2004

2005

2006

2007

2008

2009

2010

WMSI ANNUAL REPORTS
FILED WITH PSC
Operating Revenue CIAC Revenue
Received from Ratepayers  Received from Ratepayers
Page F-3(a), Column (¢) Page W-8(a), Column (d)
$1,417,623 $99,351
$1,426,929 $77,109
$1,486,218 $38,633
$1,501,205 $26,264
$1,374,676 $29,967
$1,319,313 $26,939
$1,291,712 $149,109

$
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TOTAL

$1,516,974
$1,504,038
$1,524,851
$1,517,469
$1,404,643
$1,346,252
$1.440.821

10,255,048
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YEAR OF REPORT
UTILITY NAME: Water Management Services, Ine, December 31, 2004
COMPARATIVE OPERATING STATEMENT
ACCT, REF. PREVIOUS CURRENT
NO. ACCQUNT NAME PAGE YEAR YEAR*
(a) () (©) (d) (¢)
UTILITY OPERATING INCOME
400 Operating Revenues F-3(b) s 1,057,043 B 1,419,587
469,530 | Less Guaranteed Revenue and AFPI F-3(b) - (3,438) (1.964)
Net Operating Revenue§ s 1,053,605 B 1417623
401 Operating Expenses F3m) |$- 742,696 B 791,065
403 Depreciation Expense: B3y | s 158563 B 304,608
Less: _Amortization of CIAC F22_ 80,717 82363
Net Depreciation Expense $ 717,846 B 222,243
406 Amortization of Utility Plant Acquisition Adjustment E-3(b)
407 Amortization Expense (Other than CIAC) ) F-3(b} 507 18,261
408 ‘Taxes Other Then Income ) W/8:3 87,153 | 112,397
409 Current Income Taxes Wis-3 )
410.10 Deferred Federal Income Texes . W/3-3.
410.11 Deferred State Income Taxes Wis-3
41110 Provision for Deferred Income Taxes - Credit Wis-3
412.10 Investment Tax Credits Deferred 1o Future Periods wrs-3
412.11 Investment Tax Credits Restored to Opesating income W/S-3
Utility Operating Expenses $ 908202 §__ . 1143966
Net Utility Operating Income $ 145403 B 273,656
469,530 Add Back: Guaranteed Revenue and AFPI F-3(b) 3,438 1,964
413 Income From Utility Plant Leased to Others'
414 Gains (losses) From Disposition of Utility Property (6,330}
420 Alowance for Punds Used During Construction :
Total Utility Opersting Income {Enter here and on Page F-3(c)] $_ 1483841 B 269290

F-3(a)

* For each account,
Column ¢ should
agree with Cloumns
fgandh
on P-3(b)



UTILITY NAME: Water Management Services, Ine.
SYSTEM NAME / COUNTY : Franklin
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YEAR OF REPORT
December 31, 2004

. WATER CIAC SCHEDULE "A"
ADDITIONS TO CONTRIBUTIONS IN AID OF CONSTRUCTION RECEIVED FROM CAPACITY,

MAIN EXTENSION AND CUSTOMER CONNECTION CHARGES RECEIVED DURING THE YEAR
NUMBER OF CHARGE PER
DESCRIPTION OF CHARGE CONNECTIONS CONNECTION AMOUNT
{a) by & @
Plant Capacity 52 B . 845 B 43,940
Plant Capacity 2 3,863 7,726
Meter Installation S} 250 12,750
Meter Instaliation 1 410 - " 410
MeterInstallation 1 600 - 600
Meter Installation 1 425 425 °
Main Extension 48 528 25,200
Main Extension 4 875 3,500
Main Extension 2 2,400 4,800
Total Credits 3 N 99,351

ACCUMULATED AMORTIZATION OF WATER
CONTRIBUTIONS IN AID OF CONSTRUCTION

DESCRIPTION WATER
() (b

Balancs first of year 3 83!.493
Debits during the year:

Accruals charged to Account 272 b 82,365

Other debits {specify) :
Total debits 3 82,365
Credits during the year (specify) :

B

Total credits 5
Balance end of year 5 943,858

W-8(2)
GROUP
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. YEAR OF REPORT
UTILITY NAME: Weter Management Services, Inc, December 31, 2005
COMPARATIVE ()PERATING STATEMENT
ACCT. : REF, PREVIOUS CURRENT
NO. ACCOUNT NAME PAGE YEAR YEAR *
() 3] : {) @ (&)
UTILITY OPERATING TNCOME ) _ .
400 Operating Revenues 1 B3y | s 1,419,587 1,427,665
469, 530 Less; (uaranteed Revenue and AFF] F-3(b) (1,964) (737
Net Operating Reveriues § - 1,417,623 F 1,426,929
401 Operating Bxpenses | F3(b) 3 791,065 B 775,113
403 Depreciation Expense: ) 1 F3m $ 304,608 L 306,814
Less:  Amortization of CIAC F-22 82,365 i 84,014
Net Depreciation Expense L s w43 B 222,300
406 - Amortization of Utility Plant Acquisition Adjustment. v | . E30)
407 Amortization Expense (Other than CIAC) 4 F3(b) 18,261 15,123
408 Taxes Other Than Income - -~ W/s3 112,397 112,431
409 Current Income Taxes oo 1 wis3
410.10 Deferred Federal Income Taxes .. . _ ... v meen ... W83
41011 Deferred State Incoms Taxes : Y | Wis3
411.10 Provision for Deferred Income ‘Taxes - Credit W/s3
412.10 Investment Tax Credits Defecred to Future Periods . . . N EN
412.11 Investment Tax Credits Restored to Operating Income W/8-3
Utility Operating Expenses o S M 1,143966 1B 1,125,467
Net Utility Operating Income $ 273,657 B 301,462
469, 530 | Add Back: Guarenteed Revenue and AFP] - 1 F3m) 1,964 737
413 Income From Utility Plant Leased to Others .. .- .
414 Gains (losses) From Disposition of Utility Property: -~ .~ [ . . 6,330) 23,160
420 Allowance for Fuuds Used During Construction® - i I
Total Utility Operating Income [Entec hero and on Page F3(e)] S s 26929 5 325358

* For each ascount,
Column e should

- : agres with Columns

f,gandh

on F3(b)

3@
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. YEAR OF REPORT
UTILITY NAME: Wat, t Servic . December 31, 2005

SYSTEMNAME / COUNTY : Frankdin

WATER CIAC SCHEDULE "A"
ADDITIONS TO CONTRIBUTIONS IN AID OF CONSTRUCTION RECEIVED FROM CAPACITY,
MAIN EXTENSION AND CUSTOMER CONNECTION CHARGES RECEIVED DURING THE YEAR

NUMBER OF CHARGE PER
DESCRIPTION OF CHARGE CONNECTIONS CONNECTION AMOUNT
- (a) (1)) © @
Plant Capacity 35 B 845 B 29,575
Plant Capacity 1 , 930 930
Plant Capacity 4 T 362 1,449
Plaat Capacity 6 604 3,621
Meter Installation 33 250 8,250
Meter Installation 10 - 650 6,500
Meter Installation 1 750 750
Meter Installation 1 1,450 1,450
Main E i 33 525 17,325
Main Extension | 225 4 900
Main Extension 2,025 1 2,025
Main Extension 578 1 . 578
Main Extension 1,107 1 1,107
Main Extension 375 6 2,250
Main E i 400 1 400
Total Credits ' J 77,109

ACCUMULATED AMORTIZATION OF WATER
CONTRIBUTIONS IN AID OF CONSTRUCTION

DESCRIPTION WATER
() ®)

Bal first of year B 943,858
Debits during the year:

Accruals charged to Account 272 5 84,014

Other debits (specify):
Total debits i 84,014
Credits during the year (specify) :

3
Total credits . B
Balance end of year B 1,027,872
W-8(a)

GROUP
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YEAR OF REPORT

UTHITY NAMR: Water Management Services. nc. December 31, 2006
COMPARATIVE OPERATING STATEMENT
ACCT, REX, FREVIOUS CURRENT
NO. ACCOUNT NAME PAGE YEAR YEAR *
(2) ()] ©) () ()
UTILITY OPERATING BNCOME
400 Operating Revenues F-3() $ 1,427,665 B 1,487,200
469, 530 Less: Guaranieed Revenue and AFPL F-3(b) 737D (982)
HNet Opemting Revenues s 1426929 8 1,486,218
401 Crperating Expenses E30b) $ 775,113 B 910,801
403 Depreciation Expense: . F3() s 306,814 L% 313,060
Less:  Amortization of CIAC F-22 84,014 84,159
Net Depreciation Expenss $ 222800 8 233501
406 | Amortization of Utlity Plant Acquisiton Adjustment F3(0).
407 Amortization Expense (Other than CIAC) F3(b) 15,123 . 14,616
408 Taxes Other Than Income W/s-3 112,431 115,195
409 . Current Income Taxes - W/S-3
410.10 Deferred Federal Income Taxes WIS-3
410.11 Deferred State Income Taxes Wis-3
41110 Provision for Deferred Income Taxes - Credit W/S-3
41210 Investment Tax Credits Deferred to Future Periods W/83
4]12.11 Investment Tax Credits Restored to Operating Income WiS-3
Utility Operating Expenses $ 1,125.467 E 1,274,513
Net Utility Operating Income M 301462 B 211,704
469, 530 Add Back: Gusrenteed Revenve and AFPI F-3(b) 737 982
413 Income From Utility Flant Leased fo Others
414 Gains (fosses) From Disposition of Utility Property 23,160 227,098
420 Allowance for Funds Used Duging Construction
Total Utility Operating Income [Eater here and on Page F<3(c)] 8 325358 B 439,734

F-3(a)

* For each account,
Column ¢ should
agree with Columas
f,gand b
on F-3(b)



) ) 3 YEAR OF REPORT
UTILITY NAME: Water Management Services, Inc. December 31, 2006
SYSTEM NAME/ COUNTY : Franklin
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‘WATER CIAC SCHEDULE "A"
ADDITIONS TO CONTRIBUTIONS IN AID OF CONSTRUCTION RECEIVED FROM CAPACITY,

MAIN EXTENSION AND CUSTOMER CONNECTION CHARGES RECEIVED DURING THE YEAR

NUMBER OF CHARGE PER
DESCRIPTION OF CHARGE CONNECTIONS CONNECTION AMOUNT
() ) ) @
Plast Capacity 21 B 845 B 17,745
Meter Installati 21 250 5,250
Meter Installation (actual) .. 1 2,783 2,783
Main Extension 21 525 11,025
Main Extension (road bore actual) 1 400 400
Main Extension {road bore actual) 1 530 530
Main Extension (road bore actal) . 2 450 900
Total Credits B 38613

ACCUMULATED AMORTIZATION OF WATER
CONTRIBUTIONS IN AID OF CONSTRUCTION

DESCRIPTION WATER
. (@ L]

Balance first of year K 1,027,872
Debits during the year:

Accruals charged to Acgount 272 B 84,159

Other debits (specify) :
Total debits B 84,159
Credits during the year (specify) :

B

Total credits 3
Balance ead of year k1,112,631

W-g(e)

GROUP




'
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YEAR OF REPORT
UTILITY NAME: Water Mapagement Services. Tnc, December 31, 2007
COMPARATIVE OPERATING STATEMENT
ACCT. REF. PREVIOUS CURRENT
NoO. ACCOUNT NAME PAGE YEAR YEAR
6] i - ©) @ {e)
UTILITY OPERATING INCOME
400 Operating Revenues B3 - 1487200 | 1,501,205
469, 530 Less: Guaranteed Revenue and AFPL F3(0) (982) 0
Net Operating Revenues 1,486,218 1,501,205
401 Operating Expenscs F-3(b) 910801 B 959,148
403 Depreciation Expense: B3 318060 B 292,199
[— Less: _Amordizetion of CIAC F-22 84,159 84,335
Met Depreciation Expense 233,901 L‘, 207,664
406 Amortization of Utility Plant Acquisition Adjustment F-3(b)
407 Amortization Expense (Other than CIAC) E-3(b) 14616 | 14,616
408 Taxes Other Than Incorne Wis-3 115,195 115,309
409 Current Income Taxes W/s3
410.10 Deferred Foderal Income Taxes WiS-3
410.11 Deferred State Income Taxes Wis-3
411.10 Provision for Deferred Income Taxes - Credit Wis3
41210 Investment Tax Credits Deferred to Future Periods Wis-3
412.11 Investment Tax Credits Restored to Operating Income W/8-3
Utility Opeeating Expenses 1274,513 B 1,300,737
Net Utility Operating Income 21,704 B 200,468
469,530 | Add Back: Guaranteed Revenue and AFPT F-3(0) 982 0
413 Income From Utility Plant Leased to Others
414 Gains (Jogses) From Disposition of Utility Property 227,098 210,420
420 ] Allowanos for Funds Used During Construotion
Total Utility Operating Income [Enter here and on Page F-3()] 433784 - B 316888
* For each account,
Colurmn e should
agree with Columns
f,gandh
on F-3(b)

F-3(a)
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Exhibit GB-1, Page 9 of 15

YEAR OF REPORT

L Degember 31, 2007

NUMBER OF CHARGE PER
DESCRIPTION OF CHARGE CONRECTIONS CONNECTION AMOUNT
[0)] ()] (e} (d)
Plant Capacity 15 B 84s k 12,675
Motor Tnstallation - 14 250 3.500
Meter Installation (road bore actual) 1] 150 150
Meter Installation (road bore sctual) 1 450 450
Meter Instaliation (actual) 1] 20 332
- Meter Installation (soad bore actual) 1 632 682
Main Extension 15 525 7875
Meain Extension (road bore actual) 1 600 600
Total Credits 35 26,264

ACCUMULATED AMORTIZATION OF WATER
CONTRIBUTIONS IN AID OF CONSTRUCTION

DESCRIPTION WATER
&) )

Balance first of year ] 1,112,031
Diebits during the year:

Accruals charged fo Account 272 B 84,535

Other debits (specify) :
Total debits 3 84,535
Credits during the year (specify) :

i

Total credits 3 I
Bslance end of year b 1,196,566

W-8(a)

GROUP ]
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YEAR OF REPORT
UTILITY NAME:  Water Management Services, Tne, . December 31, 2008
COMPARATIVE OPERATING STATEMENT
ACCT. REF. PREVIOUS CURRENT
NO. ACCOUNT NAME PAGE YEAR YEAR *
(a} (b) ) @ (e}
UTLLITY OPERATING INCOME
400 Operating Revenues F-3(b) $ 1,501,205 B 1,374,799
469, 530 | Less: Guaranteed Revenue and AFPL F-3(h) [¢] (123)
Net Operating Revenues ’ $ 1,501,205 B 1,374,676
401 Operating Expenses F3(b) |8 959,148 P 940,311
403 Depreciation Expense: F3() | $ 292,199 B 281,739
Less: Amortization of CIAC F-22 84,535 84,963
Net Depreciation Expense s 207,664 B 196,776
406 Amortization of Utility Plant Acquisition Adjustment B-3(b)
407 Amortization Expense {Other than CIAC) F-3(b) - 14,616 - 14,616
408 Taxes Other Than Income Wis-3 119,309 108,243
409 Current Income Taxes W3
410.16 Deferred Federal Income Taxes Wis-3
41011 Deferred State Income Taxes Wis-3
411.10 Provision for Deferred Income Taxes - Credit W/s8-3
412,10 Investment Tax Credits Deferred to Future Periods Wis-3
412.11 | Investment Tax Credits Restored to Operating Income Wis-3
Utility Operating Expenses $ 1,300,737 k 1,259,946
Net Utility Operating Income $ 200,468 B 114,730
469, 530 | Add Back: Guaranteed Revenue and AFPL F-3(b) 0 123
413 Income From Utility Plant Leased to Others
414 Gains (losses) From Disposition of Utility Property 210,420 (7,286)
420 Allowance for Funds Used During Construction
Total Utility Operating Income [Enter here and on Page F-3(c)} $ 410,888 F 101,567
* For each account,
Column e should
agree with Columns
fgandh
on F-3(b)

F-3€a)



ULEEITY SAME:

C v

P

NARR/COUNTY s

Fraakiin

Docket No. 110200-WU
Summary of Revenues from Ratepayers
Exhibit GB-1, Page 11 of 15

Fatdl dobiis

gt
GROUP



UTILITY NAME:  Water Management Services. Inc,
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YEAR OF REPORYT
|_December 31, 2009

COMPARATIVE OPERATING STATEMENT

F3(a)

ACCT. REF. PREVIOUS CURRENT
NO. ACCOUNT NAME PAGE YEAR YEAR *
{a) ()] © (@ [0}
UTILITY OPERATING INCOME .
400 Qperating Revenues F-3(b) $ 1,314,799 B 1,319,558
469, 530 | Less: Guaranteed Revenus and AFPI F-3(b) (123) (246)
Net Operating Revenues $ 1,374,676 rs 1,319,313
401 Operating Expenses F3() |$ 940311 & 1,057,196
403 Depreciation Expense: F30) |'$ 281,739 B - 267,723
Less:  Amortization of CIAC F22 84,963 92,178
Net Depreciation Expense $ 196,776 IP 175,545
406 Aumortization of Utility Plant Acquisition Adjustment F-3(b)
407 Amortization Expense (Other than CIAC) F-3(b) 14,616 14,616
408 Taxes Other Than Income Wis-3 108,243 100,197
409 Current Income Taxes Wis-3
410.10 Deferred Federal Income Taxes WIs-3
41011 Deferred State Income Taxes W/S-3
411.10 | Provision for Deferred Income Taxes - Credit W/S-3
412.10 Investment Tax Credits Deferred to Future Periods W/S-3
412.11 | Investment Tax Credits Restored to Operating Income wis-3
Utility Operating Expenses $ 1,259,946 f 1,347,555
Net Utillity Operating Income $ 14,730 B (28,242)
469, 530 | Add Back: Guaranteed Revenue and AFPI - F-3(b) 123 246
413 Income From Utility Plant Leased to Others
414 Gaios (fosses) From Disposition of Utility Property (7,286) 4,500
420 Allowance for Funds Used During Construction
Total Utility Operating Iecome [Enter here and on Page F-3(c)) $ 107,567 iﬂ {23.496)
* For each account,
Column ¢ should
agree with Columns
f,gandh =
" on F-3(b)
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YEAR OF REPORT |
UTILITY NAME: Water Management Services. Inc, December 31, 2009

SYSTEM NAME / COUNTY : . Franklin

WATER CIAC SCHEDULE "A"
ADDITIONS TO CONTRIBUTIONS IN AID OF CONSTRUCTION RECEIVED FROM CARACITY,

MAIN EXTENSION AND CUSTOMER CONNECTION CHARGES RECEIVED DURING THE YEAR
NUMBER OF CHARGE FER
DESCRIPTION-OF CHARGE CONNECTIONS CONNECTION AMOUNT

{a} (b} © {d)

Plant Capacity 6 845 B 3,070

Plant Capacity 13 various 9.714

Meter Installaion [ 250 1,500

Meter Installation 3 Various 1,533

Main Extension 6 525 3,150

Main Exteasion 18 varkus 5,973
Total Credits 3 26939

ACCUMULATED AMORTIZATION OF WATER
CONTRIBUTIONS IN AID OF CONSTRUCTION

DESCRIPTION - WATER
(s} (b)
Balance first of year 1,281,529 )
. Debits during the year: .
A Is charped to Account 272 5 92,178
Other debits (apecify) :
Total debits r 92,178
Credits during the year (specify) : L .
Total credits J
Balance end of year 3 1,373,707
W-8(a)

GROUP
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COMPARATIVE OPERATING STATEMENT

| December 31, 2010

YEAR OF REPORT

F-3(a)

ACCT. REF. PREVIOUS CURRENT
NO. ACCOUNT NAME PAGE YEAR YEAR *
(=) (b} {©) {d) (e}
UTILITY OPERATING INCOME
400 Operating Revenues F-3(b) 1,319,558 k 1,291,958
469, 530 | Less: Guaranteed Revenue and AFPT F-3(b) (246) (246) -
Net Operating Revenucs 1,319,313 1,291,712
401 Operating Expenses F-3(b) 1,057,196 B 1,115,100
403 Depreciation Expense: F-3(b} 267,723 B 294,090
Less: Amortization of CIAC F22 92,178 94,695
Net Depreciation Expense 175,545 B 199,395
406 Amortization of Utility Plant Acquisition Adjugtment F-3(b)
407 Armortization Expense (Qther than CIAC) F-3() 14,616 14,616
408 Texes Other Than Income W/S-3 100,197 107,672
© 409 Current Income Taxes - Wis-3
410.10 | Defered Federal Income Taxes W/S-3
410.11 Deferred State Income Taxes Wis-3
41110 Provision for Deferred In¢ome Taxes - Credit W/s-3
41210 Investment Tax Credits Deferred to Future Periods W/S-3
4i2.11 Investment Tax Credits Restored to Operating Income W/S-3
Utifity Operating Expenses 1347555 B 1,436,783
Net Utility Operating Income (28,242) B (145,071)
469, 530 | Add Back Guaranteed Revenus and AFPL F-3(b) 246 246
413 Income From Utility Plant Leased to Others
414 Gains {losses) From Disposition of Utility Property 4,500 1,500
420 Allowance for Funds Used During Construction
Total Utility Operating Income [Enter here and on Page F-3{c)} (23.496) B {143,325)
* For each account,
Column e should
agree with Columns
fgandh
on F-3(b)
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YEAR OF REPORT
UTILITY RAME: Water Manggement Services, Inc, December 31, 2010
SYSTEM NAME / COUNTY : Frenkiin

WATER CIAC SCHEDULE "A"
ADDITIONS TO CONTRIBUTIONS IN AID OF CONSTRUCTION RECEIVED FROM CAPACITY,

MAIN EXTENSION AND CUSTOMER. CONNECTION CHARGES RECEIVED DURING THE YEAR
NUMBER OF CHARGE PER
DESCRIPTION OF CHARGE CONNECTIONS CONNECTION AMOUNT
(@) (b} (0] {d}
Plant Capacity 3P s B 2,515
Plant Ceproity various 37,806
Meter Fnstallation 10 250 2,500
Meter Instatiation i 307
Main Extension 3 525 1,575
Main Extension various 25,336
Fire Hydrants 77,300
Sprinkler Systems 1750
Total Credits i 149,108

ACCUMULATED AMORTIZATION OF WATER
CONTRIBUTIONS IN AID OF CONSTRUCTION

DESCRIPTION WATER
() &)

Balance first of year B 1,373,707
Debits duricg the year:

A I 10 Account 272 J 94,693

Other debits (specify) ©
Total debits 3 94,695
Credits duning the year (specify) :

i

Total credits i3
Balance end of year 3 1468402

W-8(g)

GROUP
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WATER MANAGEMENT SERVICES, INC,
250 John Knox Rd. #4
Tallahassee, F1. 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: Gene D, Bm%
DATE: August 1, 2012
RE: Response to Erik Sayler’s Letter of July 31, 2012 and to Issue 15 of PSC Staff.

Recommendation dated July 20, 2012

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

Issue 15: Have the Utility’s cash advances to WMSD’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? If so, what action, if any, should the
Comniission 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 investments have been properly and accurately shown in
Account 123, year after year, in the annual reports filed with this Commission. The Uniform
System of Accounts for Class A Utilities published by the National Association of Regulatory
Utility Commissioners (NARUC), which WMSI is required to follow by order of this
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 would have been in direct violation of NARUC 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 Compames ” 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 not
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
staff to “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 of NARUC, which WMSI is mandated to follow by order of this
Commission. Investments extending over 38 years can hardly be considered “rash.” All of the
activity in question occurred prior to December 31, 2010, the end of the 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 of that year.

Not only was the form of these Account 123 transactions correct, the substance was wise
and prudent as well. These investments and transfers of funds 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

3
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‘WMSI another source of needed 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 & check of $229,000 to WMSI cash at closing. That $229,000 of cash 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 utilify 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 of WMSI’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 WMSD’s ratepayers as compared
to funds supplied by third parties, including myself.

Because of that, and because of the OPC assertion that I took $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 sammary chart of that
internal andit is attached as Composite Exhibit “A.” That audit shows that the deficit during that
11 year period was $16,237,529, including all investments under Account 123. If no 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 o 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 of ratepayer funds. These charts also show how WMBSI’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 not 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
WMST’s audit response in this case which shows the total (under) earnings from 2000-2010 was
$633,506 as shown by WMSI’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.” Inany event, all of these numbers are below the net value of BMQG,
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
paymenits 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 DEP/WMSI loan documents except
the one that was due May 15, 2012, almost 1 ¥4 years after this Commission’s order of January 3,
2011 which resuited 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 of the 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
WMST’s revenue, the only support offered by staff for their assertion that WMSI’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 staff recommendtion approved $33.06 per
month as the base facility charge for a standard residential meter, which is the “bread and butter”
of WMSI’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 WMSI’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 permanent, 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 of shallow 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.)

1t 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:

(1) In 2006, WMSI personnel began seeing wells going in all over St. George Island,
inchuding 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 approximately 300 shaliow 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 of the County 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 all over the island, with no consumptive use permit for both non-
potable and potable uses,

This NWFWMD rule change went into effect on January 4, 2019, 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 PAA order No. PSC-05-1156-PAP-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-1” is a chart showing how WMSYI’s operating income started to
drop around the *05-'06 time frame when WMSI’s 1ate 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 WMSTI’s revenue, WMSI analyzed the
annual water use of 20 of its current customers. If each 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. If even 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 WMSTI’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 allow 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( ¢)), WMSD’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,” WMSD’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 of the 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 of managerial prudence to
allow adequate funds for the necessary principal reductions on the DEP loan.

Debt service payments on an amortized loan are made up of two 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 retum is
based upon the company’s weighted cost of debt. For a company with no debt, that retum 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 Onc shows the cost to WMSI ratepayers based on
the 10 year extension which I negotiated, Example Two shows what would have happened if T
had left the amortization at 20 years, as suggested by the staff recommendation.

Example One: Extend the DEP amortization from 20 to 30 years:

Cost to WMSI ratepayers for last 10 vears:

3% + 6.5% = 9.5% + 2 = 4.75% weighted cost of debt, assuming
WMSD’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 off the 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.
IfT had followed the staff recommendation, the WMSI ratepayers would pay $2,443,455 during
those last 10 years. But if I was really “prudent” as defined by the staff recommendation and
paid off all of WMSI'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 of debt 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 pay off high 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 of the loan with the depreciable life of the supply main built with the DEP loan
proceeds. AsI 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 if you 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 S 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 prineiples.

On page 37, the staff states that the reduction of my salary “is consistent with prior
Commission decisions wherein the president’s salary was reduced for managerial imprudence,”
citing two cases. However, neither of those cases apply to the facts of this 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 24/7 with no outage which
afforded consistent fire protection, and which allowed several businesses to stay in operation all
for the benefit of our 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 of a fire or other major problem. The
other Cornmission order was based upon repeated, willful acts and repeated failures to act in
violation of §367.161, Florida Statutes, whick authorizes a penalty for a utility that “knowingly
refuses to comply with, or wilifully violates, any provision of this chapter or any lawful rule or
order of the commission.” In this case, there has been no violation, willful or otherwise; or any
part of Chapter 367 or of any rule or order of this Commission. Indeed, with regard to this
Account 123 issue, we have followed the mandates of NARUC to the letter. I would ask these
rhetorical questions: If WMSI was pot 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, if cash 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 ghall be moved to Account 123 and treated as an equity investment after
12 months?

I have just finished reading Mr. Sayler’s letter of July 31, 2012, although I have still not
received my email copy from Mr. Sayler as shown by his letfer. 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 WMSP’s customers that I had
taken (stolen) $1.2 million of “your money.” He then argued that WMSI would not ever need a
rate increase if 1 had not essentially stolen their money. Among lawyers, this is known as the
“Big Lie” strategy. If you don’t have the law or the facts on your side, you attack your opponent.
If an unscrupulous lawyer tells an outrageous lie, and tells it often and loud, the public will come
to believe it over time, especially if it is in their economic interest to believe it. This lic 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 seta narrative
and captured the primary attention of everyone 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
inctease, 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
WMSI to 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 miltion 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 publically 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 of Carrabelle, 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 financing and survive as a “going concem” 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 o get a copy of the loan application
filed by WMSI with Fidelity Barik, 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 of USDA 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
WMSP'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. {told
the banker I was expecting a preliminary recomraendation 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 moring, July 23, as I was getting ready to send the recommended 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 |
had to say about keeping the deal together. When I asked him, “what happened,” he said that
Erik Sayler had called him agein 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. When1
asked the banker what Erik Sayler had said to him, the banker replied that Mr. Sayler was “not
positive,” emphasizing the “not.”
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From this, it is clear that OPC 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 first place. It is also clear that
OPC was able to kill this loan by using the loan information they received only because of their
status as attorneys in this case.

OPC 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 has 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.” J. 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 OPC a couple of months ago and which is still being
pressed in OPC’s letter filed yesterday. That is also why you will hear a lot of rheforic 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. If my lawyer
pointed to a man I did not know and told me that man stole $1.2 miltion of “your money,” |
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 staternents about
me taking $1.2 million of somebody else’s money will be held accountable.

In order to protect the financial integrity of WMSI 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 Turkey Creek, Inc, V. Londono, 567 So. 2d 943 (Fla. 1** 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 Mzr. Sayler from trying to interfere with my business relationship with any
other lenders or prospective buyers of the system. [ will also ask my attorney, Martin Friedman,
to request a special order from this Commission to prevent OPC from gaining access to loan
applications or other sensitive documents as I move forward in trying to finance the necessary
improvements to the St. George Island water system.

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

1
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continue to maintain and protect. I will be at the agenda conference tomorrow and I encourage
each of you to ask me any questions you may have concerning this memo or anything else
involving this matter,

cc:  via Hand Delivery
Division of Economic Regulation (Brown, Cmchettx Fletcher, Maurey)
Office of General Counsel (Jaeger, Barrera)
Office of Public Counsel (Kelly, Sayler)
Office of Commission Clerk
Martin S, Friedman, Esq.
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Water Management Services, Inc.
Cash Fiow Analysis 2000 - 2010
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WATER MANAGEMENT SERVICES, INC.

FINANCIAL SOURCES AND USES
SUMMARY OF YEARS 2000 - 2010

2000

COSTS OF OPERATIONS OF WHMSI 33.130.455._02

FUNDS FROM RATEPAYERS $925,647.00

DEFICIT FURNISHED BY GDB/AFFILIATES/3RD PARTIES $2,204,808.04 |
2001

COSTS OF OPERATIONS OF WMS! $1,685,202.06

FUNDS FROM RATEPAYERS $1,034,524.00

DEFICIT FURNISHED BY GDB/AFFILIATES/3RD PARTIES $660,676.08
2002

COSTS OF OPERATIONS OF WMSI $3,863,314.74

FUNDS FROM RATEPAYERS $1,032,329.00

DEFICIT FURNISHED BY GDB/AFFILIATES/3RD PARTIES $2,830,086.74
2003

COSTS OF OPERATIONS OF WMSI $4,616,103.06

FUNDS FROM RATEPAYERS $1,198,338.00

DEFICIT FURNISHED BY GDB/AFFILIATES/3RD PARTIES $3,417,765.08
2004

COSTS OF OPERATIONS OF WMS! $2,950,998.38

[FUNDS FROM RATEPAYERS $1,518,938.00}

DEFICIT FURNISHED BY GDB/AFFILIATES/3RD PARTIES $1,432,080.38
2005

COSTS OF OPERATIONS OF WMSI $1,831,156.68

FUNDS FROM RATEPAYERS $1,504,774.00

DEFICIT FURNISHED BY GDB/AFFILIATES/3RD PARTIES $328,382.68

Page 1 of 2


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

Aug.

WATER MANAGEMENT SERVICES, INC.

Docket No. 110200-WU
1, 2012, Letter to Commissioners
Exhibit GB-2, Page Page 16 of 35

FINANCIAL SOURCES AND USES
SUMMARY OF YEARS 2000 - 2010

2006
ICOSTS OF OPERATIONS OF WMS! $4,937,082.76
FUNDS FROM RATEPAYERS $1,525,633.00
DEFICIT FURNISHED BY GDB/AFFILIATES/3RD PARTIES $3,411,240.76
TERUREREISS
2007
COSTS OF OPERATIONS OF WMSI $2,082,031.91
FUNDS FROM RATEPAYERS $1,527,469.00
DEFICIT FURNISHED BY GDB/AFFILIATES/3RD PARTIES $554,562.91
2008
COSTS OF OPERATIONS OF WMSI $2,036,491.79
|FUNDS FROM RATEPAYERS $1,404,766.0
DEFICIT FURNISHED BY GDB/AFFILIATES/3RD PARTIES $631,725.79
2009
COSTS OF OPERATIONS OF WMSH $1,418,542.00
FUNDS FROM RATEPAYERS $1,346,497.00
DEFICIT FURNISHED BY GDB/AFFILIATES/3RD PARTIES $72,045.00
mEmEssnnnnes
2010
COSTS OF OPERATIONS GF WMSI $2,146,331.94
FUNDS FROM RATEPAYERS $1,441,066.16
DEFICIT FURNISHED BY GDB/AFFILIATES/3RD PARTIES $706,265.78
TOTAL, 2000 - 2010
COSTS OF OPERATIONS OF WMSI $30,667,710.36
FUNDS FROM RATEPAYERS $14,460,181.18
|DEFICIT FURNISHED BY GDBIAFFILIATES/3RD PARTIES $16,237,620.20
I MMM T TS

Page 2 of 2
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, WMSI
FINANCIAL SOURCES AND USES
2000
[ RATEPAYERS
SOURCES & USES OF RESOURCES
\Annual Rpt o o
|Reference Deblt Credit
W-9 Billing Revenue from Ratepayers $796,007.00 ]
'W-8(a) CIAC from Ratepayers B $129,640.00
W-10{a) Utility Expenses $610,076.00
wW-3 Utility Taxes & Fees ] $71,617.00
W-4(a) Utility Plant Additions {Including C.W.LP Increase) * . $243,954.00
| TOTAL FUNDS FROM RATEPAYERS $025,647.00
TOTAL FAID FROM RATEPAYER FUNDS $925,647.00
GENE BROWN, AFFILIATES & 3RD PARTIES
SOURCES & USES OF RESOURCES
Remainder of Utility Piant Additions (including C.W.LP Increass) * $352,980.00
» Citizen's Bank of Perry Payments $43,232.55
Transamerica Payments $1,390,408.53
Gulf State Bank Payments $347,694.80
Farmers & Merchants Bank Paymenis $13,510.98
Capital City Bank Payments $18,719.29
N.L.I. Payments $53.493.79
Utility Expenses not included on W-10(a) above $162,203.41
Cash from third parties $27,295.77
Cash from Loans Secured by GDB/Affiliates $2,222,097.68
F-1{a), F-2(a) | Net funds tc GDB/Affillates as per Account 144, 145 & 233 (44,585.41)
B Adjustment to convert from accrual fo cash basis (178,436.32}}
TOTAL FUNDS FROM GDB, AFFILIATES & 3RD PARTIES $2.204,808.04
TOTAL PAID FROM GDB, AFFILIATES AND 3RD PARTY FUNDS $2,204,808.04
SUMMARY
COSTS OF OPERATIONS {NOT INCLUDING ACCT. 145) $3,130,455.04
JFUNDS FROM RATEPAYERS sozs.647.00]
B DEFICIT FURNISHED BY GDBJ/AFFILIATES/3RD PARTIES $2,204,808.04
*|Plant additions in 2000 were $596,934. This Includes $189,783 CW.LP. ]
increase during 2000. L
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WMSI
FINANCIAL SOURCES AND USES
2001
RATEPAYERS
SQURCES & USES OF RESOURCES
Annual Rpt
Refarence Debit Credit |
(W-g Billing Revenue from Ralepayers $910,624.00 ]
W-8{a) CIAC from Ratepayers $124,000.00
W-10(a) Utility Expenses $699,6564.00
w-3 Utility Taxes & Fees , $79,511.00
W-4(a) Utility Plant Additions _{Including C.W.I.P Increase) * $255,459.00
TOTAL FUNDS FROM RATEPAYERS $1,034,524.00
TOTAL PAID FROM RATEPAYER FUNDS $1,034,524.00
GENE BROWN, AFFILIATES & 3RD PARTIES ]
SOURCES & USES OF RESOURCES
Ramainder of Utility Plant Additions (Including C.W.LP increase) * $531,519.51
Citizen's Bank of Perry Payments $189,366.34
Wachovia Bank Payments $7,411.68
Gulf State Bank Payments $71,703.89
Farmers & Merchants Bank Payments $20,865.96
Utility Expenses not inciuded on W-10(a) above $44,037.30
Cash from third partiss $26,604.97
Cash from Loans Secured by GDB/Affiliates $707,726.10
F-1(a), F-2(a) |Net funds to GDB/Affiliates as per Account 144, 145 & 233 (83,743.01)
Adjustment to convert from accrual to cash basis (215,126.62)
TOTAL FUNDS FROM GDB, AFFILIATES & 3RD PARTIES $650,678.06
TOTAL PAID FROM GDB, AFFILIATES AND 3RD PARTY FUNDS $650,678.06
-
SUMMARY
COSTS OF OPERATIONS (NOT INCLUDING ACCT. 145) $1,686,202.06
JFUNDS FROM RATEPAYERS $1,034,524.00}
DEFICIT FURNISHED BY GDB/AFFILIATES/3RD PARTIES $650,678.06
*Plant additions in 2001 were $786,979. This includes $487,655 C.W.L.P.
increase during 2001.
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WMSI
FINANCIAL SOURCES AND USES
2002
RATEPAYERS ]
SOURCES & USES OF RESOURCES ]
Annual Rpt -
Reference Dabit Credit
W-2 Billing Revenue from Ratepayers $914,481.00 N
(W-8(a) CIAG from Ratepayers $117,848.00
W-10(a) Utility Expenses $734,387.00
W-3 Utility Taxes & Fees $80,875.00
W-4({a) Utility Plant Additions (Including C.W.L.P Increase) * $216,967.00

.

TOTAL FUNDS FROM RATEPAYERS

$1,032,328.00

" TOTAL PAID FROM RATEPAYER FUNDS

$1,032,329.00

GENE BROWN, AFFILIATES & 3RD PARTIES

SOURCES & USES OF RESOURCES

Remainder of Ulility Plant Additions (Including C.W.LP Increase} *

$1.638,008.00

D.E.P. Loan Payments $0.00
Citizen's Bank of Perry Payments $177,847.97
Wachovia Bank Payments $7.411.68
Gulf State Bank Payments $736,444.73
Farmers & Merchants Bank Payments $22 210.58
Utility Expenses not included on W-10{a) above $1296,941.91
Cash from third parties $6,532.81
Cash from Loans Secured by GDB/Affiliates $2,757,720.86

F-1(a), F-2(g) |Net funds to GDB/Affiliates as per Account 144, 145 & 233 66,732.07
Adjustment fo convert from accrual to cash basis 219,120.89
TOTAL FUNDS FROM GDB, AFFILIATES & 3RD PARTIES $2.830.985.74
TOTAL PAID FROM GDB, AFFILIATES AND 3RD PARTY FUNDS B $2,830,985.74

. SUMMARY

COSTS OF OPERATIONS (NOT INCLUDING ACCT. 145) $3,863,314.74
FUNDS FROM RATEPAYERS $1,032,320.00]
DEFICIT FURNISHED BY GDB/AFFILIATES/3RD PARTIES $2,830,985.74

JmmITIoSRNmANST

Piant additions in 2002 were $1,754,875. This includes $1 723,848 CW.LP.

increase during 2002,
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WMSI A
FINANCIAL SOURCES AND USES
2003
B RATEPAYERS
| SOURCES & USES OF RESOURCES
Annual Rpt
Reference Debit Creadit
W-g |Billing Revenue from Ratepayers $1,057,043.00
W-5(a) CIAC from Ratepayers $141,295.00 ]
W-10(a) Utility Expenses $742,696.00
W-3 Utility Taxes & Fees $87,153.00
W-4(a) Utility Plant Additions (including C.W.L.P Increase} * $368,489.00
TOTAL FUNDS FROM RATEPAYERS $1,198,338.00
TOTAL PAID FROM RATEPAYER FUNDS $1,198,338.00
GENE BROWN, AFFILIATES & 3RD PARTIES
SOURCES & USES OF RESOURCES e
Remainder of Utility Plant Additions (Including C.W.LP Increase) * $2,483,347.89
D.E.P. Loan Payments $290,211.48
Citizen's Bank of Perry Payments $156,486.75
Wachovia Bank Payments $7.411.68
Gulf State Bank Payments $94,404.93
Farmers & Merchants Bank Payments $20,114.09
Utility Expenses not inciuded cn W-10{a) above $37,625.42
Cash from third parties $126,208.03
Cash from Loans Secured by GDB/Afflliates $3,377,628.03
F-1{a), F-12 |Net funds to GDB/Affiliates as per Account 145 {86,072.00)
Adjustment to convert from accrual to cash basis 328,262.82
TOTAL FUNDS FROM GDB, AFFILIATES & 3RD PARTIES $3.417,765.06
TOTAL PAID FROM GDB, AFFILIATES AND 3RD PARTY FUNDS $3,417,765.06
SUMMARY
COSTS OF OPERATIONS (NOT INCLUDING ACCT. 145) $4,616,103.08
IFUNDS FROM RATEPAYERS $1,198,338.0
DEFICIT FURNISHED BY GDB/AFFILIATES/3RD PARTIES $3,417,766.08

SommmIooommmn

*'Plant addilions in 2003 were $2,851,837. This includes $1,889,314 C.W.\.P.

increase during 2003.
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WMSI
FINANCIAL SOURCES AND USES
2004
RATEPAYERS . ]
SOURCES & USES OF RESOURCES ]
Annual Rpt o
Reference Debit Credit
W-g Billing Revenue from Ratepayers $1,419,587.00 o
W-8(a) CIAC from Ratepayers $99,351.00
W-10(a) Utility Expenses $791,065.00
W-3 Utility Taxes & Fees A $112,397.00
W-4(a) Utility Plant Additions (Net of C.W.LP Decreass) * $615,476.00
TOTAL FUNDS FROM RATEPAYERS $1,518,938.00
} TOTAL PAID FROM RATEPAYER FUNDS $1,518,938.00
GENE BROWN, AFFILIATES & 3RD PARTIES ]
SOURCES & USES OF RESOURCES
Remainder of Utility Plant Additions (Net of C.W.LP Decrease) * $78,719.00
D.E.P. Loan Payments $418,517.89
Citizen's Bank of Perry Payments $142,639.686
Wachovia Bank Payments $14,253.42
Gulf State Bank Payments $93,230.35
Farmers & Merchants Bank Payments $83,63542
Envision Payments $2,624.08
Utility Expenses not included on W-10(a) above $320,700.65
Cash from third parties $413,956.58)
Cash from affiliates not shown by Accl, 123
Cash from Loans Secured by GDB/Affillates $6888,320.95
F-1(a), F-10 |Net funds to GDB/Affiliates as per Account 123 {110,632.48) ]
F-1{a) Net funds from GDB/Affiliates as per Account 145 240,306.33
Adjustment to convert from accrual to cash basis 277.839.91
TOTAL FUNDS FROM GDB, AFFILIATES & 3RD PARTIES $1.432,080.38

TOTAL PAID FROM GDB, AFFILIATES AND 3RD PARTY FUNDS

$1,432,060.38

SUMMARY
COSTS OF OPERATIONS (NOT INCLUDING ACCT. 123) $2,950,998.38
FUNDS FROM RATEPAYERS $1,518,938.00}

DEFICIT FURNISHED BY GDB/AFFILIATES/3RD PARTIES

$1,432,060.38

Plant additions in 2004 were $5,001,428, This included $4,307,233 in CW.LP.

at the beginning of 2004 for work done from 2000 thru 2003,

(Sae F-7 of 2003 annual report.
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WMSI
FINANCIAL SOURCES AND USES
2005
RATEPAYERS
SOQURCES & USES OF RESOURCES ]
Annual Rpt
Refarance Debit ~ Craedit
W-9 Billing Revenue from Ratepayers $1,427,665.00 ]
W-8(a) CIAC from Ratepayers $77,109.00
W-10(a) Utility Expenses $775,113.00
W-3 Utility Taxes & Fess 1 $112,431.00
W-4(a) Utility Plant Additions $134,740.00
D.E.P. Loan Paymenis $417,389.78
. Citizen's Bank of Perry Payments $85,100.22
TOTAL FUNDS FROM RATEPAYERS $1,504,774.00
"|TOTAL PAID FROM RATEPAYER FUNDS $1,504,774.00
GENE BROWN, AFFILIATES & 3RD PARTIES
SOURCES & USES OF RESOURCES
Remainder of Citizen's Bank of Perry Payments $09,279.65
Gulf State Bank Payments $175,808.02
Farmers & Merchants Bank Payments $121,274.23
Capital Cily Bank Payments $3,423.54
Envision Payments $7,872.24
Wakulla Bank Payments $3,128.27,
Hitachi Capital Payments $3,807.48
Utilily Expenses not included on W-10(a) above $68,660.82
Cash from third parties $151,822.51
Cash from Loans Secured by GDB/Affiliates $709,875.14
JF-1(a), F-10 |Net funds to GDB/Affillates as per Account 123 {535,316.97)
Adjustment to convert from accrual to cash basis {146,772.87)
TOTAL FUNDS FROM GDB, AFFILIATES & 3RD PARTIES $326,381.68

TOTAL PAID FROM GDB, AFFILIATES AND 3RD PARTY FUNDS

$326,381.68

SUMMARY
COSTS OF OPERATIONS (NOT INCLUDING ACCT. 123) $1,831,155.68
JFUNDS FROM RATEPAYERS $1,504,774.00}
DEFICIT FURNISHED BY GDB/AFFILIATES/3RD PARTIES $328,381.68 )
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WMSI
FINANCIAL SOURCES AND USES
2006
RATEPAYERS
SOURCES & USES OF RESOURCES
Annual Rpt
|Reference Debhit Crodit
W-g Billing Revenue from Ratepayers $1,487,200.00
W-8(a) CIAC from Ratepayers $38,633.00 )
W-10(a) Utility Expenses $910,801.00
W-3 Utility Taxes & Fees $115,195.00
W-4(a) Utility Plant Additions $490,837.00
TOTAL FUNDS FROM RATEPAYERS $1,525,833.00
" |TOTAL PAID FROM RATEPAYER FUNDS $1,525,833.00
GENE BROWN, AFFILIATES & 3RD PARTIES
SOURCES & USES OF RESOURCES
W-4(a) Remainder of Utility Plant Additions $19,250.00
D.E.P. Payment $417,389.78]
Citizens's Bank of Perry Payments $1,827,515.00
Gulf State Bank Payments $897,301.64
Farmers & Merchants Bank Payments $32,552.52
Capital City Bank Payments $35,013.03
Envision Payments $7,872.24]
Barnk of Tallahassee Payments $18,315.77
Wakulla Bank Payments $195,833,85
Hitachi Capital Payments $11,422.44
GMAC Payments $740.40
Utility Expenses not included on W-10(a) above $78,146.14
Cash from third parties $129,752.60
Cash from affiliates not shown by Acct. 123 $7,000.00
Cash from Loans Secured by GDB/Affiliates $3,402,081.68
iF-1(a), F-10 |Net funds to GDB/Affiliates as per Account 123 (127,585.52)
- Adiustment o convert from accrual to cash basis (130,104.05)
TOTAL FUNDS FROM GDB, AFFILIATES & 3RD PARTIES $3,411,248.76
TOTAL PAID FROM GDB, AFFILIATES AND 3RD PARTY FUNDS $3,411,248.76
B SUMMARY
COSTS OF OPERATIONS (NOT INCLUDING ACCT. 123) $4,937,081.76)
JFUNDS FROM RATEPAYERS $1,525,833.
DEFICIT FURNISHED BY GDB/AFFILIATES/3RD PARTIES $3,411,248.76



http:3,411,248.76
http:78,146.14
http:11,422.44
http:195,833.85
http:18,315.77
http:35,013.03
http:32,552.52
http:897,301.64
http:827,515.00
http:417,389.78
http:19,250.00
http:1.525,833.00
http:499837.00
http:115,195.oo
http:3,411,248.76
http:1,525,833.00
http:4,937,081.76
http:127,~85.52
http:3,402,081.68
http:7.000.00
http:129,752.60
http:1,525,833.00
http:38,633.00
http:1,487,200.00

