC can do. 
But If the PSC cancels the certificate or the creditors foreclose, the $1.2 
million is stili quite likely gone unless the assets of Brown Management 

• 

Group can be liquidated for that amount. 


WMSI Next steps 
Sorry - not a very satisfactory answer. We'll need to get allot of 
customers to attend live and in person on Aug 2nd at the Commission 
agenda where the Commission votes on staffs recommendation. We 
need to spread the word and get lots of articulate customers like 
yourselfto come. 

let's think about a good time for a conference call with the greatest 
number of customers. Do you guys have a meeting already planned for 
this week? If so, I can provide a call In number. And we can discuss a 
combIned strategy for next week. 

Erik 

Erik L. Sayler 
850-487·824D 

From: Gall M. R1egelmayer [mallto:coachQall@gtcom.netl 
Sent: Monday, July 23,2012 11:19 AM 
To:Sayler,Erlk 
Subject: RE: Bunnell plans to purchase Plantatlon Bay In Flagler County 

Erik, please help me understand something: 

• 
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In light of all the non-payments to DEP and banks, 
squirreling away $1.2 million and the other shenanigans, 
how come Mr. Brown isn't in jail or at the very least, 
charged with something. If any of us were to do the 
same things, we'd all be held accountable. 

Also, at Mr. Brown's age, the $44,000 will never be 
completely paid back. 

From: Sayler, Erik [maUto:SAUER.ERlK@leg.state.f!.us] 
Sent: Monday, July 23, 2012 9:44 AM 
To: 'Gall M. R1egelmayer' 
eCl 'newt colston'; Vandiver, Denise 
Subject: RE: Bunnell plans to purchase Plantation Bay In Flagler County 

Hi Gall, 
Good morning and good question. Short answer: The Commission staff 
has recommended an approximately $44,000 (not $33,688 as I wrote 
earlier) reduction to the president's salary, benefits, and payroll taxes. 
If the Commission agrees with the adjustment, then that portion of his 
salary won't be In the final rates paid by the customers. There Is no 
guarantee that the Commission will agree with that adjustment, or the 
utility will still pay him the same salary but reduce other areas of utility 
operations. 

We are evaluating whether there should be a greater adjustment to 
salaries or some other category related to the $1.2 million In Acet 123. 

From: Gall M. R1egelmayer [mallto:coachgall@gtcom.net] 
Sent: Saturday, July 21, 201212:30 PM 
To: Saylerr Ertk 
eCl 'newt colston' 
Subject: RE: Bunnell plans to pUrchase Plantation Bay In Flagler county 

Thank you Erik. And what If he doesn't pay thiS, just like 
he hasn't paid his other obligations? What would the 
PSCdo then? 

Gail 

From: Sayler, Ertk [mallto:SAnER.ERIK@laq.state.tJ.usl 
Sent: FrldaYr July 20, 2012 3:03 PM 
To: 'Gall M. R/egelmayer' 
ee: newt colston 
Subject: RE: Bunnell plans to pUrchase Plantation Bay In Flagler COUnty 
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DRINKING WATER STATE BEVOLVlNG FUND 

AMEl\'DMEl"I"C 1 TO LOAN AGREEMENT DW1901 010 


WATER MANAGEMENT SERVICES. INC. 


This amendment is executed by the STAIE OF FLORIDA DBPARTMENT OF ENVIRONMENTAL 
, PROTECTION (Department) and WATER MANAGEMENT SERVICES, INC., (Project Sponsor)· 
, 	existing as a for profit corporation under the law.5 ofthe State of Florida, 

.f 	

WITNESSETH: 

WHEREAS, the Department and the Project Sponsor entered into" Drinking Water State Revolving 

Fund Loan Agreement, Number DW1901 010, authorizing a Loan amount of$3,000,000, exclud1ng 

Capitalized Interest; and 


I 	 WHEREAS, the Project Sponsor is entitled to lidditional financing ofS3,080,883, excluding Capitalized 
Interest; and 

'WHEltBAS, an interest rate must be established for the additional financing amount awarded in this 
amendmentj and 

WHEREAS, a Loan Service Fee must be assessed for the additional financing; and 

WH:EJffiAS, the Loan Repayment Reserve Accowt deposit and the Semiannual Loan PaYment amowt 
, need revision to ret1ect adjustment in the Loan amount; and 

WHEREAS, the Project costs need acljustment to reflect revised estimates; and 

WHEREAS. revised proVisions for audit and monitoring along with related changes to the Project 
schedule are needed. 

NOW, THEREFORE. the parties hereto agree ,as follows; 

1. Subsections 2.01(10) and 2.01(11) ofthe Agreement are deleted a.nd replaced by Section 
2.03 AUDIT AND MONITORING REQUI.RBMENTS. 

The Project Sponsor agrees 10 the following audit and monitoring requirements. 

(1) Audits. 

