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November 19, 1990

Steve Tribble, Director
Divisicn of Records and Reporting

Florida Public Service Commission
101 East Gaines Street

Tallahassee, Florida 32301

Re: West Florida Natural Gas Consummation Report

Dear Mr. Tribble:

Enclosed are the original and twelve copies of the West
Florida Natural Gas Company Consummation Report for the coaltar pit
loan the company has with Sun Bank, National Association This

filing is in compliance with Florida Administrative Code }cction
25-8.0009.

I1f you have any questions reqarding the report, please feel
free to contact me at (904)872-6150.

F

AC Sincerely,

- (Wae- oo —
C'F —— Traci Bean

c Accountant
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BEFORE THE FLORIDA PUBLIC SERVICE COMMISSION

Docket No.900564-GU
Piled:

In Re: Consummation Report Por
West Florida Natural Gas Company
Term Loan on Coal Tar Pit in Ocala,
Florida

8 s ae ws sw

CONSUMMATION REPORT
FOR TERM LOAN ON COALTAR
PIT IN OCALA, FLORIDA
WEST FLORIDA NATURAL GAS COMPANY

Pursuant to Chapter 366, Plorida Statutes and Chapter 25-8,
Florida Administrative Code, West Plorida Natural Gas Company
("WFNG" or "Company”) hereby submits the following information
regarding the term loan.

(1) On September 28, 1990, West Florida Natural Gas Company
entered into an agreement with Sun Bank, National Association
("Bank")for a term loan for the environmental clean-up project in
Ocala, Florida. The agreement stipulated that WFNG would borrow up
to a maximum of two million dollars ($2,000,000). The loan will
be funded in two advances. The first advance will be in the amount
of one million five hundred thousand dollars ($1,500,000) and bears
a fixed interest rate that is eleven and forty-four one hundredths
percent per annum (l1l1.44%), simple interest, with principal and
interest payments due monthly beginning November 1, 1990. The
second advance will be in the amount of five hundred thousand
dollars, provided, however, if the second advance is not requested
by WFNG and made by the Bank prior to October 1, 1992, the Bank's
obligation to make the advance shall terminate. The interest rate
on the second advance will be two hundred fifty (250) basis points
above the Bank's three year cost of funds as bbC;.- : ‘Q,.aﬁ*m-;t_:lm
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the second advance is funded. The first advance on the term loan
is terminated on October 1, 1993 with the final payment of one
million sixty-two thousand five hund~ed dollars ($1,062,500) plus
accrued interest. The loan may alsc be terminated by payment in
full by WFNG. The enclosed loan agr»ement contains additional
covenants.

(2) The debt agreement for the term loan provides for a fixed
interest rate of eleven and forty-four one hundredths percent per
annum (11.44%), simple interest. This interest is due monthly.

(3) The expenses of the loan were: Legal Pees, $4,350; UCC
Search and Certificate of Good 8tanding, 645; and other
miscellaneous expenses, $415. The closing statement is Exhibit D,
found on page 45 of this report.

(4) Copies of the Amended and Restated Loan Agreement and the
Promissory Note are submitted herewith. There was no prospectus,
and no form 8-7 or 10K was necessary.

(5) Closing opinions of Thompson and Knight, counsel to West
Florida Natural Gas Company and closing opinions of Akerman,
Senterfitt, and Eidson, environmental counsel to West Florida
Natural Gas Company are enclosed.

(6) With respect to section 1l(c) of Rule 25-8.009 of the
Florida Administrative Code, no filings were made with the
Securities and Exchange Commission or any state regulatory body

other than the Florida Public Service Commission, regarding the

issue.

(7) Other pertinent documents are also enclosed in this

report.



WHEREFORE, WPNG submits the Consummation Report for the loan

described herein.

WEST PLORIDA NATURAL GAS COMPANY

E. McIntyre, Presidep
d Chief Executive Of
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AMENDED AND RESTATED IOAN AGREEMENT
THIS AMENDED AND RESTATED LOAN (the "Agreement”)
made and entered into as of this _'day of September, 1952, by

and between:

SUN BANK, NATIONAL ASSOCIAT.ON, a national
banking association with its »>rincipal place of
business located at 200 South Orange Avenue,
Orlando, Florida 32801 (hereinafter referred
to as “"Bank"),

and

WEST FLORIDA NATURAL GAS COMPANY, a Florida
corporation, with its principal place of
business located at 301 le Avenue, Panama
City, Florida 32402 (hereinafter referred to
as "Borrower").

HIINESEERZIHN:

WHEREAS, the Bank has made a working capital line of credit
loan to the Borrower pursuant to the terms of that certain Loan
Agreement dated May 25th, 1990 (the "Loan Agreement”); and

WHEREAS, the Borrower has requested the Bank to (i) renew its
commitment under the working capital line of credit loan and
extend the term of that loan until December 31, 1991, and (ii)
extend a ter: loan to it in the principal amount of $2,000,000.00
for the purpose of funding the costs associated with completi:~
the removal of certain hazardous wastes from a facility owned by
the Borrower in Ocala, Florida; and

WHEREAS, the Bank has agreed to renew its commitment pursuant
to the working capital line of credit loan, extend the term of
said loan, and extend the term loan to the Borrower.

NOW, THEREFORE, in consideration of the premises and the
monies to be advanced hereunder by Bank to Borrower, the parties
hereto, intending to be legally bound, agree as follows:

1. pefinitions. As used herein:

(a) “Account” means an immediate right to payment for
goods and services sold or leased and includes any right to
payment under a contract whether or not it has been earned by
performance.
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(b) “Bonds® shall mean those Bonds referred to in the
Indenture of Mortgage, Deed of Trust and Security Agreement dated
as of June 30, 1988 between the Borrower and the Bank as Trustee.

(c) “Borrowing Base" means, at any date of determination
thereof (which date and determination shall be in the Bank's
discretion), an amount equal to (i) seventy-five percent (75%) of
the Qualified Accounts and (ii) fifty percent (508) of the
Qualified Inventory; provided, however, in no event shall the
aggregate principal balance of all Revolving Loans outstanding
hereunder at any one time exceed §1.000,000.00.

(d) “"Borrowing Base Certificate” means a certificate
executed and certified correct by a, officer of the Borrower, in
a form acceptable to the Bank, settinj forth a calculation of
Borrowing Base and borrowing capability vwnder this Agreement.

(e) “"Consent Order” means that certain Consent Order
between the State of Plorida Department of Environmental
Regulation and the Borrower in connection with Case No. 86-0666
dated January 20th, 1988 as it may be amended, supplemented or
modified from time to time.

(f) “Current Debt" means those Liabilities of the
Borrower or any portion thereof, the maturity of which will not
extend beyond one (1) year from the date said determination is to

be made.

(g) “Bquipment®” means all goode used by the Borrower in
its business.

(h) “Bxisting Indebtedness" means any and all
indebtedness of the Borrower shown on the balance sheet of the
Borrower as of June 30, 1989 together with any additions,
renewvals or extensions thereof; provided, however, any additional
indebtedness must be advanced pursuant to the Bonds and the
incurrence of such additional indebtedness shall not adversely
affect the Borrower’'s compliance with the financial covenants
hereof.

(i) *"Pixed Charges” means the sum of (a) 1008 of the
amount of all rentals under all operating leases payable during
such period by the Borrower, (b) all interest and all
amortization of debt discount (excluding any discount of a debt
instrument which was issued concurrently with any equity
instrument) and expense on all indebtedness of the Borrower,
including the imputed interest in respect of capitalized rentals
of the Borrower, and (c) all required or regularly scheduled
principal payments of the Borrower.

(j) "Funded Debt” shall mean and include without
duplication,

..
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(1) any linhilitx or obligation payable more than
one year from the date of creation thereof, which under GAAP is
shown on the balance sheet of the Borrower as a Liability
(including italized lease obligations but excluding reserves
for deferred ome taxes and other reserves to the extent that
such reserves do not constitute an obligation),

(2) indebtedness payable wore than one (1) year
from the date of creation thereof which is secured by any lien on
property owned by the Borrower, whether or not the indebtedness
secured thereby shall have been assumed by Borrower,

(3) guarantees, endorsements (other than
endorsements of negotiable instruments for collection in the
ordinary course of business), and other contingent liabilities of
the Borrower (whether direct or indirect) in connection with the
obligation, stock, or dividends of any person,

(4) ligations under any contract providing for
the making of loans, advances, or capital contributions by the
Borrower to any person in order to enable such person primarily
to maintain wor capital, net worth, or any other balance
sheet condition or to pay debts, dividends, or expenses, and

(5) obligations under any other contract which, in
economic effect, is substantially equivalent to a guarantee of
the Borrower;

all as determined in accordance with GAAP.

(k) "Guarantor" shall mean West Plorida Gas Inc., a
Plorida corporation.

(1) “Guaranty"” shall mean the Guaranty Agreement dated
of even date herewith of the Guarantor in favor of the Bank
together with any modifications or extensions thereof.

(m) “Intangible Assets” shall mean those assets of the
Borrower which are (i) deferred assets, other than prepaid
insurance and prepaid taxes; (ii) patents, copyrights,
trademarks, trade names, franchises, good will, experimental
expenses and other similar assets which would be classified as
"intangible assets" under GAAP; (lii) the cost of assets acquired
in excess of book value; and (iv) treasury stock and any write-up
of the value of any assets after June 30, 1989 unless in
accordance with GAAP.

(n) “Inventory"” means all goods held for sale or lease
in Borrower’'s business.

-
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(o) "Liability" or "Total Liabilities®" means all
liabilities (primary, secondary, direct, contingent, sole, joint
or several) due or to become due or that may be hereafter
contracted or acquired of Borrower.

(p) "Loan® or "Loans" shall rean the Revolving Loans or
Term Loans made pursuant to this Agresment.

(g) “"Pro-Porma Pixed Charges” aeans, as of the date of
any determination thereof, the maximum aggregate amount of Fixed
Charges which would have become payable by the Borrower in such
period determined on a pro-forma basis giving effect as of the
beginning of such period to the incurrence of any proposed
indebtedness and the concurrent retirement, if , of
outstanding indebtedness. PFor the purposes of all computations
of Pro Forma Fixed Charges under Paragraph 5(1) hereof, interest
charges on indebtedness evidenced :I an obligation bearing
interest at a variable rate or at different fixed rates shall be
calculated on the basis of the interest rate payable in respect
of such obligation on and as of the last day of the period for
which such interest charges are to be computed.