Docket No. 110200-WU
Aug. 1, 2012, Letter to Commissioners
Exhibit GB-2, Page Page 24 of 35

wWMSH
FINANCIAL SOURCES AND USES
2007
RATEPAYERS
| SOURCES & USES OF RESOURCES
Annual Rpt
|Reference ‘ Debit Credit
W-9 Biiling Revenue from Ratepayers $1,501,205.00
W-8(a) CIAC from Ratepayers $26,264.00 ;
W-10(a) Utility Expenses $059,148.00
W-3 Utility Taxes & Fees $119,309.00
W-4(a) Utility Plant Additions $80,5627.00
Partial Payment to D.E.P. $358,485.00
TOTAL FUNDS FROM RATEPAYERS $1,627,469.00
TOTAL PAID FROM RATEPAYER FUNDS $1,627,469.00
GENE BROWN, AFFILIATES & 3RD PARTIES
SOURCES & USES OF RESOURCES
Remainder of D.E.P. Payment $58,904.78
Gulf State Bank Payments $290,159.55]
Farmers & Merchants Bank Payments $27,759.20
Capital City Bank Payments $1,538.10
Envision Payments $7,872.24
8.E. Toyota Payments $1,691.68]
Barnk of Tallahassee Payments $18,657.83
Wakulla Bank Payments $4,470.83
Hitachi Capital Payments $1,903.74
GMAC Payments $6,663.60
Utility Expenses not included on W-10(a) above $106,685.91
Cash from third paries $302,550.21
Cash from affiliates not shown by Acct. 123 $243,722.58
Cash from Loans Secured by GDB/Affiliates $159,472.24
F-1{a), F-10 |Net funds to GDB/Affiliates as per Account 123 (151,183.10)
Adjustment to convert from accrual to cash basis 28,256.45
TOTAL FUNDS FROM GDB, AFFILIATES & 3RD PARTIES | $554.5681.91
TOTAL PAID FROM GDB, AFFILIATES AND 3RD PARTY FUNDS $5564,661.91
— SUMMARY
COSTS OF OPERATIONS (NOT INCLUDING ACCT. 123} $2,082,030.91
JFUNDS FROM RATEPAYERS $1,627,469.00 ]
B DEFICIT FURNISHED BY GDB/AFFILIATES/3RD PARTIES $664,661.91 |

SESnmmnooToS
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wMsl
FINANCIAL SOURCES AND USES
2008
. RATEPAYERS ,
SOURCES & USES OF RESOURCES
[Annual Rpt
JReference Debit __Credit
W-9 Billing Revenue from Ratepayers $1,374,799.00
W-8(a) CIAC from Ralepayers $29,087.00
W-10(a) Utility Expenses $940,311.00,
W-3 Utility Taxes & Fees $108,243.00
W-4(a) Utility Plant Additions $96,215.00,
Partial Payment to D.E.P. $269,997.00
TOTAL FUNDS FROM RATEPAYERS $1,404,766.00
' TOTAL PAIDFROM RATEPAYER FUNDS $1,404,766.00
GENE BROWN, AFFILIATES & 3RD PARTIES
SOURCES & USES OF RESOURCES
Remainder of D.E.P. Payment $157,393.00
Gulf State Bank Payments $299,736.00
Farmers & Merchants Bank Payments $28,508.00
Capital City Bank Payments $9,217.00
Envision Paymenis $4,592.00
S.E. Toyota Payments $10,150.00
Utility Expenses not Included on W-10(a) above $162,791.64
Cash from third partles $806,189.15
Cash from affiliates not shown by Acct. 123 ~ $61,621.91
F-1{a), F-10 |Net funds to GDB/Affiliates as per Account 123 (236,086.27}
Adjustment to convert from accrual to cash basis (40,662.85),
TOTAL FUNDS FROM GDB, AFFILIATES & 3RD PARTIES $631.724.7¢
TOTAL PAID FROM GDB, AFFILIATES AND 3RD PARTY FUNDS $631,724.79
"SUMMARY
COSTS OF OPERATIONS OF WMSI  (NOT INCLUDING ACCT. 123 $2,036,490.79
JFUNDS FROM RATEPAYERS $1,404,766.00
DEFICIT FURNISHED BY GDB/AFFILIATES/3RD PARTIES $631,724.79
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WMSI
FINANCIAL SOURCES AND USES
2009
RATEPAYERS | .
SOURCES & USES OF RESOURCES
Annual Rpt |
|Reference ] Debit Credit
W-9 Billing Revenue from Ratepayers $1,319,558.00
W-8(a) CIAC from Ratepayers $26,939.00
W-10(a) Utility Expenses $1,057,196.00
W-3 Utility Taxes & Fees $100,197.00
-4(a) Utility Plant Additions $21,487.00
Partial Contribution to D.E.P. Payment $167,617.00
TOTAL FUNDS FROM RATEPAYERS $1,346,497.00
TOTAL PAID FROM RATEPAYER FUNDS ' $1,348,497.00
GENE BROWN, AFFILIATES & 3RD PARTIES
SOURCES & USES OF RESOURCES
Balance of D.E.P. Payment $41,017.00
Gulf State Bank Payments $175,359.00
Farmers & Merchanis Bank Payments $25,872.00
Capital City Bank Paymenis $9,217.00
Envision Payments $3,850.00
Florida Commerce Credit Union Payments $4,094.00
Ulility Expenses not included on W-10(a) above $72,174.00
Cash from third parties $9,246.00
Cash from affiliales not shown by Acct, 123 $58,872.00
Cash from Loans Secured by GDB/Affiliates $57,320.00
F-1(a}, F-10 |Net funds to GDB/Afflliates as per Account 123 ($53,202.00)
Adjustment to convert from accrual to cash basis ($259,538.00)
TOTAL FUNDS FROM GDB, AFFILIATES & 3RD PARTIES $72.04500 N
TOTAL PAID FROM GDB, AFFILIATES AND 3RD PARTY FUNDS $72,045.00
SUMMARY ]
| COSTS OF OPERATION OF WNMSI (NOT INCLUDING ACCT. 123) $1,418,542.00
FUNDS FROM RATEPAYERS $1,346,497.00

DEFICIT FURNISHED BY GDB/AFFILIATES/3RD PARTIES

$72,045.00
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WNISH
FINANCIAL SOURCES AND USES
2010
RATEPAYERS o
______|SOURCES & USES OF RESOURCES
Annual Rpt .
Refarance Dablt Credit
e Billing Revenue from Ratepayers $1,291,957.50
W-8(a) CIAC from Ratepayers _ $149,108.66 o
W-10(a)  [Utility Expenses $1,115,100.17
W-3 Utility Taxes & Fees . $107,671.79
|w-4@)  |Utiiity Plant Additions ] $218,294.20
TOTAL FUNDS FROM RATEPAYERS $1,441,066.16
TOTAL PAID FROM RATEPAYER FUNDS $1,441,066,16
GENE BROWN, AFFILIATES & 3RD PARTIES
SOURCES & USES OF RESOURCES
Remainder of Utility Plant Additions - $267,208.60
Gulf State Bank Payments 0 $160,745.64
Farmers & Merchants Bank Payments $22,686.92
Capital City Bank Payments $24,029.58
GMAC Payments $41,652.62
Envision Payments $4,620.00
Florida Commerce Credit Union Payments $4,943.16
Utility Expenses not Included on W-10(a) above $330,080.70
Cash from third parties $61,205.49
Cash from affiliates not shown by Acct. 123 $102,651.75
Cash from Loans Secured by GDBHamily and Affiliates $502,578.36
F-1{a), F-10 |Net funds toflrom GDB/Affiliates as per Account 123 $38,830.18
Adjustment to convert from accrual to cash basls ($150,701.44)
TOTAL FUNDS FROM GDB, AFFILIATES & 3RD PARTIES $705.268578
TOTAL PAID FROM GDB, AFFILIATES AND 3RD PARTY FUNDS $705,265.78
SUMMARY
COSTS OF OPERATION OF WMS! (NOT INCLUDING ACCT. 123) $2,146,331.94
FUNDS FROM RATEPAYERS $1,441,066.16
DEFICIT FURNISHED BY GDB/AFFILIATES/3RD PARTIES $705,265.78
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COMPOSITE EXHIBIT “B”



Water Management Services, Inc.

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

400,000
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2002

2003

2004 2005 2006*

2007

e ToOtal Uitility Operating Income:

Source of Information:

{1) Annual Reports filed with the Florida Public Service Commission, Schedule W-3 Water Operating Statement.

* Fiscal year 2006 includes 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

s,m,m [ "‘W
6,000,000 /
4,000,000
// —oun-Total Utility Operating income (1)
2,000,000 r,,.w -g=Total Utility Operating income Less Plant Additions &
1 ) Debr Sarvice Payments (1)
N — ~adver Dt Balance 12/31/1999 - 2020 (2}

(z'm’m) ﬁ‘\‘

(4,000,000}

{6.000,000)
1998 2000 2001 2002 2003 2004 2005 2006 2007 2008 2009 2010

Source of Information:
{1) Annual Reports filed with the Florida Public Service Commission, W-3 Water Operating Statement.
{2) Annual Reports filed with the Florida Public Service Commission, Comparative Balance Sheet, Schedule F-2(a), Accounts 224 and 232,
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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

8,000,000
7,000,000
6,000,000
5,000,000
Net Operating Revenve (1)
4,000,000 Debt Service Payments (2)
. Plant Additions (1}

3,000,000 = Utifity Operating Expenses (1)

2,000,000

Source of Information:
{1} Annual Reports filed with the Florida Public Service Commission, Schedules W-3 Water Operating Statement and W-4{a} Column D of Water Utility Plant
Account.
{2) Principal and interest payments on outstanding debt.

*Fiscal year 2006 includes Gains {losses) From Disposition of Utility 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 utility’s response to Finding 4 above,
FINDING 7;:CASH FLOW ANALYSIS UPDATE

Since this finding does not relate to an issue that is directly before the Commission in this
docket, WMSI will provide only a cursory response at this time, If this becomes an issne, WMSI
will provide a more complete and detailed response.

The following points are offered at this time:

(1)  The PSC audit report confirms the balance in account 123, Investments in
Associated Companies, that has consistently been shown by WMSI in its annual
reports and general ledgers provided to the Commission. WMSI's numbers were
correct, to the exact dollar amount of $1,215,075. This balance includes amounts
that were transferred from other sccounts in 2004, so it is really a balance of all
investments in associated companies since WMST was formed,

(2)  The PSCaudit report also confirms the total revenue from WMSI ratepayers as
shown by the wtility’s cash flow audit and general ledgers provided to the PSC
staff as part of this audit. The PSC audit report shows $11,639,415 in cash
receipts from ratepayers during the 8 year period from 2004-2011, including
CIAC. The WMS! audit report and general ledgers provided to the Commission
show $11,647,666 in cash receipts during the same 8 year period, including CIAC.
The $8,251 difference is in miscellaneous fees and charges included in the WMSI
cash flow audit.

(3)  The PSC audit report is based wpon year end balances allocated into “operating,”
“investing” and “financing” 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 requirernents 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 fo cover all utility operating cash requirements, or that any
ratepayer funds were ever transferred to Gene Brown or any of his associated
companies. That fact was confirmed 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 carnings allowed by the Commission afler 2000, when
the State began tearing down the utility”s supply main to the island. WMSI's loss
of PSC authorized earnings totaled ($633,506) between 2000 and 2010, as shown

12
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by the numbers in WMSI's annual reports on file with the Commission which are

summarized below:
RATE BASE | EARNINGS | ACHIEVED | COSTOF | ALLOWED | OVER
RATEOF |CAPITAL | EARNINGS | (UNDER)
RETURN EARNINGS
2000 |  $657,080 |  $52,800 8.02% 10.23% $67,216 |  ($14,526)
2001 | 751,714 59,601 7.82% 8.95% 87,368 (7,767)
2002 598,176 20,365 3.40% 5.18% 30086 |  (10,631)
2003 | 5621736 | 146,403 2.59% 395% | 222058 |  (76,866)
2004 | 5463876 | 273,666 5.01% 4.18% 228,360 45,266
2005 | 6311725 | 301,462 588% |  469% | 249,120 52,342
2006 | 6387188 | 241,704 3.93% 538% | 280,831 |  (78,127)
2007 | 4,943,816 | 200,468 4.05% 500% | 2474911  (46,723)
2008 4,047,544 144,730 2.83% 3.56% 144,003 | (25,263)
2000 | 3877452 |  (28242) -0.73% 3.85% 149282 | (177,624)
2010 | 3,769,162 |  (145,071) -3.86% 386% | 144728 |  (289,789)
$1,208,756 §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 any indication that there was
ever an excess of $470,725 in “net cash” from the ratepayers. Only $11,722,859
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 8t, George Island. The lots were purchased for $236,000 in
2006, which included a $220,000 loan personally endorsed by Gene Brown. In
2007, Brown Management Group bought the lots from WMSI for $480,060 by
assuming and making the payments on the $220,000 loan and by giving WMSI 2
check for $229,721 at closing. As with many of the other transactions shown as
“Utility Activity” in the PSC audit report, this tnvestment lot transaction was a
“Utility Activity” only in the sense that it involved property titled in the name of

13
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the corporate entity, WMSI, It was not a “Uitility Activity” in the sense of baving
anything to do with rate stracture 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 structure
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 among 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
algo 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 notinclude the debt
service paid on outside Yoans used to fund advances to WMSIL. It should also be
noted that the balance in sccount 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 1/1/04, so the final 12/31/11 balance is actually from the inception of WMSL
The following is a more accurate surnmary of the net funds back and forth
between or among WMSI, Gene Brown and his associated companies duting the
period from 1/1/04 through 12/13/10.

Funds to Associated Companies-Account 123 $1,175,075
Less: Misstaternent of Beginning Belance-1/1/04 (240,306)
Corrected Change in Account 123 Balance 934,769
Less: Lot Purchase Proceeds (229,723}
Less: Note Payments {200,000}
Less: Note Interest Payments __{ 43946)
Actual Funds fo Associated Companies © 8 461,100
Less: Personal Interest Payments on loans for funds
advanced to the Ultility (196,602)
Funds to Associated Companies-Adjusted $ 264498

But whatever the final number may be determined to be after a more comprehensive and
complete audit, none of this has had any impact or effect on the rate structure of WMSI or
its ratepayess. The cornpany, WMSI, owns all of the outstanding stock of the associated
company, Brown Management Group, which bas a documented net worth in excess of the
$1,215,075 balance in account 123, “Investments in Associated Companies.”

{7)  Inthe audit report issued by the PSC auditor on July 29, 2011, the suditor states

that the balance 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 of NARUC, 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 move than twelve
months and items which are not paid within twelve
months from due date ghall be transferred to
account 123 - Investment in Associated Companies,
(Emphasis added.) See Exhibit “K* attached.

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

The word “shall is mandatory, and all 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 of the 123 balance back into accounts 145 or 146 would also require
WMSI to amend many years of Federal and State tax returns which have treated the funds
represented in account 123 as equity, not debt, on the advice of WMSI's tax professionals. This
would cause havoe with WMSD’s tax accounting and would be unexplainable to the IRS and
WMSD’s lenders,

SUMMARY

This entire subject of WMSI's cash flow and account 123 is irrelevant to any issue
properly before the Commission in this proceeding, Accordingly, WMSI will have nothing else
to say on this subject vatil and unless the Comuaission 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
WMSL .
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WATER MANAGEMENT SERVICES, INC.
FINANCIAL SOURCES AND USES
SUMMARY OF YEARS 2000 - 2012-SEP
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2000
COSTS OF OPERATIONS OF WMSI $3,130,455.04
FUNDS FROM RATEPAYERS $925,647.00
[DEFICIT FURNISHED BY GDB/AFFILIATES/3RD PARTIES $2,204,808.04 |
SnnsomSNnes
) 2001
COSTS OF OPERATIONS OF WMSI $1,685,202.06
FUNDS FROM RATEPAYERS $1,034,524.00
DEFICIT FURNISHED BY GDB/AFFILIATES/3RD PARTIES $650,678.06
WHRLTSITRROLST
2002
COSTS OF OPERATIONS OF WMSI $3,863,314.74
|[FUNDS FROM RATEPAYERS $1,032,329.00)
DEFICIT FURNISHED BY GDB/AFFILIATES/3RD PARTIES $2,830,985.74
EERsoIsmacEn
e 2003
COSTS OF OPERATIONS OF WMSI $4,616,103.06,
|[FUNDS FROM RATEPAYERS $1,198,338.00
DEFICIT FURNISHED BY GDB/AFFILIATES/3RD PARTIES $3,417,766.08
e At g g
2004
COSTS OF OPERATIONS OF WMSI $2,950,998.38
FUNDS FROM RATEPAYERS $1,518,938.00)
DEFICIT FURNISHED BY GDB/AFFILIATES/3RD PARTIES $1,432,080.38
2005
COSTS OF OPERATIONS OF WMSI $1,831,156.68
FUNDS FROM RATEPAYERS $1,504,774.00)
|DEFICIT FURNISHED BY GDBIAFFILIATES/3RD PARTIES $326,382.68
uEmUSERnEmESS
[ 2008 ]
ICOSTS OF OPERATIONS OF WMSI $4,937,082.7
FUNDS FROM RATEPAYERS $1,626,833.00
Pgslclr FURNISHED BY GDB/AFFILIATES/3RD PARTIES $3,411,249.76
EEInmEoma
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WATER MANAGEMENT SERVICES, INC.
FINANCIAL SOURCES AND USES
SUMMARY OF YEARS 2000 - 2012-SEP

B 2007
COSTS OF OPERATIONS OF WMSI $2,082,031.91)
FUNDS FROM RATEPAYERS $1,527,469.00
IDEFICIT FURNISHED BY GDE/AFFILIATES/3RD PARTIES $564,562.91
, 2008
COSTS OF OPERATIONS OF WMSI $2,036,491.79}
FUNDS FROM RATEPAYERS _ $1,404,766.00
DEFICIT FURNISHED BY GDBJAFFILIATES/3RD PARTIES $631,726.79 |
2008
COSTS OF OPERATIONS OF WMSI $1,418,542.00
FUNDS FROM RATEPAYERS $1,346,497.00
DEFICIT FURNISHED BY GDB/AFFILIATES/3RD PARTIES $72,046.00
E e e et
2010
COSTS OF OPERATIONS OF WMSI $2,146,331.94
FUNDS FROM RATEPAYERS $1,441,068.16]
DEFICIT FURNISHED BY GDB/AFFILIATES/3RD PARTIES $705,265.78
2011
COSTS OF OPERATIONS OF WMSI $1,518,687.14
FUNDS FROM RATEPAYERS $1,406,450.00
DEFICIT FURNISHED BY GDB/AFFILIATES/3RD PARTIES $112,23744
2012-SEP ]
[COSTS OF OPERATIONS OF WMS! $1,187,126.17
FUNDS FROM RATEPAYERS $1,091,303.73
DEFICIT FURNISHED BY GDB/AFFILIATES/3RD PARTIES $96,824.44
[ ZEInRRRTS=
B TOTAL, 2000 - 2012-SEP
COSTS OF OPERATIONS OF WMSI $33,403,525.67]
FUNDS FROM RATEPAYERS $16,957,934,89)
[DEFICIT FURNISHED BY GDB/AFFILIATES/ARD PARTIES | $16,445,690.78

Page 2 of 2
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WMSIH
FINANCIAL SOURCES AND USES
2000
RATEPAYERS
| SOURCES & USES OF RESOURCES
Annual Rpt
Reference Debit Credit
W-g Billing Revenue from Ratepayers $796,007.00 ]
W-8(a) CIAC from Ratepayers $120,640.00
W-10(a) Utility Expenses $610,076.00
Ww-3 Utility Taxes & Fees $71,617.00
W-4(a) Utiiity Plant Additions (Including C.W.L.P Increase) * $243,954.00]
TOTAL FUNDS FROM RATEPAYERS $925,647.00
T TOTAL PAID FROM RATEPAYER FUNDS $925,647.00
GENE BROWN, AFFILIATES & 3RD PARTIES
SOURCES & USES OF RESOURCES
Remainder of Utility Plant Additions {Including C.W.L.P Increase) * $352,980.00
Citizen's Bank of Perry Payments $43,232.55
Transamerica Payments $1,390,408.53
Gulf State Bank Payments $347,694.80
Farmers & Merchanits Bank Payments $13,510.99
Capital City Bank Payments $19,719.28
N.L.I. Payments $53,493.79
Utility Expenses not included on W-10(a) above $162,203.41
Cash from third parties $27,295.77
Cash from Loans Secured by GDB/Affiliates $2,222,097.68
F-1(a), F-2(a) |Net funds to GDB/Affiliates as per Account 144, 145 & 233 (44,585.41)
Adjustment to convert from accrual to cash basis {178,435.32)
TOTAL FUNDS FROM GDB, AFFILIATES & 3RD PARTIES $2.204,808.04
TOTAL PAID FROM GDB, AFFILIATES AND 3RD PARTY FUNDS $2,204,808.04
SUMMARY
COSTS OF OPERATIONS (NOT INCLUDING ACCT. 145) $3,130,485.04
JFUNDS FROM RATEPAYERS $925,847.00
DEFICIT FURNISHED BY GDB/AFFILIATES/3RD PARTIES $2,204,808.04

*|Plant additions in 2000 were $596,934. This includes $188,793 C.W.LP.

increase during 2000.
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WMSI
FINANCIAL SOURCES AND USES
2001
RATEPAYERS ]
SOURCES & USES OF RESOURCES
Annual Rpt
Reference Deablt ‘ Crodit |
\W-g Billing Revenue from Ratepayers $910,524.00
W-8(a) CIAC from Ratepayers $124,000.00 ]
| W-10(a) Utility Expenses $699,554.00
W-3 Utility Taxes & Fees $79,511.00
'W-4(a) Utility Plant Additions (Including C.W.LP Increase} * $255,459.00
__|TOTAL FUNDS FROM RATEPAYERS ) $1,034,524.00
"TOTAL PAID FROM RATEPAYER FUNDS $1,034,524.00
GENE BROWN, AFFILIATES & 3RD PARTIES ]
SOURCES & USES OF RESOURCES
Remainder of Utility Plant Additions (Including C.W.|.P Increase) * $531,5619.51
Citizen's Bank of Perry Payments $189,366.34
- Wachovia Bank Payments $7,411.68
Gulf State Bank Payments $71,703.89
Farmers & Merchants Bank Payments $20,865.86
Utility Expenses not included on W-10(a) above $44,837.30
Cash from third parties $26,684.97
Cash from Loans Secured by GDB/Affiliates $707,726.10
F-1{a), F-2(a) |Net funds io GDB/Affiliates as per Account 144, 146 & 233 (83,743.01)
Adjustment to convert from accrual fo cash basis (215,126.62)
TOTAL FUNDS FROM GOB, AFFILIATES & 3RD PARTIES $650.678.06 )
TOTAL PAID FROM GDB, AFFILIATES AND 3RO PARTY FUNDS $650,678.08
SUMMARY
COSTS OF OPERATIONS (NOT INCLUDING ACCT. 145) $1,685,202.06
FUNDS FROM RATEPAYERS $1,034,524.00
DEFICIT FURNISHED BY GDBIAFFILIATES/3RD PARTIES $650,678.06 ]

SRR MMM ST RO

Plant additions in 2001 were $786,979. This includes $487,855 CW.LP.

increase during 2001.
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Plant additions In 2002 were $1,754,975. This includes $1,723,648 C.W.IP.

WMSI
FINANCIAL SOURCES AND USES
2002
RATEPAYERS
SOURCES & USES OF RESOURCES
Annual Rpt ]
Reference B Deblt - Credit |
W-9 Billing Revenue from Ratepayers B $914,481.00
W-8(a) CIAC from Ratepayers $117,84800
W-10(a) Utility Expenses o $734,387.00
W-3 Utility Taxes & Fees . __$80,975.00
W-4{a) Utility Plant Additions (Including C.W.1.P Increase) * $216,967.00
TOTAL FUNDS FROM RATEPAYERS o $1,032,329.00
TOTAL PAID FROM RATEPAYER FUNDS $1,032,320.00
GENE BROWN, AFFILIATES & 3RD PARTIES
SOURCES & USES OF RESOURCES -
Remainder of Utility Plant Additions (Including C.W.L.P Increase) * $1,538,008.00
D.E.P. Loan Payments $0.00
Citizen's Bank of Perry Payments $177,847.97
Wachovla Bank Payments $7.411.68
Gulf State Bank Payments $736,444.73
Farmers & Merchants Bank Payments $22,210.56
Utility Expenses not included on W-10(a) above $129,941.91
Cash from third parties $6,532.81
‘ Cash from Loans Secured by GDB/Affiliates $2,757,720.86
F-1(a), F-2(a) |Net funds 1o GDB/Affiliates as per Account 144, 145 & 233 66,732.07
Adjustment to convert from accrual to cash basis 219,120.89
TOTAL FUNDS FROM GDB, AFFILIATES & 3RD PARTIES $2,830,985.74
TOTAL PAID FROM GDB, AFFILIATES AND 3RD PARTY FUNDS $2,830,985.74
SUMMARY
o COSTS OF OPERATIONS (NOT INCLUDING ACCT. 145) $3,863,314.74
EFUNDS FROM RATEPAYERS $1,032,329.00]
DEFICIT FURNISHED BY GDB/AFFILIATES/3RD PARTIES $2,830,986.74

increase during 2002.
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WMSI
FINANCIAL SOURCES AND USES
2003
RATEPAYERS
SOURCES & USES OF RESOURCES
Annual Rpt
Reference Dehit Credit
W-9 Billing Revenue from Ratepayers $1,057,043.00]
W-8(a) CIAC from Ratepayers $141,296.00 )
W-10(a) Utility Expenses $742,696.00
W-3 Utility Taxes & Fees $87,183.00
W-4(a) Utility Plant Additions (Including C.W.L.P Increase) * $368,489.00
TOTAL FUNDS FROM RATEPAYERS $1,198,338.00
TOTAL PAID FROM RATEPAYER FUNDS $1,198,338.00
GENE BROWN, AFFILIATES & 3RD PARTIES
SQURCES & USES OF RESOURCES
Remainder of Utility Plant Additions (Including C.W.LP increase) * $2,483,347.89
D.E.P. Loan Payments $290,211.48
Citizen's Bank of Perry Payments $156,486.75
Wachovia Bank Payments $7.411.68
Gulf State Bank Payments $94,404.93
Farmers & Merchants Bank Payments $20,114.08
Utility Expenses not included on W-10(a) above $37,525.42
Cash from third parties $126,200.03
Cash from Loans Secured by GDB/Affiliates $3,377,628.03
F-1{a}, F-12 | Net funds to GDB/Affiliates as per Account 145 {86,072.00)
Adjustment to convert from accrual to cash basis 328,262.82
TOTAL FUNDS FROM GDB, AFFILIATES & 3RD PARTIES $3,417.765.06
TOTAL PAID FROM GDB, AFFILIATES AND 3RD PARTY FUNDS $3,417,766.06
SUMMARY
COSTS OF OPERATIONS (NOT INCLUDING ACCT. 145) $4,616,103.06|

|[FUNDS FROM RATEPAYERS

$1,198,338.00§

DEFICIT FURNISHED BY GDB/AFFILIATESI3RD PARTIES

$3,417,766.06

»

Plant additions In 2003 were $2,851,837. This includes $1,889,314 CW.IP.

increase during 2003,
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WMSI
FINANCIAL SOURCES AND USES
2004
RATEPAYERS
- SOURCES & USES OF RESOURCES
Annual Rpt . —_
Reference . Dabit Credit
w-9 Billing Revenue from Ratepayers $1,419,587.00
W-8(a) CIAC from Ratepayers $99,351.00 -
W-10(z) Utility Expenses $791,065.00
wW-3 Utility Taxes & Fees $112,397.00
W-4(a) Utility Plant Additions (Net of C.W.I.P Decrease} * $615,476.00
TOTAL FUNDS FROM RATEPAYERS $1,518,938.00 '
TOTAL PAID FROM RATEPAYER FUNDS $1,518,938.00
GENE BROWN, AFFILIATES & 3RD PARTIES
SOURCES & USES OF RESOURCES -
Remainder of Utility Plant Additions (Net of C.W.L.P Decrease) * $78,719.00
D.E.P. Loan Payments $418,517.89
Citizen's Bank of Perry Payments $142,539.66
Wachovia Bank Payments $14,253.42
Gulf State Bank Payments $93,230.35
. Farmers & Merchants Bank Paymenls $83,635.42
Envision Payments $2,624.08|
Utility Expenses not included on W-10(a) above $320,700.66
Cash from third parties $413,956.58
Cash from affiliates not shown by Acct. 123
Cash from Loans Secured by GDB/Affiliates $888,329.96
|F-1(a), F-10 [Net funds to GDB/Affiliates as per Account 123 {110,532.48)
IF1@ Net funds from GDB/Affiliates as per Account 145 240,306.33
Adjustment fo convert from accrual to cash basis 277,839.91
TOTAL FUNDS FROM GDB, AFFILIATES & 3RD PARTIES $1.432,080,38
TOTAL PAID FROM GDB, AFFILIATES AND 3RD PARTY FUNDS $1,432,060.38
SUMMARY
COSTS OF OPERATIONS (NOT INCLUDING ACCT. 123) $2,950,008.38
FUNDS FROM RATEPAYERS $1,518,938.00]

DEFICIT FURNISHED BY GDB/AFFILIATES/SRD PARTIES

$1,432,080.38

»

Piant additions In 2004 were $5,001,428. 1his included $4,307,233 In C.W.IP.

at the beginning of 2004 for work done from 2000 thru 2003,

"|{8ee F-7 of 2003 annual report.
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WMSI
FINANCIAL SOURCES AND USES
2005
RATEPAYERS ]
SOURCES & USES OF RESOURCES
Annual Rpt
|Reference Debit Credit
W-g Billing Revenue from Ratepayers $1,427,685.00 :
W-8(a) CIAC from Ratepayers $77,109.00
W-10(a) Utility Expenses B $775,113.00
W-3 Utility Taxes & Fees $112,431.00
W-4(a) Utility Plant Additions $134,740.00
- D.E.P. Loan Payments i $417,389.78
Citizen's Bank of Perry Payments $65,100.22
TOTAL FUNDS FROM RATEPAYERS $1,604,774,00
" |TOTAL PAID FROM RATEPAYER FUNDS $1,504,774.00
| -
GENE BROWN, AFFILIATES & 3RD PARTIES
SOURCES & USES OF RESOURCES
Remainder of Citizen’s Bank of Perry Payments $99,279.65
Guif State Bank Payments $171,596.23
Farmers & Merchants Bank Paymenis $121,274.23
Capital City Bank Payments $3,423.54
Envision Payments $7.872.24
Wakulla Bank Payments $3,128.27
Hitachi Capital Payments $3,807.48
Utility Expenses not included on W-10(a) above
Cash from third parties $151,822.51
Cash from Loans Secured by GDB/Affiliates $709,875.14
F-1(a), F-10 | Net funds to GDB/Afflliates as per Account 123 (535,316.97)]
Adijustment to convert from accrual to cash basis ) (146,772.57)
TOTAL FUNDS FROM GDB, AFFILIATES & 3RD PARTIES $326,381.68
TOTAL PAID FROM GDB, AFFILIATES AND 3RD PARTY FUNDS $263,609.07

SUMMARY

COSTS OF OPERATIONS (NOT INCLUDING ACCT. 123)

" $1,768,383.07

JFUNDS FROM RATEPAYERS

$1,504,774.00}

DEFICIT FURNISHED BY GDBIAFFILIATES/3RD PARTIES

$263,608.07

SSRRARmmmrro
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WMSI
- FINANCIAL SOURCES AND USES
2008
- RATEPAYERS
~__ISOURCES & USES OF RESOURCES
Annual Rpt
|Reference Debit Credit
W-9 |Billing Revenue from Ratepayers $1,487,200.00
W-8(a) CIAC from Ratepayers $38,633.00
W-10(a)  |Utility Expenses ) $910,801.00
W-3 Utility Taxes & Fees $115,195.00
W-4(2)  |Utility Plant Additions $499,837.00
TOTAL FUNDS FROM RATEPAYERS $1,625,833.00
TOTAL PAID FROM RATEPAYER FUNDS $1,625,833.00
GENE BROWN, AFFILIATES & 3RD PARTIES
SOURCES & USES OF RESOURCES
W-4(2) Remainder of Utility Plant Additions $19,250.00
D.E.P. Payment $417,389.78]
Citizens's Bank of Perry Payments $1,827,515.00
Gulf State Bank Payments $897,301.64
Farmers & Merchants Bank Payments $32,552.52,
Capital City Bank Payments $35,013.03
Envision Payments $7.872.24
Bank of Tallahassee Paymenis $18,315.77
Wakulla Bank Payments $195,833.85)
Hitachi Capital Payments $11,422 44|
GMAC Paymenis $740.40
Utility Expenses not included on W-10(a) above $78,146.14
Cash from third parties $129,752.60
Cash from affiliates not shown by Acct, 123 ~$7,000.00
Cash from Loans Secured by GDB/Affiliates o $3,402,081.68
F-1(a), F-10 |Net funds to GDB/Affiliates as per Account 123 (127,585.52)
Adjustment to convert from accrual to cash basis (130,104.05)
TOTAL FUNDS FROM GDB, AFFILIATES & 3RD PARTIES $3.411.248.7¢8 B
TOTAL PAID FROM GDB, AFFILIATES AND 3RD PARTY FUNDS $3,411,248.76
) SUMMARY
COSTS OF OPERATIONS (NOT INCLUDING ACCT. 123) $4,937,081.78
JFUNDS FROM RATEPAYERS $1,525,833.00

DEFICIT FURNISHED BY GDBIAFFILIATES/3RD PARTIES

$3,411,248.76
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WMSI
FINANCIAL SOURCES AND USES
2007
RATEPAYERS , ]
SOURCES & USES OF RESOURCES )
Annual Rpt )
|Reference i i Dsbit  Credit
W-9 Billing Revenue from Ralepayers $1,501,205.00
W-8(a) CIAC from Ratepayers $26,264.00
W-10(z) | Utility Expenses . $959,148.00
W-3 Utility Taxes & Fees . $119,309.00
W-4(a) Utility Plant Additions $90,527.00
Partlal Payment to D.E.P. $358,485.00
TOTAL FUNDS FROM RATEPAYERS $1,527,469.00 )
TOTAL PAID FROM RATEPAYER FUNDS $1,527,469.00
GENE BROWN, AFFILIATES & 3RD PARTIES
SOURCES & USES OF RESOURCES
Remainderof D.E.P.Payment $58,004.78
Gulf State Bank Payments $290,169.55]
Farmers & Merchants Bank Payments $27,759.20)
Capital City Bank Payments $1,536.10
Envision Payments $7,872.24
8.E. Toyota Payments $1,691.68
Bank of Tallahassee Payments $18,657.83
Wakulla Bank Payments $4,470.83
Hitachi Capital Payments $1,903.74
GMAC Payments $6.,663.60]
Utility Expenses not included on W-10(a) above $106,685.91
Cash from third parties $302,550.21
Cash from affiliates not shown by Acct. 123 $243,722.56 _
. Cash from Loans Secured by GDB/Affiliates $159,472.24
F-1(a), F-10 |Net funds to GDB/Affiliates as per Account 123 (151,183.10} _—
3 Adjustment to convert from accrual to cash basis 28,256.45
TOTAL FUNDS FROM GDB, AFFILIATES & 3RD PARTIES | $554.561.81
TOTAL PAID FROM GDB, AFFILIATES AND 3RD PARTY FUNDS $554,561.91
) SUMMARY
COSTS OF OPERATIONS {(NOT INCLUDING ACCT. 123) $2,082,030.91
- [FUNDS FROM RATEPAYERS ‘ $1,527,469.00]
- DEFICIT FURNISHED BY GDB/AFFILIATES/3RD PARTIES $554,561.91
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WMSI
FINANCIAL SOURCES AND USES
2008
RATEPAYERS |
SOURCES & USES OF RESOURCES 3
Annual Rpt | )
[Reference | , Debit __Credit
W-9 Billing Revenue from Ratepayers $1,374,799.00
W-8(a) CIAC from Ratepayers $29,967.00]
W-10(a) | Utility Expenses $940,311.00
W-3 Utility Taxes & Fees B $108,243.00
W-4(a} Utility Plant Additions $96,215.0
Partial Payment to D.E.P. $259,897.00
TOTAL FUNDS FROM RATEPAYERS $1,404,766.00
TOTAL PAID FROM RATEPAYER FUNDS $1,404,766.00
GENE BROWN, AFFILIATES & 3RD PARTIES
SOURCES & USES OF RESQOURCES
Remainder of D.E.P. Payment $1567,393.00
Gulf State Bank Payments $296,736.00
Farmers & Merchants Bank Payments $28,508.00}
Capital City Bank Payments $9,217.00
Envision Payments $4,592.00
S.E. Toyota Payments $10,150.00
Utility Expenses not included on W-10(a) above $162,791.64
Cash from third parlies $806,189.15
Cash from affiliates not shown by Acel, 123 $61,621.91
F-1(a), F-10 |Net funds to GDB/Affiliates as per Account 123 {236,086.27)
Adjustment to convert from accrual to cash basis (40,862.85)
TOTAL FUNDS FROM GDB, AFFILIATES & 3RD PARTIES $631,724.79
TOTAL PAID FROM GDB, AFFILIATES AND 3RD PARTY FUNDS i $631,724.78
SUMMARY
COSTS OF OPERATIONS OF WMSI (NOT INCLUDING ACCT. 123 | $2,036,490.79
JFUNDS FROM RATEPAYERS $1,404,766.00}
DEFICIT FURNISHED BY GDB/AFFILIATES/3RD PARTIES $831,724.79
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WNSI
FINANCIAL SOURCES AND USES
2009
RATEPAYERS _ B
SOURCES & USES OF RESOURCES )
Annual Rpt ‘ o
|Reference o Deblt Credlt
wW-9 Billing Revenue from Ratepayers $1,319,558.00|
W-8(a)  |CIAC from Ratepayers $26,939.00 o
W-10(a) Utility Expenses 1 $1,057,196.00
W-3  |Utility Taxes & Fees $100,197.00
W-4(a) Utility Plant Additions $21,487.00
o Partial Contribution to D.E.P. Payment $167,617.00
TOTAL FUNDS FROM RATEPAYERS $1,346,497.00
TOTAL PAID FROM RATEPAYER FUNDS "|77$1,346,497.00
GENE BROWN, AFFILIATES & 3RD PARTIES
SOURCES & USES OF RESOURCES
Balance of D.E.P. Payment $41,017.00
Gulf State Bank Payments $175,358.00
Farmers & Merchants Bank Payments $25,872.00
Capilal City Bank Payments $9,217.00
Envision Payments $3,850.00
Florida Commerce Credit Union Payments $4,094.00
Utility Expenses not included on W-10(a) above $72,174.00
Cash from third parties $9,246.00
Cash from affiliates not shown by Acct. 123 $58,672.00
Cash from Loans Secured by GDB/Affiliates $67,320.00
F-1{a), F-10 |Net funds to GDB/Affiliates as per Account 123 ($53,202.00)
Adjustment to convert from accrual to cash basis ($259,538.00)
TOTAL FUNDS FROM GDB, AFFILIATES & 3RD PARTIES $72,045.00
TOTAL PAID FROM GDB, AFFILIATES AND 3RD PARTY FUNDS ) $72,045.00
SUMMARY
) COSTS OF OPERATION OF WMSI (NOT INCLUDING ACCT. 123) $1.418,542.00
FUNDS FROM RATEPAYERS $1,346,497.00
DEFICIT FURNISHED BY GDB/AFFILIATES/3RD PARTIES $72,046.00
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WMSsI
FINANCIAL SOURCES AND USES
2010
RATEPAYERS - e
o SOURCES & USES OF RESOURCES
Annua! Rpt o
|Reference . Debit Credit
w-g  |Billing Revenue from Ratepayers $1.2819575650]
W-8(a) CIAC from Ratepayers o $149,108.68
W-10(a) _|Utility Expenses $1,115,100.17
W-3 Utility Taxes & Fees o $107,671.79
W-4(s)  |Utility Plant Additions $218,204.20
TOTAL FUNDS FROM RATEPAYERS $1,441,066.16
TOTAL PAID FROM RATEPAYER FUNDS $1,441,066.16

GENE BROWN, AFFILIATES & 3RD PARTIES
SOURCES & USES OF RESOURCES

Remainder of Utility Plant Additions $267,208.60
Guif State Bank Payments $160,745.64
Farmers & Merchants Bank Payments $22,686.92
Capital City Bank Payments $24,020.58
GMAC Payments ) $41,852.62
Envision Payments $4,620.00
Florida Commerce Credit Union Payments $4,943.16
Utility Expenses not included on W-10(a) above $330,080.70
Cagh from third parties $61,205.49
Cash from affiliates not shown by Acct. 123 $102,651.75
Cash from Loans Secured by GDB/family and Affiliates $502,578.36
JF-1(a), F-10 |Net funds to/from GDB/Affiliates as per Account 123 $38,830.18
Adjustment to convert from accrual to cash basis ($150,701.44)
TOTAL FUNDS FROM GDB, AFFILIATES & 3RD PARTIES $705,285.78
TOTAL PAID FROM GDB, AFFILIATES AND 3RD PARTY FUNDS $706,265.78
1 SUMMARY A
COSTS OF OPERATION OF WMSI (NOT INCLUDING ACCT. 123} $2,146,331.94
JFUNDS FROM RATEPAYERS $1,441,066.16

DEFICIT FURNISHED BY GDEJAFFILIATES/3RD PARTIES  $705,265.78

SIS e
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WMSI
FINANCIAL SOURCES AND USES
2011
RATEPAYERS
SOURCES & USES OF RESOURCES
Annual Rpt
Reference ) Deblt Credit
w-9 Billing Revenue from Ratepayers $1,384,769.00
W-8(a) CIAC from Ratepayers ) $21,681.00 _
W-10(a) Utility Expenses $1,026,060.00
W-3 Utility Taxes & Fees $113,694.00
W-4(a) Utility Plant Additions ~ $84,308.00
Gulf State Bank (Centennial) Payments $149,396.16
Partial Contribution to D.E.P. Payment $33,091.84
TOTAL FUNDS FROM RATEPAYERS $1,406,450.00
TOTAL PAID FROM RATEPAYER FUNDS $1,406,450.00
GENE BROWN, AFFILIATES & 3RD PARTIES
SOURCES & USES OF RESOURCES
Remainder of D.E.P. Payments $116,397.44
Farmers & Merchants Bank Payments $21,253.68
Farmers & Merchants Bank Payments $1,266.27
Florida Commerce Credit Union Payments $4,943.16
Utility Expenses not included on W-10(a) above $81,919.66
Cash from third parties $2,822.58
Cash from affiliates not shown by Acct. 123 ($74.72)
Cash from Loans Secured by GDB/family and Affiliates $149,489.28
F-1(), F-10 |Net funds to/from GDB/Affiliates as per Account 123 * ($40,000.00)
Adjustment to convert from accrual to cash basis ($113,543.07)
TOTAL FUNDS FROM GDB, AFFILIATES & 3RD PARTIES $112.237.14
TOTAL PAID FROM GDB, AFFILIATES AND 3RD PARTY FUNDS $112,237.14

SUMMARY

COSTS OF OPERATION OF WMSI (NOT INCLUDING ACCT. 123)

$1,518,687.14

FUNDS FROM RATEPAYERS

$1,406,450.00

_|DEFICIT FURNISHED BY GDB/AFFILIATES/3RD PARTIES

* WMSI has not used account 123 since 12-31-10; however, an adjustment of $40,000 was made in 2011 to reflect that
$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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RATEPAYERS —
SOURCES & USES OF RESOURCES

Annual Rpt -

|Reference L Debit Cradit

W-g Billing Revenue from Ratepayers $1,056,065.26

W-8(a) CIAC from Ratepayers $35,248.47

W-10(a) Utility Expenses ) $730,083.79

W-3 Utility Taxes & Fees $83,031.37

W-4(a) Utility Plant Additions o $31,6801.93
Gulf State Bank {Centennial) Payments $119,803.78
D.E.P. Payment $76,425.77
Farmers & Merchants Bank Payments $18,537.38
Florida Commerce Credit Union Payments L $3,707.37
Utility Expenses not Included on W-10(a) above $28,112.36
TOTAL FUNDS FROM RATEPAYERS $1,001,303.73
TOTAL PAID FROM RATEPAYER FUNDS $1,091,303.73
GENE BROWN, AFFILIATES & 3RD PARTIES
SOURCES & USES OF RESOURCES
Remainder of Ulility Expenses not included on W-10({a) above $70,849.54
Cash from third parlies $738.20
Cash from affiliates not shown by Acct. 123 $18,660.38
Cash from Loans Secured by GDBAfamily and Affiliates $76,425.77

F-1(a), F-10 |Net funds to/ffrom GDB/Affiliates as per Account 123 $0.00
Adjustment to convert from accrual to cash basis $24,974.90
TOTAL FUNDS FROM GDB, AFFILIATES & 3RD PARTIES $95.824 44

~ | TOTAL PAID FROM GDB, AFFILIATES AND 3RD PARTY FUNDS $95,824.44

SUMMARY

COSTS OF OPERATION OF WMSI (NOT INCLUDING ACCT. 123)

$1,187,12847

FUNDS FROM RATEPAYERS

$1,081,303.73

DEFICIT FURNISHED BY GDB/AFFILIATES/3RD PARTIES

$05,824.44

2t



http:95.824.44
http:1,091,303.73
http:1,091,303.73
http:28112.36
http:3,707.37
http:18,537.36
http:76,425.77

Docket No. 110200-WU
GB/Affiliates Resources & Loans to WMSI
Exhibit GB-4, Page Page 1 of 8

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

SUMMARY
o 2010 $324,351.75 ]

2009 276,783.28
2008 162,371.91 |

| 2007 | 434,72256
2006 114,500.00 | —

- 2005 41,500.00
2004 316,218.88 ]

o o Total | $1,670,448.38
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WATER MANAGEMENT SERVICES, INC.
GDB/AFFILIATES RESOURCES + LOANS TO WMSI

e 2010

- Recsipt Proceeds ]
) _ Date ToWMS

Regions Bank-Home Eq Q3725110 4,500.00 ]

Regions Bank-Home Eq 04/20/10 2,350.00

Regions Bank-Home Eq 10/29/10 10,000.00 -

[Regions Bank-Flexline1 03/25/10 2,500.00

Regions Bank-Flexfine1 04/20/10 1,000.00

Regions Bank-Flexline1 1027110 5,000.00 n

Regions Bank-Flexline1 12/30/10 1,750.00

Regions Bank-Flexiine2 03/25/10 2,800.00

Regions Bank-Flexline2 04/20/10 800.00

Regions Bank-Flexiine2 10/27/10 5,000.00

Regions Bank-Flexiine2 12/22110 1,800.00 ~

FMB-Refinance Loan for RAF | 03/04/10 19,500.00

Chase Providian Advance 04726110 3,500.00

Chase Card Advance 04i26/10 3,500.00 ]

|GDB 401k Plan Advance 07721110 20,000.00

GDB 401k Plan Advance 08/27/10 42,000.00

WMS Note Receivable-BMG 05/11/10 34,000.00

WMS Note Receivable-BMG 05/13/10 41,000.00

WMS Note Receivable-BMG 05/25/10 ~20,000.00

'WMS Note Receivable-BMG | 06/28/10 £,000.00

'Sold Jackson County Prop 06/28110 , 16,000.00 ]

Sold Cell Phone Leases 08/04/10 40,000.00

Sold Cell Phone Leases _08/09/10 40,000.00

WMS Note Interest from BMG | 03/24/10 1,760.00 "

\WMS Note Interest from BMG | 06/26/10 901.75

324,351.75 |

P Fepatrrit—ird-2 1ot
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WATER MANAGEMENT SERVICES, INC.
GDB/AFFILIATES RESOURCES + LOANS TO WMSI

2009 |
_Receipt Proceeds
I Date ToWMS ]
Regions Bank-Home Eq 04122108 ~ 5,500.00
Regions Bank-Home Eq 07/28/09 6,000.00
Regions Bank-Home Eq 10/23/09 5,500.00
Regions Bank-Flexfined 04/22/09 ~ 4,000.00
Regions Bank-Flexline1 o | 07130/08 3,000.00 o
Regions Bank-Flexline1 10126108 ~2,200.00
Reglons Bank-Flexline1 12129109 2,300.00 ~
Regions Bank-Flexline2 07130109 1,500.00
Regions Bank-Flexline2 10/28/09 2,200.00
FMB BMG-Wcap Loan 06/22/09 50,000.00
FMB-$175,000 Loan _ 03/25/09 115,411.03
GDB Sale of Asset 02/27/09 15,000.00
[GDB Sale of Asset 02112108 - 9,000.00 ]
WMS Note Receh!&ble-BMG 06/22/08 ~50,000. .00
WMS Note Interest from BMG | 04/22/08 | (3.5k-Hm Eq)
WMS Note interest from BMG | 07/30/09 2,500.00 _
WMS Note interest from BMG | 09/29/09 92225 |
\WMS Note Interest from BMG | _12/18/09 1,750.00
276,783.28
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WATER MANAGEMENT SERVICES, INC.