Within 12 months ofthe amendment establishing final Project costs, the Project Sponsor shall 
ha.ve an audit conduoted by an independent certified public accountant ofthe Project revenues, including 
receipt ofdisbursements under fmancial 89sistanee agreements, and expenditures. The audit shall be . 
oonducted in accordance with generally accepted aUditing standards. The audit shall address whether the 
Project Sponsor complied with requirements set forth in the Loan Agreement. including applicable State 
and Federallaw$ and regulations referenced in Subsection 2.02(7). The audit findmgs shall set aside or 
question any costs that are unallowable wder Chapter 62-552, Florida Administrative Code. A final 
determination of the allowability of such costs shall be made by the Department. 

(2) Report Submission . 

• 
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Copies of the audit report prepared in aceordance with Subsection 2.03{1) of this Agreement 
shall be submitted by or on behalf of the Project Sponsor directly to the Deparlment ofEnvironmental 
Proteetion at each of the following addresses: 

Don W. Berryhill. P.E., Chief 
Bureau ofWater Facilities Funding 
Florida Oepartment ofEnviro.nmentlll Protection 
2600 Blair Stone Road, MS 3505 
Tallahassee, Florida 32399-2400 

Joe Alta, Audit Director 
Office of the Inspector General 
Florida Department of Environmental Protection 
2600 Blair Stone Road, MS 40 
Tallahassee, :Florida 32399·2400 

(3) Record Retention. 

• 
The Projea Sponsor shall retain sufficient records demonstrating its colnpliance with the tenns 

of this Agreement for a period of five yem from the elate the audit report is issued, and shall allow the 
Department ofEnvironmental Protection, or its designee, Comptroller, or Auditor General aeoess to such 
records upon request. The Project Sponsor shall ensur.e that audit working papers are made available to 
the Department of EnvirolllMntal Protection, or its designee, Comptroller. or Auditor General upon 
request fora period of three years from the date the audit.report is issued, Wlless eXtended in writing by 
the Department ofEnvironmental Protcotion. 

(4) Monitoring. 

In ad~tion to reviews ofaudits conducted in accordance with this Agr:eement, monitoring 
procedures may include. but notbe limited to, on-site visits by Department staff, additional audits, and/or 
other procedures. By entering into this Agreement, the Project Sponsor agrees to comply and cooperate 
with any monitoring procedureslprocesses deemed appropriate by the Department of~vironmental 
Protection. In the event the Department ofEnvironmental Protection determines that an additional audit 

, 	 ofthe Project Sponsor is appropriate, the Project Sponsor agrees to comply with any additional 
instnJctions provided by the Department to the Project Sponsor regarding such audit. The Projeot 
Sponsor furthet agrees to comply and cooperate with any inspections. reviews, investiptions. or audits 
deemed necessary by thci Comptrolll!l; or Auditor General. 

2. Additional financing in the amount of$3,080,883. C);cluding Capitalized Interest, is hereby 
awarded to the Project Sponsor. 

3. An interest rate of2.93 percent per annum is established for the additional fmancing amount 
aWl1l'ded in this amendment; however, if this amendment is not executed by the Project Sponsor and 
returned to the Department before January 1,2003, the interest rate may be adjusted. 

4. The estimated principal amount of the Loan is hereby revised to $6,161,683, which consists 
of56,080,883 authorized for disbursement to the :Project Sponsor and 580,800 of Capitalized Interest. 
This total consists of the following: 

• 	 2 
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(a) $3,064,100. including $3,000,000 authorized for disbursement to the Project Sponsor and 
$64,100 ofCapitalized Interest, a.t an interest rate 0{3.05 percent per annum; and 

(b) $3,097,583, including $3,080,883 authorized for disbursement to the Project Sponsor and 
S16,7oo ofCapitalized Interest, at an intereshate of2.93 per<::ont per annum. 

All additional Loan Service Fee in the amount of$S9,823, for a total of S118,075, is hereby 
asses$Cd. The fee represents two pe~t ofthe Loan amount "cluding the Loan Repayment Reserve 
and Capitalized Interest amounts; that is, two percent of$5,903,770. Estimated Loan Service Fee 
capitalized interest for the·fee amount assessed to date is $3,160. 

S. The Semimnual Loan Payment amount is hereby revised and shall be in the amount of 
$209,823. Such payments shall be received by the Department all November 15,2003 and semiannually 
thereafter on May IS and November 1 S of each year until all amounts due hereunder have been fully 
paid. Until this Agreemmt is further amended, each Semiannual Loan Payment will be proportionally 
applied., after deduction of the Loan Service Fee is complete, toward repayment ofthe amounts owed on 
each incremental Loan amount at the date suoh payment is due. 

The Semiannual Loan Payment amount is based on the total amount owed of$6,282,918. which 
consists of the Loan principal plus the Loan Service Fee with its capitalized interest (ifany). 