(r) “"Primes Rate” shall mean the annual interest rate
announced by Sun Banks, Inc. from time to time, as the prime rate
. (which interest rate is only a benchmark, is purely discretionary
and is not necessarily the best or lowest interest rate charged
borrowing customers of any subsidiary bank of Sun Banks, Inc.).

(s) "Qualified Accounts® shall msan all Accounts of the
Borrower excluding such Accounts outstanding at any time which
have not been paid in full ninety (90) days from and after the
date of the invoice or billing statement representing the
Account.

(t) <"Qualified Inventory® shall mean all of the
Borrower's Inventory.

(u) “Revolving Loans® shall mean the loan or loans up to
but not exceeding the principal amount of §1,000,000.00 made to
the Borrower by the Bank in accordance with the terms of this
Agreement.

(v) “"Tangible Assets” shall mean all assets of the
Borrower, all as determined in accordance with GAAP, but
excluding Intangible Assets.

(w) "Tangible Net Worth" shall mean the excess of (i)
Tangible Assets over (ii) Total Liabilities, all as determined in
accordance with GAAP.

(x) “"Term Loans"” shall mean the term loan or loans in a
principal amount not to exceed $2,000,000.00 made to the Borrower

-8~
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by the Bank in accordance with the terms of this Agreement and
the applicable note or notes evidencing the Term Loans.

2. MAccounting Terms. All accounting terms used herein shall
be construed in accordance with generally accepted accounting
principles (*GAAP") (unless such terms are s ifically defined
otherwise herein) consistently appliec and all financial data
prepared pursuant to this Agreement shalil be prepared in
accordance with GAAP. In the event of n‘*i'_n:ttin or changes in
GAAP, the more conservative principle or interpretation shall be
used.

3. Loans.- (a) Revolving Loan. The Bank agrees, on the
terms and conditions set forth herein, to lend to the Borrower
from time to time, upon the Borrower'’'s request, up to the lesser
of (i) the Borrowing Base or (ii) $1,000,000.00. Said loans may
be in the form of actual cash advances or, if approved by the
Bank, may be in the form of commitments to advance funds pursuant
to Letters of Credits (whether standby or commercial) issued on
behalf of the Borrower; provided, however, the aggregate of the
actual cash advances together with the total c taents to
advance funds pursuant to Letters of Credit (whether or not funds
are actually advanced pursuant thereto) shall not exceed
$1,000,000.00 at any one time. The Revolving Loan may revolve
during the term of the Revolving Loan; accordingly, during the
term of the Revolving Loan, the Borrower may borrow up to the
maximum principal amount of said Revolving Loan, repay all or any
portion of such principal amount of said Revolving Loan, and
reborrow up to such maximum principal amount, subject to the
terms and conditions set forth herein; provided, however, that at
least once each calendar year (beginning in 1990) the Borrower
shall reduce to a nominal amount (less than $100.00) the
aggregate outstanding principal balance under the promissory note
or notes evidencing the Revolving Loan, and for a period of
forty-five (45) consecutive days from the date of such reduction,
the Borrower shall request and the Bank shall make, no advances
with respect to the Revolving Loan. The Bank’'s cosmmitment to
advance funds bhereunder shall expire on December 31, 1991 unless
reaffirmed by Bank in writing prior to that date or terminated
earlier as provided herein. Borrower shall execute its
promissory note or notes for all loans and advances made by Bank
to Borrower under this reement, each of said notes to be
payable as provided herein and to bear interest at the rate
hereinafter provided. At any time, the aggregate principal
amount of all said advances under the Revolving Loan and Letters
of Credit together with commitments to advance funds pursuant to
Letters of Credit as provided herein shall never exceed the sum
of $1,000,000.00. The actual principal balance due the Bank at
any given date will be determined not by the face amount of the
note or notes referred to herein, but by the amount actually
advanced by the Bank to Borrower (including any advances made in
connection with any comnmitments to advance funds pursuant to a

e
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letter of credit isssed by the Bank on behalf of the Borrower),
Plus interest thesrwsm, less any sums collected by Bank ii payment
of interest and is seduction of principal of the Revolving Loan.
Notwithstanding the iaterest rate rtov on any said notes, the
interest rate om amy and all principal sums r-l{ninq from time
to time unpaid beresmder shall be at a per annum rate which shall
be the Prime Rate plus one-half of one percent (0.5%); provided
however, that said isterest rate shall cpever exceed the maximum
rate allowed, from time to time, by law, with any change in the
Prime Rate to be effective on the day any such change in the
Prime Rate is annomsced by the Bank.

(b) Temm Loans. The Bank agrees to lend to the Borrower up
to the maximum prissipal amount of the Term Loan on the terms and
conditions set forth herein. The Term Loan will be advanced in
two advances, the first advance will be in the amount of
$1,500,000.00 and the second advance will be in the amount of
$500,000.00; provided, however, if the second advance is not
requested by the Baxxcwer and made by the Bank prior to October
1, 1992, the Bank’s cbligation to make said advance shall
terminate. The istsrest rate on the second advance will be two
hundred fi (250) basis Eointl above the Bank’'s three year cost
of funds as it exists at the time the second advance is funded.
The repaymsat of the Term Loan rot:ountod by the second advance
will be amortized ower the remaining portion of the ten year
period that commsmces on the date the first advance is funded
with a balloom due on October 1, 1993. The Borrower will
execute and deliwver to the Bank such note or notes as may be
necessary to evidesce the advances under the Term Loans. The
Term Loans shall bear interest as set forth in their respective
notes and shall be dae and payable in accordance with the terms
thereof.

4. PBNegative Covenants. Except for the Existing Indebtedness
and the security isterest created pursuant thereto and as
otherwise provided berein, so long as n:g Liability to Bank is
outstanding, Borrower will not without the prior written consent
of Bank, borrow fram anyone except Bank on security of, or pledge
or grant any security interest in any of its Accounts or
Inventory to anyoms except Bank, or permit any lien or
encumbrance to attach to any of its Accounts or Inventory, or any
levy to be made thaweon, or any financing statement (except
Bank's finamcing statement) to be on file with respect thereto.

5. Affirmative Covenants. Borrower represents and warrants
the followimg:

(a) The Bexxower (i) is a corporation duly organized,
validly existing amd in good standing under the laws of the State
of Florida, (ii) bas all the requisite power and authority,
corporate amd othezmise, to own its properties and assets and to
carry on its busissss as is now conducted and proposed to be

=10~
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conducted, (iii) is duly qualified to do business and is in good
standing in every jurisdiction in which the character =f its
properties or assets owned and the nature of its activities
conducted make such qualification necessary, and (iv) has the
corrontn authority to execute and celiver, and to perform its
:bl gations under this Agreement, the note and the other loan
ocuments.

(b) The exscution and performance of the loan documents
by the Borrower (i) have been duly authorized by all requisite
corporate action, (ii) will not vioclate (A) any provision of law,
any governmental rule or regulationm, order of any court or
other entity of government or the Articles of Incorporation or
Bylaws of the Borrower or (B) any provision of any indenture,
agreement, or other instrument to which the Borrower is a party
or by which the Borrower or any of its properties or assets are
bound, (iii) will mot be in conflict with, result in a breach of
or constitute (with due notice or lapse of time or both) a
default under any wach indenture, agreement or other instrument,
and (iv) will not result in the creation or imposition of any
lien, charge or encumbrance of any nature whatsoever upon any of
the properties or assets of the Borrower other than is permitted
by the terms hereof.

(c) The Borrower shall at all times preserve and
maintain in full force and effect its corporate existence,
powers, rights, licenses, permits and franchises in the
jurisdiction of its incorporation; continue to conduct and
operate its business substantially as conducted and operated
during the preseant and preceding fiscal of the Borrower;
operate in substantial compliance with all lptlicnblo laws,
statutes, regulatioms, certificates of authority and orders in
respect of the condact of its business; and ify as a foreign
corporation in each jurisdiction in which such qualification is
necessary or appropriate in view of its business and operations.

(d) The Boxrower will not comnsolidate with or merge into
any other corporation, or permit another corporation to merge
into it (unless the Borrower is the surviving corporation), or
dissolve or take or omit to take action which would result in
the dissolution of Borrower or acqu all or substantially all
the properties or assets of any other person, or enter into any
arrangement, directly or indirectly, with any person whereby the
Borrower shall sell or transfer any property, real or personal,
whether now owned or hereafter acquired, having a fair market
value in the aggregate as to all such arrangesents outstanding
during the term of this Agreement in excess of $750,000.00.

(e) The Boxrower will provide to the Bank (i) a monthly
aging report of Borxower's Accounts, (ii) a monthly Borrowing
Base Certificate, (iii) a compliance certificate in form
satisfactory to the Bank to be delivered to the Bank at the end

-11-
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of each calendar quarter and (iv) other information or financial
reports as Bank may from time to time specify or require.
Borrower will t Bank or its nominee to examine all of
Borrower’s records relating thereto at any time, and to make
extracts therefrom.

(f) At all times during the term of this Agreement, the
ratio of Liabilities of Borrower to .“s Tangible Net Worth shall
not exceced 2.75:1.0.

(g) At all times during the term of this Agreement, the
Tangible Net Worth of the Borrower shall be equal to or greater
than $6,200,000.00.

(h) Each fiscal Iou' dur the term of this Agreeament,
commencing with the fiscal year June 30, 1989, the
Borrower shall retain earnings in an amount equal to at least
twenty-five percent (258%) of its net after-tax income; provided,
however, Borrower will not make any distributions unless it has
satisfied its principal and interest payments due during such
fiscal year on its Punded Debt and Curremt Debt.

(1) At all times during the term of this Agreement, the
Debt Service Coverage htio of the Borrower, -ouu'.d at the end
of each of the Ior:on: s fiscal quarters, beginning June 30,
1989, for Borrower’'s preceding four fiscal quarters, shall equal
or exceed 1.5:1.0. Por the purposes hereof, the "Debt Service
Coverage Ratio®" shall equal the ratio of (i) net income after
taxes plus depreciation, amortization, interest nse and non-
cash charges to (ii) the sum of (A) principal and interest
payments due during such fiscal year on FPunded Debt and Current
Debt, and (B) cash dividends or cash payments.

(j) BExcept for lxiati.nz Indebtedness and as otherwise
provided herein, the Borrower will not create, incur, assume, or
suffer to exist any Liabilities other than Liabilities described
in clauses (i) or (ii) of this subsection:

(1) endorsements in the ordinary course of
business of negotiable instruments in the course of collection;
and

(i1) trade payables incurred by the Borrower in
the ordinary course of business and liabilities on the Borrcwer's
bocks as of June 30, 1989.

