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1 g e S A v a q ~ W u m  



AUOCATCU OF DEFERRED TAXES, PAREWT DEBT AOJVSTYEN7. L IlC. SEWER 
I935 A- Wmm 

RIM 
C I X  
RIM 
WST. 
4rwT 



ALLOCATKmOF DEFERREDTAXES PARENTDEBTAWUSTMENT, 6IIC-GAS 
1995 E I I ~  



mmm 
immmm* 

W N E R  

m.m 

P U M  

P U M  

w.913 192317 3 1 s  

V.W 3lBl 6 . W  

1wm w s  17456) 

M.lM 31511 3,442 w 



Rulf 
ay: 
RIM 
WST. 
RIM 

m 3.m 
0.017211% 2052111% 

223.913 192.311 

43,lSl V,Sl 

5,155 

gso 



A 

A 
v1 

MLoCATloN OF DEFERRED TAXES PAREHT DEB7 AWIJSWENT, 6 ITC - WATER 
1 9 r y A V W ~ B I h K s  

Run 

4,mm 1um 
1.717727% 0.049423% 

3m 

B 

7.014 an 
1.152 F1 





RIM 
alc 
RIM 
aS1. 
RIM 

RIM 

RIM 

aua I I4 430 908 21 151 34 1M 

mm 22 W 175 1 29 7 s 



m m m 

a w l  0 471 0 n O 
1WLUUW. o.mxa% 0.0lOlUz 0.mmmX o.mp1m emmax 

241 2 3  
O.la748% 0.17m51X 

PUNT 

FuNl 

3 9  

75 

94 

19 

M 

17 

1% 

3 

453 

87 



FuNl 

RIM 
(US. 
RIM 

arc 

RIM 

RIM 

0 0 
0.- 0.- 

e6 &5 
Q.o(15X% 0.057101% 

n 
4 

&5 

16 





c- 

41 

I 

1 57 



ALLOCATION OF DEFERRD TAXES, PAREM DEBT AWUSTLIENT, 6 Rc. WATER 
1994 A m p 9  BIIw1m 

FuNl 

RIM 

RIM 

RIM 

132 
OC691Un 

212 
0.IUIM 

187 
0.112775% 

w 
02323312 

553 362 

110 m 



ll3.00) 
o.mo160L 

145,IR 
O.orms* 

30251 
0.1060581 

mrtr 
aimm 



l l 9  m 

W 62 

97 

19 

27 

5 



RIM 
cuc 
R*M 
am 
RIM 

RIM 

Rrwl 



ALLDCAllON OF DEFERRED TAXES, PAREM O W  ADJUSTMENT, L RC . WATER 
lw Awqa W n c a  

RIM 

RIM 
a M T  
RIM 

arc 

RIM 

RIM 

uwn 2,lE IS m 115,439 0 4667 m 

nm 117 3 59 z2lo 0 12m 71 



RINT 
au: 
RIM 
CUST 
RIM 

RIM 

RIM 

&W.W m Ea O 547.717 251.762 1.- 2103 
1- U.UlU7n 0.OIWVh 0.mma; 15.- 72f531% a m  0.0?%175U 





RIM 
(uc 
RIM 
aR1. 
RIM 

RIM 

RIM 

ub*li 8247 414.719 0 
IUdWW. 0.I~MIIX 13.7444418+ 0.mmn 

3,m 

w 

xa 

59 



A U O C A l W  OF WERRED TAXES, PARENl DEBT ADJWWEM. 6 nC. SEWER 
IsSrr-Bdmm 

PUNT 

PUNT 





AUOCATIOW OF DEFERRED TAXES, PAREWT DEBT AWIJSTMENT. L I I C  . SEWER 
l S W A v m p W a ~ m  

FUN1 

FUN1 



ALLOCATwlw OF DEFERRED T U E S ,  PARENT DEBT AWlBlIAEhl, L rTC. SEWER 
1 s O r A ~ ~  

0 
0,mmDX 

0 
0.- 

0 
0.mmOx 



FUNl 
ClAC 

PUHT 
CUST. 
FUNl 



AUOCATICU OF OEFERRED IAXES, PARENT DEBT ADJUSTIIENT, h SEWER 
lWA-8.lmm 

PUM 
CIAC 
Wl 
CUSI. 
W r  

6 5  

la, 

0 

0 



PUN1 
C I S  
PUNT 
WST. 
PUNT 

PUNT 

PUNT 



A U O C A T W  of DEFERRED T U B ,  P l R M  DEBT AWUSTYENl. 6 RC . SEWER 
1W Avmga Wmm 



PUNT 
CUC 

PUWT 
CWT. 
PUNT 

MIOEFERREDTUES 

B. PIREWT OEEl AIUUONEWT, m ( 1 W  AVERAGE BILWCE): 

P m M +  PUNT 

ITC PUM 

1.m 601 131 2,437 
1.14oEsn 0.- O . W %  1 . w 1 m  

' a w D l  3,642 1,710 1.814 418 3.w 

R69l 180 UI 350 81 180 

__ 



SUWMLIRV OF GENERM P U N T  AUCCATDN WATER, SE'MR, GAS) 
.13 Month AVUag8 BUIIIEO Ended 12111196 

CUST. 
C M .  
U S T .  

C M .  
CUST. 
C M .  
CW. 
CW. 
hlFT 
C W .  
C W .  

wr. 

CUST. 



ALLOCATION OF OENERAL PUNT(99.10i0.3XXS). WATER BALANCES 
.13 MWh Avaage Balinm Endd 12/3i196 

~ A l p u M u L O u ~  m FpJe FPs2 Fmc m 
1111.1 

mu 

Ill.7n 
e 7 m u  

n 3,099 
0.MUnU l.Ulo(n: 

4( 
4.414 
2.15 

4 , m  
nw 



ALLOCATION OF QENERAL PUNT (Ol.lOlO.3XXS). WATER BALANCES 
.13 Momh Aveng8 BalmmEndd imim 

m m 

74 
O.bWU% 

a 
0.mdW. 

in 
1 x 9  

6% 
0.m1m 

*m z0.m 8.M5 

in 
1.252 

774 
2,119 
1.197 

I1 

am. 4 lo .m 
CUET 4,m.w 
U6T.  z,mm 
CUn. 8.I19,IU 
um. 4,m,m 
um. 42.m am 1,ff l . I lS 

CUST. i.m.18 
CUST. WQl 
CUST wzy 
WST m,ui 

U6T.  1.51420 

1.W P 
ll.148 4m7 
0.m 2m 

llb7l 1.a 
10.6% 3% 

F1 31 
3 L 7  l.Zn 
3.519 1,159 
4 . m  IS8 
1.97 m7 
*so z35 

1,180 561 

84.862 2lW 

W , W  21.214 

434 
3% 
4 0  

101 
190 

m 

7 m  

1,M 

8.795 
8,101 
7.148 
3.481 
1.561 
290) 

112,410 

111.m 



ALLOCATlONCf OENWAL RIHI(OO.lD103XX5)~ WATERBAUNES 
. 1 3 Y D m h A l ~ g ~ B 1 ~ ~ E n d ~ l l U J l n 6  

FPsZ FPX 

ylt 
hm 

T n r r  

UI 
hm 
RII 

121 
0 . O r n R  

in 
0.074f.W, 

C W .  
CUIT 
M 6 T .  
C M .  
m. 
C W .  
C M .  
CUST. 
C M .  
C M .  
GUST. 
C W .  

171 
1.743 
1.m 
2 . Y  
1.W4 

IO 
m9 
111 
542 
313 
141 
Ze -_  

WTAL 

21,169 

Zl,W6 



w m 1  
Ihl 



ALLWATION OF QENERAL PLANT (p(JOI0.3XX5)~ WATER BAUNCES 
~13MonlhAvU~g~~BIhnmEnd~l1 IJ lRB 

CUIl. 
CUST. 
CUIT. 
CWT. 
C M .  
CIBT. 
C W .  
C M .  
CUST. 
C M .  
CUIT 
C M .  

I* 
1.W 
1.w 
3.1@4 
I , W  

16 
a6 
579 
878 
321 
I48 
278 

t 



ALLCCATION OF GENERAL wNT(00.1010.3KX~)~ WATER BAUNCXS 
.13 Month Avenge Balancd Endd 12111116 

C W .  4n.m 
C W .  4,lW,as 
Wl. 2.m,m1 
CUFT. 8,119,162 
CUFT. 4,m,w 
CW. 4 2 . N  
C W .  I,B4,1lS 
C W .  1.514LO 
m. i,n4,1% 
urn. C3IOp)l 
CUET 9Mm 
urn. R7.041 

313 
3.m 
ZW 
5.m 
3.148 
n 

189 
1.721 
1.1m 
31y 
1.m 

17 

m 
7.1W 
1,427 

I 2 , l Z I  
1.60 
M 

2 . W  1,141 9.- Ed (w 
2m l.W sp)o no 711 wd 

1,m 5D 5J40 30 443 3u 
577 x6 2211 145 1 0  155 

1.015 401 4 . m  274 375 W I  

41861 19.137 1MW IOW 1 4 P  ii,in 

4 l A l O  19.m 16dp10 I0,aO 14211 11j12 

2.W In8 10,1113 w 7  915 711 

E 
0.51377% 

w 
2,474 
1.m 
4,1m 
2 9 7  
a 

Ed 
781 
915 
(u 

199 
315 

14w 

14311 



AUOCATION OF QENERALPUNT(99.lOtO.3~5)~ WAlER BIUNQS 
.13 Month Avaago BalanaEndsd 1v31106 



ALLOCATION OFQENERAL PLANT (99.1010.3XX5). WATER BAUNC€S 
~ 1 3 h l h A v f + 3 g e ~ m E ~ ~  1M1B6 

O B I W R U T ~ l K i l  

C M .  
C W .  
C M .  
m. 
C W .  
C W .  
EUET. 
CM. 
C M .  
C M .  
C M .  
C l M  



cun. 
C W .  
CUST 
am 
Cm. 
C W .  
CUPT 
urn. 
cun. 
CW. 
C W .  
CUIT. 

eM 
0.157 
S.815 
0.- 
5.m 
16 

zm 
1.11 
I b O  
1.105 

491 
OI 

w.749 

u4 477 
11.170 1.11 
3d15 3.m 

10.445 s,m 
5.w 4,m 

55 a 
2.141 1.010 
1.W 1 , s  
2.212 1.M 
1 , l S  871 

497 391 
s35 731 

35,w 28282 

35691 28,117 

YI 
9.W1 
8,181 
14m 
9 . m  
3 

3,374 
3.09 
3.101 

10 
1.90 

54.m 

1.m 

(Ip 
10.012 
8.191 

18,949 
9,m 
IS 

3.474 
3.161 
3.m 
1.m 
eM 

1.518 

Y P 7  

57,918 

4n 
4.31 
3.m 
1.m 
4.160 

49 
1 . 0  
1.94 
1.M 

3901 
737 

8 i i  

a p  
28.117 



i 

miu 

C W .  4m.m 
C W .  4.mm 
cm1. 2,naPrl 
CUST 8,917.67 
C W .  4,m,sm 
C W .  @,?a 
cusT 1.mW27 
C W .  1,479W. 
CSl. I,W,IM 
cm1. m,w1 
C W .  mm 
c w  m,Mi 

*p(,@l 

I47 
134 
138 
78 

b3 

m 
n9 
418 

a 7  

4 
151 
1% 
lei 

35 
ea 

2,110 

2,Yd 

rn 

300 
3.w 
1.- 
3,lR 
2,m 

1.W 
w5 

1.m 
117 
248 
463 

17.782 

17879 

n 

I .m w 
10223 3,485 
6 x 6  2.10 
14,m 5.- 
S,@d 1,728 

SI 31 
3.m 1,177 
3,110 1.m 
3.181 1.W 
1 .or 628 
us 211 

1.5% Y) 

*,a5 19.1U3 



ALLOCATIOW OFQENERAL PUNl(99.1010.3YX5)~ WATER BALANCES 
.13 Mmh Avengn Balanw Ended 12151,96 

cm1. 4 m l u  74 3m zy 20 I.7?4 0,415 1.n7 
4 . 7 ~ ~ 5  757 5311 2.W 20( W E  85872 l2m m. 2 .86 ,Ml  4w 2 8 2  1,4m im r i m  4%l 7,m7 

5.m7 4.w 345 9,597 11om mpI0 C W .  8.lI9,el i,mi 
C W .  4.m.m m 3,174 2,Ztl 195 17,291 121m 11*i 

u.m 7 30 21 2 101 y2 110 
263 1.151 en 71 om =,w 4 . w  C U r r  I,W,li# 

im 883 75 0 . a  =,in 4.m C W .  i . 7 1 4 . 1 ~  280 
I94 427 y1 3Zll 11,m 2.m CUEl. S9,Wl I 3 6  

CUET. wm 61 m7 I2 111 I ,455 5,m 988 
CUET. m.01 115 xa s& 31 2.740 9.W 1.m 

C W .  

CUEl. 

CUET. VU,% 739 1.07 m M 5.m am 3.014 



ALLWITKIN OF OENERAL PUNl(90.1010.3aC5)~ WATER BALANCES 
. I 3  Month A w q a  BtlinmEn6d 1u11116 

2( 
m 
Ed 
424 
?(o 

3 
90 
90 
w 
52 

U 
n 

1.551 
15.m 
9.773 

14.W 
141 

5 . m  
4 . w  
4.07 
2 .m 
1.m 
2 p  

n.m 

374 

CUIT. 410 .m 20 
CUIT. 1,m,w5 201 
C W .  2,Sm.ai 1110 
CW. 8,119pU 4 B  
urn. 4 . W . M  278 
urn. 42% 3 
C W .  1,W,lI9 IO1 
CW. 1.514.m m 
C W .  1.n4,tn 108 
C W .  w,wi 52 
C W .  -34724 n 
C W .  m,wi U 

1 .m 
2 S d  

w 
3 . a  
2.W 
8.101 
3,787 

35 
1m 
IP 
14M nn 

319 
fa0 

3w 
3.m 
1.W 
5,113 
2.W 

27 
1,m 
s 

I.130 
Y 7  
wd 
4r3 

11.782 

17,679 



m u  

3.m 
0.167 
21.00 
51.W 
9 2 w  ... 
333 5 

11,784 212 
10.m 191 
I2W Mi 
6 . 0 )  lo) 
2.M 4s 
S.118 91 

137,635 3.m 

I W M  3.116 

Sat 
l4,M7 
8 . m  

UM7 
13,471 

in 
.,e47 
4.u7 
s,no 
2.P) 
1.124 
2,131 

81*7 

81,490 

m 
8245 
3.m 

10,741 
0,070 

57 
2Bl 
2.W 
2247 
1.m 
SI 1 
wz 

Id.919 

3.m 



ALLoWinON OF OENERAL FUM(09.1010.3XX5). WATER BALANCES 
.13MonlhA~u~geBIIunnEndsd 11IJlF)b 

-RUTuoum 

87 I52 87 5.m 2w t y  122 
0.~2m1x O.o)?pzx  0 .mIx 520913% 3.521216% O.I11%m 0 . M 5 U  0.074oF)* 

249 
2.527 
1,166 
3 . m  
2,340 

W 
(13 

7n 
n 
454 
201 
224 

13&d 

434 
4,414 
2.m 
(IC5 
4.w 
3s 

i,ai 
I S 4  
I 211 
E2 
3y) 
671 

11.197 

249 
2 . w  
1,166 
3 , m  
2,w 

(13 
111 

454 
201 
224 

13&d 

n 

n 

Iu 
5.1) 
3,107 
8.m 
5,541 

9 
ZlPI 
I .= 
1.m 
1,074 
4a 
909 

32,m 

183 
1.69 
1,152 

1 .m 
I 7  

w 
511 
578 
224 
1% 
?g 

2,714 

10.1M 

M 
3 , w  
2.19 
5,172 
3 . m  

32 
1.197 
1 . W  
1.102 
86 

538 

i o p i  

w 434 119 24% I6575 Iu 1B w 
2.912 4.121 2.93 ns,n4 I** 5.w l,W 3 8 1  
ISas 2.m 1.166 154W lW.440 3.707 1.152 2.196 
42s) 7.499 4 9 7  mw u5.918 IO.IY 3.19 8 4 1  
2.m 4.m 2.m Z J D P  isrm 5 3 8  I L 2  3,337 