• 
6. The Project Sponsor and the Department acknowledge that the actual cost of the Project has 

not been determined. Project cost adju&tments may be made as a result of mutually agreed upon Project 
changes. All additional Loan Repayment Resexve deposit amount will be required for any additional 
financing. Capitalized Interest will be recalculated based on actual dates and amounts ofLoan 
disbursements. Jf the Project Sponsor receives other governmental financial assistance for this Project, 

, 	 the costs funded by suoh other governmental assistance will not be financed by this Loan. The 
Department shall establish the final Project costs after its fmal inspection ofthe Project records. 
Changes in Project costs may also occur as a result of the Project Sponsor's Project audit or a Department 
audit. 

Funds disbursed in accordance with Section 4.08 ofthis Agreement shall be disbursed. in the 
order in which they have been obligated without respect to blldgetal:)' line item estimates. AU 
disbursements shall be made from the original Loan amount until that amount has been disbursed; the 
interest rate establishe\i for the original Loan amount shall apply to such disbursements for the putpose of 
determining the associated Capitalized Intere$t and repayment amount The interest rate established for 
;my iildditional inQrcment ofLoan financing shall be used to dctcnn1ne tlle capitalized Interest and 
repayment amount associated with the funds disbursed from tbat ~rement. 

REMAlND:BR OF PAGE INTBNTIONALLY LEFT BLANK 
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The estimated Project costs are revised fl.S follows: 

CATEGORY COST(S}" 
(1) Administrative Allowance 32,850 
(2) Engineering Allowance 375,000 
(3) Construction and Demolition 4,865,638 
(4) Contingencies 244,282 
(5) Technical Services After Bid Opening 366,000 
(6) Land 20,000 

SUBTOTAL 5,903,770 
(7) Loan Repayment Reserve (Loan Proceeds) .. 177,113 

SUBTOTAL (Disbursable Amount) 6,080,883 
(8) Capitalized Interest 80,800 

TOTAL (Loan Principal Amount) 6,161,683 

• 
.. Loan proceeds for deposit in the Loan Repayment Reserve Account represent three perpent of the 

Loan amount ex.eluding the Loan Repayment Reserve (Loan proceeos) and Capitalized Interest 
amounts; three percent of $5,903,770 is $117,113 for the Loan amount authorized to date. In addition, 
the Project Sponsor shall use its own funds to deposit $209,785 in the reserve for a total deposit 
amount of$386,898. 

7. The amount to be deposited in the Loan Repayment Reserve Ac;c;ount as scheduled in Seetion 
10.07 of the Loan Agreement is hereby revised; an additional $194.625 shall be deposited for a total 
deposit requirement ofS386,898. The Project Sponsor shall deposit the total amount into the Loan 
'Repayment Reserve Account no later than May 15, 2003. Loan proceeds are authorized for a portion of 
the deposit. ne Project Sponsor shall use its own funds for the remainder of the deposit. A breakdown 
ofthe deposit requirements follows:· 

Loan Repayment Reserve Deposit Requirements ($) 

Amount Required Prior Inorement Associated 
Source of Funds Total to this Amendment with this Amendment 
Loan Proceeds 177,113 87,379 89.734 
Projcot Sponsor 209,785 104,894 l04,8~H 

Total 386,898 192.273 194,625 

8. Section 10.07PROJECf SCHEDULE is amended as follows: 

(6) The initial annual certification required under Subsection 2.01(12) of this Agreement sball be 
due August 15.2003. Thereafter the certification shan be submitted no later than Septtmlber 30 ofeach 
year until the final Semiannual Loan Payment is made. 

9. AU other terms and provisions ofthe Loan A1reement shall remain in effect. 

• 4 
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This Amendment 1 to Loan Agreement DW1901010 shall be executed in three or more counterparts, any 
of which shall be regarded as an original and all of which constitute but one and the same instrument 

IN \\1JTNESS WHEREOF, the Department bas ca.used this amendment to the Loan Agreement to be 
executed on its beba.lfby the Secretary of the Department and the Project Sponsor has caused this 
amendment to be executed on its behalfby its Auth.orize~ Representative and by its affixed seal. The 
effective date of this amendment shan be as set forth below by the SeeretaJy ofthe Department. 

Florida documentary tax required by law in the amount 0($10,841.60 bas been paid or wnt be 
paid to the Department ofRevenue for the incremental Loan principal provided by this amendment. 

• 
Attest 

Name typed or print 

I attest that this amendment complies w.ith Section 
2.02 oflhe Agreement and as to fonnand legality. 

Name typed or Pri6ted 

SEAL 
 a.Al'iA w.~yp. 


