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Re: West Florida Natural Gas Conau..ation Report 

Dear Mr . Tribble : 

Enc 1 osed are the original and twelve copie• of the West 
Florida Natural Ga• Company Cona~tion Report for the coaltar pit 
loan the company ha• with Sun Bank, Rational Aaaociation. This 
fi l in9 is in compliance with Florida Adadniatrative Code •ection 
25 - 8 . 009 . 

If you have any questions reqarding the report, please feel 
f r ee to contact me at (904)872-6150. 
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BBPORB TBB PLORIDA PUBLIC 8KRVICK CONMISSIO" 

In Re: Consua.ation Report Por 
West Plorida Ratural Oaa Ca.panr 
Term Loan on Coal ~ar Pit in Ocala, 
Plorida 

Docket Ro.900561-GQ 
Piled: 

co•SONIIA'I' I OJr R..-olt'l' 
POR 'I'DII LOAII Olf COAL'I'Ait 

PIT I. ocat.a, PLOitiDA 
WBST PLORI DA •aiJVItAL GAS COIIPAJfY 

Pursuant to Chapter 366, Plorida ltatutea and Chapter 25-8, 

Pl or ida Administrative Code, Meat Plorida latural Oaa Coapany 

( "WPRO" or "Co.pur") herebr auilaita tbe following infonution 

reQardinQ the te~ loan. 

(1) On Sept.-her 28, 1990, Meat Plorida latural Oaa Co.pany 

entered into an aqreeJMnt with Sun lank, Rational Association 

("Bank")for a tena loan for the enviro ... ntal clean-up project in 

Ocala, Plorida. "l'he aqre~t atipulatecl that wno would borrow up 

to a maximum of two ~Ilion dollara ($2,000,000). "''he 1 oan will 

be funded in two advancea. ~he firat advance will be in the ..aunt 

of one million five hundred thouaand dollara ($1,500,000) and bears 

a fixed interest rate that ia eleven and forty-four one hundredths 

percent per annum (11.44\), aiaple intereat, with principal and 

interest payment• due raonthlr beqinning •ov..aber 1, 1990. "l'be 

second advance will be in the aJDOunt of five hundred thousand 

dollars, provided, however, if the aecond advance ia not requested 

by WPRG and made by the Bank prior to October 1, 1992 , the Bank's 

obliqation to make the advance ahall te~nate. ~e interest rate 

on the second advance will be two hundred fifty (250) basis points 

above the Bank • a three year coat of funds aa boc~~ffft'_t~it-Jm..'rt:ime 
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the second advance is funded . ~he first advance on the term loan 

i s term.inated on October 1, 1993 with the final pa~nt of one 

million sixty-two thousand five hund~ed dollars (81,062,500) plus 

acc rued interest . 7he loan .. Y ala~ be teradnated by pa~nt in 

full by Wl'NO . 7he encloaed loan aCJt e~~ent contain• additional 

covenants . 

( 2) The debt a9reement for the te~ loan provides for a fixed 

interest rate of eleven and forty-four one hundredth• percent per 

annum (11.44\), aimple intereat. ~ia intereat ia due monthly . 

(3) Th• expenaea of the loan were: LeCJal Peea, 84,350; ucc 

Search and Certificate of Oood ltandino, 845; and other 

miscellaneous expenses, 8415 . The closinCJ atatement is Exhibit D. 

found on paoe 45 of this report. 

(4) Copies of the Amended and Restated Loan ACJreement and the 

Promissory Note are subadtted herewith . ~here was no prospectus , 

and no form S-7 or 10~ was necessary. 

( 5 ) Closino opinions of ~bompson and Knioht, counsel to West 

Florida Natural Gas Ca.pany and closino opinions of Akerman , 

Senterfitt, and Eidson, enviromMntal counael to West Plorida 

Natural Gas Company are enclosed . 

( 6 ) With respect to section l(c) of Rule 25- 8 . 009 of the 

Flo rida Admi nistrative Code , no filinos were made with the 

Securit ies and Exchanoe Connissi on or any state reoulator y body 

other t han t he Florida Public Ser vice C~iasion, reoardi no the 

issue . 

( 7 ) Other pe r tinent documents are also enclosed in this 

report . 
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WHIR!POR!, WPKO aubmita the Conau..ation Report for the loan 

described herein . 

WIS! ~LORIDA KA!URAL OAS COMPANY 
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Exhibit A 

Exhibit B 

Exhibit c 

Exhibit D 

Ex hi bit E 

Ex hi bit P' 

Exhibit 0 

WES~ FLORIDA IA!UJAL OAS COMPAKY 
Consummation Report for ~e~ Loan and 

Renewal of Revolvin9 Line of Credit 
List of lxhibits 

Amended and Reatated Loan A9re.ment 

Photocopy of Promiaaory lote 

Letters of Opinion 

Loan Cloain9 Stat .. nt and Cloain9 Coat• 

Certificates of Reaolution and Inou.bency 
Certificate• 

Guaranty ~9reem.nt 

Affidavit of ~ruat CQ~~Pany lank 
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TBIS AMDDID UP UftADD ~J4iPINift (the •a.gr-nt•) 
JUde and entered into aa of thia '-C:.' dAy of lept~, 195~, by 
and between a 

SUII auK, IIA!'IODL AIIOCIA'f.iC:., a natioul 
banking aaaociation with ita !)riDcipal place of 
buaineaa located at 200 South Oran9• Avenue, 
Orlando, PloridA 32101 (hereinafter referred 
to a• •BaDJt•) , 

WBST FLORIDA IIA'l'UDL GAS COIIPUf, a PloridA 
corporation, with ita priDcipal place of 
buaineaa located at 301 Maple A .. nue, Paa•ea 
City, Plori~ 32402 (berelDafter referred to 
•• • Borrow.r• ) • 

I 1% I &II a% I• 

WBBRBAS, the Bank baa -.de a vorkiDC) capital line of credit 
loan to the Borrower purauaat to the ter.a of that certain Loan 
Aqre-nt dated llaJ 25th, 1990 (tbe •LoaD Agr-nt•) 1 aDd 

WDRBAS, the Borrower baa requeated the Bank to ( i) renew ita 
ca..it.ent UDder the vorkJ.Dg capital li.De of credit loan and 
extend the ter. of that loan UDtil Dec.-,.r 31, 1991, and (ii) 
extend a ter J loan to it in the priDCipal a.ount of $2, 000, 000. 00 
tor the purpoae of funding the ooata aaaociated with ca.pleti&~ 
the r8110Val of certain ha&ardoaa waatea fro. a facility owned by 
the Borrower in Ocala, PloridAJ aDd 

WHEREAS, tbe Bank baa agreed to renew ita ca..it.eat purauant 
to the working capital line of credit loan, extend the tera of 
aaid loan, and extend the tera loan to the Borrow.r. 

NOW, TBBRBPORI, in conaideration of the preaiaea and the 
moniea to be advanced hereunder by Bank to Borrower, the partie• 
hereto, intending to be legally boaDd, agr .. aa followaa 

1. Definition•. Aa uaed hereina 

(a) •AocOUDt• Mua an imrdiate rigbt to paJMnt for 
qood• and aervi cea aold or leaaed and iDoludea any ~igbt to 
pay.ent under a contract whether or not it baa been earned by 
perforaance. 
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(b) •loDcla• •ball -u tbo•• acmd• referred to iD the 
Indenture of llortlafe, DMd of lfru•t aDd leouitr a.,r ... nt dated 
•• of June lO, 19 I between the lorrower aDd the lank a• !Tu1t ... 

(c) •aorrowin9 ..... ..alii, at anr date of deteraination 
thereof (which date and deteraination 1bal be 1a tbe lank'• 
di•cretion), an a.ount equal to (1) leYenty-fi .. percent (75') of 
the Qualified Account• and (11) fifty percent (50') of the 
Qualified InYentory, provided, however, in no event 1ball the 
agqre9ate principal balance of all leYolvint Loan• out1tandin9 
h•r•under at any one tt- exceed tt ,ooo,ooo.oo. 

(d) •Borrowing Bale Certifi cate• ..an• a certificate 
executed and certified correct by af• officer of tbe Borrower, in 
a fora acceptable to the Bank, eettin1 forth a calculation of 
Borrowing BaH and borrowin9 capabilitl' under tbi1 Ac)r .... nt. 

(e) •con1ent Order• -u• that certain Con1ent Order 
between the State of Florida De~nt of lnviro~ntal 
Regulation and the Borrower in connection with Ca•• 10. 86-0666 
dated January 20th, 1911 •• it .. , be .-nded, •appl .. nted or 
.oc:tified fra. tJ... to tiae .. 

(f) •earrent Debt• -an• tho•• Liabiliti•• of the 
Borrower or any por.~ion thereof, the .. turity of which will not 
extend beyoDd one ( 1) year fro. the date •aid detenai.Dation i• to 
be .ade. 

( 9) •aqui~nt • M&nl all tood• Uled by the lor rover in 
1te buein•••· 

(h) •axi1tin9 lndebtedne••• .. an• any and all 
indebtedne11 of t he lorrower 1hown on the balance ebeet of t he 
Borrower a• of JUne lO, 1tlt totetber with any addition•, 
renewal• or eateneion• thereofJ provided, however, anr additional 
indebtedn••• ••t be advanced pur1uut to the lond• and the 
incurrence of 1uch additional indabtedn••• 1ball not adver1ely 
affect the Borrower'• ca.pliance with the financial covenant• 
hereof. 

(i) •pized Cbar9ee• ~· the 1ua of (a) 100• of the 
aaount of all rental• UDder all operatin9 1••••• payable during 
•uch period by tb• Borrower, (b) all intere1t and all 
010rtization of debt diacOUDt (exolaclin9 any diecount of a debt 
in•trument vbich va• i1eued concurrently with any equity 
in•tru.ent) &Dd expen•• on all indebtedn••• of the Borrower, 
includi ng the t.puted inter••~ in re1peot of capitalised rental• 
of the Borrower, and ( o) all required or reqularly 1cheduled 
principal pay.ent• of the Borrow.r. 

(j) •runded Debt• 1ball .. an and !Delude without 
duplication, 
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(1) any liabiliti or oblitatioa paJable .ore than 
one year fra. the elate of oreat OD thereof, wbiala UDder GAAf ia 
ahovn on the balaaoe ahMt of the lorrower u a LiabilitJ 
(including capitalised lea•• oblitatione bat axoladiD9 r•••rv•• 
for deferred iDea.. tax•• and other rea rvea to tbe extent that 
auch reaervea do DOt conatitute an obli tation), 

( 2) indebtedn••• payable .ore than one ( 1 ) year 
fro. the date of creation thereof vbioh i• aecured by any lieD on 
property OWDed by the Borrower, whether or not the iDdabteclneaa 
aecured thereby ahall have been aaau.ecl by Borrower, 

( 3) CJUarantMa, endora-nta (other than 
endora ... nta of negotiable inatru.enta for collection in the 
ordinary cour .. of buaineaa), &Dd other oontintent liabilitiea of 
the Borrower (whether direct or inclirect) in connection vi th the 
obligatiOD, etoct, or dividend• of uy peraon, 

(4) obligatioDa under anJ ooDtraot pro.idint for 
the ll&ltiog of loana, advancea, or capital contribatioaa by the 
Borrower to any_ s-eraon in order to enable aach peraon pr~ily 
to -intain wor.ltiDg capital, net worth, or U1J other balance 
ah .. t coDdition or to pay debte, clividende, or ezpeneee, aDd 

(5) oblitation• under &DJ otber contract which, in 
econa.ic effect, ia aubatantially equivalent to a CJUU&ntM of 
the Borrower1 

all aa deterwtned in accordance with GAAP. 

( k) •Guarantor• ahall -an Weat Florida Gaa Inc. , a 
Florida corporation. 

( 1) •Guaranty• ahall -an the Guaranty AA)re ... nt dated 
of even date herewith of the Guarantor in favor of the Bank 
together with &DJ .edification• or extenaiona thereof. 

(•) •Intangible Aaaeta• aball ~ tho•• aa .. ta of the 
Borrower which aro ( i) deferred aaaeta, other than prepaid 
i naurance and prepaid tax••J (ii) patenta, copyrighta, 
trad..ark8 , trade ~•, francbiaea, good will, expert-ental 
expen••• &Dd other aiailar aaaeta which would be claaaified aa 
•intangible aa .. ta• under GAAPJ ( i ii) the coat of aaaeta acquired 
in exceaa of book valueJ and (iv) treaaury atock and any write-up 
of the value of &DJ ••••t• after June 30, 1919 unl••• in 
accor dance vitb GAAP. 

(D) •Iuventory• ~• all good• held for aale or leaae 
in Bor row.r, • wain•••. 
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(o) •Liabllitr• or ·~ Liabilitiea• .. ,a• all 
liabilitiea (prbluy, HOoadary, cUzeot, aoatiDteat, aole, joiDt 
or aeveral) due or to bee~ cbae or tbat -y be bereafter 
contracted or aaqdred of Borrower. 

(p) •LoaD• or •Lo&Da• aball ~ tbe R8YolYiD9 LoaDa or 
Tera Loan• u.de parauaat to thia Afzoe ... at. 

(q) •Pro-roraa Pixed CJaarve•• aeaaa, aa of the date of 
any deteraiaatioa thereof, the axJ..a aggre4)ate UIOWlt of Pixed 
Chargea vhicb VOGl.d have bee~ parable bf the aGrrower iD 8Uc:ih 
period detenaiaed oa a pro-foraa buia gi•iDg effect u of the 
beginning of aacb period to the iDcurreDCe of aay propo~~ed 
iadebtedD••• aDd tbe coacurreat retiz-at, if aDJ, of 
outatanding i.Ddebteclrieaa. ror tbe parpGHI of all ca.putationa 
of Pro Poraa Piud Chart•• uDder Paragraph 5 ( 1) hereof, i.t'ltereat 
cbargea on indebtedaeaa HideDcecl by ua obligatioa beuiDg 
intereat at a variable rate ozo at cllfferut fixed ratea aball be 
calculated on the baaia of the iDtezoeat rate parable ia reapect 
of eucb obligatioa on aDd aa of the lut clay of the period for 
vbicb aucb intereat charge• are to be aa.puted. 

(r) •prJ,• Rate• aball ..... t.be uaaual iDtenat rate 
announced by SUD Beak a, IDC. fro. tiDe to tt.e, u the prta. rate 
(vbicb intereat rate ia only a beDC~k, ia purely diacretionary 
and ia not neceaaarily tbe beat or loweat iDtereat rate charged 
borrowing cuata.era of any aubeidiary beak of IUD laaka, Inc.). 

( •) •Qualified Accoaata• aball ...a all Accoa.nta of tbe 
Borrower excluctiDg aacb Acaoaata oatataacUng at aay tta. which 
have not been paid iD full Diaety ( 10) claya fro. &Del after tba 
date of the invoice or billiDt atate.eat repreaeatiDg the 
Account. 

(t) •Qualified InYeatory• aball ..an all of tbe 
Borrower'• Inventory. 

(u) •a..olwiDg Loana• aball ..an tba loan or loan• up to 
but not exceed!Dg ~ principal a.ouat of $1,000,000.00 .ada to 
tbe Borrower by the 8aDk iD accordaDCe vitb tbe ter111 of tbia 
Aqre-nt. 

(v) ·~aagible Aaaeta• aball ..an all aa .. ta of the 
Borrower, all aa detenaiaed iD accord.aDce vitb GAAP, but 
excluding Intangible Aaaeta. 

(v) •Tangible ••t Worth• aball ..... tba exceaa of (i) 
Tangible Aaaeta over (ii) ~otal Liabilitiea, all aa deterained in 
accordance vitb G&&P. 

(x) •Tara Lo&Da• aball IIH.D the tera loan or loaaa iD a 
principal a.ouut DOt to exceed $2,000,000.00 .ada to the Borrower 
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by the 8aDk la .acordaDCe with the ter.a of thi• &tr• n 1 at ud 
tbe applicable 110te or note• evicleDCiJat the !'ena LoaD•. 

2. Accaut;lnq terM• All accoantln9 teme uNCI herein •hall 
be con•trued ill accorc:laDoe with t•ural l7 accepted accoaDtiDt 
principle• c·GaAP·) (unl••• •uch tern. are epeci!ically clefiDed 
otharvi•• hereiD) con•i•teatly applied &Dd all !laaacial data 
pr epared panuut to thi• Agr-nt •ball be prepared in 
accordaDce with GAAP. In the event of aa.to,i'.JUitie• or chang•• in 
GAAP, the ~• con•ervative principle or interpretation •hall be 
uaed. 