W 39 W 2m 1.101 9 17 32 
879 1.93 8A M.MO QW 2.m MI) 1.232 
19( I 9 7  Ea 78LM 9220 1.W %a 1.121 
'x(7 1.86 837 92421 m,4n zm Mo ran 
454 102 454 U P  WOQO 1,074 w B5 
m 3% 20( m,im 13.W 4a 154 2M 
361 671 sa4 37.114 25.W 909 ma %a 

I4.m 25,742 14.724 1.41.637 w(2,Ea 31,637 10,W m , s i  

I 4 . W  25102 I4,WS 1.U5.W 9n.m U,fa 10,775 m w  



A 
W 
0 

W 
CUI1 
C M  
C M  
C M  
CUST 
CUST 
C M  
C M  
CUST 
CUST 
C M  

4m.m 
4.m.w 
Z.Sw.M1 
1 , l lS ,62  
1,w,Ea 

1.ffl.119 
1,514.m 
1,774,153 

8S,W1 
wm m,w 

am 117 1.W 42 (0 a M 
4.w 211,Wl I,M1 3,211 7m 2 9 u  
1,135 81L74 I .IpI 2.81 7.10) 2.132 
k,M4 2 w m  1,155 3 . a  8.m Z M  
2.M1 1a,u1 850 I,= 4.m 1.S- 
1.E5 M.W 382 748 IC12 SI4 
I.OB5 imw 719 1,407 3,410 1.m - 



ALLOCIIKW( OF GENERAL PLANT (99.1010.3a(l). WATER BALANCES 
.13 MMIh AVRaga Ealame Ended 12Blfl6 

nm. 
nm. 
am 
nm. 
urn. 
urn. 
C U n .  
C U n .  
C U n .  
C U n .  
C M .  
C U n .  

wr 
wr 
CUST 
CUST 
CUST 
C M  
C M  
CUET 
C M  
C M  
C U n  
Cusf T27,Ml t07p11 1.562 1ww 

nsmm 4.12L.m 59.851 4m.w 

C M  n 7 k 7 . m  4w,s 5sLm 4#1.?8 

tPI1 
1OW 
em 

17.442 
o s 7  

11 

3 . m  
3,811 
1.m 

€30 

3.575 



m. 4n.m 
m. 4,m.m 
m. 2.wpli 
M T .  8,ll9,82 
CUn.  4,w,m 
CUn. U.M 
CUET 1,W.IlS 
CBT. 1.s14.m 
CUST. 1.nw.e 
CUn. W,Wl  
CUn. 3wm 
CUET. iZ7,Ml 



xDmO(0Wl 
WWl 

i i 



ALLOCATION OFQENERUPUHl(00.lOILIIUi.SFmR BALANCES 
.13 Momh Avaqn BalmaEndd 120166  

oBuuLRuIuLoo(IxI FPsz rpk Iff Wac Iff Iff Iff 

n 
ullmka TOTAL F" 
H W A W  Ihn 

m lo) n 
L.lrl 2 n*b, 

Ikn 

mi 
wu 
un 

i5,mi 

1,111 
i t p 7  
7.w 
iwas 
law 

101 
3CIS 
1.47i 
3.515 
2.01) 

912 
i , n 8  

0 l S 5  

(.ill 
I l S n  
7,mi 

I9,iM 
I0,Lll 

io1 
1,m 
3,574 
4 . lP  
2.rQ1 

912 
#.ne 

(5,070 

(53% 

Em76 

724265 



ALLOCATION OF QENERU PUM(00.1010.3XX5). SEWER BALANCES 
- 1 3 W h A v ~ B ~ l m E ~ l ~ l I 4 6  

am. 
am. 
am. 
C M .  
am. 
Cu57 
am. 
CLm 
CM 
am. 
am. 
am. 

10Tll 

am. 
am. 
am. 
C M .  
C W .  
C W .  
C U n  
C U n  
C M .  
C W .  
CUST. 
C M .  

ld 
813 
Y( 

1.167 
Is1 

7 
m 
so 
zn 
148 
W 

I21 

4,437 

Zm 
2,111 
l,m 
4,078 
2,E7 

m 
1.w 

910 
I .ow 

I16 
nz 
437 

I6,m 
l6,Std 

17999 



?MU 

m. 4n.m 
CM. ' 4,m,m 
CM. 2,9w,MI 
um 8,119,W 
CUST 4.w.160 
CUST 42.35 
C U n  I,W,llS 
CM. 1 ,5wt4  
C W T  1.n4.ru 
C M .  15Spdl 
C M .  3 8 2 3  
CUET. m,w 

u 
M 
YY 

lm 
UI 

4.w 5.m 

74 
757 
4M 

I b l  
m 

7 
na 
m 
2M) 
138 
SI n 

115 146 

4.w 5 9 9  

4,378 5 .s4  

u e,= 
W.713 5.181 
a 2 3 7  3.81 

I O 7 W  8,770 
MOM 4 M  

W 
Zm 
I@ 
1u 
251 

2 
01 
0 
07 
47 
21 
40 

1,121 

1.515 



I i 

CUCT m,m 
CUIT. 4.m.m 
urn. 2w,o11 
urn. 8,S7,@7 
CUIT 4m.w 
C M .  11.m 
C M .  1,618,427 
C M .  l.mm 
CUFT 1;W.IM 
C M .  S9,Ml 
C M .  Mzy 
C M .  mwi 

nm,m 

M 
0.oyImU 

l,m 
0 . m x  

ut 
02)2174U 



C M .  471.72 
C M .  4 . M P  

CUIT. 8 ~ 7 , m 7  
C M .  4mw 
C M .  4zlJI 
CWT. 1.M8.427 
C M .  I , 4 l t =  
C M .  I,W,lU 
C M .  W , M 1  
C M .  w2y 
C M .  727,MI 

m u W251.@I 

C M .  2,W,M1 

C M .  471.72 
C M .  4 . M P  

CUIT. 8 ~ 7 , m 7  
C M .  4mw 
C M .  4zlJI 
CWT. 1.M8.427 
C M .  I , 4 l t =  
C M .  I,W,lU 
C M .  W , M 1  
C M .  w2y 
C M .  727,MI 

C M .  2,W,M1 

mu W251.@I 

t9W 
197,- 
tnm 
a m 7  
1w.oSs 

i , m i  
we74 
em 
n.10 
33400 
13,918 
n,w 

i,i5o,on 

1.lU.318 

W 
3LI 
2.1s 
8,Ml 
3597 
39 

fa 1,WS 
8274 13.M 
3,W O.m 
1o.m 12.172 
8,091 I2W 

57 117 
2,ni 4,544 
2,012 4,133 
2.311 4 . w  
1,142 2.W 

313 I pib 
w 1 .s 

37pM mm 
3e)n X,iS 

m 

4 . m  
13,155 
7.424 

W 
2.m 
2.63 
2,874 
I* 
fa 

1,118 

7 . m  

45217 

Up4 



i i 

m. 
m. 
C W .  
CW. 
m. 
m. 
urn. 
C W .  
CW. 
C W .  
C W .  
C W .  



N 
8 

ALLOCATION OF PENERAL PLAM(so.10i0.3KXl)~ GAS EAUNCES 
. i 3  YoMh Avuage Ealanm E n d d  imiM 

mu 



? 

Ml. 4m.m 
Ml. 4,mw 
Ml. 2.027.701 
W l .  6.W7.%7 
W l .  ~.im,l*y 
Ml. 42,131 
Ml. 1.5n.m 
Ml. 1,414,911 
Ml. l,@&lS3 
WSl. 851,442 
M1. m,m 
Ml. - s17.w 



AI I locAl lON OF GENERAL PUNT (99.1010.3)3(5)~ WATER BUANCES 
.I2 Month B&rmEnded 12n1B48nd 12131195 

N 
13 

UDIIOn mru 
M capull 

WS. 
WST 
NST 
w. 
(us7 
WST 
WST 
w. 
w. 
(us7 
WST 
WST 

NS. 4nm 32528) 
WST. 4.6oO.ffl 3,217.w 
WST. 2.w.m 2,opm 
N S T .  6,987.957 4.m572 
CUST. I.I(LIFY 2.w659 
WST. 42.m a.m 
N S T .  1.5n.m 1.ogOzge 
CUST. l,414,%4 on.318 
CUST. 1,498,193 ' I.OI4,40D 
NST WU2 mw 
WSl. 3IQ.m 248.471 
WST. n7.w 378.111 

4.m 
2w.m %I76 
1,191,181 211m 
3.162.m fuw 
2.M5.287 40.320 

21.288 rm 
m6.w 15.W 
m.914 I3.W 
731.m 14,425 
424.110 5386 
178,218 3.533 
m.w 5 3 1  

12.W5.81021 2m.m 

ll.l45,OBo 231.537 

299p 
29.871 
l8m 
U.414 
-83 

272 
1o.m 
8.W 
9.m 

221 
2203 
l.m 
3.216 
1.W 

710 
163 
em 
w 
189 

m 

257 

11,932 

11.w 

P 



i 

c u n  4m.m 1% 
WS. 4,m.w 1.353 
WST. 2,pn.pa 643 
WSl .  6,967,657 2012 
c u x  4.lCO.794 1.w 
cuS1. 42135 12 
WS. 1.5~1.600 454 
WST. 1,414.W 401 
CV51. 1.4mlS UJ 
CUST. 851,442 246 
WS. 318.581 101 
cun. WE44 158 

1.m 
I0.m 
6.m 

16.1111 
9,ffl 
IO7 

3.631 
1.W 
3 . 6 4  
1.W 

878 
n 

5WlI 

1201 
IZW 
7SlO 

l 7 . m  
I0.W 

110 
4,011 
3,m 

2,164 
sz2 

l,U6 

65,287 

M.449 

am 

-7 
3,- 
2,171 
5,w 
3.463 

?a 
1.m 
1.191 
1 2 3  

719 
xo 
462 

21.478 

1 0 8 7  

96,412 

ZE3 
10,901 
l3.m 
31.m 
18.15) 

193 
7.011 
6293 
6 . a  

251 
ZDg 
128s 

W Q  
21 

111 
2m 
m 
321 

5 

10.746 

a m  

tm 

733 
2.m 
1.451 
3.463 
2m 

21 
7@l 

726 
ca 
I78 
271 

12,614 

11.679 

mi 



am 4m.m 981 72,019 IO 7c5 ys 161 urn. 4,1oS,121 3.515 Iy2.m l,M 8.W 4,w 601p 
m. ZS60.82I 2111 331.744 1.W 4270 2m 3.m 
am 3.m.m SB1 =,IS 2.535 1O.W 7 . m  7.601 
urn. 3.W,W 3213 wm 1.W 8.101 4,117 4.621 urn 4 l . W  35 8.377 I 7  m 4 8 
NX l.u(.po2 1201 219.m 377 2.993 I,8W 1.7% 
an 407.3t3 311 82,318 161 819 412 491 
CWT. 1.W.MI 1.(91 217.849 512 2312 1.849 1.715 
NSl. 617,m E41 p0.m m 1,073 752 7a 
NST MZIU 2% 52,348 137 571 396 412 wn 9,4m 8 1 . 1 9  I 18 II 11 

TDTN 1418 3.3I8,OY (1,712 -3.1s 21,119 26.1-3 

?zd 
3.457 
ZIW 
5197 
3.182 

5( 

1.182 
3 3  

1.112 
a3 
??2 

8 

17,m 



i 

N 

am. 
am. 
am 
am 
w. 
WSl. 
WST. 
WST. 
WST. 
W l .  
WSl. 
WST 

4% 
3 . w  
2.w 
5,873 
3.573 

Jp 
1.316 

373 
I.= 

Bm 
319 

9 

91 
913 
E a  

IW 
79? 

8 
s% 
m 
725 
165 

IC6 

4.w 

4.m 

m 

315 
2811 
1.715 
42% 
2571 

28 
SI 
m 
%3 
u3 
a0 

6 

14,520 

315 
3.148 
1.581 
4.w 
27w 

20 
1.m 

947 
obl 

241 
367 

1l.M 

15.7e3 

5m 

a 
m 
392 
m 
SM 

6 
211 
I58  
I97 
I14 
48 
73 

rw- 

3.W 

334 
zm 
1.818 

2x5 
a 

l.019 
a9 

1,010 
159 
243 

4.4m 

B 
225 
13I 
.w 
10 

2 

a 
35 
18 

n 
m 

334 
3.m 
zm 
4,581 
2213 

a 
1.129 
1.W 
1.W 
ffl 
255 
.w 

1s.m 

1s.m 

l.lB 

B 
m 
IS? 
n4 
220 

2 
65 
76 
79 
48 
I9 
29 

1.361 

1.Z3 



ALLC€ATK))( OF GENERAL PUM(pB.1MO.SXX5)- WATER BAViWCES 
-12 Mm!h BalawEndSd 12131Fym-d 12131195 

198 54 m m I87 m m 
im 4.891 2,m 3,120 1.4W ~ 7 4  7.111 
1.W 2w I,M l,W 909 4 , l D  4m 
2w 7,sSI 4.w 4,m 2ps IO.l&? I0.m 
1,m v n  2 . w  2E4 1.W 6.198 6.m 

16 43 n 31 I 5  67 71 
Ms I.6n a3 1.W 509 2.318 2,431 
172 475 m m 145 657 w 
a4 1,666 916 1.w IOI 2m 2.410 
273 751 416 481 210 1 , W  t.an 
144 333 2a 2y 121 562 w 

4 11 6 7 3 15 18 

9.148 E m  13,m 14117 7 , s  31.383 .%m 

198 54 m m I67 160 
I.= 5,471 3.m 3,491 1 .W 7 , s  
1 2 S  3.412 IN ztn 1.m 4.m 
2.w 8,143 4,493 5 m  24m W F )  
1.732 4.m 2,m 3.061 1,457 6.W 

I 8  50 27 ?2 15 69 
666 1.833 1.014 !.in 5w 2.37 
597 1 , W  930 1,csl 502 2m 
619 1,711 344 1.081 521 z m  
sy1 sm 517 m3 1374 
152 419 a1 267 I28 5w 
231 6 8  3Y 107 I91 MI 

10,139 me 16.364 18.921 9.W 4l.WI 

9.343 27,462 15.162 17.519 a365 3.037 

7% 
7 8 4  
4.981 

11,1111 
6 . W  
n 

2,674 
2.337 
2.W 
1.W 
909 
s20 

43,127 

3,831 

6595 721w ffiF35.m 



m. 
am. 
am. 
am. 
am. 
am 
am 
MI 
am 
am 
am 
(XIST 

4m.m 
4.18%721 
2yo.Yl 
8.rn.120 
3,w,463 

41.W 
l.*,W 

401,313 
1 . lpMI 
u7.m 
Y2,lU 

9,190 

7m 
8.914 
4.219 
10.m 
6,224 

69 
2.m 

871 
2.244 
1,066 
Idl 

I8 

3,109 
W.713 
I6.W 
41,557 
25.w 

275 
9.475 
26s 
9 . m  
4.m 
2ap 
a 

169 
1.743 
(.OB 
2.619 
Wl 
I? 

ys6 

149 
Ea1 
288 
14 l  

4 

716 356 
27u 3.557 
4.w 2,216 

11.513 5.m 
6,761 3,106 

m 32 
2603 1.191 

2.419 1.111 
1.03 fu 
%7 272 
sv2 414 

4 l . W  19262 

2m !.om 

urn  
3l.m 
l9 .W 
46.14 
21.1m 
m 

10,420 

9.6% 
5.m 
2,375 
3.616 

l fd ,O75  

155,621 

9.341 

1% m 
1.W 2676 
1,216 1.667 

l.m 2556 
I 8  21 

655 6% 
Ea7 Ms 
610 w 
sy 4e$ 
I49 205 
221 312 

1O.W 14.463 

9.m 13.416 

2.W asm 

20) 288 
2.m 26m 
laY 1,667 
3,m 3.m 
1,811 2.m 

19 21 
697 6% 
625 MI 
w9 e36 
316 4e$ 
158 205 
212 312 

((L50- 14,463 

10,411 13,418 



wsr. 4m.m Mo 51 1233 7 a  914 T,m 2Ddz 
wsr. 4,m.w we sn 12.307 ZW 9.m n,m 20.491 
WST. 2.W.Pa 5.533 235 7,Ml 4.7s 6.M urn 12,m 
WST 6,987,951 isim 162 1 8 2 s  lr.m iam l17.W 30.467 

wsr. 42.7% 81 3 I12 m W m 1% 
wsr. 1.sn.6~ 2.983 127 4,132 2.w 3,w x..M 6.W 
wsT. l.4l4.W 2.671 114 3.M 2.m 2,747 n.814 6.18 
as. 1.4M,IpI . 2.m 110 3845 2.388 2 , W  24.120 4401 

m. S9.W 679 F) 912 s5 M 6.W 1,w 
w. 617.w 1.034 44 1,431 fa1 I.tU S i 2 1  2.W 

wsr. 4,I@,W 7.751 330 10,746 6673 7,971 faw I 78S2 

aKT. 851.Ul 1.W fa 2 .23  1.M l,W 14,- 3,712 



i i 

113 
l.012 

617 
1.521 

925 
I O  
316 
90 
w 
I 8  
B 

I07 312 
Z7SJ 
l,6€S 
4 . m  
ZW 
a 

851 

s15 
4a 
a? 