),!Y COO!.IISSION' DO 1l2?19't 

EXPIFlES:~UOOS_TWN....,.'.w.__ 

for 
STATE OF FLORIDA 

/ d DEPARTMENT OF' ENVIRONMENTALl'ROTECTlON 

~~ DEC S121111! 
~ Date 

• 5 
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Attachment A 

PROMISSORY NOTE 

(Business Purpose) 


Honda. Department otEnvironmental Proteotion 


1. 	 DATE AND PARTIES. The date of this PromissOtyNote (Note) is December ~ 2002. This 
Note evidences a loan. which includes all extensions. renewals, modifications and substitutions of 
the loan (the "Loan"). The parties to this Note and to the Loan are: 

BORROWER: 	 LENDER.: 

WATElt MANAGEMBN! SERVl,CES. INC. FLORIDA DBPAltTMENT OF 
a FLORIDA corporation ENVIRONMENTAL PR0TBC110N 
3848 KlLLEARN COURT t FLORIDA s,tate agonO)' 
TALt.A:HASSE'B, FLORIDA 32308 2600 Blair Stone Road, M.S. 3505 
Tax 1.0. #I 59-3449317 TaUflhassee, Florida 32399·2400 

• 
2. PROMISE TO PAY. For Value Received, Water Management Services (*'Borrower''), promises to 

pay to Florida Department ofEnvironmental Protection (the "Department") the aggregate principal 
amount outstanding on Borrower's Loan in the sum of $6,080,883, or so much thereof as may, from 
time to time, be advanced to Borrower hereunder, plus interest from the date ofdisbursement on the 
unpaid principal balance, as shown on The Depamnent's recorda, whi.ch shall.at all times be 
conclusive and govern. btterest sbaU accrue on unpaid principal installments at an annual rate equal 
to 3.0S% on the fast $3,000,000, and 2.93% on the remaining $3,080,883. Prlneipal and interest 
shall be payable at the times and in the manner set forth in the Loan Agreement executed on even 
date herewith and the terms ofwhi.ch are incorporated herein by referenoe (the ''Loan Agreement"). 

The Department and BOlTOwer have established specific instructions and p!oe¢dures by whioh 
disbursements can be made pursuant to the tenns and conditions ofthe Loan Agreement, but nothing 
contained herein shall create a duty on the part ofThe Department to make said disbursement if 
Borrower is in default of the terms ofthis Note or the tenns ofthe Loan Agreement. In no event 
shall the Borrower be entitled to total disbursements hereunder exceeding $6,080,883, or suoh lesser 
amount as may determined in accordance with the Loan Agreement. 

3. 	 'EPPBCT OF P~·J.>AYMENT. Borrower may pIcpay~ Loan, in whole or in pm:, at any time 
without premium or penalty. Absent a default under this Note or the Loan Agreement, any payments 
received by the Borrower shall be applied according to the terms and conditions ofthe Loan 
Agreement. No partial prepayment shall excuse or defer Borrower's subse<luent payments or entitle 
Borrower to a re1ease ofany colla.teral. Interest shall cease to accrue on lhe amounts prepaid on the 
day actually credited by the Department. 

4. 	 LATE CHARGE. Ifany payment of interest andlor principal is not received by the Department 
when such payment is due, the Borrower agrees to pay the Department a late <:barge as provided in 
Article VI of the Loan Agreement. 

5. 	 EVENTS OF DEFAULT. Borrower shall lit in default upon the ocewrenoe of default in the 
payment ofany of the principal hereof or any interest thereon wh<:n due, or if any e'Yent ooours or 

• 	
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condition exists which CQ.Ilstitutes Ii default or authorizes the acceleration of the maturity hereof 
under the Loan Agreement. 

6. 	 DEFAULT RATE OF INTEREST. Upon tbe acceleration of this Note pursuant to its terms or the 
terms ofthe Lotn Aarecment, Borrower agrccs that the tate of interest to be charged on unpaid 
principal and accrued interest shall be as provided in Article VI ofthe Loan Agreement. 

7. 	 'REMEDIES ON DEPAULT. Upon or after an event of default, all or any part of the principal and 
accrued interest on this Note shall become immediately due and payable at the option of the 
Department, ,vithout presentment or demand or any notice to BOlTOwer 01' any other person 
obligated hereon. The Department may exercise all rights and remedies provided by law, equity. 
this Note and the Loan Agreement. Time is of the essence with regard to aU obligations in this Note 
and in the Loan Agreement. Failure to tltereise any remedy or right under the Loan Agreement or 
hereunder shall not constitute a waiver ofthe right to exercise the same in the event ofany 
subsequent default. 

• 

, 8. ATTORNEY'S FEES. In the event the Department utilizes the services ofan attorney in attempting 
to collect the amounts due hereunder or to enforce the tenns hereof or of any agreements related to 
this indebtedness, or ifany holder hereofbecomes party plaintiff or defendant in any legal 
proceeding in relation 10 tho property described in any instrument securing this Note or for the 
recovery or protection of the indebtedness evidenced hereby, Borrower, its successors and assisns. 
shall repay to the Department. on demand, all costs and e'Xpcnses so incurred, including reasonable 
attorney's fees, including those costs, expenses and attorney's fees incurred after the filing by or 
against the Borrower of any proceeding under any chapter of the Ban1cruptey Code, Or similar 
federal or state statue, and whether incurred in connection with the involvem.ent of any holder hereOf 
as ereditor in such proceedings or otherwise. 