3 • IAen. (a) Revel viag Loan. 'the Bank atrM•, on the 
ter.aa and caadition• ••t forth herein, to lead to the Borrower 
fraa tt.e to tt.e, upon the Borrower'• reque•t, up to ta. l••••r 
of (i) the Borrowing Ba•• or (ii) ,1,000,000.00. laid loan• .. y 
be ill the fona of actual ca•h advance• or, if approved by the 
Bank, .. y be iJa the !ora of c~t.ent• to advance fUDCia pur•uant 
to Letter• of Credit• (whether •tandby or c~rcial) i••ued on 
behalf of tbe lorrowerJ proviclecl, howenr, the a99regate of the 
actual ca•b adYaace• toqether with the total c~tn.at• to 
advance fuade par•uant to Letter• of Credit (wbetber or not fund• 
are actually adY&DCed pur•uant thereto) •hall DOt eaceed 
$1,000,000.00 at any ou tt... 'the leYolviDg Lou .. , revolve 
dur!Jlg the tem of the JtevolviDg LoallJ accord.J.Dgly, during the 
tera of the lnolving LoaD, the Borrower -y borrow up to the 
JUJtiam priDcipal uaount of •aid Revolving LoaD, repay all or any 
portion of each principal &IIOWlt of Mid JtevolvJ.Dt LoaD, &Del 
reborrow up to •uch .. xi-. principal -..ount, •ubject to the 
ter.aa and cODditioa• ••t forth hereiDJ provided, however, that at 
l•a•t once each calendar year (beglnaia9 iD lttO) the Borrower 
aball reduce to a acwinal &IIOWlt (1••• tbaD •100.00) the 
aggregate oat•taadiag priDcipal balance UDder the prcwi••ory note 
or not•• evideDciag the Jtevolviag Loan, aDd for a period of 
forty-five (45) coa..cutive day• frcw the date of •uch reduction, 
the Borrower •ball reque•t and the Bank •hall .ate, no advance• 
with reapect to the Revolving Loan. 'the Bank' • c~t.eat to 
advance fuada bereuader •hal l expire on Decenber 31, 1991 ~1••• 
reaffi~ br 8aak in -writing prior to that date or teraiaated 
earlier a• prori.ded herein. Borrower •hall execute it• 
pra.i••ory DDte or note• for all loan• aDd advaac•• .ade by Bank 
to Borrower aDder thi• Aqr .... nt, each of •aid not•• to be 
payable aa ~o.tded herein and to bear intere•t at the rate 
hereinafter prcwided. At any tt.e, the aggregate priDcipal 
u.ount of all Mid advaac•• UDder the Revolving LoaD &Del Letter• 
of Credit togetber with c~t.eat• to advaace fund• pur•uant to 
Let tera of Credit a• provided herein •hall never exceed the •ua 
of $ 1 ,000,001.00. The actual principal balaace due the 8aDk at 
any g i ven data will be det endaed DOt by the face aWJQDt of the 
note or notaa referred t o herein, but bf the •WJQDt actually 
advanced by t.he Baalt to Borrower (inclucU.ng any adYaac•• ...:le in 
connecti on mtla any c~t.eat• to advance fUDda parauant to a 
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letter of andit t II by the lank OD bebalf of the lorrowr) , 
plua inten.t til , leaa uy au.. collected bf 8aDk La par-eot 
of iDter..t ..S 18 ..-ction of principal of the leYolYint Lou. 
Hot vi that•,.t "9 ta. iatereat rate prcwided OD UJ aaicl note a, the 
iutereat rate oa .. aDd all priDCipal au. r-dning fro. tt.. 
to t.t.e unpdd .._ fler aball be at a per aDDua rate vbi\:h aball 
be the Pd.• late ,a. one-balf of OM percut (0.5') 1 provided 
howeYer, tMt ...W Dtareat rate aball a eYer eaceed the •xi •• 
rate alla.M, fr• U.. to tt.., b)' law, with uy cballge in the 
Pr!a. RAte to be w!fa:tive on the day uy auch CbuCJe iD the 
Pr!a. RAte b •n• 1d b)' the Bank. 

(b) '1'eDI Loua. !'be 8aDk agrHa to leDd to the Borrower up 
to the •d- pdwl_,pal UIOUDt of the '!'em LoaD on the teru and 
condi tiou Mt fadA Mrein. '!'be '!'em Lou will be adv&DCed in 
tvo adv&DCM, tbe f:lnt advance will be iD the a.oaot of 
$1,500,000.10 ad till aecond advance will be iD the ..ouut of 
$500,000.00J pr~, however, if the HCODd advance ia not 
requeated bJ tbe ~r aDd Mde by the 8&Dk prior to October 
1, 1992, U. ~ut•a dallgatioD to ..U aaid advaace aball 
terai.nate. fte !at.eat rate on the HCODd advaace will be two 
huDdred fifty (251t ••i• poiDta &bon the lank' a tbrH year coat 
of funda u lt ut •a at tbe tt.. the aecODd adY&DCe ia fUDded. 
The repay..t of U. ~ Lou repreHnted bf the aecoDCI adY&DCe 
vill be ~zed aRK the r ... iDiDCJ portion of the ten year 
period that c- 11 577 Oil the date the firat adv&DCe ia funded 
vith a balloaa P*J t due on October 1, 1993. fte Borrower will 
execute ad deli.- to t.be 8aDk aach DOte or notea •• -y be 
nec•••azy to eYi' 1 the adY&DCea aDder t.be Tar. Loana. The 
Tera LoAn• abal1 ~ iDtereat aa Ht forth iD their reapective 
not•• &Dd Uall be ... and payable in accordance with the teraa 
thereof. 

4 . 119wtiD C ·nt•. Except for the &xiating Indebtedne11 
and the aecarity ~ .. t created pur1uant thereto ud a1 
otherviH pnwicW ••iD, 10 long aa any Liability to 8aDlt ia 
outatandiDg, ~ will not without the prior written con1ent 
of Banlt, bouow &.. &IIJODe except Bank on 1ecurity of, or pledge 
or grant aiiJ HCUlt:J,- intereat in any of ita Accou.nta or 
Inventory to~ acept Bank, or perait uy lien or 
encu:.br&DCe to atbrla to any of ita AccOU.Dtl or Inventory, or any 
levy to be ...S. ~--, or uy financing atat-nt (eacept 
Bank ' • ftn..ciDg ~ nt) to be on file with reapect thereto. 

5. AffiJ'Mtlw Oen•nt•. Borrower repreaenta and warrant a 
the followt.ga 

(a) ~ 7 1wer (i) ·ia a corporation duly orguized, 
validly eziat.iat - 1a good atancU DCJ under the lava of the State 
of Florida, (U) ._ all the requiaite power and authority, 
corpora te _. «Jt:' •-, t o own ita propertiea &Dd a•••t• and to 
carry on it. wet u i a now conducted and propoaed to be 
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coDducted, (ill) 1a dalJ qaalified to do buiDM• ud i• 1D toad 
at&DdiD9 1D ftU'J jEiac11atioa 1D wbiola tbe alaar.atu _,f it• 
propertiea or ueeta owed aad tbe utue of ita actiYiti•• 
coDducted Mb __. qaalifioatioo DeCe88UJ, aad (iY) bu tbe 
corporate aatboritJ to aecnate ud ullYK, aad to perfoza it• 
obligation• aDder Wa Afram·ot, tbe DOte ud the other loan 
docu.aota. 

(b) fte eDCUtioo ADd pufon~ADCe of the loan docu.aota 
by the Borrowr (i) ban bMD dull aatboriaed bJ all requi•ita 
corporate actioa, (ll) will DOt • olate (A) &117 prOYiaioo of law, 
any gover~tal rale or recJQlatioa, ui order of aay COGrt or 
other eotitJ of ~a.aat or the Artie .. of IDOOrporatioo or 
Bylaw• of tba aorrc..r or (a) &DJ prcwi•ioa of UJ iDdeotare, 
agr••-nt, or otbar iD•tra.aot to wb1ola the aorrower i• a party 
or by vbicb tba loaower or &117 of it• propertiee or a•Ht• are 
boUDd, (iii) will .t be 1a ooafliat witla, nealt 1D a breeob of 
or con•tituta (vi~ due ootiae or 1.,.. of t~ or both) a 
default UDder aDJ .ab iDCieotare, ..,r••••nt or other iD•tru.eot, 
and (iY) will DOt naalt 1a tbe cnatioa or t...,.itioo of aDJ 
lien, charge or.. tr&DCe of UJ utare wbat.-..r apoD uy of 
tbe propertiea or uHt• of tbe aorrower other thaD ia peraitted 
by the terM benof. 

(c) fte ac.zowar •ball at all u-. pr ... ne ud 
-iDtaiD in fall facae aDd effect ita corporate eziatuce, 
powera, rigbta, U.aaaea, pendt• aad fr&DCiaiH8 1D the 
jurieclictiOD of ita iDcorporatiOD' coatiluae to ooadact ud 
operate ita buiDMa aubataatiallJ u ooadDot.ed ud operated 
duri.Dg the pr...t aDd preoediDt fi80&1 par of the Borrower' 
operate ill .U.taatial eo~~pli&Dee witb all applicable lava, 
atatutea, r-.ulaU.C.., certificate• of aatlaoritf ud order• in 
reapect of tbe ~'h:t of ita baai.De••J aDd qaali~ u a foreiCJD 
corporation iA eaalt jari8Clictioo ill vbich ncb qualification ia 
oeceaaary or ~late in view of it• baaiDeaa and operationa. 

(d) 'ftae a-rower will not CODeOlidate vitb or -rge into 
aay other eorporatJa, or pendt aDOtber corporatiOD to -rge 
i.Dto it (1llll ... the ~ower ia the 8111:ViY1Dt coqM»ration), or 
di•aolve or tab or ciait to tab UJ actioD vbicb would reault in 
t.be cliaaoluUaa of aorrower or acquire all or •ubatantWly all 
the propert.iea or •Hta of any other peraon, or enter into any 
&rr&DCJ•••at, cl1zectly or 1Mirectly, with aiJ'f peraon whereby the 
Borrc:Ner aball ..U or tranafer any property, real or peraonal, 
vbetber DOW oned • hereafter acquired, ha•iDcJ a fair ~kat 
•alae in the attr•.-te u to all aucb arrang ••ata outat&Ddiag 
during tbe tea of tlda Agr._nt in esc••• of $750,000.00. 

(e) fte a-rower will prOYida to the Bank (i) a .ontbly 
agi.Dg report of aacauwr' • Aacoaata, ( 1i) a 80DtlalJ BorrowJ.Dt 
Baae Cert111cate, (ill) a ca.pU.aDCe cenificate in fora 
aatufac:t.ory to tM ..rut to be delivered to the Bank at the eDd 
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of -.ell calender qaaftK ud (iY) otbK iaf_..tJ.oa 01' fiMDCial 
reporta .. aut_, fna t~ to tt.e .,.aifJ- nqain. 
Borrower will pemlt ~ OZ' it• IMWt =aa to es•t • all of 
Borrower' • recorct. nlati.DcJ tbento at aD7 tt-, ud to ..U 
extract• therefraa. 

(f) At all tt..• durin9 tbe ten of thi• Afr• •rat, tbe 
ratio of Liabiliti•• of Borrower to · ~· ~&Dfible .. t WOrth •ball 
not exceed 2.75al.O. 

(CJ) At all tt..• duriDCJ the teza of thi• AcJr•r•rat, tbe 
TaD4ible .. t Worth of tbe lorrOWU' aball be equal to 01' C)reater 
thaD $6,200,000.00. 

(b) &acb fJ.-=al rear durJ.Dt tbe ten of th1• ·-nt, 
cc r tDCiDt vitb tbe fiaca J8U eDdJ.Dt JaDe 30, lilt, tbe 
Borrower •ball retai.D earaiat• iD aa a.aaDt equal to at l ... t 
tlMDty-fiYe percent (25•) of it• Det after-tax J.Dca•rJ prcwJ.ded, 
botsawer, Borrower rill aot ..U aD7 cliliuibutiou aal••• it ba• 
-ti.afied it. prJ.Dcipal ud ilat.anat ,.,_.t• clu dui.JMJ •acb 
fiacal yeu oa iu rudect Debt ud canat Debt. 

(i) At all t.iae• cbariD9 tbe ten of tJU.• &vrrr• at, the 
Debt SU.ice Conrqa latio of the Bc.UORr, -..nd at tbe ead 
of eecb of the Borrower'• fiacal ~' be9tnntNJ JaDe 30, 
1919, for ~ower'• precediDg foar fi110al qaartera, •ball equal 
or •xcr til 1. 5al. 0. ror tba parpoee• bez'eof, tbe •Debt SerYic• 
CoYer ... aatio• •ball equal tbe ratio of (i) net iDe~ after 
tazea plaa c:lepreciatioa, a.ortiaatioa, ilatareat :xy:nM ud non
c&ab cbar9M to (il) the •• of (A) priDcipal aDd tereat 
pa~ta clae cbar1Jat ROb fiacal year OD hDded Debt and CurreDt 
Debt, &Del (8) c .. b diwidend8 or caab pa,...au. 

( j) bcept for bi•ti.D4 IDdebtedDea• &Del aa otberviH 
prc:wided barein, the Borro.er will DOt create, iDcur, ••.u.a, or 
.uffar to ex.i.t &IIJ Liabiliti•• other than Liabiliti•• deecribed 
iD clau ... (i) or (ii) of thi• aabaectioaa 

( i) ~r .... at• iD the orclinuy coarH of 
bu•i.Dea• of ~· in•tr1188Dt8 in the courae of collection1 
aDd 

( ll) tr..S. payable• J.Dctan:ed by tba Borrower iD 
the orcli.Dary courM of ba•ine•• and U.abilitiea oa the Borrower ' • 
book• .. of JuDe 30, 1919. 

( k) Por anJ fiacal quarter of Borrower beviaaiNJ after 
Juoe 30, 1919, llorraRr •ball DOt peaU.t aD7 cliatrlbatioa to be 
-.de in ait!aer caab, atock or other property to the extent that 
aay aucb cliat.ribatioa vbeD &CJCJ1"e4Jated vltb aDf other diatributioa 
-.de by Borrower •ZCIIII8 HYeDty-fiYe ~:!t!!;') of tbe 
Borrower ' • aggregate •t inc~ for the pr fi110al quarter J 
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prori.ded, bawewer, Borrower will not ..U aay cli.UibatiODa 
unl-• it hu Ntiafied ita priDaipal aDd iatanat pa,_nta due 
duri.Dg aueb fi.aal ,.ar on ita PuDded Debt &Dd CUrrent Debt. 

( 1; fte Borrower aball be peraitted to iDcur adclitiooal 
ioct.bted.Deaa prcwided that ( i) tbe cub aYailable for Pizecl 
Cbar9•• for the four fiecal quarter• t-rdiatelJ prececliD9 tbe 
date aueb additiooal iDdebteduaa ia t.o be iDcarnd ia not lea• 
t haD oae hundred fifty percent (150t) o f t e Pro Por.a Ptxed 
Chargee for aucb foar fiacal quarter• aDd (ii) after 9iviD9 
effect to the i.Dcurreoce of aucb additioaal iDdebted.Deaa, the 
Borrower aball not be iD default of aoy cOYeD&Dt, finaocial or 
otharwiae. 

(a) '!'be Borrower aball pra.ptlr prOYide the 8aDJt with 
aucb current aDd ca.plete infor.atioo w th r.,ard to rate 
beariD9• or recJUlatory proceadiDQa iDYOlYiDt tbe ~rrower aa the 
8aDJt .. , reqaeat aDd will pra.ptly report aay cleftlopMnta to 
BaDlt vbJ.cb _, haft ao adverae i"'p**t OD ita current or future 
earo..i.D9•· 

(D) '!'be Borrower a ball prcwide to the aut u opi.Dion 
fro. corporate cOUDHl for the Borrower iD foZJa acceptable to 
Bank. 

( o) !'be Borrower will not .aka a117 nbetutial cbaD9e in 
the baaic type of buaineaa conducted br the Borrower aa of June 
30, 1919 . 

(p) '1'be Borrower will aubait to 8aDJt UDauctited finaocial 
atat nta, i.DclucU'MJ a balaDCe abeat aDd f.rvnr atat~t within 
ai.rty (60) daya of the end of each fiacal qaarter aDd audited 
finaDCial ata~nta, certified withoat .. tarial qualification by 
a oatiOD&l.l y recocpliaed iDdepeadant certified public accountant 
aball be a~tted to the Bank within one baadred twenty (120) 
daya after the aDd of the Borrower ' • fiac:al year. 

( q) 'fbe Borrower will keep accurate aDd ca.plete recorda 
of i ta AccOUDta aDd Iaventory. 

(r) '1'be Borrower ahall .. intaiD ita priaary Florida 
banking relatioaahip with the Bank or with deaignated affiliate• 
of the Bank. 

( • ) !'be Borrower will pay and diac:barte vben due all 
taxea, l evi•• and other charge• on all of ita real or peraooal 
property . 

( t) !'be Borr ower •ball ll&intain inaurance on ita real 
and pereoD&l property in aucb a.oanta, type• aDd vitb aucb 
inaurera aa are accept&ble to Bank, vbJ.cb inaurance, in any caae, 
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•hell be c a .,. to tbe iuaraaoe aonr~laed bf 
••·• JarlJ el"-t .. a 1•aiea 1D aona.&-'• • 

(a) tlae 811araaty ahall rrrsf" 1D fall fone aDd effect 
for eo laa9 • ta. aut baa aa obliga.,.iaD Mr-1 1er to ~ 
fuDde to tM 8Ducww ADd the Gaaraat:or •ball 1MK ~ to caDCel 
tM GllarutJ. 