6 

l4.375 

2m 

sd 
w 

1.423 
874 

9 
m 
Ds 
224 
147 
n 
2 

4 . m  imu 21.m0.1B 

cusr. 
UKl. 
m1. 
WSl. 
wsl. 
WS?. 
WST 
cusr. 
cusr. 

461 IO? 312 
1.010 3116 
em l.9(1 

l.Wl 4.633 
951 2721 
IO 2n 
359 1.046 
m 9 3  
334 On 
191 565 

In 
1.W 
1.137 
2714 
1.m 

I7 
613 
9 9  

BI 
110 
213 

9.W 

5m 

9 . w  

1501 
ZM( 
6.W 
3.m 

4I 
l .5 l l  
1.355 
1.m 

615 am 
wsr. 
wsr. 

XnU 

Cusl. 



ALLOCAllON OF GENERAL PWlT (93.1010.3XX5)~ WATER BMANCES 
. i Z  HOnm B a h w  E n M  IYJlM a d  iYJiF)s 

B B w L L m I u o u l m  m m m rn m m m 

Ius7 
WSl.  
WSl.  
WSl.  
WST 
WST. 
CUST 
WSl. 
WSl.  
WSl.  
CUST. 
CUST 

WU 

WSl 
W S l  
am 
W S l  
CUSl 
W S T  
CU5T 
CUST 
CUST 
W S l  
WST 
WST 

2l,m,lY 

1% M5 212 I61 3 4  I61 156 
0.cdWHx 0.U53757. O.I4lW% 0 . I I I ~  0- O.ll1U6n 0.lOUlOx 

416 2.097 fa m l,m m 492 
3.110 18.681 5.m 1.694 9 .W 4694 4.385 
2 3 4  IlCo( 3.656 &(xu 5 . m  &ffl 2.675 
5sn 26.m kpn 1.051 14.534 1.m 4591 
3 , m  11.m 5.491 4.m U.W 4.m 4.010 

31 116 56 41 s 47 U 
1.28s 49)l 2,m7 1,606 3.30 1.606 l.4W 

1,814 518 4% Byl 455 424 
IH 6.W 2.m 1 , S I  3278 1.91 I . l M  

572 &€e3 919 m 1.491 m 876 
Yd I.= 4% 333 7 8  a3 351 

8 42 I3 I I  22 11 IO 

19,lb3 *.Ea 33.18 2124 49.94 21m P85I 



n 
M 
rrg 

Ill6 
M 
aC* 

1111 
s.*. 
YI 

1 

551 
2.051 
l.Wl 
4.4% 
2054 

29 

1,110 
9.w 

14,m 
9 . M  

am 

98 

6 
% 
34 
e4 
51 

Ml. 
am. 
Ml. 
am. 
Ml. 
am. ~~ 

am. 1.434m 144 1.m 3.w 1.1m 1.115 I#  
am. 107.313 41 2% DM m 315 5 3572 
an. 1,42?w1 IU I n 0  3.354 1.143 1 .10  19 12ffl 
am. 6471% 65 455 1.m 6m m 9 sm 
an 342,IU 34 241 an 276 Ed 5 %M1 
as1. 9.W 1 7 22 8 1 0 65 

lVlU 2,lia I 5.246 51,ItO 17.424 10,843 %n lssul 

~. 



WST. 4m.m e WA m 22 1.99 7,Wl 
WST. 4,186.721 ni 3 x 4  2.301 I97 17.49 m,ia 
WST. 2.M.YI 44% 1.- 1.106 120 iws M.516 
WST. 6.m.m 1.W 4.816 3.w 2m mm w,mi 
WSl. 3.838.w 168 2.911 2,lB im 15,061 57.7s 
WST. k1.W 1 32 n 2 in en 
WSl. 1.431.W 2m 1.W la 67 5.m 21.W 
WST. 411.3l3 71 311 22k 19 2.w 6 . w  
WST. r.lpw1 246 1.m 781 67 5.917 21.2s 
WSl. E47m 113 494 315 30 21yp 9.m 
WSl. 9.4m 2 7 5 0 39 143 
Ml. 342143 m 8 1  IM I6 1.m 5,147 

mu 21,m,1u 3.775 1 6 . M  11,936 1.016 w.1m 924118 

m. 4m.m 
(XIST 4.BOo.eU 
WSl. 2.sn.m 
WST 6.W.W 
WST. 4.1w.m 
,231. 42,735 
WST. 1.5n.m 
WST. 1,114,324 
WST, 1,w.193 
WST e51.w 
CUST. S9.581 
WST. 5 4 7 , ~  

mu 25,(52,U3 

1% AVERAGE OOEUL PUM. WAIER: CUST. n.sw.w 
111 MinW lot uls O l V m b  Gwd*6. Ukmsla AqgUab.  S p l q  Gardens A q l i M  am Vile?& Tmim I q m m  

m. 4m.m 
(XIST 4.BOo.eU 
WSl. 2.sn.m 
WST 6.W.W 
WST. 4.1w.m 
,231. 42,735 
WST. 1.5n.m 
WST. 1,114,324 
WST, 1,w.193 
WST e51.w 
CUST. S9.581 
WST. 5 4 7 , ~  

mu 25,(52,U3 

1% AVERAGE OOEUL PUM. WAIER: CUST. n.sw.w 
111 MinW lot uls O l V m b  Gwd*6. Ukmsla AqgUab.  S p l q  Gardens A q l i M  am Vile?& Tmim I q m m  

u 
818 
510 

1211 
715 

7 
275 
215 
2% 
lk8 
63 
95 

4,432 

1.101 

31Q 
3.168 
2.235 
5.33 
3 .W 

33 
1.m 
1.m 
1,121 

654 
275 
418 

l9,kJl 

11,991 

259 a 1.m 
I,m I37 iun 

n 2 178 

2 . m  m I 9 . Y l  

3,m ?a m.aJ 
2.w I W  I7,W 

mi 14 6.m 
m 66 5,w 
936 69 8,lW 
4M 10 3.91  
191 17 1,486 
301 8 2278 

13.978 1.1s IMIYI 

12.w 1.m 86,013 

1.w 
11.974 

17.m 
10,951 

119 
4 . M  
1.1e 
4.m 
I t 4 7  
$76 
27 

81,854 

7.301 

1.243 
13.109 
8.353 
1o.m 
I1.7w 

122 
4.w 
4.m 
4.1s 
2129 
1.W 
1.W 

72.616 

5 1 , m  

6 5 9 5  I:27AM AGPDSELS 



!!? 
0 

I 

M T .  
Wl. 
WST. 
OJST 
UKl. 
WSl. 
WST 
W T .  
W l .  
WSl. 
WST 
W T .  

1MU 

a 
281 
171 
422 
251 

3 
% 5218 
W 1.161 
95 5.114 
u 2.354 
23 1.2u 

1 31 

'1.452 14843 

1,712 
1 5 2 6  
9,312 
Z94l 
11959 

IY 

4 9 I W  

429 
3.W 
2.m 
5.716 
3.196 
SI 

l.sO7 
371 

1208 
s80 
312 

9 

19,747 

413 
3.m 
ZM 
5.5s 

37 
1219 

357 
1,243 
xd 
3w 

am 

r9.Uz1 



mu 

mr. 
CUSl. 
Cusr. 
CUST. 
mr. 
CUST 
NST 
CVST. 
m1. 
CUST 
NSl 
M. 

14933 %,IO 21 4M 51.m 0 299 215 
ImmmmX 0.7815MIX O.OIkW% 0.324251% 37287- 0.- l.oTmsB* O.l4&VZ% 

3.678 rm.rd 
k.lW.721 lzDI 
2.Mo.121 m.ot3 
s.xa.rm 49.306 

4l.W M 
1,431.5.Z 11,215 

1.121fflI 11.119 
617.P) 5.068 
312143 2574 

9,191 74 

21.Mo.112 168.445 

3,bll.m w,mr 

407,313 %io 

Ed 
590 
m 
Em 
YI 

8 
m 
57 
200 
91 

3.w 

1.526 
13.W 
5,303 

12.443 
135 

4,651 
1.320 
4.611 
2m 
l.lW 

31 

m.w 

mm 

ll5.571 0 
1.*m 0 
W,OlO 0 

zmbls 0 
IC3l.IM 0 

15.54 0 
%,in 0 
l5l.9l6 0 
msy 0 
211.4y 0 
I27.6ll 0 
554 0 

6.CWY 0 

Em 
6.127 
3.m 
9210 
5,m 

61 
zm 

w5 

945 
sw 

2.077 

31.633 



WSl. 4m.m 274 479 274 27.W 18205 e 4  m 
m. a.isni 2,445 4,272 2.445 241,291 1W.IM 5.m 1.m 
WST. 2.W.621 1.W 2.m7 1.482 04722l m.514 3.m l . M  
WST. 6,pI.m 3,678 6,m am wm7 26,171 ann 2m 
WSl. amw 2 . m  3.m m m.m 149.182 up6 1.545 
WSl. 41.68) 24 42 24 2.m 1W sa 16 

WSl. 407.313 237 415 257 23419 15.m w 375 

NX 64729 m 659 371 n 2 I 4  418 rn 2n 
WST. 8.190 6 IO 6 545 w I 3  4 

m u  I2,W 1,245,136 Lu2.w 29.911 9m 

WST. I.ul.9Z 838 1,451 838 82,m %.m 1,- 513 

WSl. I l g e D l  629 1,448 8a MI.?% %a 1.m 610 

WET %1U I54 YB Ips 19.612 13237 m 147 

10lU 

m. 
WST. 
am. 
m. 
WST. 
WSl. 
m. 
WST. 
NST. 
WSl. 
NS. 
WST. 

WST. 

274 
2m 
I . lM 
4,072 
2,391 

6 
PI9 
e4 
E5 
4% 
210 
319 

I4,ID) 

mi 

479 
4,m 
2.m 
7,114 
4,179 

U 
1,606 
I.UO 
1.4% 
M I  
s 
161 

23,PlO 

274 
2.733 
1.m 
4.072 
2.391 

25 
919 
w 
853 
4% 
210 
319 

14.w 

13.731 

Y9 E32 
4.m 2,013 
4.m 1,215 
9.m1 2.905 
5.w 1.7s 

54 18 
zin 575 
1,011 606 
2026 629 
1.175 s3 

4% 154 
7% n5 

9 1 1 3  l0.9lO 

52,513 10,101 



AlLocA~oNOFGENERILpUHT(g9.1OloJXxS)~ WATERBAUNCES 
-1ZM~8.lmceEndad12nlWand 1YJlFH 

WST. 
WST. 
WST. 
WSl. 
WST. 
WS. 
WSl. 
WST. 
W97 
UBl. 
WST. 
Ws7 

rmu 

I31 
7.m 
4,549 

10.8% 

Ed 
2 . 1 9  
z1m 
2,201 
1.m 
5s 
SI 

6.370 

39.547 

W.617 



(Mr 
am 
(Ml. 
(MT.  
am. 
(Ml. 
(Ml. 
m. 
(Ml. 
W T .  
WS. 
CUT.  

T M U  

8.112 
8990 
s0.m 

lW.418 

m 

21.371 
21.m 
14,677 
6.191 
9.437 

m,nn 
n.191 



R E D W  
mru nE(IUUIE0 
SEILR YWER 

1511 
M 
w 

24487 

Ik+d 

19 
U 
IS 
m 
37 



ALLOCATION OF GENERAL PUHT (so.lNll.3KX5j. SEWER BAUNCES 
. I ?  YOnm hllm E d  l Z B l B 4  ad l M l R S  

9 

241. 



* ~ ~ ~ ~ ~ N O F G E N E R U P U W T ( ~ . ~ M ~ ~ ~ ~ . S E W E R  BAUNCES . 12 Monlh Babncd E t d d  12RlM and 12RlRS 

WST. 

WSl. 

Wsr 
CUSl. 

cusr. 
mr. 

cusr. 
wsr. 

cusr. 
cusr. 

CUSI. 
CUST. 

miu 

mr. 

wsr. 
mr. 

CUSI. 
WSl. 
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ALLOCATDN OFQENERIL PLANTACCUWJUTED DEPRECIATION (W.lMl.3KX5) 
WATER BALANCES 
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ALLDCATlON OF OENERN PUNT ACCUWLATED DEPRECIATION (99.1091.3XXS) 
WATER BALANCES 
.13 MOM AWrrge Il.hnS, hdd 1M1106 
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ALLOCATDN OFQENERU PLANT ACCUWUTED DEPRECIATION (99.1081.3XX5) 
WATER BALANCES 
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ALLOCAmN OF PENERAL PUNT ACCUWLATED DEPREClATKlN (99.1081.3KX5) 
WATER BALANCES 
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WATER B A L W E S  
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ALLOCATION OF OENERAL PLANT ACCUMULATED OEPREClAnON [90.1081.3?X5) 
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ALLCCATDN OFGENERAL PLIHTACCUMULATED DEPREClAllON (99 . lMl .W)  
SEWER BALIHCES 
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ALLDCATDN O F G E N E W L  PLANT ACCUMULATED DEPRECIATION (99.1081.3XXS) 
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ALLOCATDN OF QENERILPLM ACCUWLATED DEPREUAllON (99.lMl.3XX5) 
SEWER BALANCES 
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WSl. 2.350.634 
WSl. W.W 
WSl. IRIOI 
WSl. 3S.W 
CUSl. nwi 
CUS. 281.85 
WST. lo1.W 
WST. wni 
WST. 0 

ma &aa.491 

WST. 101 
WSl. m.679 
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279 
a1 

0 
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- l l Y ~ n l h B U ~ ~ E n d s d 1 2 1 S l R I  
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Wsr. 

m T .  

0 0 
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A l l O W l l f f l  OFGENEML PUNl ~. lOlO.3xxs)~ SEWER ADDmONSl RmREMENlS 
.12 wonn B l h  Ended 1201R( 

cusr. 
CUST. 
WSl. 
WST. 
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CUSl. 
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CUST. 
CUST. 
CUST. 
WST. 

cusr. 
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ALLOCATION OF GENEfML PUM (09.1010.3XX5). GAS AOaTlONSl RETIREMEMS 
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SUMMAWOF ALLOCATIONOF WATER IILINKETS(01.1010.3XXX~- WATERAODllIONS 
.lZMOnmA.Mltlon$E1MMlMlR6 

WCUTT 0 0 0 
WCUST 0 0 0 
W C M  0 0 0 

W U S l  0 0 0 
W U m  0 0 0 
W W  0 0 0 
W U m  0 0 I 
w c m  0 0 I 
w c m  0 0 I 
w c m  0 0 I 
wcm 0 0 I 
W U S l  0 0 0 
w c m  0 0 0 

w c m  0 0 0 
WCUTT 0 0 0 
WCUTT 0 0 0 
WCUTl 0 0 0 
WCUST usm 307,121 i37.m 

WcL6T 0 0 0 
WCUST 0 0 0 
WCUST 0 0 0 
W c L m  I 
WCLST W,aoO 37l.210 121,SsO 
WCUST 917.120 6%,46l 2 4 I p  
WCUST 0 0 0 
WCUST 0 0 0 

WATER 

0 0 0 
0 0 0 
0 0 0 

0 0 0 
0 0 0 
0 0 0 
0 0 0 
0 0 0 
0 0 0 
0 0 0 
0 0 0 
0 0 0 
0 0 0 

0 0 0 
0 0 0 
0 0 0 
0 0 0 

usm 397.125 137,715 

0 0 0 
0 0 0 
0 0 0 
0 0 0 

WLW 37l.210 1 2 8 W  
$37,723 W y l  241210 

0 0 0 
0 0 0 

WA WA WA 
WA WA WA 
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0 0 0 
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0 0 0 
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AUOCA~W OF WATER EL*NKETS (01.1010.3Xu). WATER ADDITIfflS 
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0 
0 
0 
0 
0 
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0 
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0 
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0 
0 
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0 

0 
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D 

0 
0 
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D 
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0 
0 
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0 
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0 
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ALLOCATION OF WATER BLANKETS (01.1010.3XXXJ. WATER ADDITIONS . 12 Monlh Edlanm Endd lMlR6 

fPx FRT FRT FRT FRT m FRT 

W W .  
w w. 
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W c L m  
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WCUST 
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0 
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0 
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0 
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0 
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0 
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ALLOCATONOF WATERBUNKETS(01.1010.31(m.WITER ADDITIONS 
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0 
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0 
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ALLOCATION OF WATER BLANKETS ( O i . l O l 0 . 3 ~ .  WATER ADUITbJNS 
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wmr. 
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wcmr. 
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0 
0 

Mo 

0 
0 
0 

0 
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ALLOCATION OF WATER BLANKETS (01.1010.3KXXj~ WATER ADOITtONS 
.12 Month Bhnw Ended 12131BS 

m fP42 m m m m m 

W W .  
WCUJT. 
W W .  