9. 	 NO DUTY BY THE DBPARTMENT. The Department is under no duty to preserve or protect any 
Collateral until the Department is in actual or constructive possession of the Collateral. For 
purposes of this paragraph, The Department shall only be considered to be in "actual" possession of 
Collateral when the Department has physical, immediate and exclusive control over the Collateral 
and has affirmatively accepted such control. The Department shall only be considered to be in 
"constructive" possession of the Collateral when the Department has both the power and the intent 
to exercise control over the Collateral. 

i 
; 10. 	 WANBR.AND CONSENT BY BORROWER AND OTIm.R SIGNERS. Rc:sarding this Note, to 

the extent not prohibited by law, Borrower and all and any other signers waive demand, presentment 
for payment, notice of nonpayment, protest, notice ofprotest and all other notice. filing of suit and 
diligence in coneeting this Note or the release of any part primarily or secondarily liable hereon and 
further agree that it 'Will not be necessary for any holder hereof, in order to enforce payment of this 
Note by any ofthem, to fll'$t institute suit or exhaust its remedies against any maker or others liable 
herefor, and consent to any extension or postponement of time or payment ofthls Note or any other 
indulgence with respect hereto without notice thereof to any ofthem. 

i 11. 	 AMENDMENT. The provisions contained in this Note may not be amended, except through written 
amendment whioh is signed by Borrower and the Department. 

;, 
. 12. 	 INTBGRATION CLAUSE. This written Note and all docummts executed concurrently here'With, 

repz"OKnt tho ont/ro \lndcr~tandtng ofthe panies as to the obligations and may not be contradic.ted by 
evidence ofprior, contemporaneous or subsequent oral agreements of the parties. 

• 	
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13. 	 FUR'I'IlER ASS~CES. Borrower agrees, upon request ofthe Department and 'Within the time 
the Department specifies to provide any information and to execute any, acknowledge and deliver 
and record or file such further instruments or documents as may be required by the Dc:par1:llWnt to 
secure this Note or oonfinn any lien. 

14. 	 GOVERNING LAW. This Note shall be ,ovemed by the laws of the state ofFlorida. 

15. 	 FORUM AND VENUE. In the event of litigation pertaining to this Note, the exclusive forum, 
venue and place of jurisdiction shall be in the state ofFlorida, in the state court in the county of 
Leon. 

16. 	 DEFlNlTIONS. The T eons used in this Note. if not defmed herein, shall have their meanings as 
defined in the Loan Agreement or other documents executed contemporaneoU$ly herewith. 

11. 	 ENFORCEABILITY. Ifany pro~sion ofthis Note shall be held unenforceable or void then such 
provision to the extent not otherwise limited by law sball be severable from tho remaining provisions 
and shall in no way affect the enforceability ofthe remaining provision$ nor the validity ofthis 
Note. 

18. 	 NOTICE. All notices under this Note must be in writing. 

BORROWER:

• 

(·Corporate seal may be affIXed, but failure to affix shall not affect validi~ or reliance.) 

LENDER: 

FLORIDA DEPARTMENT OF ENVIRONMENTAL PROTECTION 
a state OfFLORID~ 

BY~~~~~_____ 

State of Florida's Documenta!j' Stamp Tax is not required on this Note. 

• 
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WATER MANAGEMENT SERVICES, INC. __ 
250 John Knox Rd. # 4 
Tallahassee, FL 32303 

(850) 668-0440 Fax (850) 577-0441 

TO: Debra Dobiac 

FROM: Gene Brown 

DATE: May 27,2011 

RE: Audit Request No. 27 

MEMO 

. \V.lor Mana;emChl Strvices,l_e. 
C.sh Row A".lysil 


For Ihe l'<rlo~ JAn"'I')' 1.2004 throuCh December 31, 2010 

Okl tOOlo.l.\\,Uj ACN 11·001-1·2 


Dc..rlplion: .:. ,i . '. :. -I 

• Attached are Brown Management Group statements for 2007, 2008, 2009 and 2010. We do not
( have statements fol' 2004-2006. 

::;. ""':jJf ~')·13.1:
At ~ecember 31, 2020, the balance J Account 123 was $1,175.075, and the net worth of Brown 
Management Group was $1,191,227, an excess of$16,152. The Brown Management Group net 
worth value was used as the value ofall outstanding stock in Brown Management Group. That 
value is shown by the 2010 balance sheet whieh shows the following assets and liabilities: 

Note!! Receivable (4) 

These are aU secured performing notes 

with regular monthly payments so they 

are included at face value. 


Water Management Services. Inc. Stock 

This represents a 100.4 ownership in WMSI. 