(k) Por any fiscal quarter of Borrower inning after
June 30, 1989, Borrower shall not permit any distribution to be
-.doinoith.rmh, stock or other pr rty to the extent that
any such distributioa when aggregated w °T° other distribution
made by Borrower exceeds seventy-five percen t 75%) of the
Borrower’'s aggregate met income for the pr fiscal quarter;

-]2-
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provided, however, Borrower will not make any distributions
unless it has satisfied its principal and interest payments due
during such fiscal year on its Punded Debt and Current Debt.

(1) The Borrower shall be permitted to incur additional
indebtedness provided that (i) the cash available for Pixed
Charges for the four fiscal quarters immediately preceding the
date such additional indebtedness is t> be incurred is not less
than one hundred fifty percent (1508) of the Pro Porma Pixed
Charges for such four fiscal quarters and (ii) after giving
effect to the incurrence of such additional indebtedness, the
Bothrmr shall not be in default of any covenant, financial or
o se.

(m) The Borrower shall promptly provide the Bank with
such current and complete information with regard to rate
hearings or regulatory proc s involving the Borrower as the
Bank ::I request and will promptly report any developments to
Bank ch may have an adverse impact on its current or future
ou:n.i.nqo.

(n) The Borrower shall provide to the Bank an opinion
from corporate counsel for the Borrower in form acceptable to
Bank.

(o) The Borrower will not make any substantial change in
the basic type of business conducted by the Borrower as of June
30, 1989.

(p) The Borrower will submit to Bank unaudited financial
statements, including a balance sheet and income statement within
sixty (60) days of the end of each fiscal guarter and audited
financial statements, certified without material qualification by
a nationally recognized independent certified public accountant
shall be submitted to the Bank within one hundred twenty (120)
days after the end of the Borrower’'s fiscal year.

(g) The Borrower will keep accurate and complete records
of its Accounts and Inventory.

(r) The Borrower shall maintain its primary Florida
banking relationship with the Bank or with designated affiliates
of the Bank.

(s) The Borrower will pay and discharge when due all
taxes, levies and other charges on all of its real or personal

property.

(t) The Borrower shall maintain insurance on its real
and persconal property in such amounts, types and with such
insurers as are acceptable to Bank, which insurance, in any case,

] A
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Mlhmuthomumomnnmby

(u) The Guaranty shall remain in full force and effect
for so long as the Bank has an cbliga“ion hereunder to advance
funds to the Borrower and the Guarantor shall not seek to cancel

the Guaranty.

(v) The Borrower has complied &7 will at all times
continue to comply with the terms of the Consent Order and any
other directives from regulatory agency relating to the
completion of the removal of hasardous waste from the Borrower's
facility described in the Consent Order. The Borrower will use
its best efforts to effect the removal of the hazardous waste

materials from the rty described in the Comnsent Order in a
timely manner and keep the Bank advised of all developments
relating theseto.

6. « Borrower sents and

its Accounts, Equipment, Inventory and all of its other real and

personal property, clear of all encumbrances and secur ::i
interests whatscever except for those relating to the sting
Indebtedness.

7. Pafaslt. If at any time any warranty, representation,
certificate or statement of Borrower is not true, or if
Liability or amy part or installment thereof or interest eon
is mot whea due, or if any event of default as defined in
any note or other evidence of Liability held by Bank should
occur, or if Borrower should fail to or perform any

or term bereof, or if the Borrower or the Guarantor
shall be in defanlt under any material agreement to which either
is a party, or if Bank at any time deems itself insecure, Bank

may, at its 0 thu:cupon or thereafter declare all
Liabilities of m Bank, of them selected Bank
(notwithstanding any tb.r:; ismediately due and

thereupon shall immediately become and be due and payable without
demand or notice (but with such adjustments, if any, with respect
to interest or other charges as may be provided for in the
promissory note or other writing evidencing such Liability), and
Borrower shall pay to Bank on demand any and all costs and
expenses, iacludisg legal oxpouu- and rnlonablc .tton.{nn.:.“
including costs, expenses and attorneys’ fees on red
or paid by Bask ia protecting and enforc m.ah:ll:l.tiu and the

right of Bank hersunder. Any notice of e, disposition or
other intended actiom Bank, sent to Borrower at the address

records, at lesast five (Sl days prior to such action, shall
constitute resscmable notice to Borrower.

-14-
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8. Maiwax of Notice. Borrower waives presentment, notice of
dishcnor amd protest of all commercial at any time held by
Bank on wvhich Borrower is in any way liable, notice of non-
payment at maturity of any and all Acchunts, and except where
required hereby, notice of action takea by Bank; or by any act or
omission oam the of Bank, its off'cers, agents and employees,;
except willful misconduct.

9. Expsmass. The Borrower agrees, wueiher or not the
transactioas hereby contemplated shall be consummated, to pay,
and save the Bank harmless against liability for the payment of,
all out-of-pocket expenses aris in connection with t.m
transactioa, all taxes, together each case with interest and
penalties, if any, which may be payable in respect of the
execution, delivery and performance of this Agreement or the
execution, delivery and performance of the notes issued under or
pursuant to this Agreement (m only any tax on or measured
by net incame of the Bank de in substantially in the same
manner, other than the rate of tax, as net income is presently
determined sader the Internal Revenue Code), the reasonable legal
fees and expenses (whether incurred at trial, any bankruptcy or
appellate proceeding or otherwise) of counsel to the Bank in
connection with the negotiation, preparation and enforcement of
this Agreemsat, the notes or any of the other loan documents.

10. Miscellansous. MNo waiver by Bank of any default shall
operate as a vaiver of any other default or of the same default
on a future occasion. HNo delay or omission on the part of Bank
in exercising any right or r shall operate as a waiver
thereof, amd no single or part exercise by Bank of aiy right
or remedy shall preclude or affect any other or further exercise
thereof or the exercise of any other right or remedy. Time is of
the essence of this Agreement. The provisions of this Agreement
are cumulative and in addition to the provisions of any Liability
and any nots or other uritm evidencing any Liability secured by
this Agreemsat, and Bank shall have all the benefits, rights and
remedies of and under any Liability and any note or other writing
evidencing amy Liability secured hereby. The singular pronoun,
vhen used herein, shall include the plural, and the neuter shall
include the masculine and feminine. All rights of Bank hereunder
shall inure to the benefit of its successors and assigns; and all
obligations of Borrower shall bind the heirs, executors,
administraters, successors and assigns of each Borrower.
BORROWER HERBEBY WAIVES ANY RIGHT TO A TRIAL BY JURY IN ANY CIVIL
ACTION ARISING OUT OF, OR BASED UPON, THIS AGREEMENT. If this
Agreement is not dated when executed by the Borrower, the Bank is
authorized, without notice to the Borrower, to date this
Agreement.

11. Tezm- This Agreement may be terminated by Borrower by
the paymsnt of all sums due hereunder, including any prepayment

-15-
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penalties applicable to Term Loans, at any time, and the Bank's
obligation to maks Revolving Loans may be terminated by Bank upon
thirty (30) written notice to the Borrower, mailed or
delivered to address shown in the preamble of this agreement
or to the last known address of the Borvower or other party to
wvhom such notice is addressed, shown on the records of the Bank
or otherwise known, and upon the expiretion of said thirty (30)
day period Bank shall be under no oblig~tion to make further
advances hereunder but in any event Bank s commitment to advance
funds under the Revolving Loan hereunder sh2!l terminate on
December 31, 1991 unless renewed in writing prior to that time;
but no such termination shall in any way affect the rights and
liabilities of the parties hereunder relating to loans made and
collateral pledged prior to the date named in such notice.

12. General: This Agreement has been delivered in the State
of Florida and shall be construed in accordance with the laws of
Plorida. Wwherever possible, each provision of this Agreement
shall be interpreted ir such manner as to be effective and valid
under applicable law, but if any provision of this Agreement
shall be prohibited by or invalid under applicable law, such
provision shall be ineffective to the extent of such prohibition
or invalidity, without invalidating the remainder of such
provision or the remaining provisions of this Agreement.

13. Amendment and Restatement. This Agreement is an
amendment and restatement of that certain Loan Agreement, dated
May 25, 1990, by and between the Bank and the Borrower. As such,
it replaces said Loan Agreement. The Borrower represents that
there are no defaults under said Loan Agreement as of the date
hereof.

IN WITHNESS WHEREOF, Borrower and Bank have caused these
presents to be executed by their proper officers under due
corporate authority, and their corporate seals to be affixed,
this the day and year first above written.

WEST FLORIDA NATURAL GAS COMPANY

Title licgeipsd
(CORPORATE SEAL)

=16~
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. _ PROMSSORY NOTE 900564-GU
' ¢ 1.509,000.30 g September 2 % 19 0
The undersigned (whether, one or MOre hereinafer called “Makar”), jointly and severally, promise(s) to 10 the order
Sun Bank, National Association '.:MW:
drlando Fonce. 008 Wil lion Pive Handired Miousand. and 00
0OUARS ($2,300,000.00 ) iogether with intereet from the date hereof at 1he rate herenafier provided. in the folowing manner
REPAYMENT SCHEDULE:

T Single Payment: Principal Due in Full On:

(Pertod)

Principal instaiments of § 12,500.00 pius inlerest, commencing on November 1 4990
and on the same day of each succsssive _IODth thersefier, ngether with a FINAL PAY.
MENTol$ _._:_'&1 062,300. (s accrued inerest dus andpeyableon October 1 = 1993
together with, at the bank's option. & iate charge not 10 exceed 5% of the amount of any payment or
payments in default, if the original principal amount above is iy thousand doliars (850.000) or less and
1S repayabie in instaiments.

—  Mumipie Payment:  Principal and interest are payabie as foliows:

—_  ON DEMAND: Principal payable ON DEMAND with interest payehie
commencing on and sach thereafter.

THE INTEREST RATE IS AS FOLLOWS: ([ If checked here, the interest rale provided herein shall be computed on the basis of a
360 cay year and shall be caiculated for the actual number of days elapeed.
VARIABLE INTEREST RATE:
XX Not applcable
 Applicable. provided however that the inierest rate charged hereunder shall never exceed the maximum rate aliowed, from tme to
ume. Dy law.
> i apphcable. the interest rate stated hersin shall, from time (0 time, sutomatically iNCrease or decreass 50 that at all imes ¢t shall be
equnaient 10 (Check appropriate box and compiete):
i %% over the annual iInterest rade announced by Sun Banks, Inc.. from ime 10 §mMe, a8 the prime rate (which interest rate is only
a bench mark, is purely discretionary and it: not necssasrily the best or lowest rate charged borrowing customers of any subsidiary
> bank of Sun Banks, Inc.). Any such change in prime rate will INCrease or deCreass your periodic inlsrest psyments. Any change
= " pme rate shall be effective at the beginning of the business day on which such change is announced: or.
~d % over the

I ]

(L]

FIXEDRATE XXX Appicable st = 38~ & per annum, simple interest. [ Not Appiicable.