GDB/AFFILIATES RESOURCES + LOANS TO WMSI

B - 2008
B Receipt Proceeds
_Date To WMS
Regions Bank-Home Eq 12/30/08 4,000.00 |
 Regions Bank-Home Eq i 11112108 45,000.00
Regions Bank-Flexline1 11/25/08 10,000.00
Regions Bank-Flexiine2 12/03/08 3,750.00
Regions Bank-VISA Card 12/30/08 9,000.00
FMB-Line of Credit 02/04/08 28,000.00 |
WMS Note Receivable-BMG | 04/23/08 50,000.00
'WMS Note Interest from BMG | 03/05/08 300.00
[WMS Note interest from BMG | 03/31/08 .3,200.00
WMS Note interest from BMG | 06/02/08 2,871.91
'WMS Note Interest from BMG _11/07/08 2,625.00 ]
|WMS Note Interest from BMG 12/18/08 - 2,625.00
_____ 162,371 91
o N 2007 - —
» o Recelpt | Proceeds
Regions Bank-Home Eq 05114/07 6,000.00
Regions Bank-Flexiine 1 05/14/07 5,000.00 | ]
Regions Bank-Flexiine 2 _ 06/14/07 5,000.00
Sold L.L. Wallace Property 05/14/07 175,000.00
FMB-Lot Loan 11/02/07 229,722.56 | o
WS Note interest from BMG | 08/09/07 | 7,000.00
|WMS Note Interest from BMG | 08/24/07 _7,000.00|
- - 434,722, 56_
_ i . 2006 |
- Recelpt Procesds
o o Date To WMS
Regions Bank-Home Eq 01/30/06 | 80,000.00
Regions Bank-Home Eq (11k) | 11/10/06 11,000.00
Regions Bank-Flexline1 _11/10/06 _7,500.00
Regions Bank-Flexline2 11/10/06 8,000.00 o
Regions Bank-VISA Card | 11/10/06 8,000.00
WMS Note Interest from BMG | 11/10/06 |(7k-HmEq Above)
' 114,500.00
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WATER MANAGEMENT SERVICES, INC.

GDB/AFFILIATES RESOURCES + LOANS TO WMSI

2005

B Receipt Proceeds ]
u Date | ToWMS
Regions Bank-Home Eg 08/03/05 6,500.00 ]
Regions Bank-VISA Card 11/28/05 6,500.00
Regions Bank-Flexiine1 — 04/27/05 5,000.00 ]
Regions Bank-Flexinet 05/26/05 1,350.00
Regions Bank-Flexline2 056/26/05 1,150.00
Regions Bank-Flexiine2 04/02/06 ~5,000.00
|GDB 2004 Tax Refund 11726105 16,000.00

41,500.00 | |
o 2004

Receipt Proceeds

N o Date ToWMS |
Regions Bank-Home Eq 06/28/04 - 5,500.00
Reglons Bank-Home Eq 10/26/04 3,750.00
Regions Bank-Flexiine1 _10/26/04 4,560.00 |
Regions Bank-Flexline2 06/28/04 3,500.00
Regions Bank-VISA Card 10/26/04 3,600.00 ]
|GDB pers loan 05/14/04 |  100,000.00
GSB Loan # 1011550-50 11117104 30,000.00
|GSB Loan # 5007638-64 11/28/04 20,000.00
Capital One Card Advance 01/02/04 1,000.00 ]
L.es Thomas Loan ~ 06/30/04 111,000.00
GDB 401k Distribution 08/18/04 33,318.88
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WATER MANAGEMENT SERVICES, INC.
GDB/AFFILIATES RESOURCES + LOANS TO WMSI

“Receipt | Proceeds

) o Date To WMS
Regions Home EquityLoan | 06/28/04 $5,500.00
e 10/26/04 3,750.00
T Tosiodios | 6,500.00
Original Loan Date 1/25/06 | 01/30/06 80,000.00
{nterest Rate - 3.25% Fixed 11/10/06 11,000.00 ]
6/30M2 Balance  $148,298 05/14/07 6,000.00
12/30/08 | 4,000.00 .
o 11/12/08 45,000.00
04/22/00 | 5,500.00 o
. 07/28/09 6,000.00
_ 10/27/09 560000 |
o . 03/26/10 | 4,500.00
- 04/20/10 2,350.00 |
10729710 10,000.00

$195,600.00 |  $195,600.00

__Receipt | Proceeds |

| Date | ToWMS
Regions Bank-Flexiine1 (20k) | 10/26/04 $4,550.00
- 04/27106 5,000.00
05/26/05 | 1,350.00
Original Loan Date 7/11/00 14/10/06 7,800001
Interest Rate - 7.25% Variable | 05/14/07 5,000.00
16/30/12 Balance §$17,445 12/3008 | 10,000.00
e 04/22/09 4,000.00 | ]
L | O730/09 |  3,000.00
o | 10/26/09 2,200,00 ‘
. A228/09 1 230000
o 03/26/10 2,500.00
A 04120110 | 1,000.00
B 10/27/10 5,000.00
12/30/40 ¢ 1,750.00

$55,150.00 | $55,150.00
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WATER MANAGEMENT SERVICES, INC.
GDB/AFFILIATES RESOURCES + LOANS TO WMSI

o o Receipt Proceeds
B | Date To WM$
Regions Bank-Flexiine2 (30k) 06/28/04 1$3,500.00 |
L 04/02/05 5,000.00 ~
e 05/26/05 | ~ 1,150.00 |
Original Loan Date 11/22/00 | 11/10/06 8,000.00 | .
Interest Rate - 7.25% Variable ;| 05/14/07 ~5,000.00
6/30/12 Balance _ $28,691 12/03/08 3,750.00 |
B - ~ 07/30/09 1,500.00
10/28/08 |~ 2,200.00 |
- 03/25110 2,600.00
_0420n0 | _800.00
10/27/10 5,000.00 ~
12122110 1,800.00

$40,200.00 | $40,200.00

Recelpt Proceeds |
MISC. RESOURCES Date To WMS
GDB 401k Distribution | 08/18/04 | $33,318.88 .
GDB 2004 Tax Refund 11/25/05 16,000.00
Sold L.L. Wallace Property | 05/14/07 175,000.00
GDB Sale of Asset _02/12/09 |  9,000.00
GDB Sale of Asset 02/27109 15,000.00
GDB 401k Distribution | 08/27/10 |  42,000.00 o
GDB 401k Distribution 07/21/10 20,000.00
Sold Jackson County Prop | 06/28/10 |~ 1600000 [~
Sold Cell Phone Leases 08/04/10 40,000.00
Sold Cel Phone Leases | 08/09/10 | '40,000.00 [

~ $406,318.88 | $406,318.88

L Raceipt Proceeds |
ICREDIT CARD ADVANCES Date To WMS
Capilal One Card Advance | 01/02/04 | $100000
Regions Bank-VISA Card 10/26/04 3,600.00
Regions Bank-VISA Card 11/28/05 6,500.00
Regions Bank-VISA Card 11/10/06 8,000.00 |
Regions Bank-VISA Card 12/30/08 9,000.00
Chase Providian Advance 04/26/10 |  3,500.00 |
Chase Card Advance 04/26/10 3,500.00

~ "$35,100.00 | $35,100.00 |
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WATER MANAGEMENT SERVICES, INC.
GDB/AFFILIATES RESOURCES + LOANS TO WMSI

‘ i Receipt | Proceeds
OTHERLOANS Date To WMS
Les Thomas Loan 06/30/04 | $111,000.00
GSB Personal Loan 06/14/04 100,000.00 |
GSB Loan # 1011550-50 1117104 | 30,000.00 B
GSB Loan # 5007638-64 11/26/04 20,000.00
FMB-Lot Loan 02107 | 229,722.56
FMB-Line of Credit 02/04/08 29,000.00 |
FMB-$175,000 Loan 03/25/08 116,411.03
FMB BMG Wcap Loan | _08/22/09 50,000.00
FMB-Refinance Loan for RAF | 03/04/10 19,500.00 n
WMS Note Receivable-BMG Various 200,000.00
WMS Note Interest from BMG | Various | 43,845,901 _
WMS Note Interest from BMG | 2006-HmEq {7,000.00)
WMS Note Interest from BMG [2008-HmEq| __(3,500.00)

$938,079.50 $938,079.50

1 $1,670,448.38
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Water Management Services, Inc.
Rate Case Receipts/Paid/Accrued
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RATE INCREASE RECEIVED (21K)
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BTOTAL UNPAID (327K)
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WATER MANAGEMENT SERVICES, INC.
RATE CASE RECEIPTS / PAID / INCURRED

2009 2009 2010 200 2011 2011 2012 7012 TOTAL TOTAL
RECEIVED PAID RECEIVED PAID RECEIVED PAID RECEIVED | PAID RECEIVED PAID
0,00 5.00 11.228.00 10,105.00 31333.00
!
PAID "

[Rate Case 1_(Docket No. 100104-¥U) 503144 4352427 | 7853.38 17,200.00 | 73,608.10 |

Rafe Case 2 No.100104- W) 0.00 00 13,351.34 11,618.53 | 74,965.87

Rate Case 3_{Docket No, 110200-Wy) 0.00 .00 31.733.25 26907.95; | 58,641.24 |

Engineerng-Fost Buckley 12.500.00 35.000.00 5.000.0 “3,500.00 | §1,000.00

l"gﬁ&mmm 0.60 0.00 21,060.00 4.000.00 1 i 25,000,00

17501 44 82,524.27 75.958.02 6322648 24322021 |
AGCRUED )

Rale Casa 1_({Docket No. 100104-Wily © 12687.19 F4E18T75 ] 347591 2B1.051.45 |
(Docket No.100104-WU) | .00 720000 1 16,200.68 1.568.58 4,960,857
(Bocket No. 110200-WU) * X 0.00 70.574.75 £3.486.34 T124,081.13

12,500.0¢ 48.500.00 0.00 0.00 ! 0
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AFFIDAVIT

STATE OF FLORIDA
COUNTY OF LEON

BEFORE ME, the umiersigned authority, personally appeared Gene D. Brown,
who, 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 (*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 of the 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 of The Brown Children’s Trust.
e. St. George Island Utility Company, Ltd.
f. Land In Florida, Inc., k/a ABC Industries, Inc., fk/a Armada Bay
Company
g. Leisure Properties, Ltd,
h. Lejsure 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, k/a ABC
Industries, Inc., f/k/a Armada Bay Company. The Board of Directors 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, Inc., 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 of St. George Island
Utility Company, Ltd., and Leisurc 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. 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., as the general
partners of Leisure Properties, Ltd,, in Leisure Properties, Ltd.’s, capacity as the sole
general partner of St. 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 capamty as the general partners of
Leisure Properties, Ltd.

7. The Brown Children’s Trust owns 49.5% of the partnership interests of St.
George Island Utility Company, Ltd.

8. Leisure Properties, Ltd. owns 10% of the partnership interests of St.
George Istand Utility Company, Ltd.

STATE OF FLORIDA
COUNTY OF LEON
. 19
Sworn to and subscribed before me this_{ 1 “day of Decemb r, 2001, by Gene D, Bmwn,
who is personally know to me ex-who has-produeed Nia
dentifotion

Slgnature
éd:\)c{ﬂ&. W C. }’)Qfﬁ
Print or type name
NOTARY PUBLIC
My Commission Expires

"'l'i'g,g Sandra M. Chase

1a2 MY COMMISSION # CC862002 EXPIRES
sxf November 17, 2003
q BONDE THE TROY FAN INSURNCE, INC.
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. State of Florida <
UNIFORM COMMERCIAL CODE FINANCING STATEMENT FORM UCC-1 (REV.2001)
This Financing S is presented to a filing officer pursuant to the Uniform Commercial Code:
1. Debtor (Last Name Firsi i an mdividualy - Ta. Datc of Birthof FEW#
Water Management Services, Inc. 59.3449317
1b. Mailing Address Tc. City, State 1d. Zip Code
3848 Killeam Court Tallahassee, FL 32308

3. Addional Devior or Trade Fame {Last Namé First 1T an Individual)
Withers, Barbara, as Trustee of the Brown Children's Trust

2a. Date of Birth of FEIF

2. Mailing Address 2¢c. City, State 2d. Zip Code
3848 Killeam Court Tallahassee, FL 32308

3. Secared Party (Last Name First if an {ndividual) )

Florida Dep of Envi 1 P .
3a. Mailing Address 3b. City, State 3c. Zip Code
2600 Blair Stone Road, M.S. 3505 Tallahassee, FL 32399

4. Assignee of Secured Party {Last Name First iCan individual)

4a. Mailing Address #5. City, State 4¢c. ZipCode

5. This Pinancing Statement covers the following types or ltems or property [include description of real property on which located and owner of.

record when required. If more space Is requiced, attach additional sheei(s)].
Forty-Nine and One-Half percent (49.5%) partnership Interest in St. George Island Utility Company, Ltd.

6. Check only if Applicabl

m?.«‘o‘- Vil

| are also covered. {X) P ds of coll

Tare glso

d Debtor is transoiting utiity.

7. Check appropriale box: All docurmentary stamps due and payable or to become due and paysble pursuant to s. 201.32 F.8,, have been paid.

{onc box must be marked) [}  Florida Documentary Sismp Tax is not required.

€. In accordance With 5, 679.402(2) F.5., s staiement is [ied without the
Debloi’s signature 1o perfect a security interest in collateral:

9. Number of additional sheets presented:

[0 aiready subject to & security i in another jurisdi

when it was brought

into this state or debtor's location changed to this state.
[} which is proceeds of the original coflateral described above in which a security

interest was perfected.
[ as to which the filing has lasped. Dated filed
UCC-! file pumb

[3 accquired aftcr.a change of name, identity, or corporate structure of the debtor.

and previous.

1 Debtor

/‘cm'

. L4
Gene D, Brown, President

Barabara Withers, as Trustée of The
Brown Children's Trust

1. Signature(s) of Skcured Party or if Assigned, by Assignee(s)

Florida Department of Environmental ?l;otcctioa

' B}’ﬁ“ \’\

12 Remmgop: o y
Name: Angel ht
Address: Dep

Address: 2600 Blair Stone Road, M.S. 3505
City, State, Zip: Tallahassee, Florida 32399

of Envi 1

"This Space for Use of Filing Officer.

STANDARD FORM - FORM UCC-1

Approved by Secretary of State, Stale of Florida
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State of Florida
UNIFORM COMMERCIAL CODE FINANCING STATEMENT FORM UCC-{ (REV.2001)
This Financing Stal isp i to a filing officer p to the Uniform C iat Code:

1. Debitor (Last Name Fitst IC an Individual) Ta. Date of Birth or FEI#
Water Management Services, Tnc. 593449317
6. Malling Address 1¢. City, State 1d. Zip Code
13848 Killearn Court Tallahassee, FI, . 32308 :
2. Additional Deblor or Trade Name (Last Name First i en Individual) . 24. Date of Birth of FEWF
§eisure Properties, Lid. .
2b. Mailing Address 2¢, City, State - ’ 2d. ZipCode
3848 Kiltear Court Tallehassee, FL 32308
3. Secured Party (Last Name First if an individual) N
Florida Department of Envi i P
3a. Mailing Addvess 3b. City, State 3¢. Zip Code
2500 Blair Stone Road, M.S, 3505 .} Tallat FL 3239
4. Assignee of Secured Party (Last Name First if an individual)
43, Malling Address db." City, State ¢, Zip Tols
S.  This Financing Statement covers the foliowing types or items or property [include description of real property on which located and owaer of

record when required, I more space Is required, attach additional sheet(s)].
Ten percent (10%) partnership Interest in St. George Island Uiility Company, Lid.

6. Check only if Applicable: [} Producls of collatera! are also d. P ds of coltateral are also red B Debtor is transmitting utility.

7. Check appropriate box: All documeniary stamps due and payable or to become dut and payable pursuant 1o 5. 201.22 F-S., have been paid.
(one box must be marked) [[]  Florida Documentary Stamp Tax is not required. '

8. Inaccondance with 3, 679.402(2) ¥.9,, this statemient 1s filed without the 9. Number of addilional sheets presented:
Debtor's sig to perfect a ity interest in collaieral
[ elready subject to a security interest In snother jurisdiction when it was brought
into this state or debtor's location changed fo this state, . Tils Space Tor Use of Flling Otlicer
[ which is proceeds of the original collatecal described above in which a security
interest was perfected,
[ s to which the filing has lasped. Dated filed and previous. N
UCC-1 file number ) .
1 acquired afier a change of name, {dentily, or comporate structure of the debtor.

By: [
Gene D, Brown, President .

1. Signature(s) of Secured Party or it Assigned, by Assignee(s)
Florida D nt of Environmental ‘?rotcction

By: ,.\M,\N\nm“

12, Retum{hpy to:

Name: Angela Knecht

Address: Depertment of Environmental Protection
Address: 2600 Blgir Stone Road, M.S. 3505
Cit)f. State, Zip: Tallahassee, Florida 32399

STANDARD FORM - FORM UCC-1 Approved by Secretary of State, State of Florida
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DEPARTMENT OF ENVIRONMENTAL PROTECTION
2600 BLAIR STONE ROAD, M.§, 3505
TALLAHASSBE, FLORIDA 32399-2400

CORPORATE RESOLUTION AUTHORIZING GUARANTIES
Gncluding suthorization © pledgs and kypofccite comomtion properiy)
of LAND IN FLA,, INC, F/K/A ACB INDUSTRIES, INC.

WHEREAS, WATER MANAGRMENT SERVICES, INC., (Borrower) has applied, or may hersafter and from time to time agiply, (o
the STATE OF FLORIDA DEPARTMENT OF ENVIRONMENTAL PROTECTION (DEP) for finauciel sccommodation.

‘WHEREAS, DEP is willing to i ding such dations to Borr if this corporation agrees to guaranty
Borrower's oliligations to DEP.

WHERBAS, it iz to the diréct coonomit benefit, advantage and best interest of this corporation that such financial accommaodations be
extended 10 Borrower by DEP,

NOW THEREFORE, BEIT RESOLWW officers, whose authorized signatures appear below:

GENE D. BROWN, PRESIDENT

is hiereby authorized, dicected snd empowetcd, for and o belialf of and in the name of this corporation:

Tog y any aod all ind. of B now or hereafter incurred, on such tenms as DEF may require,
provided that the aggregate lisbilities of Borrower which may be ied by this corporation p t to this
resolution shatl not et any onc time exceed the sum of:
1 $6,400,000 for p 1 on the guardntied indebted
2, all Interest on the wmcxpal indebtedness,
3, any sdditionat liabilities of the Borrower with regard to this indebtedncss, and
4. such amount{s) as may be othn:wxsc authorized;
B. To execute nnddahv:noDBP g this corp 's guaranty as DEP may require;
. To A gag piadge or ypott o DBP & any and all of the real or personal property of this
jon a3 ity for any ﬂomDEP oxmyhnbmtymcumdbythucospmmtoDﬂP
feath d or not i, absolute or L endwh
D, To perform all acts ad execute and deliver all forther mslmmcnts whxch DEP mty deem necessacy to carty out the
purposes of these resolutions;
E. To substitute for said property or any pm théreof from time 10 time, other property to be held og like terms; and
P To renew said guaranty or guarantied in whole or in part, and to execute other or funther guaranties and security
igstruments from time to time,

RESOLVED FURTHER, that this corporetion hereby ratifies and confinns the acts of its officers, agents or employees in heretofore
obligating this corporation to DEP together with any acts performed in relation thereto. .

RESOLVED FURTHER, t}m the S y of this corp ishereby horized snd directed to te, acknowledge and deliver
a cedtilied copy of these resolutions fo DEP and any other person or agency which may require copies of these resolutions and that the
certification of the Secretary as to the signatures of the above named officers will be binding oa this corporation.

RESCLVED FURTHER, that DEP is authorized to act kpon thése resolufions until written notice of the revocation thereof by a
resolution duly ddopted by the Board of Dnecttm of this corperstion is delivered fo DEP, such revocation in no way 1o affect the
obligations of this corporation to DEP i P {0 the terms of thm resolutions prior to receipt by DEP of such notice of
revocation.

I :'MWM Secretary of LAND IN FLA. INC., F/K/A ABC INDUSTRIES, mc 2 corporatian, duly
- organized sad exisling under the laws of the State of FLORIDA do hmby certify that the forcgoing isa fu!l. true and correct copy of
certain rasolutions of the Board of Di of said corp ed (et & meeting of the Board of Directors of gaid

corporation which was duly and regularly called and held on € which meeting & g of the Board of
Directars of said corporation was at all times present aud actinig)/(by the Bodrd by writtea consent on § E lg JE 2 oo ! .
1 further cextify that md resolutings conform to all requirements of the cn:ponuon 8 articles ofmcorporahon and bylaws, ure still in

force and effect and have not been amended or revoked, 2ud thet the speci 2 ppearing above are the signatures of the
officers authorized to sign for this corporstion by virtue of said resolutions.

B WHEREOF, I have hereunta set my hand as such Secretary and affixed the corp seal of said corporation on

Ty [Corporate Seal*)

f the Board of Directors, hereby certifies that the resolutions contained herein were
full force and effect.

W
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DEPARTMENT OF ENVIRONMENTAL PROTECTION
2600 BLAIR STONE ROAD, M.S. 3505
TALLAMASSER, FLORIDA 32399-2400

CORPORATE RESOLUTION AUTHORIZING GUARANTIES
{inclading sutharization to pledge shd hypolhiecate corperation property)
of 5T. GEORGE’S PLANTATION, INC.

WHERBAS, WATER MANAGEMENT SERVICES, INC., (Borrower) bas applied, or may hereaflor and from tims 1o time
apply, to the STATE OF FLORIDA DEPARTMENT OF ENVIRONMENTAL PROTECTION (DEF) for financial

accommdation.
WHEREAS, DEP is willing to consider extending such imodations to B if this corporation agrees to g
Borrower's obligations to DEP,
WHEREAS, it is to the direct economic benefit, advantage and best interest of this corpotation thet such fi ial
d: be ded to Bormower by DEP,
NOW THEREFORE, BE IT RESOLVED, that agyone 4f the fllowing named offy whose authorized sigs appear
below: / .
GENE D, BROW
is hereby suthorized, directed and emwercd, for aud on behalf of and in Iim name of thiy oorpmmm
Al Toguamntyanyanﬁaﬂm firess of B now or hereafler i d, on such terms ds DEP may require,
provided that the aggregate liabilities of Borrower which may be p ied by this corporation p to this

resolution shall not at any one time exceed the sum of:
1 86,400,000 for principal on the g tied indebledness,
2. all interest og the princjpal mdzbwdness,
3, any additionat liabilities of the Borrower with regard to this indebtedness, and
. 4. such amouni(s) sy may be oih:rwise authorized;
B. Te execute and deliver (o DBP agr ing this corporation's g y as DEP may require;
<. To transfi , MoTigag: pledgc or hypoth to DEF any and all of the reat or personal property of this
corporation as sccumy for any emounts borrowed fmmDBl’, or any Iub:hty mcumd by this corporation to
DEP, wheth d or not matured, absolute or , and
D. To pctfoxm sll acts and execute and deliver all further msu-ummtc whmh DEF. may dccm necessary to garry out
the p of these resoluti

13

E To substltute for said propeety or any pat thereof from time to time, other property to be held on Jke terms; and
F. To renew $aid guaranty or guaranties in whole or in part, and to execute other or further guaranties and security
instruments from time to time.
RBSOLV‘ED FURTHER, that this corporation hercby ratifies and confinms the acts of its officers, agents or employees in
gating this corporation to DEP together with any acts performed in relation thereto.
RESOLVED FURTHER, that the S y of this corporation is hereby authorized and di drw k ledg

deliver & cortified copy of these resolutions to DEP and any other person or agency which may require copm of these n-.solutwns
and that the certification of the Secretary as to the sigustures of the above named officers will be binding on this corporetion,

RESOLVED FURTHER, that DEP js authorized to sct upon lhese nesulunons nnul written notice of the revocation thereof by &

:ecokmon duly adopted by the Board of )i of this dorp is d i to DEP, such revocation in no way to affect the

ions of this corporation to DEP {i dy to the terms of these resolutions prior to receipt by DEP of such notice of
revocauon.
N i Qu'd i!g f&z . (Lﬁa&{ , Secretary of ST. GEOROE'S PLANTATION, INC,, 2 corporation, duly arganized snd
existing under the laws of the State of FLORIDA do hereby certify that the foregolng is a fitll, true aud comect copy of costain
resclutions of the Board of Directors of said cotporal duly adopted (at 2 meeting of the Board of Directors of said corporstion
which was duly sad regulasly celled and held on . at which meeting a querym of the Board of
Disectots of said corporation was at all times present and actmg)l( the Board by written consent ot BL[Z;_M).
1 further cedtify that said resoluti form to 51! requi of the corp s articles of incorpotalmn and bylaws, are still
in force and effect and have not been amended or revoked, and that the speci gt PP g above are the signatures of

the officers authorized to sign for this corporation by vistue of sald resolutions.
(WHEREOF, | have hereunto =ei my hand as such Secretary and affixed the corporate seal of said corporation on

Iy {Corporate Seal*]
{*Corporste seal sy be sffixed, by fadlute to affix shall aot sffect validity or refiunce)

The umlerslgned, iug ber of the Board of Divectors, hereby certifies that the resolutions contalned herein were
duly sdopted by e in full force and effect.

Director
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DEPARTMENT OF ENVIRONMENTAL PROTECTION
2600 BLAIR STONE ROAD, M.S. 3505
TALLAHASSERE, FLORIDA 32399-2400

CORPORATE RESOLUTION AUTH OmZING GUARANTIES
{including suthorization to pledge xul hypothesale coporation propedy)
of LEISURE PEVELOPMENT SERVICES, INC.

WHEREAS, WATER MANAGEMENT SERVICES, INC,, (Borrower) has applied, or ;myh:naﬂer and fiom tisas to time
apply, to the STATE OF FLORIDA DEPARTMENT OF ENVIRONMENTAL PROTECTION (DEP) for finaacial

accommodation.

WHERRBAS, DEP is willing to id ding such dations to B if this corporation agrees o g

Bomrower's obligations 1o DEP,

WHEREAS, it is to the direct economic benefit, advantage and best isterest of this corp ation that such fi ial
dations be ded to B: r by DEP.

NOW THEREFORE, BE IT RESOLVED, that
below:

f the following named officers, whose authorized signatures appear

GENE D, BROWN

is heceby authorized, directed and. cmpo\vued. for and on behaif of and in tkc name of this co:pomwn
To g y any and all indebbed of B now ork d, on such terms as DEP may require,
pmwded that the aggregate lisbilities of Borrower which may be guarantied by this corporation pursuant to this
resolution shall not at any ons time exceed the sum of:

1 $6,400,000 for principal oo the guarantied indsbiedness,

2. all interest on the principal indebtedness,

3 auny additional liabilitics of the Borrower with regard to this indebtedness, and

4. such amouni(s) as may | be o(henme authorized;
To cxecute and deliver to DEP g this 's g &3 DBP may require;
To transfer, ) mongag: pladsc or hypothecate to DEP anyand all of the real or personal property of this
comporation as secunt)' for any : amounls bmrowed {from DEP, or any liability incurred by this corporation to
DEP, wheth d or not bsolute or contingent , and wherever payable;
To pexform all acts and execute and deliver all further instnuments which DEP may desm neeessary lo carry ant
the purposcs of these resol
To subsnmio for said property ot any part thereof from tire to time, other propesty to be held on like terms; and
To renew said guaranty or guaranties in whole or in part, and to execute other or further guaranties and security
instrurnents from time to time.

np

=]

=

RBSOLViiD FURTHBR, that this corpomhon hereby ratifics and confirms the acts of its officers, agents or employees in
g this corp 1o DEP together with any acts performed in relation thereto.

R.%OL\'BD PURTHER, that the Sccretary of this corppration is heeby authorized and directed fo knowledge and
deliver a cetified copy of these resolutions to DEP and any other person or ageacy which may require oopne: of these xmluhons
and that the cqu Teation of the Seceetary s to the siguatures of thie above named officers will be binding ou this corparation,

RESOLVED FURTHER, that DEP is authorized fo act upon these rcsolunons uatil written notice of the revocation thereof by 2
xeso!uan duly addpted by the Board of D of this cor iom is d d to DEF, such revocation in no way to affect ihe
fons of this corporation to DEP i dp to the tenms of fheso resolutions prior to xecelipt by DEP of such notice of

revbcation.

I, Wﬂﬁ&q Secretary of LEISURE DEVELGPMENT SERVICES, INC.,, & corporation, duly organized
and existing under the Jews of the State of FLORIDA do hereby certify that the foregoing is a ﬁxl[. true and corcect copy of certain
resolutions of the Board of Directors of said corpoy dul; éd%(at @ mecting of the Board of Dircctors of said corporation

which was duly and regulsriy called and held on . { at which inga of the Board of
Directors of said corporation was st all tirues preset and ucting}/(by the Bosrd by written consent on 047 g 2@{ -

1 further certify that said resoluti form to sl requi of the corporatiy 's articles of incorporation snd bylaws, are still
in force and effect and bave not been ded or revoked, and that the speci g sppearing shove are the signatures of

the officers anthorized to sign for this corporation by virtue of said resolutions.

IN WI sz\VHERBOF, 1 have bereunto st my hand as such Secretary dnd affixed the corp scal of said corporation on

114 2ool, 3
ﬁcrcg &/11’ [Corporate Seal*]

(*Corpuvate seal may be affixed, by Melluee o affix shall aot affect valldily or relianee.}

r of the Board of Directors, hereby certifics thut the resolutions contalned hersin were
‘e In Tull force and effect.

The undersigned, as
duly adopted by

Director
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\GUARANTY AGREEMENT FOR A SPECIFIC LUAN
Ax Sccurity for a Loan from
PLORIDA DEPARTMENT OF ENVIRONMENTAL PROTECTION

Deceriber_ 1 2001

Gene D. Brown, Individually, {the Guarantor); and the State of Flotida Dep of Bnvironr 1P ion (DEP) agres es follows:
AGREEMEBNT TO GUARANTY, Quarantor requests that the DBP mnke the Loan {as herein defined) to WA’X‘BR MANM}BMBNT
SERYICES, INC, (Borrower). In consideration of the DEF making my such loan(a), Jjointly and ly and
unconditionally promises to pay and proimpt pay of th 28 hereafter defined) 1o DEP, whm due,npto%looowof
the principal amount. The teom “Obligations” shall mean the indebtedness of to DEP as cvidenced by B Yy nots,
exccuied by Borrower payable to the ardec of DEP, which evidences a loan (Loan) to Bomwc: m the sum of 33 000,090 tnd all uddnteml
notes, extensions, reaewals, modifications, or substitutions thereof, O further absol to psy and

guaranties prompt payment, when due, of all accrued interest and reasonable stiomeys' fees wludn shatl be construed to mean 10% of the total
of the unpaid Obllgm aas plus ali accrued interest or such larger amount as may be reasanable and just, incurred in all legal sctions, including

those d in apy ¥
EXTENSIONS. Guarantor toall i Jons, modifications and substitutions of the Obligalzons which may be made by DEP
wpon such terms and conditions as DEP may see fit Trom tisme 1o fime without further natics to ang without Ji astothe

number of renewals, extepsions, modifications or substifutions.

PRIMARY LIABILITY. Guarantor is primarily fisble under this Agreement, regardless of whether or act DEP pucsues any of its remedm
against Borower, against any other maker, surety, g of end of the Obligations or against any colk g the O

NO OTHER CONDITIONS. The liability of the Ouarantor is not conditionsd on the signing of the Agreement by any other person and further
is not subject o any condition not expressiy set forth hierein.

EVENTS OF DBFAULT. ‘Guarantor shall be in defaulty pons thie aceumence of any of the following events, circumstances or conditions (Bvents

of Default):
{(A) Failure by any party obligated on the Obilig to make g when due; or
{B) A defaultor bregchi by or any ¢o-signer, end surety, or under any of the terms of this Agreement, the Note,
sny constsuction loan agreement or other logn ag 1, any security agr 3 , deed to secure debt, deed of trust, trust deed,
or any other doct or 8. ing or otherwi relulng 1o the Obligations; or
(C) The making or furnishing of any verbal or writlen cep of ¥ y t DEP which is or becomes false or incorrect
in any material respect by or on behalf of Gi Borrower, or any co-signer, end surctyor of the Obligations; or
{D} Pailure to obizin or maintsin the 1ges required by DEP, or i asis y and proper for éhe Collateral (as
hersin defined); or i
{B) The death, dissolution or insol of, the app of & recelver by of on behalf of, the nsslgnmﬂufonhe benefit of creditors by
o on behalf of, the voluntary or involuntary instion of by, orths of an ding under any present or
future federal or state insolyency, bank v compomion or debtor relief law by or agﬁnsl Gumnm. Borcower, or any
co-signer, end ausely of of |he Oblig
(¥} A good faith belief by Bank ot any time that Bank is uuecurc with respect 10 B surety
or that the prospect of any is impaired, that the Property is impaired, or ﬂm the Collllera! (a5 kerein defmed) is
impaired; or .
{G) Pailure to pay or provide proof of pay of any tax, 1, reat, i premium, escrow or escrow deficiency on or before
its dus dafe; or
(1) A material adverse changs in G s husiness, including hip g and financial conditions, which in DEP's
opinion impairs the Collateral or rep of the Oblig or
{1} A trensfer of 2 subsiantial part of Guarantor’s money or property.

REMBOIES ON DEFAULT. At the option of DEP, all or any part of the Obligations under this Ag: tagether with any other

obligations of Guaramor relating (o this Loan, shall become lsvncdiately due snd payable without notice or demand, upon the occurrence of an
Bvent of Default or at any ime thersafier. (n sddition, upon the accurrences of any Bvent of Defauﬁ DEP at itg option, may m‘medmdy
invoke sny or all other bemed ded in thig G the Note, or any other g the Obl)

securing of otherwise relsting to the Obligations. DEP is ceatitied to al) rights and remedies provided st l:wwcquny wkelberor not expressly
stated in this Agreement. By choosing any remedy, DEP does not waive its right to an immediatg 1se of any other remiedy if the event of

defaull continues or occurs again.
WAIVER AND CONSENT BY GUARANTOR AND OTHER SIGNERS. Regarding the Note and Obligations, to the extent not prohibited
by law, Guarantor and any other signers:
{A) consent to the velvation of any collaters! in ' m&hany, dings under the U3, Band Code ring £ or
Guarantor, regardless of any such val or actual d by DEP wising from salé of such colmeta!.

(B) sonscnt lo any waiver granted Borrower, and agree that any delay o¢ lack of diligence in the enforcement of the Obligations, or any
failure to file a claim or otherwise profect any of tha Obligatiens, in nv way affects or impairs Guaranior's liability.

{C) waive reliance on any anti-deficiency statutes, through. subrogation or omemse, and such statutes In no way affect or impair
Guarantor’s lizbility. In sddition, Guarentar walyes g r\ghts of aubrogation, ion of reimt and any other right Guasentor
may have to enforce any remedy which DEP now bas or in the future may have againat Borrower or another guarantor or &s 1o any
colisteral or security interest DEP may now or in the futurehold for the indebtedness. Any Guarantor who is an “insider™, as contemplated
by the U.S. Bankruptey Code, 11 U.S.C. 101, makes these waivers p ly. {An insider includes, among others, a director, officer,
partner, or other person in contral of Borrower, a peison or ah entity that is & co-partner with Borrawer, an entity in which Borrowerisa
general pastner, director, offteer.or ofher person In control or 2 ¢lose relative of any of these other persoas.) Any Guarantor whe is sot an
ingider makes these waivers-until aff of Bomower's Obligations to DBP, including Obligstions that are nat coverad by the Guaranty, are
fully tepnd

{D) waive protest, pruemment for paymem, dcmnd notice of acceleration, notice of intent (o accelerste and notice of dithonos.

{E) consentiosny forp on the Note and Obligations, regardless of the number of such reaewals or
extensions.

{F) consent to DBP's release of sny b , endi surely, J; maker or any other co-signer.

(G} congent 1o the telease, substitution or 1mpsmmnt of any coliateral.

{H) consent that B or G is authorized to modity the terms of the Note or any i gusrantying or relating
10 he Note. .

(1) consent to DEP'a right of set-off a2 well as right of set-off of any bank participating in the Loan.

{1} consent to any and all sales, repurchases and pirticipations of the Nole to ary pecson in any amoonts and walve notce of such salex,

epurchases or partisipations of the Note.
RELEASE OF COLLATERAL. Guarantor agrees that any collaieral which secures aik or pat ot‘ the Qbl {Coliateral, maybc igned
exchanged, released in whu(e or {n part or substituied without natice fo G and without defeating, disch or dianit g the
liability of the O "8 obli is abisolute and DEP'*s faiture to perfect sny security fnterest or any net or omission by DEP
which Impairs the Cnilateml shali not niwve Oumnmt of Quarantor's Hebility under this Agreement.

Nﬁ DUTY BY DEP. DBP is undes no duty ta pmem of protect any Collateral until DEP Is in actual or constructive possession of the
Hateral. Forp of thisp b, DBP shall only be deerned 1o be in “actual” possession of the Collateral when DEP has physical,

1 Initials
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immcdialaand excluﬂvc control over the Colisicrs! and has necepted such control in writing. Funller. DEP shall only be dexred to be in
of the Collateral when DBP has both the power and the intent lo exerrise contiol over the Collateral.

BANKRUPTCY. If s banksuptey petition ahould at any time be filed by or against the ;, the ity of the Obligatians, so faras
Guarantor's Hability is d, shall be and the Obligation shall be immedistely payable by Guarantor.

Guarantor eckniovledges and agrees lhat this Agreement, snd the Obliganons secured her:by. shall remain in full fom and effect a1 all nmu.
notwithstanding any action or und by, o ngamsl DEP or agalnst any Il in with any obilgs inanyp g in
the U.S. Bankruptcy Courts; includi without of collateral, slection of dies or imposition of secured or ]
claimsmm:uponc\aimbybﬁ?,, to the V.S. Bankruptey Code, es amended

In the event that any pa of principal or interest recelved and paid by any other g . b s surety, end or vo-maker is
deernsd, by final onder ofa court of competent jurisdiction, to have been a vold: {¢ under lhe 1 ivency taws of the
United States or afherwise, then Guarantor's obligation shall remain us an oblv.gatm to DEP and shall not be consm!md s hmng been
extinguished.

COLLATERAL. O r*s perft under this Ag is secured by and Guarzntor grants and assigns 8 security interest in the
following collateral:

WARRANTY AND RELIANCE BY GUARANI'OR_ G p and that this A iway entered into at the requas(
of B , and that G is satishH *s finahcial condition and existing l.mkbtednea. authority to borrow and the
use and intended use of all loan p ds. G ¢ furrther p and that hies not selied on any representations of
omissions of DEP or any infc tlon provided by DEP ing B B *s financial condition and existing indebtedness,
Borrower's authority to borrow or Bomrower's use und futended use of all foan proceeds.

RELIANCR BY DDEF. Guaranior acknowledges that DEP is relying on this Agreernent in makiag the Obllgations to ,and G

has signed this Agreemeat to induce DEP to make the Obligations. Guaranter further achnowledges and agms that ths :equimmnt for
Guaraator's signature is necessery for the Obligations fo be considered ereditworthy and that the signatures of all ¢o-signers, If any, ore
necessary tince DEP would not have ofierwise made the Loan.

FINANCIAL STATEMENTS. Until the Obllgaﬁons are paid in full, Guarantor shell furnish DEP ugon DBP's request and in the event of no
request, at Jeast Hy & current which is certified by O and G ‘s 10 be true, camplete and
acEurats.

JOINT AND SEVERAL. G and all sther b , end , takers, co-sigaers, and sureties shati be jointly and severally liable

under this Agreemént and other related agreemenis.
WAIVER OF JURY TRIAL. To the extent permitted by law, Guarantor and DEP Mmbywawe the eight, whtich cither party may have, toa

trisl by jury in respeel to any Htigation arlsing from the Mote or any other ag) 4 in swith this Loan. Guarantor and
DEP each acknowlrdge that this paragraph has efther been brought fo the attention of each paniy’s kg:l counsel or that each perty hed the
opportunity to do 5o,
QBNERAL PROVISIONS.
{(A) TIMBIS OF THE ESSENCE. ‘Time is of tha essence in Gosrantor's pcrfonnance of el duties and obligations imposed by this
Agreement.
(B) NOWAIVER BY DEP. DEP's course ot‘dealing or DBP's forbearance from, ord:ily in, the exerclse army of DEP's rights,
mmdm, privileges or right to msm updn G *s striet p ofsny p d in this or other loan
shall not be dass waiv:r hy DEP, unless any such waiver is in vmnng and is signed by DEP.
{C) AMENDMENT. Thep d in this Agr aay net be d, except through a veritien amendmenl whick is
signed by Guacantor end DEP..
(D) INTEGRATION CLAUSE. This written Ag and all & d ty herewith, rep the entice
understanding between the parties as to the Obligations and may not be dicted by evidence of prior, p or subseq
oral sgreemenis of the partics.
(B) FURTHER ASSURANCES. Ouarantor agrees, upon request of DEP mdwnhm the time DEP speeifies, to p:cmdc any infotmiation,
and to execute, acknowledge, deliver and record or file such funther j or d s may be pequited by DEP ta secure the
WNote or confirm amy lien.

(F) GOVERNING LAW. This Agveemm shall be govemed by the laws of the State of Florids, provided that such Jaws 2r¢ not otherwise
preempted by federal laws and regulations.

{G) FORUM AND VENUE. In the event of fitigation p ng fo this A , the exclusive forum, venue snd place of jucisdiction
shall b in the State of Floride in fho staic courts for the county, or the r«kn! court of the United Sietes Fedscal District, where the
principal office of DBP is located (as applicable), unless other d d in writing by DEP or efherwise required by law.

{H} SUCCHSSORS AND LlABII.lTY OF GUARANTOR. This Agtcemcm shall inure to the benefit of and bind the heirs, personal
represcntatives, suecessora, assigns of the partics and subsequent holders of the Obligatians; provided however, that G roay not
assign, transfor or defegate any of its rights or ebligations under this A it myf‘ dies, the eatate of the deceased
Guarantor oaly oawves the emount of the Ohlxgaimus outstanding at the dmh of this Astoall Obligations after such dcath this
Agreement shall remain In full force and effectasa y by &hz ng r(s), but not as & gum by the d

Cuamntor's estate.

{1} NUMBER AND GENDER. Whenever used, tho xmgotwshail include the plural, the plurat the singular, and the use of any gender
shall be ppleable to all genders.

[4)] DBFIN(‘!‘!OHS. The lcxm: used in this Agreement, if not defiued herein, ehall kave their meanings 23 defined in ths other documents

ly, or in ," ton, with this Ag

K) PARAGRAPH HEADINGS. The headings ot lhe inning of any patagraph, or any subp h, in this Age are for
convenfence only and shall uot be dispositive ln preting or this Agn

(L) JF HELD UNENFORCEABLE. If any provision of this Agreemeat shall be held umenfarceable or wvoid, then such provisioa to the

extent not ohierwisa Jimited by law shall be ble from the g provisions end shafl in no way stfect the enforceability of the
remaining provisions nor the validity pf this Agresment. ‘This Agrecment s vatid despite the genuinteness, validity or enforcesbility of any
of the loan documents.

GUARANTOR:

Wilhess

STATE OF DA TY OF
The ffregoing & L. by GENE D, BROWN, INDIVIDUALLY. He s
persyfbally ki % asidentification—
% b s e L2

blic {Name , printed or slamped)

Sondea M. Chase
A WY MY COMMISSION # CCB51002 EXPRES
V Navember 17, 2003 -
SOMOKO RO TR BSURANCE VL.

Initials
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~UARANTY AGREEMENT FOR A SPECIFIC L AN
Ag Security for & Losn from
FLORIDA DEPARTMENT OF ENVIRONMENTAL PROTECTION

December H . 2000

" BROWN FAMILY TRUST, {the Guamnior); and the State of Florida Dep of Envé 1P jon {DBP) agrez ss follows:

I

AGREBEMENT TO GUARANTY. Guaranior sequests thet the DBF make the Loan (a8 herein defined) to WATER MANAGEMENT SERYICES,
{NC. (Borrower). In consideration of the DEP making any such foan(s), Guarantor jointly end severally, absolutely and unconditionally promises to
pay and guarantics prompt payment of the Obhgnlons {es hereafier d:rnad) 10 DEP, when due, up to 56,400,000 of the principal emount. Theterm
“Obligations” shali mean the indeb to DBPas ¢ d by B ‘s promismy note exwuted by Bwrowcr payable o the
order of DEP, which evidences 2 loan (!.oan) o Borrower in (he sum of $3, 0()0000 and all additional notes, , modificattons, or
substitutions thereof. Guarantor furthier sbsolutely and uncanditionally promises ta pay and ies prompt p whea due, of all acerned
interest and reasonable atterncys’ fees which shall be construed to mean 10% of the ol ot' the unpmd Obligmons plus alt accrued Interest or sush
Terger amount a3 may be reasonable and just; fncurred in all legal 2ctions, fncluding tho!

BXTENSIONS, G o alt 1 ions, modifications and substitulions of the Oblig,nliw w!u:h may be made by DEP
upon such terms end conditions as DEP may see fit from thme ta time witheut fuzther notice to G and without limitation us to the number of
renewals, extensions, modifications or substitutions.

PRIMARY LIABILITY, Guarantor fs primarily lisble nder this Agreement, regardiess of whether of not DBP pursues aay ¢ of i its remedics against

i o

Pomower, against any other maker, surety, g or of the Qbligations or agsinst any g the Obj

NO OTHER CONDITIONS. The lisbility of the Guarantor is not conditionsd on the signing of the Ag}m by any other person and further is
not subject {o any coadition not expressly set forth herein.

BVENTS OF DEFAULT. Guarantor shall be in defavit upon the occurrence of any of the follewing evenls, circamstances or conditions (Events of
Defaulty:
(A} Failure by any panty obligated on the Obligatk tomake, y when dus; or
8 A det’autt or breach by o 84y €o-§ij surety, or under sy of the tesms of this Agreement, the Nole, any
ag! or olher lom my murﬁy sgreement, mortgage, deed to seeure debt, deed of trust, trust deed, or any
other d ork g ot otherwise relating to the Obligations; or
{C3 "The making or fsmishing of any verbal or written P or y to DEP which is or bmmes falsc or incomect in
any material respect by or on behall of G , OF &ny ign & surcty or of the O of
{D) Failure to oblain or maintain the i BgLs required by DEP, ot insurance as is customary and pmpcf for thic Collateral {28
herein defined); or N
{E} The death, dissol or Insolvency of, the appoi of a recciver by or on behalfl of, the uzia!u'nem for the benefit of creditors by or
on behalf of, Ghevohanm)'w luntary termi of exislence by, or the of any p g unider any present or future
federal or state insolvency, bank § npositian or deblor relicf law by or against G , O any gner,
d susety or g of the f"“ ions; or
F} A gond faith hc!icf by DEP at any time that DEP is ingecure with respect to Bo:mwer. Guarantor, of any :o-sngm:, endomr. surety or
at the g

80 i din app g

pect of any in irapaired, that the Propeity is impaired, or that the Caliateral (ax herein di i$ impaired; or
(G) Pa(lute to pay or provide pmof of p of any {ax, , rent, § p 5, e5Crow of esorow deficiency on or £ before [ts
due dsie; or
(H} A materfal ld\eerse change in Gi 1's business, including hip, and fil {al conditions, which in DBP"s opinion
impairs the Collateral or rep of the Obligations; or .
) A transfer of & sut § part of G "8 IMONEY O Prop

REMEDIES ON DEFAULT. At the oplion of DEP, all or any part of the Obligations under this Ag , together with any other obligations of

Guarantor relating to this Loan, shall bacome iramediately due and payable without notice or demand, upon the occurrence of an Bvent of Default

oratany time (hereaflec. In addman, ipon the occurrences of rny Event of Defauh, DEP, at ite option, may imunediately invoke any or al{ olher
ided in this O , the Note, or any other | id g the Obligations, and say g or otherwise

relating to > the Cbligations. DEP is entitled to all rights snd remedies provided atlaw o eqoky whether or not press] stated in this Agreet

By choosing any remedy, DBP docs not walve its right to an {mmwdiste use of any other remcdy if the event of default continues or ocours sgain.

WAIYER AND CONSENT BY GUARANTOR AND OTHER SIGMERS. Regarding the Note and Obligations, 1o the exient not prohibited by
Taw, Guarantor and any other signers:
(A} consent to the valuation of any 1 in ton with any dings under the U.S. Pank Code ing B or
Guarantor, regardiess of any such valuation or actual tved by DEP srising from sale of such collateral,
{B) consentio any walver granted Burrower, and agree fhat any delay or fack of diligence in the enforcement of the Obligations, or any failure
1o file » ¢laim or otherwise protect any of the Obligations, In no way affects or impairs Guarantor's libility.
(C) waive relience on sny anti-deficiency statutes, thmugh subrogakon or u(herwwe, and such statutes in no way affect or impair Guarantor's
lisbifity. 1 4ddition, Ciuarantor walves any rights of gy ion or reimb and any other right Guarantor may have lo
enforee any remedy which DEP now has or {a the fatirs lmy ‘have against B or another g ©r 88 to any colizieral or security
interest DEP may now o7 in the future hold for the jadebtedness. Any Quarantor whoisan "msrdcr" a8 oontefﬂplawd by the 1.5, Bankmupicy
Code, 11 US.C. 101, makes these walvers permancatly. (An insider includes, smong o!btrs, ] d\rector, officer, partaer, or other person in
contral of Borrewer, & person or sn entily that is a co-parter with Barrower, sn entity in which Borrower is a general partner, director, officer
or other persan in vontrol or @ close relative of m)v of these other persons.) Any Guamnior who is not an insider makes these waivers until il
of B s Obligations to DEP, includi ions that are not coverad by the Guaranty, ate fully repaid.
(D) waive proiul presentment for pa)man dema’nd aotice of accelerstion, nofics of intent to accelerate and notice ot‘d;shcnur
‘(B) conseat io any Iy and ions for pay on the Note apd Obligatt Hess of th ber of uch or
(F) congent to DEP's refease of any 8 , uresy, tation maker or any other co-signer.
Q) corisent to the release, aubsli or Jmpai of any; coll
{H) consent that P or G is authori; wmodify the terms of the Note or any j ing, @ ing or relating fo
the Note. .
{1} consentto GEP's right of sct-0fT us well 85 right of set-off of any bank pacticipating in the Loan.
{J} <onseat t any and all sales, repurchases and pcnlciyatmm of the Note 1o any person in any amounts and waive notice of such sales,
repurchases or parti¢ipations of the Note.