(Y) -. lanawer baa ca~~pliad ~ vU1 at all twa 
~to Glllplf td.tJa tba tea. of tile C.a•t Order aDd aay 
otMI' dinctiwa ~ U1J nt'llat:eq ••••Dr nlaU.., to tJae 
CC'IIIIpl.U. OJf ta. z..,..Al of a.a...-.. -u ~~ tbe aorrawez' • 
faclli tJ da 1 Klb 1 • ia the C:ODHDt O&'der. fte 8oaou.r will aH 
ita beet etfan. to effect the r..cwal of t1ae uu.rdoaa waete 
-teri.ala tr. ta. ~rty duaribed 1D tlae ca.-t Order ill a 
tt.aly ·=• ad will keep the 8uak ..tri.Hd of all cleYelo,..ata 
rela~ tb r wto. 

7. Pe'•'t· If at aay t!.e aay wuraaty, npreMDtatioa, 
certif.i.cate • ~t of aorrowu 1a DOt u.., or if .., 
Li Mi 11 ty ac _, ,.rt or iutali..ut tMnof or illterut tllereOD 
ia .cK paid ..._ ... , or if aay nut of clefaalt - defi.Ded ia 
U1J DOte ~ ~ wlde..ae of Llabili2

1
= ~ ..U aboGld 

occar, oc if aauo•• alaoa14 fail to or perfoaa &..tty 
agra at ac t8l:a Mnof, or if tbe 8oz'nllfK or tbe Gaaraator 
eball be 1a ..,_It wader aay •terial agzumrat to wlaich either 
ia a pArtJ, • if lut at &DJ t!.e cla iteal.f J.Daecare, 8aDk 
_,, at ita a,tl•, tllereapoa or tbereafter cleolare all 
LiabillU.. of lal:za.r to Baak, or UJ of tMa Hleated bJ 8aDk 
(DOtwi~ _, prcwiaiou thereof) t dlatelJ clae aDd 
payable vita..t • M or Dotice of .., lt1Dd ADd tbe .
thereapaa eMll t dJat.ely beoc.e aDd be clae aDd paJable without 
d-·nd ~ .,.loe (a.t with •ach adjaetaeata, if &IIJ, with r••pect 
to iDter..t • .._. charge• •• _, be prcwided for 1D tbe 
praai•eGCJ _.. ac atlaer writiDg eYicleDciD9 each LiabilitJ), aDd 
Borrc:RNr eMll .., to 8aDk oo d=•!MI UJ aDd all coata aDd 
expenaea, tMI_.I .. J.etal expeaae• aDd rea..,..ble attorDeJ• ' f-• 
iDcladhNJ COIIta, ........ &Del attorDe'f•' f- OD appeal, iDcarred 
or paid bf ._. Ia pcotectiacJ aDd eafor:cU. Liabilltiea aDd the 
right of But b •whr. ADy DOtiae of aale, dlapoeiti.oa or 
other ~ .U. by Buat, Hilt to aorro..r at tbe ..sd.r••• 
•pacified 1a U. p....mle to thil atr•••••t, or each other 
addree1 of -..ct D I Z U .. , fft8 tJae to tJae be ebawD OD BaDk' I 
recorda, at ~ f i .e (5ldaye prior to each actioa, •hall 
conatitate z 'le aot ce to Bc.rrawer. 

- 14-
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I. •'wr of lpt.iqt. lon:cNH .u ... ~t, DOtioe of 
d.iabcnor ... pmteat of all cc 1nn1al papu at .., tt. beld bJ 
BaDk on wllJa aonow.r 1• 1D UJ •J liable, DOtioe of DOD• 
pay.ent at ataritJ of &Df ud all Aac.lallta, &Dd aaept vben 
required b.nby, DOtice of actioa take.t bf aukJ or bf UJ act or 
c::aiaaion oa tlae part of Ba.nk, ita off.1.cera, agenta ud ...,loy-•, 
except vUlfal al.acODduct. 

9. •• w. fta Borrower qrMa, tt~ther or DOt tbe 
tr&Daactio. laaraby contellplated aball be cODa~ ted, to pay, 
&Dd aave ~ lank ~••• a.-1aat liabilitJ for tbe pa,..nt of, 
all out-of-,ocut upuHa uiai.DG 1D aoaaeotiOD with Wa 
truaaacttoa. all taua, to4Jetber lD each cue vitla iDtereat and 
peD&l.tiea, U aDJ', vbich Mf be paJable iD rnpeat of tbe 
execution, ~iYUJ aDd pedor.aaoe of thia A9r•••nt or tbe 
ezecutioo, ~iYUY aDd perf~ of tbe aotea iaaaed aDder or 
pa.rau&Dt to t.Ua A9r-nt ( uaeptiag oalf &llf tu OD or ... aured 
by .aat i.,.. of tbe ..U detenl.Ded iD aabetaatiall7 iD tbe •
•n.aar, ~ tbaD tbe rate of tu, u net iDcc.e 1• preHDtly 
detenainecl ...._ tbe Iatenal ......_Code), tbe neaoDAble lecJal 
f- aDd •• •- (vbetber 1Dcnarnd at uial, a117 baaknptay or 
appellate JIIOCIIC'ing or otbeEWiH) of coaDHl to the lank 1ia 
comaectioa tdtla tbe DecJotiatioa, pnparatiOD &Dd enforc r nt of 
th.i.a A9r• t, the note• or &llf of tbe other loaD clocJa.allta. 

10. li=ll•Mm•· llo waiver bf auk of aD7 default aball 
operate u a waiver of aa7 other clefult or of tba .... default 
oa a futare oocuiOD. llo delaf or c.iaaioa oa tba part of 8aDk 
in exerciat.g aDJ' ritht or r-.b aball operate u a vaiYer 
thereof, ... no •iDtl• or partial ueraiH bf 8aak of a..7 ritbt 
or rrruly 11111&11 preclude or affect &DJ other or further ezerciH 
thereof or tM ezerciH of &Df other ript or r~. lf.t.. ia of 
the eaHDCe of thia A9r-nt. !'be prcwiaiooe of thia Afr-nt 
are cuwnlatift aDd in addition to the prcwiaioaa of aDJ Liability 
aDd &Df aota or other vritiJMJ eYJ.clenciDt &117 L1&bilit7 aecured by 
thi.a A9rr t, aDd 8aDk aball haft all tbe beaefita, ritbta aDd 
r 41 .. of ud under &Df Liabilit7 aDd &117 DOte or other writing 
eYideDCiag _, Liabil.it7 HCUed herebf. fte •J.Dtular pronoan, 
vbea U..S Mni.n, aball include the plual, &Dd the nntar aball 
iDclac:le t1ae -.culi.De aDd fa.inine. All ripta of Bank bereUDcler 
ahal.l iDan to tbe beoefit of ita aucceaaora and aaaipaJ aDd all 
obllgatiooa of Borrow.r aball biDcl the beira, executora, 
act-tniatrat.a, aucceaaora and aaaipa of each Borrower. 
BOmtOND' *I 1IAIVU Aft aiGft to A ftlAL ft JOaY Ill Aft CIVIL 
AC!'%0. UISDD 001' or, OR BASBD U.O., ftll N'P''•ft. If thia 
Agrer•rnt 1a DOt elated when ezecuted b7 the aorro.Mr, tba Bank ia 
autlaoriaed, witboat notice to· the Bcrrow.r, to elate thia 
A9rerwrnt. 

11. ~ ftia AcJr~t -7 be teqainated bf Borrower by 
the pay n t ef all awra due hereunder, including any prepa,..nt 
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peoelti .. applicable to.,_. LoaDa, at aar U.., aDd tM aualt'a 
obllptioe to ..U Jnol•J.Dt Loaaa •r be temtvted bf 8aDit QpoD 
thJ.rty (30) cSQ. writta DOtioe to tbe ~, .ailed • 
deliYered to tiae Mdreaa abowD 1D tbe ~le of tbia ap-asanat 
or to the lut kDowD addreaa of tbe aoru.er • otber peRf to 
vba. •uch DOtice ia addreaaed, abowD OD tM recorda of tbe aaDk 
or othezvi.H JaaowD, ud upoa tbe upiratioa of ..U thirty ( 30) 
day period BaDk ahall be UDder DO obllt tioa to ..U furtber 
adY&Dcea bereaDder bat iD Uf eYeDt 8aDit ' • o- t t.at to adYuce 
fUDda uDder tbe 18Yol¥iD9 Lou hereuDder 1 a 1 terai.Date oa 
Dec ·~ 31, 1991 UDleaa reDMMCI 1D writiDg prior to that tiaeJ 
bat DO ncb terai.DatiOD aball J.D aDf -~ affect tbe ri9bt1 aDd 
liabilitie• of the partie• bereuDder re at1D9 to lou• .ada aDd 
collateral pledged prior to tbe date oaasd 1D ncb aotice. 

12. CieDtra1. 'l'bia A9r-.at hal bMD delinred 1D tbe ltate 
of Florida aod ahall be coaatned 1D aocordanoe vitb tbe lava of 
Plorida. llbere.-er poaaible, each prcwiaioa of tbia Agrn asat 
ab&l.l be i.Dterpreted ir. aucb MDMr •• to be effeatiYe aod ••lid 
UDder applicable law, ~Mat if aai prcwiaioa of tbia A9r.-Dt 
•~1 be prollibited by or iDYal d uDder applicable law, aucb 
prcwi•ioa •hall be i.Deff ectiYe to tbe uteet of 1acb prohibitioD 
or i.DYalidity, witboat i.DYaliclatiD9 tbe rcndDder of aacb 
pra.i•ioa or tbe rcnsfotog prcwiaioaa of thi• Agrsnasat. 

13. 1 =pd=pt eM ltttatcppt. lfbia A9rn Dt i• aD 
·-ndPeot aDd reatattrtot of that certai.D LoaD A9r-Dt, elated 
llay 25, 1990, bf aDd between tbe 8aDJt aDd tbe ~ower. b auch, 
it replace• ..U LoaD Agr-Dt. 'fbe llorrowr repre•eDt• that 
there are DO defalllta ~r aaid LoaD A9r••not •• of the elate 
hereof. 

IB WI'I'IDSS wec-.op, Borrower aDd 8aDJt have cauaed theae 
preaeat• to be ezecuted by their proper officer• UDder due 
corporate authority, ud their corporate aeala to be affixed, 
th1.. tbe day aod year fir•t above writtea. 

BOJUtOimaa 

( CORPOJtA'!'B SBAL) 
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Sept~:.az> 18 90 •• 
The w*Jililiill ~ Clfll Of men .......... Glllll ......,, ~ IIIII ...... jllaiiiiii(I)IO .-r 10 .,_ 01111r of 

Sun Bctnk, National Aaaoc:iation lllllllllt CIIIIL "'llt? 11 11 oMcii~Dc-.c~ll 
Orlando ~Bdrii~]~~~![P~i~ve~!diibii~~!J~~~~~ &and!!~ 00~/~l~!-:::::::::::::: 

DOI...I..AAS 111, soo,Mo. oo 1 • ...., ........ tam.,. ... ..., • .. ,......., ..-... 1n .,.IDI!Ming ,.,.,_ 
,....,.._ICMIIMU: 

Single,.._.: Principii Due InMOn: -------------------

~~:---------------------------.,...,.,....,_,. (including.....,: In 
(No.) 

:::::: ONOEJoWC>: Principii~ ON OEJoWC> will..._.....,._-------------
ODIIII•Icingon 11111..:11 .....,..,_ 

ntE ••m• IMft • M PCLL.OWa: 0 • dllcllld .... ,. ..._.. ,..III'IMdld ,__ 111111 11e ~on.,. llelil of • 
380 - ,.. 81111 .... be calc:l-.cllor ... -*lllnurliblr of ......... 
VARIAIII..£ INT£REST RATE: 

~Nat ..... 
~ ~ = ~ pPOWided '-lllll ........ ,..dWged .................... malmulll .... ~. lrom lime to 

- -Dr-
~ 11 ~- .,. ._...,.. .....s -..n 111111. flam llnleiO 11n1e.....,. r J'J ...._ 01 ,.._eo 1111111 .. limea It 111111 be 
c ~to (eNd! .......... 1111111111~: 
= 0 __ ... _ ...................................... - ........ IO .............. (wNifl ......... ilonly 
. a a-d!.,.__ ia ~ diKNIIGIWf IIIII It IIIII I ., ....... ._,.. ............... ~of any~ 
~ ... of s..t ..... lne.). 111ft .... ~ In ...... ,.. .. ...._ Of- ,.....-..c ........ .,....,. /lint cNnga 

., pnnw,.. 111111 be....._ 11 ........... d .. ..,._ • on .elllllllldl ~ ia ........ ; or. 

.' ....J _ _ ... - ... ---------------------------------

~ ~ FIXEORATE xmc~· n.u-..,..,-. ..... ......_ ONat'::r 2

• · 

SERVO: Fa A S.W:. ... of ... .._ d 1110.00 012 ..,_.of ............. of lhll -... wfiCitl .. nol be~ 
'" ... _,. of piiJIIW-il 

In .. _,.any ....... of p;tncfpll Of ........ Of any pert...., .. ,.. ...... ~ due. Of in ... _,. of any 
dNull ......._.,. prlncipiiiiUIII...,..... ...-:........,....., wiiii18CIIIUidlfld PM' due..._......,.., lh8ll om
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OD thia 2.S_ day of ......._, 11. O, ,_..-..11J ...-net 

J-• B. lie Intyre, Praaidaot of Weft rlor~ d .. tual Gu C«'w9'UJ, 

aDd before • executed tbe f~•1olag att.abed ~.__, 11ote of 

even date benvitb iD tba priDolpal ••at of OM llillioa Flft 

llaDclred !'boaHDd Dollara (fl,JOO,OOO.OO) paJ.a.le bf ... t rlorlda 

Ill WI!'IIIII Wi*UOF, I laaft ..._.. Mt., laud ud offloial 

HAl. 

(mr.uaL 8BAL) 
., C t aaiaa bpinaa 
......., Mlc.,..... c:.-tY. a.... ,.,, . _.._ __ ....... 
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.. are .aUag .. Clll ••1 foe ... norida .. tural Gae eo.pany, 
a Florida oazporatiaD (•aaczo~), aad ~feat Florida Gae Inc., a 
Florida cozpontiaD (~), 1D cCIIIIDeetlon with a credit 
facility prcwl41-. fGC' (1) ... ..,., to aad letten of cndit for 
the accawrt of 8Diccowll:l" bf - 8UIIt, .. tlonal A8aociation, a 
national beul-. arrca:iatJ.Ga (t:M -..-•), fcaa tt.e to tt.. of up 
to $1,000,000, ..S (U) a teal loaD or loans by tbe Bank to 
Borrower, DOt to ••=••• p,ooo,ooo. 8aala fecillty £a evidenced by 
the tem. aad pacwlat.. of tile .. rnt•ll aad ~ted Loan &vre-.nt 
of even data lau.-it:ll betiN•• aoccOifU· aad tba Jan.~ (tbe •Loan 
Agr....nt•). t1ae ..._ to aoccoRr puraaant to the Loan 
Agr.-nt an .ndeaoed ~ (1) tbat oectalD proaiuory note dated 
Kay 25, lttO, 1a tbe O£i9iaal J~E"iaclpal aiiOUIIt of fl,OOO,OOO, ucte 
payable by acaa:a•• to tM ocder of u. 8aak (tbe "Workin9 capital 
Note•) and (ii) tbat cataia ~lrea~ DOte of even date ber.vith, 
in the ori91aal prillaipal •aaat> of tl,SOO,OOO, u4e payable by 
Borrower to tba ~ of tM ..U (tba ltiJ'en llota•) (the Working 
capital 11ota aad tba .twc. 11ote 1tel119 berein collectively referred 
to a• tbe IIJIGt••). tbe ~one.,.,. by lon:ower of ita obli9atione 
under the LoaD JigXEEFTDt and tM llotea baa been CJU&ranteecl by 
Guarantor pa.c..at to tM QaraDty A~r•••at of even date ber.vith 
between GuanDtor aDd tM llallk (U. •Guaranty•) • W. participated 
in and are f-ular vlth t:ba corporate pcoceecUJMJ• of Borrower 
relating to tbe ~tlOD aDd deliYUY of tbe Loan Aqr....nt and 
the Tera 110te aad of GaacaDtor relating to the execution and 
ctel i very of tbe Guaraat7. 

In COiiDK'tiaa with tM focevoi.Dg, we bave reaearc::hed auch 
qu«t•tiOJUt of law aad _ • .,... tba orl4J1nala or copiu, certified 
or otbervt.e autbenticatad to our AtliJfaction, of (1) the Loan 
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Aqr-...nt, tba 7em •ota and tbe cutificate of ltuolution of Board 
of Direct.. ud Inc:NIIbency certificate of Borrower executed in 
connectioa vitb tbe execution aw.t delivery of tM Loan Aqreeaent 
(the •ott.r lorrower Doc1ment•), (ii) tbe Guaranty and the 
Certificate of Jtuolution ot 8<.'U'd of Directora and IftC\Uibency 
certificate of Qaarantor executed in connection vith tbe execution 
and deliv.y of tbe Guaranty (the •Other Guarantor Docnlllent•), and 
(iii) a\IQ corporate recorda, •91'-..ta or other inatruaenta of 
Borrower ... Guarantor, certificate. of public official• and of 
officer• of Jorrover and Guarantor and otber inatruaenta and 
docu.enta • w bave cte..ad naca8Ary to require u a baaia for the 
opiniona baninatter expreaaed. Aa to varioua queationa of fact 
aaterial to .ucla opiniona, ve bave relied upon the repreMntationa 
and varruti• of Borrower and Guarantor Ht fortb in the LOan 
Aqra ... nt and curanty, re•pactively, and upon certificate• or 
atate .. nta of r,fficera of Borrower and Cuarantor. 