W C W .  
W C M  
w c w .  
w m r .  
WCUET. 
w c w .  
W U 6 T .  
W C M  
w c w .  
W W .  

W U m  
w c u n  
w c w .  
w c w .  
w c w .  

w c u n  
wcvsr. 
wcmr.  
wcvsr. 
wcvsr. 
wcvsr. 

wcvsr. 
wcvsr. 

0 0 0 0 0 0 0 0 
0 0 0 0 0 0 0 0 
0 0 0 0 0 0 0 0 

0 0 0 0 0 
0 0 0 0 0 
0 0 0 0 0 

0 0 0 0 0 
0 0 0 0 0 
0 0 0 0 0 

0 0 0 0 0 0 0 0 
0 0 0 0 0 0 0 0 
0 0 0 0 0 0 0 0 
0 0 0 0 0 0 0 0 

535500 511 4.724 m7 401 318 407 lY1 

0 0 0 0 0 0 0 0 
0 0 0 0 0 0 0 0 
0 0 0 0 0 0 0 0 

0 0 0 

0 0 0 0 0 0 0 0 

I.rn.PD0 1.905 17,405 1.w 1.100 1.165 I ,m .,m 



TQlAL 

W C M .  
W W .  
W C M .  

W N M  
W C M .  
WCVST. 
W C M .  
W C M .  
W C M .  
W C M .  
W C M .  
W C M .  
W C M .  

W C M  
W U B T  
wcm1 
W C M  
W C M  

W C M  
W C M  
W C M  
W W  
WCVST 
WCVST 
WCVST 
WCVST 

0 
0 
0 

0 
0 
0 
0 
0 
0 
0 
0 
0 
0 

0 
0 
0 
0 

sw 
0 
0 
0 

0 
0 
0 

0 
0 
0 
0 
0 
0 
0 
0 
0 
0 

0 
0 
0 
0 

I 7  

0 
0 
0 

0 
0 
0 

0 
0 
0 
0 
0 
0 
0 
0 
0 
0 

0 
0 
0 
0 
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0 
0 
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0 
0 
0 

0 
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PARENT COMPANY CHARGES - Summary FPSC 

Company: Southern States UtNltles, Inc. 

Docket No.: 95J49SWS 
Test Years Ended: 1994, 1995, 1996 

Explandion: In addtion lo costs r-rted on Schedule 8-12. provide information 
on costs albcaled or charged lo the Company from a parent, affiliate, 
or related pa*. 

supplemental schedu~e pc-1 
Page 1 of 2 
Preparer: Scan W. Vlerlma 

Charging Direcf or Apponionment Total Cost If > 1% of Acmal Budgohd Pro/ecW 
IJIQNQ. Descrlption EnWYAmort lonedMethPd Pulwrl.H9951- 1994 1996 1996 

1 1620-2000 Prepald Insurance TG (2) Apprtloned broker Assigned 992,774 No 120.408 106,956 109.042 (1) 

2 6328-0000 Conrractual Services - Acctng TO (2) Direct 111111111111111111111111 11111111111111111111 No 47,237 77,940 79.460 (1) 

3 6358-0000 Contractual Services - Other TO (2) Direct 111111111111111111111111 lllllllllllllllll/ll No 313.124 33,671 
208.776 34.328 (1) (1) 4 6358-0000 Shareholder Services TO (2) Apprtloned Invested Equity 995,892 No 232,379 a04,783 

5 Subtotal (6358) 545.503 238,454 243,104 

6 1861-0000 Deferred Rate Case Costs TO (2) Bred 111111111111111111111111 llllllllll/lllllllll No 16,224 3o.ooo 30,OM) (3) 

7 4280-0000 Credit Support Fees TO (2) Direct IIIIllllllllllllllllllll IIllllllI//IllIllIll No 92,753 136,450 121.931 
822,125 589,800 583,536 

One percent ( 1 % ) of audledibudgeled total Company revenues : 546.619 W,M2 lllllllll/lllllll 
A 

( 1 ) All affiliate charges lor 19% indexed from 1995 budget at the rate of 1.95%. the general index ram appmved by the FPSC in Order No. PSG95-W-FOF-WS ( Issued 2-10-95 ). 
( 2 ) TO =Topeka Group Incorporated, owner of IO€!% of Southem States Utililties, Inc. common stock. 
( 3 ) Estimate for instant docket spread between 1995 and 1996. 

Attachments per FAC 25-30.436 (4)(h): 
h4) apportionment method worlppers 
h5) direct charge work&wpers 
h6) organizaliinal chart 
h7) copies of existing interaMlate agreemenls 



Parent Company Charges - Detail 
Company: Southern States Utilities, Inc. 
Docket No.: 950495-WS 

Incurred Cost 
Board & Officer Costs 
Investment & Analysis 
Corporate Finance & Admin. 
Corporate Accounting 
Internal Audit 
Tax 
Environmental Services 
Organizational Development 
Corporate Development 
Shareholder Services 

Rate Case Assistance 
~ Prepaid Insurance 

Other ( IS, Legal, HR ) - 

FPSC 

Supplemental Schedule PC-1 
Page 2 of 2 

. 
Projected 

Comments 
20,390 Labor and benefits for SSU CEO billed by MP in 1994. 

0 
6,117 

11,211 
50,128 
18,121 
7,821 

0 
0 

208,776 
109,042 
30,000 

0 

Budgeted in 1995 as offset to yield on MP portfolio. 
Forecasting, financing and credit support work. 
Recurring services for budgeting, general and property accounting. 
Two operational audits rescheduled from 1994 to 1995. 
Includes Federal and State return preparation. 
Reduced needs due to improved on site audit/lab capabilities 
No OD projects scheduled for 1995,1996. 
Acquisition related costs, normally capitalized, inestimable. 
Changed allocation factors as a function of equity invested. 
Improved market conditions and modified primary coverage. 
Cost estimate for 1995 consolidated filing divided 95-96. 
Reduced needs due to improving internal capabilities. 

SUBTOTAL 

TOTAL BILLINGS 
Credit Support Fees Increase due to LOC guaranty for $10.3MM Volusia Cty Bond. 



Schedule h4 
Apportionment Workpapers 
. Prepaid Insurance 

Shareholder Services 
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, III 
i . -  a r n e s a t a  power / 30 west supnor street / duluth, minnesota 55802 / telephone 218-722-2647 

4 

November 11. 1994 

Mr. Gene DeMarie 
Southern, States Utility Services 
1000 Color Place 
Apopka. FL 32703 

RE: R e n e w  of Excess Liability Insurance 
November 15. 1994 - November 15.1995 

Dear Gene: ' .  
The Excess Liability Policy renewed November 15. 1994. A limit of $65 
million has been placed. The total premium for $65 million has decreased 
from $811.840 to $793.232, or 2%. - 

We established in 1984 that the subsidiaries would be charged for coverage 
under Minnesota Power's policy. Based on the market check and discussions 
with the broker, it was agreed that the charge would b e based on the value 

renewal p remium will be $ 8 6 , Y > t i  .. B iUing for this premium will b e handled 
*ough th. e accounting departm ent and should occur some time in 
December. 

aetermined by th e underwriters of the poUcy.- Based on this method, S s u '  s 4  

The Excess Liability policy provides third-party bodily injury and property 
damage for SSU. The policy provides a total of $65 million coverage. The 
policy also provides $25 million sudden, accidental and gradual pollution 
coverage.. The policy form is still claims-first-made. The policy includes all 
subsidiaries and provides coverage in excess of $1 million for SSU Senices. 
A summary or' the policy will. be forthcoming. 

If you have any questions, please advise. 

Sincerely, 

- 

Roni A Sal0 
Insurance Administrator 

1006 



Att.chment A 

SWtLp Topeka 

$ 43.000 ' 

$ 60,400 $ 4,500 

$166,117 $ 12.346 

$173,860 $ 17.080 

$158,000 $ 15,500 

$ 85,000 $ 35.000 

$ 71,400 $ 35,600 

$ 16,800 S @30 

$ma00 $l31000 

J 81.100 $ w 1 , m  

$ W 7 3  $123931 

$ w4w $ 980 

SSU 



FEB 22 '95 llZ31AM MINNESOTA PMJER C.R. PY 

Mr. Gene DeMarie 
Southern States Utility !jervices 
loo0 Color Place 
Apopka,Ft 32703 

RE: Directors' d Officers' Insurance 
Execulive Risk Policy 
May 1,1994-May 1,1995 

Dear Gene: 

As you know, we renewed the Directors' and Officers' (D&O) insurance and Executive Risk 
phcy on May 1,1994. The poliq is undenvritten by AEGIS, AETNA and National Union 
and handled through the brokerage firni Offenhauser k Co. The poIicy renewed 
containing the limits and coverage as outlined in Attachment A. The poEaes provide 

- coverage for Minnesota Power and subsidiaries and include Directors' and Officers' 
insurance, Fiduciary Liability insurance &d Coziuneraal Crime. 

The premium increased from $189,527 to SIpSZ,  or 6% for 
premiyn was due to the market siGation. A portion of the charges are relaied to the 
subsidiaries. The underwriter for the policy determines the p r d u m  charge based on 
zevenues, assets, number of directors and officers, pension plan s e t s ,  number of 
employes and overall Company operations. As a result, ssu's portion of the premium 
will be $29,532 (see Attachment B). 

The biUing for the premium should occur in May and the Accounting Department wi l l  
make charges in June. 

We wilI biII 5SU $29.532 covering &e Direclvrs' and officers' insurance, F iduaq Liabfiq 
insurance and Commeiaal Crime. 

If you require additional information please advise- 

coverages. The increase in 

sincerely, 

2- d14- 
Roni A. Sal0 
Insurance Administrator 

RASbjr 
Attachments 

s 



) -  

06/0~90-06/0Y91 $15M $ 163,795 , $ 84,798 $30,273 $ 33,343 $5,381 

06/Ol/~l-O5/0U92 $15M $ 156,126 $86,532 $ 30,636 $33,631 $6,428 

05/0l/92-05/01/93 $26M $205.628 $110,491 $ 39,504 $ 43,515 $7,018 $6,000 

06/0l/93-06/01/94 $26M $ 189,527 $102,3k $ 36,389 $ 39,992 (3) $6,254 $4,547 

06/0U94-06/0Y95 $25M 6 199,642 $107,893 $ 38,332 $ 9,538 $6,645 $4,149 

A 
0 

$29.632 

) 
. ~ ~ 

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

Attachment B 

Minnesota Power 
Executive Risk 

Premium and Alloca tions 

05/0Y84.05/01/85 $ZOM $ 22,316 (1) 

05/01/85.05/01/86 $20M $ 29,011 $ 20,136 $ 5,525 $ 3,350 

06/01186.05/0l/87 $EM $ 25,220 $ 24,446 $ 6,707 $ 4,087 

05/01/87-05/01/88 $ISM $187,466 (2) $106,159 $ 37,700 $ 43,800 I 

o6/ov8a.o6/om $ 1 6 ~  $148,960 $87,920 $ 30,160 $ 34,880 

05/0Y89-05/OU90 $16M $146.695 $ 79,210 $ 29,706 $ 32,630 $5,250 

(1) 
(2) 
(3) 

Did not allocate premium first year to subsidiaries. 
Premium allocation deterrnined by underwriter. 
Touekaincludes SSU and Heater charrred'aa follows: - 
Topeka $ 9,097 ssu $28,050 

- 

Honter 
Premium - 

1 $ 2.963 

Heater $ 2,846 
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Schedule h5 
Direct Charge Workpapers 
. Sample Invoice Summary 
. Payroll Overhead Rates 
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a& 7994 

- 
- - 
SOUTHERN STATES UTILITIES, INC. 

RE: SSU Tax Return 

, 
Labor 

RE: SSU Bonds - Le@ 

Labor 339.64 001 .OOOOi.000.~5~8/0.066D. 
339.64 

RE: SSU IssugsCansulta dons I Board 8 Olhar Meetinaa 
D. Garrzks-Labor 2,166.19 
R. Edwards-Labor 7.1 67.68 oOl.9ooot.5co.99. h358.Cooo.lSo 

9.333.87 

RE: OD Phone Consultations 
C. Wolv-Labor 24.65 001 .?ocor.uo.?$. ~5s.0000.150 

24.65 

J. Dbk-Labor 229.22 ~Dl.4ooo1.5oS.c/F,W5ti ~000 .150  
229.22 

RE: 

RE: 

Environmental Soecial Proiect - WO 94CA218 

Craig Anderson - Environmental Services 
labor 2.487.99 

Shareholder Servicesllnvestor Relations 

labor 
exoenscs 

Communication Lines for camouter svstem 

A T & T  302.04 001 . ~ ~ ~ I . ~ ~ O . $ G I . ~ ~ S ~ ( ) C O O . ~ ~ G  
302.04 

Investmefit Portfolio Fee 

Fee 

J 

1012 



RE: Solid Staie-Recorder 

JULY fee 10.00 ~ l . ~ W L I l . 3 ~ . 4 9 . W S % . C C O * . I ' 0  

10.00 

RE: Berr Phillios labor 

15,052.47 OO/ . '~OCOI .5E0.44.~35C.000*.'sn 
- 

SSU - General Adm. 
13,052.47 

RE: Berr Philiias Vehicle Credir 

001 .FoOcl.500 . ~5 .6358 .00~ , /50  Included in payroll for ?ax purposes 
1154.00) 

1154,001 

Total Expense Billing-Revised 8/25/94 $36.230.76 
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Volume I - Section 7 
Page 2 
Effective 01/01/95 
Issued 03 f 01/95 4 

PAYROLL OVERHEAD COMPONENTS 

Assessed 
Percent 

Pawoll Overheads 

23650000 Federal Old Age Benefit Tax: 
Medicare (no limit) 
Sodal Security (on wages up to 561200) / 

1 2366-0000 Federal Unemployment Insurance Tax (on 
wages tu $7,000) 0.1930 LI 05- 

/ 2367-1000 State Unemployment Insurance Tax (on 
wages to 515300) 

/ 9250-0000 Injuries&DamagesExpense 

1 9260-9999 Pension & Benefits Expense 

2284-1000 Lost Time Provision 

/ Total Payroll Overheads:" 

plus: (if applicable) 

/ 9260-9999 Pay Conversion (Estimated Average) 6.50 

Post-Retirement Benefit Cost Comuonents @AS 106): 

1 9260-9998 Utility (Example: O W ,  ERs & EOs) 16.5459 

' 9260-9998 Non-Utility (Example: F S .  JOs) 4.9078 L l  33 
I 9260-9957 WPPI 13.449 

TOTAL FUL.L OVERWEAD RATES,(iudes pay-roll overheads, FAS106 overheads and pay 
conversion estimates). 

UllLllY ACCOUNTS 69.7656% 

WPPI ASSOMTR) ACCOUNTS 66.6666%. 
NON-UITLITY ACCOUNTS 58.1275% 

' The full overhead rate uses a direct labor plus lost time base; see explanation on 
next page. 
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Schedule h7 
Interaffiliate Agreements 
. Tax Sharing Agreement 

Credit Support Agreements 
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TAX AGREEMENT 

This Agreement, dated this 5% day of October, 1993, is entered into 
between and among Minnesota Power & Light Company ("MP") and each subsidiary 
corporation of M P  executing a Signature Page in the form attached (referred t o  
herein as a "Subsidiary" or the "Subsidiaries"). 