RELEASE OF COLLATEBRAL. Guarantor agrees that any collalem which secures alf or part of the Obflgﬂ(om (Collnwal) may be assigned,
exchanged, relemd in whole o In part or substinsted without notice to Guarsator and without & inishing the Illblllly of
the G ‘5 ion is absolute and DEP's fallure to perfect any security Interest of any act ot omssinn by DEP which impairs
the Coitateral shall 1ot relieve Guarantor of Gtiarantor’s Hability under this Agreement.

NODUTY BY DEP. DEP is under no duty to preserve or proiect any Collateral intil DEP is in sctual or jon of the Col)
For purposes of this paragraph, DEP shall only be deemed to be in “actual” possession off the Collateral when DEP has physical, immediate and
exclusive control over the Cotlateral ardt has accepted such control in wrlting. Further, DEP shall only be deerned to be in “constructive”
possession of the Collateral when DEP has both the power and the intent to excreise control over the Collsteral.

19. BANKRUPTCY, Ifs bankmupley petition shouid at sny time be filed by or against the B y the' ty of thie Obligations, so faz as

G °s Hability is d, shall be zecel d and e Obli; shall be | di plylble hy G

1 Lnitals _Mfl
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Guarantor acknowledges and agrees that thig Agreement, and the Obligstions secuted heuby. shall remain in ful) force md effect st ol] times,
notwithstanding any action or undertakings by, or agamn, nm’ of against any f, o fon with any anyp ding in the
U.5. Bankruptey Cours, Including without i of: 4, ¢lection of dies or imposition of secured or unsecured clalm
status upon claims by DEP, pucsuun! 1o the 118, Barksuptey Code, as amended.

In the event that any p of principal or interest d and paid by say o other g , surcty, end or co-znaker s deemed,
by final order of a court of competem junsdlction, ta have been & voidabl under the ban} or insolvency liavs of the United States
ot othérwise, thea G *s obligation shall remain as en obligationte DEP and shall not be considered as having been extinguished.

COLLATERAL. G *5 perfe urder this Agreement js secured by snd Clusrenior grants and assigns a security interest in the
fullowing collaterat: .

\VARRANTY AND RBLIANCEBY oummaa Ouaanwr represents and warrants that this Agreement was enfered into at the request of -
that G is satisfied *s financial condition and existing indebtedness, authority 1o borrow and the use and
ded wse of ali loan p ds. G iurthet ep and that Qud has not relied on any repmmtmlons or omSmom of
DEP or any infe i ided by DBP D s fi k condition and existing indebledness, £ ] [
borrow or Borrower’s use and Lntendad use of sl loan pmceed;.

RELIANCE BY DEP. Guarantor acknowledges that DEP jx teiyins on this hgmm in making the Obligutions to B L ond G has
sagn«l this Agreement to induce DBP {0 make the Qbligati further ledges and agrees thal the requirement for Guarantor’s

is ¥ for the Obli 10 be constd cmdlmvnby and that the signatures of sl co-signers, il any, are necessary since DBF
would not have olhexwue made the Loan.

FINANCIAL STATEBMENTS. Until the Obhgmions are pald in full, Guarantor shall fumish DEP upon DEP's requext and in the event of no
request, at feist lly o current which 1s certified by O and G &3 10 be true, plete and
accarils. -

JOINT AND SEVERAL. Guarantor snd all other borowars, endarsers, makers, co-signers, and sutetics shall be jointly and severally liable under
1his Agreement and other related agreemeents.
WAIVER OF JURY TRIAL. To the exient permitted by law, Guarsntor and DEF heleby vraive the right, which either party may have, to a trial by

jury in respect to any litigation arising froam the Note or any other sg junction with this Loan, Guarantor and DEP each
ICR!WMcdge that this mgnph Tras either been brought 1o the attention of each pmty‘x bzgnl Sountel or that each party had the opportunity ts ao

GENERAL PROVISIONS. .
{A) TIME IS OF THE BSSENCE. Time Is of the essence in Guarantor'a performnance of all duties and obligations imposed by this
Agreement.
(B) RO WAIVER BY DEP. DRP's ccum of dealins, or DBP's fofbacance from, or delsy in, the cxercise of any of DEP's rights, remedies,
privileges or cight to insist upon € of any pi ined in this A or other loan documents, shall
not be consirued as & waiver by DBP unla&s any weh waiver s in wriﬂng and is signed by )10
(C) AMENDMENT. Thep d in this Ag may not be ded, excepl through & written amendment which s signed
by Guarsntor asd DEP. .
{D) INTEGRATION CLAUSB. This written Agr and all & J fy herewith, rep the entire
undesstanding between the partics asto the Ol:ligatwns and may not be contradicted by evidence of prior, \p , Ot subsequent oral
agreements of ihe parties.
(E) PURTHBR ASSURANCES. Guarentor agrees, upon request of DEP and within the time DEP specifies, to provids 2ny information, and
to execule, acknowledge, deliver and record or file such further i ar d 8% may be required by DEP 1o secure the Note or
confirm any Hen.
) GOVERNING LAW. This Agreement shall be governed by the laws of the State of Florida, provided that such laws ars. s not otherwise
precmpted by feders! laws and regulations,
(0) FORUM AND VENUE. In the event of litigatioa porteining to this Agreement, the exclusive forum, venue and place of jurisdiction shall
be in the State of Florida in the stale courts for the county, or the federal court of the United States Federal District, where the principaf office
of DEP is located (25 applicable), unless otherwise designaled in writing by DEP or othenwise required by law.
(H) SUCCESSORS ANDY LIABILITY OF GUARANTOR. This Agreement shatll inure to the benefit of and bind the heirs, personal
sepresentstives, successors, assigns of the parties and subsequent holdess of the Obligations; provided h that G tor may not asaign,
sransfer or delegete wny of its rights or obligations under-this Ag: fany O dies, the estale of the deceased Guaranior only owes
the smount of the Obligations outstanding at the death of this G As 10 a1l Obligations after such death, this Agreement shall rermain in
full force aad effect as & guaranty by the surviving Guarantor(s), but not as » guaranty by the decensed Guaranter’s estate.
{f) NUMBER AND GENDER. Whenever used, the singular shaif include the plural, the plural the singular, end the use of any gender shall
be applicahle to all genders.
[0)] iJEI’lN!T!ONS “The terms used in this Agreement, if noi defined herein, shall have their mm;lngus dcnned in the other documents

1y, of in conjunction, with this A

{K) PARAGRAPH HRADINGS. The headings at the beginni oi‘nny, grap h, of any subp h, in this Agreement are for
convenience only and shall not be dispositive i preting or g this
(L) I¥ HELD UNBNFORCBABLE. If any provisiop of this Agreement t shall be held unenforceableor vold, then such provision to the extent
not otherwise limited by Jaw shall be ble from the {sicas and thall in no way sffect the enforceabllity of the remadning
provisions gor the validity of this Agreement This Agreement is vnl!d despite the genwi , validity or enfe bility of any of the loan
documents,

GUARANTOR:

BROWN FAMILY TRi

M R

STATE GF

The f tedged before me on 0 by}d}\RXLYN B. BROWN, as TRUSTEE OF THE
BRﬂWP;;?MLLY TRUST on bchltf of sald 'l'mst. Mhe isp i knl “

Wﬂ_ﬁi& .Qﬁdc[ﬂe» M. (’_/M&

(Name typed, printed or stamped)

 Sandeg ¥, Chote
MY COLMISSION # CCIS2007 EXFRES

. Movember 17, 2003 :
BOKOED THIN [ROY FARINARANCE C. s n 1 E
"2 : Initials
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WUARANTY AGREEMENT FOR A SPECIFIC LAsAR
As Security for a Loan from
FLORIDA DEPARTMENT OF ENVIRONMENTAL PROTECTION

Decermber li » 2001

" LAND INFLA., INC. FIC/A ABC INDUSTRIES, INC,, s FLORIDA corporetion (the Guarantor); and the State of Florida Department of
Bnvirenmental Profection {DEP) agree as follows:

1. AGREEMBNTTO GUARANTY. Guarantor requests that the DEP make the Loan {ss herein defined) to WATER MANAGEMENT SERVICES,

INC. (Borrower). In consideration of the DEP making A such !oan{t). Joiatly and ) fy and unconditionally promises to
pay and promypt p of the Obligations {as | fined) to DRP, whzn duc, upleG 400(!100l‘!hapnnupt! smount. Thetemm
*Obligations™ Lha!l mean the indebledness of Borrower to DEP as evidenced by B ry nvte d by B payeble to the

arder of DEP, which evidences « loan (Loan) to Borrowe? in the sum of sa.ooo 000, and ul additf | notes, it Is, modifications, or

substitutions thereof. Guarantor further absolutely and unconditionally promises to pay and guaraniies prompt payment, when due, of il acerued
intezest and reasonable atiomeys” fees which shall be construed {o mean 10% of the tolsl of the unpaid Obligatiom ptut all accrued Interest or such

Targer amount as may be reasonable and just, insurred In afl legal actions, inchuding those | d in app p g
2. EXTENSIONS. G o alt ! fons, modifications and svbstitutions of the Obligations which may be made by DEP
upon such terms and conditions as DEP may see fit from time to time without further notice to G and without Ti {on as to the nurmber of

reaewals, extensions, modifications or substitutions.

3. PRIMARY LIABILITY. Guerantor is primarily liable under this Agmmcm regardiess of whether or not DEP pursues anyof its remnedies against
Borrowver, against any other maker, surety, or end of the Obligations or agninst any collateral g the OF

4. NOOQTHER CONDITIONS. The Hability of the Guaranior is not mnditloned on the signing of the Agreement by any other pesson and funther is
not subject o any condition not expressly set forth herein.

$.  EVENTS OF DEFAULT. Guarantor shall be in default ipon the of any of the following eveats, of conditions {Bvents of
Defealty:
(A) Failure by any party ob d o the Obligations to make pay when due; or
B) A dtﬁeell or breach by Borrower of any co-sisner, ecdonm, sucely, or guarantor uader any of the ferms of this Agrecmient, the Nole, any
Toan or el !oan any secu rity agreement, mortgage, deed to securs debt, deed of tcust, trust deed, or any
other d ori i i 3 or otherwise refating to the Obligstions; or
{C} 'The msking or fumnishing of any verbal Ofwnﬂen Pt or warrenty to DEP which is or becomes false or incomreet in
any materisl respect by oran behnlr of Guarantor, Horrower, or any oo signer, end o BUTSTY OF of the Obligations; or
{D) Failure to oblain or In the § B quired by DEP, or b usis ry and proper for the Collateral (e
hesein defined); ar
(E} The dcath, dissolution or insolvency of, the appoil of & receiver by or on behall of, the assignmént for the beaefit of creditors by or
on behalf of, the volunla:yor untary termination of exi by, or fhe of any ding under any presest or fiture
federal or sma tvency {zavion, composition or debror relief law by or against G , OF any co-signer,
d surety or of the Cibli *
{F} Agood iaith bclozf by DEP ot any time Ihal DBP is insecure with respect (o B any co-sig , € d , surety or
that the prospect of any pay is imipadred, ¢ ndw?wyenynsxmpwed,ormanhef' Hat (ashcrem d) is i

(Q) Failure to pay or provide proof of p of any lax, rent, i preminm, sscrow or escrow deficiency on of bcfom nts
due date; or
(H) A material adverse change in G 's busi intcluding hip and financial conditions, which in DEP"s opinion
ierpains the Collateral or rep of the Obli or .
{) Airansfer of asul ial part of G *s money of prop

6. REMEDIES ON DBFAULT. At the option of DEP, all or any part of the Obligations under this Agr nt, together with any other obligations of
Quarastor relating to this Lean, shell become immedtately due and paysble without notice o demand, upos the accurrence of an Bvent of Default
orstany Hine lhm&cr in addition, upon the occurrences of any Bvea: of Defsult, DEP, at its option, sy immediately mvole any of n}! other

inthis G ty, the Note, or aay other i ing the Obligations, and an; g or
relating to o the Obligations. DEP is entilled to all rights and remedies plovlded atlaw or equlty whether or not expressty stated in this Agresment.
By choosing any remedy, DEP docs not waive its right 10 sn immediate use of any other remedy if the event of defaull continues or occurs again.

7. WAIVBR AND CONSENT BY GUARANTOR AND OTHER SIGNBRS. Regarding the Note and Obligations, to the extent not prohibited by
law, Guarantor and sny other signess:
{A) canseat to the valuation of any collateral in fion with any p urder the U.S. Bankiuptey Code conzerning Borrower or
Guarsator, regardless of any such valuation or actual smounts received by DEP & arising from sale of such rolisteral. .
(B) consent tu any waiver granted Borvower, and agree that any delay oc lack of chhgenue in the snforcement of the Obligations, or say filure
16 file a claim or otherwise protect any of the Obligations, in ne way sffects or impairs Guarawtor's Hability.
{C) wnive reliance on any anti-deficiency statutes, through subrogation or otherwise, and such siatutes in no way affect or impair Guarantor’s
lisbility. In addition, Guerantor waives any rights of subragation, contribution or reimbursement and any other right Gusrantor  may have o
" enforee any remedy which DBP now has ar In the future may have against B or another oras to any collatecal or security

interest DEP oy now or in the future hold for the indebtedness. Any Guarantor who is an “inuder a5 contemplated by the U.S. Bankmptcy
Code, 11 US.C, 101, makes these waivers permanently. (An insider includes, among others, 2 dmdor, officer, partner, or other person in
control of Bomower, & person or an entity that is 2 co-prtner with Borrowar, an eathty in which Borrower is a general partaer, director, officer
or other pevson in control or a close relative of any of these other persans) Any Guarantor wha is not an insider makes these waivers until alf

of B *5 Obli; to DEP, including Obligations that are not sovered by the Quaranty, are fully repaid.
(D) waive protest, presen(m:nl for p-aymem, demma‘ notice of acceleration, notice of inlent to secelerate and notice of dishonor.
{B) consent to any isand for payment on the Note and Obhplions, regardiess of the number of such renewals or extensions.
{F) consent to DB#"a release of any b d supety, dation maker or any other co-signes.
{G) consent to the release, subsiition or impa(ment ofas any collaterdl,
{H} ronsent that B: or G is ized to modity the terms of the Nots or any L g, 8 ing or relaling to
the Note.
{i) conseni to DEP's right of set-off s weell 83 right of set-off of eny bank participaling in the Loan.
() consent to any end all sales, rep and participations of the Note to any person in any ameunts and waive notice of such sales,
. repusthases or participations of the Note,
8. RELEASE OF COLLATERAL. Guarantar agrees that any colisteral which secures all or part of the Obiligations (Coll 5) be
exchanged, re!cased in who!eor In pait or subsﬂmted withowut natice to Guarantor and without defeating, discharg di g the Ilabillly of
the G s is gbsol vd DEP's failure to perfect any security interest or any sct or omm lo» by DB which i impairs
the Collateral 5hull riot relieve Guarsntor of (}unmmor s linbility under this Agreement.
9. NODUTY BY DEP. DSP is under no duty to preserve or protect any Callateral until DEP s in acwal or {on of the Coll

For purposes of this paragraph, DEP shall only be decned to be in “actual" possession of the Collateral when DEP has physical, immediate and

exclusive control over the Collateral and has accepted such control in writing. Further, DEP shell only be deemed to be in “conttuctive”
possession of the Collateral when DEP has both the power and the Intent to exerclse control over the Collateral.

10. BANKRUP’ICY ifa Emhup:ey pemmn shouhi st ey time be filed byor ugamsl the Bomower, the maturity of the Obligations, so far ss
s Hability is d, shall be and the Obfi shell be immediately payzble by G
1 Initials
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Guarantor acknowladges and agrees that this Ag:eemenl nnd the Obligations secuted hmby. shall rcmain in full force and effect at all umu,
m:wslhsumlmg any action or undertakings by, or againsl DEP or uguust any collateral, in with apy obli inanyp g in the
Us.B y Courts, including without Iimitati Hlateral e)acnon of remedies or imposition of secured or unsecured claim .
stefus upon claims by DEP, p 1o the U, Bank n Coﬂe as d :

in the eveat that any p of prineipal or intepest received and paid by soy other g b  surety, end or ker is deenied,
by final ordet of 2 count o{compeuatjurisdic&ion t have been 4 voidab) under the bankmup oy of Ivency laws onhe Um«d States
or otherwise, then Guazantor's ubligation shall remain es 2n obligation to DEP and shall not bs considered 6 having bm\ i

COLLATBRAL. G *s perf under this Ag) ‘ot is secured by and Guarantor grants and assigns a security intecest in the
following oollateral:

WARRANTY AND RELIANCE BY GUAR.AN’I OR. O and thal this Ag wey enteced into at the request of

B , and that O s satisfied regarding Borower's financial condilion and existing mdcblednm autharity to borrow and the uss snd
intended use of ali loan p ds. Gi Ii:nher s and that f‘ has not relied on any regtuenmtonl or umissuom of
DBP or any inf i ided by DEP 2 {3 1 condltion and existing indebied £ to
botrow or Bosrower's use and intended use of all loan pmeeeds .

RELIANCE BY DEP, Gua,mator acknowledges that DEP Is nlyhg onhis Agreement in making the O fons to , and G has
signed this Agreement to induce DBP to make the Obligali further achnowledges and agrees that the mumn{ for Quenmntor's

signature s necessary for the Obligstions to be considered cred!twolﬂly and that the signatures of 3l co-signers, if any, are necessary since DEP
would not have othenwise made the Loan.

FINANCIAL STATBMEN‘I‘S Uniit the Ob ligations are paid in full; Guarantor shall furmsh pEP upm DEPa request and in the mnt of no

request, st least y 8 cucrent nanci which is certified by G 1o be true, complete and
accurale.

JOINT AND SBVERAL. Guasantor and af ofher bomowers, endorsers, makers, co-signes, and sureties shall be jointly and severally Hable uader
this Agreement and other related agreements.
WAIVER OF JURY TRIAL. To the extent permitied by law, Guhrantor and DEP heuhy waive the nght which eithes party may have, lo a trial by

Jjury in respect to any litigation arising from the Note or any ofher e i th this Loan. Guarsntor and DEP each
tclmowledge that this pasagraph has either been brought to the altention of each pazty's tegxl counsel o that each party had the ogiportunity to do

GENERAL PROVISIONS.

{A) TIME IS OF THE ESSENCE. Time is of the cssence in Guarantor's perforrmance of oll duties and obligations imposed by this
nt.

(B) NG WAIVER BY DEP. DEP'a cousse of dealmg. or DEP's furbearmce {rom, or d&y in, the exercise of any of DEP*a rights, recnedles,
privileges or right to Insist upoa G 's ¢ of any pr d in this Ag: or cther Joan docurments, shall
not be construed as s waiver by DBP unlm eny l\ldl waiver is in writing and is signed by DEP.
{C) AMENDMBNT. Thep in this Ag may not be ded, except through a written amendment which is signed
by Guatentor snd DEP,
{0} INTEGRATION CLAUSE. 'nuswnﬁcn A and all 3 d ly hesewith, rep {ho entire
undesstinding between the parties as to the Obhga!ims and may not be dicted by evidence of prior, 1p or subseg;
agrecaents of the parties.
{E) PURTHER ASSURANCES. Guarestor agrecs, upon request of DEP end wﬁhtn the time DEP specifies, 1o provide any information, and
1o execuife, ackniwledge, deliver and recond or file such further i or é 85 niay be required by DEP 1o secure the Note or

confinm any Hen.
{F) OOVERNING LAW. This Agreement shall be governed by the laws of the State of Florida, pmvlded that such Jaws are not otherwise
presmpted by federal laws snd regulations. .
{0} FORUM AKD VENUR. Inthe event of litigation p g to this A the exclusive forum, venue and place of jurisdiction shall
be in the State of Florida In the state coyris {or the eounty, or the federal court of the United States Federal Dssmu. where the principal office
of DEP is locsied (as applicable), untess if d in writing by DEP orothu&seﬁqmndb
{H) SUCCESSORS AND LIABILITY OF GUARANTOR. This Agreement shall inure o the benefit of and blnd the helrs, personal
representatives, successors, assigns of the parties and aubsequent holders of the Obligati ided b , thhut O may rot assign,
teansfer or delegate any of its rights or obligations under this Agr " any" dlcs, the estate of the deceased Cuerantor only owes
sthe amount of the Obligations cuistending at the death of this G: As 10 all Obligetions after such death, this Agreement shall remain in
€ull force and effect 25 4 gusranty by the surviving Guarantor(s), butnotasa g by the d d G "6 estate,
(I} NUMBER AND GENDER. Whenever used, the singular shall include the plure), the plurel ihe singuler, and the use of any gender shall
be applicable to all genders.
)] i)ﬁFlNlT‘O}lS ‘The terms used in this Agreement, if not defined herein, shall kave their meanings ss defined in the other documents

ly, orin {on, with this A
K PARAGRAPH HEADINGS. The headi g ot the beginni ofany ¥ ph, or any suby h, in this Ag are for
convenlence onlly end shall not be dispesitive i interpretii g this A
{L.} 1P HELD UNENFORCBABLE. If any provision of tim Agrcement t shall bz held unenforceable or void, then such provision 10 the extent
0ot ofherwise limited by law ghall be severable from the remalnlng provislons and shall in no way affect the enforceabllity of the i
pmvis!ans nor the validity of this Agreement. This Agreenent Is valid despite the genui validity or enforceabifity of sy of the Yoan
dociments.

GUARANTGR:

Witness

STATE OF COUNTY OF
'ﬂu furcgomg instruinent was scknowledged before me on l fi‘ QOO ! by Gene D. Brown, President of LAND N FL.A., INC.
AB STRIES, INC., s FLORIDA eetpomim. on bbhslfo!‘sal Helisp dly known to mie er-has
" M.
. 20 M. Chig ve
Notary Public Qlame typed printed or stamped)

. Initials 2?%
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PR
Sy

GUARANTY AGREEMENT FOR A SPECIFIC LOAN
As Security for a Loan from
FLORIDA DEPARTMENT OF ENVIRONMENTAL PROTECTION ) .

December _lc_‘_,'zm

LEISURE PROPERTIES, LTD,, s FLORIDA fimited partuership (the Guarantor); and the State of Florida Department of
Environmental Protection (DEF) agres as follows:

i.

AGREBMENT TO GUARANTY, Guaranior requests z‘.bat the DEP make the Loau (as herein defined) to WATER
MANAGEMENT SBRVICES, INC. (B ). In ion of the DEP making any such loan(s), Guarsutor jointly and
hsolutely end moml!y ises to pay and g ties prompl pay of the Obligations (as herwafter defined)

10 D&P, when due, up to $6,400,000 of the principal smount. The term “Obligations” shall mean the indebtedness of Borrower to
DEP as evidenced by Borrowar’s promiszory note executed by Borrower payablé to the order of DEP, which evidences a loan
{Loan) to Borrower in the sum of $3,000,000, and all additional notes, extensions, renewals, modifications, or substitutions
thereof, Guarantor further absolutely and unconditiouaily promises to pay and guaranties prompt payment, when due, of all

d interest and bl * fees which shall be construed to mean 10% of the total of the unpaid Obligations plus
all accrued interest or such larger amount ag may be reasovable and just, incurred in afl legal actions, including those incurred in
appellste proceedings.

EXTENSIONS. G toali i H modifications and substitutions of the Obligations which niay be
made by DEP upon such terms and conditions as DEP may see {it from time to time without further notice to Guarantor and
without limitation as to the bor of ls, ions, modifications or substitutions.

PRIMARY LIABILITY. Guarantor is primarily Tiable under this Agreement, rcgardless of whether or not DEP pursues any of its
remedies against Borrower, against any other maker, surety, g1 or end of the Obligations or against any collaieral
securing the Obligations.

NO OTHER CONDITIONS. The lishility of the Guarantor is not conditioned on the signing of the Agreement by any other
person and further is not subject to any condition not expressly set forth herein,

EVENTS OF DEFAULT. Guarantor shall be io defanlt upon the occurrence of any of the following eveats, circumstances or
conditions (Bvents of Defauft):

{A) Failure by any party obligated on the Obligations to make payment when due; or

(B} A default or breach by Or any co-sigl d surety, or guarautor under sny of the terms of this
Agreement, the Note, any construction loan agmrncnt or other loan agr t, any security agr , morigage, deed (o
secure debl, deed of trust, trust deed, or any other d or 1 evide g, 8 ing, semring, or atherwise
relating to the Obligations; or

(C) The making or fumishing of any verbal or written rep i t or to DEP which iz or becomes

false or incorrect in any material xespect by of onbebelf of Gumnmr, Bomower, or ey co-signer, endorser, surety or
guarantor of the Obligations; or

(D} Failure to obmnor i the i g quiked by DEP, or insurance as is customary and proper for the
Collateral (as herein d d); or

(E) The death, dissolution or insolvency of, the appoini of a recciver by or on behalf of, the assigoment for the benefit
of creditors by or on bebaif of, the vol ¥ or I y tenmination of existenco by, or the commencement of any
proceeding under any present or future federal or state insolveacy, bankruptey, ization, composition of debtor relief
Taw by or against G B + OF By CO-Sig dorser, surety or g of the Obligations; or

{P) A good faith belief by DEP at any hme that DEP i i msccu:e with respect to Bormower, Gummwr, or any co-sigoer,

surety or that the prospect of any | is impaired, that the Property is impaired, or that the
Coflateral (as herein. defined) is nmpalred or
{3} Failure to pay or provide proof of payment of sny tax, assessment, rent, insurance premiun, escrow of escrow deficiency
on or before its due date; or
(H) A material adverse chauge in G *s business, includi ki 2 , and finsncial canditioas; which
in DEF's dpinion impaeirs the Coliateral or repaymeant of the Obﬁgations, or
{I) A transfer of u substantial part of Guarantoiis money or property.

REMEDIES ON DEFAULT. At the option of DEF, all or say part of the Obligations ender this A gether with any
othier obligations of G lating to this Loaa, shall become immedmwty due and payable without notics or dewand, upon
the ocourrence of an Bvent of Default or &t any time thereafler, In addition, upen the occurrences of any Bvent of Default, DEP,
ot m ophon. may mmedxato!y mvoke any or all other remedies provided in this Guaranty, the Note, or any other instrument

g the O fons, aud any d g or otberwnse relating to the Ob!igahoua. DEP is entitled to all rights
and remedies pmwdcd at law o1 equity whedher or not expressly stated in this Agr t. By g any dy, DEP does
not waive its right to an immediate use of any other remedy if the event of default continues or occurs again.

WAIVER AND CONSENT BY GUARANTOR AND OTHER SIGNERS. Regarding the Note and Obligations, 1o the extent
not prohibited by law, Guarentor and any other 5igners:
(A) t to the valuation of any collateral in ion with any p dings under the U.S. Bankruptcy Codo
concering Borrower or &smnwr, mg.axd!es of any such valuation or actual amounts received by DEP arising from sale of
such collateral,
(B} consent to any waiver granted Bonower, dnd agree that any delay or lack of diligence in the enforcement of the
Obligations, or any failure to fils a elaim or ofherwise protect any of the Obligations, in no way affects or impairs
Guauulor's fiability.
(C) waive reli on asy anti-deficiency i h subragation or otherwise, and such statutes in no way affect or
inpair Guarantor’s lisbility. In addition, Guarantor wanves any rights ofsubmgmon, contribution or reimbursement and any
ofber right G may have to enforce any remiedy which DEP now has or in the future may have against Borrower of
another g or as to any collatera] oc security Interest DEP may now or in the future hold for the indebledness, Any
Guarantor who is an "insider”, as contenplated by the U.S. Bankrupicy Code, 11 U.8.C. 101, makes these waivers
p Iy. (An insider includes, smong others, a director, officer, partner, or other person in controf of Borrower, 2 person
or an entity that is & co-partner with Borrower, an entity in which Borrower is s general partner, director, officer or other
person in control or 2 close relative of any of these other persans.) Any Guarantor who is not en insider makes these waivers
watil ofl of B *s Oblig: to DEP, including Obligations that are not cavered by the Guaranty, are fully repaid.
(D) waive protest, premunent for payment, dcmand notice of acceleration, notice of intent to sccelerate and notice of

dishonor.
1 ' Initisls W
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- f
(B} it o any Is and ex for paymen on the Note and Obligations, segardless of the number of such
renewals or extemsiois. .
(F) conseat to DEP’s release of any borrower, endotser, guarantor, surely, accommodation maker or any other co-signer,
(G) consent to the release, substitution or impairment of any coflateral

that B orG is authorized to modify the terms of the Note or any instaurnent securing,
guarantying or relating to the Note.
(I} consext to DEP's right of s¢t-0ff as well as right of set-off of any bank partivipating in the Loan.
(J) consent to any and all sales, vepurch and p ipatidns of the Note to any person in any amounts and waive notice of

such sales, sepurchases or participatious of the Note.

RELEASEOF COLLATBRAL Gumnmr agrees that any collateral which secures all of part of the Obligations (Collsteral)
may bo assigned leased in whole or in part or substituted wnlbom notice to Guaraator and without defeating,
dischargiog, ot dnmnmshmg the lishility of the G G *s obl is absolute and DEP's failure fo perfect any
security interest or any act or omission by DEP which impairs the Collateral shell not relicve Guarantor of Guarantor’s lisbility
under this Agreement.

NO DUTY BY DEP. DEP is under no duty to preseive or protect any Collateral unul DEP is in actual or constructive pomuion
of the Collatersl. For purpases of this paragraph, DEF shall only be deemed to be in “actusl” possession of the Collateral when

DEP has physical diate and M i conlml over the Collatersl and has sccepted such control in writing. Further, DEP
shall only be d d to be i * ive” p of the Collateral when DEP has both the power and the intent to exercise
control over the Collateral.

. BANKRUPTCY. If s baokrupicy pelition should at any time be filed hy or sgums( the Borrower, the mamnty of the
Obligations, so far a5 G tar’s liability is d, shall be d and the Obligation sball be & ly payabls by
Guacanior.
Guarantor acknowledges and agrees thal this Ag ent, and the Obligati d bereby, shall remain in full force end effect
at all times, notwithstanding any action or undcmakmgs by, or agamst,  DEP or against any collaml, m oomcticn thh any
obligation in any proceeding in the U1.S, Bankruptoy Courts, g without limi il of

remedics or impoasition of secured or unsccuted claim snms upon cla;ms by DEP, putsuam 1o the US. Bmkmp(ey Code, s
amended,

In the svent that any payment of principal or interest recoived and paid by any other g , borrewer, surety, end or co—
maker is deemed, by final order of & court of competent jurisdiction, to have heen a voidabl 1 undey the ban}
insolvency laws of the United States or otherwise, then Guarantor’s obligation shall remain ssen obligation to DEP and shatl not
be considered as having been extinguished.

. COLLATERAL. G *s perfc under this Agp is d by and Gu granty and assigas a security
interest in the following co!!atm&-

. WARRANTY AND RELIANCE BY GU:\RAN'IDR. Guamwr P and {hat this Ag was entered into
at the request of B , and that Gi is 13! *s financial condition and existing indebtedness,
authority to borrow and the use and intended use of all Toan p ds. G forther rep and that G
has not relied on any represenintions or omisslons of DEP or any i ion provided by DEP respecting B B *s
financial condition and existing indebiedness, Borrower's authority to botrow or Borrower’s use and intended use of all Joan
procesds,

RBLIANCE BY DREP, Guarantor acknowledges that DEP is relying on this Agrccmcnt in makmg the Gbl:gauom to Borrower,
and Guagantor bas signed this Agmmm to induce DEP to make the Obligati Further dedges and agrees
that the requi t for Gy s sig is ry for the Obligations to be considered creditworthy and that the

g of all co-signers, if say, are Yy since DEP would not have otherwise made the Loan,
PINANCIAL STATEMENTS. Until the Obkgations are paid in full, Guarantor shall furnish DRP upon DEP’s rcquest and in ﬂxe
cvent of no request, st least Uy a cusrent fi ] stat which is certified by G and G *s
be true, completo and accurate, i
JOINT AND S8EVERAL. G and all other b d makers, co-sigaers, and suretics shall be jointly and

severay liable under this Agreement and other related agreemenu

. WAIVER OF JURY TRIAL. To the extent pemuﬁed by law, Guarautor and DEP hereby waive the right, wlmiz cxthm’ party
with

may have, 10 ¢ trial by jury in respect to any hligatxou arising from the Notc or any other

this Loan. Guarsntor and DEP cach ac} that this p h hius cither been brought to tho attention o[ cach pacty’s
legal counse] or that cach party had the oypoﬁunity o do se.
GENERAL PROVISIONS.
{A) TIME IS OF THE ESSENCE. Time is of the essence in Guarantor’s performance of all dutics and obligations imposed
by this Agreement.
(B} NO WAIVER BY DEP. DEPs course of dealing, or DB? s forb fram, or delay in, the exercise of any of DEP's
rights, remediss, privileges or right 1o insist upan G '3 sirict perk of any provisions contained in this

Agreement, or other loan documents, shall not be construc as a waiver by DEP, unless any such waiver is in writing and is
signed by DEP.

{C) AMBNDMBNT. The provisi itained in this Agr sy not be ided, except through a written A
which is signed by Guarantor and DEP, :
(D} INTBGRATION CLAUSE. This written Agr and all d d 1y herewith, rep t the
entire undcrstundmg between the parties as o the Qbligations and may not be contradicied hy evidence of price,

b ol of the parties.

(E) PURTHBR ASSU%ANCBS. Gnanmtot agrees, upon request of DBP and within the time DEP specifics, to provide any
, deliver and record or fils such further instraments or docnmems as may be
required by DEP lo secure the Note or confum any lien.

{F) GOVERNINGLAW. This Ag t shall be g d by the laws of (he State of Florida, pmvlded that such laws are
not otherwise preempted by fedezal laws and :cgula!wns.

{G) RORUM AND VENUE, In the event of litigation periaining to this Agreoment, the exclusive forum, veauc and place of
Jurisdiction shall bs in the Statc of Florida in the state courts for the county, or the federal court of tho United States Federal
District, where the principal office of DEP is focated (as spplicable), unless otherwise designated in writing by DEP or

otherwiss required by law.
— 2 N Initisls ﬁ
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Cox, .

(H) SUCCESSORS AND LIABILITY OF GUARANTOR. This Agrecment hall inure to s benefit of and bind the heirs,
personal reprcscnunves successors, assigns of the partics and subsequent holders of the Obligations; provided however, that

Guarantor may not assiga, transfer or delegate any of its rights or obligations under thix Agr Ifany G diss, ~
the estate of the deceased Guarantor only owes the of the Obligati di at the death of this Guarantor. As
to all Obligations afier such death, this Agreement shall remair in ful} force and effect n a guaranty by the surviving
Guezantor(s), but not as 8 g y by the d dG *5 eatate,

{I) NUMBER AND GENDER. Whenever used, the singular shall include tho phural, the plural the singulsy, and the use of

any gender shall bo applicable o alf gonders,

() DEFINITIONS. Tbe terms used In this Agreem:nt, € not defincd herein, shall have thelx meanings as defined in the

other & y, or in conj , with this Ags

{K) PARAGRAPH HRADINGS, The dings at the b g of any p ph, or any ‘, graph, in this Ag) t

are for convenience oaly sad shall not be dispasitive in interpreting or construing this A

(L) IF HELD UNENFORCEABLE. If auy provision bf this Ageeement shall be held un:nfom!ﬂe 01 void, thes such

provision to the extent not otlierwise imted by law ghall be ble fror the remaining provisions and shall in vo way

affect the enfe bility of the ining provisions nor the validity of this Agreement. This Agreement ix valid despile the
i validity or enforceability of any of the Ioan documents.

GUARANTOR:
LBISURE PROPERTIES, LTD.
2 FLORIDA Hlimited partneeship

By: LEISURS D BV P}&KNT SERVICES, INC.

Witgess 7 7
D COUNTY OF m—/
The foregoing was acknowledged befors meon_ A4 [% A 08/ by GENED. BROWN, PRESIDENT
of LEISURE DEVELOPMENT SERVICES, INC., a FLORIDA corporatiof, on behelf of szid corporation and GENE D,
BROWN, PRESIDENT of ST. GEORGE'S PLANTATION, INC,, & FLORE)A corporation, on behalf of said corporation, as
gener lpmmxs on bahalf /&‘EISURE PROPBRTIES, LTD. s FLORIDA fimited parinership. He is personally known 1o rae or

N, Lﬂ Py 20d o M.Chg se

Notaly Public {Name typed, printed or stamped)

Sandsa M. Chase

#CC852001
ﬁcvemlm 17, 2603
LORCED MEUTIOT A HERINCL G

3 w:rm%
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“GUARANTY AGREEMENT FOR A SPECIFIC LUAN
As Security for a Loan from
FLORIDA DEPARTMENT OF ENVIRONMENTAL PROTECTION

Diecember_ ‘q ; 2001

Masilyn B. Brown, Individually, (the Quarantos); and the State of Fiarida Deps of Bnvi 1§ ion (DEP) sgroc o5 follows:

i

9.

AGREEMENT TO GUARANTY. Gusrantor requests that the DEP make the Loan (as herein defined) to WATER MANAGBMENT
SERVICES, INC. (Borrower). In eons;d/mmon of the DEP making sny such loan(s), O» 2 jointly and severally, and
uucondillonully o pay o prompt p of the Obligations (as keeeafies defined) 10 DEP, when due, up fo $5,400,000 of
the principal amount. The term “Obﬂgalians ehall mean the i Incss of B to DEP as evidenced by B ¥ note
executed by Bomower payabie to the order of DRP, which evidences a losn (Loan) fo Borrawer in the sum of $3,000, 000 and all addmonal
noies, sxtensions, rencwals, modifieations, or substitutions thereof. Guarantor further absolulely and unconditionally promises to pay and
guzranfies prompt payment, when due, of alt accrued Interest and reasonable sttomeys” fees which shall be construed to mean 10% of the totel
of the unpatd Obligations plus all accrued interest or such larger smount as may be reasoneble and just, incurred In all legal actions, including
those incusred in appelluie pm:cedinp.

EXTENSIONS. &y alf renewal; modifications and substitutions of the Obligations which may be made by DEP
upon such terms and condltions as DEP may se¢ fit from tme o0 time without fucther notice to G and without } ion as to the
number of renewals, extensions, modifications or substitutions.

PRIMARY LIABILITY. Guarantor is primarily lisble under this Agreement, rzgudlm of whether or not DEP pucsues my ofits rezmdm
the Qb

" 1t

against Borrower, against any vther maker, surety, g or of the Obligations or against any

NO OTHER CONDITIONS. The lizbility of the Guarantot Is not conditioned on the signmg of the Agreement by any oxhcr pemn |nd fusther
is aot subject fo any condition ot expressly set forth hereln.

BVENTS OF DEFAULT: Guarsntor shall be in default upon the securrence of any of the following events, cheumstances or conditions (Bveats

of Default): .
(A) Pailure by sny party ab d on the Obligations to make p when due; or
(B) A defeultor breach by or sny g , surety, or guararior under any of the terms of this Agreement, the Note,
construction fozn sgrecment dr other Iom eg:eemem, a.ny secuﬂty ag;‘eemem mortgage, deed to secure debt, deed of bugt, trust deed, or
any other ¢ or 8. therwise relating to the Obligations; or
(C) ‘The making or fumnhmgo{myverbdorwnuen p ot ta DEP which is or becomes ﬁalsearlncomct
in eny material respect by or on behell of Quarantes, Borrower, or aay co-signer, end urcty oF g of the Obligati
(D) Failure to obtalu or maintain the i Bges required by DEP, or & asis y and proper for the Colhml (a3
herein defined); or
(B) The death, dissolution or insol of, the appoi of a receiver by or on behalf of, the assignment for the benefit of creditors by
or on behalf of, the voluntary or involuntary ination of by, orthe of any p ding under any preseat or
future Mml or stats Y, bank ization, composition or debtor relief Jaw by or against Gnmmor, Borrower, of any

. surety or g of the Obligations; or

{0 A good feith belief by DEP at any tinie that DEP § HY with regpect to B , G , OF an! surety of
gudrantor, that the prospect of any payment is impaired, that the Property is impaired, or that the Collatetal (as hmin deﬁned} is impaired;
or
(G} Fallure to pay or provide proof of p of any fux, rent, i premium, esccow ot escrow deficizacy on or before
itg due date; or
(H) A material sdvcm Chﬂngc inQ *s business, including hip, and financial conditions, which in DEP’s
opinion impairs the C }or of the Oligs or .
(1) A transfer of a svb partof(‘ 2 moncy OF prop

REMEDIES ON DEFAULT. At the option of DEP, ail or any part of the Obligations under this Ag , ogether with any other
obligstions of Guarantor relating o this Loan, xhali become immediately due and payable without notice or demand, upon the occurrence of an
Event of Default or at sny Hims thereafter. In addition, upon the of any Bvent of Deraul!, DEP, atits option, may lmmeduldy
invoke any or all other di ided in this G the Note, or any other | ng the Obli and eny

securing or otherwise relating to the Obligations. DEP is entitled 1o al} rights and remedies provided st ¢ law or equlry whether or not expressly
stated in this Agreement. By chousing any remedy, DEP does not waive its right to an lmmediate use of any other remedy if the event of
defavit eonlmuq or oecurs again.

WAIVER AND CONSENT BY GUARANTOR AND QTHIR SIONERS. Regerding the Note and Obligations, (o the exteat not prohibited
by law, Guarantor and any other signers:
(A) consent to the valustion of any colt }in ion with ny p under the 115, Bank Code g B or
Cuaranor, regardiess of eny such lugtion or actual l by DEP :dslng trom sale of such collateral.
(B) consent to any waiver granted Rorvower, and sgrec that any delay or Tack of dsllgen:e in the enforcement of the Obligations, or say
fallure to file a clalm or otherwise protect sny of the Obligations, in no way affects of impairs Guarantor's lability.
{C) wuive reliance on any anti-deficiency statules, through subrogation «othcnme, mdsoch stamm in no way affect or impair
Guarmitior™s liebility. In addition, Guarantor waives any rights of sut or and any other right Quarantor
ray have to enfors any remedy which DEP now has of in the future may have against Borrower or another gusnntcf of asto say
collaters} or security interest DEP may now or in the future hold for the indebtedness. Any Guarsnior who is an “insider”, as cantemplated
by fhe US. Banksupicy Code, 11 U.S.C. 101, makes these waiveds p ly. {An insider includes, among others, & director, officer,
partner, or other persbn in tontrol of Borrower, 8 person or an entity (hat s 8 co-partner with Borrawer, an eatity in which Bormwerjz &
general partuer, diveclor, officer or ather persoa in control or v close relative of any of these other persons) Any Guarerdor who is not an

insider makes these wolvers until alf of B *s Obligations to DEP, including Obligations thst are not covered by the Cuaramty, sre
fully repaid.
. (D) walve protest, pfesemmcm for payment, demand, notlce of scceleration, fotice of intent to accelerste and notice of dishonor,
(E} consenttoany forp on the Note and Obligations, regardiess of the number of such renewals or
exteasions.
{F) consent to DBP's reluwe of my , ond [ surety, dation maker or any other ao-signcr
(G} consent ip the velease, of imp of gy coll
(H) consent that B of Ci is authorized to modify the terms of the Note or any instrument securing, guarantying or :ehtmg

to the Note.

(1} consent to DEP’s right of set-off as well ax right of set-off of any bank participating in the Loan,

(1) consent to any and all sales, repurchases and pm\clpulons of the Nots to say person in any amounis ud waive notice of such sales,
repurchases or participations of the Note.

RELBASE OF COLLATERAL. Quasanioragrees that any collateral which secures all or part of the Obligations (Collateral) may be assigned,
exchanged, released in whole or o part or substituted withoul notice te Q and without defeatiag, dischacging, or diminish i g the
tiability of the G G *3 obligation iz absolute and DEP's failure to perfect any security interest or any act or omission by DBP
which impairs the Collateral shall not relieve Guaantor of Guaranfor's linkility vaidder this Agreement.

NO DUTY BY DEP. DEP is under no duty (o preserve of protect any Collateral yntil DEP g in actual or constructive pnstesion of the
Coliatecal. For purp of thisp h, DEP shall only be deemed to be in “actual” possession of the Collateral when DEP has phyma! g

1 . Initials
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imedia(e and cxc!usive controk over the Collaten! and Im secepied such cantrol in writing. Fuﬂher. DEP shall only be deemed to b in
of the. Collatera] when DEP has both the power and the Intent Lo exercise contro} over the Collatersl.

BANKRU?’I’CY. If & bankruplcy pelition should st any time be filed by or sgeinst the B , the ity of the Obligations, s0 fer as
Guarantor's ligbility is d, shell be accelecated and the Obiigation shall be immediately payable by G

Guarantor, acknow!edgzs end agrees tllat this Ageeement, and the Obllgmcm secured hcrdry shall rermain In full force and effect st al] times,
aotwithstanding sny action or undenakings by, or asmm, DBP or agamsl any cotlaters! with any obligation in sny p ding in
the UL.S. picy Courts, including withoot clechon of dies or imposifion of secured or unsecuted
claim status upon claims by DEP, to the U.8. Bankrup Code, ded

1n the event that any p of principel or interest seceived and paid by any ollm [ , suety, end of ker is
deemed, by fins! onder of 8 courd of vompetent jurisdiction, to have been & fe under the bank insolvency laws of the
United States or otherwike, then Guarantor’s obligation shall remain g5 sn oh!!guﬂan to DEP and shall sot be consldead Eo) hmns been
extinguished.

COLLATERAL. G s peef under this Agl is secured by and Guarantor grants and assigns a securlty Interest in the
foliowing collateral:

WARRANTY AND RELIANCE BY GUARANIUR. G D and that this Ag was entered Info at the request
of B , and thet is et s fi 1 conditian and existing indebtad Bority 1o borrow and the
use snd inteeded use of all foan ds. O 1 further P and that Guarantor has not relisd on any represeniations or
omissions of DEP or any inft ided by DEP B B ' financial condition and existing Indebicdness,
Bomower's suthority to boow or Bot!owet s use snd intended use of all Ioan proceeds.
RELIANCE BY DEP. Guarantor acknowledges thet DEP is relying on this Am:cmcnt in makmg the Obligations to and Gi
has :»gncd thls Agreement (o induce DEP to make the Obligati G d agrees that the sequi for

s is 'y for the Obligations to be tdered eredi cnd that the 5} ofall gaers, if any, ace
nmsary sincs DEP would not ?me otherwise made the Lozn.

FINANCIAL STATBMENTS, Uniil the Ohhwwm are pald in full, Guarentor shall fomiss DEP upcm DEP’s request and in the event of ne

reques, ot least iy a current financh which is certified by O and G o be |me, plete and
aturate.
JOINT AND SEVERAL. G and all othes t s, endy makers, co-signers, and sureties shall be joinily and severally lisble

under this Agresment and other selated agrazments.
WAIVBR OF JURY TRIAL. To the exteal permitied by law, Guarentor and DEP hereby wmetl\e dg}x. which either party may have, to a

triol by jury in vespect to any litigation arising from the Note or any other ag; d in with this Leae. Guarsator snd
DEP cach acknowledge that this parageaph bas eithier been brought to the attention of cach puty's lep! counsel o7 that each party had the
opportunity lo do a5,
GENERAL PROVISIONS. .
{A) TIMB IS OF THE ESSENCE. Time i% of the esseace in G °s perle of al} duties and ablig: imposed by this
ement,
(B) NO WAIVER BY DEP. DEP's course of dealing, or DEP's (od:eamwe {rom, of delay in, the nxmwe ot‘ any of DEP's righls,
remedles, privileges or right to insist upon & s strict perfo d in this , or ather loan
decuments, shall not be cons!rued a5 8 waiver by DEP, unfess. any such wamr is in writing and is signed by DEP
(C) AMENDMBNT. The fued in this Agi may not be ded, except through a wrilten amendment which is
signed by Guarantor and DEP
(D) INTBORATION CLAUSE. This written Ag t and all d maun‘cntiy hetewith, repreaent the enllw
understanding between the partizé 33 o the Obligations and rmay not be dicied by ovi of prior, P , or 1
oral sgreements of the parties.,

(B) FURTHER ASSURANCES. Guasantor agrees, upon request of DEP and within the time DEP specifies, to provide any information,
wnd to execote, acknowledge, deliver and record or file such further instruments or documents as may be required by DEP to secure the
Note or confinm any lien.