Baaed upon tbe foratoift9 and in reliance thereon, and aubject 
to the qualificationa bareinatter apecified, ve adYiM you that in 
our opini•: 

1. a.cb of Borrower and Guarantor ia a corporation duly 
incorporated, validly exi•tin9 and in 9ood atancU.nt under the l~"• 
of the State of Florida. 

2. ~rOWU" baa t.ba corporate power and authority to 
execute, CS.liver and parfora tbe Loan Aqreeaent and t.be Tara llote, 
and to bc.zow under the Loan ~t. Guarantor baa the 
corporate JICRIU" and authority to uacute, deliver and parfora the 
Guaranty. !be Loan A9r-..t, t.be Tan •ote and tbe Guaranty have 
been duly a1Rbariaed, executed and delivered by Borrower and 
Guarantor, u tbe caae aay be, and, aaauaift9 (1) the due execution 
and deliv.y tberaof on behalf of the Bank, (ii) that fund• are 
advanced to lozrowar by the Bank under the Loan Aqr...ant and the 
Tera Note ....S (iii) tbat the law of the State of Texaa vera to be 
applied to ~ana the conatruction and interpretation of the Loan 
Aqr....nt, tM 'fera llote and the Guaranty, conatitute the lec)al, 
valid and iti.DdiDIJ obli9ationa of Borrower and cuarantor, aa the 
ca.. ..y be, enforceable aqainat Borrower and cuarantor, aa the 
caae aay be, ill accordance with their reapactive teraa. 

J. ,. tbe beat of our knowled9• after due inquiry, except 
for the aJPZVVal of the Florida PUblic Service co.aiaaion (the 
•FPSC•) referred to in para(Jrapb (b) below, no conaent, licenae, 
approval or authorisation of, or rec)iatration or declaration vith, 
any qoveu tal body, authority, bureau or aqency ia required in 
connectioa vitb tbe exKNtion and delivery by Borrower of the Loan 
Aqre~t, tM !'era 11ota and the Other Borrower Doc\ment, or i .n 
connectiOB vitb the execution and delivery by Guarantor of the 
Guaranty ... the other Guarantor Docwlent. 
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4. Tbe eucation, delinuy and perfor:.ance of the Loan 
Aqr...ant, tbe !'enl 11ote and tt-a otber Borrower ~t, and of 
the cuaruty and tM otber Guarantor Doc:\ment, bava been duly 
authoriaacl by all neoeaaary oo.:-porate procaa4incJ• on the part of 
Borrower an4 Gaarantor, rupecti •ly. 

5. !be uacution, delivery and parforaanca by Borrower of 
the Loan ~. tM Ten 11ota and tbe otbar Borrower Docuaant, 
an4 by Guarantor of tM Guaranty and tbe Other Guarantor Docuaant, 
vill not conflict vitb or raeult in a breacb or violation of any 
tar.. or proviaion of, or conatitute a default (or u avant vbicb, 
vitb notice or lapaa of tiM or botb, would conatitute a default) 
under, or ruult 1a tba creation of any lian, pladcJe, .ortc)a9a, 
aecurity intaraat or ancuMranoa upon any •-ta or propartiu of 
Borrower or Guarantor punuant to ( i) tba Artiolu of Incorporation 
or By lava of aitber lorrCNU' or Guarantor or ( ii) t..'-4 a~ta 
liated on SObadula A bareto. .. bave been adviMCS by officera of 
Borrower an4 Guar&Dtor tbat lebadule A ia a co.plate liat of all 
aaterial a~ to vbicb lorrawer or Guarantor ia a party or 
by vbicb aitber of tMa or uy of tbeir reapectiva propartiu or 
as-ta •Y be bound, aa4 ve bave relied on aucb advice without any 
independent invutiption. 

Tba opiniona apr .. aect abcwe an aubject to the follovinq 
qualificationa: 

(a) .. do not purport to be experta aa to lava of any 
juriadictioa otber t1au tbe united atatu and tbe state of Tuaa, 
and, except u bereiaatter provided in para(Jrapb (b) below, ve 
expreaa no opiaion berein u to t:be effect that the lava and 
deciaiona of ooarta of any juriacliction other tban the United 
States and tbe State of TeXaa •Y bave upon aucb opiniona. In this 
reqard, va viab to call your attention to the proviaiona of the 
Loan Aqr...ant, tba IJ'U'II •ota and tbe Guaranty dui9Mtift9 the lava 
of the State of Florida (vbicb uy differ in •tarial raapacta fro• 
the lava of tba state of Tuaa) aa tboae vbicb 9ovam the 
conatructiOD aD4 int.pretation of tbe Loan AqraeMnt, the Tara 
Note and tbe Guaraftt7. We upnu no opinion herein aa t~ the 
leqality, validity or enforceability of tba Loan Aqre ... nt, the 
Tera Note an4 tba Guranty under Florida lav. 

(b) To tbe axt.at tbat tbe opiniona expreaaacl above -Y 
relate to or be CJOV~ by or conatrued under the Florida General 
Corporation Act, .ucla opiniona i.nclude opiniona vith respect to 
aucb Act. Bov.ver, .. viab to adviae you tbat ve are not -bars 
of the bar of the State of Florida and our knowledge vith rupac-t 
to ita caneral Corporation Act ia derivacl .olely fro. a readiDCJ of 
that atatute vi~ conaideration . of any jucUoial or 
adainiatrativa ~tiona thereof. P\lrtba1110re, ve expr••• 
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no opinion berein u to utten vitbin tbe juri8diction of, lava 
relatiDCJ to or deciaiona ot tbe PNC. In tbia ncJud, w viab to 
call your attention to tbe tact tbat it bu oa.a to our attention 
that the execution and delivery of tbe LoaD ~t, tbe '!'era 
Note and tbe otbar Borrower ~t by lorrover and tbe 
conau.aation of tbe tranaactiou conte.plated thereby require tbe 
prior approval of tbe PPSC. 

(c) 'l'be enforceability of tbe r eapective obli9atiou of the 
partie• to tbe Loan Afr~t, tbe Ten •ote and tbe Guaranty, and 
the availability of certain ripta and r•adi.. prov ideeS tor 
therein, uy be lWted by (i) tbe ripta of tba United state• ot 
Allerica under tbe Federal Tax Lien AGt of 1111, aa ~eel, lieu 
under Title IV of the z.ploy .... ti~t lnoa.e security Act of 
1974, aa Uleftded, and tbe power of tbe United State. of Allerica and 
other goverrlllelltal aatbori tiu to take ac:tiona injurioua to the 
Bank under tbe principle of aovereita t..uftity, (ii) principlu of 
equity and (iii) banb'uptcy, iMOlvenay, reol"faniaation, fraudulent 
conveyance, mr•toriua and aiailar law applicable to crediton• 
rigbta 9enerally. !be enforceability of particular obli9ationa, 
riqbu and r•••diu provided tor in tbe tonvoiDCJ &CJZ'-..u uy 
alao be liaited by varioua additional atate and federal law. and 
judicial deciaiOM, but in our opinion 81ICb additional liaitatiou 
do not aubetantially interfere vitb tbe practical reali1ation of 
the benefit. axpreaaed in tbe forecJOin9 inatrullenta except for tbe 
consequences of any procedural delay vbicb uy re8Ult tberetroa. 
P'Urther110re, we axpreaa no opinion vitb rupect to the 
enforceability of any proviaion in tba fOH90ift9 a«Jre ... nta 
providift9 for a waiver or rel .... by tba partiu thereto. 

(d) To tbe extent tbat any proviaion in tbe Loan Aqr .... nt, 
the Tera Nota or tba Guaranty a .. ka to i""-nity the indaanitee 
froa conaequencu of ita own negli9ence, you abould be avar.a that 
the Texaa 8\lpreM court bu beld in fthyl Cprp, y. Daniel 
Construction C9PP'ny, 725 S.W.2d 705 ('l'a. 1117), tbat partiea 
Hekift9 to ina.ity tbe indellnit .. troa couequencu of ita ovn 
negligence .uat axp~ tbat intent in apacitic teraa within the 
four corners of tbe contract. 

The opiniou axpreaaed herein are solely tor the benefit of 
the Bank, and, without our prior written consent, uy not be quoted 
in whole or in part or otberviH referred to in any legal opinion, 
docu.ent or other report and aay not be furniahed to any other 
person or entity. 

Very truly youra, 

ICEC/vpc 
~ .. ~~ 
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1. TWo load Puz'Cba8e A91'•••nta eeala dat:ed u of 3UM 30, 
1911, between lonoiMr and UCib of fte ~ aatual Life 
Inaurance cc.pany (•lOlL•) and tbe IIUblal Life IMUnnOe Ca.pany of 
New York (•Jmn"•) • 

2. Indenture of llorqave, Deed of ft'Uat and hc:urity 
Aqre~t dated •• of June 30, ltll, ~tv•• lorrower and tbe Bank, 
•• Truatee. 

3 . Tvo Warrant ~ eada dated u of June 30, 1911, 
betveen Guarantor and .. cb of IIIIL and ..r, and tbe warranta iaaued 
thereunder. 

4. TWo 11ote A9r_,.ta .. Cib dated u of June 30, 1911, 
betveen Guarantor and .. cb of .a. and 11*1, u --.s. 

5. Guarant.y dated .. y 25, lHO, executed by Guarantor in 
favor of the lank. 

··~ 
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Su Bank, .. t! .. oaal Aa.ooiatloa 
200 South Orute Aftllae 
4th Level, !'ower ..U.ldhMJ 
Orlando, Florida 32101 

Attention 1 ... • latbrya llkae 
Vice Preaicleat 

Rea Weat Plorida .. taral ca.. C~ 
Dear Me. Sikeaa 

Exhibit c 
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!'hie fJ.ra Mrft8 U apeclal eDY1rcz Dtal COGDHl to ... t 
Plorida .. taral Gu Cc,..a1a7 ( tbe •ca.pur•) 1D couectiOD vitla 
the C~DY' • prior ope~atloa of a coal pa .uafactar1Dg pluat 
located at 721 •• •• O.Oeola AYeDae, Ocala, Florlda (the 
•racility• ) • ftia opialoa 1• farDlebecl to JOG br aa aa a 
condition precedent to the fandiiMJ of a •2,000,000 tera loan 
extended by lu BaDk, .. tioaal AaeoaiatiOD (the •BaDk•) to the 
Co.pany. 

!'he Ca.paD7 baa previoaal7 aterecl i.Dto a CODHDt Order with 
the Plorida Depart8ellt of bviroa•antal Jle9alatioa (the •roo•) 
on January 20, 1111. !be CODHDt Order, a copy of which ia 
attached hereto, require• the Ccllpaay tot 

(i) Uodertake a conta.inatlon aaHa ... nt of the Pacility 
to characterise the natare aDd eztent of aoil aDd troaDd water 
quality tapacta reaultiDg fr~ pa8t raoillt7 operatiOD81 

(ii) Sw.it a f ... J.blllt7 etad7 vbJ..all evalaatea 
alternative• for r diatloD 1D order to ~ify tbe .oat coat 
effective aDd eDYirOD8eDtallJ aoand reaa~al actloa for the aite1 
and 
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aDd reatoratioa. 

The Conaent Order furtber provide• that tbe ra.a will vaift ita 
righta to aeelt judicial t'lpCH'itioe of ~CJH aDd civil peultiea 
and ita right to recOYer legal &Dd/or edetnl•trat!Ye coata 
incurred by the State of Plorida for violatioaa of lev aaaociated 
with the environ8ental tapact• renltiDg froa the CCIIIp&Dy' a prior 
coal gaa .anufacturing operatioa at the Pacility if the Ca.puy 
ca.pletely aDd tt..ly perfor.a l t• obligatioaa UDder the Conaent 
Order. 

To date, the Ca.pany baa (i) UDdertaken an aaaea ... nt of the 
facility to characteriae the nature and extent of aoil and ground 
water quality tapacta, (ii) aw.ittecl a propoaal for r..oval of 
liquid coal tar and Ulpactecl aoila froa the ait• aa an interia 
r..-dial ... aare and (lii) UDdertaken aite r .. Jdiation in the 
fora of r..wal of approxt-tely 10,000 tODa of liquid coal tar 
and iapacted aoila. fte Ca.pany ia currutl{ iD the proceaa of 
evaluating varioaa alternative• for r•••dlat OD of the 
contaainated •oil• r ... iniDg OD alta and ca.pletiDg contaaination 
aaaeaa .. nt activitiea in accord&Dce with the ter.a and condition• 
of the Con .. nt Order. 

It ia our opinion that, aa of the date hereof, the C-.pany 
i& in ca.pliance with all of the .. terial ter.. and conditione of 
the Conaent Order. Accorclift9lY, at thia tt.., tH PDBR baa no 
legal baaia to ... k judicial tapoeltion of ~gea or civil 
penaltiea or to recover legal aDd/or a~niatrative coata 
incurred by the State of Plorida for violatioaa of law aaaociated 
with the enviroa..ntel tapacta reaulting froa the CCIIIp&DJ' • prior 
coal gaa .anufactaring operation at tbe Pacility. 

The federal counterpart to the PDD, the Bnviron8ental 
Protection Agency, ia not a party to the Conaent Order and, 
accordingly, baa not waived lta right to t.poae ~gea or 
penal tiea upon the Ca.puy. We believe that the Bnviro..-ntal 
Protection Agency will not a .. k to t.poae any auch daa&gea or 
penaltiea •• long aa the Ca.pany contlnuea to tt.ely ca.ply vith 
the Conaent Order. 

Sincerely, 

WLPrWHBaav 

-26-
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ft&!l 0 n.GUM 
.,.,~ft CW lln8a IUIUL UGGL&ttiO. 

STATI OP PLOIIDA DIPAattMI_, 
or ENVIRONMIJTAL IIGOLA~IOI 

coaplainant, 

va. 

WIST PLORlDA ICA'fUIAL 
GAl COMPAft, 

aeapondent. 

, , , , , , , , , , , ________________________ , 
CCII"" OIDII 

II ftl OffiCI or '1'111 
CI~L PLUa!DA DISTilCT 

Tbia conaent order la .. ,. &Dd eDtered into between tbe State ot 

Plorida Depart .. Dt Of lnYiroa.ental aetulatiOD (•oepart .. nt•) and 

Weat Florida Natural G .. Coapaaf (• .. apondent•), 2JJ Soutbveat fbird 

street, ocala, rlorida 32171. T'e oepart .. nt fiDda aad tbe partie• 

agree: 

1. The Depart .. nt il tbe adainiatrative agency ot tbe State of 

rlorida whicb baa tbe autboritJ to adainiater and enforce tbe 

provision• of Cbapter 403, florida Statute• (f.l.), and rulea 

pcoaulgated thereunder, florida Adainiat rative Code cr.A.C.) Cbapter 

17. The Depart.ent ia fartber autboriaed to enter into a conaent 

Order wherein all partiea and tbe Departaent, by negotiation, bave 

arrived at a autually acceptable reaolution of alleged violation• of 

lav tor the purpoae of achieving fall aDd expe41tloua coapliance 

with chapter •ol, r. s . Tbe conaent Order aball not be conaidered 

an adaia•ion by aeapondent of anf violation of or liability under 
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any applicable federal, atate or local lava aad r•t~lationa or uDder 

any federal or atate co.aoa law, aor aball it be uaed aa eYideace ia 

any adainiltratiYe procee4int or prooeediat at law, except an action 

involving tbe teraa and conditioaa or laple .. ntatioa of tbi1 order, 

or •• otherviae proY1ded bere1a. l t ta •treed tbat tbe purpoae of 

tbil cona~nt Order 11 tbe expedttioaa aDd coat aavlat reaolution of 

tbe alleged violation• by aeapoadeat of Cbapter 403, r.s. 

2. Relpoadeat 11 a rlorida corporation aDd i1 a per1on within 

the aeaning of Slctiona 403.031(5) aDd 403~703(3), rlorida Statutea. 

l. Relpoadr.nt ia tbe owner of a parcel of real eatate located 

at 'll N. !. Olceola AYenue, OCala·, rlorlda (•Plant lite•). 

ae1pondent allete• tbat prior to tbe atd-ltso•a, a .. pondent 

conducted a coal tllification operation at tbe Plant Site, and tbat 

tbe coal galificatloa oP.rattoa waa diacontlnaed around the early to 

aid-1950'1. 

4. coal tar by-product• were teaerated by ae1pondent throutb 

it1 pa•t coal glllflcatlon operatioaa aDd vere routinely atored by 

Re•~ndent on ita facility grouD4a. aeapondent allege• auch 

activity waa coaaon practice at tbe ti .. and waa not prohibited by 

lava and regulation• exlatint at tbe ti ... 

5. Reapondent aaiDtalna that ita paat coal gaaification 

operation waa not a coking operation. Tbe partiea agree that waatea 

generated by lelpondent, if tbey vere not g~nerated by a coking 

operation, are not liated baaardoua v .. tea, •pecifically lOI7 

(•decanter tank tar •ludge froa coking operationa•), purauant to 

chapter 40, Code of rederal aegulatioaa Part 2'1 (40 era 261). 