WITNESSETH: 

WHEREAS, MP is the common parent of an af€iliated group which 

WHEREAS, M P  and the Subsidiaries have elected to  file consolidated 

includes the Subsidiaries (the "Group"); and 

federal income tax returns and wish t o  make provisions therefor; 

NOW, THEREFORE, in consideratioxi of the premises and o f  the 
agreements herein set forth, M P  and the Subsidiaries hereby agree as follows: 

Each Subsidiary shall join in the consolidated return to be filed 
by M€' for the first taxable year ending after the effective date of this Agreement 
with respect t o  such Subsidiary, as set forth in Paragraph 10 of this Agreement, and 
shall continue to join in the consolidated return until this Agreement is terminated 
with respect t o  the Subsidiary as set forth in Paragraph 7. In the event that a 
Subsidiary becomes ineligible to remain a member of the consolidated return within 
the thirty-day period within which a member of an m a t e d  group may elect to be 
excluded from the consolidated return of the Group, the Subsidiary agrees not t o  
exercise (if so ineligible) its election to  be excluded from the consolidated return. 

1. 

2. Each Subsidiary hereby irrevocably designates M P  as its agent 
for the purpose of taking any and all action necessary or incidental to the filing of 
consolidated returns, including the filing of Internal Revenue Service Form 1122, 
and agrees to deliver to M P  executed copies of said Form 1122, ifrequired, and t o  
furnish M P  with any and all information requested by M P  in order t o  carry out the 
provisions of this Agreement. Each Subsidiary acknowledges and ag;ees that M P  
shall have exclusive power and authority to  make any and all federal income tax 
eIections which could effect the consolidated o r  separate federal income tax liability 
of M P  or  any Subsidiary in the Group. 

Each Subsidiary will cooperate with M P  in filing any return or 
consent contemplated by this Agreement and agrees to  take such action as M P  may 
request, including but not limited to the iiling of requests for the extension of time 
within which to file tax returns, and t o  cooperate in connection with any refund 
claim with respect to any year for which it has filed or  d file a consolidated return 
with MP.  

For any year o r  partial year in which a Subsidiary is a party t o  
this Agreement, the Subsidiary shall pay to M'P, or receive from M p ,  the following 
amounts in connection with the consolidated federal income tax liability of M€' and 
the Subsidiaries subject to this Agreement: 

3. 

4. 

4 

4 
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A. On or before the prescribed due date for each estimated payment 
and extension payment of federal income tax: (i) M P  shall compute the estimated 
payment that would be required to be made by Subsidiary if it fled a separate 
return, subject t o  the provisions of Paragraph 5 hereof; and (ii) each Subsidiary 
shall pay such amount  t o  M p .  M P  shall provide to each Subsidiary documentation 
supporting its computation. In the event Subsidiary disagrees with MP's 
computations, the parties shall make a good-faith effort to resolve their differences 
within 45 days af&r the documentation is provided by M P .  In the event the parties 
cannot agree, they shall submit the issue t o  the certified public accounting h then 
utilized by M P  for federal income tax matters for a final and binding determination 
to be made within 30 days after submission. 

/4 
. 

B. On o r  before the prescribed due date (including extension) of the 
federal consolidated income tax return for the Group: (i) M p  shall compute the 
amount of federal income tax the Subsidiary would be required to pay for the 
immediately preceding fiscal year if the Subsidiary had filed a separate return, 
subject to  the provisions of Paragraph 5 hereof; (ii) M P  shall determine the amount 
of the total tax liability of the consolidated group and apportion it among the 
members of the Group in proportion to  their respective separate tax liabilities, and 
(iii) M P  shall notify each Subsidiary of its share of the consolidated tax liability no 
later than 60 days after completing the consolidated federal income tax return of 
the Group, taking into account prior estimated tax payments. Each Subsidiary shall 
make payments t o  M p  within 30 business days of such notification. MP shall 
provide to each Subsidiary documentation supporting its computation. In the event 
Subsidiary disagrees with MP's computation, the parties shall make a good-faith 
effort t o  resolve their differences within 45 days after the documents are provided 
by M p .  In the event the parties cannot agree, they shall submit the issue t o  the 
certified public accounting firm then utilized by MP for federal income tax matters 
for a final and binding determination t o  be made within 30 days aRer submission. 

If any Subsidiary shall have a net operating loss or unused tax 
credits on a separate return basis, which losses or unused tax credits are used on 
the consolidated return, M P  shall pay t o  such Subsidiary the amount by which the 
taxes of the Group are less by reason of including the Subsidiary in the Group. In 
the event M P  owes an amount to a Subsidiary, Mp shall pay such amount to the 
Subsidiary not later than 60 days after filing of the consolidated federal income tax 
return of the Group, including proper extensions. 

In the computation of the amounts to be paid under Paragraph 
4, the following rules shall apply: 

Except as otherwise provided below, all applicable rules of 
federal income tax law shall be applied as if each Subsidiary filed a separate return. 

The alternative minimum tax liability of the Group shall be 
taken into account. 

C. 

- 

5. 

A. 

B. 
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C. MP's determination of the amount due from or payabIe t o  a 
Subsidiary shall be controlling, notwithstanding the dispute resolution provisions of 
Paragraph 4, unless there are shareholders of a Subsidiary that are not members of 
the Group. 

D. Gain or  loss from "deferred intercompany transactions" 
pursuant to the Treasury Regulations promulgated under Section 1502 of the Code 
shall be recognized at the same time as on the consolidated return of the Group. 

E. In determining the separate return income tax liability of a 
Subsidiary, M P  will equitably resolve the treatment of elections and tax 
computations, such as surtax exemptions, which may have been different from the 
consolidated treatment if separate returns were a e d .  

Payments made under Paragraph 4 shall be apportioned t o  and 
among M P  and the remaining Subsidiaries under Treasury Regulation Section 1. 
1502-33(dX2)(ii), and the "fixed percentage" under such regulations shall be 100%. 

F. 

G. The foregoing rules shall be applied on a consistent basis from 
one year to the next. If a Subsidiary desires to change the basis on which it applies 
any rule of federal income tax law, it shall 6rst obtain W s  approval. 

6. The computation of the amount of the separate return federal 
income tax of Subsidiary as determined in Paragraphs 4 and 5 above for any period 
in which Subsidiary joined a consolidated federal income tax return of M p  shall be 
adjusted consistent with any adjustment by the Internal Revenue Service o r  tax 
refund obtained by MP.  The computation of a Subsidiary's obligation t o  pay (or right 
to  receive payment) with respect to any such Internal Revenue Service adjustment 
o r  tax refund shall be made under Paragraph 4 by giving effect t o  the portion of 
such adjustment or tax refund which is attributable to such Subsidiary as if it had 
been made a part of the original computation of tax liability hereunder. Such 
recomputation and any adjusting payment required as a result shall be made 
forthwith upon the final administrative o r  judicial determination of such 
adjustment or refund claim. Adjusting payments shall include that portion of the 
interest payable to  (or receivable from) the IRS which is attributable t o  the 
Subsidiary's adjusting payment t o  (or &om) M P .  

Any income tax deficiencies which arise with respect t o  the 
consolidated federal income tax of the MP affiliated group and which are 
attributable to Subsidiary shall be promptly and diligently defended by hlp with 
counsel and accountants of its o w n  selection. Subsidiary wi l l  pay the expenses of 
counsel and accountants which are attributable to  Subsidiary. Subsidiary shall 
cooperate with and assist M p  as required in any such proceeding and Subsidiaq 
agrees not t o  accept any overassessment or deficiency of consolidated federal income 
tax which is attributable t o  Subsidiary without the written consent of IvP 
Subsidiary further agrees t o  execute and file such waivers, consents, other T r e a s v  
Department forms, Tax Court or other petitions, powers of attorneys and othe 
document as MP requests from time t o  time in order t o  defend income ta- 
deficiencies attributable t o  Subsidiary. 

J 
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7. This Agreement shall not apply t o  a Subsidiary for any 
consolidated return tax year beginning on or after the date the Subsidiary ceases t o  
be a member of the Group; provided that following termination, the Subsidiary shall 
be bound by the terms o f  th is  Agreement, and shall be entitled to receive payments 
attributable to any period during which it was a party to this Agreement, and shall 
b,e obligated to mske payments attributable t o  any period during which it was a 
party to this Agreement. 

. 

8. This Agreement shall be governed by the law of the State of 
Minnesota and shall be binding on the successors and assigns of the parties hereto. 

9. This Agreement may be executed in two or more counterparts, 
each of which will constitute an original. 

10. This Agreement shall be effective with respect to a Subsidiary 
for all taxable years of the Group ending after the date specified in the Signature 
Page attached t o  this Agreement, and shall supercede any prior tax sharing 
agreement between M p  and the Subsidiary. 

MINNESOTA POWER & LIGHT COMPANY 

I& Assistant Corporate Controller 
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SIGNATURE PAGE 

Southern States Utilities, Inc. hereby agrees to join in the filing of a 
consolidated return with the Minnesota Power & Light Company afiiliated group, 
and to be governed by the Tax Agreement dated October 5,1993, effective beginning 
October 5, 1993. 

Its: President and CEO 
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GUARANTY OF PAYMENT 

Dated as of December 1, 1992 

By and Between 

TOPEKA GROUP INCORPORATED 
(the "Guarantor") 

and 
1 

SUN BANK, NATIONAL ASSOCIATION 
(the "Bank") 

relating to reimbursement obligations of 
Southern States Utilities, Inc. arising out of 

$11,125,000 
COLLIER COUNTY INDUSTRIAL DEVELOPMENT AUTHORITY 

WATER AND SEWER INDUSTRIAL DEVELOPMENT REVENUE BONDS, 
SERIES 1990 (MARCO ISLAND UTILITIES PROJECT) 

and 

$8,325,000 
COLLIER COUNTY INDUSTRIAL DEVELOPMENT AUTHORITP 

WATER AND SEWER INDUSTRIATA DEVELOPMENT REVENUE BONDS, 
SERIES 1992 (MARCO ISLAND UTILITIES PROJECT) 

This instrument prepared by: 

Leighton D. Yates, Jr. 
Maguire, Voorhis & Wells, P.A. 
SunBank Center, Suite 3000 
200 South Orange Avenue 
Orlando, Florida 32801 . 
Telephone: (407) 843-4421 
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GUARANTP OF PAYMENT 

THIS GUARANTY OF PAYMENT (this "Agreement"), made and 
entered into as of December 1, 1992, by and between TOPEKA 
GROUP INCORPORATED, a Minnesota corporation, having its 
principal office and place of business at 30 West Superior 
street, Duluth, Minnesota (the "Guarantor" which term as used 
herein shall include its successors), and SUN BANK, NATIONAL 
ASSOCIATION, a national banking association having its prin- 
cipal place of business at 200 South Orange Avenue, Orlando, 
Florida 32801 (hereinafter referred to as the "Bank"), which 
term as used in every instance shall include the Bank's 
successors, legal representatives and assigns, including the 
assignees of the indebtedness guaranteed hereby. 

- w I T N E s s  E H: 

WHEREAS, the Guarantor is the owner of all of the out- 
standing equity securities of Southern States Utilities, Inc., 
a Florida corporation having its principal place of business 
in Apopka, Florida (hereinafter referred to as the "Company"); 
and 

WHEREAS, in 1990, the Collier County Industrial Develop- 
ment Authority (the "Issuer") , at the request of Deltona 
Utilities, Inc. ("DUI") , issued its Collier County Industrial 
Development Authority Water and Sewer Industrial Development 
Revenue Bonds, Series 1990 (Marco Island Utilities Project), 
in the principal amount of $11,125,000 (the "Series 1990 
Bonds") pursuant to the Indenture of Trust dated as of Sep- 
tember 1, 1990 (the "Series 1990 Indenture") between the 
Issuer and Sun Bank and Trust Company (the "Trustee"); and 

WHEREAS, the proceeds derived by the Issuer from the sale 
of the Series 1990 Bonds were loaned to DUI and applied toward 
the acquisition, construction and equipping of the Project, as 
defined in the Series 1990 Indenture, for the benefit of DUI; 
and 

WHEREAS, as additional security for the payment of the 
Series 1990 Bonds, the Bank issued its Letter of Credit, dated 
the date of issuance of the Series 1990 Bonds (the "Series 
1990 Letter of Credit"), in favor of the Trustee, for the 
account of DUI; and 

WHEREAS, the reimbursement obligations of DUI to the Bank 
in respect of the Series 1990 Bonds are set forth in a Letter 
of Credit Agreement, dated as of September 1, 1990 (the 
"Series 1990 Letter of Credit Agreement"), between DUI and the 

d 
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Bank and are secured by a Mortgage and Security Agreement 
dated as Of September 1, 1990 (the "Series 1990 Mortgage"), 
from DUI to the Bank; and 

~E~EREAS, the Bank would not issue the Series 1990 Letter 
of Credit unless the Guarantor executed and delivered the 
Guaranty of Payment dated as of September 1, 1990 (the "Series 
1990 Guaranty") for the purpose of guaranteeing payment by DUI 
to the Bank of all sums at any time due or to become due from 
DUI to the Bank in respect of the Series 1990 Letter of Credit 
Agreement and/or the Series 1990 Mortgage delivered by DUI to 
the Bank in connection with the issuance of the Series 1990 
Bonds; and 

WHEREAS, effective as of July 15, 1992, DUI was merged 
into the Company, and the Company thereby assumed all obliga- 
tions of DUI in respect of the Series 1990 Bonds, the Series 
1990 Letter of Credit Agreement and the Series 1990 Mortgage; 
and 

WHEREAS, as a consequence of the merger of DUI into the 
Company, the Bank desires to cause the Guarantor to acknowl- 
edge in this Agreement that the Guarantor has guaranteed 
payment by the Company of all former obligations of DUI that 
now have been assumed by the Company in respect of the Series 
1990 Bonds, the Series 1990 Letter of Credit Agreement and the 
Series 1990 Mortgage; and 

WHEREAS, the Company now has requested that the Issuer 
issue its Collier County Industrial Development Authority 
Water and Sewer Industrial Development Revenue Bonds, Series 
1992 (Marco Island Utilities Project), in the principal amount 
Of $8,325,000 (the "Bonds") pursuant to the Indenture of Trust 
dated as of December 1, 1992 (the "Indenture") between the 
Issuer and the Trustee; and 

WHEREAS, the proceeds to be derived by the Issuer from 
the sale of the Bonds are to be loaned to the Company and 
applied toward refinancing for the Company moneys spent by DUI 
in Connection with the acquisition, construction and equipping 
of the Project, as defined in the Indenture, for the benefit 
of the Company; and 

WHEREAS, as additional security for the payment of the 
Bonds, the Bank will issue its Letter of. Credit, dated the 
date of issuance of the Bonds (the "Letter of Credit"), in 
favor Of the Trustee, for the account of the Company; and 

WHEREAS, the reimbursement obligations of the Company to 
the Bank are set forth in a Letter of Credit Agreement, dated 
as of December 1, 1992 (the "Letter of Credit Agreement"), 
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between the Company and the Bank and are secured by a Mortgage 
and Security Agreement dated as of December 1, 1992 (the 
**Mortgage"), from the Company to the Bank and, initially, by a 
pledge and Escrow Agreement (the "Escrow Agreement") among the 
Company, the Bank and Sun Bank and Trust Company, as escrow 
agent; and 

WHEREAS, the Bank will not issue the Letter of Credit 
unless the Guarantor executes and delivers this Agreement for 
the purpose of guaranteeing to the Bank the timely payment by 
the company of all Sums at any time due or to become due from 
the Company to the Bank under the Letter of Credit Agreement 
and/or the Mortgage and Security Agreement (the "Mortgage") 
delivered by the Company to the Bank in connection with the 
issuance of the Bonds; and 

WHEREAS, the arrangement set forth in this Agreement is 
acceptable to the Guarantor; and 

WHEREAS, this Agreement shall supersede the Series 1990 

NOW, THEREFORE, the Guarantor and the Bank agree as 

1. Definitions. All capitalized terms used herein and 
not otherwise defined shall have the same meaning in this 
Agreement as in the Letter of Credit Agreement. 