(F} GOVERNING LAW. This Agreement shali be governed by the laws of the State of Florida, provided that such laws are not otherwise
preempied by federal lows end regulations. i

(G) PORUM AND VENUE. In the cveat of litigation pertsining to this Agr the exclusive forum, venue and place of Jurisdiction
shail be in the State of Flosida in the state courts for the ¢ eounty, of the federsl coust of the United States Federal District, where the
principal 6ffice of DEP is located (a5 applicable), unless otherwise designated In writing by DEP or otherwise required by law.

{H) SUCCESSORS AND LIABILITY OF GUARANTOR. This Agrecment shall inure 1o the benefil of and bind the heirs, personal

representatives, successors, assigns of the parties and subsequent holders of the Obligstions; provided h , thet Ch may not
ussign, transfer or delegate any of its rights 6r obligations uader this A Ifany G dies, the estate of the deceased
Cuarsntor only owes the amount of the Obligations outstanding at the death of this G tor. As lo all Obi: aftes such dw.h this
Agreement shall remain in full force and efect as a guaranty by the surviving Gi butnotas e g y by the de

Guarentor's estate,

() HUMBER AND GENDER. Whenever used, the smzuhr shall Include the plural, the plural the singular, and the use of any gender

shall be spplicable to all genders.

(43 DBFINITIONS. The terms used in this Agreement, if not defined hereln, shall have their meanings a5 defined in the other documents
or in conjunction, with this Ag

& PARAGRAPH HEADINGS, The headings at the b ing of any pacag ph, of any subp h, in this A are for

convenienve only and shall not be dispositive in interpreting-or g this Agr

(L) IF HELD UNBNPORCEABLE. If any provision of this Agreement 3 t shall be held uneaforceable or véid, then such provision to the

extent not otherwise fimited by law shall be ble from the i 2nd shall in no way affect the enforceability of the
remaining pravisions nor the validity of this Agreement. This Agreement is valid deapite the genulneness, velidity or enforceabllity of sny
of the Joan documents.

!niﬁals_}mb_
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~SUARANTY AGREE&!BNT FOR A SPECIFIC ):UA&
As Security for a Loan from
FLORIDA DEPARTMENT OF ENVIRONMENTAL PROTECTION )
. ‘ December_1T_, 2001
ST. GEORGE'S PLANTATION, INC., a FLORIDA corpoestion {the Guarantor); 2nd the State of Florids Dy of Bavi 1P !

{DEP) agree a5 follows:

10. BANKRUPTC\' 1 0 bankeuptcy ;mmon should stany time be filed by or against the B L fhe

AGREEMBNT TO QUARANTY. Guarsator requests that the DEP make the Loan (a5 herein defined) o WATER MAJMOEMKNT SERV!CES.
INC. (Bonrwwer). In consideration of the DBP making any such loan(s), G jointly snd Hy, eb ly and to
pay and g prompt pay of the Obligations (as hereafter defined) 1o DBP, wbmdue, uplo Ssmoo%f&l\epmcipal amounl. The term
"Ob’isamm shall rean the indebisdness of Bo to DBP s evid: d by B §by B payabie to the
onm oI'DBP which evidences 2 loan (Loan) lo Borrower in the sum of $3,000,000, and aII midmonu) mles cv.lmsmn:, tenewals, modifications, or
j thereof. { further absolutely and unconditionally promises to pay and g when dus, of all accrged
interest and reasonable attomeys’ fecs which shall be construed to mesn 10% of the tolal ofthe unpa\d Obligmcns plus alt socqued interest or such

oA

larger amaunt es may be reasonable and just, incurred in all legal actions, incl g

BXTBNSIONS. (1 jents (o alt il ions, modifications and substitutions of the Obhgahons which may be made by DEP
upon such terms and conditions as DBP may see {it trom time to tme without further notice to Gi and without liml us to the number of
Tenewals, extensions, modmmlons o substitutions.

PRIMARY LIABILITY. Guarantor is primaclly lisble under this Aguemem, regardless of whether or not DBP pursues any ofits remedics sgainst
Bongwer, against any other nsaker, surcty, g or end! of the Obligations or ageinst any coll g the Obf

NO OTHER CONDITIONS. “The fisbility of the Guarantor Is not conditioned on the signing of the Agreement by any eiher person and further is
not subject o any condition not expressly set forth herein,

BVENTS OF DEFAULT. Guarantor shall be in default upon the atcurvence of any of the following oveals, circumsiances or conditions {Events of

Default):
{A) Fuilure by any party obligated on the Gbligati lomakc, y when dug; or
(B) A defaalt or breach by of BNy ©0-5E dorser, surety, or g under any of the terms of this Agreement, the Note,
construction Iom ag«mem or o!iter !oan agnemmt any munty .snement mortgage, deed to secure debt, deed of trust, trust deed, or any
other d y ng or otherwise relating to the Obligations; or
{C) The making or famishing of any \mbd or w:luen p or fo DBP which is or becarnes false or tacorrect in
sny material respect by or on behslf of O , OF any igner, surety or g1 of the Obligations; or
{09 Fallure 1 obtain or maintsin the i nges required hy DBP, or i asis y and pmpen’or the Collaters! (as
herein defined); or
(B) The death, dissolution or insolvency of, the appol ofa uctmrbyur on betalf of, the nssixnmem for the benefit of creditors by or
on behalf of, the voluritary orin funtary termination of exi by, or th of any p nndet any present or mme
fedml or state insolvency, i ion, compasition or dcbzor 1elieftaw by or agalnst O , OF any <o-signer,

surety o of the Obligath
) A good falth belief| by DEP ut any time that DEP it insecure with mpea © Bonowcr Guaranior, or any co-sigaer, wdnrser. surety of
that the p of any p is impaised, that the Propesty is impai on!wﬂ e Collateral (as herein defined) is i f; or

{G) Fuilure to pay or prumlo proofof p of any tsx, Tent, P esceow or escrow deficiency on or r before its
dua date; or .
(H) A material udvme change in G *s busk including hip B and financial conditions, which in DEP’s opinion
impairs the Collateral or rep y of the Obligations; or
() A transfer of a sub ist part of G "5 MONeY oF prop

REMEDIES ON DEFAULT. At the option of DEP, 21l or say patt of the Obli urder this A , together with any other obligations of
Guarantor relating 1o this Loan, shall become immediately due and payable without notice or &-mand upon the occurrence of aa Bvent of Default
or alany sime thereafter. In addition, upon the pocurrences of any Event or Dcfaull, D§P atits oplion, sy immediately lnvoke any o all other

Hed in this G . the Note, or any other the O and any d g or otherwise
relating to o the Obligations. DEP is ‘entitied to gl righty and remedics provided at law or cqmty whether or not expressly stated In this Agm:meat.
By choosing any remedy, DEP does not waive its right to an immediate use of any other remedy if the event of default continues or ooeurs again.

WAIVER AND CONSENT BY GUARANTOR AND OFHBR SIGNERS. Regarding the Note snd Obligations, 1o the extent not prohibited by

Taw, Guarantor and ey other signers: .
{A) consent to the valuation of any collstens! in {on with any dings under the U.S. Bankmplcy Code
Gusrantor, regardless of any such valuation or actual ived by DEP arising from sale of such collatersl,
(B) consent to any waiver granted Borrower, and sgree that any delay or fack of diligence in the enforcement of the Obligetions, or any fatlure
to fite a elaim or otherwise protect any of the Obligations, in no way aifecis or indpairs Guacantor's linbility.
{C} wnaive reliance on any anti-deficiency statutes, thruugh submgamn or m.henvése, tnd such stotutes bn no way affest or impsir Guarantor's
limbility. In sddition, Guatantor waives any rights of and any other right Quarantor r may have to
enforce any remedy which DEP now has or in the future may have sgainst B or another g or a5 1o any collatersl or security
interest DEP may now or in the futare bold for the indebledness. Any Guarantor who s an "Insider"k&s contemplated by the U.S. Bankmupicy
Cade, 11 US.C. {01, makes these waivers p ly. {An insider includ among vﬂm. 2 director, officer, parter, or other person in
conlrot of Borrower, 8 person or sn entity that Is € co-partaer with Borrower, an entity in which Borrowcr is & general pariner, director, officer
or ather person in control of @ close relative of any of these other porsons.) Any Guarentor who is not an insider makes these waivers until all
of Borrower's Obligations to DBP, Including Obligations that are not covered by the Guaranty, are  fully repaid,
{D} waive protest, pmcntment for pv.ymem, demand, notice of acceleration, notice of intent lo accelerate snd notice of dishonor.
(B) consent io any for p y an the Note and Obisxnlmns, regardiess of the number of such rencwals or extensions.
(B} conseat fo DEP's release ol‘ any b surety, ion maker or any other co-signer.
{G) consent to the releasc, substitution o lmpalmatnl of any collsteral.
(H) consent that B orG {s authorized lo modify the terms of the Note or any ing. g1 ing or relating to
the Note.
(1} consent w DEP’s right of set-off as wcll 8y right of set-off of any bank participating in the Loan.
{D) rconsent 1o eny and all sales, repurchases snd participations of the Note to any person in any amounis and waive nofice of such sales,
repurchases or participations of the Note.

RELEASE OF COLLATERAL. Guarsator agrees that any collateral which secures alt or part of the Obligations (Collateral) may be assigned,

exchamged, :elwed in whols or n pator substituiad without notice to Gi and withoul defeat) dis:huslnx. ot diminishing the iubihty of
is absolute nnd DBP’s failure 1o perlect any secority interest or any aot or omission by DEP which impairs

the Calizmal shall not ulleve Guarantor of Gussentor's {isbility under this Agreement.

NO DUTY BY DEP. DBP is under no duty fo preserve or protect any Collatera} until DEP is in aciuel or ion of the Coil;

For purposes of this pamgeaph, DEP shall only be deemed to be in “actual” possession of the Collateral when DEP has pbyucal unmed;m and

exclusive control over the Collateral and has accepted such control in writing. Pusther, DEP shall caly be deemed 1o be in “constructive®

possession of the Collateral when DEP has both the powe: and the inteut to exercise control over the Colbateral.

ity of the Obligations, so far as

' Hability is d, shall be i and the Obligation shail be § diately paysble by G
1 Iniials /%
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Fla

Gummor acknowledges and agrces that this Agreement, and &b Oblumm secused hereby, shall remalu in full force and effect ot all tlmes,
ding any action or undertakings by, or ugalmt DEP or agsinst sny 1l bli

1, in with any oblig inany p g in the
U.S. Bankrupicy Counls, inciuding without Hmitati i of coll elecuon of remedies o imposition of secured or unsccured clnim
status upon claims by DEP, p to the U.S, Bank Code, as d

in ihe event ihet any payment of pnm:lpal or interest received and paid by eny ¢ other gnerantor, bonower, surety, endorser of co-makef {s deemed,
by final order of a court of comy jurisdiction, to imve been 5 vaid; under the ban) Ivericy lews of the United States
ot ofherwise, then G 'y obligation shail remsin &3 en obligation to DEP and shall not be considered h-mg been extinguished.

COLLATERAL. G '8 perfe under this t; is secured by and Guaranter grants aad assigng a security Snterest in the
following collateral:

WARRANTY AND RELIANCE BY OUARANTOR. G D and that this Ag; was entered into at the request of
B , sad that G B mﬁﬁed i 's finencial condition and existing indebtedness, authority to borrow and the usé and
intended use of all loan p further vep and that G has niof reliod on any rqms:molmns oromiwons of
DEP or any inft provid ‘b DEP B , B s financiel condition and existing indebted D '8 w
borrow or *8'use and ded use of all )oan d:

. RELIANCE BY DEP. Guersntot acknowledges that DBP is rdying on this Agxecmcnt in makmx the Obligations to B , 2nd G hes

signed this Agreement 1o faduce DBP to make tho Obi G further ledges snd sgrees ¢ 5 that the requtnmem for Gudrentor's
signature is necsssary fof the Obligations te be consndezed creditworthy and that the sij of all co-signers, i any, are v y slnce DEP
would not have otfierwise made the Loan.

PINANCIAL STATEMENTS. Untif the Obfigations are paid in full, Guarantor shall fumish DEP upan DEP's leques! and inthe event of oo
request, at least snnually & curent financial statement which is certified by Gi and Gi °s to be true, sompleic and
ecurme.

JOINT AND SEVERAL. Guarsator and all other b , el makers, igners, and suretics shall be jointly and sevesally liable under
this Agreement end other reluted agreements.

WAIVER OF JURY TRIAL. To the extent permitted by iaw, Guarantor and DEP hercby waive the right, which either party may have, to @ trial by

)uryin mpea to any llttgtuon aﬁshg from the Note or any other ag with this Loan. Guarantor and DEP each
e that ﬂus h has either been broght 10 the attention of ezch perty"s ltgul counsel or thal eash party had the appommﬂy todo

80,

GBNERAL PROVISIONS.

{A) TIMRITS OF THE BESSENCE. Time is of the essence in Guaranfor's performance of all dutics and ohligations imposed by this
Agreenient.
(B} NO WAIVER BY DEP. DEP's sourse of du“ng, or DEP's forbearmce from, otdelay in, the exemse of any of DEP's nghte, vemedies,
privileges of right to insist upon G *g strictp of eny p n this gr or other loan o shall
not be construed a5 a waiver by DEP, unless any such waiver is In writing and Jr signed by DBP
(C} AMENDMENT. 'I‘lxepm\'islm contained In this Agreenient may not be emended, except through s written amendment which is signed
by Guarantor and DEP.
(D) INTEGRATION CLAUSE. This wriiten Ag) and all & d Ty b ith, rep the entire
understanding between the parties as to the Obligations and may not be dicted by evidence of prior, conternp of subsequent oral
agrecments of the partles.
(E) PURTHER ASSURANCES. Guaranior agrees, upoa request of DEP sind within the time DEP epecifies, (0 provide any information, and
W executc, acknowledge, dellver and record or file such further instruments or docoments as may be required by DBP 1o secure the Noteor -
confirm any lien.
(F) QOVERNING LAY, This Agreement shall be govemed by the laws of the State of Florids, provided thet such laws are not otherwise
preempted by federal laws and regulstions. . .
{G) FORUM AND VENUE. In the event of litigation pertaining to this Agr , the exclusive forum, vende and place of jurisdiction shall
e in the State of Florida in the state courts for the county, or the fedugl court of the United States Federal District, where the principal office
of DEP is locsted (35 applicable), unless otherwise designated in wriling by DEP or otherwise required by law.
{H) SUCCESSORS AND LIABILITY OF QUARANTOR. This Agresment shell inure to the bmﬁl of and bind the heirs, personal

fives, suscessors, assigns of the parties and subsequént holders of the Obligati that 8 may not assign,
fransfer or dclcgate apy of its righis or ob fons under this Ags Hany G dfes the estate of the decensed Guarantor only owes
the amount of the Obligations outstanding at the death of this o As to all Obllgati aher such death, this Agreement shall rernain in
full force dnd cffect ak 2 guaranty by the surviving Guassator(s), but notas s g Iry h d G s estale,
(1) NUMBER AND GENDBR. Whenever used, the singullac shatl include the plural, the plural the singuler, and the use of eny gender shall
be spplicable to all genders.
(¢ DEFINI’I‘IONS. The terms used in this s Agreenent, if not defined herein, sholl have their meanings as defined in the other documents

Ty, or in conji with this Ag

&Ky PARAGRAPHHBAD!NGS‘ The b ‘_, at the beginning of any p h, or any subp ph, in this Ag: are for
convenience only and shall not be dispesitive in inthmung of comstruing this Agreement.
(L) IF HELD UNENFORCBABLE. ifany provision of this Agreement shall b held unenforceable or void, then such provision to the exient
notothecwise limited by law shall be bie from the i and shall inno way affect the enforoeability of the remaining
provisions nor the validity of this Agreement. This Agreement fs valid despite the genuineness, validity or caforccability of sny of the loan
documents.

OUARANTOR:

COUNTY OF
The forfhoing instrument was acknowledged before me on @ M;, . l i QQQ/ by Gene D. Brown, ?mvdeawl‘sr GEORUE'S
ATION INC., 3 FLORIDA corpomion, on behalf of satd iy & é

known 1o me pi-h

(Name é{g pritted of stamped)
SONDED THA TROYFAR BAIRIACL I

o 2 - Initials
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\JUARANTY AGREEMENT FOR A SPEC[FIC L\lAN
As Security for & Loan from
FLORIDA DEPARTMENT OF BNVIRONMENTAL PROTECTION

December Iq » 2001

Barbaca Withers, Trustes The Brown Children's Trust, (the Guarantor); and the Slaie of Florida Dep of Envi I F {DEP)agree as
foflows:

AGRBBMENT TO GUARANTY. Guarantor requests that the DEP make the Loan (as hewin de!‘med} 1) \W\TER MANAGEMENT SERVICES,
INC. (Butrower). In consideration of the DEP making any such toan(s), G Jjolntly snd and unconditionsty promises to

pay and g jes prosnpt p of the Obligetions (ay hereafier defined) to DEP, whzndne,up(o&ﬁmmoefthe pnnecpal amount. The term
"Obbgmum" shall mean the indebedness of Borvewer to DEP w3 evidenced by B d by B payable to the
o«du of DEP which evidences a foan (Loan) toﬂon'cmer in the sum of $1,000,000, and all addmana! rmes. exteasions, renewals, modifications, or

thereof. G rther abisolutely and wnconditionally promises to pay and g prampt payment, when due, of all accrued

interest and reasonable attorneys® Tecs which chall be construed to mean 10% of the fotal of the unpaid Oblzgatmn; plus [t accrued interest or such
btger amount as may be reasonable and just, incurred in all lega! getlons, including those § 4 in app [

EXTENSIONS. G toall s, modifications and substitutions of the Obligations whick may ‘be made by DEP
upan such lerms and conditions as DBP may se¢ At from time to time without Rudher notlve 1o G and without as to the nurmber of
tenewals, extensions, modifications or substitutions,

PRIMARY LIABILITY. Guatentor is primacily Hable under this Agreement, regardicss of whether or not DBP pursues sny orils remedies ageinst
Borrower, against any other maker, surety, g or ends of the Obligstions or against any coll g the Obli

NG OTHER CONDITIONS. The fiability of the Guarsator is not conditiened on the signing of the Agreement by any other person and funther is
0ot subject fo any condition not expressly set forth herein.

EVENTS OF DEFAULT. Guarantor shall be in default upon the occurrence of any of the following events, cl or conditlons (Bvents of

Defavk):
(A} Failur by any party obligated on the Obligationsto make p when due; or
{B) A defaultor breach by B of gny co-sig sutety, or under any of thr. tenms of thic Agresment, the Note, any
construction lom a;mmmt or elher loan Igreemea!. nny murixy agreament, mortgage, deed 1o secute debt, dead of brust, trust deed, or any
ather d or otherwise relating to the Obligations; of
(C} The mﬂon; of fcnishing of any verbal or wnm:n , or 10 DEP which is or becomes falss or incorrect In
any material respect by or on behelf of G , Of 81y CO-sigs d surely of g of the Obligations; or
(D} Pailure to obtain or the § ages required by DEP, or asis ry and proper for the Collatesal {us
herein defined); or
{E} The death, dissoluti h of, the sppoi of & receiver by or on behalf of, the assignment for the benelitof crediiors by or
on behalf of,, the vu!unwyor hintary terination of exi: by, of the of any p diag uuder any present of future
federal or state insolvency, gant composition or debtor relief law by or against G , OF &asy co-signer,

, $urety of @ of the Obligations; or
F} A good fmh belicf by DBP af any time that DEP is insecure with rtspea 1] Bonower, Guaranior, or m)' co-signer, endorser, :uret;l or
that the prospect of sty p Is impaired, that the Propecty is impaired, or thet the Collatess] {as hereln defined) is d; or
(G) Fatiure to pay or provide proof of of any lax, weal, i P LLCrOW OF BICTOW deﬁaency on o before its
due date; or .
(H) A material adverse ehsnge in G *% bust: includi hip and financial conditions, which in DEP's opinfon
rs the Collateral or rep of the Obligations; or .

{1y A transfer of a sub I pat of G ' money of propety

REMEDIES ON DEPAULT. At the option of DEP, alt o any past of the Obligations under this Agreement, together with any other obligations of
Guarantor relating to this Loss, shall becorne immediately due and payable without natice or demand, upon the occurrence of an Bvent of Defauk
of at any e thereafter. Sn addition, upon the oceurrences of say Hvent otDal'auIt, DEP, atits opiion, muy immediately invokc any or all other

i ided in this G the Note, or any other i ¢ the Obligatians, and sny ng or otherwise
relating to o the Ohbligations. DEP is eatitled 1o all rights and remedies providad at law or equity whether or not expressly stated in this Agreement.
By choosing any remedy, DEP does not walve its right 1o an immediate use of any other renwedy If the event of defaull continues or oocurs again,

WAIVER AND CONSENT BY QUARANTOR AND OTHER SIGNERS. Regarding the Note and Obligations, {0 the exteni not prohibited by
law, Guarantor gnd any ather signers:
(A) conscotto the yaluation of any collaieral in connection with any p dings under the U.S. Bankruptcy Code ing B or
Guacantor, regardless of any such valuation or actual an d by DEP arising from sale of such coliateral.
(B) consent 1o any waiver granted Borrower, and agree that any delay er lack of diligence in the enforcement of the Obligations, or any failure
to fite a claim or otherwise protoct any of the Obligations, in no way affects or impairs Guarantor™s lubi!ily
{C) wraive reliance on any enti-deficlency statates, mrwgis mbmgnhoa o1 o!hermsc, snd such statotes in no way affect o impair Guarantor's
liability. In addition, Ousranior waives any rights of sub of and any vther right Guaranior raay have lo
enforce any remedy whih DEP now has or In the future may have against Borrower ar another gusrantor or a5 fo any collateral or security
snterest DEP may now o in the future hold for the indebtedness. Any Guarantor who is an “insider”, a5 contemplated by the U.S. Bankrupiey
Cade, 11 US.C, 101, makes these waives p ly. {An insider includes, smong others, & dircctor, officer, partner, or other person in
contral of Borrower, 8 persan or an entity thet is 1 co-parinies with Boweower, en entity in which Borrower is a genera} pastner, direcior, officer
or other person in control or a close refative of any of these other persons.) Any Guaruntor who s not an insider makes these waivers unti] ait
of B *5 Obli to DEP, including Obligations that are not covered by the Quaranty, are fully repaid. R
{D) waive protest, piesentment far payment, d:mancl. natice ol acceleration, notice of lntent 1o aceelerate and rotice of dishonor,
(B) consent to any and for px Y on the Note and Obligations, regasdiess of the number of such renewals or extensions,
{F) consent to DEP's release of any b ' snrety. {etion maker or any other co-signer,
{G) consent to the Telease, substi of impal of any coll:
{#} conseat that B oG is autherized to mndiﬁ! the terms of the Note or any i securing, ing or relsting to
the Note.
{1) consent lo DEP’s right of setoff as well as right of set-off of any baak participating in the Loan,
%) conseat 1o any and all sales, repurchases and panicipations of the Mote to any person In any amounts and walve nolice of such sales,
repurchases or panticipations of the Note,

RELEASE OF COLLATBRAL. Chesrantor agrees that any collateral which secures all er pant of the Gbligation 'f‘ Hlateral) may be
exchanged, reinstd in whole o in part or substituted without notics to G and without defeating, disch ot diminishing the !ubimy of
the G 1% absol d DEP’s fGeilure to perfoct any security intecest or my act or omission by DEP which impairs
the Collateral shlll a0l ukcve Quarnator of Guarantor’s Nebility under this Agreement,

NO DUTY BY DEP. DEP is under no duty to preserve or profect any Collateral until DEP s in actual or i ion of the Coilateral
Por puipases of this parsgraph, DEP shall only be deemed to be in “sctual” possession of the Colluterst when DEP has pkyxml immediate and
exclusive contvol aver the Collsteral and hes accepted such control fn writing. Further, DEP shall oaly be decmed o be in “congtructive”
passessian of the Collaters] when DEP hae both the power and the infent to exeicise control over the Collateral.

q

10. BANKRU?’I’CY. I a banJaupicy petition should at any fime be filed by or sgalast the B , the ity of the Obligations, so far es
all be accel

's Hability is d, sh ted and the Obligatlon shell be § Jintely payable by G
1 lni!ia!s___@_
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Gusrantor a:hwwledges and tgrees that this Agrcement, and the Obligstions secured heuby. shall remoln In full ﬁme and effect ot all !lmu.

notwithstanding any action or kings by, or against, DEP or sgalnst eny ¢oll in Hon with any obli in any p g in the
U.5. Dank Counts, Includi wuhou: limitation, valustion of collaterl, tlmm of remedics or imposition of secured or nasecured clarm
status upon clalms by DBP, § to the U5, Bankeuptcy Codo, 05 d

In thve event thst any p of principal or fnlesest d and pnd by any ¢ othst g b suxcly, dorser or co-moker Is deemed,

*g oblig shell cemain as an obligatlon 1o DEP and shall not be considercd a5 hmns buq extinguished.

COLLATERAL. Guarantur*s pecformance undor this Agreement is secured by and Gusranior geants and assigas o security interest in the
following collateral:

by ﬁm# o:dcr of 8 court tof compc!em junsﬂ:tioaz tehavebeca e o wsrdes the Hank Ivency laws of the Uinited States
;, then G

. WARRAM’Y AND RELIANCE BY GHARA]N!TOR. G p and wat that this A was entered inta %t the request of
and that G t 5 financla! condition and existing indcbicdness, nuthority to borrow and the dse and

inlcaded use: of afl loan 5 ‘ G fun!u:r o lrid that G; has not relied on any rep:csemonons or oaviesions of
DEP or say Infy i ided by DEP *s financial condition and existing indebied r's suth 1o
‘Samrow or Borrower's use and interded use of all foan procceds
RELIANCE BY DEP. Guarantor scknowlcdges that DEP is :ttyang onthis Agwemcsu {n making the Obligations to B r, 8 Gi has
signed this Agroernent to induze DEP to make the Obligati further fedges and sgrees that the nthmmm for Guaranfor's
signatuve is necessacy for the Obligations 10 bo cdiisidercd creditworthy and thal the sj of all co-signers, if any, are necessary since DEP

wotld wot have othenwise made the Loan,
FINANCIAL STATEMENTS. Um!l the Gb!!sadons are paid in full, Guarantor shall fumish DBP \rpun DEP’s reuest and in the event of no
and

request, a Jeast iy a curvent £l which is cedified by G and G 10 be true, compl
socurte.
JOINT AND SBVERAL. Gi and all ether b , ench wnakers, co-signers, and surelics shafl be jointly snd sevesally lisble snder

this Agresment and other related agroements.

WAIVER OF JURY TRIAL. To the extent peovaitted by law, Guarantor snd DEP hmby waive the right, which cither party may hove, to 3 trial by
Jury I respect 1o say litigation erising from the Nots or any other agr ion with this Loan, Guarantor pad DEP each
acknawledge that this parsgraph has cither been brought to the a!mtlon of each party™s lzy.l oounse! or that cach party had the opporfunity to do
0.

OENERAL PROVISIONS.
{A) TIME IS OF THE ESSENCE. Tims Is of the essence in Guarantor's performsace of il duties end obligations imposed by this
Agreement.
(B) NO WAIVER BY DEP. DEP's course of deating, or DEFs !‘orbearan:e from, or dequ In, the exercise of any of DEP's nghts remedics,
privileges or right to Insist upon O "$ strict of any in this Age t, or other loan d shall
not be construed us 4 walver by DEP unless anysuch walver Is in meInz and is :lgned by DEP
{C) AMENDMENT. Thep in this Ag may not be ded, except through & wrihen ameadment which is signed
by Guarasitor and DEP,
(D} INTBORATION CLAUSE. This written Agr and ol -] 1y herewith, rep 1he entire
undcnmﬁiagbemenmmiesnmmcowwionsmdmw notbe dicted by evid of prior, p , or subsequent orz}
agreements of the partics.
(E) FURTHER ASSURANCES. Guarantor agnees, upon request of DEP md wiithin the time DEP specifics, to pravide any information, and
10 excente, acknowiedge, defiver and recond or fils such further § 85 may be required by DEP 10 secure the Note or
corifiom any lisn,
(F) GOVERNING LAW, This Agreerient shall be governed by the Tows of the State of Florida, provided that such laws are not otherwise
preempted by fedenl laws and regulations.
{G) PORUM AND VENUE. Inthe ovent of i pertaining to this Ag! % the exch forum, venue and plsce of jusisdiction shall
e in the State of Plorkda in the staie courts for the county, or the foderal court of the United States Federal District, where the principal offios
of DEP iz located {as applicable), unless otherwi d Inwriting by DEP or otbenvise roquired by law.
{H) SUCCESSORS AND LIABILITY OF GUARANTOR. This Agreement shall inure to the benefit of asd bind the heirs, personal
representatives, successors, assigns of the parties and subsequeat holders of the Obligetions; provided | , that Gi may not essign,
transler or delegale any of its rights or obligations under this Agreement. ifany Guarntor dies, the estate of ﬂu doceased Quarentor only owes
the amount of the Obligativns outstanding ot the deaih of this f‘ A: toall (" Ligations after such death, this Ageecrmont shall remain in
fuil force and effect as a guaranty by the surviving G ﬂ! i G 5 estate,

{0 NUMBER AND GENDER. Whenever vsed, the ciugulat sha.li Iac!ude the plnxal |3|c plurst the singular, and the use of any gender shall
be applicable to alf genders.
LB DBF INSTIONS. ‘n'menns used in this Agreement, i not defined hereln, shall have their meanings as defined in the other documents

or in conjunction, with this A
&) FARAGRAPH HEADINGS. The headi  at the beginning of any paragroph, or sny subparagraph, in this Ag aee for
conventeacs only snd shall nof be dispesitive in interpreting or g this Ag
{L) iFHBLD UNENFORCBABLE. I eny provision of t}ns Asrccmenx shaﬁ be held unenforceable or void, then such provision 1o the extent
not otherwise limited by law shall be bls from the ions and shall in no way affeat the cnfon:ubilm' of the remaining
provisions nof the validity of this Agresment. Thiz Agreement is uhd despite the genui validiey or enfarceability of any of the loan
documents.
GUARANTOR:
BARBARA UST%BTHE BROWN CHILDREN'S TRUST
teo

Witness
X
smaom Q:?.M/f : TY OF LB
egaing insirumnent was scknowledged before me on Y by BARBARA WITHERS, as Trusice for THE
C!-lll})RBN'S TRUST, on hduilofuid Trust. Shedsp 0 wa 1o me orhesproduced

#Aﬁﬁm /3 Liw Aawdre M. C hase
Public (Harne typed, printed or stamped
Sandea M

R 2 = itisls ,@_
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GUAL=NTY AGREEMENT FOR A SPECLc1C LOAN
As Security for a Loan from
FLORIDA DEPARTMENT OF BNVIRONMENTAL PROTECTION

December | ! » 2004

ST. GEORGE ISLAND UTILTT'Y COMPANY, L'TD., 2 FLORIDA limited parmership (the Guarantor); and the State of Florids
Department of Environmeatal Protection (DEP) agree as follows:

L

3.

AGREEMENT TO GUARANTY. Guarantor requests that the DEP make the Loan (as herein defined) 0 WATER
MANAGEMENT SERVICES, INC. (Borrower), In consideration of the DEP ruaking any such loan(s). Quaranlot yumtl)' and
severnlly, absolutely and unconditionally promises to pay and g ies prompt paymeni of the Obli (as

to DEP, when dus, up to 56,400,000 of the princips! The tenm "Obligations” shall mesn the indebtedness of Barrower to
DEP as svidenced by Bomrower's promissory note, exceuted by Botrower payable to the order of DEP, which evidences a loan
(Loan) to Borower in the sum of $3,000,000, and all additional notes, extensions, renewals, modifications, of substitutions
thereof. Guarantor further sbsolutefy and unconditionally promises to pay and guarsntics prompt payment, when due, of all
acciued interest and reasonable attorneys’ fees which shall be consttued Lo mean 10% of the total of the unpaid Obhgsuons pius

all acerued interest or such Jarger aspay be ble and just, i d in all legal actions, including those incurred in
appellate procecdings.

EXTENSIONS. G to sl X! i maodifications and substitutions of the Obligetions which may be
made by DEP upon such terms and conditions as DEP may s¢e It from time to time without further notice io Guaranior and
without limitation gs to the ber of s, ions, modificetions or substitutions,

PRIMARY LIABILITY. Guaranlor is primarily liable under this Ag t, regardless of whether or not DEP p any of ils
remedies agoinst Borrower, against suy other maker, surety, g or gad of the Obligations or agalust any collateral
securing the Obligations,

NO OTHER CONDITIONS. The Liability of the Guarantor is uot conditioned on the eigning of the Agreement by any other
person and further is not subjoct W any condition not expressly set forth herein.

EVEBNTS OF DEFAULT. Guarantor shall be in default upon the occwrence of any of the following ovents, <i ot
conditions (Bvents of Default):
(A) Failure by any party obligated on the Obligations to-make p when due; or
(B) A defauit or breach by Borower ot any ",, dorser, sursty, or g under any of the terms of this
Agrecment, the Note, any construction lom lgreemem or other lom agmement, any security agrecment, x!wdgage. deed 1o
secure debt, deed of trust, trust deed, or any other & or g, g ying, g or otherwise
reluting to the Qbjigations; or
{€) The making or furnishing of any verbal or written representation, slatem.cm or wartanty to DEP which is or becomes
false or incorrect in aty material respect by or on behalf of G B , OF any co-signer, end: , surety or
guarantor of the Qbligations; or
(D) Failure to obtain or maintain the i g quired by DEP, or i asis y and proper for the
Colisteral (as berein defined); or
{E) The death, dissolution or insolvency of, the appoi of s rccewe( byoron bebalfof the aséignment for the benefit
of creditors by or on behalf of, the voluritary or invol ¥ of exi by, or the ofany
procecding under any ptcsent or future federal or state insolvency, bankwupicy, reorganizati position or debtor selicf
Iaw by or against Guarantor, B , or any co-signer, endorser, surety or g of the Obligations; or
(F} A good faith belief by DEP at eny tirne that DEP is insecure wnh respect tio Bomower, Guamntor, of any co-signer,
d suxe!y of that tba pect of any p t is impaired, that the Property is impaired, or that the
Collateral (as herein d d) is i d .

(G) Failure to pay or p:owde pmof of paymem of any tax, asscysment, rent, insurance premiwm, escrow or escrow deficiency

on or before its due date; or

(H) A material adverse chauge inG *s business, including g 2 , and £ ial eonditions, which

in DEP's opinion impairs the Coll [ or rep: of the Obligations; or ’ .

@ A fer of a substantial part of G tor's money or property
REMEDIES ON DBFAULT. At the option of DEP, all or any patt of the Obl;guuons under this Agreement, togéther with any
other chligations of Gi lating to {is Loan, shatl ¢ due and payable without gotice or demand, upon
the occarence of an Event of Default or at eny time thiereafver. In addition, upon the occurrences of sny Event of Default, DEP,
al m ophon. may mmwdmely mvukn any or all mhcr rcm.cdxu provided in this Guasanty, the Note, o any other instrument

githe O , and any d g br otherwlse relating to the Obligations, DEP is entitled to all rights

and remedics pravsdcd atlaw or equity whether or not exptmly stated in this Agre-mcm By choosing any remedy, DEP does
not waive its right to an immediate use of any other remedy if the event of default continues or occurs again,

WAIVER AND CONSENT BY QUARANTOR AND OTHER SIGNERS. Regarding the Note and Obligations, to the extent
not prohibited by law, Guarantor and any other sxgnm
{A) to the valuetion of any coll 1in ion with any pr ngs under the U.S, Bmkmptcy Code
concerning Borrower or Gunamor. rdless of my.such valustion or mml amoimts received by DEP asising Trom sale of
such collateral,
(B) conscot to any waiver granted Bmmwetl and sgres that any delay or Jack of diligeace in the enforcement of the
Obligations, or any failurc to file & claim or otherwise protect any of the Obligations, in no way affects or impalirs
Guarantor's lmbllzty
(C) waive reli on any anti-defici t hrough subrogation or otherwise, and such statutes in no way affect or
impair Guarantor's lisbility. In addition, Quarantor wawes any nglxts of subrogation, contribution or reimbucsement and any
other right Guarantor may have to eafome any remedy which DEP now has or in the future ray have against Borrower or
another g ot 45 10 any collaleral or security interest DEP may now or in the future hold for the indebledness. Any
Guarautor who is an “insider”, as plated by the U.S. Bankrupicy Code, 11 U.S.C. 101, ruskes these waivers
permanently. (An insider includes, among others, a director, officer, partaer, of other person in contvol of Borower, & petson
or an enlity thiat is a co-partner with Borrower, an entity in which Borrower is & general partner, director, officer or other
person in control o a close relative of any of these o!het pemns.) Any Guerantor who is not an losider makes these waivers
until all of Borrower's Obixgauons to DEP, lacludi 2 ligations thst are not d by the Gi , are fully repaid,
(D) wam pmtm, forp d nonce of acceleration, notice of intent 1o accclmtc #0d notice of

1 wmﬁ
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(B to any Is and jons for pay on ths Mote and Obligati gardless of the number of such
rencwale or extengions. :

(F) consent to DEP's rélease of any borrower, endorser, guarantor, surcky, accommodation maker or any other co-signer. -
{G) cousent to the release, substitution or impairment of sy collateral,

(H) consent that Bofrower or Guarantor is authorized to modify the terms of the Note or any instnuncnt securing,

guarantying or relating to the Note.
{3 consent to DEP’s right of set-off as will a8 ngiut af set-off of any bank participating in the Loan.
{1} consent to any and ail sales, repurch ipations of the Noie to any person in any amounts and waive noticé of

such sales, repurchases or participations of the Notz

RELEASE OF COLLA’IERAL. Guaranior agrecs that any collateral which secums all or part of the Obligations (Collateral)
mey be assighed Teased in whols or in part or subshtme;d without notice to Guarantor sind without defeating,
discharging, or dmumshmg the Eiabimy of the Gt bligation is absolute and DEP’s failure to perfect any
accurity inferest o say act or omission by DEP which impairs the Colhtcml shell not relieve Guarantor of Guarantor's liability
under this Agresment,

NODUTY BY DEP. DEP is under no duty to preserve or protect any Collateral until DEP is in scteal or constructive possession
of the Colk!:mh For pmposes of this pmgnph DEP shiall only be deeimed to be in “sctal” possession of the Collateral when

DEP has physical, i fusive oontml over the Coflateral and has accepted such control in writing, Further, DRP
shall only be d d to be in “ ive" p ion of the Collateral when DEP has both the power and the intent 10 exervise
control over the Collateral.

BANKRUPTCY, If 2 bankruptcy petition should at any time be filed by or apainst the Borrower, the maturity of the
Obligetions, 50 far as Guarantor's liability is concersed, shall be acceferated and the Obligation shall be immediately payable by
Guaranior.

Gusarantor scknowledges and agrees that this Ag , aod the Obligati d hereby, shall rermain in full forcs and effect
at all times, notwithstanding soy action orundemkmg: by, or sgainst, , DEP or agams: any conatcrxl in cmmectmn with any
obligation in sny proceeding in the £).S. Baxkruptcy Courts, including without i tion of cold tection of
remedies or imposition of sscured oy unsecured claim status upon claims by DEP, p {0 the U.S. Banknupicy Code, 83
amended.

In the event that ruy payroent of principal or interest recsived and paid by any other g1 b , surety, end or ¢o-

nuker is deemed, by final order of a court of compeient jurisdiction, to have been a voidable prefcrcncc under the bankruptey or
insolveacy laws of the United States or otherwise, then Guarantor’s obligation shell remein as an obligation to DEP and shall not
be cousidered as having been cxtinguished.

. COLLATERAL. Guarantor's performance uader this Agr is d by and G grants and assigns a security
interest in the following collateral:

. WARRANTY AMD RELIANCE BY GUARANTOR. G D s and ihat this Ag was entered into
at the request of B , and that G tor is satisfied fing Borrower’s financial condition and existing indebledness,
authority to borow and the use and intended use of el Joan p ds. G further rep and wacrants that Gueranlor
hat not relied on any representations or omissions of DEP or any {8l ' provided by DEP respecting B , B ’s

financial condition and existing indebledness, Borrower’s suthority to borow or Borrower's use and mlcnded use of‘ all Joan,

RELIANCE BY DEP. Guarantor scknowledges that DEP is relying on this Agx:ement o making the Obhgshons o Bortower,
and Guarantor has signed this Agreement to induce DEP to meke the Obligati further ledges and agrees
that the requivement for Guacanter’s sig i e y for the Oblig tions to be dered creditworthy sud that the
signatures of all co-signers, if any, are necessary since DEP would not havs otherwise made the Loan.

FINANCIAL STATEMENTS. Until the Obligations ars paid in full, Guarantor shal fumish DEP upon DEP's requestaud in the

event of no coquest, at least anowally a curent financial statement which is certified by G and G k] o
bo true, complete and accurafe.
JOINT AND SEYERAL. Guarantor and al) otherb , endi makers, co-siguers, and ics shall be joiotly and

severally Hable under fhis Agreement and other related agresments,
WAIVER OF JURY TRIAL. To the extent permitted by law, Guaruntor and DEP hereby waive the right, which enhu party

may have, to # trial by jury in respect to any lxhgahon arising from the Notc or any other agr 1 in with
this Loa, Guarantor and DEP cach ack that this paragraph has cither been brought to the attention of cach party’s
legal copnsel or that each party had theoppmunitytszdom
GENBRAL PROVISIONS.
{A)y TIME 1S OF THE BSSENCE. Time is of the inG tor's perfc of all dutics and obligations imposed
by this Agreement, .
{B) NO WAIVER BY DBP. DEP's conrse of deating, or DEP's forb from, or delay in, the excrcise of any of DEP’s

rights, remedies, privileges or right to insist upon Gunrantor‘s strict performance of any provisions contained in this
Agreement, or other loan documents, shall not be construed as a waiver by DEP, unless any such waivec is in writing and is
signed by DEP.

{C) AMENDMENT. The provisi tained in this Ag may notbe ded, cxcept through a written d:
which is signed by Guarantor and DEP.
{D) INTEGRATION CLAUSE. This written A t and all d d concucrently berewith, represent the
entire understending between the parties as to the Obligations and may not be contradicted by evidence of prior,

or anbseqitent oral of the partics,

(B) FURTHBR ASSURANCES. Guarsntor sgrees, upon request of DEP and within the time DEP specifies, to provide any
information, and te executs, acknowledge, deliver and record or file suck further instruments or documents as may be
required by DEP to secure the Note or confirm any lien.

(F) GOVERNING LAW. This Agreemont shall be governed by the Jaws of the State of Florida, provided that such laws are
ot otherwise preempted by federal laws and regulations,

{G) FORUM AND VENUE. In ths oven! of litigation pertaining to this Agreement, the exchusive forum, vore and place of
Jurisdiction sball be in the State of Florida in the state courts for the county, or the federal court of the United Siates Federal
District, where the principal office of DEP is located (as applicable), unicss othérwise designated in writing by DEP or
otherwise required by law. .
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s
(H) SUCCBSSORS AND LIABK.!’IY OF QUARANTOR. This Agreement shalf toure to the benefit of and bind the heirs,
assigns of the parties and subsequent holders of the Obligations; provided howover, that
Gumnlm mny not assngn, tramsfer or delegate any of its rights or obligetions under this Ag I any Gu tor dies,
the estate of the deceased Guarantor only owes the amount of the Obligations onlswnding 2t the death of this Guaradtor, As
to ail Obligations after guch death, this Agreement shall remain in full force and offect as a guaraaty by the surviving
Quarantor(s), but ot as a g by the di 4G °s estate.
() NUMBER AND GENDER. Whentver used, the singular shall include the plural, the plural the singular, and the use of
any gender shall be applicable to all genders.
(1) DERINITIONS. The terms used in this Agreement, if not defined herein, shall bave their meanings as dofiged in the

other d d conl 1y, of it conjuncnm, with this Agrecment,
{K) PARAGRAPH HEADINGS. Tho headings at the beg ormy, graph, or any subparagreph, in this Ag:
are for convenience vuly and shell not be dispositive in i ing this Ag
(1) I¥ HELD UNENFORCEABLE. if any provision of s Ag:ccment shalt be held unenforceable of void, then such
provision to the extent not otherwise limited by law shall be ble from the ini. isions and shalf in no way
affect the enforceability of the ining provisions nor the validity of this Agreement. Thns Agreement is valid despite the
genui validity or enft xluy of any of the losz documents.

GUARANTOR:

ST. GHORGE ISLAND UTILITY COMPANY, LD,
2 FLORIDA limited parmership

STATEOF'” \yMa/k - OOUNTYOF\ﬁLD"/

The foregoing instrument wes acknowledped before me on Q&Q 1 fi( 4&2,{ by GENE D. BROWN, PRESIDENT
of LEISURE PROPERTIES, LTD., » FLORIDA corporation, ot behalf of said corporation and GENE D. BROWN, PRESIDENT

of LEISURE DEVELOPMENT SHRVICHS, INC,, a FLORIDA corporation, on behalf of sa:d cotpomuon. as gencral partners on
bebif of ST. GEORGE 13! UTHITY COMPANY, LTD. = FLORJDA limned p. He/She is p fiy knows to
me

A A o MM Qaﬂ({m M ()JI/M:&C

Notary Public i (Name typed, printed or stamped)

s"“"' Sandia M. Chose

i MY COMASSION # CCMN0 BOS

% Rovember 17, 2003
SOHORD AV AN BEARINCE B
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“GUARANTY AGREEMENT FOR A SPECIFIC LOAN
As Security for a Loan from
FLORIDA DEPARTMENT OF BNVIRONMENTAL PROTECTION

Dmmbtrﬁ_, 2061

LEISURE DEVELOPMENT SERVICES, INC,, a FLORIDA corporation (the Guarantor); end the State of Florida Department of Environmental

Protection (DEP) agree as follows:

J.  AGREBMENT TO QUARANTY. Guarsntor resjuests that the DEP mske the Loan (a5 herein defined) 1o WATER MANAGEMENT SERVICES,
INC. (B nmwtr) 1n consideration of the DEP making any such Ioaa{s), Guarantor jointly and seversily, abselutely and unconditionally promises lo
pay ond g of the Obligations (ash deflned) to DEP, when cm. ups 0 56,400,000 of the principal amount. The term
“Obivglﬁom" shall mean the Indebledness of Bo to DEP a5 cvidenced by B it Y nofe 'd by paysble o the
order of DEP, which evidlences # lezn (Maa)toﬂqmwermthe sum ofS] 000,000, and :!l atditi nom i s, nvodifications, or
substitutions thereof. G further sbsolutely and ises to pay and g , when due, of ali accrued
intesest and reasonable uttomeys’ fees which shall be conshued to mean W% of the tots] of the unpasd Obliglhonr. pln; all accrued interest or such
Iarger amount as may be reasonable and just, incurred in all Jegal actions, including thosc i d in app P g

2. BXTBNSIONS. Guarantor consents to all renewals, extensions, modifications and substitutions of the Obligations which may be made by DEP
upon such terms and conditions as DEP may see fit from time to fime without further notice lo O and without limitation 22 to the number of
renewels, extensions, modifications or substitutions,

3, PRIMARY LIABILITY. Gusrantor Is primarily fiable under this Axmmcnl. regard(ess of whather or nat DEP pursucs aay ¢ ut‘m: remedies against
Bormower, agakist any other maker, surety, or of the Obli, or against any voll g the O

4. NOOTHER CONDITIONS. The liability of the Guarantor is not conditioned on the signing of the Agreemant by any omer person and fasther is
st subject to any condition not expressly set fouth hereln,

S.  EVENTS OF DEFAULT. Guarantdr shall be in default upon the occumence of any of the following svents, chcumstances or condilions (Bvents of

Deflauity:

(A) Failure by any party obligated on the Obli 1o ke pay whea due; or

(B} A default or breach by or any co-sigaer, end surety, o7 g wnder any of the terms of this Agreement, the Note, any

consteuction loan agreement of oilusr loas I wy sccurlty deed to secure debt, deed of trust, teust deed, or any

other d or i i g of olhcfmse tchﬁng 10 the Obligations; or

(Cy The making or fumishing of any verbal or written f to DEP which is or becomes false or incorrect in

any maieral respect by or on beml f of Guaranior, Botower, oz any o-gignes, endonet, surety or guarantor of the Obligations; or

(D} Feilure to obtsin or the 1ges required by DEP, or asis y and proper for the Cofiateral (as

hesein defined); or

(E) The death, dissolulion or insol of, the apy of arecelver by or on behulf of, the zssignment for the henefit of eceditors by or

on behalf of, the wiunmyw h Y instion of exi: by, of the of an ding under any present o future

feders] ar state insolvency, bank rganizat wposition or debtor relief law by or uglfusz Guarmtor, Borrower, or any co-signer,

dorser, surety or g ofﬂw Obligath of

(i3] Agood &ilhbel:e{byi)la?alanytm&n DBEPis inmurew“bmspettto , O of eny co-5i , ¢ d surety o
fhat pect of kny pay 18 impaired, that the Property is impai orlhn:!he“" (ashemn ned)is § ; 0¢

(Q) -Falture to pay or provide proof of pay of any Iax, , rend, i P escrow or escrow deficiency on of befora ils

due daie; or

{H) A materia| sdvecse change in G 's busi includi hip amt izl conditions, which in DBF's opinion

impairs the Collaters! or repay of the Obligations; or

(1) A tensfer of @ subgtantial part of G s moaey or pop

6. RBMEDIES ON DEFAULT. Atthe option of DEP, ell or any part of the Obl) under this Ag , together with any other obligations of

Guarantor relating to this Loan, shell become lmnwdutaly duz and payable withoul notice or demnnd upon ‘the occurrence of an Event of Default
or stany time therealier. In 2ddition, upon the eccurrences of any Bvent of Dcfauh DBP, at iis option, may inunediately uwoke any or all ather
temedies provided in this Guaranty, the Note, or any other i vid g the OB liger and any d g or olherwise
relating to the Obligations. DBEP is entitlad to all rights sad remedics provided of law or equity whether of nol expressly stated in this Agreement.
By choasing any remedy, DEP does mot waive its right to sn immediate vse of any other remedy if the event of defsult continues or occurs again.

