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DATE: JULY 8, 2002

NOV. 18, 1998:
Board authorized acquisition of Ingram Estates, Sandhaven Utility, Inc., Bayside Utility,
inc. Authorized 401K pian. Al directors were present except Mr. Searle.

Feb. 17, 1999:

Arthur Anderson audit was discussed. Reviewed and approved the 1899 Executive
Stock Option Program for 100,000 shares. Discussed expanding the Executive Stock
Loan Program by $500,000 so that the total limit is 3.5 million. Approved subject to
review of plan by Sidley and Austin with the understanding that no additional
participation will be allowed for current officers. All directors were present.

Appraved pending acquisitions.

May 5, 1999

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

May 19, 1989

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

May 18, 1999 Annual meeting:
Elected directors. Approved “New Charter”. Adopted Stock Option Program.
All directors were present.

July 15, 1998: ' -
All directors were present. (Mr. Hay by phone.) Discussed compensation agreement
draft. Approved it with the condiiion that Messrs. Camaren and Schumacher work with
any proposed buyer, Arthur Anderson, and counsel to avoid the imposition of an excise
tax or in lieu of, enter into a non-compete agreement. Contributed 4% of total
compansation of employees to stock plan. Discussed purchasing Southgate Utilities for
1.9 million and North Topsail for 2.7 mitlion. Both approved. Resolved to incirease the
authorized number of common shares to 20,000,000 and authorize 5,000,000 prefarred
shares of the company.

Nov. 17, 1998; ,
Bischof, Camaren, Ellis, Lind (by phone) and Wolfe were present. Discussed if insider
trading restrictions could be terminated. Authorized a stock split as of 12/1/99 to add
one addition common share for each share held on that date.
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Added 3% increase in pay for officers. Adopted bylaw changes. Reissued 17,000
shares of stock for a missing certificate to Mr. Bischof on receipt of parsonail indemnity
bond. Transferred .10 per share for each share of stock issued in the stock distribution
from retained eamnings to capital. Authorized base sataries:

Camaren $322,400

Schumacher 186,750

Dopuch 169,400

Wenz 169,400

Carter 169,400

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

12.5 to 13.49 ROE 50%

13.510 14.49 ROE 75%

14.5 and over 100% capped

Shares for options: # of options #of reserved restricted
Camaren : 20,670 : 4,550
Schumacher 10,090 2,270

Dopuch 8,515 1,466

Wenz 6,515 1,466

Carter 6,515 1,466

Stock price was $26 per chare

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

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

February 16, 2000:

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

May 17, 2000:

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

May 17, 2000 Annual imeeting: .
‘Elacted two directors, chose Arthur Anderson to do the audit.

August 16, 2000: _ .

All directors were present excapt Mr. Searle. Authorized Utilities, Inc. to guarantee a
bank line of credit to the ESOP for up to $1,000,000. Approved 4% of compensation of
all empioyees be approved for the Employee Stock Ownership ptan. Schedule attached
shows 16 acquisitions in 2000. Fla. companies were Safeguard, Calflor, Bartelt.

November 15, 2000;

Bischof, Camaren, Lind and Wofe were present. Hay was on telephone. Authorized
the company to proceed with the pending acquisition numbered 17-29. Authorized 3%
increase in base salary for compensation of officers. Authorized Goldman Sachs to go
forward and begin the process of looking towards a transaction that would maximize
shareholder vaiue for the company. New fist shows 28 companies {o be added in 2000.
New Florida companies since last meeting were Coastal Builders, Cross Creek.

March 19, 2001:

All directors were present in person or by phone. Nuon and its advisors had been in
Chicago negotiating a deal. Discussed directors duty of care, loyalty and full
disclosure. Nuon was a $42 per share cash bid.

May 16, 2001 Annuat meeting: ]
Approved merger. Two diractors were elected.

May 16, 2001:

All directors were present. Board approved 12 mofe acquisitions. Elected officars.
Replaced a missing stock certificate.

August 15, 2001;

All directors were present except Mr. Searle. Approved acquisitions 13-22. Possible  *
acquisition of Golden Shores in Arizona, Bella Vista-Arizona, Central Nevada Utilities. EI
Dorado-New Mexico, Moon Gate-New Mexico, Cross Gate-Louisiana, Buttonwood Ba'y
Florida, US Utilities in S. Caralina, Kentucky and Georgia, ' '

Npon wants to add 69, 000 customers. Steve Lubertozzi was hired to replace Erin
Nicholas, Susan Fortino replace Andy Dopuch. Contributed 4% to ESOP.