2. Obliaations of Guarantor. The Guarantor absolutely 
and unconditionally guarantees to the Bank, its successors and 
assigns, the full and prompt performance and pament, whether 
at maturity or by acceleration or otherwise, of the Obliga- 
tions, as hereinafter defined. As used herein, the "Obliga- 
tions" shall mean all sums due or to become due from the 
Company to the Bank under (a) the Series 1990 Letter of Credit 
Agreement, (b) the Series 1990 Mortgage (c) the Letter of 
Credit Agreement, and (d) the Mortgage, including, without 
limitation, all principal, interest, indemnity payments, and 
Costs, expenses and attorneys' fees and paralegals' fees 
(including those incurred on appeal or in administrative or 
bankruptcy proceedings) incurred or to be incurred in connec- 
tion with the collection of sums due under the Series 1990 
Letter of Credit Agreement, the Series 1990 Mortgage, the 
Letter of Credit Agreement and the Mortgage. 

Guaranty in all respects. 

follows : 

J 

3. Guarantv of Pavment. This is a guaranty of payment 
and not of collection. Guarantor agrees that the Guarantor 
shall, immediately upon the occurrence of any Event of Default 
under the Letter of Credit Agreement, immediately pay to Bank 
the full amount of the Obligations, as if the Obligations 
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constituted the direct and primary obligation of the Guaran- 
tor. The Bank shall be entitled to proceed directly against 
the Guarantor for payment of the Obligations or performance of 
any of the Obligations without first pursuing or exhausting 
any remedy which the Bank then may have against the Company or 
against any property of the Company constituting collateral 
for the Obligations. The Guarantor agrees that any failure of 
the Bank to exercise its right to proceed directly against 
Guarantor, or any delay in the exercise thereof, shall not be 
construed as a waiver by the Bank with respect thereto, but 
Bank may proceed directly against Guarantor at any time. 

4. SeDarate Actions. The obligations of the Guarantor 
hereunder are independent of the obligations of the Company, 
and a separate action or actions may be brought and prosecuted 
against Guarantor, irrespective of whether such action is 
brought against the Company or whether the Company be joined 
in any such action or actions. The Bank may maintain succes- 
sive actions for other defaults, and its rights hereunder 
shall not be exhausted by its exercise of any of its rights or 
remedies or by any such action or by any number of successive 
actions, unless and until all of the Obligations have been 
fully paid and discharged. 

5. Authorization of Bank. Guarantor authorizes the Bank 
at any time, either with or without consideration, without 
notice (except for such notice as is specifically required by 
the Letter of Credit Agreement) or demand and without affect- 
ing Guarantor's liability hereunder, from time to time to (a) 
renew, amend, compromise, extend, accelerate or otherwise 
change the time for payment of, or otherwise change the terms 
of the Obligations or any part thereof, including any increase 
or decrease of the rate of interest thereon; (b) take and hold 
security (other than property of the Guarantor) for the 
payment of the Obligations guaranteed, and exchange, modify, 
enforce, waive, release or impair any such security; or (c) 
apply such security and direct the order or manner of sale 
thereof as the Bank in its sole discretion may determine. 

6. Waiver by Guarantor. Guarantor hereby waives: (a) 
all right to assert or plead at any time any statute of 
limitations as or relating to the Obligations or the obliga- 
tions created hereby; (b) any right to require Bank to proceed 
against the Company or against any other person or to apply 
any security it may hold, or to proceed to first exhaust any 
security it may hold or to pursue any other remedy before it 
may proceed against the Guarantor hereunder; (c) any right to 
assert or plead at any time any defense or setoff (other than 
Payment) the Guarantor may have as a result of the violation 
of any of its rights as Guarantor, including but not limited 
to, any right of subrogation or of exoneration, or to 
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reimbursement or of contribution arising out of or in any way 
connected with the holder of this instrument; (d) any defense 
arising by reason of any disability of the Company; (e) pre- 
sentments, demands for performance, notices of non-perfo- 
mance, protest, notices of dishonor and notices of acceptance 
of this Agreement; (f) any right or claim of right to cause a 
marshalling of the Company's assets; (9) any right to require 
the Bank to enforce any remedy which Bank now has or may 
hereafter have against the Company, and (h) any right to 
participate in any security now or hereafter held by the Bank. 

7 .  Delav by Bank. No delay on the part of the Bank in 
the exercise of any right, power or privileges under the 
Letter of Credit Agreement with the Company or under this 
Agreement shall operate as a Waiver of any such privilege, 
power or right. 

8 .  Enforcement. If this Agreement is placed in the 
hands of an attorney at law for enforcement, whether suit be 
brought or not, Guarantor hereby agrees to pay all reasonable 
costs, expenses and attorneys' and paralegals' fees incurred 
by the Bank in connection therewith, including such costs, 
expenses and reasonable attorneys' and paralegals' fees 
incurred on appeal or in administrative or bankruptcy pro- 
ceedings. The Guarantor hereby consents to the jurisdiction 
of the Florida courts and specifically agrees that venue shall 
be proper in any proceeding brought in Orange County, Florida 
or, at the option of the Bank, Collier County, Florida. 

9. Bank's Exercise of Powers. The Bank shall not be 
obligated to exercise any of the powers or authority hereby 
given it, but the exercise by it of any or all of such powers 
and authority are hereby consented to. No exercise by the 
Bank of and no omission of the Bank to exercise any such power 
or authority, and no dealing by the Bank with the Company or 
the Guarantor or any endorser and no impairment or suspension 
Of any right or remedy of Bank against the Company, or the 
Guarantor or any endorser shall in any way suspend, discharge, 
release, lessen, exonerate or otherwise affect any of the 
Guarantor's obligations hereunder or any security furnished by 
the Guarantor at any time or give to it any right or recourse 
against the Bank. 

d 

10. Default bv the Comuanv. Upon the occurrence of any 
Event of Default under the Letter of Credit Agreement,. all or 
any part of the Obligations of the Company and/or Guarantor to 
the Bank, whether direct or contingent, shall, without any 
additional notice or demand, at the option of Bank, become 
immediately due and payable and shall be paid forthwith by the 
Guarantor. 
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11. Further Authorization of Bank. Without affecting 
the undersigned's Obligations created hereby or hereunder, the 
Guarantor hereby gives and grants to the Bank full power and 
authority, in its discretion and at any time and from time to 
time, and in such manner and upon such terms as it deems fit 
and with or without notice to Guarantor: 

(a) To apply any one or more payments or recoveries 
from the Company or sums realized from collateral or security 
hypothecated or furnished by the Company upon any Obligations 
in such manner and in such order of priority as Bank deems fit 
and whether or not such Obligation is guaranteed hereby or is 
otherwise secured or is due at the time of such application; 

(b) To apply any one or more payments or recoveries 
from the Guarantor or sums realized from collateral or secu- 
rity hypothecated or furnished by the Company upon any Obli- 
gation in such manner and in such order of priority as Bank 
deems fit; and 

(c) To refund at any time, with or without notice 
and at the sole discretion of the Bank, any payment received 
by the Bank upon any Obligation hereby guaranteed, and payment 
to the Bank of the amount so refunded to the Company shall be 
fully guaranteed by this Agreement. 

12. Riahts Under Other Aareements. Nothing in this 
Agreement is intended or shall be construed to prevent the 
Bank, upon the occurrence of any event of default, in the 
exercise of its discretion, from pursuing its rights under any 
other agreement delivered by the Company or the Guarantor as 
security for the Obligations. 

13. No Release of Guarantor. Guarantor hereby agrees 
that until all of the terms, covenants and conditions of this 
Agreement are fully performed, the Obligations hereunder shall 
not be released, in whole or in part, by any act or thing 
which might, but for this provision, be deemed a legal or 
equitable discharge af the Guarantor, it being the purpose and 
intent of the parties hereto that the Obligations of the 
Guarantor hereunder are absolute and unconditional. No act or 
omission of any kind by the Bank shall affect or impair this 
Agreement. Guarantor hereby agrees that its obligations 
hereunder shall be absolute and primary and shall be complete 
and binding as to Guarantor upon this Agreement being executed 
by it and subject to no conditions precedent or otherwise. 

14. Release of Aareement. The Bank shall release the 
Guarantor from its obligations under this Agreement when and 
if all of the conditions to such release specified in Para- 
graph 11H of the Letter of Credit Agreement (including, 
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without limitation, the delivery by the Guarantor of the 
comfort letter attached to the Letter of Credit Agreement as 
Annex IV) have been satisfied. 

15. Notices to Guarantor. Any notice, demand or request 
given by the Bank, its successors or assigns, to Guarantor 
shall be deemed to have been duly given or made if either 
delivered personally to the Guarantor or mailed by certified 
mail or registered mail addressed to the Guarantor at its 
address as hereinabove set forth. 

16. Governina Law. This Agreement shall for all pur- 
poses be governed by and construed in accordance with the laws 
of the State of Florida, and in the event any provision of 
this Agreement shall be determined to be unenforceable under 
or contrary to the laws of the State of Florida, the remaining 
provisions hereof shall continue to be in full force and 
effect. Anything in this Agreement to the contrary notwith- 
standing if from any circumstances whatever fulfillment of any 
provisions of this Agreement at the time performance of said 
provision shall be due shall involve transcending the limit of 
validity prescribed by the statutes of Florida governing usury 
or any other law of Florida, then iaso facto the obligation to 
be fulfilled shall be reduced to the limit of such validity so 
that in no event shall exaction be possible under this Agree- 
ment in excess of the limit of such validity, but such obli- 
gation shall be fulfilled to the limit of such validity. 

17. Assianment by Bank. This Agreement shall, without 
further reference or assignment, pass to, and may be relied 
upon and enforced by, any successor or participant or assignee 
of the Bank in and to any Obligations. Guarantor further 
agrees that the Bank may assign this Agreement and all of its 
rights, interests and remedies hereunder to any other person, 
firm, bank or corporation whatsoever, without notice to or 
consent by Guarantor, and when so assigned, the undersigned 
shall be bound, as above, to the assignees, without in any 
manner affecting its liability hereunder on any part of said 
Obligations retained by the Bank. 

18. Guarantor's Waiver of Subroaation. Nothing herein 
contained is intended or shall be construed to give the 
Guarantor any right of subrogation in or under the Letter of 
Credit Agreement, the Mortgage, or any note, security document 
02 any other document evidencing in any way or relating to any 
obligation of the Company to the Bank which is or .may be 
covered by this Agreement, any right to participate in any way 
therein, or in the right, title and interest of the Bank in 
and to any collateral covered by any security documents 
relating to such obligations notwithstanding any payments made 
by the Guarantor under this Agreement, all such rights of 

4 
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being hereby expressly waived and released. The 
Guarantor hereby waives any possible "claim" it may have 
against the Company, as such term "claim" is used in the 
United States Bankruptcy code. The Guarantor also waives any 
possible rights of indemnity or reimbursement against the 
Company in connection with its unconditional and absolute 
guaranty of the Obligations. 

19. Term of Aqreement. Subject to Section 14 hereof, 
this Agreement shall remain in full force until all of the 
Obligations guaranteed hereby are paid in full, and all 
obligations of the Guarantor created hereby are satisfied and 
fully performed. 

2 0 .  Bank's Riahts Cumulative. All rights, powers and 
remedies of the Bank hereunder and under any other agreement 
now o r  at any time hereafter in force between the Bank and the 
Guarantor shall be cumulative and not alternative and shall be 
in addition to all rights, powers and remedies given to the 
Bank by law. 

2 1 .  Parties in Interest. This Agreement shall inure to 
the benefit of the Bank, its successors and assigns, and shall 
bind Guarantor and the successors of the Guarantor. It is not 
the purpose of this Agreement to render any other party a 
third party beneficiary hereof. 

2 2 .  Gender and' Number. Whenever the text of this 
instrument so requires, the use of any gender shall be deemed 
to include all genders, and the use of the singular shall 
include the plural. 

2 3 .  Entire Aqreement. The whole of this Agreement is 
herein set forth, and there is no verbal or other written 
agreement, and no understanding or custom affecting the terms 
hereof. This Agreement can be modified only by a written 
instrument signed by the party to be charged therewith. 

2 4 .  m. The Guarantor and 
the Bank each hereby waive any right to trial by jury that 
they might otherwise have under this Agreement. 

2 5 .  Authorization of this Aqreement. The Guarantor 
hereby revresents and warrants that this Aareement has been 
duly Huthorized by the Guarantor, has been Zuly executed and 
delivered on behalf of the Guarantor and constitutes a valid 
and binding agreement of the Guarantor enforeceable against 
the Guarantor in accordance with its terms. The Guarantor 
acknowledges that this Agreement has been duly authorized by 
the Board of Directors of the Guarantor pursuant to certain 
standing resolutions that remain in full force and effect. 
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Notwithstanding the foregoing standing resolutions, the 
Guarantor hereby agrees to deliver to the Bank within ninety 
( g o )  days of the date of this Agreement a resolution of the 
Board of Directors Of the Guarantor reasonably acceptable to 
the Bank ratifying this Agreement. 

26. Series 1990 Guarantv Superseded. The Series 1990 
Guaranty is superseded in all respects by this Agreement. 

IN WITNESS WHEREOF, the parties hereto, acting by their 
duly authorized officers, have executed and delivered this 
Agreement as of the day and year first above written. 

"GUARANTOR" 

TOPEKA GROUP INCORPORATED 

"BANK I' 

SUN BANK, NATIONAL ASSOCIATION 

By : 

4 

4 

0:068\SB\SSU\278 
MVCW FINAL 12/26/92 

J 
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GUARANTY OF PAYMENT 

Dated as of June 1,1994 

By and Between 

TOPEKA GROUP INCORPORATED 
(the "Guarantor") 

and 

SUN BANK, NATIONAL ASSOCIATION 
(the "Bank") 

/ 

This instrument prepared by: 

Lighton D. Yates, Jr. 
Maguire, Voorhis & Wells, P.A. 
SunBank Center, Suite 3000 
200 South Orange Avenue 
Orlando, Florida 32801 
Telephone: (407) 244-1 100 

A 
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GUARANTY OF P.4YMENT 

. -  

THIS G U A R A W  OF PAYMENT (this "Agament"), made and entered into as of June 
1,1994, by and between TOPEKA GROUP INCORPOR-\TED, a Minnesota corporation, having 
its principal office and place of business at 30 1Ves Superior Street, Duluth, Minnesota (the 
' G u ~ t O r "  which term as used herein shall include its successors), and SUN BANK, 
NATIONAL ASSOCIATION, a national banking asxiation having Ps principal place of 
business at 200 south orange Avenue, Orlando, Florida 32801 (hereinafter referred to as the 
"~ank"). which term as used in every instance shdl include the Bank's successors, legal 
representatives and assigns, including the assignees of &e indebtedness guaranteed hereby. 