1 WA!VER AND CONSENT BY GUARANTOR AND OTHER SIGNERS. Regarding the Note and Obligations, to the extent hot prohibited by
faw, Quarantor and any other signers:
(A) consent fo the valuation of any collateral in i vithmyr dings under the U.5. Bankrupicy Code ing or
g2 afany such vall or actusl ived by DEP atising from sale of such coltateral.

(B) conseat to any waiver granted Borrowe, and agree that any delay or lask of diligence in the enforcement of the Obligations, or any failure
to file 3 chaim or othevwise protect aiy of the Obligations, in no way affects or impairs Guacantor's liahility.
{C) waive seliance on any anti-deficicney statules, through submgadqn ar oﬂxenmc, and such statules in no way affect or impair Gearsntor's
Hability. ‘In addition, Guaranior waives any ngbu of subrégs snd any offver vight Guarsutor inay have lo
enforee any remedy which DEP now has of in the fulre may have agalnst Bomwer or another guarantor of as (o any collaieral or security
Intecest DEP may now or in the futiers hold for the indebtadness. Any Guarantor who is an “insider”, as plated by the U.S, Bank
Codk, 11'U.S.C. 107, makes these waivers p ly.. (An insider includes, among others, a director, officer, pasiner, or other person in
control of Borrower, a persen of an enlity that isa co-partrier with Borrower, an entity in which Borrower is @ genera] partner, director, offieer
or other persan in conirol or a close refative of any of thess other persons.) Any Guarsntor who is not an insider makes these waivers until all

of B *s Obligations to DEP, Including Obligations that are not covered by the Guaranty, are fully repaid.

{0} wuive protest, pmemment for payment, demmd notice of seceleration, notice of intent to accelerate and notice of dishorior.

{B) consenttoany and for p on the Noto and Obhgaticns, nguxdles of the number of such renewsls or extensions.
(F} vonsent to DEP"s velease of say b d surety, fmaker of any other co-signer,

{G) congent o the release, substitution or lmpairmmt ofmy sollatecal,

(H} consent that B or Gi is authorized to modify the texmis of the Note or sny | ing, g ing of relating to

the Note.

() consent & DEP°s right of set-off as well as right of sel-off of sny bank participating in the Loan.
- {§) consent o aay and all sales, repurchases and participations of the Note to any person in any amounts and waive notice of such sales,
repurchasss or participations of the Note.

8. RELBASEOF COLLATERAL. Guarenior agrees that any coflatere! which secures a1 or pan of lhe Obiigalmns (Colla!eml) may be assigned,
exchanged, nlmed in whote or in part or subsileuted without notice to Gy and without d ighing the lmb’my of
the Gi *s obligation is absolute and DEP’s fallure to perfect any security interest orany acof amimoa by DEP which impaits
the Collateral lhlll not relieve Guarantor of Guarantor's Hiability under this Agrecnwent.

5. NODUTY BY DEP. DEP i under no duty fo preserve or profect any Colisteral until DEP I8 in actual or constructive possession of the Collaleral.
For putposes of this paragraph, DEP shall only be deemed to be in “actual™ possession of the Collateral when DUP has physical, immediate and
exclusive control over the Collateral and has scoepted such controf in writing. Further, DEP shatl only be deemed 1o be in “constructive™
possession of te Collateral when DEP has both the power and the intent 1o exescise control over the Collateral.

10. BANKRUPICY. Ifa bankmptcy peiition sbauld atany e be filed by or against the B the ity of the Obligations, so fas as
Guarantos's liability is d, thalt be d and the Oblig shall d

o immeditely payable by G A
1 Initials %
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P .

Guarantor acknowiedges and agress that this Agreement, aad the Ohhgatms secured hmby. shali remain in fall force anﬂ eifecz at all timies,

notwithstanding any action or undertakings by, or agninsl DERP or sgainst any 1l in with any ablj By p ding in the
LLS. Bank including without limd Juation of coltateral, eleciion of remedies or imposition of secured or unsecured claim .
sratus upon chrmsby DEP, p 10 the LS. Bank ptcy Code, as ded.

In the event that eny | of principal or intetest receivied and paid bymy other ge A ver, smcty, d or co-maker is dremed,
by firal order of & court ofeompelcnuunsdwnou, 10 have been & voidabl e under the bark tvency [aws of the United States

or otherwise, then Gusrantor's obligation shall remain as an obligation to DEP and shall not bo considered as hmng bren extinguished.
11 COLLATERAL. Guamntor's performance undér this Agrecment Is secuted by end Guarsntor grants snd assigns a security interest in the

following coliatersl:

12, WARRANTY AND RELIANCE BY OUA.RANTOR_ G pr and that this Ag was entered into at the request of

, and that G is satisfied regarding *s I 1 condition and existing mdebt:dncss, suthority to bormw snd the use and

inuudednseofulnom dz. G further repre und amr* has not relied on any rep or omissions of
DEP o any infe i ided by DBP B B *s fi ! condition and exisiing indebledness, *s authority fo
boraw or Bormower's use and inlended use of all loan protwda

13. RELIANCERY DEP. Guamntor scknowlsdges thal DBP is rclymg on this Agmmﬂ in making the Obligations to B ., and Gi has
signed this Agreement to induce DEP to make the Ob further fedges snd agrees that the rcqmremtnt for Guerantor'a

signatore fa necessary for the Obligations to be considered crcd:twouﬂ\y and that the signatures of all co-signers, if sy, are necessary sinte DEP
would not have otherwise made the Loan.

14, FINANCIAL STATEMENTS. Untitthe Oblignllons are geid in full, Guarentor shall fumish DEP apon DEP*s request snd in the eweu! of no
and G 1o be true, plele and

request, at feast ily & current fil which is centified by O
acgurate.
15. JOINT AND SEVERAL. G and alf other ¢ , endt wekers, co-sTgners, and surctics shall be jointly and severally liable under

this Agreement and olber related agreements.

16. WAIVER OF JURY TRIAL. To the exteat permitied by law, Guerantor ad DEP hmby waivc the right, which either party may have, to s kial by
jury in respect 10 any Htigation arising fram the Note or any other agl d in with this Loan. Guaranior and DEP each
acknowledge (hat this paragraph has either been brought to the pitention of each party”s legel counsel or thal each party had the opportunity to do
56 .

17. GENERAL PROVISIONS.
{A) TIME IS OF THE ESSENCE. Time iz of the essence in Guarsnior's performance of oll duties and ohligntlons imposed by this

Agreement.

{B) HO WAIVER BY DEP. DEP's course of dealmg. or DEP's forbearam:c from, or delay i, the exercise of any of DEP's nslus. temedte.s,
privileges or right to insist upon G ¢°8 steict perfy of any pi d in this Agr or other loan d
0t be construed ay a walver by DBP, unless ny suich waiver if in writing and is signed by DEP.
€) AMENDMBNT. The p d fn this Ag may not be ded, except throisgh a written amendment which is signed
by Guerasitor snd DEP,
{D) INTEORATION CLAUSE. This written Ag and alf d 3 Iy herewith, rep the entire
vnderstanding between the parties as to the Obligations and may not be dicted hy evidence of privr, 1P of subsequent oral
agreements of the parties.
(B) FURTHER ASSURANCES. Guarantor agrees, upon sequest of DEP und mthin the time DEP specifies, to provide any information, and
1o execute, scknowlodge, deliver and cecord or file such further i as may be sequired by DRE to secure the Note or

confirm any fien.

{F) GOVERNING LAW. This Agreement shall bo govemid by the laws of the State of Flosida, provided that such lsws are not otherwise
preempled by federal lews and regulations.

{0) FORUM AND VBNUE. lnthe évent of litigatién pertaining to this Agreement, the exclusive forum, vedue and place of jurisdiction shall
be in the State of Florida in the stute counts | Tor the county, or the federal court of the United States Federdl District, whave the peiacipal office

of DEP is localed (as applicable), unless ise desi| d in writing by DEP or otherwise required by lew.
(H} SUCCESSORS AND LIABILITY OF QUARANTOR. This Agreement shell inure to the. bmeft of and bind the heirs, personal
represeniatives, successors, assigns of the parties and subsequent holders of the Obligati however, that G may not ssign,
transfer or delegate any of its rights or ebligations under this Agreement. If any Guarantor dus. the estats of the deceased Guarantor anly owes
the amount of the Obligations outstending at the death of this Gy As to all Obligations efter sudx death, this Agreement shall remain in
full force and effiect us w guaranty by the surviving G {s), hu not as & g byﬁw d *% estate.
{1} NUMBER AND OENDER. Whenever used, ths &mgu!ar shal include the p{urd the plasal the tingulsr. and the use of any gender shall
be applicable to all genders.
[43] DBFIN!T!ONS The &m\s used In this Agreenent, if not defined hcrein, shtll have their meanings o3 defined in the othey documents
y, of in conjunction, with this A
Ky PARAORAPHHEADIN(}S The heading nnhe‘ inni of any g ,‘ or any subparagraph, in this Ag dre for
convenience enly and shall not be dispositive in g oF g this A
(L) IF HELD UNENFORCEABLE. Ifany prommn of this Agreement t shall be held unenforacable orvold, then such provision to the exient
not otherwise limited by law shsli be ble from the isions and shall in na way affect the enfombabty of the 1emmining
provisions nor the validity of this Agreement. This Agvecmeut is valtd despite the g validity or extforeesbility of any of the loan
docurnents.
GUARANTOR:
LBISURE DEVELOPN
4 FLORIDA corporatj
By

STATEOF B ) COUNTY OF

“The farggoing instrument was scknowledged before me on
SERVI m’% }PLO!UDA corporation, sn behalf of 2aid carpoméon {s personaliy known to me

2 e esidontification.
Cacire T C A 2z, Daddra M. Chase
Molary Public (MName typed, printed or starped)

ﬁﬁ' Soadio M. Chas
v %] MIWOC&M EoRts
Hovember 17,
mmmrmm' ‘tm 2 Initisls
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LOAN AGREEMENT

GULF STATE COMMUNITY BANK, a state banking association (hereafier called the
"Bank" or the "Lender"), andyWATER 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) (hereinafier called -,
the “Loan”), for the purposes and upon the terms and conditions set forth below, -

1. Rate. The interest rate will be Prime Rate plus 1.00%.-The Prime Rate is the rate
reported by major banks, which is currently 8.00%.  This rate will float with -
prime over the life of the loan,

2. mgse The purpose of the loan is to satisfy and refinance 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
repovations (“Improvements”) to the St. George Island pxpehne and water system
{“Premises”) owned by the Borrower.

3. Repayment Schedule. Twelve (12) interest only payménts followed by forty-
: seven (47) payments of interest and principal based on 30-year amortization, and
one final payment of the outstanding balance of principal and interest,

4. Security. The Premises and Property described in Exhibit A.
5. Guarantors. 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 to

the Bank.

LOAN DOCUMENTS. Prior to any disbursements, Borrower shall execute and deliver, or cause
to be executed and delivered, to the Lender the following documents (hereinaﬂer collectively and
together with this Agreement referred to as "Loan Documents"), all-in a form satisfactory to the
Lender:. S Tk

1. Note(s): A promissory note of even date herewith executed by Borrower and
payable to the order of the Lender in the principal amount of $3,000,000 and such
subsequent promissory notes as appropriate.

2. Real Estate Moﬁgage‘and Security Agreement. A morigage 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 subiect only to

Page 1 0f 15
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-
-

those exceptions 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 advences; 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. UCC 1 Financing Statements. UCC-1 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, cqument and other assets belonging to
the Borrower. ) ’

4, Assignment of Teases and Rents. A general collateral assignment of all contracts,
leases, income, rents and profits from or concerning the Premises.

5. Mortgagee Title Insurance Binder and Policy. A mortgagee title ins.urance 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 passession
shall be eliminated from and not included in the mortgagee title insurance policy.

6.  Unconditional Guaranty of Payment and Performance. Borrower's 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 Gene D. Brown,
(herein " Guarantor") in a form satisfactory to Lender.

7. Environmental Indemnification Aggement, An agreement by the Borrower and
Guarantors in favor of Lender whereby they jointly and severally warrant that the
Premises do not and shall.not contain at any time any hazardous pollutants or
toxic mateérials and whereby they jointly and sevérally indemnify Lender against
any of same and agree to certain other terms and conditions concerning such

substances.

8. Agreement Regarding Closing of Loan. An Agreement between the parties
regarding the closing of the Loan.

9. Collateral Assignment of Contract Rights. A collateral assignment by the Borrower

in favor of the Lender of all contract rights of the Borrower in and-to any contracts or
documents concerning the improvement or use of the Premises.

Page 2 of 15
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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 existing under the
laws of the State of Florida and has the full corporate power to execute this
Agreement, to borrow money in accordance with the: terms hereof, 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 out the terms of this Agréement 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
documerits that have been delivered to the Bank.

4. Liens. There are no liens or encumbrances on any of the assets of the‘Bomower(s)
“or any subsidiary other than those disclosed to the Bank.

5. * Taxes. The Borrower has filed all required federal, state, and local tax returns and
has paid all taxes and assessments as shown on such retumns as they hdve 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 sale, security agreement, financing

- statement, or other title retention agreernent (except those executed in favor of the

Lender) has been or will be executed with respéect 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 Bormower procured a
loan or loans from other sources other than the Lender for the work contemplated
by this Loan Agreement and will not procure such loans, unless approved by
Lender in wrmng s

8. 1olatzons of Governmental Law, Ordi;zances or Regulations. That the Borrowe_r

_has no knowledge of any violations or notices of violations of any federal or state
law or municipal ordinance ot order or requirement of the county or city in which
the Premises are located or any municipal department or other governmental

Page 3of 15 _
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authority having jurisdiction affecting the Preruises, which violations in any way
relate to or affect the Premises.

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 of 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 constfuction of the Improvements, have been obtained and copies of same
shall be or have been delivered to Lender.

11.  Condition of Premiges. That the Premises 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 of the Improvements.

COVENANTS OF BORROWER. Bomrower hereby covenants apd agrees with Lender as
follows:

i. - Annual Financial Statements. Borrower will furnish to the Bank, not later than 150
days after the expiration of each fiscal year, Financial Statements and Tax Returns
of the Borrower and the Guarantor covering such fiscal year prepared by their
accountant, : . )

2. Insurance. Borrower will maintain property insurarice (with the Bank named as loss
payee) with responsible companies in such amounts and against such risks as is
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 fumnished copies of insurance policies as requested.

3 Taxes. Bomower will promptly pay when due all taxes, assessments, and
* governmental charges of every kind and 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 federal income taxes in
accordance with generally accepted accounting practices.

4, Maintepance of Fixed Asscts. The Borrower. shall maintain all properiy in a good
state of repair. )

5. Contingent Liabilities. The Bank will be informed of any litigation, changes in

- contractual obligations, or other changes in the status quo of the Borrower that could
materially affect the business,

Page 4of 15
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10.

11,

12.°

13.

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.

Information. Borrower 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 o time. -

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 managemént of the

Borrower.

Other Loans. To procure no subordinate financing in connection with the
purchase of the Land nor to procure a loan or loans from other sourcés other than
the Lender for the work contemplated by this Loan Agreement, unless approved
by the Lender in writing.

’ ollecnog of. Lngg;ance Proceeds. To aooperate with the Lender in obtammg 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 (including 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).

" Right of Lender to Inspect Premises. To permit the Lender and its representatives

and ‘agents to enter upon the Premises and to inspect the Improvements 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 deemed to impose upon the
Lender any obligation to undertake such inspections. :

Correction_of Defects. To promptly 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.

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
connection with the Premises and the construction thereon; and, upon the request
of the Lender, to make such books, records, and accounts imrediately 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.  Notificgtion of Claims by Subconiractors and Materialmen. To advise the Lender
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 materials 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 Seoretary of State of the state of incorporation of the
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 Directors of the Borrower authorizing the execution,
delivery, and performance of the Loah 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

-~respest and remain in full force and effect on the date of the certificate 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 of the Lender,

16.  Deposit Account. As a condition 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,
which 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
Guaraator 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. Thé 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 lawfil 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. shalt reasonably require from tune to time.

c. Assignment of Rents and Leases. If requested by the Lender,.to fumisha -
collateral 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 comple’uon cemfymg 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.

DISBURSEMENT OF LOAN PROCEEDS.

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
satisfy the Borrower’s outstanding loan at the Citizens Bank of Perry, sufficient
fundsin. 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 in Compliance with the terms and conditions
bereof, Lender agrees to make a final disbursement to the Borrower against the
Mortgage up to the full principal amounnt 1ihereof in accordance with and subject
fo 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
Lender a request for advance.

b. Evidence of Progress of Construction. The above said Request for Advance

shall, upon the request of the Lender be accompanied by evidence in form
and content satisfactory to the Lender, including but not limited to
certificates and affidavits of Bomwer, 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
: ptior Requests for Advance have been funded by the Lender have
been paid;

i, There are no liens outstanding against the Premises except for
Lender's lien, other than inchoate liens for property taxes not yet’
due;

. Borrower has complied with all of the Borrower's obligations, as of
the date thereof, under the Loan Documents;

Continuation of Title Insurance Coverage. The above said Request for Advance
shall, at the request of the Lender, be accompanied by a satisfactory endorseinent
to the previously delivered mortgagee title insurance ‘policy which endorsement
shall (a) indicate that since the effective date of said policy (or the effective date
of the last such endorsement, if any) there has been no change in the status of title
to the Premises as set out in 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.

Conditions Precedent to Disbursement. At no time and in no event shall the
Lender be obligated to disburse funds:

a if any event of default 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 received, insurance proceeds sufficient in the sole
judgment of the Lender to effect the festoration of the Improvements; or

c. in excess of that recommended by the Lender s Inspector

NO'GCC, Freguencx, and PQQ of Disbursements. The above said Request for

Advance shall be submitted to Lender at least ten (10) business days prior to the
date of the requested advance.

Advangs Do Not Constitute 2 Waiver. No advance of loan proceeds bereunder

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 an event of default hereunder.

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 €ach
advance with the same effect as if made on such date.
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T T

E VE]Y?S OF DEFAULT. Anevent 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 in this Agreement; or

) 2. Defanlt Ugder Loan Documents. A Default or Event of Default shall occur under
the Note, Mortgage, or the other Loan Documents of éven daie herewith; or

3. Breach of Warranty/Failure To Strictly Comply With The Covepants. Any

warranties, representations or covenants made or agreed to be made in any of the
Loan Documents or any other document executed in conjunction with the Loan
shall be breached by the Borrower or shall prove to be false or misieading ot the
Borrower shall have failed to strictly comply with same on a timely basis which
has not been cured within the applicable grace period, if any; 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 all materials, 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, when requested,
copies of such plans, drawings and specifications; or

5. Lien Against Premises. A lien or claim of lien for the performance of work or the
- supply of materials be filed against the Premises and remain unsatisfied .or
unbonded at the time of any request for an Advance or for a period of fifteen (15)

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 reasonably suspects the o€currence of
- one ormore of the above said events of defanlt and the Borrower, upon request of
the Lender, shall fail to provide evidence reasonably satisfactory to the Lender

that such event or events of default have not in fact occurred.

REMEDIES OF LENDER. Upon the occurrence of any one or more of the events of default set
out herein, the Lender shall at its option be entitled, in addition to and not in lieu of 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
provisions of this section shall confrol,

1. Notices 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 in
the Certified Mails of the United States, Return Receipt Requested, postage
prepaid, addressed to such party at the address or addresses hereinabove 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 hereto, except in cases herein where it is expressly provided that such
notice, request, or demand shall not be effective unti! recewed 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 parinership or joint venture between the Bormrower

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. If the 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 shall 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 Lender funding the Loan, in the event that the Borrower shall (2) file with
any bankruptey court of competent jurisdiction or be the subjéct of any petition
under Title 11 of the United States Code, as amended ("Tifle 11%); (b) be the
subject of any order for relief issued under Title 11; (¢) 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 bankruptey, 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 réorganization, amrangement, composition,
readjustment, liquidation, dissolution, or similar relief under any present or fiture
federal or state act or law relating to insolvency or bankmiptcy, 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. Fumishing 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 term
of this 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 persod 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 beneﬁczary 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 agrees to
and shall indemnify the Lender from any liability, claims or losses, and attorneys'
fees resulting from the disbursement of the 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 possxblhty 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 existence or nonexistence, as the
case may be, of such fact or facts. However, the Lender shall at all times be free
to independently establish to its satisfaction and in its absohute 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 Agreerment ons 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 behalf 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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Headings. The headings of the sections, paragraphs and subdivisions of this
Agreement are for the converiience of reference only, are not to be considered a
part hereof and shall not limit or otherwise affect any of the terms hereof.

Invalid Provisions to Affect No Qthers. If fulfillment of any provislon hereof or
any transaction related hereto at the time performance of such provisions shall be
due, shall involve transcending the limit of validity prescribed by law, then ipso
facto, the obligation to be fulfilled shall 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
remainder of this Agreement shall remain operative and in full force and effect,

Neutet and Gender. Whenever the singular or plural number, masculine or
feminine, or neuter gender is used herein, it shall equally include the other.

Amendments. Neither this Agreement nor any provision hereof may be changed,
waived, discharged, or terminated orally, but only by instrament in writing signed
by the party against whom enforcement of the change, waiver, discharge, or
termination is sought. '

Governing Law. This Agreement shall be governed by and construed according
to the laws of the State of Florida.

’ '?'fFimé.' Tieig.0f the essence with respect to all duties and periods of time set

T

forth herein. ™~ ) .

WAIVER OF RIGHT TO JURY TRIAL. THE BORROWER AND THE
LENDER HEREBY KNOWINGLY, VOLUNTARILY  AND
INTENTIONALLY WAIVE THE RIGHT EITHER MAY HAYE TO A
TRIAL BY JURY IN RESPECT OF ANY LITIGATION BASED 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 LENDER
ENTERING INTO THIS AGREEMENT AND MAKING THE LOAN OR
EXTENSION OF CREDIT EVIDENCED BY THE NOTE.
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IN WITNESS WHEREOQF, the Borrower and the Lender have hereunto caused these presents
to be exscuted on the date first above written.

Signed, sealed and delivered

in the presence of:
GULF STATE COMMUNITY BANK

By:
CLIFF BUTLER, President

Print Name:
Witness

Print Name:
Witness

STATE OF FLORIDA
COUNTY OF LEON

The foregoing construction loan agreement was executéd, sworn to and acknowledged before me this 16® day of
June, 2006, by CLIFF BUTLER, as President of GULF STATE COMMUNITY BANX, on its behalf,

Personally Known or Produced Identification . Type of Identification Produced:
(NOTARY SEAL) Signature of Notary Public
Name of Notary Public

(Typed, Printed or 8
ERVICES, INC,

ZY. /3.’3”""""'*-————
D, BROWN, President . '~

Witness

STATE OF FLORIDA
COUNTY OF LEON

The foregoing construction loan agreement was exscuted, sworn to and acknowledged before me this 16% day of .

June, 2006, by GENE D. BROWN, as President of WATER MANAGEMENT SERVICES, INC,, on its behalf.
ic{\:gr,s Lt'cense

Personally Known or Produced Identification _v*_.. Type of Identification Produced:

(NOTARY SEAL) Signature of N Public
S, Ca
"M % wcomssp'ﬁn ot poes Cacolun  Facrest
T om0y 24 2008 Name of Notary Plblic
- PO RN I (Typed, Printed or stamped)
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STATE OF FLORIDA
COUNTY OF LEON

The foregomg construction loan agreement was executed, swom to and acknowledged before me this 16”‘ day of
June, 2006, by GENE D. BROWN, Individually.
Personalty Known _____or Produced idestification '-/. Type of Identification Produced: &g, gers WWeense

(NOTAB. SEAL) Coroln Fotes Signature ¢<f mryéubhc 4
e afolyn ratres Lacolun  Torces
%. ég Y coM uay'szg? % EXPRES Name of Notdry Public
K- 4opt BONDEO TRV TROY AR IMNSUZINCE I {Typed, Printed or stamped)
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EXHIBIT “A”

LEGAL DESCRIPTION

That certain piece, parcel and tract of land located in FRANKLIN County, Flonda
descnbcd as follows:

WELLNC. 1

Lot 7, Block 1, DAVID H. BROWN ESTATES, ADDITION TO EASTPOINT, FLORIDA, u subdivision 2s per map or
plat thereof recorded In Plat Book 3, Page 4 of the Public Records of Franklin County, Florida.

WELL NO. 2

Commence at the Southwest comer of the Northwest Quarter of Fractional Section 31, Township 8 South, Range 6 West,
Frankiin County, Florida, and thence run North 407.50 feet to the Intersection of the West Line of ssid Fractionat Seclion
31 with the Naortherly right-of-way boundary of State Road No. 30 (U.S. Highway No. 98), thence run North 86 degrees $3
minutes East 800.00 feet, thence run North 00 degrees 00 mil 54 ds West 200.00 feét thence run North 86
degrees 53 minutes East 318.10 feet to the POINT OF BEGINNING. From said FOINT OF BEGINNING continue North
86 degrees 53 minutes Bast 75.00 feet, thence run South 00 degrees 05 minutes 58 seconds West 75.00 feet, thence run
South 86 degrees 53 minutes West 75.00 feet, thence run North 00 degrees 00 minutes 54 seconds’ West 75.00 feet to the |
POINT OF BEGINNING containing 0.13 of m acre, more or less.

I3

WELLNO.3

Lat 1, Block 5, DAVID H. BROWN ESTATES, ADDITION TO EASTPOINT, FLORIDA, a subdivision as per map or
plat thereof recorded in !"ht Book 3, Page 4 of the Public Records of Frankiin County, Florida.

WELL SITE NO. 4

Cowmmence 4t 2 concrete monument marking the Northeast comer of Section 30, Township 8 South, Range § West,
Franklin County, Florida and thence run South 65664 fect, thence run West 2640 feet to an iron pipe on the Southerly

right-of-way houndary of Twin Lakes Road, thence run Scuth 00 degrees 04 mi 34 ids West 1980.32 feet to an
irom pipe, thence run North 89 degrees 54 rinules 30 seconds West 560.61 feet to the POINT OF BEGINNING. From the
said Point of Beginning costinue North 89 degrees 54 minutes 30 ds West 100 fect to en iron pipe, thence run North
00 degrees 04 mi 59 ds East 100 feet, thence run South 89 degrees 54 minutes 30 seconds Esst 100 feet, thence
run South 00 degrees 04 mil 59 ds West 100 feet to the POINT OF BEGINNING coutaining 0.23 of an acre,
wore or less.

Together with a non-exclusi t for ingress md epress, utilities and purp dy fated with access

WAYS OVer, scross and \mthm Comumenge 5t & concreie monument marking t}w Northeast comer of Section 30 Townghip

8 South, Range § West, Franklin County, Florida.and thence tun South 656.64 feet, thence run West 2640.00 feet 1o an iron

pipe on the Southerly right-of-way boundary of Twin Lakes Road for the POINT OF BEGINNING. From said POINT OF

BEGINNING continue West 40 fect, thence run South 00 degrees 04 minutes 34 seconds-West 1648,85 feet, thence run

East 40 feet, thence run North 00 degrees 04 minutes 34 ds Bast 164885 feet to the POINT OF BEGINNING
~ containing 1.51 acres, more or Jss.

ELBVATED TANK

Lots 21 zad 22, Block 5, West, wnit {, ST. GEORGE ISLAND GULF BEACHES, a subdivision as per map or piat thereof
recorded in Plat Book 2, Page 7, of the Public Records of Franklin County, Florida.

GROUND STORAGE TANK AND ISLAND CFFICE

Lots 6, 7,'8, 9 and 10, Block 5, West, Unit 1, ST. GEORGE ISLAND GULF BEACHES, a subdivision as per map or plat
thereof recorded in Plat Book 2, Page 7, of the Public Records of Franklin County, Florida. .

TOGETHER WITH that certain easement in favor of Water Management Services, Inc. contained in
instrument recoided 06/21/2001, in O.R. Book 661, Page 489, Public Records of Franklin County, Florida.
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‘NOTICE OF FINAL AGREEMENT

] References In the boxes abave are for Lenders use only and do not firit the applicability of this document to any particular loan or ltemn.

Any Hem above containing ***** has been omitied due to text length limitations.
Borrower:  Water Management Services, In¢. Lender: CENTENNIAL BANK
250 John Knox Rd 4270-FDIC Coversd AWl Other

Tallahagsee, FL 32303 2932 Craviordviiie Hwy

Crawlordvlile, FL 32326

BY SIGNING THIS DOCUMENT EACH PARTY REPRESENTS AND AGREES THAT: (A) THE WRITTEN LOAN
AGREEMENT REPRESENTS THE FINAL AGREEMENT BETWEEN THE PARTIES, (B) 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 UNDERSTANDINGS OF THE PARTIES.

As used In this Notlce, the following terms have the following meanings:

Ltoan. The term *Loan® means the following described loan: & Fixed Rate (4.260%) Nondisclosable Loen 1o a Corporation for
$2,743,015.75 due on May 1, 2012. This is a secured renewal loan.

Loan Agreement. The term "Loan Agreement” means one or more o issary notes, t dertaki securty
agreaments, deads of trust or other documents, or commitments, or any oomblnation of ti';ose actions or documents, relai!ng o the

Loan, including without limitation the following:

- LOAN DOCUMENTS

Corporate Resolution: Water Managemsnt Services, Inc.
Customer Iinformation Proflle: Gene D Brown

FL Commescial Security Agreemant: 10% parinership interest
in SGi Utility Co LTD {Refer to UCC# 20060296336 and
Continuation #201104793235)

49.5% parinership Interest in SGI Utiilty Co. LTD (Peler to
UCC#20010014080)

85,000 shares of outstanding stock of Water Management
Services, inc. (Referto UCC#200602863344 and
Continuation#201104783243)

Assignment of leases & income from the lsases for the use of
walar tower on St. George lsfand, FL and any additional Jeases
& Income derivad for the use of waler tower on St. George
island, FL {Refer to UCCH 2011478326X Hled 6/16/2011);
owned by Water Management Services, Inc.

Agresment to Provide Insurance: 10% parnership interest in
SGI Utllity Co LTD {Refer to UCC¥ 20060286336 and
Continuation #201104793235)

49 5% partnership interest In SGI Utllity Co. LTD (Refer to
UCC#20010014060)

85,000 shares of outstanding stock of Water Management
Services, inc. (Refer to UCC#200602963344 and
Continuation#201104793243)

Asgignment of leases & income from the leases for the use of
waler tower on Sl George Island, FL and any addiliona! leases
& Income derived for the use of water tower on St. George
Istand, FL (Refer to UCC# 2011479328X filed 6/16/2011);
Real Property located al 138 W Guli Beach Drive, St. George
Island, FL. 32328; owned by Water Management Services,
.

Customer Information Profile: Water Management Services, inc.

Change in Terms Agreement

Assignment of Life Insucance Policy Policy No. L8 226 829

Assignment of Life Insurance Policy Policy No. L8 240 685-A

FL Modillcation of Morntgage

Flood Insurance Notice: Real Properly located at 139 W Gulf

Beach Drive, 5t. Georgs Island, FL 32328

8AR CODE FOR NOTE - Bar Code Cover Sheet for NOTE

gg? g(éDE FOR REAL ESTATE - Bar Code Cover Sheet for REAL
A

BAR CODE FOR LOM - Bar Code Cover Sheet for LOM

BAR CODE FOR CRED(T DOCS - Bar Code Cover Shest for

CREDIT DOCS

BAR CODE CS FOR MISC - Bar Code Cover Sheet for

MISCELLANEOUS

Disbursement Request and Authorizafion

Notice of Final Agresment

FL Insurance Statement of Antl-Coercion: Resl Propenty located

at 139 W Gulf Beach Drive, Si. George Island, Fl. 32328

Partles. The term “Parties” means CENTENNIAL BANK and any and all entilies or |nd‘|vidua!s who are obligated to repay the loan or
. have pladged property as security for the Loan, including without limitations the following:

Borrower: Water Management Services, Inc.
Gramor(s;: . Gene D Brown
Grantor(s): Waler Management Services, in¢..
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NOTICE OF FINAL AGREEMENT
Loan No: 500763851 : {Continued) Page 2

Each Party who signe below, other then CENTENNIAL BANK, ach ledges, rep 15, and warrants to CENTENNIAL BANK that #f has
recelved, read and understood this Nollce of Final Agreement. This Notlce Is daled Fabruary 1, 2012,

BORROWER:

WATER MANAGE!

By:

Gene D Brown, President of Water nagement
Services, Inc. .

GRANTOR:

LENDER:

CENTENNIAL BANK

X
Donnie Gay, Loan Officer

CASER PHO Lengog, Yor, BAA000F Copr. Hatsrd Fceti) $oions, . 1T, 3012, 3 Hghts Basned. « AL IEUFROUFIPIEN ST YREMH PRX
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COMMERCIAL SECURITY AGREEMENT

ficabllity of t to any parllcular koen or ltem.

for Lendor's use only and dn not limit the
* hes been omilted dua to taxi nmg llmlhtluns
t 51 Muu, inc. Lendar: CENTENNIAL BANK
Apsischicols Brench
22 Avsnue E

Apalachlicols, FL. 32329

THIS COMMERCIAL SECURITY AGREEMENT dated November 21, 2011, is made and

d baly Watar Hsnag t vices, Inc.

{"Granior"} and CENTENHIAL BANKE"Lender®).

GRANT OF SECURITY INYERESY, [For veluable considsration, Granior granis fo Lender a socurlly inlerast In ths Collatersl to sacurs the
indebladness and agrees (het Lende! shell hove the rights stated In this Agresmant with respect fo the Coftatersl, In addition to all othar rights
which Lander mey have by law.

COLLATERAL DESCRIPTION, T
hereafler acquited, whethsr now exisling or hersafler arsing, and wherever locntod. ln which Gracior s gMno to Lender & ssourlty intarest for

the p

eans the following describad , whather now owned or

¢ *Coltatersl” as used I this A
«f ofl othar oblly. under the Note end ihis Agresment

in addion, the word *Colt alfo off the k g, whether now owned ot herealler acqulred, whelher now existing or hersafier
arsing, end vghlnvel losetad: .
{A} Al les, raph of and addilions io any of the colisieral described hereln, whethsr addad now
or later,

CROSS-COLLATERALIZATION. In o
Granlor to Lender, or any ona or
axleting or herenﬂer umlnu. whauw
dlrect or Indirect, d
Jolnlly with others, whathar obllgalo
ba or hereaftar may hecome barred

b

I of ths and paite

10% perinstehlp Interest in 8

£9.5% partnership Interest In &
85,000 shires of outefss
Conlinuation#2011047083243)
Asslgnmant of pevanue from re
Aseignment of fasesa & Inconm
derlved for ths uss of waler $ov]

tility Co LYO (Raler to UCCE and Contl #201104793235)
| Uillity Co. LYD (Refer to UCCHZ0019014060)-
ding  etock of Waler Msnagement Services, Inc. (Refer to UCC#200602963244 end

ul Incoma prop. iocahd at St. George Island UKty Co, (Rafer o UCCH2011047083261 liled 8/16/2011)
from the lvases for the uee of water tower on 8i, Gaorge Ialsnd, FL and eny addillonal lsasez & Incoms
or on B1, George Island, FL {Rafer to UCCE 201 1479326X fiisd 611612011}

{8} All products end producs ol

any of the propssty described In this & anclion.

{C] Al sccounts, gansral inlandiblas, mslmmanh rmta, moriea, payments, and ali other rights, ardsing out of & sale, jeass, consignment
d In this C

or olher disposifion of eny of fi¥

piopery

(0} Al p s fnefuding |
Collaleral soction, snd sums oy
to judgment, setilemsnt or othel

{E) Al @or.dl gngdats r?loﬁn

ds) from the aaio. destmodon. iou. or other dbposluun of any of the property dascdbsd in this
from & third mtiy who has d  the C or from that party's Insurer, whalhsr dus
process.

G to any of the described i this Goll | aoction, whether tn the form of 8 willing, photograph,
0 with oY of Granior'e right, title, and intereat in suxd to all compuler softvrare required L

\6, of
ulifze, creste, maintaln, end prg

CBSS eny euch Tecords or dats on electronic media,

dditlon to the Nate, thia Agresment sscures ali obligalions, debts end Habditles, pius Interest theceon, of
vre of them, ax wall us el clelms by Lander against Granlor or eny one or more of them, whsther row
relslod or unrelated 1o the purpoes of lhe Note, whoether wlunmy or otherwise, whether due or not duw,

or Granior may be fiable individually or
i a8 guerentor, suraly, detion party ur therwise, and ther recovery upon such smounts may
by eny statuts of and wh the obY to repry such amounts may be or hereafier mey

FUTURE ADVANCES. In addilion jo ghe Note, this Agreement secures slf future advences mede by Lspdar to Grantor regerdless of whoiher the

advances are meda &) pursuentto s
RIGHY OF BETOFF. To the extent p

checking, sevings, or soma other
opsn In the fulure. However, this o

law,

snd a such sccounts, and, st Lendd
fights provided in this parsgraph.

sammitment or b} for the same purposes,

perniiled by licabie lew, Lender a right of setoff In all Granlors sccounis with Lendar {whethar
includes st Grantor hotds Jolntly with somsone else and 8l sccounts Grantor may

Granlor authorizas Lender, to

Los not hdndo any IRA ar Keogh accounts, or any lrust scoounts for which astoff would be prohiblted by
he exteni parmiftad by applicable law, fo chaige or ssloff all sums owing on the indabledness against ga;
I's option, to adminisiralively fresze ell such eccounts to aliow Lender to protect Lander's charge and sel

GRANTOR'S REPRESENTATIONS Al
and promises to

Lender that:
Perfeclion of Securily Interest.

WARRANTIES WITH RESPEGT TO THE COLLATERAL. With reapect to the Coltateral, Grantor represenls

aclions ere raquested by Lender 1o perfoct snd conﬂnua Lender's securily

rentor agroes (o teke wh

Intsrest in the Collateral. Upon Pequest of Lender, Grantor will deliver e Lander any end of of the d 9 the
Cotleteral, and Grentor wiil no l.mdvrs nierast upon any end ali chatlel paper and Instriments if not delivered to Lender for poavesnlon

syl snd will In effact avan though sl or any pert ol the tndebtadnaes Is psid In full

bylLender. Thisls &

y A
end sven though for s pmod of[time Orantor may not be Indebted to Lender.

Noticss to Lender. Graotor wiit
dsslgnale from nme 1o Hime) pdir

prompw nolify Lender in wriling sl tenders addiess shown ebove {or such other addressss as Lande: may
change in tha euthorlzed signac(a); (5} chengs In Granlors principe! office eddress;

in th i of the Ci
{8) changn In Grantor'e stata 4

{
omenmuon. (7) canversion m‘ Gianlor e new or differant type of businsas antily; or (8) change In
or Indf relales o a by Grantor and Lender. No chenge In Grantor'e iame

any other aspact of Grentor th
or state of organization will taks

No Violstion, The sxscution an
aparly, and {ts cartificate or art

Enforcaablity of Collstensl. Tq
Cads, the

fatieol untfi sher Lendet hag reeelvod notice.
delivory of this Ag;eemont wiil not vivlsts any law or agresmant governing emntor of to which Grantar is
ptes of incorporation and bylaws do not prohibit any tsrm or conditfon of thls Agreement,
tha axtant the Col of fs, chatle] papar, of penerel Intangihles, ss defined by the
Is Bnft e fn d with its lerma, Is g ond fully pilas with alf eppiicable Isws

Uniform Ce
and mauhﬂom eoneonﬂ:gd ot

1. content and meoner of preparatian and axecution, and s persuns appesring to bs obﬁga!ed on fhe
und ere In fact obligated 83 they sppesr to bs on the Collateral, Thers chsll be no selofis

or eoumawlatms lga!mt any o
dalmsd the

the Coliateral, end no agresmant shall have been mada undar which any deduclions or discounts may be
axcept those disch to Lender in wriling.

Locetion of the Collstersl, Exce
shawn above or at auch othe;

pt In the ordinery course of Grantors busingss, Grantor agroes 10 koep the Coliatera? et Granlor's eddnass
locations ss ara accepleble to Lendss. Upon Lendar's ragues), Gran\or wlll dalwor to Lender In form

sausfactory to Lender & schedu
ing: (1) il rest property
Grentor owne, rents, leases, or

Removat of the Collatera,
focation whhout Lenderss prior

Transaclions Iwolving Collaten
otherwise provided lor in his
shell not piadge, morgege,
cherge, other thaa the securlly
intsrasts evan If Junlor In right
disposion of {fo!

a of real propaitias and Ci focatl olaling to Grantor's op oul limitetion the
ntor owas of e purchasing; (2) all real proparty Grantor Js romlng or lmulng, (3) a'l siorage faciilies
ses; ond {4) al alher propariies where Collaleral Is or may be loceled,

Pt In tha ordinary course of Grantor's businass, Granlor ghall not remove the Collsleral from ls exlsting
itten consent. Grantor shall, whenaver requasted, sdvise Lander of the exaot lacalion of the Collateral.

t. Excepl for | tory sold or i 1! n the cowse of Grantor's bueiness, or as
mamnt. Granier shall not eell, offer to safl, of otherwize lnmfar or dispose of the Collaleral. Grantor

arbumber of otherwise permit Iho Coltataral fo be subject to any len, wecurily Intesasl, encumbrance, or

pterest provided for In thls Agreament, without tha prior wiltten consont of Lander, This Includes eecurily
o 1ha sacutity Intarasts gmrc!ad under thie Agreamant  Urndass wamd by Lender, &l procesds from any
roeson) ahall be held In trust for Lender and shall not be commingled with any other funds;

the G

shall not lute consent by Landar io sny sale or other dlsposliion, Upon recelpt, Grantor shell

P g 4

1o any (1} change In Granlor's nams; (2) ‘change In Grentor's essumad businsss name{s), (3) change
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COMMERCIAL SECURITY AGREEMENT
{Continued) Page 2

immnadiately delivar any such ptj
Title. Granior represents and y
styd sncumbtances except for

affice other than thoss which
Grantor shall dafend Lender’s 1

Repolre and Malntenance. Grd
rupok and conditlon at all imey

oeds fo Lendar,

farants to Leander thet Grantor holds good and marketabis tiiia to the Cofisiersl, fres and clear of alf fiens
he llen of Ihis Age No any of the Gollaleral Is on 8l In say public
rafiact Whe eecurity interesi created by this Agreament or “to which Lender has specificelly consented,
s in tha Colleters! agaknst the clatms and demands of all othsr persans.

for agrees ta keep end maintal, and to cause othare to kesp end malntaln, the Qollateral In good order,

Fwhiles Lhis Agtoomont remains In-offacl, Grnnlor further agress io pey when dus ol claims for work done
terial hed in withy tha Coltatera! so that no llsn of encumbranca may aver stiach 1o or be

v d or ma
ﬂed egalnst the Gollatesel.

Inspection of Goliateral, Lendsq
and Inspact the Colleleral whess

Tuxos, Azsessmenis and Liens.
Wis Agreement, upon any prof
may whhihold any such paymerg
ihe obligation fo pay and 80 i
subjectar? to 8 Xen which Is no
bond or olher securty sellsing
reasonable stlomeys' fees or 4
shell defend Hesif snd Lender 4

as an addbiond obiiges|

:and Lender's designatsd represenlstives and agents shall have the right al all reasonable timés to examine
ver loceted,

Grentor will pay when due ol taxes, assessmants end llens upon the Collatersl, lls use or oparation, upon
Nssory note or noles avidenctng the lndahtodness. or upon any al the olhar Relelad Dooummu Grantor
} or may elent to contest eny lian If Granlor is In good fal g lo contest
ing as Londess interast In the Collaters! I8 not kopardlmd in Lendm‘s sole opmlon If the Coliatere! Is
dischargsd within filteen {15} days, Grantor shall deposk with Lender cash, e suffictent orate sursty
lary to Lendat tn an amount edequate to provide for dhe diecharge of the Hlen pius any Interast, costs,
jhar cherges that could moous as a result of hredoluna or sale of the Collataral, in sny conlest Grentor
ind shall seiisly sny final adverse | before agalns{ the Colialaral. Qrantor shel nema
undes any surely bond fumished In the contest propsedings, Granlor furiher spraes to furnish Lendor with
ang g ond ofher cherges heve bean paid In full endin e ﬂmery manner. Grantor may

evidence that such taxes,
withhold eny such payment or
shilgation to poy and so long a5

g fo conlest the

nay alet h contost any flan If Grantor is in good fatth conducting &n P
Lendsr's interest in the Colloters! s nof [sopardized.