The value of WMSI is based on a 2005 

appraisal by Gerald Hartman of 

$14,400,000, which has been updated 

by WMSI management to $14,864,275 

as ofDecember 31,2010. 


$88 ..•.... 

...~$498,836 . 

$606,459 

• 
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Walt. Man"lltmtlll Strvlcu,IM. 
. Cuh Flow A".lysls 

ro. lht PMod Jan.at}' 1,1004 Ibroogb D«embcr 31,2010 -2­
Dkl IODI:O-'-'~VU; • _~CH U-l107.I·l 

D'dCrlpiloll: ;;~ • -/1.* ; ! 

Tower Lease Rights $250,000 ,.). ,: 1 . '? 


This is a leasehold interest in the 

elevated water tank on St. George Island 

under which BMG has the right to sub­

lease space to a cel! phone pro,vider, 

such as AT&T. The value of$2S0,OOO 

is based upon comparable sales during 

2010. 


sm Acreage $50,000 I .. i -I 


This represents a 50% interest in 

three acres on SI. George Island, 

which is estimated to have II tolal 

value of$loo,OOO. 


• 
sm Conqo~ $288,ooO! J h 1 
These are two residential condos 
located above the WMSI offices 
on St. George Island. They are almost 

( 	 the -same size, and are rented for the same 
amount. One was appraised by 
Jack B. Hanway on March 4, 20 I° 
for $144,000, so it is estimated that 
both are worth $288,000. 

Investment in Real Estate-Mustang Drive $120,000 10';: i ~ 
This is a 4 bedroom, 2 bath house on 1 acre 
located off Oak Ridge Road in Leon 
County. It has a good rental record and 
is estimated to be worth $ 120,000. 

John Knox Office Condo $220,000 . " :. '.:' 
This is the office condo in Tallahassee 
occupied by WMSr. It was appraised by 
Paul Cureton on August 20, 2009 for $220.000 
and is assumed to have Ihat value at year 
end 2010. 

Notes Payable 	 $842,156 '-. ".:, 

The note~ are listed at the full outsllUlding balances as of December 3t, 2010. 

• 	
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~WN MANAGEMENT GROUP, I~~"" 
BALANCE SHEET 


DEC 31,2007 


• 


ASSETS 
Cash in Bank 
Nole ReceJvable-NWFWD 
Water Management Services, Inc. Stock 
Commonwealth Commercial Lots 
Personal Property 
SGICondos 
Investment Property-Mustang Drive 
Investment Property·Marie Circle 
Investment Property-Jackson Counly 
jolin Knox Office Condo 
Leasehold Interest in Tower 

TOTAL ASSETS 

LIABILITIES 
Accounts Payable 
Note Payable-E.W. Lawrence 
Note Payable-Farmers & Merchants Bank 
Note Payable-Farmers & MerChants Bank 
Note Payable·Farmers & Merchants Bank 
Note Payable·SGI Condos 
Note Payable·Gulf State Bank 
Note Payable·a6&T 
Note Payable.John Knox Condo 

TOTAL LIABILITIES 

NET WORTH 

TOTAL LIABILITIES & NET WORTH 

540,143 
219.953 
600,000 
480.000 

67,000 
450.000 

55,811 
101,841 

32.242 
221,019 
360,000 

$28.701 
135,615 
40,667 

359,188 
100.650 
200.000 

91,878 
96.000 

169,975 

$2,628,008 
=::::========= 

$1,222.673 

1,405,335 

$2,628,008 
============= 

: :.> 
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BP-OWN MANAGEMENT GROUP, I~ 
BALANCE SHEET 

DEC. 31, 2008 

( 

" I 


ASSETS 
Cash in Bank $8.100 
Notes Receivable 302,160 
Water Management SeNlces. Inc. Stock 600,000 
Commonwealth Commercial lois 480,000 
SGI Acreage 50,000 
SGICondos 350,000 
Investment Real Estate 

(Mustang Drive, Jackson County, Old Magnolia Road & Blountstown Hwy) 499,055 
John Knox Office Condo 222,756 
leasehold Interest in Tower 650,000 

TOTAL ASSETS $3,162,071 
============ 

• LIABILITIES 
Note Payable-E.W. lawrence 118.654 
Noles Payable-Farmers & Merchants Bank 822,563 
Noles Payable-Capitat City Bank 161,000 
Nole Payable-SGI Condos 150,000 
Note Payable-Gulf Stale Bank 60,233 
Nole Payable-BB&T 95,151 

TOTAL LIABILITIES $1,407,601 

NET WORTH 1.754,470 

TOTAL LIABILITIES & NETWO~TH $3.162,071 
============-= 

• 
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B"'QWN MANAGEMENT GROUP. Il'lA 
BALANCE SHEET 

DECEMBER 31,2009 

( 

- -'Y;;I~;·M8~.&en".1 Scrvlees, Int, 
C.sh Fl... AnAI)'sl. 

l'orlb. rerl&4 J.~uar, 1,2004 tbrough D<tcnlbtr 31,2010 
. Dk! tOOUW·WU; ACN 1\.007.1.' 