22 acquisitions were planned for 2001. Florida are Rock Vista, N i
. . North Pinellas S
Rottlund Homes, Sandy Creek, Crescent Ridge and Indian Fields. urgery,
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November 21, 2001:

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

February 27, 2002; _ :

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

ANALYSIS OF WATER SERVICE CORP pAYROLL
TEST YEAR ENDED DECEMBER 31, 2001

AUDITOR: KATHY WELCH
DATE; JULY 9, 2002
WP 43122

EMPLOYEE
ARHOUY, DIANE
AYLIMN, SUSAN
BELEK), KATIE
BROOKS, STEPHAN IE
FRIEDMAN, AVELINA
GINGERY, KAREN M.
GUIDICE, JOYCE
WMPAGLIA, CINDY
LAWRENCE, BRENT
LOWMAN, ADRIENNE
LUPPIND, MANCY
MCGRAIN, PAMELA
FARRISH, MARJORIE
ROSS, AMANDA
ROVNER, LISA
SCHIOPU, MACEA
SILVEY, JUSTINE
TUROV, IGOR
WESSLEY-NAZARIO, LASA
CAIRAREN, JAMES
CARTER, CAVIO
DOPUCH, ANDREW
OWENS, PATRICIA
SCHUNACHER, LAWRENGE
WENZ, CARL
CASADOS, JR, JIMMY
COHM, MIGHELLE
DEL GADS, DANIEL.
FORTING, SUSAN
HAYNES JR., JOHN
KOCAM, CHRISTOPHER
LOACANG, ROBERTA
LUBERTOZZ!, STEVEN
MATTHE'WS, MARY ELLEN
NICHOLAS, ERIN
SCLLLY, PHIL ANN
VOGTUKURU, SRUTA
TOTAL

%I‘ "ilm/

TITLE
PAYROLL
EXECUTIVE ASEIS TANT
DATA ENTRY
CUSTOMER SERVICE REP.
ACCOUNT MANAGER
DATA ENTRY COMPUTER OPERATOR
BENEFITS COORDINATOR
PIT DATA ENTRY
ADMINISTRATIVE SERVICES
CUSTOMER SERVICE SUPERVISOR
ACCOUNT MANAGER
ACCOUNT MANAGER
RECEPMOMNISTIOFFICE SERYICES COOF
BENIOR REGULATORY ACCOUNTANT
DIRECTOR OF OPERATIONE
MAIL ROOM AERVICEE
ASBISTANT REGULATORY ANALYST
ACCOUNTANT
DATA ENTRY
CHAIRMAN AND CEC
VICE PREBIDENT
VICE PRESICENT
DIRECTOR CUSTOMER REL. & ADMIN.
PRESIDENT AND CFO
FORIAER CIRECTOR OF REGULATORY
WAN ADMPMSTRATOR
BENIOR ACCOUNTANT
ACCOUNTANT
DIRECTOR OF OPERATIONS
DIRECTOR CORPORATE ACCOUNTING
ACCOUHTANT
DATA PROCESSING MANAGER
DIRECTOR REGULATORY ACCOUNTING
BHLING MANAGER
RATE CASE
ADMINISTRATIVE ASSISTANT
ORERATIONS

ACCOUNT 0019084 ADMINIAGCOUNTING

DIFFERENCE

The roasen sakaries were high bn sciizl 2001 wes dus W compensation _rulubd 1 the meigw. These coxly weie ned chranged

to stochhiciders sipense. Firstquanet payrol was 1evi
lavel, The salatiey sre 380,478 (sss hhan what was
salery Ncresye during the yest and other pencans
his place bt at m kowet saiary, 2002 curront salaries
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charged in tha alioeation manual,  TIN2 fs 3.08% which may b dus ond%
| changus. Cwl Were fs na fonger empioyod and Stove Lubericzz! I8 mXing
will be raviswaed to detarmine if costs have changed dua to the metge.