Grontor shell compiy pmmpny with off lam, o«‘l“manees. niles end rem&!ona of ol

with
et suthociiles, ROV

rhersaftar In stfect, applicabl , or use of ths Cofl

altlaws of teguistions relating 1p the undus eroslon of muhiy-orodm!o lend or ce!eﬂng to the rslon of weliands for the production of an
product or lly. Grantor mey contest In good falth eny such law, ordinance of regulstion end wlitthold sompliancs
dr.mng any p ding PF ta sppasts, 80 long 8 Landars Interast In the Collterel, in Lender's opinion, ks not jeopardized.
Grantar 1 {5 and thet the Ci never has boen, and never wm bc so fong ss this Agmmom
remalns 2 Ilan on ma Collaterah usad In vlolndan of any Eml:onmenhl Lum or for the g sbmoe p
1, relaasa or d relpase of any | Tha end haraln are
based on Grealor's dus dlligenge in fgating the © { For H S Grentor hareby (1) relessns end walves eny

tuturs clalms egalast Lender ff
Enviconmaenia) Laws, and {2) g
vreach of ity of thls

r indemnity or contribution In the event Granior becames liable for cieanup or cther cosis under eny
grees to lndomnﬂy, deafand, ow ho1d henmiess Lander ageinsl any end all clakvs end losses resufting fom e
ity end defend shall survive thepaymant of the indsbiedness and the

aatlsfaction of this AgresmenL

Tabliity owarao- iogethel with
basls reasonably acceptabla lo’J
Lerder, will delver to Lendsr i

Grantor shell procura and mafnlain elf risks Inci wilhout I
uch other nsurance an Lendar may require wllh respact to the Coll 1, Jn form,
Lender end Issued table to Lender. Granlor. upon roquosl of
time to time the polldu o umﬁca(as of In'form setisfac y to Lender, |

firs, theft and
snd

that covarages will not be cany
dizciaimar of the tnsurer’s lisbil

lad or diminished without at least ten (10) deys' prior wiliten notice to Lender end not Indudlnq any
for fafure lo giva such & nolice. Each insurgnce policy alse shall Inciuda an endorsament providing that

caverage In fevor of Lander wilifnol ba Impeired (n say way by any act, omission or default of Grantor or any other parson. In conneclion
with ail policies covering asselg hy which Lendar hoids or {e offerad & sacurity Interest, Grantor will pruvldl Lendar wm- such loss payable
o other endarsements es Lender may require. Il Grentor ol any tims fells (o oblaln or mainteln eny undear this

Agreomant, Londer may {bul sHall not be obifigsted to) oblaln such

insurence ae Lender dasms nppmpﬂe(s lndudlng If Lander & Chooses

*elngia Interest insurance,” whigh will cover only Landers interast In the Collaterel,

App of § ds. Grantor shelt promplly notily Lender of any loss or demage to the C ) 1 the sl i cost of
rapalr or replecement exceads §00.00, whether or not such cawslty or loss Is covered by insurence. Lender may make pmo[ of loss If
Grantoc falls to do so within 0 {18} days of the of any on the Cofl {

thereon, shall be held by Lendsr s pard of tha Collatsral, (l l.onder conasnis {o repslr or repl of the d d or do

Colistersl, Lender shell, upon
Wt

proof of y Or reimb Grantor from the proceads for the resscnabis cot of

ragpeir of tosk

pa;
does not consant o repelr or raplscemsnt of tha Colistersl, Lander shali retaln 8 sufficlent amount of the

piocaads {0 pay all of the Indetjednass, end shell pay the balance 1o Granior. Any proceeds which have not been disbursad within el (6}

months after thelr raceipt and
Indobtedness,

Ingurance Resarves. Lendsr mal
be creslad by manthly payments
the pramium due dats, amounts}
funds are Insuffisient, Granlor

deposit and shall conslitule 8 ng
peid by Omnla; ?hls thay bscoms

yhich Grantor has not commitisd to tha repalr or restoration of the Colfaterel shall be used to prepey the

require Grantor {o malntain with Lendsr forp of i which shall
from Grentor of 2 sum eslimated by Lender to,be aufliclent to produce, al laast fiteen {15} deys belore
fat least squal to the insurance premhums la ba pald. if iftean {16) days bafora payment Is dus, the reserve
hall upan demend pay eny deficlency to Lender. The reserve fundy ahen be held by Lender as o Panersl
n-interest-boaring account which Lender may selaly by pay of the 4 to be

dus. Lender does not hold the reserva funds In Lrust for Grentor, snd Lendex Is nof the eqeat of Grantor

Granlm‘s sole rasponsibiiity,

Insurance Reports. Granior, uj
Information as Lendsr may

quired to be pald by Orantor. The responsibiiity for the paymsat of premiurs shatl remain

on raqnaa! :{ Landnr, ahuﬂ lumlzh to Lender rapcns on each sxdsting policy of Insurance showing such

of the policy; (4) lhe property|
datermining that value; and (6

g: (1) the name of the Insurer; (2} the sisks Insured; (3) the amount
mwmd 5) the then wmsnt velue on tha basis of which Insurence has been oblained and the manser of
the oxpl retion date of lpa pollcy. In addition, Gmntor ehall upon requeat by Lender (however not more

often than liy) have en in Y lo Lander ble, he cash welus or replacemant cost of
tha Collateraf.
Financing Statemants. Grantorjauthordzes Lender to file a UCO ‘ of al tively, e copy of this Agmement to perlect

Lender's eecurlly Injersal. At
rotact, end continua Lender's
interest holdar on the tita cover
prohibited by lsw or unlase Lg
documents decessary o transfer
changes Greniors name or ads
Grenlor will promplly notify the

GRANTOR'S RIONT TO POSSESS% Until defaull, Grantor may have

Collateral and may uss It [n any la
end baneficlel use shall
dors sacurity interast in such Co)
Lender shall be dsermed to have

ender's requesl, Granior addilionally egreas lo sign il olher documants that ere natesssry to perfect,
secunity intarest In the Property. This Includes making eure Lender &3 shown as the first end only eacurity
ng the Propedy. Qrentor will pey eil fillng fess, Utle transfer fees, and other faes and coets hvolved tnlesa
or I8 raquirad by law o pay wuch fess end costs. Gran:ar (mavm:amy gppointy Lender to axsoute
Htie I thers s & dafault. Lenter moy il a copy of thia if Grantor
rass, or the name or address of any person granting e security Inleresl undse lhis Agresmanl changes,

puposgs 83 Grantor shall request or
eny request by Grantor shall not of
nacessary to preserve eny rights in i
ihe Indebladness,

LENOER'S EXPENDITURES. If any
Geantor fells to comply with any of
dischage or pay when dus any any
Grantor's bohalf ey (but shell not

ng ait taxes, liens, security Inlasgsts,
prassecving

iring, mainteloing snd
the rata charped under lhe Note frony

| onder of such chenge.
of the tangibl and benaficdal use of sll tha
| manner not inconsistent with this Agreament of the Related Documents, prmwad that Grantor's 7ighl 1o
not spply o eny G whaers ol‘tho‘" i by sr!smwbndhylaw!amﬂ'wl
mern& If Lender ut any e hes § befors er efter en Evant of Dafeull,
b wahumwsladyondmawam oﬂho Collataral If Lander takes such action for that
s Lendwr, in Landsr’s sols , shafl desm ap under the o . but fuliure to honor

el be desmed 1o be & folwe 1 exsrdse reasonabis care, Lender shall nolbuaqo.dmd o take any sleps
e Collatens) wgsinst prior partles, noc to proleci, pressive or maintaln any securlly intsros! ghean to secure

ction or mbmthutmmﬂuymL«m&hwthMWaﬁ
bovision of this Agresment o any Relsled Documents, Including but not imited 10 Guenlor's falture 1o
unts Granlor s racpsdred o ot or pay under this Agresment or

sny Related Documeris,
e obligated o) take sy aclon that Lander deems approptiale, Induding but not limited to asd'baruim o
sncunvbrances and other dests, atanyumeIeﬁsdwprauedonmecdauﬂmmwm-m
he C All such o pald try Lender for such puposss will ihen boar Interesi at
Leader to the dets of repayment by Grentor, All auch axpenses vill becogs a

mdnhlmmedwpddby

pact of the Indebledness end, at Lenf

flar's option, will () ba paysble on demand; be addad to the balance of the Nots and be o

@
among end be payabls with any lnsuilmam payments to becomes due during slther (1) the lerm of any applicable insurance polley; or (2) the
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remiining lezm of the Note; or (C)

ba trealed as & balioon paymant which will ba cus and paysble of the Nols's meturity. The Agreement siso

will sacure paymesnt of thess smoufts. Such ¢ight shall be In sddilion 1o ell other rights and remedlas lo which Lendsr may be entilled upon

Defaull.

-DEFAULT, Ench of the following eh

Paymant Defauil. Granior fafis

Other Defaults. Grantor falls 1o
i1 sny of the Related Docums

constilots an Evont of Default under this Agraement:
5 make eny payment when dus under ihe dndebledness,

comply with or to perform sny other term, obl or condlilon ingd tn this A
nis or lo aomply with or fo parform sny lmm obligation, covenent or canditfon contalned In any othar

sgreament between Lander sndiGranior.

Default In Favar of Third Parile:
eny other aq«aumonl. n lavor

Grantor defaulls under any loan, extension of credlt, sscurly ey or sales i, or
f any omsr creditor or pereon that may msterlully stiect any of Geanlor's property or abillly 1o perform

Gnmcr‘ under thi

1 or any of the Related Documants,

4, P

1o Lender by Grantor or on Grenlar's beha'f under this

Any mada or
Agraamml o the Related Documenis is false o Msﬂaad!ng In any matedal respect, either now o al the ime made or furnished or becomss
false or misleading at any time thereafier,

Thig A or any of the Relalad Documenis coases 6 ba in Rull force end effest {indluding taliure of any

collateral document o cresta n
The dissalut

alid and perfactad sscurity Intsrest or lien) at any ima and for any reasan.

i ol Grantor's o8 8 going busineas, the nacivency of Gramon lm oppdn&nenl ofa

racelver for any part of

fer the benellt of cradilors, any typs of credlior

of any procesding undar any ba ﬂ(ruptw or Insulvmay iavs by or against Grantor.

Credifor or Forfollure Procssdi

repossession or any omer method, by any creditor of Grentor or by any novudmmw sgency eanlns

gs, Commancemant of forsclosure or forfelture p df hethor by Judiciel p ding, seff-help,
any collalsrsl securng fhe
of any of Grenlors wiih Lender. However, this Event of

Oiefault sholf not apply if thare
<eeditor ar forfalture procead!
moniss or a eurety bond for
adoqoale ressrve or bond for

Evonts A f

aposit

» gond falth diapute by Grentor as te the velidity or ressongbisnass of the dalm which s the basis of the

sad i Granlor plvas Lender written notice of tha craditor or iy end d its with Lendsr

grediior or forfatiure proceeding, In an amount determinad by Lendar, in 1ts sole dlscration, &3 baing sn
dispute.

y of the p

of any of the indebtedness or g
varlidtty of, of Hlablilty endsr, an)

g avents ocoure with mcpw o any @

sirety, oo peity
arantor, suraty. party das or becomes incompstent or revokes of dlsputos the

Adverse Chenge. A materel
s of the indebtsd

adverso change ocoura in Grentor'a finenclel condition, or Lender bellavas the prospect of payment or

insecurity, Lender in good falthfbetioves Kself Insecurs,
RIGHTS AND REMEDIES ON DEFAULY. I an Evert of Defeult occure under this t, a6t ony fime th s, Lender shall have ot the
rights of & secured party undar the Blorida Uniform Cormmmercial Code. lnsddiuonmdmmwl“ Lender may 4 anymormoﬁe
of the following nghte end remediesy

Accelerete Indebtednsas. Lendsr mey deciere the snlre indebladnass, Mudlf\g any prepayment psnalty which Grantor wouki hs required

ta pay, immedielsly due snd pa:

and olher documants raliting
plecs to bo designeted by Le

able, without nolice of any kind (o Granitor.

the Coliateral. Lander may reguirs Granlor to 23ssmble the Collaleref and mska It avallable lo Lender el a
or. Lendar also uhu!l have full powse to snter upon the propeity of Granky to loke possession of and

Assembls Collateral, Lander n%y ragulie Grantor lo dellver lo Lender all or any portlon of the Collsteral end any and all cerlificales of fitle

s not covered by this Agreement &t the tims of mpossession, Granlor egrees

smove e the 8r good
Lendar may toke such othar gocii‘s. provided thel Londu makes ressonabls efforts o relum them lo Grantor sfier tepossession,

fafl ths Collstersl. Lender shall
own neme of thet of Grantor.

apesdily In velie or (s of a type!
raasonable notice of the time
Is to ba made; Howevar, no ny
agreement welving thet person
laatt m\ {10) days bﬁ’fﬂf: the

ave full power to sell, lesse, renster, or otherwise deal with (he Collelarsl or proceeds thereof In Lendors
Lander may xel the Collateral at public auctian or privale sela. Unless tha Coflaters! threatens to dedlino

cusiomarily soki on e racognized merkel, Lendsr will give Granfor, end other persons as requlred by law,

81)d place of any public esle, or the tme after which sny private sala or any olher disposition of the Coletaral

atice noed be provided to any parson who, sfler Event of Dsfaull occure, enters Into end suthenticates an
% ddght 1o notification of sale. The requirements of reesonsbis nolice shall ba st If such natice Is given et
me of the ssip or disposition. All axpenges relating to the disposilion of tha Coflalers), including without
hokding, insuring, prepsting for ssle snd eelling the Collsteral, shall bacome & pan of the indsbiadnass

the
s8gursd by this Agﬁernani end

;ﬁ;ﬂ bs peyatle on demsnd, with Interes! ut tha Note rate from dels of axpenditure uniil repeid.

Appoinl Recelver. In the
such foreclosure sult to the cou
Incomesy, prolits, lssves ond
recalvar with the usval p

{ & suil belng Inslituted to forecioss this A Lender shofl ba sniitled o op;:ry at any time pending
it having Jurisdiction fhersaf for the uppolmmm of a recalver of any or all of the Collsleral, and of eli rents,
banues thereol, om whalsosver source. The parlles egree thel the cowt shall lnllhwuh appolrt such

fight to Lander and without nol
Grantors solvency or any other|
recelver and agraes thal such g
the appointimant of sny afficer|
?ounmon of gl or sny pert o
foroclosure or seie, end to colls
the Indebledness. The rocelvey

whather or aot the spparent w}uo of lhe C:

disqually s person from seivingy:

g diutles of h In fke casss. Such nppn!ﬂtmom lhs! be mads by ths couri es e metlor of skt
ce to Grantor, and without rels to the or of the vaius of the Colleteral, or io
[patty defondant lo euch aull. Grantor horeby apodneoﬂy welves lhs rinht to object o the appolntment of @
ypointment shall ba made es an admitted squity end s 8 matter of absolute right o Lender, end consenis 1o
or employse of Lander as Jecelvar. Lender shall have the dght to have » receiver appolMod to toke
the Colletorsl, wilh the power to protect and preserve the Golleleral, lo operets the Colisteral praceding
t the Rents from the Collaleral end epply the procauds, over end ebove the cos! of the recelvership, agalnst
moy serve without bond lf purmllhd by taw. Lendar's right lo the sppointment of & recsiver shell exisl

the byae { amount. E by Lender shall not

a9 & receiver.

Gollact Revenues, Apply Accoutits. Lender, either lNseif of through a recelvor, may colisct the paymanis, rents, lnborne‘ and revenuss from
the Colisleral. Lender may at afiy ime in Lender'e discration transier any Collateral Inte Lender's own name or that of Lenders nomines
and recolvs the paymenls, rene, income, and revenues therefrom and hold the aeme 66 securtty for the lndahtadnaus of apply i lo

MISCELLANEGUS PROVISIONS, Thi

payment of the Indebtedness in
policias,

suoh order of preferance as Lender may detarmine. Insofer e3 the C of t noval
chaltel paper, choses In action, or simllar properdy, Lender may domand, collect, recsipt for,

-aetlls, compromiss, edyuat. ¢
t (s then due, For thess
addressed 1o Gmnlcr, change a

jor, forecioss, or realize on the Colleterst sy Lender may delermine, whethsr or not Indebledness or
% puiposes, Lender may, on bshall of and In the name of Grantor, mms open and dispose of mall
nddress to which mall and payements are to be sont: and ondome nelas, chacks, drafla, money arders,

or storage of any Collsteral. Yo faclRala collection, Lender

ts diracly to Lender.

of dile, and Hems partaining 1o |
may natify i on any C !o,me!:e P
Oblain Deflclsnay. if Lender ohy
ek Indebleditess [due tomtdaronnfappﬂmmmnﬂanmmw

ng on
Agresment. Gmmor.haf!hﬂﬁble tor a

paper.
Other Rights end Ramadios.
Cammercial Gode, a8 moy bo &
remsdlas It may heve avaiisbia 3

Euwon of Remedies, Except
the Related D

aomc\onﬂmyorall of the Gollaleral, f.ender may cbisin 8 Judgment egainst Gaantor for eny defilency
from the exerdse of the dghle provided In this
emlﬂho 4 i this Is & sols of ts or chattel

ander shall have dl'!hs sights and remedies of s eacured crodilor under the provisiene of tha Uniform
moaaded from tmo to Ume. in addiion, Lender shelt heve end may eXarclse any or afl other righta end
1 law, in equity, or othanyiss,

Bs mey be prohiblied by spplicable lew, eli of Lendere rights end remsdies, whelhu svldmcwsb’y this

byunda: to pursue enymned
an obligall

or by any olher vrriling, shall be cumulalive and mey be
shaff nol exdudo pursult of sny other tamedy, and an slection o make eu:penduuru or {6 take uolion 1o

ond exereiss Rs rnmadln

after Grenfor's {silwe to perform, shall not affect Lender’s right to decisre & defeult

The followlng miscellensous provisions are a patt of thls Agreoment:

Thia Agy 1
&s to the matlera sel forth In
and signed by the party or partl

Arbllraf.

logomu wnh tny Rdalod D 1 thu _entire fng end
8 S e thin t shalf be affecth
goupht {c Be charoed or bound by the amtkm of amandmant

of {ha pertias
untass given In writing

Grantor and Lendi l

thet off disp , claims end tham whether individusd, jolni, or clssa In nalure,
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arising irom this Agrumuni or
the

fuding withou! 1l and tort dlisp shall be arbitrated pursuant to tha Rules of

Collateral shall l:on-llluh a v

oifst or & temp order;

ot at {he time ﬂu clalm Is Nled, upon nquu! of al!her parly. No ect to take or dispose of eny
or bs by lhis This without
g 8 powsr of aals under any deed of trust or mortgage;

bt

a wrlt ol

dl-po:ln; of such property viithjor wilhout Judiclal procass pursuant to Article ¢ of the Uniform
tha

or Imposition of s recelver; or exercleing any rights relating to personal propesty, Including teking or
Gode. Any clalms, or
of any right, fng any Coll i, including eny

or of eny act, or

clalm to rescind, reform, or otherwise modify any agraement relating to the Collateral, sheit also be arblirated, provided however thet no
arblirator shall have the right ogthe power to enjoin or restraln any act of eny pertly, Judgment upon sny award rendered by any arbltrator

may be anlered In any court h:
court of competent Jurisdictiod.
applicable in en action brough
procesding shall be deemed §
construction, interpretation, and

ind Lendar's

someona else (o hslp enforce

Includa Lendar's reasonable atl
for

ng Jurisdiction, Nothing In thia Agreemsnt shell praclude any party from sceking aquitabls retlef from a
The statute of limitallons, estoppesl, walver, lachas, -nd aimiler doclines which would ol!mwlsu be
by a party shall be ap In any and the

e commencement of an aclion lor these purpoul. The F-d-rll Arbitratlon Act lhall npply to the

enforcement of this arbitration provision,

Expenses. Granlor agrees b pay upon demand ell of Lenders costs end manset, including Lendara reasonable
d tn of his Ag

al with the Lender mey hire or pay
is Agreemenl. ang Grantor shall pay ths ¢oats and exp of such Cosls and

meys' laas and legal expenses whethar or not there ie & lav/sult, Including reasonabla atlorneys’ faes and
stforts to modify or vacate eny autometio slay or Injunction), appesis, and any

lege

aervlceu Granlor aiso shell pay all court costs and such additional fees as msy be directsd by the

court,
Captlon ge. Caption h In this Ag are for g only and ere not to be used to interpret or defina the
provisions of this Agreemenl.

g Law. This A vl ba by l-d-ml {aw applicebls to Lemhr and, !o tha extont not preemylud by federal law, the
lewa of the suu of Florida v/tfjout ragesrd to lte fii of law p Thie t hae besn d by Lender In the shl- of
Fiorlda. ’

Chalce of Vanue. If there Is &

Hlawsull, Granlor agreas upon Lendor'a request o aubmit to the furiadiction of the courts of the Slalu of

“Florida, In Lha county In which Grantor’s following address s located: 250 John Knox Rd Ste 4, Tallshasses, AL 32303.

No Walver by Lender. Lender-ghall not be desmed to have walved any righta under thla Agreemenl unless such waltver I; given_in wilting
end signed by Lendsr. No delgy or omlsslon on the pert ol Lander In exercising eny ﬂgh( ahall operate ss a walver of such righl or any

other righl. A walver by Lendd
demand strict complisnce with

of a provi of this A t shell not prejudk a walver of Lendsr’s right otharwise to
that pw\dslun or eny other provision of this AgresmonL No prior vralver by Lender, nor eny course of

dealing betwean Lender and Grpntor, shslt conslitute a walver of sny of Lender's righls or of eny of Grantor's obligations es to any future
vnnancﬁonn Whenaver Iha cansent of Lender Is requizad under thls Agreement, the granting ol such consent by Lender In any instsnce

shell nof

1o
granted nr withheld in the sole qiscretion of Lander.

Nolices. Any nolice reqmwd!

where such consent s required and In ell cases such consent may be

be gNen undar lh|l Agroamonl ehall ba given in wdung, and shafl bo effective when actually delivered,
A wilth a

vhen actuelly

equired by law), when d ovemight courler,

by
or, If malled, when deposited Injthe Unnod Slnlu mall, as llral clazs, certified or reglstered maR postage prepald, directed to the addresses
shown near tha beginning of this Agreemenl. Any party may changa Ita eddress for notices under Lhis Agreament by giving written natice
1o the other pertias, specifying that the purpose of the nolice la to change the perty'e eddress. For notice purposses, Grantor aprees o kesp

Lender Informed et all times of Brantor's current addresa. Unless othervdse

any notice gven by Lender to a

Powsr of Attarney. Granlor hg)
nacessary to perfect, amsnd, q
secured partles. Lender may af;
of any financing slzlamam or o

ed or required by law, If thare Is more than ona Graniox,
Grantor is deemed to be notice givan {c all Grantors.

by eppolnls Lender 8s Grantor's mevocable anomsy-ln-lact for lho purposa of exsecuting any documents
{o continus the sacurity Inlerest granted In this A t or lo of fillngs ol olher
lany Ume, and without further aulhorizalion from Granmr fils & carbon, h i or other

this Agreament for use as a fii 4 Greator will rels Lender for ell expensu for the

p and the

the parfection of Lender's security Interest in tha Collateral.

Severabllity. If e court of
clreumsiance, that finding shall
the offendl lon be

finds any dslon of this Ag 1l to be lllsgal, invalid, or unanforcaable as (o any
not maka the offending provision Megal, Invalid, or unenforceable as lo any other dmurnscanea i teasible,

modified, it shall be considered
of eny provislon of thie Agreamyg
Successors end Assigns. Sub,

binding upon end inure to the
person other then Grantor, Lemnd

modified so that It becomas lagal, valld and enforcaable. If the off cannol be so
joleted from Lhis Agreament. Unlass otherwise required by law, the fllsgelity, h lidiH, bitity

nt shall not affect the legality, valldity or enforceatiifty of any other provision of this AgreemenL

ot o any Imitations eteted In this Agreement on trensfer of Gymtul‘s Interest, Ihll Agrgement shall be
onefit of the pertles, thelr successors and essigns. If l the C vested in a
r, without nolice to Grentor, may deal with Grenlor'e to this A and the
or extenslon without releesing Grentor from the obllgatlona ol this Agreement or Ilabllny under the

by wey of forb
Indebisdness.

Survivel of Rep

survive (he execution and dalivu

W Ali representations, warranlies, and agreemenie made by Grantor In this Agreernsnt shali
of thia Agresment, shall be continuing In nature, and shall remain In fuli force and effact untl! such lime

as Grantor's indeblednass shall ba paid In tull.
Time Is of the Essence. Time Is[of the in the of this Agi

Waive Jury. Al parlles to Ihis A
periy sgsinst any other party.

DEFINITIONS. The !oltowlnn capltaliped words and terma shall have the following mesnings when used In 1his A

steted lo the contrary, all

graement hereby walve the right lo any Jury trfal In any ucilun, procasding, or counterclaim brought by any

g Unless ficel
In lawful money of the United Sletes of America, Words and lerms

dollar shall mean

used in ths singuiar shall include the plural, and the plurel shall includs ths singular, = the context mey require. Worde and terme not otherwise

dsfined In thle Agreement shell heve

he mesnings ettributed to such terma In the Uniform Commercial Cods:

Agresment. The word "Agreemant® means thls Cq I y Ag! as lhis C izl Security A may be d
or modified from time to time, 1g Eelher with all exhlbite and ached hed to this C: | ly A t from tms to ime.
Borrower. The word "Borrowsi’ means Weter r , Inc. and Incl aft Iy and kers signing Ihe Nole end

oll their successars and assigns.
word *C

mesns ell of Grantor'e right, il and tnleresi In end to eli the Collateral es deecribed In the Colletaral

The
Bescripiion section of thls Agred

ment.

Default. The ward “Defaull® mgans the Dafaull est forth in Lhls Agreemant in the seclion titied "Defeult”.

Environmente! Lawe. Tha wor
relating 1o the protection of hul
Compensation, end Llabtlity Ac
Reauthorizatlon Act of 1988, Py
the Resource Conservetion end
ragulations adopted pursuant thg

s "Environmente) L-wn mesan eny and afl etats, fadaral and local stetules, r snd
an heslth or the without the C h

of 1980, es emended, 42 U.8.C. Seclon 9801, et aeq. ("CERGLA"), the Superfund Amendmenis end
b. L. No, 99.499 ("SARA"), tha Hazerdoue Malerlal- Transportation Act, 48 U.8.C. Section 1801, el eeq.,
Recovery Act, 42 U.8.C. Sacllon 6901, el eeq., or other epplicable etele or federal lews, rules, or
reta.

Event of Default. The words *Eyent of Defaull* mean any of the avanis of dafault aet forth In this Agieament In the default section of this

Agresment.

Grantor. Tha word “Granior” mpans Water Manegemant Services, Inc..

d. party 1o Lander, Including

Quaranty. The word "

means {he y {rom g s aurety, or

without limltation a guaranty of lll or part of the Nota.

The whrds *Hi d * maen that, b of th

elr
may lzuso or pose o preunt or polenllal hszan\i Io human heallh or the environment when

or
Improparly used, treated, stor
Subatancas® are used In their

waste aa definad by or llated under the Environmental Laws. The term "+

, disp , lse hendisd. The words "Hazardous
ry broadest sanss and Include without any end oll or loxic or
als fudes, without p
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Loan No: 500763851 {Continued) Pege &
ond palrolaum by-products or any fraction thareof end sshastos. .

d The word b " maans the Indebled g i by the Note or Related D: ! g ol principal and
Inlerest topeather with aif other Indeblednesa and costs and expentes for whlch Granlor is responsible underdhis A or undar any of
the Relaled Documents, Specilically, withoul Bmitatf the future aot forth ln the Fuure Advances
proviston, togather w!th it Inferast thereon ang &l amounts that may be Indirectly d by the Cross-Coll provision of this
Agresment.

Lender. The word *Lender means CENTENNIAL BANK, it succassors and sssigne,

Nou* Ths word "Note® masns the Note by Waler Manag Sarvices, Inc, m the princips! amount of $2,743, 015 76 defad
her 21, 2011, topelher with all Is of, extenslons of, modifications of, refl gs of, } o{, and for

the nots or crodit agvocmam -

Properly. The word “Property” meuans sif of Qranlor's fght, fie und Intersst In and to of the Pmpanv as dueﬁbed in the *Collaters]
Oeacription” sscilon of thie Agresmant.

Relaled Documents. The worde "Relsted Dot * mean el C credit il { |
5 g rity ag i g daads of nusl. :emrily dnds_ enlla(em! mmlgms. and #l other Instmmonh
agreaments and documents, whoelher now or b ftor exlsting, h the

GRANTOR HAS READ AND UNDERSTOOD ALL THE PROVISIONS OF THIS GOMIABRMAL SECURITY AGREEMENT AND AGREES TO T8
TERMS. THIS AGREEMENT 18 DATED NOVEHEER 21, 2011,

By: Ll .
o rown, Water HWanagemani
Satvices, Ino.
e memm—
V. $1nbonT T e P9, BT TR Mo, ™G MR
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ASSIGNMENT 0i= LIFE INSURANCE POLICY AS COLLATERAL

Relarences In the boxes above ue lot As:l usu use o nnd 0 not fAmi '
Any ltem sbove containing "**** has beeri omiled due 1o lc?a lunnm Ilmnaﬂons

Grantor: Weter Mansgement Services, Inc. . Lender: CENTENNIAL BANK
280 John Knox Rd Ste 4 : Apstachicols Branch
Tollahasses, FL 32303 22 Avenus B

Apblachicolw, Fi, 32320

A. For Value Recelved mo undersigned hemby pledges, colisterally assigns, trenslers, delivers end sats over to end In favor of
CENTENNIAL BANK of Apstachioote Branch, 22 Averue E, Apalachicols, fL 32328, Its successors and assigns, (hereln called lhe "Assignes™)
Term Lifs inswence Palicy Number 1.8 226 829 In the amount ol $2,000,000.00 on the Hle of GENE D BROV/N, lasued by PRUCO LIFE
INSURAHCE COMPANY (hereln coftad the “lneurer™) and ety sup {asued In Alon tharewlth {sak! policy and contracis
harain callad tha *Policy®), upon tho lite of , end all clalma, opllons, prlvlepea, Highta, tille and Intarest thereln end thersunder {excepl as
provided In Paragraph C hareol mr‘) subject 1o off tha terms end conditions of the Polizy and lo ell supsrior liens, If sny, which the Insurer mey have
egeinst the Policy. The undersigned by ihils laetrument Jolnlly end sevarslly agrae, and the Lander by the acceplance of this essignment sgrees,
to the conditions and pmvlmm hereln ast forth,

8 Itie em'asdy agaed thal, vithoul delracting from the generslity of the foregoing, the following specific righls s Induded in this
assigrment and pass by virlua hereol:
1. The.scls fghl lo collact fiom the Insurer the net proceeds of the Policy when I becomaa & claim by deelh or maturily;

2. Tha sola Hght to surrender the Poltay and moem the surrender value iereof ol any Hme provided by the terms of the Palicy end st such
other mes a3 the Insurer msy aliow;

3. The wols right to oblaln ona or mors foane or edvences on the Policy ot any Ymse, sither from the Inswrer or from cothsr pereons, end io
pledge or assign the Policy es security for such loens or advences;

4. The sols tight lo collact und recelve wll diskibulions or shares of suiplus, dividend deposils or additions to the Pofity, now or hereefter
mede or spportioned thersto, end Yo exercise any snd all opllons contelned In tha Polloy with respact thereto; provided thel, unless end
untll the Assignes shell noiffy the Insurer in willing io the conbrary, the distributions or eheres of surplus, dividend deposits end eddilions
shall continsa on the plan I force at the Hme of this assignment; snd

5, The sote ighl fo exerciss all nonforfellure righle permitied by the lerms of the -Po{l&y or ellowad by the insurer end (o recelve el beneftis
ond advenlapse darved therefrom.

G n lsem'esﬂywwd lht(maloﬂmmgspedﬂcnmls, 0 long as the Policy has not been surendered, are reservad and excluded from this
assignment and poss by viriue

1. The dghl 1o colléct from the lmurer any disabiiity benefit payabls in cash thet doas not raduce the amounl of insurance;

2, The right to designote end chenge the benefictary; end

3. The righ 1o elect any aplional mode of estiiameant permiited by the Policy or allowad by the Insurer;

hawever, the raservation of these rights shall In no way Impair the right nf lho iy o latsty with ofl s
incldenis or tmpalr any other right of the and eny d Hon or change of beneﬂdaw o: elagtion of a mede of
solllsmant shell be mada subject to thls awanmnm and to the dghls of the Ms!gnaa hereundar,

D. This essignment Is made and s Policy Ia fo be held as cafislersl securily for sny end eff presant end fufure lisbiilles of the undersignad, or
any of them, to the Imlmn o( avery nnhxa and find, whether now existing or thet ey hereeRer ams in the ordinary course of businass
betwean any of the d and tha A thar with Interest, cosls, ongd i * {eas end ofher lees end
chasges (el of whioh Uabilitles sacured or to bacoms.escured ere hereln Indk ¥, y and ly caltad *Liabiitles®).

E. The Assignss covensnis snd egrees with the undersigned es follows:

1. That eny belance of suns recslvad hereundsr from the lhswer remalalng sfior payment of the then sxisting LiabMfes, metured of
unmelured, shell ba peld by the Assignee to ths persons who would have been snlitied thareio under the lerms of the Policy had this
ass'pament not been sxectted,

2. Thet the Assignes will nol exercise efihar the right to surrender ths Patky or {except for the purposs of Ptm premiums) the right to

obialn policy loans from tha Insurer, untl! there has been defaull in any of the Liabliitles or 8 rtlurn to pay any premium when dus, nor untl

tveemy days altor the Ass\onee shall tave msiiad by ﬁm—cieu mall, to the und ol the address iesl supplied I wrifing (o the
o pociically ing lo thie ap t, notica of & to iciee such g !,and

3. Thet the Assignes will upon request forward the Policy without unraasonabls dalay to the Insurer for end of any deelg or
change of benoficiary or any eleclion of an optional mode of seltfement. |

F. The insursr fa hereby o the Assignes’s clalm lo rights withoul the resson for eny ection laken

by the Ast-!gnu, or the velldlly or the amuount of the Liabililes or the sxlalence of any defeull thasaln, or the giving of eny notice under

Paragraph 6(2) or otherwise, or the appiication to be mede by lhe Assignes of sny emounts to ba pald to the Asslgnse. Ths sols

of th ! shell ba for the ise of any righle under the Polioy assigned heraby end ths sols recelpl of 1he Assignes

for eny sume mmmd shall be s full dischargs snd ralaase therefor to the insurar. Checks for el or any pant of the sums peyable under the

::ng and essigned heoin shall bs drewn to the exciusive order of e Assignse I, when, end In such emounts, 83 may ba requesied by the
signes,

G. The Asslgnea shall be under no obligetion to pey ony dum, or the principel of or Interest on eny leena or edvancen on the Pofisy whather
or not obialned by the Asslgnes, or any other cherges on the Polloy, but eny such smourits so pald by tha Assignee from is own funds shal
tiecome a part of the Llablilise hereby secured, shall ba due Immediately, end shall basr inlerest ot the Jower af () tha highest inferesl rete of
any promiseory note evidencing e Habilty from Borrower to Assignes or (b) Ihs highnst rate penmitted by apphcabls law, from the dela of esch
such edvance until Assignee s repaid In full,

H. The exercise of any right, aption, privilege, or power glven heraln to tha Assignee shs!l bs at the option of The Asslgnes, but {except ea
restrclad by Paregreph E(2) sbova) the Assignes may exerise any such sight, oplian, privlege, or povier withoul notica 1o, or assent by, or
affacling the Yablity of, or Mvaslno any interast hersby assignad by, the undsrsigned, or any of them,

i Tha Astignas mny loka or relssen othey sscurlly, may wiease eny peily primarily or sepondarlly iebls for eny of the Liabiiies, mey grant
with respact to tha Liabliies, or mey epply lo the LiabMtias in such order as the Assignss shal dstermine,
the cgﬁy pssignied or auy emount roceived on account of tha Policy by the exsrcise of any dyght parmitisd undar this
asslgnmsnl. wﬂhoul ragorling or regard to o!mt secuilty.

4. In the avant of any confiict beb of this fons of the riote or other avidence of sny Liablity, with
raspect to the Policy or dghts of co!bwﬂ escumy thereln, the ptovtsians of lhts enbnmanl shafl pravall,
K. Eachof the d dacly thet no fhygs In bank are pending egainet him or her end that he or her properiy-Is not subject

to shy sssignment for tha beneflt of credilors.

- GOVERNING LAW. This sssignmant will be governsd by fodersl lew ew!!ccbh io A:sinme end, to the exient act pmmptsd by fodocel law, the
l‘;m of fhe State of Flosids without regard to ifs conflicta of law This hes besn pled by Ass) in ths Btats of

SIONED THIS 218T DAY OF NOVEMBER, 20711,
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. ASSIGNMENT OF LIFE INSURANCE POLICY AS COLLATERAL
Loan No: 500783851 {Continued) Page 2

INSURED OR OWNER:

Wﬁn!lﬁ »
250 Juhn Knox Rd Ste 4, Talishagseo, FL 32303
ma;;.‘
BENEFICIARY:
(.8)
Wilness Authorized Signsr
Addiess
.8)
Wihiness Authorized Signer
N
Addrass

ACKNOWLEDGMENT OF ASSIGNMENT BY INSURER

PRUCO UFE INSURANCE GOMPANY hereby acknowtadges receiptof o of thig £ of Life Poflcy Number
_+ VAich hes baen fllad at the home office of PRUCQO LIFE INSURANCE COMPAN\‘ o this Day of

PRUCO LIFE INSURANCE COMPARY

By:
uthorizs ioer for G NG CE
COMPARY

RELEASE OF ASSIGNMENT OF LIFE INSURANCE POLICY

For Yalus Recelvad, sl ﬂght, {itis end Intarest of the und {CEM BANK] in end to Life Insurance Policy Number
ed by on the Ws of s hawby refinquished and released.
CORPORATE GENTENNIAL BANK
SEAL
R By .
Aftost; . Signature snd Title
Slgnature and Tille :
MR PRO Lo, Yo, B ARG Cage. | we ““_islk R BUIAITIUALIE TRESTLE FAS)
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VERIFICATION OF LIFE INSURANCE POLICY

G2

rx and do not llmt the applicabliity of this document to any partlcular foan or item.
¢ has basn omitted due fo text length limitalions. ~

Any item above containing

Grantor: Water Managemont Services, Inc. Lender: CENTENNIAL BANK
250 John Knox Rd Ste 4 . Apalachicola Branch
Tallahasseo, FL. 32303 . ) 22 Avenug E

Apalachicola, FL 32329

TO: ~ BPRUCO LIFE INSURANCE COMPANY ~
213 WASHINGTON ST -
NEWARK, NJ 07102 POLICY NO.

LIFE OF

DATE November 21, 2011

Dear Sir or Madam:

The above-described life insurance policy has been submitted to us as collateral security for loans or other financlal accommodations. will you
please furnish us with the following Information on Pollcy Number . A copy of this latter Is enclosed for your reply.

CENTENNIAL BANK

By:
" 1. 1s premium payable: | | Annuelly [] Semi-Annually || Quarterty [ ] Monthly [] Other:
2. Amount of such premium: § Date to which premium Is pald:
3. Cash value at date to which premium is paid:  §
4. Accurmuiated dividends in addition to cash value$
§. Prindipal Amourt of loans or lens on policy:  § i Y
6. Accrued unpald interest on above loans or liens at % will be due from (date):
7. Intorast at % tas been paid In advence to (date):
8. Ara there any existing’assignments of record? ﬁ] Mo [ Yes if yes, please explain betow.

Mame of holder of Interest:

Addrass:
9. Ooes the policy have autemaltic premiur loan provsions? D No [] Yes
10. Is the pollcy payable in & lump sum? [ | No [ ] Yes i no, pleass explain below.
11. Is Insured recelving benefits under disabllity provisions at this date? | |No [ Yes  if yes, pleass explain below.
12, Beneficlary Designation:
EXPLANATIONS:

DATE COMPANY NAME' BY (Officlal Signature)
PRIICO LIFE INSURANCE COMPANY

The undersigned heraby requests that you furnish Lender with the above information.
GRANTOR:

Services, Inc.

RETURN TO: INSURANCE THIS COPY FOR INSURANCE COMPANY USE
PO Box 968

Conway, AR 72033

LATER ng, Yar 9.53.00.008 . 1997, 2001, AN Righs Ramsaed. - B KNAROSIHLPUEMISFE TR-H1188 PR3
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VERIFICATION OF LIFE !NSU‘RANCE POLICY

(D

2 vgfm = Lt : E
oan or ftem.

Refsrences in the boxes above are for Lender's uss only and do not limit the applicabillty of this document to any particular |
Any ltem above containing ****" has besn omitted due to text length limitations, " ,

Grantor: Water Management Services, Inc. Lender: CENTENNIAL BANK
250 John Knox Rd Ste 4 . Apalachlcola Branch
Tallahasses, Fl. 32303 22 Avenue E -

Apalachicola, FL 32329

TO: PRUCQ LIFE INSURANCE COMPANY
213 WASHINGTON ST -
NEWARK, NJ 07102 ) POLICY NQ.

LIFE OF

DATE November 21, 2011

Dear Sir or Madam:

The above-described life Insurance policy hés been submilted to us as collateral security for loans or other financial accommodations. Wil you

please furnish us with the following Information on Pollcy Number . A copy of this letter is enclosed for your reply.
’ CENTENNIAL BANK
By:
1.1s preniumipayable: D Arnually [] Semi-Annually D Quarterly D Monthiy D Other
2, Amount of such premiurmy § Dete to which premium is paid:
3. Cash value at date to which premium Is pald:  §
4, Accumulated dividends In addition to cash value$
§. Principal Amount of foans or flens on policy:  §, By
6. Accrued unpald Interest on above loans or liens at % will be due from (date):
7. Interest at % has been pald In advance {0 (date): L .
8. Are there any existing'assignments of record? || No [ ] Yes f yes, pleass explain below.
Name of holder of interest: )
Address:

9. Doss the policy have automatic premium loan provisions? | | No | | Yes

10. Is the policy payable in a lump sum? | |No [ ] Yes  If no, please explain below.

14. I Insured receiving benefits under disablifty provisions at this date? | |No [ ]Yes  If yes, please explain below.

12. Benefidlary Designation:
. EXPLANATIONS:

A - DATE COMPANY NAME BY (Officlal Signature)
PRUCO LIFE INSURANCE COMPANY

Thie undseralgned hereby requests that you furnish Lender with the above Information,
NTOR:

By:
D Brown, President of Water Management
Services, Inc.
RETURN TO: INSURANCE THIS COPY TO BE RETURNED TO LENDER

PO Box 966
Conway, AR 72033

fryr g, Voe. SSRCODAY T, Aouton, . (RA2, 1015, AT RGNS Rustwwd. - R EALPROCRIMELISC TROLIES PR8)
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Number:

COLLATERAL RECEIPT

Referenoas Inthe boxss above are for Lender's use only and do not limit the applicabllity of this document to any particular loan or item.
Any item above contalning ****" has been omitled due to text length limitations, *

Grantor: Water Management Services, Inc, | Lender: CENTENNIAL BANK
250 John Knox Rd Ste 4 - Apatachicola Branch
Taliahassee, FL 32303 22 Avenue E

Apalachlcola, Fl 32329

Description of Colfateral V Custody Control Date Released
Slgnatures

Term Life Insurance Policy Number L8 2268 829 in the
amount of $2,000,000.00 on the life of GENE D
BROWN, Issuesd by PRUCO LIFE INSURANCE COMPANY

Return Recelpt Acknowledgment: Instrucfions  for Returning Collateral snd
Disposition of Coupons:
Grantor acknowledges the receipt of all
flateral, including  ail
coupons, if any.

CENTENNIAL BANK
By: X

{Autharzed Officer) {Granter's Signuturs}

5

AASER FRO LAMAnG. Wat, S ARLULRT Cant, wuwmmm‘hqslw.»ss. AL Farwd. <AL KUPROLFNMIGIOFG TRAHIS PROD »
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AGREEMENT TO PROVIDE INSURANCE

Roromms in ths boxes abovs are for Londor’; use ontx ond do not fimit the njzpltcabmty of Ws documpent to sny parﬂnular loan ar ftem.

Any llom abovs contalning %~ *** hes been omitted due to text length lmitations.
Grantor: Water Mansgement Services, Inc. Lendes: CENTENNIAL BANK
288 John Knox Rd Sla 4 © Apslechicola Branch

Tallehasase, FI. 32303 22 Avenue £

Apaluchicols, Fl. 32328

INGURANCE REQUIREMENTS. Gwnlor. ‘Waler Managsmant Sundcoa lnc. ('Gmnmr') 3 de that i ge Is Toquies
conneclion with thl extending of a loan or the pi g of omi 1o Grentor by Lender, Thao raqulrlmanls we
Torth ire the gesurity docwnents for tha lean. Tha f ing ges mtsl be provided on the ¥ d collat
{tha “Coliateral®}:

Collatersl: 138 W SULF BEACH DR, 8T OEORGE [SLAND, Fl. 32328,
Typs: Fio ond extended coverega.
Amount; Fulf insurabls Yalua.
Bnlt' Replnoemnl varue

s clause with stipulstion thal covezege will nol be cencelied or diminished withou
minimum af 10 days prior written notice to Lendsz, and without disciaimer of the Insurer's Hability for fallure o give &
notice.

Deduclibiss: $10,000.00,
Lalost Dellvery Date: By the joan closing date,

INSURANCE COMPANY. Grantor may oblain from any ¥ y Grantor may choose fhel ls reasonsbly acceplao
Lendér. Grantor understands thal cradlit may nol be dsnled io!uly becauss lruurant» \vaa nol purchesed through Lender.
FLOOD Flood b for the © g this joan Is dascribed as followa:

Real Eatele sl 139 W SULF BEACH DR, 87 GEORGE ISLAND, FL 31328,

S!mid the Coliafere! at any {ime be tdesmed to be locsied in en area deslgneisd by ihs Dlreclor of the Feders! Emergency Managanv
ney 69 o specisl flood hezerd wes. Grantor sgrass to oblain snd melntain Federal Flood Insurence, I avellable, for the. fult unp

pr!ndpul belance of the joan and any prior itens on the property securing the loan, vp to the maximum policy ¥mits set under ths Natio

Food lm\nam Progretn, of es umﬂu raquired by Lender, end t¢ mainteln auch Insurance far the term of tha loan, Flood insurance

be d under the Nath Program of from privale inswers.
JRANCE MAILING A All & ta and other tale relating to for thie Iven shouks be mellad, defivered or direcled
(he foliovdng eddress: |

GENTENHIAL BANK

PO Box 556

Gonway, AR 72033
FAILURE TO PROVIDE INSURANCE. Granior spress to daliver to Lendar, on the lalest delivery dale slaled nbove, evidancs of tha requin
Inguance os mwldud sbove, with an effeclive date of November 21, 2011, or eadier. Granlor acknoviedges and agrees that If Geantor Talls
provide eny of falie lo atch | In !ovce. Lander may do so ot Grentors axpense 65 previdad [n tha epplicat
securily dooumen! The cost of sny such Jnsusance, et the oplion of Lendar, ehial be added to the indabledniess #s provided In the secur
document. GRARTOR ACKNOWLEDGES THAT IF LENDER 8O PURCHASES ANY SUCH INSURANCE, THE INSURANCE WILL PROVIDE LIMITE
PROTECTION AGAINST PHYSICAL DAMAGE TO THE GCOLLATERAL, UP TO AN AMOUNT EQUAL TO THE LESSER OF (1) THE UNPA
BALANCE OF THE DEBT, EXCLUDING ANY UNEARNED FINANCE CHARGES, OR {2} THE VALUE OF THE COLLATERAL; HOWEVE

GRARTOR'S EQUITY IN THE COLLATERAL MAY NOT BE INSURED. IN ADDITION, THE INSURANCE MAY NOT PROVIDE ANY PUBL
tl:nlLlTY OR PROPERTY DAMAGE INDEMNIFICATION AND MAY NOT MEET THE REQUIREMENTS OF ANY FINANCIAL RESPONSIBILY

AUTHORI?AT#ON. For purp of & ge an the Collaternl, Grantor suthorl Lendlr te provids lo anzupmon {including er
sgent or y) all Jon Lender deems eppropdats, wheth the p or other finenct
sccommodations, or both. N

- GRANTOR ACKNOWLEDGES HAVING READ ALL THE PROVISIONS OF THIS AGREEMENT TO PROVIDE INSURANCE AND AGREES TO IT
TERMS, THIS AGREEMENT 18 DATED NOVEMBER 21, 20411,

FOR LENDER USE ONLY N

DATE: INSURANCE VERIFICATION PHOME

AGEHTS NANE:
AGENCY:

ADDRESS:

INSURANCE COMPANY:
POLICY NUMBER:
EFFECTIVE DATES:

COMMENTS:

—-" —
AR PROLESrg Vi KILEAINE Cipr Kl Fr radebavions, bro S IL. AR Rt Reaovi. + I8, WUORODIMIAARP0 INT FPR3E


http:10.000.00

Docket No. 110200-WU
Pledges of Personal Non-Utlity Assets
Exhibit GB-7, Page Page 29 of 34

DISBURSEMENT REQUEST AND AUTHORIZATION

S EINE £
R-lmmm inthe boxes abuvc ess for Lender's use onl

ly and do mA ll it the applicabllity of this document to sny psrﬂcular !om of flem,
Any ltem sbove cantalning ) hos bae?lloml n:«fm to tex! length imitations. .
Borrower:  Wster Management Bervices, Inc. Lender: CENTENNIAL BANK
260 John Knox Rd 8te 4 Apalachicols Brench

Tellahasasw, Fi. 32303 22 Avenue B
. Apsischisola, Fl. 32329

LOAN TYPE. This is & Varlalle Rale Nendisclosable Loan % 8 Corporation for $2,743,045.76 due on Jenuary 30, 2012, This is a sscured
renawal loan.

PRIMARY PURPOSE OF LOAN. The primary purposs of this loon Is for:

3 Porsons!, Family, or Housshold Purposes or Parsonet Investment.
X suat (i ing Ras! Estate 1),

SPECIFIC PURPOSE. The speciflo purposs of this kan ta: CIT on lvan #500783881.
OISBURSEMENT lRBTRUCTION& Borrower underslands thal no leen proceeds will be disbursed untll ofl of Lendsr's conditlons lor meking the
Please the

foan have besn foan of §2,743,0 18,76 as folloess:
Other Disburssments: $2,743,016.75
$2,743,016.76 Previously Cksbursed '
Note Principat: ’ $2,743.016.76

FINANCIAL CONDITION, BY SiGNING THIS AUTHORIZATION, BORROWER REPRESENTS AND WARRANTS TQ (ENDER THAT THE
IHFORMATION PROVIDED ABOVE 18 TRUE AND CORRECT AND THAT THERE HAS BEEN HO MATERIAL ADVERSE CHANGE I BORROWER'S
Fl;lMg)N;\). V(E:gl;nmon A8 DISCLOSED IN BORROWER'S MOST RECENT FINANCIAL STATEMENT TO LENDER THIS AUTHORIZATION 18
DATEQ N ER 21, 2011,

row
Sarvives, Inc,

—
Ve AELR 2T G Yo ten, 1563, -K 36 TRALEE PR
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STATE OF FLORIDA UNIFORM G
FINANCING STATEMENT FORM

W. DOUGHERTY, JR,, (850) 878-2411

" IMERCIAL CODE

["A"MAME & DAYTIME PHONE NUMBER OF CONTACT PERSON EDWARD

B. SEND ACKNOWLEDGEMENT TO:
Name EDWARD W, DOUGHERTY, JR.

Address IGLER & DOUGHERTY, P.A.
Address 2457 CARE DRIVE

City/State/Zip TALLAHASSEE, FLORIDA 32308

Docket No. 110200-WU

Pledges of Personal Non-Utility Assets
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THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

1a. ORGANIZATION'S NAME -
Water Management Services, Inc.