SERVICE FEE A Service fes of the lesser of $50.00 or 2 percent of the principal amount of this loan, which will not be retunded
n the event of prepayment.

In the event any instaiment of principal or interest or any part themsof is not paid when it becomes due, or in the event of any
detault thereunder, the principal sum remaining unpaid hereunder, together with all accrued and past dus interest thereon, shall im-
meckately and without notice become due and payable at the eisction of the hoider at any ime thereafier.

Notwithstanding any rate of interest provided herein, the inlerast rale On any PaymMent or payments of principal or interest, or

e [0

Do weed agmns! e DOTOWSN SUCh 88 SUING YOU. ﬁ:u!t‘“uﬂl“ﬁ-n“lﬂﬂmwm

Ths nosce & not e CONPECc! that Makes yOou labie i
oy #

apOREss. 301 Maple Averue -, 1990
T Paname City
Flarida 32402
- Date
s so0cs 1o Bark recoms ony
PROCEEDS DOCUMENT STAMPS OTHER CHARGES NOTE AMOUNT
OFFICER INITIALS . NOTE NUMBER ACCOUNT NUMBER SERVICE FEE



‘e ,arate "teres’ até § °Ct 37 aDe and f s note S Cayate r SeTATI Cv 'giamies ATC 3 “erel. wu“ﬂ ”

1237 Te rigres "i'e "I Tle "“"‘VWM‘ 8 wS™ A2USOT AW 27, J8: ‘:vn €7
T s.0” 3T JSMEC rale 3™dd 9XCeed ine maximum rate” allowed. fime c "™e 2y in

Ad-ons 'o meduchons or exchanges Of. or substitutions for the Coilaterar cayments o account o s ~cte =+ ~c-eages '
"¢ ame oMt Lars mace pa~.ailly or wheiy upen the Cotlateral 'ﬂiy from 1me '0 nme. ce Mace athCL! 3¥eCIrg e Dl 3.
3t ‘Mg ncwe.

! 3anx deems sell insecure, of ugon the haooor ing < ér, 7 "'e ‘sllowing events. sach ol which shad corstitute 1 Jefau
“esunne a« sadtes of each Maker t0 Bank shall mm cr theweaner. at ‘he Jpnor ! e Bark. mtrcut -Cice of ceranc
Tttt tle imIcayable @) ‘a‘ure of ary CBligor "WRieh tarm shat meas smo mo'lde 2ach Vaser endorser surety atC ,.din o°

t R T o %A nodece ey 1"‘@“‘&" ke “ﬂ?’ 3 ray q.-..‘ -'1-- .-go- 4 g = - :agter or neman~an > :—! g -

WmET T.e Bhe dedt™ o7, ool S TIn ure 'ew.ﬂﬂe Sl
¢ AgArE ANy SEugir I P spp L. wer e l:xmtromo'a ra: -V-orf“ﬂ"ﬂ‘
A I X T TP
. - e 3 y T ag@lal TO peliiiy o By woigew ¢
omg b ‘ € vy

— com B S e € o e : e sBF Sui A n'-lm~ emame: ~t 3 cam - v -
Srmee [ IR
L WAty l:.l oci Wi *W* r.. Tl a- 27z, OWEO Oy S4 1 W ag vapeuiy .,.u
w§t BT LT o TINE, wwel Iy

5T = """7"'::. S g oyass spmen e e 84 X Fie@ Ti0ea Nz g2 '..4 s
o T Gt < on Aataia “&'WSU*‘MQM"'"'MM”‘C'T ez~ Baml : -

n: UORMENE S Cer WNADIB-( ¢ 'hea'enc 10 der! 18 S04adiv N 8k < 18 Of ) ‘DR customarily sold On @& o Sl Tl

v ive \a\ymmammmmm»mmumdlmmmm'ydmhmlllvr
- 2 e :Jle nohes srat b met il s - § et g
AT VTR G MeTen i T3l L Toae s ol e caE -
o MO [ AE TNR. =" ----P"-- ' "" .'E"'-" - .. - -“5‘1‘ .B? ‘e f“_"a—'_ . T '-". -ve' 'v"‘ -
- A 1 Al e ey n"v-:--—'-*'wl"m“’ldﬂv-r-;‘e-ﬂ "’J'E“‘""Q-" 7 .
fa i e e e e e € S TE S5 e (S8 a8 dgdd Sl dlly AT AL Sl caSieir o el T B LU A
¥ I I am.m“m“dm-'cm omn-fn r
A TS : > . app€l 3 3 e ; mg
e s §oE e
:un- snnwmmummwwrmmm'm-m@ ,Nmmmb\vu"-w*- "~

“aro (1t TS SUCN BCEON ©OF Tat.-0 ¥OC I8 IB-MeRSr Eall Mg IRl v W Le:
WA <73 02 TESMEC 3 4 L'FC E'l.c -i: NGDIS ane anc N CITISSOn
@ 'C 2@ i@ CEASCT T w [37F SaTE T Tl Ul emvtne D W
~$L Pri¢r paies anC Mangl S04 LK@ du T@LESSATy Jlmps

af of"any Coltateral =+ jive anj ~ctice *F -esgect 2 !

s 3 * ii 8 ge™eC 1}
ST eusaaddty T som "y % . Q-.axem
sscz-= Bamk <r 4T Anmiras —:—a‘ ~rt ""bc? "QI’QI. n ¥

] *. 4me zeceme ursatstaciory | Sark, Va-e sr‘lll w.Iun 2ne 23y ; after Serars plesgs
mﬂav--ysoeno'mcmxwmmm ‘
“i —ive the 1GNl anich may De exercisec at any tme -ncmor :rmnmm-nmquorsmm
Suaier @ DMW mamnmmﬁnmnumlmm: Barw 57 of
-igalier rave wwmumﬂ““ﬁumwmumu-muammf
Cleupu D8 @neved Of -dn dulies 2N0.0800NENINS OSUACEr, NG JSLaved-aEY Ry ANE: 3t |ADItY With resPect-10 ANy L Onate " :
2 ,vaﬁm&wmﬂmwﬁmmmmctﬂﬂmmmm
z _=” "M@ ancie Or ary zar 2 e To aterr =0 me rame o dsef or ts ommee
:-—a": 3u€ ‘Cn Il.ecL Ofr mak® any COMCItTisd of JETAmEnl & <66l SesIacie mih relerenCh YO re
e thany prcceeos of Collatera
¢ '*ssonor'heomdemwm mumrﬂa-.wuamaw _.‘Hf)tt.r:ny
e ns aote Presentment. demand, protest nchce ¢f Zishonor 172 axt3~s.c - f ime amithout ~or'ce ase ~esel, 3
;wamuwcmwmtom-um“wamdmnm bcsuﬂaore:wd
o2 e oupon the prammd m.addrou ShOwn D@iCw or any other accress muumm cs
2 g - 308

- . L we . [T

ol P mim-"fx R R e T I e L e -
In addition to the liability as endorsers. which the undersigned hnb;umhrmmmmwmngm

oung *he undersigned (and f more than one, Ol;ﬂo“h'np!;ylﬂmﬂ'yuq Mwmybunayuh"re w.inin
~~te #s successors. endorsees and assigns, MW e wittfin m:n‘ " ungond y guaractee (re Layment

T wfhm =nte aed al extensic™s or tenewals mpaywt a:nl or!zvrnu -ﬂCh-\-lf‘. aithcut miat .
4 amounts of prncipal ard inferest and anuu-iu Merso! He arformampnr
2515 herewndlr O with raspect Lo any sacuily thevek Mwmpmdwm ~ctice (g &0
- anoe'aﬁt\otmmmwe:MMm-ﬂ,mdwmvs'mwmuwm .
;.‘mammmmm (i) that the payment of the ngte-or any of the .abilines of the Mgker thereo!, may me _ o ¢
i il NOlE enavad any NuMbed Cf IMES ana 19 aPy-PENDGHVRSINSr Or NOL INGEr 1NEN YIS ADOMBQBNDO O $aW NCi@ (i (N3°
"l Nde’ O 33 NELe May QUaNt-aNy SISASES, COMPAOMISSS Of-INANGINCES with MAPEC! 10 Ae AP 81.8NY XASAMONS Of renew iis
marpol or any secunty:theselor or 10 any Dasty iiabig thereunger @F NEMEuNGES (MCIuGING Dut NGl NS I8 iBkee Or refusai to exerc se
one o mese of the nghts O eMedies Prowded Dy amd AQlp). e0g-iw) Thal aty ol.1he Seoviene of Sel NOte May be moamea. i
whout NOUCS- 10 ar- Consant ob and withoul. aliseiing the weiidy of 119;URENrBONSE- 28’ SNTINNErS GNCG GNSESS. 8NC further conse~t
17 agree "hat any Of the UNGEFSIQREC May De- suad iy the Reioer, hereo! wels: o wilhous 1V TSRy 0l 3he Other endorsers Or masers
L adeC Maikd -ANG- ARC U IiGh OF CONSREY SRBOUSYY SUING &Y S.ON-GIREs AAISONS, & SNl SNDG ORDIVCSEBNG 0 Onect
e 4 any Ol e, and wihte!. fmam-mmmnmuwmv

' e o :A;ﬂwc a‘;- ca cih,:.._: s ecanec anc '&wﬂgdkeg%#v;ﬂ'ﬂ*em""
SRR s __ IDATE ) i ses
T :AfE; S LN ) ) 7 1 SEALs
(DATE) —=81= (SEAL:

FLORIDA DOCUMENTARY STAMP TAX REQUIRED BY LAW N THE AMOUNTOF S —
HAS BEEN PAID OR WILL BE PAID CIRECTLY TO THE DEPAHTMENT OF REVENUE CEﬂTlFlCATE OF REGISTRATION ¢ ___

z

-"IENEWAL NOTE STAMPS ON ORIGINAL.