'· soae of tbe coal tar produced durlat aeapoDdent•a pa•t coal 

-28-



.•. •·· ·;; 

t••lflcatioa operatto .. te etlll pr ... at at lte 

Blchibit c 
Docket No. 900564~ 

Page 10 of 25 
r•tlttr. Tta• .. ,or 

conetttuent• of ooaoera, .. ••& ...... bf re .. lte of 1tudlee 

conducted at otber elallar dlapoea! eltel tbroagboat tbe country, 

are polynuclear aroaatlc brdrooarbftal, pbeaollc coapound1, heaYJ 

aetala and eyaalde. 

7. Rf!lpoDdeat deale• tbat aar act1al or tlareattaed rei••••• 

requtrin9 reaoYal or re ... lal aotloa art ooourrlat or bave occurred 

at the Plant site, aD4 dealea •ar 1labl11tr for •ar act1Y1tiel at, 

or c1rcua1tance• preeeated at or bf, ooadltlODI at tbe Plant lite. 

aovever, in order to aYold dlffloalt, proloa ... and coaplicated 

litigation retardlD9 tbeae lenea,· tM partlel recotn1•• that tbe 

publ1~ intere1t 11 belt eerwed b.r tble wolaatar.r •tr .... nt to 

deteraine, if aece•••rr, •• effectl,. aad ea,..ltloal re ... y for tbe 
, 

Plant Site. 

8. RelpoDdeat • a c:ouultaat D"-t•tla, prepued a Coetuiaatioa 

Alleaaa .. nt Plu (CD) dat .. &prll JO, 1tl7. tile CU vu aabaltted 

to the Depart.eat•a ceatral rlorl .. Dletrlct Office oa Rar 1, ltl7. 

9. Depart.eat baa reYlewd tile CU, aDd foaDd tbat lt 

adequately ... ta tbe aece .. ar.r ob~lYea of a contuiaation 

a11eaaaent plaa. Depart.eat .,.roYal of tbe CAP va1 111ued on 

Deceaber 7, ltl7. 

TBERBPORI, baYiD9 reacbed re1olatloa of tbe •attar, purauant to 

Plorida Ad•inlltratl•• Code aule 17-103.110(3) aeapondent and tbe 

Depart•ent autually •tr .. and it ia 

ORDERED : 

10. Relpoadent 1ball i.,l e .. nt tbe CAP vitblD ten (10) daya of 

the effective date of tbll conaeat Order. 
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11. •~•poodeat ahall laple .. at tbe •correctl•• Actlona for 

Groundwater coat .. laatlon c ..... vhlab are attaabed .. l•blblt 1, 

vithiD th~ tl .. fr ... • ••t forth tberela. 

12. aeapoadeat valna ltl rltb ~ to a bearlat or judicial reY1ew 

of the teru of tJala Conlent Order . eaoept u proYlded in Paratrapb 

14 below. 

13. The Depart.ent r•••r••• tbe rltbt to apllt ... p1e• vltb 

Relpood~nt tbrootbOUt the IUpllat protru aDCI to take 1aaple1 ori 

itl ovn 1nitiatl .. in order to .. riff coapletioa of 1tepe in tbe 

•a•p11ng aDd cleaa-ap protr••· 

lC. ID the enat the Depar~t aakel aa UleiiMDt 

deteratnatloa or aodlf1cat1oa r ... eet poraaaat to the pro•i•ioa• of 

lxbibit I, the Departaeat ahall proYide vrlttea aotlce of tbe 
, 

4ec1alon to aeapo.Seat by certified aall, retara receipt reque1ted. 

aeapoadent .., file a petitloe for a fo~l or lnf~~l 

adainiatratl .. proceedlDt, if lt ooateata tbe afore .. ation~d 

u•••• .. at, deteralaation or aodlficatloa recpeat, pu11uant to 

section 120.57, r. 1., and r.&.c. Chapter• 17-103 and 21-5. Tbe 

petition au1t coafora vitb tbe requlr ... nt• of r.A.C. Rule 21-5.201, 

and au at be receite4 bf tbe Departaeat '• Office of General counael, 

2600 Blair ltoae aoad, tallab&ll .. , Florida 32399·2400, vitbin 

fourteen (14) dar• of receipt of tbe notice. railure to fil~ • 

petition vitbia tbla tiM period aball con1titate a vaiver by 

Reapond~nt of it1 rltbt to requeat ID adaiaiatrative proceeding 

under section 121.57, Florida ltatutea. !be deteraiaatioa, 

a••e•••~nt or aodlflcatloa retaeat apoa e•p1ratlon of tbe fourteen 

(14) day tiM period, lf DO petition la fil·ed, or the Pinal 

-3o-
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Adalalatratiwe or .. r .. a re .. lt of ~ fill .. of a petltloa, •'all 

be iacorpo:-at .. Itt refereDn lato tllll coaaeat or•er a .. ude a part 

of it. All o~•r aapecta of tbe c ... eat Order •'all r ... ln in fall 

force and effect at all tl .. e. If a .. poadeat .. eka aa 

adalalatratl•e proceedlat pureuaot t ~11 paratrapb, -'lcb voul• 

unreaaonably delay correctlwe aotloaa r~~lr .. bf tbia conaent 

order, the Departaeat .. ,, la llea of or la addltloa to tbe 

adainlatrati .. proceadlDt1 file aar .. tt autboriaed by lav to obtain 

judicial reaolatloa of ~e iaauee aareaol• .. at tba tl .. of tbe 

requeat for adalal•tratl .. prooeedlDI• 

15. Peraoea aot partlea to tbil coaeeat Order Vboae aubataatlal 

intereata are affected bf t'la co ... at Order ,a .. a rl.-t, purauaat 

to section 120.57, rlorlda ltatatea, to petltloa for aa 
, 

ada1n1atrat1•• deteralaatioa (bearlat) oa it. !be petition auat 

confor. to tbe r-.alre .. ata of Cbaptera 17-103 aDd 21-5, rlorlda 

Adaiaiatratl•e Code, aad aaat be fll .. (recelted) la tbl 

Departaent•a Office of Geaeral cooaael, 2100 llalr ltoae load, 

Tallabaaaee, rlorlda 323tt-2400, vltbla 14 daya of receipt of tbia 

notice. railure to file petltloa vt~la the 14 daya conatitutea a 

waiver of anJ rltbt aaeb peraon baa to aa adaialatrative 

determinatioa U•earlat) ··parauant to .. ctlon 120.57, rlorida Statutea. 

1,. aeapoadeat aball allov all autborlaed repreaentativea of 

the Depart .. at acceaa to tbe propertJ at reaaoaable tl .. a for tbe 

purpoae of deteralnlDf coapllaace vltb tbe ter .. of tbia conaent 

Order and the rule• of tbe Depar~at. 

17. !ntrJ of tbla CoD8eat Order doea not relieve aeapondent of 

the need to coeplf wttla applicable federal, ... atate or local lava, 

re9ulationa, or or41naaoea. 
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11. !'be DepartMat berea., eapreeelr reeer"• u.e rltbt to 

initiate appropriate letal aottoa to preweat or pr~lblt future 

violation• of ..,lioable atatutea or tlae rulea pro.altated 

thereuftder. 

19. Tbe Depart.ent, for aDI 1 coaalderatioa of tbe coaplete 

and tiMly perforaaace by leepoDient of t be oblitatlonl atreed to in 

thia conaent Order, berebf vaiYea it1 rltbt to a .. k judicial 

iapoaltlon of dlaiCJII, clYtl or crtataal peaaltlea, aa well aa lta 

ritht to reco,.r letal aDd/or ... laietratlYe coata incurred by the 

state of rlorida, for alleted Yiolationl outliaed in tbla conaent 

order or vitb re1pect to aattera vbiob are tlae aubject of thll 

conaent Order, provided tbat tbia vaiYer 1ball aot applr to 

proceeding• lnYo1YiD9 tbe eaforce .. at of tbe ter .. aDd condition• of 

tbia con•~nt Order. I 

20. NotblDt contained berelD aball affect anr rlfbt, claia or · 

courae of action that leapoadent aar baw. ataiaat partie• not 

aubject to tbia coaaent Order. 

21. Nothing herein aball be coaatrued to 11a1t tbe authority of 

the Departaent to take action neceaaary agalnat aeapondent to 

reapond to, or to reco••r tbe coata of reaponding to, condition• at 

or froa tbe aite vblcb aay preaent aa laainent baaard to tbe public 

health, aatetr, welfare or tbe environ .. nt, lfz 

A. Tbe condltiona vere previoualy unknown to or undetected 

by the oepactaent, 

a. ~· condition• re•ult froa tbe 1aple .. ntat1on of tbe 

Reaedial Action Plan or tbia conaent Order, or 

c. Other prev1ou1ly untnovn facti arlae or are 4lacovere4 

after entry of tbi• conaent Order. 

-32-



. ., 
L .. . 0' .. 

\ ' Exhibit c 
Docket No. 900564-GJ 

22. Tbe teru ud oo .. ltlou Mt fortll la tlal• ll'i&.Mt0 0rifer 

aay be enforced la a coact of coapeteat jurl .. lctloa pur•aaat to 

section• lZO.It aad 403.121, r1orlda ltatutea. railare to coaply 

vith the ter81 of tbie coaaeat Or~er eball coaetltate a wiolat1oa of 

section 403.1,1Cl)Cb), rlorida l l atutee. 

23. Reepoadeat 11 tally aware t bat 1 Yiolatioa of tbe ter .. of 

thil con1ent Order aay •abject aeapoadeat to judicial iapolition of 

daaage1, civil peaaltiee aad crlalaal peaaltl••· 

24. Any aodificatioa of tbe teru aDd ooadltloa• of thll 

con1ent Order 1ball be effectlYe apoa belat reduced to vrltint and 

executed by both tbe 1e1poadeat aad tbe Departaeat. 

25. All report•, plaae, aDd data required br tbil con1ent Order 

to be aubtlitted to the DepartMDt ebould be aeat ia triplicate toz 

Envirooaeatal Kaoater 
Enforce .. at lectioa 
central rlorida Diatrlct 
Departaeat of IDYiroD8eata1 aewulatloa 
lllt Matulre aoaleYard, lalte 232 
Orlaado, Plorida 32103-3717 

26. Tbia .con1eat Order ia final •t••cr action of tbe oepartaent 

purauant to section 120.,9, Plorida ltatutel, aad rlori4a 

Adainiatrative Code lale 17-103.110(3), aDd it ia final and 

effective on tbe date ftle4 with tbe Clerk of tbe Departaent unle•• 

a Petition for Adainlltratlve seariDt 11 filed in accordance vitb 

Chapter 120, Plorlda ltatutel. Opoa tbe ti .. ly filing ot a petition 

thia conaent Order will aot be effect1Ye until further order of the 

De~ctaent . 
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ri•Ya lltural 
oaec....., 
Ill ... ti .. it !bird ltr .. t 
ooala, rlorida 12111 

-· Allll - alai• ~ .., ., ;z;.. 7 
at orlando, ora-..e c••t• rlori ... 

' 1111, 

I 
, .. 

Dletrlot ...... , 
ceatral rlorl•• Dletrict 
ltate of rlorlda DepartMat 
of aanro-atal Mplatloa 
JJll .... ire aoal•••r• 
•lte 212 
orla ... , rlotida JZICl-3717 

PILI.cl UD ACIIIO&IDG...., 
PI LID, on t~aia date, ,.r .. aat to 1121.12, 
Plor14a Statat .. , vltla tM •••1-tetl Depart
aent cler .. , reaelpt of •tala la ... ,..., aakaow
ledte4. 
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1. Wl tbla 45 clara of cot~pletloa of tbe tulle Ia tbe cu, 
R~•pon4ent •ball 1u~lt a wrlttea ooataalaatlon ........ nt report 

c•cAa•) to tbe Depart.eat. ~be CAa lballa 

(a) su•ar lae aacl a\\alyae all CAt taaka, 

(b) DiiCUII tbe CAf Ob'"tlftll aDd 

(c) lp•clfy coeclueloal ~•tarcllnt CAl ob,.ctlwea. 

2 • The DepartMnt 111a11 rewlew tbe cu aDcl 4eter•1• vbetber 1 t 

hal adequately .. t the follovlnt ob,.otlweaz 
I 

Ca) 11tabll1b the aerial aDd wertlcal eatent of 1011, 

sedl.ent, •urface vater aDd trouadvater ooet .. lnatlonr 

(b) Deteraiae aDd coaf ira tbe ooataainant 1ourc:e ( 1) 1 

aechania .. of .contaalnant tranaportr rate aDd direction of 

contaainant aove .. nt in the air, IOlla, aurfaoe water And 

groundwater, and rate aDd dlrectloa of trouDdvater flow, 

(c) Provide a ·~oaplete cbaraoterlaation of the 

contamination pluae(I)J and 

d) Deter•iae Vbetber laterl• reaedlal .... ure• are 

necesaary to abate any t .. ineat baaarcl. 

In the event tbat additional laforaatloe il necea1ary to evaluate 

the CAR, tbe Departaent aball •ate a written reque•t aad ae1pondent 

•hall provide all requeated inforaatloe vltbln 20 day• of receipt 
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o~ aai4 request aal ... tbe requeat .. lafo~atioa r ... ir•• additioaal 

field work la -'i~ caae tbe aeapo.,.at aball aa~lt ia writiat to 

the Departaeat a reaaoaable aabedule for ooapletlat tbe field work 

needed to provide tbe requeated 1afo~tloa. 

J. If tbe Departaent deteraiaea fro. review of tbe CAl that 

there ia a need for a reaalbillty Study (•rs•), aeapondent shall 

aubait to tbe Departlent for ita review a reaalbi11ty Study 

Plan(•rsp•). !be PIP aball be aubaitted wltbln JO daya of receipt 

by Reapondent of tbe Departaent'• detera1aatloa tbat a rs for a 

particular lite il Dteellary. "• purpoae of tbe rs 11 to develop 

•nd evaluate all alteraatlvea ia order to ldeatlfJ tbe ao1t coat 

effective and enviroa.entallJ aouDd re8841a1 action for tbe site. 

Tbe rSP shall provide an outline of tbe eleaeatl to be included ln 

the rs and aball eaplain bow aeapoadeat plana to addre11 eacb of the 

eleaenta. Tbe PIP aball provide a detailed deacrlptlon of tbe 

tecbnical approacb llapondent aball uae to addre11 eacb taak to be 

conducted durint tbe rs. At a alaiaua, tbe PIP aball •ddr••• the 

following task ele .. nta: 

(a) Tbe objective• of tbe reaedlal action, aa required by 

Departaent rules aDd state aad federal atatut••• e.g., to prev .. nt 

groundwater contaaiaatl061 to reaove, coataln or render haral .. as tbe 

contaaination source, to clean up to tbe Vater quality criteria ~nd 

ainiaum standards la rlorlda Adalnlatratlve Code chapter 17-3, 

(b) aiak •••••••ent, vblcb aball include consideration of 

the toxicity, traaaport .. Chanta .. , peratatenoe in tbe envtron .. nt, 

and iapacta on buaaa bealtb and tbe eavlronaent of tbe substances 

aaaociated vttb the alte, 
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(c) Mtlaoda to .-aantitr coatuinaat ao .... at off-alta, to 

identify lapact IODII, aDd to ideatifJ and .-aattfr ba1ardoua 1onea1 

(d) Develo,.ant ot criteria tor ewaluatlon of re~dial 

alternative• for tbe alta, to lnc1.114e at a ainillua, environaental 

protection, enviroa.ental eftecta. iaple .. atabllltr, capital coata, 

operation• and aalntenance coata, pr,aont vortb, aafety requireaenta 

during iapleaentatlon, relllbllttr, operation and aaintenance 

requirea .. nta, feaelbility, tlae r-.utred to acbteve cleanup, and 

legal conaideration of tbe alternatlvea, 

(e) Identification and review of pertinent treat ... nt, 

containaent, reaoval and dlapoaal tecbnolotlear 

(f) lcreenint of teebaologlea to detect tbe aoat 

appropriate tecbnolotiea and to ellalaate tboae clearly not feaalble 

or appropriate, 

(g) Pilot teata or bencb teata to evaluate tbe 

alternative• lf neceaaarr, 

(h) aeviev aDd ~election of potential re .. dtal 

alternative• ualnt criteria eatabllabed in taaka (d) tbrough (g) 

above; 

(i) selection of the beat ra .. dlal alternative, and 

(j) A reaaonable tl .. table for coapletioD of tbe taaka. 

4. The Departaent aball re~iev tbe PSP and provide R .. apondent 

vith a reaponae to tbe propoaal. leapondent aball not i•pl .. • .. nt the 

FS taaka until Reapondent receive• written notification fro• the 

Departm .. nt that tbe PIP baa been approved. 

s. In the event tbat additional inforaatlon ia neceaaary tor 
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the Departaeat to eYaluate tlae PD, tlae DepartMat abal aake a 

written requeat, aDd aeapoadeat a~a11 proYlde all r .... eated 

inforaation ia vrltint to tbe Dapart.eat vltbln 20 daya fro. receipt 

of aaid requeat. 

'· In the event tbat tbe Depart.eat deteralnea tbat tbe PIP 

aubaitted by aeapondent 4011 not ldequat ly addr••• the objective• 

in Paragrapb J, tbe Departaeat will aotify aeapoadent in vritint of 

the PSP'I deficienciea. leapondeDt aba11 tbea bave 20 daya froa tbe 

Departaent'l notification to aubait a aodlfled PIP addre111n9 the 

deficlenciea noted by tbe Departaeat. 