1. DEBTOR’S EXACT FULL LEGAL NAME — INSERT ONLY ONE DEBTOR NAME (1a OR 1b) - Do Nol Abbreviate or Combine Names

1b. INDIVIDUAL’S LAST NAME FIRST NAME MIDDLE NAME SUFFIX
1c. MAILING ADDRESS CiTY STATE POSTAL CODE- | COUNTRY
3200 Commonwealth Boulevard Tallahassee Florida 32303 usa
1d. TAX ID# REQUIRED ADD'L 1e. TYPE OF ORGANIZATION | 1f. JURISDICTION OF 1g. ORGANIZATIONAL 1D#
. INFO RE: ORGANIZATION .
59-3449317 ORGANIZATION O
DEBTOR NONE

2. ADDITIONAL DEBTOR’S EXACT FULL LEGAL NAME ~ INSERT ONLY ONE DEGTOR NAME (2a OR 2b) -~ Do Not Abbreviate or Combine Names

2a, ORGANIZATION'S NAME
St Gearge island Utility Company, Ltd.

2b. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX
Zc. MAILING ADDRESS, ciry STATE POSTAL COD COUNTRY
USA

3200 Commonwealth Boulevard Tallahasses Flodda 32303

2d, TAX ID# REQUIRED ADD'L 2e. TYPE OF ORGANIZATION | 2f. JURISDICTION OF 2g. ORGANIZATIONAL ID#
INFO RE: ORGANIZATION
ORGANIZATION |
DEBTOR NONE

3. SECURED PARTY’S NAME (or NAME of TOTAL ASSIGNEE of ASSIGNOR §/P)- INSERT O‘NLY ONE SECURED PARTY NAME (3a OR 3b}

3a. ORGANIZATION'S NAME

GULF STATE COMMUNITY BANK

3b. INDIVIDUAL’S LAST NAME FIRST NAME ‘MIDDLE NAME SUFFIX

3¢, MAILING ADDRESS ciTY STATE POSTAL CODE | COUNTRY ™

P.O. 8ox GG CARABELLE FLORIDA 32322 USA

4. This FINANCING STATEMENT covers the following collateral;

Eighty Five Thousand (85,000} shares of the outstanding stock of Water Management Services, Inc., a Florida Corporalion.
Evidencad by certificate number 2 dated June 8, 1997,

5. ALTERNATE DESIGNATION (if applicable}

AG.LIEN

LESSEEAESSOR

CONSIGNEE/CONSIGNOR

NON-UCC FILING

BAILEE/BAILOR

SELLER/BUYER

6. Florida DOCUMENTARY STAMP TAX — YOU ARE REQUIRED TO CHECK EXACTLY ONE BOX

All documentary stamps due and payable or to bscome due and payable pursuant to 5. 201.22 F.8., have been paid.

Florida Documentary Stamp Tax is not required,

7. OPTIONAL FILER REFERENCE DATA

STANDARD FORM - FORM UCCA _{REV.12/2001)

Flling Office Copy

Approved by the Secretary of Slate, State of Florlda
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DEBTOR NAME AND ADD(" ] SECURED PAR"" ""NAME AND ADDRESS
WATER MANAGEMENT SERVICES, INC. & ' GULF STATE COMMUNITY BANK

ST. GEORGE ISLAND UTILITY COMPANY, LTD. P.0.BOX GG

3200 COMMONWEALTH BOULEVARD CARRABELLE, FL 32322

TALLAHASSEE, FL 32308

Type: O individual [ partnership X corporation O
State of organization/registration (if applicable) Florida

COMMERCIAL SECURITY AGREEMENT
The date of this Commercial Security Agreement (Agreement} is June 186, 2006,

SECURED DEBTS. This Agreement will secure all sums advanced by Secured Party under the terms of this Agreement
and the payment and performance of the following described Secured Debts that (check one) O Debtor X
Water Management Services (Borrower) owes to Secured Party.

X Specific Debts. The fo]lowmg debts and all extensions, renewals, réﬁnancmgs, rbodtf' ications, and
replacements {describe): Pronissory Note in the amount of Three Million Dollars ($3,000,000) issued by Water
Management Services, Inc, in favor of Gulf State Community Bank on June 16, 2006.

O Ali Debts, Alipresent and future debts, even if this 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 2 commitment to make future loans or advances.

SECURITY INTEREST. To secure the payment and performance of the Secured Debts, Debtor gives Secured Party
a security interest in all of the Propesty 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 alf proceeds and products
of the 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. "Procecds” 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 ferminated, even if the Secured Debts are paxd and Secured Party is
no longer obligated to advance fands to Debtlor or Borrower.

PROPERTY DESCRIPTION. The property is descnbed as fo!lows

€1 Accounts or Other Rights to Payment: All rights to payment, whether or not eamed 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 of Debtor.

[ Inventory: All inventory held for ultimate sale or lease, or which has been or will be supplied under
contracts of service, or which are raw materials, work in process, or materials used or consumed in Debtor’s business.

O Equipment: All ‘equipment including, but not limited to, machirery, vehicles, furniture, fixtures,
manufacturing equipment, farm 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.

{3 Instruments and Chattel Paper: All instruments, including negotiable insiruments and promissory notes
and any other writings or recordings that evidence the right to payment of & monetary obligation, and tangible and
electronic chattel paper.
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[ General Intanglbles: 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 information provided in connection with a
transaction rejating to computer programs, and the right to use Debtor’s name.

X Documents: All documents of title mcludmg, but not limited to, bills of lading, dock warrants and receipts,
and warehouse receipts. ’

I Farm Products and Supplies: All farm products including, but not limited to, ail poultry and livestock and
their young, along with the produce, products, and replacements; all crops, annual or perennial, and all products of the
crops; and all feed, seed, fertilizer, medicines, and other supplies uscq or produced in Debtor’s farming operations.

(3Government Payments and Programs: All payments, accounts, general intangibles, and benefitsincluding,
but not limited to, payments in kind, deficiency payments, lefiers of entitlement, warehouse receipts, storage payments,
emergency assistance and diversion payments, production flexibility contracts, and conservationreserve payments under
any preexisting, current, or future federal or state government programs.

{7 Investment Property: All mvesfment property including, but not limited to, certificated securities,
uncertificated securities, securities entttlcments, securities accounts, conmmodity contracts, commodity accounts, and
financial assets. .

O Deposit Accounts: Ali depositaccounts inclu;:!ing, but not limited to, demand, time, savinéé, passbook, and
similar accounts. .

X Specific Property Description: The Propmy mcludes, but is not limited to, the following (if required,
provide real estate description):

Eighty Five Thousand (85,000) shares of the outstanding stock of Water Management Services, Inc., a Florida
Corporation, Bvidenced by certificate number 2 dated June 8, 1997,

USE OF PROPERTY. The Property will be used for [ personal X business [ agricultural O
purposes.

SIGNATURES, Debtor agrees to the terms on pages 1 and 2 of this Agreement and acknowledges receipt of a
copy of this Agreement.

DEBTOR SECURED PARTY

COMPANY, LTD. GULF STATE COMMUNITY BANK

GENERAL PARTNER CLIFF BUTLER, PRESIDENT
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DEBTOR(S) NAME(S) AND, DRESS ~ SECURED PAR] NAME AND ADDRESS
WATER MANAGEMENT SERV]CES, INC. & ‘ GULF STATE COMMUNITY BANK e
GENE D. AND MARILYN B. BROWN P.O. BOX GG

3200 COMMONWEALTH BOULEVARD CARRABELLE, FL 32322

TALLAHASSEE, FL 32308

Type: X individual [J partnership X corporation [1
State of organization/registration (if applicable) Florida

COMMERCIAL SECURITY AGREEMENT
The date of this Commercial Security Agreement (Agreement) is June 16, 2006.

SECURED DEBTS. This Agreementwill secure all sums advanced by Secured Party under the terms of this Agreement
and the payment and performance of the following described Secured Debts that (check one) £3 Debtor X
‘Water Management Services (Borrower) owes to Secured Party,

X Specific Debts. The following debts and all extensions, renewals, refinancings, modifications, and
replacements (describe): Promissory Note in the amount of Three Million Dollars ($3,000,000) issued by Water
Management Services, Inc, in favor of Gulf State Community Bank on June 186, 2006,

O3 All Debts. All present and future debts, even if this 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 perfozmance of the Secured Debts, Debtor gives Secured Party
a security interest in ali of the 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
of the Property. "Property" includes all parts, accessories, repairs, replacements, improvements, and accessions to the
Property; any original evidence of title or ownership; and sll 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 described as follows:

X Accounts or Other Rights to Payment: All rights to payment, whether or not eamed by performance
including, but not limited to, payment for property or services sold; leased, rented, licensed, or assigned. This inclades
any rights and interests (including all liens) which Debtor may have by law or agreemcnt against any account debtor or
obligor of Debtor

X Inventory: All inventory held for ultimate sale or lease, or which has been or will be supplied under
contracts of service, 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, machinery, vehicles, furniture, fixtures,
manufacturing equipment, farm machinery and equipment, shop equipment, office and record keeping equipment, parts
and tools. The Property includes any equipment described in list or schedule Debtor glves 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 notes
and any other writings or recordings that ev&dence 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 information prov:ded in connection with a
transaction relating to computer programs, and the right to use Debtor's name.

O Documents: All documents of title including, but not limited to, bills of lading, dock warrants and receipts,
and warehouse receipts.

1 Farm Products and Supplies: All farm products including, but not limited to, all poultry and liv.estock and
their young, along with the produce, products, and replacements; all crops, annual or perennial, and all products of the
crops; and all feed, seed, fertilizer, medicines, and other supplies used or produced in Debtor's farming operations.

X Government Payments and Programs: All payments, accounts, general intangibles, and benefits including,
but not limited to, payments in kind, deficiency payments, letters of entitlement, warehouse receipts, storage payments,
emergency assistance and diversion payments, production flexibility contracts, and conservationreserve payments under
any preexisting, current, or future federal or state government programs.

X Investment Property: All investment property including, but not limited to, certificated securities,
uncertificated securities, securities entitlements, securities accounts, commodity contracts, commodity accounts, and
financial 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% of St. George Island Utilities Company, Ltd. All payments :equired by that certain Communication Site Lease
entered into by and between Water Mansgement Services, Inc. and Nextel WIP Lease Corporation on June 15, 2004
which is the subject that Memorandum of Agreement recorded in Official Records Book 816, Page 442, Public Records
of Franklin County shall be Rents under this Mortgage.
SEE EXHIBIT “A” AND EXHIBIT “B” ATTACHED

USE OF PROPERTY. The Property will be used for [ personal X business J agricultural O
purposes.

SIGNATURES, Debtor agrees to the terms on pages land 2 of this Agreement and acknowledges receipt af a
copy of this Agreement,

DEBTOR SECURED PARTY

GULF STATE COMMUNITY BANK

CLIFF BUTLER, PRESIDENT
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Also, where would | find a letter or statement from the USDA did not fund the USDA B&i loan program for 2012 and that
lenders are not currently taking applications for USDA guaranteed loans? A Google search did not turn anything up.

éest regatds

erk

From: Thomas Hurdman H el
Sent: Friday, July 13, 2012 7:14 AM

To! Sayler, Ertk

Subject: RE: Fidellty Bank Loan Application & B&J Overview - Fallow up notes
Erick,

Happy to help and happy to review. | am heading to Tampa today to do a site visit and won’t be able to get tolt this
weekend, but will turn It around for you.

Thomas £, Hurdman
Vice President
Business Dsvejopment
Celtic Bank

3571 Valverde Circle
Jacksonvlile, FL 32224
Office: (904} 821-7158
Fax: (904) 821-7975
Cell: {904} 400-3350
thurdman@celtichank.com
www.celtichank.com

From: Sayler, Erlk [malito:

Sent: Thursday, July 12, 2012 6:28 PM

" To: Thomas Hurdman

Subfect: RE: Fidelity Bank Loan Appllcation & B&I Overview - Follow up notes

Hi Tom,

Thanks for taking time to discuss with me the banking application process and your interaction with Water Management
Services, inc. {WMS1) regarding thelr inquiry about USDA 8&I loan through Fideilty Bank. V've typed up the notes from
our conversation to be sure 1 understand the process and what we discussed. I've organized my notes by topics we
discussed. Would you be able to review my notes for accuracy? Please feel free to edit or clarlfy. If Fve misstated
something, piease let me know especially as it relates to your opinion of WMSH's loan request. | 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 Customers of WMSI, Thank you,

Best Regards,

Erik

Erik L, Saylar

Associote Pubfic Counse!

Dffiee of Public Counsal

11 Wast Madison Steeet. Room BIZ

Tallahassee, FL 37399-1400

#50-487-8240 . R
850-487-5412 Fax - i


http:TallahasS8e.Fl
mailto:mallto:SAYlER.eRlK@Ieg.state.fl.usl
http:www.celticbank.com
mailto:thurdman@celtlcbank.com
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Notes from Conversatlon regarding USDA B&I loan program and interaction with
WMSI regarding its loan Inquiry

USDA Business and Industry {B&I} Loans

These USDA loans are used for B&! malinly In rural areas. The USDA B&I program was not funded In 2012, and all
previously authorized funds in 2011 were returned to Washington DC, Even if a local bank approves as USDA B&f loan,
that decision Is made in DC. Currently there Is about a 16 month backlog In the USDA approving these loans, and
currently over $400 milion in outstanding requests. You recalled emailing the owner of WMSI In late 2011 or early 2012
and advising him of the lack of funding for USDA loans; but you do not have access to your okl Fidelity 8ank emall
account,

Because of the backiog and lack of funding, local banks (such as Fidelity and Celtic and others] have stopped taking new
USDA B&! loan applications. Applications In the pipeline are not being funded and are belng "scored” 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 gualification

To quaiify for a USDA B&I loan, the borrower must meet certain USDA criterfa. There is 2 B&S tool that the USDA uses,
that depends on tha most recent US Census. In your prellminary discussions with WMSI, you determined they were
eligible for a USDA loan, This is Indicated on your checkiist dated May 6, 2011, which you sent to the utHity along with a
Fidelity Bank USDA Loan application,

Fidelity Bank USDA Loan application process

WMS! was referred to you as a possible USDA Joan applicant, and you discussed some of the raquirements to quallfy 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 Is very comprehensive. The last time you had contact with the owner
about the application was on or about May 8, 2011, when you noted on the application checklist that WMS! was eligible
for a USDA loan,

To process the application, you also stated that Fidelity requires a one percent {1%) application fee from the borrower
submitted with the application. This Is 136 application fee Is to "weed out” non-serious loan applicants. Thatfeels
placed Into an escrow account. This fee s required upfront with the application. With the application fee, the
application Is deemed not filed.

What happens If the horrower does not submit the 1% fee? Wil Fidelity start processing the application without the 1%
fee? Does Fidelity ever walve that fee? Does the application need to be completed before the 1% fee is pald?

When an application Is recelved, then under banking regulations, you have 30 days to respond In writing to the
borrower, either to start processing the applicatlon or decline to process the loan further. Does the 30 days start even If
the borrower doesn’t submit the fee? What happens If no application fee Is submitted with the application? (s the loan
automatically declined?

WMSH Fidellty Bank Loan Application submitted to the Public Service Commisslon
According to your recatiection, WMSI dlid not submit an application for a USDA loan while you worked for Fidelity Bank.
You feft Fidelity Bank In March 2012 for your current employer.
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H
.

1 sent you a copy of what WMSI stated was Its loan application with Fidelity Bank, dated May 25, 2012. You reviewed
what WiMSI called its Fidelity Loan application and sald that it was not a loan appilication and also that it was not
complete. To be complete, the owner would need to submit all the information requested in the appiication and on the
application checklist and fee. A bank would want not only the business tax returns but the personal tax returns of the
owner.

Since WMIS! Is seeking & $6.6 milllon foan, 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 oplnlon, what WMS! submitted to the Public Service Commission as an application for 2 loan with Fidellty Bank Is
not an application? Orls it an incomplete application that fidelity would not process untit 1) the 1% fes Is pald and 2) il
the Inforraation on the checklist Is provided?

Opinlon of WMSI's loan request
| shared some Information with you about what | stated was WMSI's current financlal conditlon, You have not verifled
the accuracy of that information. You based your oplnlon solely on my representation.

| have told you that historical rates do not provide enough cash flow to make current debt service payments. ! told you
that WMSI had not made a loan payment on its $4,8 million DEP loan since May 2009; that each time a payment was
due, WMS! requested deferral of that loan payment; WMSI was not in default on Its DEP loan, but not making the
required payments elther. If 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 {when you worked for them} or Celtic Bank or any other bank would not make a loan to WMSE.

Further, | told you that WMS! ks not currently in default on Its DEP joan, and just renegotiated its $2.7 miilion loan with
anaother bank. Based on this Information, If you learned that information from a prospective borrower, you would teil
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 | have gathered from the publically
avaliable documents in WMSI's application for a rate increase, including information about WMSI's past payment history
with other lenders, it would be safe to say it is very unlikely that WMSI could secure a $6.6 miilion loan from a bank.

From: Thomas Hurdman (mallto; THurdman@celticbank,.com]
Sent: Thursday, July 12, 2012 2:13 PM

To: Sayler, Erk

Subject: RE: Fidellty Bank Loan Application & B&I Overview

Thomas F. Hurdiman
Yice President
Business Development
Celtic Bank

3571 vVaiverde Circle
Jacksonvlile, FL 32224
Office: {904} 821-7158
Fax: (904} 821.7975
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Sayler, Erik

From: Sayler, Erik

Sent: Thureday, July 12, 2012 11:05 AM

To: Yoseph.arle@llonbank.com’ .
Subject: - Verification of delalls regarding WMSH's pending USDA loan application
Attachments: 04580-12{1].pdf; 02612-12(1).pdf; 03362-12{1] - excerpt.pdf; 04333-12[1}.pdf
Hlloe,

As discussed on the phone, Water Management Services Inc (WMS!) has a pending request for a rate Increase before the
Public Service Commission (PSC). WMSH has stated publically In correspondence with PSC staff that it has applied for a
USDA guaranteed loan from Fidelity Bank, The Offlce of Public Counsel {OPC) represents the customers and Is seeking
vetification of those statements about the pending USDA loan,

i know you stated you were nat personaily famitiar with this pending USDA loan application from WMSI with Fidelity
Bank. To hecome familiar with the statements made by WMSI about the loan application, | have attached several .
documents which are mostly correspondence between the PSC staff and WMSL. By the way, the pdf file names
correspond to WMSI's document flling numbers used by the #SC Clerk’s office, Also, here Js a link to the public docket
file for WMSH's request for a rate Increase

o/ fwvew psc.state fl.us/doc ems/docketFllings3.aspx?docket=110200) where | found the documents which are
attached to this emall.

List of attached documents for review:
«  02612-12 —Letter from Commiission Staff requesting Information about the USDA loan
+  03362-12 {excerpt) —Letter from WMSI to Staff In response. This Is an excerpt bacause the filing Is 158 pages
{ong hut Is available here hitp: ’ Lus/libr 1LINGS/12/03362-12/03362-12
+  04333-12 - Letter from OPC to Commisslon Staff with additional questions about the utliity’s long-term debt
situation and other concerns
¢ 04560-12 ~ Letter from WMS! 1o Staff supplementing Its sarller statements,

Would you or the lending officer handling this application be abie to verlfy WMSI's responses contained In document
numbers 03362-12 {excerpt) and 04560-12? If you have any questions, please fet me know. Your assistance In veriiylng
these details sbout WMSH's pending USDA loan Is grestly appreciated. Thank you.

Sincerely,

Erik

Erik L. Sayler

Associale Public Counsel

lica of Public Counsel

il West Madisan Sirset. Room BI2
Tallchassee. FL 32858-1400
B50-487-8240

850-487-6419 Fax


http:04560.12
http:http://www.psc.state.lI.us/dockets!cms/docketFlllngs3.asQx?dock.et
http:Jo$eph.erle@llon~ank.com
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the utility $1.2 million. The staff failled to address the $1.2 million and
that Is something we are golng to raise cain about at the Aug 2 agenda
conference when the commission votes,

Is it ilegal what he’s doing? | 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 lt'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.) 1don’t
know if he's committed anything that violates a criminal law. If he has
fied 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” (L.e. - license to be
a water provided) or his creditors, DEP and / or Centennial 8ank would
have to foreclose on thelr respective notes. Right now, having “money
troubles” but still providing satisfactory quality of service {l.e. —still able
to provide safe, clean water that meets DEP standards) is not likely
grounds to revoke his water certificate. As for foreciosing, 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 still quite likely gone unless the assets of Brown Management
Group can be liquidated for that amount.

WMS! Next steps

Sorry — not a very satisfactory answer. We'll need to get allot of
customerTs to attend live and in person on Aug 2nd at the Commission
agenda where the Commission votes on staff’s recommendation. We
need to spread the word and get lots of articulate customers like
yourself to come,

Let’s think about a good time for a conference calil with the greatest
number of customers. Do you guys have a meeting already planned for
thils week? if so, I can provide a call in number. And we can discuss a
combined strategy for next week.

Erlk

Erik L. Seyler
850-487-8240

From: Gall M. Rlegelmayer [malito:coachaali@atcom.net]

Sent: Monday, July 23, 2012 11:19 AM

To: Sayler, Erk

Subject: RE: Bunnell plans o purchase Plantation 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 544,000 will never be
completely paid back.

From: Savyler, Erk [mailto:SAYLER, ERIK@leg.state.fl.us]

Sent: Monday, July 23, 2012 9:44 AM

Yo: 'Gall M. Riegelmayer'

Cc: ‘newt colston’; Vandiver, Denise

Subject: RE: Bunnell plans t¢ purchase Plantation Bay In Flagler County

Hi Gall,

Good morning and good question. Short answer: The Compission staff
has recommended an approximately $44,000 {not $33,688 as | 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. Thereis 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 Acct 123,

From: Gall M, Rlegelmayer [mallto:coachgali@gtcom.net]

Sent: Saturday, July 21, 2012 12:30 PM

Yo: Sayler, Erlk

Ce: '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

PSC do then?
Gail

Sent: Friday, July 20, 2012 3:03 PM

To: 'Gall M, Rlegelmayer'

Ce: newt colston )

Subject: RE; Bunnell plans to purchase Plantation Bay In Flagler County


mailto:mallto:SAnER.ERIK@laq.state.tJ.usl
mailto:mallto:coachgall@gtcom.net
mailto:maUto:SAUER.ERlK@leg.state.f!.us
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FDEP/WATER FRCILITIES Fax:850-245-8411 Oct 11 2004 15:08 P.Q2

{ {

DRINKING WATER STATE REVOLVING FUND
AMENDMENT 1 TO LOAN AGREEMENT DW1901 010
WATER MANAGEMENT SERVICES, INC.

" This amendment is executed by the STATE OF FLORIDA DEPARTMENT OF ENVIRONMENTAL
. PROTECTION (Department) and WATER MANAGEMENT SERVICES, INC., (Project Sponsor)
" existing as a for profit corporation under the laws of the State of Florida.

R4

WITNESSETH:

| WHEREAS, the Department and the Project Sponsor entered into 2 Drinking Water State Revolving

Fund Loan Agreement, Number DW1901 010, authorizing a Loan amount of $3,000,000, excluding
Capitalized Interest; and

WHEREAS, the Project Sponsor is entitled to additional financing of $3,080,883, excluding Capitalized
Interest; and

WHEREAS, an interest rate must be established for the additional financing amount awarded in this
amendment; and

. WHEREAS, 2 Loan Service Fee must be assessed for the additional financing; and

© WHEREAS, the Loan Repayment Reserve Account deposit and the Semiannual Loan Payment amount

need revision to reflect adjustment in the Loan amount; and
WHEREAS, the Project costs need adjustment to reflect revised estimates; and

WHEREAS, revised provisions for audit and monitoring slong 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) of the Agreement are deleted and replaced by Section
2.03 AUDIT AND MONITORING REQUIREMENTS.

The Project Sponsor agrees to the following audit and monitoring requirements.
(1) Audits,
Within 12 months of the amendment establishing final Project costs, the Project Sponsor shall

have an audit conducted by en independent certified public accountant of the Project revenues, including
receipt of disbursements under financial assistance agreements, and expenditures. The auditshallbe

- condusted 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 Federal laws and regulations referenced in Subsection 2.02(7). The audit findings shall set aside or
question any costs that are unallowable under Chapter 62.552, Floride 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 accordance with Subsection 2.03(1) of this Agreement
shall be submitted by or on behalf of the Project Sponsor directly to the Department of Environmental
Protection at each of the following addresses:

Don W. Berrvhill, P.E., Chief

Bureau of Water Faoilities Punding

Florida Department of Environmental Protection
2600 Blair Stone Road, MS 3505

Talizhassee, Floride 32399-2400

Joe Aita, Audit Director

Office of the Tnspector General

Florida Department of Environmenta! Protection
2600 Blair Stone Road, MS 40

Tsllahassee, Florida 32399.2400

(3) Record Retention.

The Project Sponsor shall retain sufficient records demonstrating its compliance with the terms
of this Agreement for a period of five years from the date the audit report is issued, and shall ellow the
Department of Environmental Protection, or its designee, Comptroller, or Auditor General acoess to such
records upon request. The Project Sponsor shall ensure that audit working papers are made available to
the Department of Environmental Protection, or its designee, Comptroller, or Auditor General upon
request for a period of three years from the date the andit report is issued, unless extended in writing by
the Department of Environmental Protection.

(4) Monitoring.

In addition to reviews of audits conducted in accordance with this Agreement, monitoring
procedures may include, but not be 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 procedures/processes deemed appropriate by the Department of Environmental
Protection. In the event the Department of Environmental Protection determines that an additional audit
of the Project Sponsor is appropriate, the Project Sponsor agrees to comply with any additional
instructions provided by the Department to the Project Sponsor regarding such audit. The Project
Sponsor further agrees to comply and cooperate with any inspections, reviews, investigations, or audits
deemed necessary by the Comptroller or Auditor General.

2. Additions] financing in the amount of $3,080,883, excluding Capitalized Interest, is hereby
awarded to the Project Sponsor.

3. Aninterest rate of 2.93 percent per annurm is established for the additional financing amount
awarded 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
of §6,080,883 authorized for disbursement to the Project Sponsor and $80,800 of Capitalized Interest.
This total congsists of the following:



Docket No. 110200-WU
Amendment 1 to DEP Loan Agreement
Exhibit GB-10, Page Page 3 of 8

FDEPAUATER FACILITIES Fax:830-245-8411 Oct 11 2004 15:08 P.04

{ {

(2) $3,064,100, including $3,000,000 authorized for digbursement to the Project Sponsor and
$64,100 of Capitalized Interest, at an interest rate of 3.05 percent per annum; and

(b) 3,097,583, including $3,080,883 authorized for disbursement to the Project Sponsor and
$16,700 of Capitalized Interest, at an interest rate of 2.93 percent per annum.

An 2dditional Loan Service Fee in the amount of $59,823, for a total of $118,075, is hereby
assessed, The fee represents two percent of the Loan amount excluding the Losn 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.

5. The Semiennual Loan Payment amount is hereby revised and shall be in the amount of
$209,823. Such payments shall be received by the Department on November 15, 2003 and semiammually
thereafter on May 15 and November 15 of each year until a1l amounts due hereunder have been fully
paid. Until this Agreement is further amended, each Semiannual Loan Payment will be proportionally
applied, after deduction of the Loan Service Fee is complete, towerd repayment of the amounts owed on
each incremental Loan amount at the date such payment is due,

The Semiannual Loan Payment amount is dased on the total amount owed of $6,282,918, which
consists of the Loan principal plus the Loan Service Fee with its capitalized interest (if any).

6. The Project Sponsor and the Department acknowledge that the actual cost of the Project has
not been determined. Project cost adjustinents may be made as a result of mutually agreed upon Project
changes. An additional Loan Repayment Reserve deposit amount will be required for any additional
financing. Capitalized Interest will be recalculated based on actual dates and amounts of Loan
disbursements. If the Project Sponsor receives other governmental financial assistance for this Project,
the costs funded by such other governmental assistance will not be financed by this Loan, The
Department shall establish the final Project costs after its final inspection of the Project records.

Changes in Project costs may 2180 oceur as & result of the Project Sponsor's Project andit or a Departrnent
audit.

Funds disbursed in accordance with Section 4.08 of this Agreement shall be disbursed in the
order in which they have been obligated without respect to budgetary line item estimates. All
disbursernents shall be made from the original Loan amount until that amount has been disbursed; the
interest rate estadlished for the original Loan amount shall apply te such disbursements for the puxpose of
determining the associated Capitelized Interest and repayment amount. The interest rate established for
any aslditionsl increment of Loan financing shall be used to determine the Caphalized Interest and
repayment amount associated with the funds disbursed from that increment.

REMAINDER OF PAGE INTENTIONALLY LEFT BLANK
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The estimated Project costs are revised a5 follows:

CATEGORY COST(S)

(1) Administrative Allowsnee 32,850
(2) Engineering Allowance 375,000
(3) Construction and Demolition 4,865,638
(4) Contingencies 244282
(5) Technical Services After Bid Opening 366,000
{6) Land . 20,000
SUBTOTAL 5,903,770

(7) Loan Repayment Reserve (Loan Proceeds) * 177113
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 percent of the
Loan amount exeluding the Loan Repayment Reserve (Loan proceeds) and Capitalized Interest
amounts; three percent of $5,903,770 is $177,113 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 o be deposited in the Loan Repayment Reserve Account as scheduled in Section
10.07 of the Loan Agreement is hereby revised; an additional $194,625 shall be deposited for s tota]
deporit requirement of $386,898. The Project Sponsor shall deposit the total amount into the Loan
Repayment Reserve Account no later then May 15, 2003, Loan proceeds are suthorized for & portion of
the deposit. The Project Sponsor shall use its own funds for the remainder of the deposit. A breakdown

of the deposit requirements follows:-

Loan Repayment Reserve Deposit Requirements (8)

Amount Required Prior  Increment Associated

Source of Funds Total to this Amendment with this Amendment
Loan Proceeds 177,113 87,379 89,734
Project Sponsor 209,785 104,894 104,891
Total 386,898 192,273 194,625

8. Secton 10.07 PROJECT SCHEDULE is amended as follows:

{6) The initial annual certification required under Subsection 2.01(12) of this Agreement shall be
due August 15, 2003. Thereafter the certification shall be submitted no later than September 30 of cach

year until the final Semiannual Loan Peyment is made.

9. All other terms and provisions of the Loan Agreement shall remain in effect.
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This Amendment I to Loan Agreement DW1901 010 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 WITNESS WHEREOF, the Department has caused this amendment o the Loan Agreement to be
executed on its behalf by the Secretary of the Departinent and the Project Sponsor has caused this
amendment to be executed on its behalf by its Authorized Representative and by its affixed seal. The
effective date of this amendment shall be as set forth below by the Secretary of the Department.

Florida documentary tax required by law in the amount of $10,841,60 has been paid or will be
paid to the Department of Revenue for the incremental Loan principal provided by this amendment.

1 artest that this amendiment complies with Section

Attest 2.02 of the Agreement and as to form and legality,
( dana & Yur P
Motary Public
C/\ axe\W J‘b&ﬁ*‘p JEFfeay T. TAcky
Name typed or printell Name typed or prifited

SEAL

CURAVLANP. |
& %% MY COMMISSION # D0 027187

LBl DXPIRES: by 8,205

IV Bonded Thu Kesary Pable Unarentacs

for
STATE OF FLORIDA
DEPARTMENT OF ENVIRONMENTAL PROTECTION
DEC $ 1 2002

Secretary Date
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Attachment A

PROMISSORY NOTE
(Business Purpose)
Flonda Department of Environmental Protection

1. DATE AND PARTIES. The date of this Promissory Note (Note) is December _3% | 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:

WATER MANAGEMENT SERVICES, INC. FLORIDA DEPARTMENT OF

a FLORIDA corporation ENVIRONMENTAL PROTECTION
. 3848 KILLEARN COURY 21 FLORIDA state agency

TALLAHASSER, FLORIDA 32308 2600 Blair Stone Road, M.S. 3505

Tax 1.D. # 59-3449317 Tallshassee, Floyida 32399.2400

2. PROMISE TOPAY. For Value Reccived, Water Management Services (“Borrower™), promises to
pay to Florida Department of Environmental Protection (the “Department”) the aggregate principal
amount cutstanding on Borrower's Loan in the sum of $6,080,883, or so much thereof as may, from
time to time, be advanced o Rorrowey hereunder, plus interest from the date of disbursement on the
unpaid principa] balance, as shown on The Department’s records, which shall at all times be
conclusive and govern. Interest shall accrue on unpaid principal instaliments at an annual rate equal
t0 3.05% on the first $3,000,000, and 2.93% on the remeining $3,080,883, Principal and jnterest
shall be payable at the timees and in the manner set forth in the Loan Agreement executed on even
date herewith and the terms of which are incorporated herein by reference {the “Loan Agreement”).

The Department and Borrower have established specific instructions and procedures by which
disbursements can be made pursuant fo the terms and conditions of the Loan Agreement, but nothing
contained herein shall create a duty on the part of The Department to make said disburserent if
Borrower is in default of the terms of this Note or the terms of the Loan Agreement. In no event
shall the Borrower be entitled to total disbursements hereunder exceeding 36,080,883, or such lesser
amount as may determined in acoordance with the Loan Agreement.

3. EFFECT OF PRE-PAYMENT, Borrower may propay the Loan, in wholt or in part, at a2ny 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 of the Loan
Agreement, No partial prepayment shall excuse or defer Borrower’s subsequent payments or entitle
Borrower to a release of any collateral. Interest shall cease to accrue on the amounts prepaid on the
day actually credited by the Department.

4. LATE CHARGE. If any payment of interest and/or principal is not received by the Department

when such payment is dus, the Borrower agrees to pay the Departrnent a late charge as provided in
Article VI of the Loan Agreement.

§. EVENTS OF DEFAULT. Bomrower shall be in default upon the occurrence of default in the

payment of any of the principal hereof or any interest thereon when due, or if any event occurs or
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condition exists which constitutes a defavit or authorizes the acceleration of the maturity hereof
under the Loan Agreement.

DEFAULT RATE OF INTEREST. Upon the acceleration of this Note pursuant to its terms or the
terms of the Loan Agresment, Borrower agrecs that the rate of interest to be charged on unpaid
principal and accrued interest shall be as provided in Article V] of the Loan Agreement.

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, without presentment or demand or any notice to Borrower or any other person
obligated hereon, The Department may exercise all rights and remedies provided by law, equity,
thig Note and the Loan Agreement. Time is of the essence with regard to all obligations in this Note
and in the Loan Agreement. Failure to cxercise any remedy or right under the Losn Agreement or

hereunder shall not constitute a waiver of the right to exercise the seme in the event of any
subsequent default,

ATTORNEY'S FEES. In the event the Department utilizes the services of an aftomey in attempling
1o collect the amounts due hereunder or to enforce the terms hereof or of any agreements related to
this indebtedness, of if any holder hereof becomos party plaintiff or defendant in any legal
proceeding in relation to the property desoribed in any instrument securing this Note or for the
recovery or protection of the indebtedness evidenced hereby, Borrower, its successors and assigns,
shsll repay to the Department, on demnand, all costs and expenses so incurred, including reasonable
attomey’s fees, including those costs, expenses and attormney's fees incurred after the filing by or
against the Borrower of any proceeding under any chapter of the Bankruptoy Code, or similar

federal or state statue, and whether incurred in connection with the involvement of any holder hereof
as creditor in such proceedings or otherwise.

NO DUTY BY THE DEPARTMENT. 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 acccpted 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 contro] over the Collateral.

WAIVER AND CONSENT BY BORROWER AND OTHER SIGNERS. Rsgarding 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 of protest and all other notice, filing of suit and
diligence in collecting this Note or the release of any part primarily or secondarily liable heveon and
further agree that it will not be necessary for any holder hereof, in order to enforce peyment of this
Note by any of them, to first institute suit or exhaust its remedies against any maker or others liable

herefor, and consent to any extension or postponement of time or payment of this Note or any other
indulgence with respect hereto without notice thereof to any of them.

AMENDMENT. The provisions contained in this Note may not be amended, except through writien
amendment which is signed by Borrower and the Department,

INTEGRATION CLAUSE. This written Note and all documents executed ooncurrently herewith,
represent the entire understanding of the parties as to the obligations and may not be contradicted by
evidence of prior, contemporaneous or subsequent oral agreements of the parties.
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FURTHER ASSURANCES. Borrower agrees, upon request of the Department and within the time
the Department specifies to provide any information and to execute any, acknowledge and deliver

and record ot file such further inetruments or documents as may be required by the Department to
secure this Note or confirm any lien.

GOVERNING LAW. This Note shall be governed by the laws of the state of Florida,

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 of Florida, in the state court in the county of
Leon.

DEFINITIONS. The Terms used in this Note, if not defined herein, shall have their meanings as
defined in the Loan Agreement or other documents executed contemnporancously herewith,

ENFORCEABILITY. If any provision of this Notc shall be held unenforceable or void then such

provision to the extent not otherwise limited by law shall be severable from the remaining provisions

and shall in no way affect the enforcesbility of the remaining provisions nor the velidity of this
Note.

NOTICE. All notices under this Note must be in writing,
BORROWER:

WATER MANAG! SERVICES, INC.
aFLORID, orati
By; //‘

Géne D. Brown, President

" (*Corporate seal may be affixed, but failure to affix shall not affect validity or reliance.)

LENDER:
FLORIDA DEPARTMENT OF ENVIRONMENTAL PROTECTION
a state of FLORIDA agency

By,
eoretary

 State of Florida’s Documentary Stamnp 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 P

MEMO

TO: Debra Dobiac

FROM.: Gene Brown

Water Management Services, Jne,

DATE: May 27,2011 ’ Cash Flow Analysis
e For the Period January 1, 2004 through December 31, 2010
Dht (0014 WL ACN '11-097«3*2

RE: Audit Request No. 27 Description:  :..7.

Attached are Brown Management Group statements for 2007, 2008, 2009 and 2010. We do not
have statements for 2004-2006.

S AR :
At December 31, 2020, the balance' | 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 of all outstanding stock in Brown Management Group. That
value is shown by the 2010 balance sheet which shows the following assets and liabilities:

Cash $88 ---. -
Notes Receivable (4) $498,836 . -~
These are all secured performing notes .

with regular monthly payments so they
are included at face value,

Water Manapgement Services. Inc. Stock $606,459 °
This represents a 10% ownership in WMSL

The value of WMSI is based on a 2005

appraisal by Gerald Hartran of

$14,400,000, which has been updated

by WMSI management to $14,864,275

as of December 31, 2010,
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Water Management Scn':m, fne.
Cash Flow Anglysls .
ber 31,2010
cciod January 1, 2004 through Decem ' Y
For e P D 100I03WU;  ACN11007-1.3 2
Deseriptlon: 505 (L6 4

Tow e Rights $250,000 17 ;1.7 3
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 cell phone provider,

such as AT&T. The value of $250,000

is based upon comparable sales during

2010. -

SGI Acreage $50,0001 .7 "
This represents a 50% interest in

three acres on St. George Island,

which is estimated to have a total

value of $100,000.

SGI Condos $288,000:7 in 1
These are two resideatial condos
located above the WMSH offices
on S, George Island. They are almost
( the -same size, and are rented for the sane
amount. One was appraised by
Jack B. Hanway on March 4, 2010
for $144,000, so it is estimated that
both are worth $288,000.

Investment in Real Estate-Mustang Drive  $120,000 i0-Z: =
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 2
This is the office condo in Tallahassee

occupied by WMSI. It was eppraised by

Paul Cureton on August 20, 2009 for $220,000

and is assumed to have that value at year

end 2010.

otes Payable : $842,156 ~- .10

The notes are listed at the full outstanding balances as of December 31,2010,

3OURCE __@,_— .
"

10-21.2
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PSOWN MANAGEMENT GROUP, it
BALANCE SHEET
DEC 31, 2007

Waler Management Services, Ine,
Cash Flow Analysis
For the Perlod January §, 2004 (hrough Deeember 35,2010
DRiIGOIBI-WL;  ACNT1-007-12
sy .

Descrlptio: S Mo e
ASSETS
Cash in Bank ) $40,143
Nole Receivable-NWFWD 218,953
Water Management Services, Inc. Slack 600,000
Commonwealth Commercial Lots 480,000
Personal Property 67,000
$GI Condos 450,000
invesiment Property-Mustang Drive 55,811
Investment Property-Marie Circle 101,841
Investment Property-Jackson County 32,242
John Knox Office Condo 221,018
Leasehold Interest in Tower 360,000
TOTAL ASSETS $2,628,008
LIABILITIES
Accounts Payable $28,701
Note Payable-E.W. Lawrence 135,615
Note Payabls-Farmers & Merchants Bank 40,667
Note Payable-Farmers & Merchants Bank 359,188
Note Payable-Farmers & Merchants Bank 100,650
Note Payable-SGI Condos 200,000
Note Payable-Gulf State Bank 81,878
Note Payable-BB&T 96,000
Note Payable-John Knox Condo . 188,875
TOTAL LIABILITIES $1,222673
NET WORTH 1,405,335
TOTAL LIABILITIES & NET WORTH - $2,628,008
. .:" ’ -.\.
( Coa
EI )

SOURCE X ,,w, _
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BROWN MANAGEMENT GROUP, INS-

BALANCE SHEET
DEC. 31, 2008

Water Management St;rv:us. ine.
Cash Flow Analysls
4 danunry 1,2004 through Degember 31,2010

For the h':;k, 100104-WU;  ACN 1.007-11
Description:__ 345 % 4 77
ASSETS
Cash in Bank
Notes Recelvabie

Water Managemenl Services, Inc. Stock
Commonwealth Commercial Lols
SGI Acreage
56l Condos
Invesiment Real Estate
{Mustang Drive, Jackson County, Old Magnolia Road & Blountstown Hwy)
John Knox Office Condo
Leasehold Interest in Tower

TOTAL ASSETS

LIABILITIES
Note Payable-E.W. Lawrence
Noles Payable-Farmers & Merchants Bank
Notes Payable-Capital City Bank
Note Payable-SGI Condos
Note Payable-Gulf Stale Bank
Note Payable-BB&T

TOTAL LIABILITIES
HET WORTH

TOTAL LIABILITIES & NET WORTH

$8,100
302,160
600,000
480,000
50,000
350,000

499,055
222,756
650,000

e o B e m e

$3,162,071

118,654
822,563
161,000
150,000
60,233
95,151

—onannumIIme———nmn e n"

$1,407,601
1,754,470

$3,162,071
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BROWN MANAGEMENT GROUP, (M
BALANCE SHEET
DECEMBER 31, 2008

{
\\;;;s:'b!a;mgcmm Services, Inc,
Cosh Flon Al pecember 31,2010
’w hrou esembeT S,
For ke Perlod e gr - ACN 11-007-12
Descriplions 20 ¥
ASSETS
Cash In Bank $250 B
Notes Receivable (4) 5§27,22319- 2%,
Water Management! Services, Inc. Stock : 600,000
Commonwealth Commercial Lots 480,000
SGI Acreage 50,000
. SGI Condos . 288,000
Investment Real Estate
. [Muslang Drive, Jackson Counly & Blountstown Hwy) 267,000
John Knox Office Condo 220,000
Cell Phone Leases 650,000
TOTAL ASSETS : . $3,082,473
LIABILITIES
( Noles Payable ) 1,475,236
TOTAL LIABILITIES . $1,475,236
NET WORTH 1,607,237
TOTAL LIABILITIES & NET WORTH $3,082,473
( RN
" Y ‘ "’;\
- S S
SJURCE. Y

eins
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B=OWN MANAGEMENT GROUP, IN&
BALANCE SHEET
. DECEMBER 31, 2009

Water Managemient Serviccs, kne. A
Cash Fiow Analysis v
For the Peclod January I, 2004 through Decembur 31, 2010
Dkt J00104-WU;  ACN J1-007.1-2
Desesinti Lo P

P

INVESTMENT REAL ESTATE
Mustang Dr 120,000
Jackson Cty 32,000
Blountstown Rd 115,000

e oo 267,000
NOTES RECEIVABLE
McCord 103,666
Smalley 172,252
Johns 144,605 -
Taylor 108,700
: - 827223

P
, .

QRCE__ X

g
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BROWN MANAGEMENT GROUP, ING\
BALANCE SHEET
DECEMBER 31,2010,

Watcr Mansgemeal Services, Ine. -
Cash Fiow Analysis
¥or the Perkod January I, 2004 through Deccmber 31,2010
Dit 100104-WY; :}CN 11-007-1-2
.

Deseription: . T
. ASSETS
Cashin Bank (LN | $88
‘Notes Recelvable {4) i 498,83615-21.%
Waler Management Services, ino. Stock . 606,459~
Tower {.ease Righls -2, 250,000
5G! Agreage §0,000
SGiCondos 268,000
Investment Real Estate -Muslang Drive 120,000
John Knox Office Condo 220,000
TOTAL ASSETS . $2,033,383
LIABIATIES
Noles Payable f3.,1,2 842186 l~21 %
( TOTAL LIABILITIES $842,156
NET WORTH . 1,181,227
TOTAL LIABILITIES & NET WORTH $2,033,383
SJURCE

5 S ¢ R e =
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NOTES PAYABLE

CCB-LINE OF CREDIT $70,314.94
E.W. LAWRENCE 81,250.62
FMB-TALQUIN LOAN 14,999.41
FMB-CONDO LOAN 168;186.17
FMB-WORKING CAPITAL Tyt 27,851.40
FMB-OLD MAGNOLIA ) 120,048.91
BBE&T-MUSTANG DRIVE 93,090.81
CITIZEN'S STATE BANK 24 & .. 1 150,000.00
CCB-COTTON PATCH 60,208.96
REGIONS BANK-FLEXLINES Be-1.%.1 46,204.56

[t $842,155.78

BREEREEEw AT
NOTES RECEIVABLE

NFWD $147.678.20
MCCORD 102,103.38
JOHNS 143,363.47
TAYLOR 105,690.93
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ﬂ r 03480
Farmers & Merchants Bank
w www.fmbbank.com

Since 1906

High-tech banking with a personal touch.
point Click Bank!
Test drive FMB's website today! ww.fmbbank.com

1]

Lallendsduallillnnllheibilsatlalshidad sl ol
wRERKIRRRKIRAUTOR*5-DIGIT 32303

285 1.6120 Av 0.460 21131 pate 6/30/09 Page 1
BROWN MANAGEMENT GROUP INC Primary Account 2SosouiEn
250 JOHN KNOX ROAD SUITE #4 Enclosures

TALLAHASSEE FL  32303-4235

CHECKING ACCOUNT

FREE BUSINESS CHECKING .
Account Number MRV Statement Dates  6/01/09 thru 6/30/09

previous Balance 2,242.66 Days in this Statement Period
17 peposits/Credits. -... 231,181.07 Avg Led?er Balance . 4,465, 85‘.
31 Checks/Debits 232,524.33 Avg collected Balance 2,845.21
service Charges .00 :

Interest Pai .00
Ending Balance 899.40

DEPOSITS AND OTHER CREDITS

Date Description Amount,
6/01 Deposit 2,138.47
6/05 Deposit 2,300.00
6/05 Deposit o <o 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 peposit 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 / MONTICELLO, FLORIDA 32345-0340 / TELEPHONE: 888-468-2626
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BROWN MANAGEMENT GROUP INC
250 JOHN KNOX ROAD SUITE #4
TALLAHASSEE FL 32303

FREE BUSINESS CHECKING
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SMG Repayment Documentation
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oAp—.

pate 6/30/09
Primary Account
enclosures

SIS (Continued)

DEPOSITS AND OTHER CREDITS

034 80

v

Date______Description Amount
6/22 Deposit 2,121.80
6/22 Deposit 2,121.80
6/24 Deposit 875.00
OTHER DEBITS
Date_______Oescription Amount,
6/05 BROWN MANAGEMENT GROUP, 920737 1,149.34-
472, INT, LC, RENEWAL FEE, IV
6/11 AMERICAN EXPRESSARC PMT - ARC 2,495.97-
. CHECK # 1718 ’ : .
6/22 FR 1201 TO 6916-PER MR SROW! 50,000,00-
CHECKS IN NUMBER ORDER
Date____Check_No, Amount____ Date____cCheck_No 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 B66.58 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

* penotes missing check numbers
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gﬂ&g&&ﬂ&%@@ﬁm GROUP ING 1008
TALAASEER . 2301
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£-19-09 0631011115
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[] »ew<r (44 500.00

DEMISIT TIEKEY
70 NEUSED FOR BEMIRIT TRANKACTIONS DMLY

A S e———

Farners & Morchants Baak
W'f\-uﬂw&
Teilahapee, Florida 32306

v fmbbeni.con
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#0 6/19/2009 $144,500.00
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BROWN MANAGEMENT GROUP INC 1007
325G JOHN KNOX AT 8TE 4
TALLAHASSE

'1
974 99¢.1¢bo
vp 4ilb3] 29§

1~
4

—¥1730 /1973000 $144,500.00