Bxhibit B

Page 2 of 2

STATE OF GEORGIA

comery or _[u | o911

On this 2< day of September, 1570, persomally appeared
James E. McIntyre, President of West Plorids Natural Gas Company,
and before me executed the foregoing attached Promissory Note of
even date herewith in the principal amount of One Million Five
Bundred Thousand Dollars ($1,500,000.00) payable by West Plorida
Natural Gas Company to Sun Bank, National Association.

IN WITNESS WHEREOF, I have hereunto set my hand and official

seal.

My Commission Expires:
(NOTARIAL SEAL) sk . Wtlon Bovern; Hisols
My Commission Expires Aug. 18, 991

-19-
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ATromTEve amd Comessions
23800 Fimmsr Crry Cuyrrea
00 FIRST EEPUSIICEANE POWER oo Pacivc Avewus B00 AN JACEHITO CENTER TOWN LAED
e CEEREY STEEST JACHNTO BOTLEY
FOSET WORTH. TEEAS PE08 Darras. TExas 78901 ...:-“.r-um_

September 2¢, 1590

Sun Bank, National Association
200 South Orange Avenue
Orlando, Florida 32801

Re: West Florida Gas Inc.
West Florida Natural Gas Company

Gentlemen:

We are acting as counsel for West Florida Natural Gas Company,
a Florida oorpontien ("Borrower®), and West Florida Gas Inc., a
Florida corporation ("Guarantor®), in connection with a credit
facility providing for (i) advances to and letters of credit for
the account of Borrower by Sun Bank, National Association, a
national banking association (the "Bank®), trc- time to time of up
to $1,000,000, and (ii

Agr

Kay 25, 1990, in the orig principal amount of $1,000,000, made
payable by Borrower to the order of the Bank (the "Working Capital
Note") and (ii) that certain promissory note of even date herewith,
in the original principal amocunt of $1,500,000, made payable by
Borrower to the order of the Bank (the "Term Note™) (the Working
Capital Note and the Term Note being herein collectively referred
to as the "Notes®”). The performance by Borrower of its obligations
under the lLoan Agreement and the Notes has been guaranteed by
Guarantor pursuant to the Guaranty Agreement of even date herewith
between Guarantor and the Bank (the "Guaranty”). We participated
in and are familiar with the corporate proceedings of Borrower
relating to the execution and delivery of the Loan Agreement and
the Term Note and of Guarantor relating to the execution and

delivery of the Guaranty.
In connection with the foregoing, we have ressarched such

questions of lav and examined the originals or copies, certified
or otherwise authenticated to our satisfaction, of (i) the Loan

-20-
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Agreement, the Term Note and the Certificate of Resolution of Board
of Directoxrs and I Certificate of Borrower executed in
connection vith the execution and delivery of the Loan Agreement
(the “Other Borrower Document®), (ii) the Guaranty and the
Certificate of Resolution of Board of Directors and I
Certificate of Guarantor executed in connection with the execution
and delivery of the Guaranty (the *Other Guarantor Document"), and
(1ii) such corporate records, agreements or other instruments of
Borrover amd Guarantor, certificates of public officials and of
officers of Borrower and Guarantor and other instruments and
documents as ve have deemed necessary to require as a basis for the
opinions hereinafter expressed. As to various questions of fact
material to such opinions, we have relied upon the representations
and varranties of Borrower and Guarantor set forth in the Loan
Agreement and Guaranty, respectively, and upon certificates or
statements of cfficers of Borrower and Guarantor.

Based upon the foregoing and in reliance thereon, and subject
to the qualifications hereinafter specified, we advise you that in
our opiniam:

1. Bach of Borrower and Guarantor is a corporation duly
incorporated, validly existing and in good standing under the lavs
of the State of Florida.

2. Borrower has the corporate power and authority to
execute, deliver and perform the Loan Agreement and the Term Note,
and to borrov under the Loan Agreeasent. Guarantor has the
corporate power and authority to execute, deliver and perfora the
Guaranty. The Loan Agreement, the Term Note and the Guaranty have
been duly authorized, executed and delivered by Borrower and
Guarantor, as the case may be, and, assuming (i) the due execution
and delivery thereof on behalf of the Bank, (ii) that funds are
advanced to Borrower by the Bank under the Loan Agreement and the
Term Note and (iii) that the laws of the State of Texas were to be
applied to govern the construction and interpretation of the Loan
Agreement, the Term Note and the Guaranty, constitute the legal,
valid and binding obligations of Borrower and Guarantor, as the
case may be, enforceable against Borrower and Guarantor, as the
case may be, in accordance with their respective terms.

3. Yo the best of our knowledge after due inquiry, except
for the approval of the Florida Public Service Commission (the
"FPSC") referred to in paragraph (b) below, no consent, license,
approval or authorization of, or registration or declaration with,
any govermmsntal body, authority, bureau or agency is required in
connection with the execution and delivery by Borrower of the Loan
Agreement, the Term Note and the Other Borrower Document, or in
connection with the execution and delivery by Guarantor of the
Guaranty amd the Other Guarantor Document.

=21~
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4. The execution, delivery and performance of the Loan
Agreement, the Term Note and tre Other Borrower Document, and of
the Guaranty and the Other Guarantor Document, have been duly
authorized by all necessary co. porate proceedings on the part of
Borrower and Guarantor, respecti ‘ely.

5. The execution, delivery and performance by Borrower of
the Loan Agreement, the Term Note and the Other Borrower Document,
and by Guarantor of the Guaranty and the Othar Guarantor Document,
will not conflict with or result in a breach or violation of any
terms or provision of, or constitute a default (or an event which,
with notice or lapse of time or both, would constitute a default)
under, or result in the creation of any lien, pledge, mortgage,
security interest or encumbrance any assets or properties of
Borrower or Guarantor pursuant to (i) the Articles of Incorporation
or Bylaws of esither Borrower or Guarantor or (ii) the agreements
listed on Schedule A hereto. We have been advised by officers of
Borrower and Guarantor that Schedule A is a complete list of all
material agreements to vhich Borrower or Guarantor is a party or
by which either of them or any of their respective properties or
assets may be bound, and wve have relied on such advice without any
independent investigation.

The inions expressed above are subject to the following
qualifications:

(a) We do not purport to be experts as to laws of any
jurisdiction cther than the United States and the State of Texas,
and, except as hereinmafter provided in paragraph (b) below, we
express no opinion herein as to the effect that the laws and
decisions of courts of any jurisdiction other than the United
States and the State of Texas may have upon such opinions. 1In this
regard, we wish to call your attention to the provisions of the
Loan Agreement, the Term Note and the Guaranty designating the laws
of the State of Florida (vhich may differ in material respects from
the laws of the State of Texas) as those vhich govern the
construction and interpretation of the Loan Agreement, the Term
Note and the Guaranty. We express no opinion herein as to the
legality, validity or enforceability of the Loan Agreement, the
Term Note and the Guaranty under Florida law.

(b) To the extent that the opinions expressed above may
relate to or be governed by or construed under the Florida General
Corporation Act, such opinions include opinions with respect to
such Act. However, we wish tc advise you that we are not members
of the bar of the State of Florida and our knowledge with respect
to its General Corporation Act is derived solely from a reading of
that statute without consideration of any 3Jjudicial or
administrative interpretations thereof. PFurthermore, we express
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no opinion herein as to matters within the jurisdiction of, laws
relating to or decisions of the FPSC. In this regard, we wish to
call your attention to the fact that it has come to our attention
that the execution and delivery of the Loan Agreement, the Term
Note and the Other Borrower Document by Borrower and the
consummation of the transactionsr contemplated thereby require the
prior approval of the PFPSC.

(c) The enforceability of the respective obligations of the
parties to the Loan Agreement, the Term Note and the Guaranty, and
the availability of certain rights and remedies provided for
therein, may be limited by (i) the rights of the United States of
America under the Federal Tax Lien Act of 1966, as amended, liens
under Title IV of the Employee Retirement Income Security Act of
1974, as amended, and the power of the United States of America and
other governmental authorities to take actions injurious to the
Bank under the principle of sovereign immunity, (ii) principles of
equity and (iii) bankruptcy, insolvency, reorganization, fraudulent
conveyance, moratorium and similar laws applicable to creditors'
rights generally. The enforceability of particular obligations,
rights and remedies provided for in the foregoing agreements may
also be limited by various additional state and federal lavs and
judicial decisions, but in our opinion such additional limitations
do not substantially interfere with the practical realization of
the benefits expressed in the foregoing instruments except for the
consequences of any procedural delay which may result therefrom.
Furthermore, we express no opinion with respect to the
enforceability of any provision in the foregoing agqreements
providing for a vaiver or release by the parties thereto.

(d) To the extent that any provision in the Loan Agreement,
the Term Note or the Guaranty seeks to indemnify the indemnitee
from consequences of its own negligence, you should be awars that
the Texas Supreme Court has held in

. 725 8.W.2d 705 (Tex. 1987), that rties
seeking to indemnify the indemnitee from consequences of its own
negligence must express that intent in specific terms within the
four corners of the contract.

The opinions expressed herein are solely for the benefit of
the Bank, and, without our prior written consent, may not be quoted
in whole or in part or otherwise referred to in any legal opinion,
document or other report and may not be furnished to any other
person or entity.

Very truly yours,

Thompaom 2 fngd™

-23-
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SCHEDULE A

1 Two Bond Purchase Agreements each dated as of June 30,
1988, between Borrower and each of The Northwestern Mutual Life
Insurance Company ("NML") and the Mutual Life Insurance Company of
New York ("MONY").

2. Indenture of Mortgage, Deed of Trust and Security
Agreement dated as of June 30, 1988, detween Borrower and the Bank,
as Trustee.

3. Two Warrant Agreemeants each dated as of June 30, 1988,
between Guarantor and each of NML and MONY, and the Warrants issued
thereunder.

4. Two lNote Agreements each dated as of June 30, 1988,
between Guarantor and each of NML and MONY, as amended.

5. Guaranty dated May 25, 1990, executed by Guarantor in
favor of the Bank.

R \B7ES3\05965\ 0030329
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MAsTATE YOwEn
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TEARCOS (00F) 8420810
CABLE ASC €8S AREA-SENT-ORL
TE. "N B8-4208

September 28, 1990

Sun Bank, Natlonal Association
200 South Orange Avenue

4th Level, Tower Building
Orlando, PFlorida 32001

Attention: Ms. Kathryn Sikes
Vice President

Re: West Florida Natural Gas Company
Dear Ms. Sikes:

This firm serves as special environmental counsel to West
Florida Natural Gas Cq.BI (the "Company”) in connection with
the Company’'s prior operation of a coal .Iu sanufacturing plant
located at 728 N. E. Osceola Avenue, Ocala, Florida (the
"FPacility®"). This opinion is furnished to xou by us as a
condition precedent to the funding of a $2,000,000 term loan
extended by Sun Bank, National Association (the "Bank") to the

Company.