7. subject tG tbe proYlaioaa of taratrapb 14 of tbe conaent 

Order, if tbe Departaent 4eteraiDel upoa reYiev of tbe reaubaitted 

PSP that the PIP atlll 11 aot adeqaate, tbe Departaent, at ita 
, 

option, aay cbooae eitber toz 

(a) Draft 1peclflc aodificatioaa to tbe PIP aDd notify 

Reapoodent in vrltlnt tbat tbl Departaeat•a aodificati:na ahall be 

inc~rporated in tbe PIP1 or 

(b) lotifJ aeapoDdent that aeapoDdeDt baa failed to co.ply 

vith Paragrapb 6 above, iD wblcb cue tbe Departaent aay do aDy or 

all of the follovint: take letal actloD to enforce coapliance, file 

1uit to recower daaat•• ·aDd ciwil penaltiea, or coaplete the 

corrective action• outlined herein and recover tbe coat• of 

completion froa teapondeDt. 

a. once the PIP, with aodificationa, if aDy, baa been approved 

by tbe oepart .. nt, lt aball becoae effectiwe aDd aball be 

iaple~ented by aeapondent vitbiD teD daya of tbe Departaent•a 

notification to aeapondent tbat the PIP baa beeD approved. 
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'· Witbia 45 dar• of C011plet1DI tbe PI, bepo.dlf iia<ti. 2lubllit 

a rs aeport to tbe Departaent. !be PI aeport eballl 

(a) IU•ariae and analyae all PI tuk renl t• 1 and 

(b) Propo•e a conceptual r.-dial action plan ba•ecS on tbe 

•election proceaa carried out in tb~ Pl. 

10. The Depart.ent •ball re•lew t~ 

whether it haa adequately .. t tbe re .. dial action objective•. In the 

event that additional inforaation ie nece••ary to evaluate the rs 
report, the Depart.ent •ball aake a written reque•t and aeapondent 

•hall provide all requeated lnforaation vltbin 20 day• froa receipt 

of aald requeat. 

11. Withla 45 day• of receipt of written approval of the PI 

Report f roa tbe DepartMnt or witbin lO daye of tbe Departattnt '• 
I 

deteraination parauant to Paratrapb 14 of the conaent Order that no 

rs ia neceaaary, aeapoDdent aball ••bait to tbe Departllent a 

detailed ae.edial lction Plan (•~At•). the lAP •ball include: 

(a) oeaitn aDd con•tructlon detail• for tbe · reaedial 

alternative aelectedr 

(b) operational detail• of the reaeclial action, 

(c) Ql/QC aDd •afety plau, aDd 

(d) rropoaed ... tbodolotY for evaluation of tbe aite •tatu• 

after the re .. dlal action il coaplete to verify acco.pli•h••nt of 

the goala of the Mt. 

12. Re .. dial taak• •ball be cSe•itned to achieve cleanup of tbe 

contacinated are11 to level• tbat ... t tbe water quality atandarda 

and criteria eatabliabed by tbe Departaent, or IUcb other levels aa 

••Y be aet forth ia the rs aeport, if done·. 
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tbe Dlpart.ent •ball review tbe propoled lAP aDd provide 

aeapondent vitb a written re1pon1e to tbe propoaal. ae1pondent 

ahall Dot iaple .. nt tbe aAt until 1e1poDdent receive• vritt .. n 

notification froa tbe Depart.ent tbat tbe lAP baa been approved. 

14. In tbe e .. nt tbat additional tnforaatlon ia neceaaary tor 

the Depart•ent to evaluate tbe IAI, t .e Dlpart81nt 1ball aake a 

vrittea requeat to aeapon4ent for tbe inforaatlon, and ae1pondent 

ahall provide all reque1ted lnforaatlon ln vrltint to tbe Depart .. nt 

within 20 daya froa receipt of laid reque1t unle11 tbe cequ .. ated 

intoraation require• &dditlonal field work, in Vblcb caae the 

aeapondent aball aubait in vrltiDt to tbl Departaent a reaaonable 

achedule for coapletln9 the field work needed to provide the 

requeated inforaatlon. 
I 

lS. In tbe event tbat tbe Departleat deteraine• tbat the RAP 

aubaltted by tbe ltapondent doe• not adequately addreaa tbe 

objective• aet forth in Paratrapbl 11 aDd 12, tbe Dtpartaent vill 

notify the aeapoDdent in vrltiDt of tbe aAt'a dtficlenclea. The 

Respondent aball tben bave 20 day• froa the Departaent•a 

notification to rtaubait a aodified IAf addreaalnt the deficl~nclea 

noted by the Dtpartaent. 

16. Subject to tbe .proviaiona of Paratrapb 14 of the conaent 

Order, if tbe oepartaent deter•inea upon review of tbe reaubaitted 

RAP th•t the RAP atill doea not adequattlf addreaa the objective• of 

the RAP, the Depart•ent, at ita option, •ar cbooae to either: 

(a) Draft apeciflc aodtficationa to tbe lAP and notify tbe 

Respondent in vritint that tbe Departaent•a aodlficationa ahall bt 

incorporated in tbe RAP1 or .· 

-4o-



ca.pl1· vi tb taratrapb 15 aboYe,. in vblcb caae tile Departllflnt aay cSo 

any or all of tlae followlnta take letal actloa to enforce 

ca.pl!ance, file .. it to reooYer daa.,.a aDd cl•ll penaltlea, or 

ca.plete the correctl•e aotloaa ootliaed berela aDd recover the 

coat• of coapletloa fr• aeapoadeat. 

17. once a IAf bu been approftd by tbe DepartMnt, it ahall 

becoae effectl .. aad aball be laple .. nted vltbla tea cSaya of tbe 

Depar~~nt•a aotlficatioa to tbe aeapondent that the alP baa been 

approved. !be lAP aball incorporate all r-.alred aod1f1cat1ona to 

tbe RAP identified bf tbe DepartMat. 

11. on tbe firat vorklDt ctar of eacb aoatla, after betlnnint 

iaplecentation of a CAP, riP or ..,, aeapondeat aball aubait written 
I progress repor~ to tbe DepartMnt. t'beee progr••• report• shall 

deacr!be tbe atataa of eaab r-..alred cu, PD aDd llf taak. 'fbe 

report• ahall be aut.ltted uatll plaued tuka bave beea coapleted 

to the satiafactlon of the DepartMaL. 

lS. Rea~Ddent aball pro•lde vr ttea aotlflcatlon to the 

Depar~ent at leaat tea daya prior to i natallint aoa1tor1nt or 

recovery vella, and aball allow Depa~tMnt peraonael tbe opportunity 

to observe the location ·end lnatallatlon of the wlla. All 

necessary appro•ala aaat be obtained froa tbe water Kanageaent 

Diatr!~t before aeapoadeat lnatalla tbe vella. 

2C. Reapoadeat aball pro•lde written notification to tbe 

Depar~ent at leaat ten daya prior to any aaapllng, aDd ahall allow 

Departaent peraoanel tbe opportanltr to obeerwe aaapllDt or to take 

aplit suplee. aav data aball be ••cdaangecS· betwea the aeapondent 

and tt:.e DepartMnt u aooa u tM .. ta are a•aUable. 

-u-



.. 
; 

r . 

.ti 

21. If any e,.at occur• vblcb cauaea delay or 

Exh.i.bit c 
tb::ket No. 900564-QJ 

Paqe 23 of 25 
tM teuonable 

likellbood of delay ln tbe aable .... at of tbe r-.usr ... ata of tbeae 

corrective Aetioaa, aeapondent aball ba•• tbe bUrden of provin9 tbat 

the delay vaa or will be cauaed by clr uaatancea beyond the 

reaaonable control of aeapondeat, and ~ould not bawe been or cannot 

be overcoH by due dlll9ence. Upon ocourren of tbe event 

Reapondent aball proaptly notify tbe Departaent werbally and shall, 

within aeven calendar daya, notify tbe Departaent in wr1t1n9 of the 

anticipated lengtb and cauae of delay, tbe aeaaurea tak•n or to be 

taken to prevent or ainiaiae tbe delay, aDd tbe ti .. table by vbicb 

Reapond•nt lnteDda to iapleaent tbeae .. uurea. If tbe partlea can 

agree that tbe delay or anticipated delay bu been or will be cauaed 

by circuaatancea beyond tbe reaaonable control of aeapond•nt, tbe 
I 

tiae for pecfocaance hereunder aball be ••tended for a pei!od equal 

to the delay reaultin9 froa aucb clrcuaataacea. IUeb a9ree .. nt 

ahall be confir .. d by letter froa tbe Departaent acceptin9 or, if 

necessary, •odifying the eatenaion requeat. aeapondeat aball adopt 

all reaaonable .. aaurea neeeaaary to ••old or alniaiae delay. 

railure of Reapon4ent to coaply vltb tbe notice require .. nta of thia 

paragraph ahall conatitute a vaiwer of aeapondent•a right to requeat 

an eztenaion of tiM to·· coaplete tbe requireaenta of theae 

corrective action•. Increaae4 coata of perforaance of any of the 

activitiea set forth in theae corrective Action• or changed econo•ic 

circumstance• ahall not be conaidered circuaatancea beyond th• 

control of aeapoD4ent. 

22. Reapondent shall 1.-.dlately notify tbe Departaent of any 

probleaa encountered by Respondent wblcb require aodlflcation of any 
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taak ln tbe appro,.. CAt, PD or _., aDd obtaia Deparu..nt appro•al 

prior to laple .. atlat any auab aodlfl .. taaka. 

23. All auplint and analyaia required aDder tbeae cor recti" 

ActioDa ahall be accoapliabed purauaa~ to tbe follovlnt procedureas 

(a) All aaaplint aball be ~oae la tbe aanner conalatent 

vi th standard operatloa Procedure• aDd 0" t tr Aaaarance llanual, 

Auguat, 1910, 0.1. IDY1ronaeata1 Protection Atency, letion tv, and 

Suppleaent ·A· thereto, JUDe, ltll I rou, 
(b) All laboratory data aubaitted aball contain a co.plete 

explanation of qaallty coattol prooedarea uaed to gaarantea tbe 

reliability aDd acoutacy of analrtloal data, and tboae laboratory 

procedure• uaed aball be tboae approwed by tbe DepartMnt. !be teat 

aethoda to be uaed ia analyalnt lllf par&Mtera aball be tbe Ul 
I approved teat .. tboda for tbe apeclfic par ... ter to be analyaed 

unleaa otherviae notified bf tbe Departaentl 

(c) All field teat1Dt 1 aaaple collection and preaervation, 

and laboratory teat1nt1 lnclu41Dt ~alitr control prooedurea, ahall 

be in accordance vltb the QA/QC plaa approved by tbe Depart .. nt 

{ff on I /t&J /'if . 
~ 2,. Should tbe Departaent conclude that cleanup of tbe 

contacinated area to le,ela .. etint tbe atandarda an4 criteria aet 

forth in chapter 17-l, rlorida A4ainiatratiYe Code, ia not feaaible, 

oc ahould ReapoDdent not coapletely iaple .. nt tbe lAP •• approved by 

the Departaent, tbe Departaent aay a .. k reatitution fro• aeapondent 

tor environaental d .. agea reaultiD9 froa pollation of tbe 

groun~vater aa a reault of aeapondeat•a actioaa. IUbject to the 

proviaiona of paratrapb 14 of tbe conaent Qrder, within 20 daya of 
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receipt of Depart .. at aot1f1cat1oa of ita lateat to ... k·aald 

celtitution, aeapoadeat aay par tbe ...uat of tb• daaat•• or aay, lf 

it 10 choo1e1, initiate netotlatioaa vi tb tbe Departaent retal4int 

the aonetacy tee .. of reltitutloa to tbe State. SUbject to the 

pcovi1ion1 ot paratrapb 14 of tbe coaaent Order, ae1pondent 11 aware 

that 1houl~ a netotiated 1ua or otber coapeaaation for enviconaental 

daaage1 not bfl a9ree~ to by tbe Departaent and aeapondent vi thin 20 

day• of receipt of Depart .. nt aotlficatlon of ita latent to 1eek 

reltitution, tbe Depart .. nt ••r 1aatltute appropriate action, either 

adainiatrative, tbroutb a lotice of Vlolatloa, or judicial, in a 

court ot coapetent juriadlctloa tbroatb a c1Yl1 ooaplalat to recover 

Departaent aaae11ed envlronaental .... ,.. purauant to .. ctlon 

403.141, rlori~a ltatutea. 
, 
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U: ltDftAL or UVOLVDIG LID OP CUDIIf I.QU I. 1'11 MUIICUM 
PaDCIPAL AIIDUft or •1, 000, 000. 00 1 '1'Dit I.ou I• 'I'D 
PaiiCIPAL IIDOit OW .2,000,000.00 

-----------~----------------------------------------------------
CIDfiiA CQUI 

Legal Peea - Payable to Aka~, leDterfitt 
' liclaon 

ucc Search ADd Certificate of Good ltaDdiDt 

Miacellaneoua Diabara ... nt• 
(D-o~plicati.DtJ Deliftry Cbaqe•J 
Long DiataDCe lfelepboae 1 lfelecopJ 
P•••J etc.) 

Total Loan CloaiDg Coeta 

•• ,350.00 

• 4,110.00 

By execution of tbia Loan CloailuJ ltatrs at, Borrower certifiea it to 
be correct aDd agr-• aDd cODaeAta to pa,...at of the iDcU.catecl f-•, 
co•t• and expeaaaea. Borrower further aclmowled9e• aDd atr-• to 
fulfill it• oblitatioa to p&J aay r .. eoaable further or additional 
f-•, co•t• or • .,... ... J.Dcurrecl bf t.eDder OZ' ita counael in 
connection with &117 poet-cloaiDg -ttar• • 

I,DPD• ....... 
SUR BAH, ~Ia.&L AIIOCIA'riO. 

-~ / u. By•'--~ 
ltat • v~e~t 

- 45-



.· 

OP BOA1tD OP D: DCIOJll 

ARD I1ICOII8IIICY ca...,-IPICA'l'l OP 

WBS'r FLORIDA IIA!'UML CA.C COIIPAIIY 

Sept-.ber~, 1110 

Exhi.Dit E 

Docket No. 900564~1 
Page 1 of 6 

I, D. W. Butbe8, berebf certify to lu 8&Dk, .. tional 
Aaaociation, a national baDkiD9 u•ooiatioll, ( •aau•), tbat I -
the duly elected Secret~ of ... t Florida .. tural Ga• CCIIp&Df, a 
Plorida corporatioll (tbe •corporatiOD•)I tbat tbe followiDf i• a 
true and correct c~ of Re•olutioaa~ted %tbe aoard of 
Director• of tbe CorporatiOD elated l , 11101 ud tbat 
aaid Reaolution• are ill full force e feet .. DOt beell 
reacinded or .odifieda 

•tfiiBUAS, Sun Bank, .. tiOD&l Ae•ooiatioa 
located at 200 Soutb OraDCJe Avenue, OrlaDdo, 
Florida 32101, (tbe ·~·), ba• ap-Md, to 
renew ita •1,000,000.00 work!D4 capital credit 
facility exteaded to ... t Florida .. tural Gaa 
Cc.p&Dy ( tbe •eorporatioa•) ud exteDd tbe 
tena of tbe •1,000,000.00 worldq capital loan 
aade purauant thereto ( tbe •warklnt capital 
Loan•) until Dec.-ber 31 11111 

WBBP.BAI, tbe Bank baa alao &freed to ezteod to 
the Corporation a tara loan ill tbe priDcipal 
..aunt of •2,000,000.00 for tbe purpoee of 
funding tbe co•t• aaaociated vitb ca.pleting 
the r..:wal of certain baaardou• •••tea fro. a 
f&eility owned by the Corporation in OCala, 
Florida (the •Tara LoaD•) (tbe Workin9 capital 
Loan aDd the 'rena LoaD are hereinafter 
referred to •• tbe •LoaDa•)l 

WBBR&AI, it ia in the beat intereata of thi• 
Corporati on tbat said LoaD• be eztelldecl and 
.ade. 