De.trlplion, ./.!.. 'I" _.~. .------­

ASSETS 

cash In Bank 
 $250 
Noles Receivable (4) 527.22314. l. '.'.f 
Water Management Services, Inc. Stock 600,000 
Commonwealth Commercial Lots 480,000 
SGI Acreage 50,000 

. SGICondos 288,000 
Investment Real Eslale 

(Muslang Drive, Jackson County & Blountstown Hwy) 267,000 
John Knox OffICe Condo 220,000 
cell Phone Leases 650,000 

TOTAL ASSETS $3,082,473 
============ 

LIABILITIES• Notes Payable 1,475,236
( 

TOTAL LIABILITIES $1,475,236 

NET WORTH 1,607.237 

TOTAL LIABILITIES & NET WORTH $3,082,473 
============ 

• 
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BJ=lOWN MANAGEMENT GROUP, I"~ 
BALANCE SHEET 

DECEMBER 31,2009 

( 

Wal.r M.........I Servlce.,lhe. 

C••h FlO\y A.&Iysls 


Yor Ih. PcriodJA.uary 1,20()4 Ihmugh J)e«nlbcr 31,1Ul0 

DkIIOOl04.WII; ACN 11·007·1·2 


Ducripllon: .':'•. 

INVESTMENT REAl. ESTATE 

MuslangDr 120,000 
Jackson Cty 32,000 
Blountstown Rd 115,000 

I" ." " 267,000 
======== 

NOTES RECEIVABLE 

McCord 103,666 
Smalley 172,252 

• 

Johns 144,605 ' 

Taylor 106,700 

527,223 
====:=-:.::; 

• 
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BROWN MANAGEMENT GROUP, I~ 
BALANCE SHEET 

DECEMBER 31,2010 . 

. 'W_ler I'danagtmtnl Scr.l.e',IRt. \" 
CR." Flow Analy.1s 


j:"r .a,'erlod JanuRry 1,1004laroulh Dttcmb.r 31,1010 

Dkl I.OOI04.WU; ~CN 11-007·1-2 


Des.rlpllo.: 


ASSETS 
Cash in Bank l~' 2"1.1 $88 
Notes Receivable (4) ' 496,8361;;' ·ll.<;:jWater Managemenl Services, 100. Slock .... 606.459/;r 
Tower Lease Righls 250,000 

50,000SGIAcreage 
288,000SGICondos 
120,000 

John Knox Office Condo 
Investment Real Estate -Muslang Drive 

220,000 

TOTAL ASSETS $Z,033,383 
============ 

• 
LIABILITIES 


Noles Payable 


TOTAL lIABilITIES $842,156 

NET WORTH 1.191,227 

TOTAL lIABILITIES & NET WORTH $Z,033,383 
===:::======== 

...~ 

·.JURUE ... : 
.-...."' ......--...)I:......-~ 

• 


http:I.OOI04.WU
http:Analy.1s
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PJ:lOWN MANAGEMENT GROUP, I~I":'\ 
BALANCE SHEET 

DECEMBER 31,2010 

~ • ' '. I 
.~ 

NOTES PAYABLE 

CCB·LINE OF CREDIT $70,314.94 
E.W. LAWRENCE 81,250.62 
FMB-TALQUIN LOAN 14,999.41 
FMB·CONDO LOAN 158;185.17 
FMB·WORKING CAPITAL :;':(._? ' ~_ I 27.851.40 
FMB·OLD MAGNOLIA • 120,048.91 
BB&T·MUSTANG DRIVE 93,090.81 
CITIZEN'S STATE BANK 'S1j, ', •• !. \ 150,000.00 
CCB·COTTON PATCH 80,208.96 
REGIONS BANK·FLEXLINES -;;'{- I • "'l ,I 46.204.56 

!~.. :.: '1."1 $842.155.78 

• NOTES RECEIVABLE 

NFWD $141.678.20 
MCCORD 102.103,39 
JOHNS 143,363,47 
TAYLOR 105,690.93 

I:.~· X1.1 $498.835.98 
============::. 

, .~. ;:, 

• 


http:498.835.98
http:105,690.93
http:141.678.20
http:842.155.78
http:46.204.56
http:80,208.96
http:150,000.00
http:93,090.81
http:120,048.91
http:27.851.40
http:158;185.17
http:14,999.41
http:81,250.62
http:70,314.94
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.. Fariners &Mercli~tS&ink·· 
~ ..... www.fmbbank.com:.:.<"t..< 
Sfnce1906 

High-tech banking with a personal touch. 
point click Bank! 