The Company has previocusly entered into a Consent Order with
the Florida Department of Environmental Regulation (the "FDER")
on January 20, 1988. The Consent Order, a copy of which is
attached hereto, requires the Company to:

(1) Undertake a contamination assessment of the Pacility
to characterize the nature and extent of soil and ground water

quality impacts resulting from past Facility operations;

(ii) Submit a feasibility study which evaluates
alternatives for remediation in order to identify the most cost
effective and environmentally socund remedial action for the site;
and
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(i1ii) Undertake site remediation and restoration.

The Consent Order further provides that the FDER will waive its
rights to seek judicial imposition of damages and civil penalties
and its right to recover legal and/or administrative costs
incurred by the State of Florida for violations of law associated
with the environmental impacts resulting from the Company'’s prior
coal gas manufacturing operation at the Pacility if the Company
completely and timely performs its obligations under the Consent
Order.

To date, the C y has (i) undertaken an assessment of the
facility to characterize the nature and extent of soil and ground
water quality impacts, (ii) submitted a proposal for removal of
liquid coal tar and ted soils from the sits as an interim
remedial measure and (iii) undertaken site remediation in the
form of removal of approximately 10,000 tons of liquid cocal tar
and impacted soils. The Company is currently in the process of
evaluating various alternatives for remediation of the
contaminated roils remaining on site and completing contamination
assessment activities in accordance with the terms and conditions
of the Consent Order.

It is our opinion that, as of the date hereof, the Company
is in compliance with all of the material terms and conditions of
the Consent Order. Accordingly, at this time, the FDER has o
legal basis to seek judicial imposition of damages or civil
penalties or to recover legal and/or administrative costs
incurred by the State of Florida for violations of law associated
with the environmental impacts resulting from the Company'’s prior
coal gas manufacturing operation at the Facility.

The federal counterpart to the FDER, the Environmental
Protection Agency, is not a y to the Consent Order and,
accordingly, has not waived its right to impose damages or
penalties upon the Company. We believe that the Environmental
Protection Agency will not seek to se any such damages or
penalties as long as the Company continues to timely comply with
the Consent Order.

Sincerely,
% , SENTERFITT & EIDSON
Uil‘ia- L. Pcngfi/o

Q6=
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STATE (7 FLORIDA
DEPARTNENT OF EEVIAONNENTAL REGULATION

STATE OF PLORIDA DEPARTMENT ) IN THE OFPICE OF THE
OF ENVIRONMENTAL REGULATION ; CENTRAL PLORIDA DISTRICT
Complainant, )
}
Vs, ; OGC CASE NO. 86-0666
WEST PLORIDA NATURAL )
GAS COMPANY, )
)
Respondent. ;
CONSSWT ORDER

This Consent Order {s made and entered into between the State of
Plorida Department of Environmental Regulation ("Department®”) and
West Florida Natural Gas Company ("Respondent®™), 233 Southwest Third
Street, Ocala, Plorida 32671. The Department finds and the partiea
agree:

1. The Department is the adainistrative agency of the State of
Plorida which has the authority to adainister and enforce the
provisions of Chapter 403, Plorida Statutes (F.S.), and rules
promulgated thereunder, Plorida Administrative Code (P.A.C.) Chapter
17. The Department is further authorized to enter into & Consent
Order wherein all parties and the Department, by negotiation, have
arrived at a mutually acceptable resolution of alleged violations of
law for the purpose of achieving full and expeditious compliance
with Chapter 403, P. 8. The Consent Order shall not be considered

an admission by Respondent of any violation of or liability under

-27=
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any applicable federal, state or local laws and regulations or under

any federal or state common law, nor shall it be used as evidencs in
any administrative proceeding or proceeding at law, except an action
involving the terms and conditions or implementation of this Order,
or as othervise provided herein. 1 is agreed that the purpose of
this Consent Order is the expeditious and cost saving resolution of
the alleged violations by Respondent of Chapter 403, P.S.

2 Respondent is a Plorida Corporation and is a person within
the meaning of Sections 403.031(5) and 403.703(3), Plorida Statutes.

3. Respondent is the owner of a parcel of real estate located
at 613 N, E. Osceola Avenue, Ocala, Plorida ("Plant Site").
Respondent alleges that prior to the mid-1950's, Respondent
conducted a coal gasification operation at the Plant Site, and that
the coal gasification operation was discontinued around the early to
mid-1950"'s.

4. Coal tar by-products were generated by Respondent through
its past coal gasification operations and vere routinely stored by
Respondent on its facility grounds. Respondent alleges such
activity was common practice at the time and was not prohibited by
laws and regulations existing at the time.

S. Respondent maintains that its past coal gasification
operation was not a coking operation. The parties agree that wastes
generated by Respondent, if they were not generated by a coking
operation, are not listed hazardous wastes, specifically K087
("decanter tank tar sludge from coking operations®), pursuant to
Chapter 40, Code of Pederal Regulations Part 261 (40 CFR 261).

6. Some of the coal tar produced during Respondent's past coal
-28-
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gasification operations is still present at its tactl?%?. ég; 2.30:

constituents of concern, as evidenced by results of studies
conducted at other similar disposa® sites throughout the country,
are polynuclear aromatic hydrocarbons, phenolic compounds, heavy
metals and cyanide.

7. Respondent denies that any actual or threatened releases
requiring removal or remsedial action are occurring or have occurred
at the Plant Site, and denies any liability for any activities at,
or circumstances presented at or by, conditions at the Plant Site.
However, in order to avoid difficult, prolonged and complicated
litigation regarding these issues, the parties recognize that the
public interest is best served by this voluntary agreesent to
determine, if necessary, an effective and expeditious remsedy for the

’

Plant Site.

8. Respondent's consultant ERN-South, prepared a Contamination
Assessment Plan (CAP) dated April 30, 1987. The CAP vas subaitted
to the Department's Central Plorida District Office om May 1, 1987.

9. Department has uvi.ﬂnd_ the CAP, and found that it
adequately meets the necessary objectives of a contamination
assessment plan. Department approval of the CAP was issued on

December 7, 1987.
THEREFORE, having reached resolution of the matter, pursuant to

Florida Administrative Code Rule 17-103.110(3) Respondent and the
Department mutually agree and it is

ORDERED:
10. Respondent shall implement the CAP within ten (10) days of

the effective date of this Consent Order.

-29-
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11. Respondent shall implement the "Corrective m:»lnlsofozrs
Groundwater Contamination Cases® which are attached as EBxhibit I,
within the time frames set forth therein.

12. Respondent vaives its righ: to a hearing or judicial review
of the terms of this Consent Order except as provided in Paragraph
14 below,

13. The Department reserves the right to split samples with
Respondent throughout the sampling program and to take samples on
its own initiative in order to verify completion of steps in the
sanpling and clean-up program.

14. In the event the Departaent makes an assessaent
determination or modification request pursuant to the provisions of
Exhibit I, the Department shall provide written notice of the
decision to Respondent I;y certified mail, return receipt requested.
Respondent may file a petition for a formal or infocmal
administrative proceeding, if it contests the aforementioned
assessaent, deteraination or modification request, pussuant to
Section 120.57, P. 8., and F.A.C. Chapters 17-103 and 28-5. The
petition must conform with the requirements of P.A.C. Rule 28-5.201,
and must be received by the Department's Office of General Counsel,
2600 Blair Stone Road, Tallahassee, Florida 32399-2400, within
fourteen (14) days of receipt of the notice. Prailure to file a
petition within this time period shall constitute a waiver by
Respondent of its right to request an adaministrative proceeding
under Section 120.57, Plorida Statutes. The determination,
assessnment or modification request upon expiration of the fourteen

(14) day time period, if no petition is filed, or the Final

-30-
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Administrative Ozder as a result of the filing of a p‘ifitonf shall

be incorpo-ated by reference into this Consent Order and made a part
of it. All other aspects of the Consent Order shall remain in full
force and effect at all times. If Rsspondent seeks an
adainistrative proceeding pursuant tv this paragraph, which would
unreasonably delay corrective actions required by this Consent
Order, the Department may, in lieu of or in addition to the
administrative proceeding, file any suit authorized by law to obtain
judicial resolution of the issues unresolved at the time of the
request for adainistrative proceeding.

15. Persons not parties to this Consent Order vhose substantial
interests are affected by this Consent Order bave a right, pursuant
to Section 120.57, rlorida Statutes, to petition for an
administrative determination (heazing) on it. The petition must
confora to the requirements of Chapters 17-103 and 28-5, Plorida
Administrative Code, and sust be filed (received) in the
Departaent's Office of General Counsel, 2600 Blair Stone Road,
Tallahassee, Plorida 32399-2400, within 14 days of receipt of this
notice. Pailure to file petition within the 14 days constitutes a
waiver of any right such person has to an administrative
detercination (hearing) pursuant to Section 120.57, Plorida Statutes.

16. Respondent shall allow all authorized representatives of
the Department access to the property at reasonable times for the
purpose of determining compliance with the terms of this Consent
Order and the rules of the Departaent.

17. Entry of this Consent Order does not relieve Respondent of
the need to comply with applicable federal, state or local laws,
regulations, or ordinances.

=3]=
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18. The Department hereby exZpressly reserves the right to

initiate appropriate legal action to prevent or prohibit future
violations of applicable statutes or the rules promulgated
thereunder.

19. The Department, for and i consideration of the complete
and timely performance by Respondent ol che obligations agreed to in
this Consent Order, hereby waives its right to seek judicial
imposition of damages, civil or criminal penalties, as wvell as its
right to recover legal and/or administrative costs incurred by the
State of Plorida, for alleged violations outlined in this Consent
Order or with respect to matters which are the subject of this
Consent Order, provided that this waiver shall not apply to
proceedings involving the enforcement of the terms and conditions of

/

this Consent Order.

20. Nothing contained herein shall affect any right, claim or -
course of action that Respondent may have against parties not
subject to this Consent Order.