@ changd To Stotchaeldeno
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SALARY ANNUALRED

TOTAL MERGERCOSTS  WMOMERGER  1STQTR 1STQTR,
48,875.48 M543+ 1095560 HEQ
19.706.09 19,798.08 0.08
20 AS7.09 29457.809« 685748 2682002
A4917.8% 481785 4 1078853 43,154.12
ITNI6.M IOre.dd - 0p500g 34,834.54
44.001.70 “umL 8s818 3952472
123740 123740 - L1650 10,862.00
%1591 A5018.91 + 008837 32,341 48
49,084,680 49.564.83 - 1145217 458088
10.945:74 30248247  5,12855 3850824
28,749.24 3674521+ B10%s 0281104
w2772 w70.12 .‘,J_,/!.T.'ﬂ.“ 2500724
23,1827 WNBATT 519204 20,7698
30,042,865 04285+ 817160 1263040
TATB25 147625 = B6,380.32 25,591.28
3.568,480.24 3,490,092.08 36546016+ $3.025.00 332,100.00
245,183.70 BE9 21342 18597528 . 4302504 174,500.18
1,878,804.42 1.784,82000 04,18352¢ 4352504 174,500.16
BSAGE, 00 8845680+ 13,9658 95,906.72
4,823 360.30 1,800,350.40 22047290 5067308 202,700.18
87787070 €91,895.42 18597528 4182504 174,500.16
45,108,35 48,1089 ¢ 1125000 45,000.00
5135837 §1,358.37  12,50000 50,000:00
56,3582 56,5832  14,500.00 8,000,00
580,40 88,332.40 .00
104,009.00 10000000  30,475.00 121,800.00
42,7540 48,7543 11,77045 4700340
71,504,368 7150036+ 1780002 70,000.08
47,784 81 AT, 784561 00
£1,15828 5115828 1245000 4980000
29,264,421 7628442 1512500 7250000
65.508.28 6560828 §7.500.00 70,000.00
123078 1230.78 Q.00
10,326,500.20 7.98%022 22IT,49098  B49,T4R24  2150,90254
2,2T9,A85.00 2,279,458.00 @ 2279,450.00
7.847,140.20 11,978.02) (H0470.04)
3.88%