Test drive FMB's website today! www.fmbbank.com 

111111111.11.111111111111••1..1••1.1••11111.1.1.1,,1.111111.11 
*************AUTO**5-DIGIT 32303 
285 1.6120 AV 0.460 2 1 131 Date 6/30/09 page 1 
BROWN MANAGEMENT GROUP INC 	 primary Account '.11"
250 JOHN KNOX ROAD SUITE #4 	 Enclosures 
TALLAHASSEE FL 32303-4235 

CHECKING ACCOUNT 

• 
FREE BUSINESS CHECKING 
Account Number ...........Statement Dates 6/01/09 thru 6/30/09
previous Balance 2,242.66 Days in this statement Period 30( 	 17 Deposits/cred:i·ts 231 1 18;1..07 Avg ledger Balanca . 4,465.8L 

31 checks/Debits 232,524.33 Avg collected Balance 2,845.21 
service cha~ges .00 
Interest Pa,d .00 
Ending Balance 899.40 

DEPOSITS AND OTHER CREDITS 
oate___oescription,______________::::-'Amount:_________ 

6/01 Deposi t 2,138.47 
6/05 Deposit 2,300.00 
6/05 Deposit 2.300.00 
6/08 Deposit 2,300.00
6/09 Deposit 1,500.00 
6/11 Deposit 850.00 
6/11 Deposit 2,300.00
6/12 Deposit Ticket 3,300.00 
6/16 Deposit 8 ,400 . 00 
6/18 Deposit Ticket 2,300.00 
6/19 Deposit 144,500.00
6/19 Deposit Ticket 3,019.00 
6/22 brown 910280778 proceeds mlp 50,000.00 
6/22 Deposit 855.00 

POST OFFICE BOX 340 I MONTICEllO. FLORIDA 32345-0340 I TelEPHONE: 888·498·2626 • 

http:50,000.00
http:3,019.00
http:144,500.00
http:2,300.00
http:3,300.00
http:2,300.00
http:1,500.00
http:2,300.00
http:2.300.00
http:2,300.00
http:2,138.47
http:2,845.21
http:232,524.33
http:4,465.8L
http:2,242.66
http:11111.1.1.1,,1.111111.11
http:www.fmbbank.com
www.fmbbank.com:.:.<"t


2 

Docket No. Il0200-WU 
SMG Repayment Documentation 

• 
Exhibit GB-12. Page 

Page 2 of4 

4J 034 80 

.... 
! 

BROWN MANAGEMENT GROUP INC Date 6/30/09 
250 JOHN KNOX ROAD SUITE #4 primary Account 
TALLAHASSEE FL 32303 Enclosures 

FREE BUSINESS CHECKING _a_.1113112. (continued) 

DEPOSITS AND OTHER CREDITS
Date,-,:--_-"Descri pti on_____________-::-'Amount_________ 
6/22 Deposit 2,121.80 
6/22 Deposit 2,121.80 
6/24 Deposit 875.00 

• 
OTHER DEBITS 

Date"'-_--'Descri ption'--____-::-:-~~==-------::-'AmOunt---------
6/05 BROWN MANAGEMENT GROUP, 920737 1,149.34­

472, INT, LC, RENEWAL FEE, JV 
6/11 AMERICAN EXPRESI'ARC ~MT' hoRC ~.49S ..97­

CHECK # 1718 
6/?2 FR 1201 '1"0 6916-PER MR BROWN 50,000.00­

CHECKS IN NUMBER ORDER 
Dat~checILNo,_______AmOunt_ Date__checILNo'--______AmOunt-­
6/01 1704 249.33 6/16 1723 3,568.44 
6/01 1705 852.00 6/16 1724 3,462.32 
6/09 1707* 1,500.00 6/22 1725 79.17 
6/16 1709* 1,585.00 6/22 1726 148.84 
6/08 1710 98.33 6/18 1727 600.00 
6/10 1711 845.84 6/19 1728 ....1,412.91 
6/08 1712 866.58 6/19 1729 889.46 
6/23 1713 2,106.31 6/19 1730 144,500.00 
6/09 1714 2 ,280.44 6/29 1732* 2 ,000.00 
6/05 1715 1,000.00 6/26 1733 1,806.86 
6/11 1718* -See above- 6/24 1734 2 ,000.00 
6/15 1719 2,000.00 6/29 1735 112.72 
6/15 1720 95.70 6/30 1736 731.98 
6/15 1721 150.28 6/30 1737 636.51 
6/12 1722 3, 300 .00 

'I< Denotes missing check numbers 

( 
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• ., .. 

BROWN MANAGEMEHTGROUP INCuo07 1730 

~.t'';1I'' t;;;;;,;- :::::: 
,:,..~~$I~Y'~
~J#J!j~ -==---=-_. _DoUars Sl sa 

'"e,v:::' BoO d~ 
,

I ssssssstSS 2 2 rRI• 

..., gg;·W2GQ9tQbSlSlbDEQ" 

. ". 
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