21. Nothing herein shall be construed to limit the authority of
the Department to take action necessary against Respondent to
respond to, or to recover the costs of responding to, conditions at
or from the site vhich say present an imminent hazard to the public
health, safety, welfare or the environment, if:

A. The conditions were previously unknown to or undetected
by the Department;

B. The conditions result from the implementation of the
Remedial Action Plan or this Consent Order; or

C. Other previously unknown facts arise or are discovered

after entry of this Consent Order.
‘ -32-
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22. The terms and conditions set forth in this E3WadfAtbcder
may be enforced in a court of competent jurisdictiosm pursuant to
Sections 120.69 and 403.121, Plorida Statutes. Pailuce to comply
with the terms of this Consent Orler shall constitute a violation of
Section 403,161(1)(b), Plorida Statutes.

23. Respondent is fully avace that a violation of the terms of
this Consent Order may subject Respondent to judicial imposition of
damages, civil penalties and criaminal penalties.

24. Any modification of the terms and conditions of this
Consent Order shall be effective upon being reduced to writing and
executed by both the Respondent and the Departaent.

25. All reports, plans, and data required by this Consent Order
to be submitted to the Department should be sent in triplicate to:

’

Environmental Manager

Enforcement Section

Central Plorida District

Department of Environmental Regulation

3319 Maguire Boulevard, Suite 232

Oorlando, Plorida 32803-3767

26. This Consent Order is final agency action of the Department

pursuant to Section 120.69, Plorida Statutes, and rlorida
Administrative Code Rule 17-103.110(3), and it is final and
effective on the date filed with the Clerk of the Department unless
a Petition for Administrative Hearing is filed in accordance with
Chapter 120, rlorida Statutes, Upon the timely filing of a petition
this Consent Order will not be effective until further order of the

Department,
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Gas C
233 Southwest Thicd Street
Ocala, Plorida 32671

DONE AND ORDERED this Z_Q__ day of IZ‘_.‘? . 1900,
at Orlando, Orange County, Plorida.

District

Central Plorida nutttct
State of Plorida Department
of Eavicoasental Regulation
3319 l.rm Boulevard
suite 232

Oclando, rlorida 32801-376¢7

PILING AND ACKNOWLEDGMENT
PILED, on this date, Jutmnt to $120.52,
Plorida Statutes, vwith the designated Depart-
T::t glerr, receipt of which is hereby acknow-
ged.

o St 4 s



-a‘“

Exhibit C
Docke t No. 900564-GU

BXNIDIT I Page 16 of 25

1. within 45 days of completicn of the tasks in the CAP,
Respondent shall submit a written contamination assessment report
("CAR") to the Department. The CAR shall:

(a) Summarize and ahalyse all CAP tasks;

(b) Discuss the CAP objectives; and

(c) 8pecify conclusions regarding CAP objectives.

2. The Department shall reviev the CAR and determine whether it
has adequately met the following objectives:

(a) Establish the aerial and vertical extent of soil,
sediment, surface vater and groundwater contamination;

(b) Determine and confirm the contaminant source(s);
mechanisms of contaminant transport; rate and direction of
contaminant movement in the air, lolil, surface water and
groundwater; and rate and direction of groundwater flow;

(c) Provide a complete characterization of the
contamination plume(s); and

d) Determine wvhether interims foncdial measures are
necessary to abate any imminent haszard,

In the event that additional information is necessary to evaluate
the CAR, the Department shall make a written reguest and Respondent

shall provide all requested information within 20 days of receipt
=35~
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of said request unless the requested information toqnttotIZJgigional
field work in which case the Respondent shall subait in writing to
the Department a reasonable schedule for completing the field work
needed to provide the requested info-mation.

3. 1If the Department determines from reviev of the CAR that
there is a need for a Peasibility Study ("rs*), Respondent shall
submit to the Department for its review a Peasibility Study
Plan("PSP"). The PSP shall be submitted within 30 days of receipt
by Respondent of the Department’'s determination that a rs for a
particular site is necessary. The purpose of the PS is to develop
and evaluate all alternatives in order to identify the most cost
effective and environmentally sound remedial action for the site.
The PSP shall provide an outline of the elements to be included in
the PS and shall explain how Respondent plans to address each of the
elements. The PSP shall provide a detailed description of the
technical approach Respondent shall use to address each task to be
conducted during the PS. At a minimum, the PSP shall address the

following task elements:

(a) The objectives of the remedial action, as required by
Department rules and state and federal statutes; e.g., to prevent
groundwater contamination; to remove, contain or render harmless the
contamination source; to clean up to the water quality criteria and
minimum standards in Plorida Administrative Code Chapter 17-3;

(b) Risk assessment, which shall include consideration of
the toxicity, transport mechanisms, persistence in the environment,
and impacts on human health and the environment of the substances

associated with the site;
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(c) Methods to quantify contaminant nonni?eoﬁ-ﬁff, to
identify impact zones, and to identify and quantify haszacrdous zones;

(d) Development of criteria for evaluation of remedial
alternatives for the site, to inc’ude at a minimua, environmental
protection, environmental effects, implementability, capital costs,
operations and maintenance costs, prcscut worth, safety requirements
during implementation, reliability, operation and maintenance
requirements, feasibility, time required to achieve cleanup, and
legal consideration of the alternatives;

(e) 1Identification and review of pertinent treatment,
containment, removal and disposal technologies;

(£) Screening of technologies to detect the most
appropriate technologies and to eliminate those clearly not feasible
or appropriate; ’

(g) Pilot tests or bench tests to evaluate the
alternatives if necessary;

({h) Reviev and selection of potential resedtal
alternatives using criteria established in tasks (d) through (g)

above;
(i) Selection of the best remedial alternative; and
(3) A reasonable timetable for completion of the tasks.

4. The Department shall review the PSP and provide Respondent
with a response to the proposal. Respondent shall not implement the
FS tasks until Respondent receives written notification from the
Department that the PSP has been approved.

S. In the event that additional information is necessary for

=
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the Department to evaluate the PSP, the Departaent shal aakg a

. .

written request, and Respondent shall provide all requested
information i{n writing to the Department within 20 days from receipt
of said request.

€. In the event that the Depacrtment determines that the PSP
submitted by Respondent does not adeguately address the objectives
in Paragraph 3, the Department will notify Respondent in writing of
the PSP's deficiencies. Respondent shall then have 20 days from the
Department's notification to submit a modified PSP addressing the
deficiencies noted by the Departament,

7. Subject t: the provisions of Paragraph 14 of the Consent
Order, if the Department determines upon review of the resubmitted
PSP that the PSP still is not adequate, the Department, at its
option, may choose either to:

(a) Draft specific modifications to the PSP and notify
Respondent in writing that the Department's modificaticns shall be
incarporated in the PSP; or

(b) Notify Respondent that Respondent has failed to comply
with Paragraph 6 above, in which case the Department may do any or
all of the following: take legal action to enforce compliance, file
suit to recover dalagoljand civil penalties, or complete the
corrective actions outlined herein and recover the costs of
completion from Respondent.

8. Once the PSP, with modifications, if any, has been apprcved
by the Department, it shall become effective and shall be
implezented by Respondent within ten days of the Department's
notification to Respondent that the PSP has been ipprovod.

-38-
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9. Within 45 days of completing the PS, Respondb®¥ #Rall ZSubait

4 PS Report to the Department. The PS8 Report shall:

(a) Summarize and analyse all PS task results; and

(b) Propose a conceptual remedial action plan based on the
selection process carried out in th» PS.

10. The Department shall reviev the T3 Report and determine
whether it has adequately met the remedial action objectives. In the
event that additional information is necessary to evaluate the PS
report, the Department shall make a written request and Respondent
shall provide all requested information within 20 days from receipt
of said request,

11. within 45 days of receipt of written approval of the PS
Report from the Department or within 30 days of the Department's
determination pursuant I;o Paragraph 14 of the Consent Order that no
PS is necessary, Respondent shall submit to the Department a
detailed Remedial Action Plan ("RAP"). The RAP shall include:

(a) Design and construction details for the remedial
alternative selected;

(b) Operational details of the remedial action;

(c) QA/QC and safety plans; and

(d) Proposed methodology for evaluation of the site status
after the remedial action is complete to verify accomplishment of

the goals of the RAP.
12. Remedial tasks shall be designed to achieve cleanup of the

contarinated areas to levels that meet the water quality standards
and criteria established by the Department, or such other levels as
may be set forth in the FS Report, if done,

-39~
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13. The Departmant shall review the proposed RAP and provide
Respondent vith a written response to the proposal. Respondent
shall not implement the RAP until Respondent receives written
notification from the Department that the RAP has been approved.

14. 1In the event that additional information is necessary for
the Department to evaluate the RAP, t'e Department shall make a
written request to Respondent for the information, and Respondent
shall provide all requested information in writing to the Department
within 20 days from receipt of said request unless the requested
information requires zdditional field work, in which case the
Respondent shall submit in writing to the Department a reasonable
schedule for completing the field work needed to provide the
requested information.

15. 1In the event th;t the Department determines that the RAP
submitted by the Respondent does not adequately address the
objectives set forth in Paragraphs 11 and 12, the Department will
notify the Respondent in writing of the RAP's deficiencies. The
Respondent shall then have 20 days from the Depactaent's
notification to resubmit a modified RAP addressing the deficiencies
noted by the Department.

16. Subject to tho"provisionn of Paragraph 14 of the Consent
Order, if the Department determines upon review of the resubmitted
RAP that the RAP still does not adequately address the objectives of

the RAP, the Department, at its option, may choose to either:
(a) Draft specific modifications to the RAP and notify the

Respondent in writing that the Department's modifications shall be

incorporated in the RAP; or

-40-



coaply with Paragraph 15 above, in which case the Department may do
any oz all of the following: take legal action to enforce
compliance, file suit to recover damages and civil penalties, or
complete the corrective actions outlined herein and recover the
costs of completion from Respondent.

17. Once a RAP has been approved by the Departasent, it shall
become effective and shall be implemented within ten days of the
Departaent's notification to the Respondent that the RAP has been
approved. The RAP shall incorporate all required modifications to
the RAP identified by the Departaent,

1€. On the first vorking day of each month, after beginning
implezentation of a CAP, PSP or RAP, Respondent shall submit written
progress reports to the Department. These progress reports shall
describe the status of each uquind. CAP, PSP and RAP task. The
reports shall be submitted until planned tasks have been completed
to the satisfaction of the Departmen..

1. Respondent shall provide written notification to the
Department at least ten days prior to installing monitoring or
recovery wells, and shall allow Department personnel the opportunity
to observe the location and installation of the wella. All
necessary approvals must be obtained from the Water Management
District before Respondent installs the 'wxu.

2C. Respondent shall provide written notification to the
Departaent at least ten days prior to any sampling, and shall allow
Department personnel the opportunity to observe sampling or to take
split samples. Rav data shall be exchanged between the Respondent
and tke Department as soon as the data are available.