---__---- W I T N E S S E T H :  

WHEREAS, the Guarantor is the owner of dl of the outstanding equity securities of 
Southern States Utilities, Inc., a Florida corporation hying its principal place of business in 
Apopka, Florida (hereinafter referred to as the "Compmy"); and 

WHEREAS, in 1990, the Collier County Indusnial Development Authority (the "Collier 
IDA"), at the request of Deltona Utilities, Inc. ("DZT), issued its Collier County Industrial 
Development Authority Water and Sewer Industrial Development Revenue Bonds, Series 1990 
(Marc0 Island Utilities Project), in the principal m x n t  of $11,125,000 (the "Series 1990 
Bonds") pursuant to the Indenture of Trust dated as @f September 1, 1990 (the "Series 1990 
Indenture") between the Collier IDA and Sun Bank and Trust Company (the "Trustee"); and 

WHEREAS, the proceeds derived by the Colliu IDA from the sale of the Series 1990 
Bonds were loaned to DUI and applied toward the acquisition, construction and equipping of the 
RojecG as defined in the Series 1990 Indenture, for tbt benefit of DUI; and 

WHEREAS, as additional security for the papxnt of the Series 1990 Bonds, the Bank 
hued i 6  Letter of Credit, dated the date ofissuance of &e Series 1990 Bonds (the "Series 1990 
Letter of Credit"), in favor of the Trustee, for the a m t  of DUI; and / 

- 
WHEREAS, the reimbursement obligations of DUI to the Bank in respect of the Series 

1990 Bonds are set forth in a Letter of Credit Agreement, dated as of September 1,  1990 (the 
" h i e s  1990 Letter of Credit Agreement"), between DUI and the Bank and are secured by a 
Mortgage and Security Agreement dated as of Septemba 1, 1990 (the "Series 1990 Mortgage"), 
from DUI to the Bank: and 

n S ,  the Bank would not issue the Saies 1990 Letter of Credit unless the 
Guarantor executed and delivered the Guaranty of Paymnt dated as of September 1, 1990 (the 
"Series I990 Guaranty") forthe purpose of guaranteeing payment by DUI to the Bank of all sums 
at a Y  time due or to become due from DUI to the B d  in respect of the Series 1990 Letter of 
Credit Agreement andor the Series 1990 Mortgage delivered by DUI to the Bank in connection 
with the issuance of the Series 1990 Bonds; and 
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WHEREAS, effective as of July 15, 1992, DUI was merged into the Company, and the 
company thereby assumed all obligations of DUI in respect of the Series 1990 Bonds, the Series 
1990 Letter of Credit Agreement and the Series 1990 Mortgage; and 

WHEREVIS, in 1992, the Company requested that the Collier IDA issue its Collier County 
~dusmal  Development Authority Water and Sewer Industrial Development Revenue Bonds, 
series 1992 (Marco Island Utilities Project), in the principal amount of $8,325,000 (the "Series 
1992 Bonds") pursuant to the Indenture of Trust dated as of December 1,1992 (the "Series 1992 
I&.nture") between the Collier IDA and the Trustee, and the Collier IDA issued the Series 1992 
Bonds; and 

WHEREAS. the proceeds duived by the Collier IDA from the sale of the Series 1992 
Bonds were loaned to the Company and applied toward refinancing for the Company moneys 
spent by DUI in connection with the acquisition, constmction and equipping of the Project, as 
defined in the Series 1992 Indenture, for the benefit of the Company; and 

WHEREAS, as additional security for the payment of the Series 1992 Bonds, the Bank 
issued its Letter of Credit, dated the date of issuance of the Bonds (the "Series 1992 Letter of 
Credit"), in favor of the Trustee. for the account of the Company; and 

WHEREAS, the reimbursement obligations of the Company to the Bank are set forth in 
a Lztter of Credit Agreement, dated as of December 1, 1992 (the "Series 1992 Letter of Credit 
Agreement"), between the Company and the Bank and are secured by a Mortgage and Security 
Agreement dated as of December 1, 1992 (the "Series 1992 Mortgage"); and 

WHEREAS, the Bank would not issue the Series 1992 Letter of Credit unless the 
Guarantor executed and delivered the Guaranty of Payment dated as of December 1, 1992 (the 
"Series 1992 Guaranty") for the purpose of guaranteeing payment by the Company to the Bank 
of all sum at any time due or to become due from Company to the Bank in respect of (a) the 
series 1990 Letter of Credit Agreement andor the Series 1990 Mortgage delivered by DUI to 
the Bank in connection with the issuance of the Series 1990 Bonds, and @) the Series 1992 
Letter of Credit Agreement and/or the Series 1992 Mortgage delivered by the Company to the 
Bank Connection with the issuance of the Series 1992 Bonds; and / 

WHEREAS, the Company now has requested that the Issuer issue its Volusia County 
Industrial Development Authority Industrial Development Revenue Bonds (Southern States 
utilities, Inc. Project), Series 1994, in the principal amount of $ 1 0 , 2 9 0 , ~  (the "Bonds") 
Pursuant to the Indentun of T a t  dated as of June 1, 1994 (the "Indenture") between the Issuer 
and the Trustee; a d  

WHEREAS, the proceeds to be derived by the Issuer from the sale of the Bonds are to 
loaned to the Company and applied toward financing for the Company costs to be incurred 

in connection with the acquisition, construction and equipping of the ProjecL as defined in the 
Indenture, for the benefit of the Company: and 
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WHEREAS, as additional security for the payment of the Bonds, the Bank will issue its 
utter of Credit, dated the date of issuance of the Bonds (the "Letter of Credit"), in favor of the 
.rNs=, for the account of the Company; and 

WHEREAS. the reimbursement obligations of the Company to the Bank are set forth in 
I htter of Credit Agreement, dated as of June 1, 1994 (the "Letter of Credit Agreement"), 
between the Company and the Bank and are secured by a Mortgage and Security Agreement 
&tcd as of June 1,1994 (the " Mortgage"). from the Company to the Bank among the Company, 
the Bank and Sun Bank and Trust Company, as escrow agent; and 

WHEREAS, the Bank will not issue the Letter of Credit unless the Guarantor executes 
md delivers this Agreement for the purpose of guaranteeing to the Bank the timely payment by 

Company of the Obligations, as defined in Section 2 hereof; and 

WHEREAS, the arrangement set forth in this Agreement is acceptable to the Guarantor; 
and 

WHEREAS, this Agreement shall supersede the Series 1990 Guaranty and the Series 1992 
Guaranty in all respects. 

NOW, THEREFORE, the Guarantor and the Bank agree as follows: 

1. Definitions. All capitalized terms used herein and not otherwise defined shall have 
the same meanings in this Agreement as in the Letter of Credit Agreement. 

2. Obligations of Guarantor. The Guarantor absolutely and unconditionally guarantees 
to the Bank, its successors and assigns, the full and prompt performance and payment, whether 
at maturity or by acceleration or otherwise, of the Obligations, as hereinafter defmed. As used 
k i n ,  the "Obligations" shall mean all sums due or to become due h m  the Company to the 
Bank under (a) the Series 1990 Letter of Credit Agreement, the Series 1990 Mortgage and the 
ocher "Operative Documents" as defined in the Series 1990 Letter of Credit Agreement, @) the 
h i e s  1992 Letter of Credit Agreement, the Series 1992 Mortgage, and the other "Operative 
Documents" as defined in the Series 1992 Letter of Credit Agreement and (c) thy Letter of Credit 
Agreement, the Mortgage, and the other "Operative Documents" as defined in the Letter of Credit 
Agnement, including, without limitation, in each such case, all principal, interest, indemnity 
Payments, and costs, expenses and attorneys' fees and paralegals' fees (icluding those incurred 
00 appeal or in administrative or baulcruptcy proceedings) incurred or to be incurred in connec- 
tion with the collection of sums due under any of such documents. 

3. Guaranty of Payment. This is a guaranty of payment and not of collection. Guarantor 
that the Guarantor shall, ixnmediitely upon the occurrence of any Event of Default under 

% Letter of Credit Agreement, immediately pay to Bank the full amount of the Obligations, as 
dthe Obligations constituted the direct and primary obligation of the Guarantor. The Bank shall 

entitled to proceed directly against the Guarantor for payment of the Obligations or 
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r f o m c e  of any of the Obligations without first pursuing or exhausting any remedy which 
Bank then may have against the company or against any property of the company 

constituting collateral for the Obligations. The Guarantor agrees that any failure of the Bank to 
exenbe its right to proceed directly against Guarantor, or any delay in the exercise thereof, shall 
pot be construed as a waiver by the Bank with respect thereto, but Bank may proceed directly 
%;linst Guarantor at any time. 

4. Separate Actions. The obligations of the Guarantor hereunder are independent of the 
of the Company, and a separate action or actions may be brought and prosecuted 

%gainst Guarantor, irrespective of whether such action is brought against the Company or whether 
be company be joined in any such action or actions. The Bank may maintain successive actions 
for other defaults, and its rights hereunder shall not be exhausted by its exercise of any of its 
fights or remedies or by any such action or by any number of successive actions, unless and until 
1111 of the Obligations have been fully paid and discharged. 

5. Authorization of Bank. Guarantor authorizes the Bank at any time, either with or 
without consideration, without notice (except for such notice as is specifically required by the 
Letter of Credit Agreement) or demand and without affecting Guarantor’s liability hereunder, 
from time to time to (a) renew, amend, compromise, extend, accelerate or otherwise change the 
time for payment of, or o t h e d s e  change the terms of the Obligations or any part thereof, 
including any increase or decrease of the rate of interest thereon; @) take and hold security (0th- 
than property of the Guarantor) for the payment of the Obligations guaranteed, and exchange, 
modify, enforce, waive, release or impair any such security; or (c) apply such security and direct 
the order or manner of sale thereof as the Bank in its sole discretion may determine. P 

6. Waiver bv Guarantor. Guarantor hereby waives: (a) ail right to assert or pIead at any 
time any statute of limitations as or relating to the obligations or the obligations created hereby; 
(b) any right to require Bank to proceed against the Company or against any other person or to 
W l y  any security it may hold, or to proceed to first exhaust any security it may hold or to 
punue any other remedy before it may proceed against the Guarantor hereunder, (c) any right 
(0 assert or plead at any time any defense or setoff (other than payment) the Guarantor may have 

a result of the violation of any of its rights as Guarantor, including but not limited to, any 
fight of subrogation or of exoneration, or to reimbursement or of contribution,arising out of or 
in UY way connected with the holder of this instrument; (d) any defense arising by reason of any 
disability of the Company; (e) presentments, demands for performance, notices of non-perf- 

ProtesS notices of dishonor and notices of acceptance of this Agreement; (0 any right 
OT claim of right to cause a marshalling of the Company’s assets; (g) any right to require the 

to enforce any remedy which Bank now has or may hereafter have against the Company, 
md (h) any right to participate in any security now or hereafter held by the Bank. 

7. Delav bv Bank. No delay on the part of the Bank in the exercise of any right, power 
OC Privileges under the Letter of Credit Agreement with the Company or under this Agreement 
‘hall operate as a waiver of any such privilege, power or right. 

m 
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8. Enforcement. If this Agreement is placed in the hands of an attorney at law for 
enforcement, whether suit be brought or nos Guarantor hereby agrees to pay all reasonable costs, 
epenses and attorneys’ and paralegals’ fees incurred by the Bank in connection therewith, 
including such costs, expenses and reasonable attorneys’ and paralegals’ fees incurred on appeal 
or in administrative or bankruptcy proceedings. The Guarantor hereby consents to the jurisdiction 
of the Florida courts and specifically agrees that venue shall be proper in any proceeding brought 
in Orange County, Florida or. at the option of the Bank, Collier County, Florida. 

9. Bank‘s Exercise of Powers. The Bank shall not be obligated to exercise any of the 
powers or authority hereby given it, but the exercise by it of any or all of such powers and 
authority are hereby consented to. No exercise by the Bank of and no omission of the Bank to 
exercise any such power or authority, and no dealing by the Bank with the Company or the 
Guarantor or any endorser and no impairment or suspension of any right or remedy of Bank 
against the Company, or the Guarantor or any endorser shall in any way suspend, discharge, 
elease, lessen, exonerate or otherwise affect any of the Guarantor’s obligations hereunder or any 
security furnished by the Guarantor at any time or give to it any right or recome against the 
Bank. 

10. Default by the Comuany. Upon the occurrence of any Event of Default under the 
Letter of Credit Agreement, all or any part of the Obligations of the Company andor Guarantor 
to the Bank, whether direct or contingent, shall, without any additional notice or demand, at the 
option of Bank, become immediately due and payable and shall be paid forthwith by the 
Guarantor. 

11. Further Authorization of Bank. Without affecting the undersigned’s Obligations 
created hereby or hereunder, the Guarantor hereby gives and grants to the Bank full power and 
authority, in its discretion and at any time and from time to time, and in such manner and upon 
such terms as it deem fit and with or without notice to GuarantoK 

(a) To apply any one or more payments or recoveries from the Company or sums 
realized from collateral or security hypothecated or furnished by the Company upon any 
Obligations in such manner and in such order of priority as Bank deems fit and whether or not 
such Obligation is guaranteed hereby or is otherwise secured or is due at $e time of such 
application; 

@) To apply any one or more payments or recoveries from the Guarantor or sums 
mized from collateral or security hypothecated or furnished by the Company upon any Obli- 
gation in such manner and in such order of priority as Bank deems fit; and 

(c) To refund at any time. with or without notice and at the sole discretion of the 
Bank, my payment received by the Bank upon any Obligation hereby guaranteed, and payment 
to the Bank of the amount so refunded to the Company shall be fully guaranteed by this 
Agreement. 

4 

1 038 

c 



I 

CL 

n 

12. Rights Under Other Ameements. Nothing in this Agreement is intended or shall be 
to prevent the Bank, upon the occurrence of any event of default, in the exercise of 

is discretion, from pursuing its rights under any other agreement delivered by the Company or 
fie Guarantor as security for the Obligations. 

13. No Release of Guarantor. Guarantor hereby agrees that until all of the terms, 
covenants and conditions of this Agreement are fully performed. the Obligations hereunder shall 
not be released, in whole or in part, by any act or thing which might, but for this provision, be 
deemed a legal or equitable discharge of the Guarantor, it being the purpose and intent of the 
@es hereto that the Obligations of the Guarantor hereunder are absolute and unconditional. No 
act or omission of any kind by the Bank shall affect or impair this Agreement. Guarantor hereby 
agrees that its obligations hereunder shall be absolute and prim;uy and shall be complete and 
binding as to Guarantor upon this Agreement being executed by it and subject to no conditions 
precedent or otherwise. 

14. Release of Ameement. The Bank shall release the Guarantor from its obligations 
under this Agreement when and if all of the conditions to such release specified in Paragcaph 
11H of the L.etter of Credit Agreement (including, without limitation. the delivery by the 
Guarantor of the comfort letter attached to the Letter of Credit Agreement as Annex IQ have 
been satisfied. 

15. Notices to Guarantor. Any notice, demand or request given by the Bank, its 
successo~s or assigns, to Guarantor shall be deemed to have been duly given or made if either 
delivered personally to the Guarantor or mailed by certified mail or registered mail addressed to 
the Guarantor at its address as hereinabove set forth. 

16. Governing Law. This Agreement shall for all purposes be governed by and construed 
in accordance with the laws of the State of Florida, and in the event any provision of this 
Agreement shall be determined to be unenforceable under or contrary to the laws of the State of 
Florida, the remaining provisions hereof shall continue to be in full force and effect. Anythins 
in this Agreement to the contrary notwithstanding if from any circumstances whatever fulfillment 
of any provisions of this Agreement at the time performance of said provision shall be due shall 
involve transcending the limit of validity prescribed by the statutes of Florida,goveming 
or any other law of Florida, then ipso facto the obligation to be fulfilled shall be reduced to the 
limit of such validity so that in no event shall exaction be possible under this Agreement in 
excess of the l i t  of such validity, but such obligation shall be fulfilled to the limit of such 
validity. 

17. Assignment by Bank. This Agreement shall, without further reference or assignment, 
Pas to, and may be relied upon and enforced by, any successor or participant or assignee of the 
Bank in and to any Obligations. Guarantor M e r  agrees that the Bank may assign this 
Amement and all of its rights, interests and remedies hereunder to any other person, fm bank 
O r  corporation whatsoever, without notice to or consent by Guarantor, and when so assigned, the 
undersigned shall be bound, as above, to the assignees, without in any manner affecting its 
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liability hereunder on any part of said Obligations retained by the Bank. 

18. Guarantor's Waiver of Subrozation. Nothing herein contained is intended or shall 
be construed to give the Guarantor any right of subrogation in or under the Letter of Credit 
Agreement, the Mortgage, or any note, security document or any other document evidencing in 
my way or relating to any obligation of the Company to the Bank which is or may be covered 
by this Agreement, any right to participate in any way therein, or in the right, title and interest 
of the Bank in and to any collated covered by any security documents relating to such 
obligations notwithstanding any payments made by the Guarantor under this Agreemens all such 
rights of subrogation being hereby expressly waived and released. The Guarantor hereby waives 
my possible "claim" it may have against the Company, as such term "claim" is used in the 
United States Bdauptcy  Code. The Guarantor also waives any possible rights of indemnity or 
nimbusenlent against the Company in connection with its unconditional and absolute guaranty 
of the Obligations. 

21. Patties in Interest. This Agreement shall inure to the benefit of the Bank, its 
successors and assigns, and shall bind Guarantor and the successors of the Guarantor. It is not 
the purpose of this Agreement to render any other party a third party beneficiary hereof. 

22. Gender and Number. Whenever the text of this instrument so requires, the use of 
any gender shall be deemed to include all genders, and the use of the singular shall include the 
pllual. 

23. Entire A m m e n t .  The whole of this Agreement is herein set for5h, and there is nc 
verbal or other written agreement, and no understanding or custom affecting the t e r n  hereof 
This Agreement can be modified only by a written instrument signed by the party to be chargec 
therewith. 