NOW , TDUPOU1 

BB I T USOLVBD that tbia Corporation obtain 
the Loan• fro. the Bankl 
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U I'f IUtiBD RISOLVID ft&!' UJ oae of tbe 
Preaideat, any Vice-PreaideDt, tbe IJ'reaaurer, 
the Secretary or any other officer of tbia 
Corporation be and they re hereby each &Del 
all a~athorized, e~rec! &Del directed iD the 
nue &Dd on behalf of t !-i a CorporatioD &Del 
UDder ita corporate ... 1, to .ate, enter into, 
oecute and deliver with &.ad to the lank, an 
-Dded &Dd reatated loan a~r c.eat, 
praaiaaory notea, and any other inatru.enta or 
agrenr·nta with auch cb&D9ea in the ter.a ADd 
conditioaa aa auch officer iD hi• •ole 
diacretiaa de ... appropriate and which .. y be 
reque•ted or required by the Bank in 
connecticxa vi tb •aid Loan• 1 

B1 I'f PVti'BIIt USOLVID '!IA'f any one of the 
Pre•ident, any Vice-Preaident, the !'reaaurer, 
the Secretary or any other officer of tbi• 
Corporation be and they are hereby each &Del 
all aDtborized and directed iD the ~ and on 
behalf of thia Corporatioa to carry out &Del 
fulfill tlle pu.rpoHa &Del intent of the 
Jte•olDticxaa contained herein includiD9, but 
not U.aited to, the c:locuMnta and inatru.enta 
•et fo~ in the•e Jta•olution•J 

81 I'f PUti'ii&lt USOLVBD that the Secretary (or 
any other officer) of thia Corporation be &Del 
he ia hereby authorized and directed to 
furni•h tlle Bank with a copy of the foregoing 
lteaolati•• and to c.rtify the .... , and to 
certify that the provi•ion• of •aid 
lteaolutiaaa are in confor.aity with the Charter 
&Dd a,-~ of thi• Corporation and that •aid 
Jte•oluti•• are in full force and effect &Dd 
have not been reacinded or IIOdifiedJ and the 
Bank •hall ~ ind..nified and •aved har.le•• 
bJ thi• Corporation fro. any and all claiaa, 
dcn·Dda, expenaea, coat• and ~ge• reaulting 
fraa or trowing out of honoring or relying on 
the aigaature or other authority (whether or 
not properly uaed) of any officer vboae n ... 
and aignature vaa ao certified, or refuaing to 
honor &IIJ aignature or authority not ao 
certifiedJ 

U I'l' PUWi&BJt USOLVBD, t hat the for•qoing 
.. •oluti-. are adopted in addition to, and 
not iD r.plac ... nt or liaitation of, and ahall 
DOt be Uaited by, any and all other 
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le•olution• heretofore adopted br tbi• 
Corporation governing aay tran•actiOD with or 
involving the Bank, aDd tbe foretoiDf 
Re•olution• contained bereiD •hall continue iD 
force until expre•• written notice of their 
pro•pective re.ai••ion or .odification, a• to 
future tranaaction• not t ben exi•t!Dt or 
c~tted for by the Buk , ba• been furni•hed 
to and received by the ~"'UJ aDd 

BB IT PURTDR USOLVID, that c.nt and all prior 
and exi•ting agra ... nt• aDd tran•action. by or 
on behalf of thia Corporation with the Bank be 
and the .... hereby are iD all re•pect• 
ratified, approved and confir.ed.• 

I do further certify that •aid ... tint of the Board of 
Director• of the Corporation va• duly hel d in accordance with the 
By-Lava of the Corporation and applicable Florida lavJ that I aa 
the cu•todian of the .tnutea of •aid Board of Director•J that the 
following officer• are duly qualified and acting officer• of the 
Corporation a 

J ... • B. Mcintyre 

Robert D. Bondurant 

D. W. Buqhea 

Office 

Pre•ident 

Trea•urer 

Secretary 

that there i• no provi•ion the barter or By-Lava of the 
Corporation liaitinq the power of the Board of Director• t~ pa•• 
the foreqoinq Re•olution• and that the .... are in confo~ty 
with the proviaiona of aaid Charter aDd By-Laval and that the 
corporate ••al L.pr•••ed hereon ia the true corporate aeal of the 
Corporation. 

IB WITRBSS ... RIOP, I have hereunto aubecribed .y n ... 
•• Secretary and affixed the •eal of the Corporation, purauant to 
due and lawful corporate authority, tbi• ~ day of Sept.-bar, 
1990. 

(CORPORATE SEAL) 
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I, Daniel w. Bu9hea, hereby certify to lUll aaa, IIAlfiC*AL 
ASSOCL\'l'IOII (the •Buk•), that I - the dulJ elected lecretary of 
WBS'l' FLORIDA GAl IIIC. 1 a florida cor:poratioa (the •corporatioD • ) I 
that tbe folloviD9 ia a true aDd correct copr of leaolutiooa 
adopted ifjbY,iif:t '~d of Director• of tbe Corporatioa at a -tiD9 
held on __ ---~ , lttOJ ADd that aaid laeolatioea are in full 
force an ect aiiCI have not been reaciDded or IIOCU.fieda 

·wuuu, san Buk, .. tioaal Aaaociatioe 
located at 200 Iouth OraDCJ8 &9eDue, Ol:l&Ddo, 
Florida 32101, (the •a.ak•), baa agreed, to 
renew ita •1,000,000.00 worklDI capital credit 
facility axteDded to ... t rloricla .. taral au 
Cc.puy (the •Jorrowar•) ud uteDd tbe tera of 
the •1, 000, 000.00 workiD9 capital lou Mde 
purauant thereto (the •tforkiD9 capital LoaD·) 
until Dec.-ber 31 lttlJ 

WDUAI, the Bank baa alao •treed to uteDd to 
the Borrower a tua loan in the ~iDaipal 
a.ount of •2,000,000.00 for the parpoee of 
fundin9 the coat• aaaociated with aa.pletin9 
the r~al of certain ba~• vaatea fro. a 
facility OWDecl bJ the 8orrcRMr in Ocala, 
Florida (the •!fera LoaD•) (the WorkJ.D9 C.pital 
Loan aDd the !'era Loan are hereinafter referred 
to •• the •LoaDa•)J 

WDUA8, the· Bank ia wnrillin9 to reuw aDd/or 
exteDd •aid Loana unl••• thia ... t Florida Gaa 
Inc. (the •corporation•) abaolutely aDd 
uncoDditiODally tuarantHa aaid Loa.naJ aDd 

WBB1UIAS, it i• in the beat intere•t of thi• 
Corporation that Mid to.na be .ada aDd be 
quaranteed by tbia Corporation. 

IJOif, 'I'IIBitBPOUI 
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81 IY DIOLftD that thi• CorporatiOD abaolutely 
aDd uca.ditionally p.arut.. the full &Dd 
prCIIpt pa,...at of •aid Loan• J and 

Bl I! mtW RISOLWD 'I'D.. uy ou of the 
Pre•ideat, any Vice-Preaid~nt, the trea•urer, 
the Secretary or uy other officer of thia 
Corporatioo be aDd they are hereby eaah aDd all 
autboriaecl, •llllpOWerecl aDd directed iD the ~ 
and on behalf of thi• Corpora~ion &Dd UDder it• 
corporate ... 1, to .ate, enter into, execute 
aDd deliver with and to the Bank, the ab•olute 
and uacODditional guaruty of thi• Corporation 
and any other in•tru.ent• or agr .... nta with 
•ucb cbaDte• iD the ter.a &Dd condition• a• 
auch officer in hi• aole diacretion ~ 
appropriate aDd which .. y be reque•ted or 
required bf the Bank in cODDection with •aid 
Loen8J aDd 

Bl I! PUi'fUi lliSOLVBD 'lilA'!' uy ou of the 
Pre•ident, any Vice-Preaident, the 'l'rea•urer, 
the lecretarr or uy other officer of tbi• 
Corporatioo be and they are hereby each aDd all 
autboriaecl aDd directed in the DAM and on 
behalf of thi• Corporation to carry out &Dd 
fulfill the parpo•e• aDd iDtent of tba 
Re•olatiou contained hereiD iDc:lacU "9, but not 
liaited to, the docu.ent• aDd iD•tr1ment• •et 
forth in the.. a.•olution• &Dd the lank •hall 
be indeatfied and •aved baral.e•• by tbi• 
Corporatioo frc. uy aDd all cla!.e, d ... nd•, 
expen ... , C08t• aDd daaage• re•ultiag frc. or 
growing oat of honoring or relying on tbe 
aignature or other authority (wbetber or not 
properly aeed) of any officer vbo•e aa.e and 
aiqnatare waa •o certified, or refu•ing to 
honor aay •ignature or authority not •o 
certifiedl ud 

RISOLVBD EUa'fBBR, that the foregoing 
Reaolatione are adopted in addition to, and not 
in replac ... nt or liaitation of, and •hall not 
be lt.ited by, any and all other re•olution• 
heretofore adopted by tbi• Corporation 
governing aay tranaaction with or involving the 
Bank, &Dd the foregoing Re•olution• aball 
continue iD force until expre•• written notice 
of their proepective reaci••ion or 
IIOCI.ificatioe, a• to future tran•action• not 
then u.J..tiDg or c~tted for by the Bank, ba• 
been farui.Med to and received by tbe Bankl and 
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RUOLVBD PUti'aa, tbat UJ aDd all prior 
exiatin9 a9r .... nta aad truaaction• by or OD 
behalf of tbia Corporatio vitb tbe aut be aDd 
the .... hereby are in all re•pecta ratified, 
approved and confir.ed. 

81 IT rtJJtTUa UIOLQD that the hcretary (or 
any other officer) of tbi• Ccrporation be aDd 
be ia hereby authoriaed aDd directed to furniah 
the Bank vi th a copy of tbe forecJoiDt 
Reaolutiona and to certifJ the .... , aDd to 
certify that the provi•ioaa of aaid la•olutiona 
are in conforait! with tbe Charter aDd ly•Lava 
of tbia Corporat on &Dd that •aid laaolutiona 
are in full force &Dd effect and have not been 
reacinded or IIOdified. • 

I do further certify that aaid ... tiD9 of the Board of 
Director• of the Corporation va• beld in aoaord&Dce with the By
Lava of the CorporatiODJ that I aa the cuatodiu of the ainutee 
of aaid loard of Director•l that tbe followiDg officer• are the 
duly qualified and actin9 officer• of tbe Corporation• 

J ... a E. Mcintyre 

Robert D. Bondurant 

Office 

Preaident 

Treaaurer 

Secretary D. II. Bugheo /~..?r 
that there i• no proviaion iD tbe C er or By-Lava of the 
Corporation ltaitiDg the power of the Board of Director• to pa•• 
the foreqoing Reaolutiona and that the .... are in conforaity 
with the proviaiona of aaid Charter and By·LaV.I and that the 
corporate aeal t.preaaed hereon ia the true corporate aeal of the 
Corporation. 

IN WITHISS WBBRBOP, I have hereunto aubecribed .y n ... aa 
Secretary and affixed the aeal of the Corporation, purauant to 
due and l awful corporat e authority, thia .:2 i day of Septeaber, 
1990. 

(CORPORATE SEAL) 
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(The !fable of Content• foe tbia GaaraatJ Atr .... nt 1• for 
convellieDOe of refereDOe oaly aDd 1• DOt iDteDded to 
define, liait or cle.aribe the .cope oc iDtaDt of any 
provi•ion• of tbi• Ga&raaty Afr .... Dt.) 

Paragraph captiqp 
Rneber 

1 ObliCJatioa of Gaaraatoc 1 

2 '!'era of GaaraatJ 1 

3 Baakruptcy of Borrower 2 

• Con•ent to Creditor'• Aat• l 

5 Waiver• bf Gaaraa~ • 
6 Subrogatioa • 
7 SaborcliDatiOD • 
8 RepreHntationa bf Gaarantoc 5 

9 Rnscli•• of Credi~ 5 

10 Conatructioa aDd .. aefit 5 

11 lliacellaneoa• 5 

12 Piaaacial Sta~nta 6 

13 Ca.plete A9r .... nt 6 

SiCJD&turea 7 
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Thi• ab•olute &Dd unconditional ~ranty 9i .. n by the 
under•igned, WBST PLOaiDA GAS IIIC. ber• inafter called tbe 
•Guarantor•, to induce 8011 BAD, IIATICNAL UIOCIATIO., 
hereinafter called the •creditor,• bavi~9 a baeiDeaa aQdreaa of 
200 South Orange Avenue, Orl&Ddo, FloricU 32101, to extend credit 
to or otherwi•• beca.e or r ... in the ored! t cr of WilT FLORIDA 
NATORAL GAS COMPAlfY (hereinafter called the •Borrower•) bavint a 
bu•ine•• addr••• of 301 Maple Avenue, PanaW4 City, Florida 
32402. 

WHEREAS, the Creditor baa previoualy extended a revolving 
loan to the Borrower in the .axt.ua principal a.aant of 
$1,000,000.00J 

WBBRBAS, the Borrower ha• requeated the Creditor to advance 
an additional loan to it in the a.ount of $2,000,000.001 

WBBRIAS, the Creditor ia unvillin9 to advance tho•• funda 
unl••• the Guarantor guarantee• the repay.ent of each of the 
loan• in accordance with the ter.e hereof1 

NOW, TBBRBPORB, in conaideration of the foregoing, the 
Guarantor doee hereby agr .. with the Creditor •• follow•• 

1. Obliqatiop of Guarutor. The Guar&Dtor ab•olut-.ly &Dd 
unconditionally gu&r&Dteea to the Creditor, ita •ucc•••ore and 
a••ign• (whether collateral •••ito• or otherwiae), the pra.pt and 
full pay.ent in United State• curreacy &Dd parfor.aoce to the 
Creditor at the place of bueineea of the Creditor eet forth above 
or at •uch other place and to •uch other peraon •• the Creditor 
may de•ignate at .. turity of any and every obligation, in 
connection with which either •• ~~Alter, drawer, guarantor, 
endor••r or otherwi••, whether directli, indirectly or 
contingently, the Borrower i•, either ndividually or jointly or 
aeverally with any other per•on or pereona, now or •hall beca.e 
at any tt.e in the future liable to the Creditor including 
advance• under the Revolving Loan and Tera Loan• aade pur•uant to 
the Loan Agre ... nt dated a• of Hay 25, 1990 between the Borrower 
and the Creditor or the ~nded and Re•tated LoaD Agre-nt dated 
of even date herewith between the Borrower and the Creditor, with 
intereat thereon at the rate or rate• provided in the obligation• 
guaranteed hereby or at the aaxt.ua rate allowed froa tt.e to 
time by law in Florida, whichever i• le••, until pay.ent in tull 
ha• been recei ved by Creditor, together with all attorney•' f•••, 
co•t• and expen••• of col lection whether •uit be brought or not, 
including co•t•, expen••• and attorney•' feea on appeal if an 
appeal i• t &lten froa any •uit, incurred by the Creditor, in 
connect ion with any .. tter covered by thi • Guaranty. The 
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GuaraDtor al.o U.Olately aDd DDCODditioulli paruteee tbe fall 
and tJ...ely perfOI"Mnae of all dutie• aDd obl tatiou wlaat.aeYer 
of the BorrcN~U to Creditor, vbetber DOW ui•t!DG or ber .. fter 
ariaing, aDd agree• iD the eftnt tbe lorrCNH fall• to fully aDd 
t!.ely perfcn. UJ of aa1d dati•• aDd obliptiou to fally ud 
t!.ely perfora ..... 

2. 'l'IA of 9eerpty. 'fbe lJ.abil~ tr Of tbe Qaarutor 
hereunder •ball continue watil tbe ear 1 er of ( 1) oae ( 1) year 
after thia Guaruty i• urbcl •CaJicelled• by tbe Creditor ud 
returned to the Gaarantor or, (ii) uatil the Creditor ahall 
receive written notice, by re41iatered 11&11 aiped by the 
Guarantor, cucelliD9 thi• Guarut7, but •uch a&DCellatioD •hall 
not affect iD &DJ way the coatiDa!Dt liabilit7 of the Gaarutor 
on any truaactiou covered by thi• Guaruty up to tbe tt- of 
the actual receipt by the Creditor of •uah DOtioe of 
cancellatioa, iacludin9 &DJ adY&DOel or other .aaie• wt!oh .. , at 
any tt.e thereafter be ..de by tbe Creditor to tbe Borrower 
f-urauant to uy ap-.-nt, pr.-l•.orr note or otber iDetl'U8ent or 
doc.ment IYideDCiD4 uy iDdebteciDu• of tbe lorrower to tbe 
Creditor, entered lDto prior to tbe receipt bf tbe Crecl!~or of 
aaid notice by the Gaarutor. llotvitbeta--:!:J. tbe receipt by tbe 
Creditor of &DJ DOtice of cucellatiOD berr, tbe Creditor 
uy in it• cliecretiOD _Dd, 110dif7 aDd r- in uy way 
vhataoever aDJ atr••••nt, pr.-i•80r7 Dote or other iDatru.ent or 
docu.ent evideDCiDt uy iDdebtedDe•• of tbe lorrOIWU' to tbe 
Creditor &Dd iD eaiateDCe at tbe tt.e aa1d notice of cucellation 
ia received bJ the Creditor, all witboat affectiDg iD UJ way 
vhat•oever the coatiDuiD9 liability of the Gaarutor harewader, 
but the liability of the Guarantor .olely iD r,..rd to the 
principal a.oaDt owed the Creditor •ball DOt eaceecl the .....-mt of 
principal owiD9 to the Creditor at the tt.. aa1d notice of 
cancellation ia receiYed by tbl Creditor together with auch 
additional UIOUDta aa .. , thereafter be advuced by the Creditor 
to or on behalf of the Borrower pariG&Dt to aay auch agr .... nt, 
pra.i••ory note or other inatru.eDt or ~Dt iD exiateoce at 
the ti.JM aaid notice ia received by the Creclitor. In the event 
aaid notice of CADCellation ia gi..n, the liability of the 
Guarantor ahall coatiDue without liaitatiOD vbataoever for all 
UIOWlta other thaD pri.Dcipal (which ia U.aited UDder the 
preceding ..ntiDCI) due the Creditor auch aa intereat, attorney'• 
f•••, coata, and other auch a.ounta. 