wha salarkes would have baen uf that
{-5/1 woand, ‘f‘f-n.«j

JUNE 30,7002
SALARY

46,180.78
43,000.08
20.000.14
30,000.06
41,200.12
33,100.00
#4,350.02

820006
42.500.14
40,300.00
31,800.10
3782518
5200008

85,000.18
215, T80.18

S5C,000.00
52,500.00

140,000.00
104,000.00
53.000.18
71.000.08
$a,000.00
51,300.00

2,054 444,50
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DIFFERENGE
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.71
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Heaz
(1237431) ¢o tn a2
18415 Coax Sy
(1,154.69) Cuat Sas-
D78
1.050.89
(1 353.56)
52,00008
$32,000.00
188,79
107,57
48,000.00
(7.47825) Crampidans
3,801.84 e
(185,975.20)
@::15%3:] Jo csat Saen 32851 (41
a(;.m.n)
135,97528)
{ 185184 ¢ rragaiihin
1,141,688
{56,358.32)
#1,656,50
5,000.00
42853
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4221539
141,72
{29.264.42)
(65,608.28)
{11,230.7%)
(218,044.48)
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UNLITIES, HC.
ANALYSIS OF WATER SERVICE CORP PAYROLL
TEST YEAR ENDED 34, 2001
AUDITOR: KATHY WELCH) | o/
OATE: ALY, 2002 L l'\“
WP 4341224 SALARY Fica
FICA AT JUNE; 30, 2002 DFFERENCE DIFFERENCE
EMPLOYEE TOTAL T.46% SALARY
BELEK), KATIE 1%.496.09 151440 29.000.14 9204.05 704,14
GINGERY, KAREN M. 3707844 2,8%.35 35,100.00 0.970.48 (151.20)
HAMPAGLIA, CIND'Y 12,3740 94883 (2.37491) {046.53)
WESSLET-NAZARKD, LABA 747625 .3 (ATE2S) LAk}
CABADOS, JRL JNMY 48, 308.28 3,680.2% 50,000.00 1,801,684 184.71
LOWGANG, ROBERTA : 7150856 3,470.38 71,800.08 11,72 2R
TOTAL COMPUTERS 194,238.01 15,020.00 186,300.72 ! (1043060} (T3.63)
BROOKS, STEPHANIE 2,457.60 225354 30,000.00 2.295.00 5023 . 148
LAWHRENGE, BRENT 3501591 2,678.72 36.200.08 276920 1,984.15 0.5
LOWMAN, ADRIENNE 49,664.83 3,790.36 -4 50014 371026 116480 ©@9.10
PARTISH, MARJORIE 113 1309291 1,001.61 12,841.72 85709 {4%51.18) fasy
OWENS. PATRICIA 112 44,248,40 3,075.50 47 500.08 3,075.30 328168 0.00
TOTAL CUSTOMER SERVICE TTATIIS 12,800.60 1T 84200 1299596 33607 8.4
ARNOUX, DIANE 48,875.48 373047 4518978 353t.99 ,705.70) 20899
AYLIN, SUSAN .00 43,000.08 320057 £3,000.08 3280 51
FRIEDMAN, AVELINA 4491785 342672 41,2002 315181 BI7TY (264.41]
GUIDICE. JOYCE 44,03.70 2,383 .43 2435002 J222.78 e 24238
LUBPINOG, NANCY 96,846 24 3,055.39 40,300.00 3,082.95 76 2706
MCGRAIN, PAMELA 365, T48.21 2,011, 3 47,006.10 28011 1.050.09 20,9
PARRISH, MARJORIE 20 26,105.81 200321 25,200.44 1,5M.12 P27 (69.03)
ROSS, AMANDA 0.00 52,000,068 3.974.01 £2,000.08 3578.00
ROVNER, USA. 0.00 132,000.00 8,150.60 132.000.00 515060
SCHIOPU, MIRCEA nTmz? 181445 24.500.08 127425 ™. 50.81
BILVEY, JUSTINE 0,042.65 275728 36.750.22 219 75T 5413
TURDV, IGOR 0.00 48,000.00 3,672.00 48.000.00 3,8572.00
CAMAREN, JAMES 3,568,460 24 8,150.60 372,300.00 615050  (3.106,190.24 0.00
CARTER, DAVID a3, 188.70 €.150.60 o0 (345,188.70) (8,150.60)
DOPUCH, ANDREW 4,878, 80442 5,150,60 ops  (1576.304.42) {8.150.50)
OWENS, PATRICIA V72 M0 307330 47.500,08 3075.30 3268 0,08
SCHUMACHER, LAWRENCE 1,823,965.30 B.150.60 215.750.76 615060  (1.608.119.14) 0.00
WENZ, CARL B77 ET0.70 6.150.50 0.00 877 870.70) 16.150.50
COMN, MICHELLE 5105837 pL>CR: 52 500.00 401825 1,141.83 7.3
. DELGADO, DANIEL 56.758.32 431147 0.00 {56.358.30) {#.211.47)
" FORTING, SUSAN 58,3533.40 445251 140,000.00 6.150.80 81,066.60 1,800.00
HAYNES JR,, JOHN 100,000.00 6,150.60 105,000.00 8,150.60 5,000.00 0.00
KOCAN, CHRISTOPHER 48,754,273 3,728.7% 53.000.18 £ 05451 424553 24
LUBERTOZ2!, STEVEN 47,784.61 Te55.52 $0,000,00 £,150.60 £221539 249508
UATTHEWS, MARY ELLEN 51,1%6.28 amast 51,200.00 Y2445 141.72 1884
NICHOLAS, ERIM 2926442 2.238.73 0.00 (29,264.92) RINBTY
SCULLY, PHIL ANN 65,608.28 501900 0.00 {65,808.26) G018.0%
VOOTUKURU, SRUTA N0 25515 6.00 (1123079 {858.16}
TOTAL GENERAL SALARES 9,558, 700.65 ss08.22  1,898,704.20 A (,180,085.27) £9,496.53)
LEBE CHANGE OF CONMTROL 796714020 ( ot 7.047,340.20
NET SALARES 1,911.645.45 1,350,70438 %"\(mz,us.m
PERCENT CAPITAUZED T0.14% 70.94% TOU14% 70.14% 70.14% 70.04%
PORTION CAPITAL 1,3140.800.53 06.691.37 1,191.471.18 £0,029.10 (148,259.74) {6.86227)
PORTNICN EXPENSE 570.816.53 23,201.85 SOT. 732,10 25555509 (8350543} (2.836.26)
TOTAL 1,911.645.46 95,0832 1,€98.704.28 B5.ER4. 58 (212,845.17) (9, 408.52)
TOTAL ALL DVISIONS 2.2TH,489.00 1229141 2,068,848.60 19282301 {720,022.80% {10,209.7D)
PER OL N 2004 248,208.00
DFFERENCE 123,287.2%)
DIFFERENCE 2081 TD 2002 PRy
PROFORMA ADJUSTMENT
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