4 

19. Term of Agreement. Subject to Section 14 hereof, this Agreement shall remain in 
hll force until all of the Obligations guaranteed hereby are paid in full, and a l l  obligations of the 
Guarantor created hereby are satisfied and fully performed. 

20. Bank's Rights Cumulative. All rights, powers and remedies of the Bank hereunder 
and under any other agreement now or at any time hereafter in force between the Bank and the 
Guarantor shall be cumulative and not alternative and shall be in addition to all rights, powers 
and remedies given to the Bank by law. 

24. Waiver of S P h t  to Jurv Trial. The Guarantor and the Bank each hereby waive an: 
right to trial by jury that they might otherwise have under this A p m e n t .  

25. Authorization of this Ameement. The Guarantor hereby represents and warrants thz 
this Agreement has been duly authorized by the Guarantor, has been duly executed and delivere 
on behalf of the Guarantor and constitutes a valid and binding agreement of the Guarantc 
enforeceable against the Guarantor in accordance with its terms. The Guarantor acknowledge 
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that this Agreement has been duly authorized by the Board of Directors of the Guarantor pursuant 
to certain standing resolutions that remain in full force and effect. Notwithstanding the foregoing 
standing resolutions, the Guarantor hereby a p e s  to deliver to the Bank within ninety (90) days 
of the date of this Agreement a resolution of the Board of Directors of the Guarantor reasonably 
acceptable to the Bank ratifying this Agreement. 

I 

26. Series 1992 Guarantv Superseded. The Series 1992 Guaranty is superseded in all 
respects by this Agreement. 

IN WITNESS WHEREOF, the parties hereto, acting by their duly authorized officers, 
have executed and delivered this Agreement as of the day and year first above written. 

"GUARANTOR 

TOPEKA GROUP INCORPORATED 

"BANK" 

SUN BANK, NATIONAL ASSOCIATION 
-1 

By: 

Fmt Vice President 
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GUARANTY OF PAYMENT 

Dated as of March 31,1995 

' ByandBetween 

TOPEKA GROUP INCORPORATED 
(the "Guarantor") 

and 

SUN BANK, NATIONAL ASSOCIATION 
(the ''Bank") 

Relating to the $13,000,000 Credit Agreement of Even Date 
Herewith Between 

the Company and the Bank 
4 
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r- GUARANTY OF PAYMENT 

THIS GUARANTY OF PAYMENT (this UAgTeement"), made and entered into 
as of March 31, 1995, .by and between TOPEKA GROUP INCORPORATED, a 
Minnesota corporation having its principal office and place of business at 30 West 
Superior Street, Duluth, Minnesota (the "Guarantor" which term as used herein 
shall include its successors). and SUN BANK, NATIONAL ASSOCIATION, in its 
individual capacity (the %&"I. 

WITNESSETII: 

r- 

* 
h 

WHEREAS, the Guarantor is the owner of all of the outstanding equity 
securities of Southern States Utilities, Inc., a Florida corporation having its 
principal place of business in Apopka, Florida (hereinafter referred to as the 
"Company"); and 

WHEREAS, the Company has requested that the Bank establish certain 
credit facilities for the benefit of the Company, and the Bank desires to establish 
such credit facilities for the Company though the Credit Agreement of even date 
herewith (the "Credit Agreement") between the Company and the Bank, and 

WHEREAS, the Bank will not execute and deliver the Credit Agreement 
unless the Guarantor executes and delivers this Agreement guaranteeing the timely 
payment and performance of the Obligations, as hereinafter defined; and 

WHEREAS, the arrangement set forth in this Agreement is acceptable to the 
Guarantor and the Bank. 

NOW, THEREFORE, the Guarantor and the Bank agree as follows: 

1. Definitions. All capitalized terms used herein and not 
otherwise defined shall havethe same meaning in this Agreement as fn the Credit 
Agreement. . I  

2. Obligat ions of Guarantor. The Guarantor absolutely and 
unconditionally guarantees to the Bank and its successors and assigns, the full and 
prompt performance and payment, whether at maturity or by acceleration or 
otherwise, of the Obligations, as hereinafter defined. As used herein, the 
"Obligations" shall mean all payment and performance duties, obligations and 
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liabilities of any kind or nature of the Company to the Bank under the Credit 
Agreement and the Loan Documents, including but not limited to  (a) the 
indebtedness evidenced by the Notes together with all accrued but unpaid interest 
thereon, (b) all fees payable to the Bank under the Credit Agreement, (c) all costs, 
expenses and attorneys' and paralegals' fees and expenses for which the Company 
may be liable under the Credit Agreement or the Loan Documents, (d) the 
obligation to indemnify the Bank for Hazardous Materials Liabilities and certain 
other liabilities as set forth in Section 9.14 of the Credit Agreement, and (e) all 
other payment and performance duties, obligations and liabilities of the Company t o  
the Bank under the Credit Agreement, the Loan Documents and all renewals, 
extensions, modifications or amendments of any thereof. 

3. Guaranty of Payment. This is a guaranty of payment and not 
of collection. Guarantor agrees that the Guarantor shall, immediately, upon the 
occurrence of any Event of Default under the Credit Agreement, pay to the Bank the 
full amount of the Obligations, as if the Obligations constituted the direct and 
primary obligation of the Guarantor. The Bank shall be entitled to proceed directly 
against the Guarantor for payment of the Obligations or performance of any of the 
Obligations without first pursuing or exhausting any remedy which the Bank then 
may have against the .Company o r  against any property of the Company 
constituting collateral for the Obligations. The Guarantor agrees that any failure of 
the Bank to exercise its right to proceed directly against Guarantor, or any delay in 
the exercise thereof, shall not be construed as a waiver by the Bank with respect 
thereto, but the Bank may proceed directly against Guarantor a t  any time. 

4. Separate Actions. The obligations of the Guarantor hereunder 
are independent of the obligations of the Company, and a separate action or actions 
may be brought and prosecuted against Guarantor, irrespective of whether such 
action is brought against the Company or whether the Company be joined in any 
such action or actions, The Bank may maintain successive actions for other defaults, 
and its rights hereunder shall not be exhausted by its exercise of any of its rights or 
remedies or by any such action or by any number of successive actions, unless and 
until all of the Obligations have been fully paid and discharged. 

5. Authorization ofBa.uk. Guarantor authorizes the Bank at any 
time, either with or without consideration, without notice (except for such notice as 
IS specifically required by the Credit Agreement) or demand and without affectkg 
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Guarantor’s liability hereunder, from time to time to (a) renew, amend, compromise, 
extend, accelerate or otherwise change the time for payment of, or otherwise change 
the terms of the Obligations or any part recurity (other than rroperty of the 
Guarantor) for the  payment of the Obligations guaranteed, and exchange,. modify, 
enforce, waive, release or impair any such security; or (b) apply such security and 
direct the order o r  manner of sale thereof as the Bank in its sole discretion may 
determine. 

6. Waiver by Guarantor. Guarantor hereby waives: (a) all right 
to assert or plead at any time any statute of limitations as or relating t o  the 
Obligations or the obligations created hereby; (b) any right to require the Bank to 
proceed against the Company or against any other person or to apply any security it 
may hold, or to proceed to first exhaust any security it may hold or to pursue any 
other remedy before it may proceed against the Guarantor hereunder; (c) any right 
t o  assert or plead at  any time any defense or setoff (other than payment) the 
Guarantor may have as a result of the violation of any of its rights as Guarantor, 
including but not limited t o  any right of subrogation or of exoneration, o r  t o  
reimbursement or of contribution arising out of or in any way connected with the 
holder of this instrument; (d) any defense arising by reason of any disability of the 
Company; (e) presentmehts, demands for performances, notices of non-performance, 
protest, notices of dishonor and notices of acceptance of this Agreement; (0 any right 
or  claim of right to cause a marshaling of the Company’s assets; (g) any right to 
require the Bank to enforce any remedy which the Bank now has or may hereafter 
have against the Company, and (h) any right to participate in any security now or 
hereafter held by the Bank. 

7. Delay by Bank. No delay on the part of the Bank in the 
exercise of any right, power or privileges under the Credit Agreement with the 
Company or under this Agreement shall operate as a waiver of any such privilege, 
power or right. 

8. Enforcement. If following any default (as defined in the Credit 
Agreement) this Agreement is placed in the hands of an attorney at  law for 
enforcement, whether suit be brought or not, Guarantor hereby agrees t o  pay all 
reasonable costs, expenses and attorneys’ and paralegaIs’ fees incurred by the Bank 
in connection herewith, including such costs, expenses and reasonable attorneys’ 
and paralegals’ fees incurred on appeal or in administrative o r  bankruptcy 
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proceedings. The Guarantor hereby consents to the jurisdiction of the Florida courts 
and specifically agrees that venue shall be proper in :my proceeding brought in 
Orange County, Florida. 

9. Bank" Exercise of Powers. The Bank shall not be obligated 
to exercise any of the powers of authority hereby given it, but the exercise by it of 
any or all of such powers and authority are hereby consented to. No exercise by the 
Bank'of and no omission of the Bank to exercise any such power or authority, and 
no dealing by the Bank with the Company or the Guarantor or any endorser and no 
impairment or suspension of any right or remedy of Bank against the Company, or 
the Guarantor or any endorser shall in any way suspend, discharge, release, lessen, 
exonerate or otherwise affect any of the Guarantor's obligations hereunder or any 
security furnished by the Guarantor a t  any time or give to it any right or recourse 
against the Bank. 

10. Default by the Company. Upon the occurrence of any Event of 
Default under the Credit Agreement, all or any part of the Obligations of the 
Company and/or Guarantor to the Bank, whether direct or contingent, shall, 
without any additional notice or demand, a t  the option of the Bank, become 
immediately due and payable and shall be paid forthwith by the Guarantor. 

11. Further Authorization of Bank. Without affecting the 
undersigned's Obligations created hereby or hereunder, the Guarantor hereby gives 
and grants to the Bank full power and authority, in its discretion and at any time 
and from time to time, and in such manner and upon such terms as it deems fit and 
with or  without notice to Guarantor: 

(a) To apply any one or more payments or recoveries from the 
Company or sums realized from collateral or security hypothecated or  
f'krnished by the Company upon any Obligations in such manner and in such 
order of priority as the Bank deems fit and whether or not such Obligation is 
guaranteed hereby or is otherwise secured o r  is due at the time of such 
application; 

4 

(b) To apply any one or more payments or recoveries from the 
Guarantor or  sums realized from collateral or security hypothecated or 
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c. 

furnished by the Company upon any Obligation in such manner and in such 
order of priority as the Bank deems fit; and 

(c) To refund at any time, with or without notice and at the sole 
discretion of the Bank, any payment received by the Bank upon any 
Obligation hereby guaranteed, and payment to the Bank of the amount so 

, refunded to the Company shall be guaranteed by this Agreement. 

12. Rights Under Other Agreements. Nothing in this Agreement 
is intended or shall be construed to prevent the Bank, upon the occurrence of any 
Event of Default, in the exercise of its discretion, fiom pursuing its rights under any 
othe- agreement delivered by the Company o r  the Guarantor as security for the 
Obligations. 

13. No Release of Guarantor.  Subject to Section 14 of this 
Agreement, Guarantor hereby agrees that until all of the terms, covenants and 
conditions of this Agreement are fully performed, the Obligations hereunder shall 
not be released, in whole o r  in part, by any act  or thing which might, but for this 
provision, be deemed a legal or equitable discharge of the Guarantor, it being the 
purpose and intent of the parties hereto that the Obligations of the Guarantor 
hereunder are absolute and unconditional. No act or omission of any kind by the 
Bank shall affect or  impair this Agreement. Guarantor hereby agrees that its 
obligations hereunder shall be absolute and primary and shall be complete and 
binding as to Guarantor upon this Agreement being executed by it and subject to no 
conditions precedent or otherwise. 

14. Release of Agreement. The Bank shall release the Guarantor 
from its obligations under this Agreement when and if all of the conditions to  such 
release specified in Section 2.12 of the Credit Agreement have been satisfied. 

15. Notices to Guarantor. Any notice, demand or  request given by 
the Bank, its successors and assigns, t o  Guarantor shall be deemed to  have been 
duly given or made if either delivered personally to  the Guarantor o r  mailed by 
certified mail or  registered mail addressed to the Guarantor at its address as 
hereinabove set forth. 

16. Governing Law. This Agreement shall for all purposes be 
governed by and construed in accordance with the laws of the State of Florida, and 
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in the event any provision of this Agreement shall be determined t o  be 
unenforceable under or contrary to the laws of the State of Florida, the remaining 
provisions hereof shall continue to be in full force and effect. Anyking ia this 
Agreement to the contrary, notwithstanding if from any circumstances whatsoever 
fulfillment of any provisions of this Agreement at the time performance of said . 

provision shall be due shall involve transcending the limit of validity prescribed by 
the statutes of Florida governing usury or any other law of Florida, then ius0 facte 
the obligation to be fulflled shall be reduced to the limit of such validity so that in 
no even shall exaction be possible under this Agreement in excess of the limit of 
such validity, but such obligation shall be fulfilled to the limit of such validity. 

* 

17. Assignment by Bank. This Agreement shall, without further 
reference or assignment, pass to, and may be relied upon and enforced by, any 
successor or participant or assignee for the Bank in and to  any Obligations. 
Guarantor further agrees that the Bank may assign this Agreement and all of its 
rights, interests and remedies hereunder to any other person, firm, bank or 
corporation whatsoever, without notice to or consent by Guarantor, and when so 

assigned, the undersigned shall be bound, as above, to the assignees, without in any 
manner affecting its ability hereunder on any part of said Obligations retained by 
the Bank. 

18. Guarantor ’s  Waiver of Subrogation. Nothing herein 
contained is intended or shall be construed to give the Guarantor any right of 
subrogation in or under the Credit Agreement, or any Note, security document or 
any other document evidencing in any way or relating to any Obligation that is or 
may be covered by this Agreement, any right to participate in any way therein, or in 
the right, title and interest of the Bank in and to any collateral covered by any 
security documents relating to such obligations notwithstanding any payments 
made by the Guarantor under this Agreement, all such rights of subrogation being 
hereby expressly waived and released. 

. 

19. Term of Agreement. Subject to Section 14 hereof, this 
Agreement shall remain in full force until all of the Obligations guaranteed hereby 
are paid in full, and all obligations of the Guarantor created hereby are satisfied 
and fully performed. 
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20. Bank’s Rights Cumulative. All rights, powers and remedies of 
the Bank hereunder and under any other agreement now or at any time hereafter in 
force between the Bank and the Guarantor shall be cumulative and not alternative 
and shall be in addition to all rights, powers and remedies given to the Bank by law. 

Parties in Interest. This Agreement shall inure to the benefit 
of the Bank and its successors and assigns, i d  shall bind Guarantor and the 
successors of the Guarantor. It is not the purpose of this Agreement to render any 
other party a third party beneficiary hereof. 

21. 

22. Gender and Number. Whenever the text of this instr-ument so 
requires, the use of any gender shall be deemed to include all genders, and the use 
of the singular shall include the plural. 

23. Entire Agreement. The whole of this Agreement is herein set 
forth, and there is no verbal or other written agreement, and no understanding or 
custom effecting the terms hereof. This Agreement can be modified only by a 
written instrument signed by the party to be charged herewjth. 

24. Waiver of Right to  Jury Trial. The Guarantor and the Bank 
each hereby waives any rights to trial by jury that they might otherwise have under 
this Agreement, all as more fully provided in the Credit Agreement. 

25. Authorization of this Agreement. The Guarantor hereby 
represents and warrants that this Agreement has been duly authorized by the 
Guarantor, has been duly executed and delivered on behalf of the Guarantor and 
constitutes a valid and binding agreement of the Guarantor enforceable against the 
Guarantor in accordance with its terms. The Guarantor acknowledges that this 
Agreement has been duly authorized by the Board of Directors of the Guarantor. 



IN WITNESS WHEREOF, the parties hereto, acting by their duly 
authorized officers, have executed and delivered this Agreement as of. the day and 
year Grst above written. 

'GUARANTOR" 
TOPEKA GROUP INCORPORATED 

.. 
By: W k L d 2 h B -  

Arena J. Sandbulte, Chairman 
and Chief Executive Officer 

"BANF 
NATIONAL ASSOCIATION 

hU 

J 

\ 
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