3. BepknJptqy of Borrqnr. llotwithatan«U.Dt that the 
Guaranty .. y have bleD cucelled UDder parap-aph 2, ud./or 
returned to the Glaarutor, to the extent the Borrower hae .-de 
any par-nta to the Creditor withi.D the one ( 1) year period 
following the date thia Guaruty wae ao caDCelled, and the 
Guarantor waa obligated uDder thia Gaaruty fer aaid pay.enta, 
the liability of the Guarantor hereunder ahall at all tiM• 
continue for the a110unta ao paid by the Borrower to the Creditor. 
It , for any reaaoa, (e. 9 . banJr.ruptcy, or ot.berviM) , the Creditor 
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i• DOt pemitted to retain the par-at• •o Mde bf the lorrower 
during •aid-. (1) year period, tM Guarutol' •hall be liable 
under thia Gaaranty for the a.ouat of •ucb pa,..Dt8 •• if thi• 
Guaranty bad DeYer been c&DCallacl and tbe Cl'eclitol' •hall be 
entitled to recover aaid a.ount 10 p~ by the lol'l'ower within 
aaid on• ( 1) year period. Allythiq J.D tbla Gual'anty to the 
contrary notwithat&Dding, if at any tU. thi• Guaranty ia to be 
cancelled uDder the proviaiona of ~agraph 2, the Creditor .. y 
retain thia GUaranty for a period of ne (1) year after the date 
aaid GuarantJ ia to be ao cancelled ana in the ev•nt no 
bankruptcy petition haa bean filed again•t the Borrower for the 
one ( 1) year period following the data the Guaranty ia to be ao 
cancelled, tlaell, in that avant, the Guaranty ahall be returned to 
the Guarantor. If, however, a bankruptcy petitiOD haa been filed 
aqainat the lorrower durin9 aaid ou ( 1) yau period and the 
Borrower baa Mde pay.enta to the Creditor duiDg aaid one ( 1) 
year period, thia Guaranty ahall Dot be CaDCalled aDd/or returned 
to the Guaraator unleaa and until a deciaion by a court of 
co.petent juriadiction, or other agr .... nt ba• been entered or 
reached, purauant to which the Creditol' aball be entitled to 
retain all Reb .oni•• paid dua. aaid ou ( 1) year period. If, 
aa aat forth &boYa, tbe Creditor Ia obligated to return to the 
BorrC*er any .ollie• ao paid durin9 aaid one (1) year period, thi• 
Guaranty aball not be c&DCalled (notvithatancUng it baing ..rked 
•cancelled• aDd returned to the Guarantor) ancl the Guarantor 
ahall continae to be liable to the Creditor for all .oni•• paid 
during aaid ODe ( 1) year period. If the Creditor aball haYe 
aarked thia Guaranty •C&DCelled• UJIJ/or raturDed thia Guaranty to 
the Guarantor, UJIJ UDder the proviaiona of thia paragraph l or 
paragraph 2, the Guarantor baa continuing liability to the 
Creditor for certain a.ounta vbicb the Creditor baa or ia 
obligated to return to the Borrower, then, in auch caae, tbe 
Creditor .. y enforce ita right• under thia Guaranty upon any copy 
of thia Guaranty notvitbatanding the fact that the original of 
thia Guaranty .. , have been ..rked •Cancelled• and/or returned to 
the Guarantor. 

4. ConteAt to Crlditor'a Act•. The Guarantor conaenta, 
without affeatiDg in any way the Guarantor'• liability to the 
Creditor ber•Dder, that the Creditor .. y, without notice to or 
conaent of t.be Guarantor and upon auch teraa aa it .. y de
adviaable and with or without conaideration and after notice of 
cancellation ia received by the Creditor under paragraph 2 
hereof: (a) extend, in whole or in part, by renewal or 
otherwiae, aDd aa often aa the Creditor .. y viab, the t~ of 
payaent of any indebtedaeaa owing by the Borrower to the 
Creditor, or bald by the Creditor u aecurity for any aucb 
obligatiOD1 (b) relea .. , aurrender, exchange, .edify, t.pair, or 
extend the period of duration, or the tt.e for perfo~e or 
paywent, of any collateral aecurinq any obligation of the 
Borrower to the CreditorJ (c) aattle or co.praai .. any claia of 
the Creditor ageinat the Borrower, if any, or againat any other 
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peraon, fin or oorporation, vbon obligatiOD ia beld by tbe 
Cred.i tor aa collateral aecurity for UJ obligatiOD of tlaa 
Borrower to tJae Creditor' aDd (d) ralaan in wbola or ill part uy 
peraon liable for tha pay.ent of uy obligatiOD of the Borrower 
to the Creditor including, but not t t.ited to, aar peraon liable 
a• an endorHr, guarantor or 1udpellt clabtor (if tbe Creditor 
obtain• a jad~t on any obl gatir n of tha Borrower) of aaid 
obligation aDd, in any avant, any •~cb ralaaaa aball DOt affect 
the liability of the Guarantor for t b• antira aaoant of any and 
every obligatioa of tha Borrower to the raditor. Purtbar, tha 
Creditor shall DDt ba under any obligation vbataoavar to obtain 
or perfect or to aaintain tha perfection of any .aourity interaat 
or other lien on property to aacura indabtadnaaa of tha lorr~~r 
to the Creditor ADd the Creditor aball bava no obligation to, and 
•hall not have aay liability for failin9 to, obtain or parf.at or 
to .. intain tha perfection of any aecurity intaraat or lien on 
property to aecua indabtadnaaa of tba Borrower. Any failure of 
the Cradi tor to obtain aDd perfect or to Milltain tba perfection 
of any aecurity intereat or lien aball not affect in any way 
vhat•oever the obligation of tba Guarantor to tbe Creditor under 
thia Guaranty. !be Guarantor baraby ratifiaa uad confir.a any 
•uch extenaioa, renewal, raleaaa, aurraDder, aacbanga, 
.edification, t.pair.ent, aattl ... nt, or ca.pra.iae, and all auch 
action• •hall be biDding upon tha Guarantor who hereby waive• all 
defen•e•, coanterclaiaa, or offaeta vbicb tba Guarantor aight 
have by rea.aa tbereof. 

5. Waiura trr Guarantor. 'l'ba Guarantor waive•• (a) notice 
of acceptance of tb.ia Guaranty by the CreditorJ (b) notice of 
preaent.ent, d-nnct for pay.ent, notice of diahoDOr or proteat of 
any of the BorrORr' a obligation• or the obligation of any 
pereon, fira, or corporation, if any, held by tbe Creditor aa 
collateral ..curity for the Borrower'• obligatiODJ (c) notice of 
the failure of aar peraon, fira, or corporation to pal to the 
Creditor any iDdebtadneaa held by the Creditor aa col ateral 
•ecurity for any obligation of ~be Borrower' (d) failure of the 
Creditor to obtaiD and perfect or .aintain the perfection or 
priority of any eecurity intereat or lien, if &DJ, on property to 
•ecure any iDdebtadneaa of the Borrower' aDd (e) all defenaea, 
off aet• and cOGDterclaiaa which the Guarantor .. y at any tt
have to any clat. of the Creditor againat the Borrower. 

6 • Subrogatioo. Bothing herein contained in intended or 
•hall be coutraed to give to Guarantor any right of •ubrogation 
in or under any aote, aecurity docu.ent or any other loan 
document evidencing in any way or relating to any obligation of 
the Borrower to the Creditor which ia or .. y ba covered by thia 
Guaranty, any rigllt to participate in any way therein, or in the 
right, title &Dd intereat of the Creditor in and to any 
collateral, if ..,, covered by any loan or aecurity docu.enta 
relating to any ..ch obligation• notwithataDding any pay.enta 

-57-

aaoj&al)I .... ..Ml 



.. . Exhibit F 

Dxket No. 900564-GJ 

Page 7 of 9 

aade by Guraator ...a.r thi• Gaaruty, all 811Cb ritbt• of 
aubr09atioa aDd participation bei.Dt hereby upl'•••lJ waiYed &De! 
releaeed. 

7. Suhgpti•t.iqp. In the event that for &DJ rMeon 
vhataoever 1 the ~--- i• DOW or herMfter bec-.a iDdebtecl to 
the Guarutor 1 the Gaarutor atrH• tbat the a80"1Dt of •ucb 
indebtedn••• &Del all ietere•t thereon •hall at all tt..• be 
aubordinate u to liu, if ui, tbe tt.e of pa,_.at &Del in all 
other reapecta to all oblitat on• ~f tbe Borrower to tbe Creditor 
which are ccmarecl bJ tbie Guaruty, uad that tbe Quarutor a ball 
not be entitled to afore• or receive payment thereof UDtil all 
auaa then due aDd owi.Dg to the Creditor •ball ban been paid in 
full. If &DJ paput aball have been Mde to the Guarutor by 
the Borrower on aDJ eaid indebtedDe88 duriD9 &DJ tt.. that tber8 
are obli9atioe• oatstaDdin9 fraa tbe lorrower to tbe Creditor 
which are ccwered bJ t"• Quaruty, the Gaarutor eball hold iD 
truat all each pa,..nta for the benefit of the Creditor &Dd ahall 
aake aaid pa,_nta to the Creditor to be credited ud applied 
againat obliptiou of the 8orrawer to the Creditor, whether 
.. tured or w.atued, in accordaDce with the diecretiOD of the 
Creditor. 

8 • Rtprauntatiau by Guerytcu::. !'he Gaarutor repreaenta 
that, at the tiaa of the execution and delivery of this Guaranty, 
nothing exi•ts to tapair tbe effeativen••• of tb8 liability of 
the Guarutor to the creditor hereUDder 1 or the tmsdiate taking 
effect of thi8 Gaar-::J aa the aole a9rea•ant between the 
Guarantor aDd tbe Cr tor with reapect to tuarut .. ing the 
Borrower'• obligation to the Creditor. 

9. Rgediea of Crtditor. The Creditor _, at ita option 
proceed in tbe firat iutance agaiDat tbe Gaarutor to collect 
any obligatioa conrecl by thia GuarantJ1 without firat proceeding 
againat the Borra.er for aaid obli9ation, or &DJ other pexaon, 
fira or corporatioD liable for aaid obligation, &Dd without firat 
resorting to &DJ property at any tt.e held by the Creditor aa 
collateral MCUrity, if any 1 tor said obli9atiOD aDd without any 
aaraballiD9 of u..t. . wbataoever. 'l'be Creditor -y at any tt.e 
and froa tiaa to tiM, without d ... nd or notice, appropriate and 
set off a9aiDat depoeit balancee, funde, accounte, it ... , 
certificates of dapoeit and .aneye and apply tbe .... to the 
obligations of the Guarantor hereunder. The Creditor shall 
further have any other right• provided by law or under any other 
document , all of vbicb rigbta are cu.ulative. 

10. ConatructiqA ,; aenefit. This Guaranty ia delivered and 
made in, &Dd shall be c:on.trued pursuant to aDd 9overned by, the 
law• of the Sute of Florida, and ie bindt ng upoa the Guarantor 
and hi• legal r~tivea aDd aucceaaore, aDd aball iDure to 
the benefit of the Creditor, ita eucceeaor• and as•i~. 
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11. JiMftll•pc•· !D tbe nut it beo-.e MOeiiUJ for tbe 
Cred.J.tor to aen it• ritbte wader tbie ~aaty, vbetbu euit 
be broutbt or DOt, tlae Guraator eball be liable for all ooete 
aDd attoner•' f- iacvrecl by tbe C:recU.tor, iDOludiDt ooeta aDd 
attorney•' f- baul'ed by tbe Creditor OD appeal. !'0 tbe 
extent tbe Gaarutor i• oblitatecl to ..U aay ,.,_at• to the 
Creditor under tbi.a Guarantee, tbe Creditor _, offHt ADd retain 
in pay.ent of Hid a.omata any ADd all 110Die1 of tbe Guarantor in 
the poaaeaaiae of tbe Creditor at aay t~ 1 i.DoladJ.Dt, but DOt 
liai.ted to, ur accowat1 of tbe Qaar...uator at tbe Creditor. In 
the furtber ....at the Creditor obtaiu a fiDal j~at atain•t 
the Guarutor apoe tbi1 Gaarantr, tbe j uckjMat eball bear 
intereat not at tM 1adt-tDt rate bat at tbe bitbe•t rate 
peraitted by appU.oaile law fra. tt. to tiM iD effect at tbe 
tille of ••id jad.,...t. rurtber I tbe ~-tor qrMI tbat tbe 
proper venue for ur aotioD wbiob MJ be broutbt uder tbi1 
Guar anty, in addition to any otber ¥en~ per.itted by law, eball 
be .ln he oouty 1• vta.lob i1 looated the Creditor' • hue in••• 
oft.lo• •• d••it t ed abo¥e or tbe ottioe r aa a••1tnM of t b.l• 
Guar ant y. fte ten •credJtor• •hall be d••••d to iool\Mie tbe 
afor ... ntioned CrlfJ.ltor and all it1 de~Atl aDd a•r 
iDdividual, putur1bip or oorporatioe aotiAt a• it• Doa.lnM or 
a9eot, &Dd aay of it• corporate ,_..idiariee or affiliate•, tbe 
atock of which i• owed or controlled, clireotlr or iDdirectly, by 
it or by uy affiliate of tbe Creclitor. '!'be teaa •aorrower• 
•hall include tbe bdiviclual or .I.Ddividual1, a1eooiatioa, 
partnerahip, corporation or other -~!:J DUid berein a• Borrower 
and (a) uy 11100e110r iDdiYidual or Yidual•, aaeooi.atioa, 
partnerahip, corporation or other eatity to wbicb all or 
•ub•tantially all of tbe bu1ine11 or a11et1 of 1aid Borrower 
•ball have been trauferrecl, aDd (b) anr otber corporation into 
or vith which aaicl Borrower 1ball ban been -r9ed, con1olidated, 
reor9ani aed, purcbued or abeorbed. 

12. Pinepgial ltat pta. At tbe reque1t of the C~~itor, 
tbe Guarantor eball, fra. tt.e to tt.., prepare and d•liver to 
the Creditor a ca.plete ADd current fiaancial atat-nt of the 
Guarantor •ettiDg forth all the a1aet1 &Dd liabilitiea of the 
Guarantor {aDd to the .extent &DJ periOD otber than the Guarantor 
ha• any i.JJtereet iD Nid aaaet1 or any periOD other thaD the 
Guarantor i• jointly liable for any of aaid obligation•, aaid 
aattera •ball be Ht forth io their eotirety iD the financial 
•tat-nt•) all •igoed by the Guarantor under oath •• being true 
and correct. 

13. Cgpplete !9T'«"pt. The vbole of thi• Guaranty i• herein 
•et forth and there i• DO verbal or other vritteo agr.-ot, and 
no under•t•nding or cu•taa affecting tbe teraa hereof. Tbia 
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Guaruty cu be .,.U.fied OlllJ bf a witteD iutn.at aiped bf 
the PArtJ to be cbarged tbenwitla. 

I• Wj;JIUI -uor 1 tlae Gauutor tau aipecl thia -.r-nt 
OD the ~ day of lept ... l' 1 litO • 

(CORPORATE SllAL) 

STATI OF J7Q.Ial G-t~;(X 

COUIIft OF FM.l ~ 

till. If PLOUDA QU l.C: • 

.,. 
At teat a 

~!{*_, 

I DRBBY cmtl'Ift that on thia da71 before -~ an officer daly 
authorized in the State aforeaaicl aDd in tbe CoaDt7 afore..U to 
tab acJmowledCJ~ta1 peraoull7 appeancl .J-• 1. llcint71'8 and 
Daniel w. lluCJhe•1 u the Pnaideat aDd lecr:etuy reapectiYel7 of 
the above n...cl corporatiOD1 to - kDclllnl to be the peraODa 
deacribecl in and who uecated the fongoiDC) wtru.at and they 
acJmowledCJed before - that they eaecated the -· 

WITIIBSS ay baDd and official aeal in the County and State 
la•t aforeaaid tbi~th da7 of lept her, litO. ,,- /-, . 

, ~.a£Uv;~--
(NOTARIAL SllAL) ~ 

.. t(41Ya ) t ..... M 7 

My ca..!•aion expireaa 
......, ~,.... C...ey, ~ 

llrt (I ' ... !...,.. Aolf. II. lffl 
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.. rQ ,., the ww:~e~·itDed .tt.. .. ~,l ..... 11, ..,..ud 
"BrlurJ6{.Jih~'wbo, apoa Mbt dDlf •on, clepo••• ud 
aayaa 

C~y .:~t::/~~=,tt i£J..f££:~ of t'nR 

2. '!'bat ill coaneatiola wltla tlaat a.1Dded ud 
Raatatecl Lou Atr--..at ... w u ol t1ae daf ol leptellber, 
ltto, bJ ud a.t ...... , '** .. tllnl au · cu. 
•aorrow~·) ud lu auk, •ti••l Aal•iaU.. ( ~), 
the Borrow~ eucnated a~··~ 11ote dated a.,tiiiiiiC , litO 
iD the priDcipal .... , ot .,, ... , ...... (tile ..... l' llote 
vu deli••~ed to • iD Atlaata, a..pa I• NfMIIP Dt1 u ..,_t 
for the LeDdu:. 

3. '!'bat noh 11ote 1a pn••UJ lle1d b7 tile auk iD 
Atlanta, Geor9ia ud will oaatiae to ... lleld bf tile auk iD 
Atlanta, Geor9ia UAtil .. tJ.att.ct. 

, . . · ... ·' - "' ·~ . ·· · •• G. ,~ 
,.., c ...... o::;ai~n u.....~ -"'4 1:. 1P71 

,. 
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