-41-
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21, 1If any event occurs which causes delay or enf“?%.ﬁ&%ﬁ@ e

likelihood of delay in the achievement of the requirements of these
Corrective Actions, Respondent shall have the burden of proving that
the delay was or vill be caused by circumstances beyond the
reasonable control of Respondent, and =*ould not have been or cannot
be overcome by due diligence. Upon occucrrence of the event
Respondent shall promptly notify the Department verbally and shall,
within seven calendar days, notify the Department inm wrizing of the
anticipated length and cause of delay, the measures taken or to be
taken to prevent or minimize the delay, and the timetable by which
Respondent intends to implement these measures. If the parties can
agree that the delay or anticipated delay has been or will be caused
by circumstances beyond the reasonable control of Respondent, the
time for performance hefiundot shall be extended for a peiiod equal
to the delay resulting from such circumstances. S8Such agreement
shall be confirmed by letter from the Department accepting or, if
necessary, modifying the extension request. Respondent shall adopt
all reasonable measures necessary to avoid or minimize delay.
Failure of Respondent to comply with the notice requirements of this
paragraph shall constitute a waiver of Respondent's right to request
an extension of time to complete the requirements of these
corrective actions. Increased costs of performance of any of the
activities set forth in these Corrective Actions or changed economic
circumstances shall not be considered circumstances beyond the

control of Respondent.
22. Respondent shall immediately notify the Department of any

problems encountered by Respondent which require modification of any

-42-
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task in the approved CAP, PSP or RAP, and obtain Depactment approval

prior to implementing any such modified tasks.

23. All sampling and analysis required under these Cocrrective
Actions shall be accomplished pursuan: to the following procedures:

(a) All sampling shall be cone in the manner consistent
with Standard Operation Procedures and Quelity Assurance Manual,
August, 1980, 0.S. Environmental Protection Agency, Region IV, and
Supplement "A" thereto, June, 1981, PDER;

(b) All laboratory data submitted shall contain a complete
explanation of quality contzol procedures used to guarantee the
reliability and accuracy of analytical data, and those laboratory
procedures used shall be those approved by the Department. The test
methods to be used in analyzing any paramseters shall be the EPA
approved test methods for the specific parameter to be analyzed
unless othervise notified by the Department:

(¢) All field testing, sample collection and preservation,
and laboratory testing, including quality control procedures, shall
be in accordance with the QA/QC plan approved by the Department
on 1/19/9% .

24. Should the Department conclude that cleanup of the
contacinated area to levels meeting the standards and criteria set
forth in Chapter 17-3, Plorida Administrative Code, is not feasible,
or should Respondent not completely implement the RAP as approved by
the Department, the Department may seek restitution from Respondent
for environmental damages resulting from pollution of the
grounédwater as a result of Respondent's actions. Subject to the

provisions of paragraph 14 of the Consent Ocrder, within 20 days of
-43-
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receipt of Department notification of its intent to seek said

restitution, Respondent may pay the amount of the damages or may, if
it so chooses, initiate negotiations with the Department regarding
the monetary terms of restitution to the State. Subject to the
provisions of paragraph 14 of the Consern® Order, Respondent is avare
that should a negotiated sum or other compensation for environmental
damages not be agreed to by the Department and Respondent within 20
days of receipt of Department notification of its intent to seek
restitution, the Department may institute appropriate action, either
administrative, through a Notice of Violation, or judicial, in a
court of competent jurisdiction through a civil complaint to recover
Department assessed environmental damages pursuant to Section

403.141, PFPlorida Statutes.

’

-44-
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LOAN CIOSING STATEMENT
DATE: szrrmimen 2%, 1990
LENDER: SUN BANK, NMATIOMAL ?$SOCIATION
BORROWER: WEST FLORIDA NMATURAL GAS COMPANY
: RENEWAL OF REVOLVING LINE OF CREDIT LOAN IN THE MAXIMUM

PRINCIPAL AMOUNT OF §$1,000,000.00; TERM LOAN IN THE
PRINCIPAL AMOUNT OF $2,000,000.00

CILOSING COSTS AMOUNT
Loqal‘r:zz.;nraynblo to Akerman, Senterfitt $ 4,35%0.00
UCC Search and Certificate of Good Standing $ 45.00
Miscellaneous Disbursements $ 415.00

(Duplicating; Delivery Charges;
Long Distance T.lap:znoa Telecopy
Fees; etc.)

Total Loan Closing Costs $ 4,810.00

By execution of this Loan Closing Statement, Borrower certifies it to
be correct and agrees and consents to pa of the indicated fees,
costs and expenses. Borrower further ac ledges and agrees to
fulfill its obligation to pay any reasonable further or additional
fees, costs or expenses incurred by Lender or its counsel in
connection with any post-closing matters.

LENDER: | BORROWER:
SUN BANK, NATIONAL ASSOCIATION WEST FLORIDA NATURAL GAS COMPANY

- / i

BY :L
Kat ']
Vice ident

-45-
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OF BOARD OF D”RECTORS
ANRD INCUMBENCY CE"TIPICATE OF
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I, D. W. Bughes, hereby certify to Sun Bank, National

Association, a national banking association, ("

Bank®), that I am

the duly elected Secretary of West Florida Matural Gas Company, a

Florida corporation (the 'Co:{orltlon'); that the following is a
the Board of

s 1990; and that

true and correct copy of Resolutions
Directors of the Corporation dated

said Resolutions are in full force effect
rescinded or modified:

ve

"WHEREAS, Sun Bank, National Association
located at 200 Scuth Orange Avenue, Orlando,
Florida 32801, (the "Bank"), has eed, to
renevw its §1,000,000.00 wor capital credit
facility extended to West Flor Natural Gas

Company (the "Corporation®") and extend the

not been

term of the $1,000,000.00 mkl:zncapinl loan
made pursuant thereto (the "Working Capital

Loan") until December 31 1991;

WHEREAS, the Bank has also agreed to extend to
the Corporation a term loan the principal

amount of $2,000,000.00 for the guxpo.o

of

funding the costs associated with completing
the removal of certain hazardous wastes from a
facility owned by the Corporation in Ocala,
Florida (the "Term Loan")(the Working Capital

Loan and the Term Loan are hereinafter
referred to as the "Loans");

WHEREAS, it is in the best interests of this
Corporation that said Loans be extended and

made.

NOW, THEREFORE:

BE IT RESOLVED that this Corporation obtain

the Loans from the Bank;
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BE IT FURTHER RESOLVED THAT any one of the
President, any Vice-President, the Treasurer,
the Secretary or any other officer of this
Corporation be and they «re hereby each and
all authorized, empowerec and directed in the
name and on behalf of this Corporation and
under its corporate seal, to make, enter into,
execute and deliver with «nd to the Bank, an
amended and restated loan ajrocment,
promissory notes, and any other instruments or
agreements with such changes in the terms and
conditions as such officer in his sole
discretion deems appropriate and which may be
requested or required by the Bank in
connection with said Loans;

BE IT FURTHER RESOLVED THAT any one of the
President, any Vice-President, the Treasurer,
the Secretary or any other officer of this
Corporation be and they are hereby each and
all authorized and directed in the name and on
behalf of this Corporation to carry out and
fulfill the purposes and intent of the
Resolutions contained herein including, but
not limited to, the documents and instruments
set forth in these Resolutions;

BE IT PFURTHER RESOLVED that the Secretary (or
any other officer) of this Corporation be and
he is hereby authorized and directed to
furnish the Bank with a copy of the foregoing
Resolutions and to certify the same, and to
certify that the provisions of said
Resolutions are in conformity with the Charter
and By-Laws of this Corporation and that said
Resolutioms are in full force and effect and
have not been rescinded or modified; and the
Bank shall be indemnified and saved harmless
hy this Corporation from any and all claims,

,» expenses, costs and damages resulting
trc- or growing out of honoring or relying on
the signature or other authority (whether or
not properly used) of any officer whose name
and signature was so certified, or refusing to
honor any signature or authority not so
certified;

BE IT FURTHER RESOLVED, that the foregzoing
Resolutioms are adopted in addition to, and
not in replacement or limitation of, and shall
not be limited by, any and all other

o
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Resolutions heretofore adopted by this
Corporation governing any transaction with or
involving the Bank, and the foregoing
Resolutions contained herein shall continue in
force until express written notice of their
prospective rescission or modification, as to
future transactions not then existing or
committed for by the Bank, has been furnished
to and received by the E»nk; and

BE IT FURTHER RESOLVED, that zny and all prior
and existing agreements and transactions by or
on behalf of this Corporation with the Bank be
and the same hereby are in all respects
ratified, approved and confirmed."

I do further certify that said meeting of the Board of
Directors of the Corporation was duly held in accordance with the
By-Laws of the Corporation and applicable Florida law; that 1 am
the custodian of the minutes of said Board of Directors; that the
following officers are duly qualified and acting officers of the
Corporation:

Nape office
James E. McIntyre . President
Robert D. Bondurant Treasurer

D. W. Hughes W Secretary

that there is no provision .LAh. Qhartor or By-Laws of the
Corporation limiting the power of the Board of Directors tc pass
the foregoing Resolutions and that the same are in conformity
with the provisions of said Charter and By-Laws; and that the
corporate seal impressed hereon is the true corporate seal of the
Corporation.

IN WITNESS WHEREOF, I have hereunto subscribed my name
as Secretary and affixed the seal of the Corporation, pursuant to
due and lawful corporate authority, this 27 day of September,
1990.

West Florida Natural Gas Company

(CORPORATE SEAL)

-48-
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CERTIPICATE OF RESOLUTION
OF BOARD OF DIRECTORS
AND INCUMBENCY CRiTIFICATE OF
WEST FLORIDA 3AS INC.
s.pmzf, 1990

I, Daniel W. Hughes, hereby certify to SUN BANK, MATIOMAL
ASSOCIATION (the "Bank"), that I am the duly elected Secretary of
WEST FLORIDA GAS INC., a Florida corporation (the "Corporation®);
that the following is a true and correct copy of Resolutions
adopted by, t of Directors of the Corporation at a meeting
held on , 1990; and that said Resolutions are in full
force an ect and have not been rescinded or modified:

"WHEREAS, Sun Bank, National Association
located at 200 South Orange Avenue, Orlando,
Florida 32801, (the "Bank®"), has eed, to
renew its §1,000,000.00 wor capital credit
facility extended to West Plor Natural Gas
Company (the "Borrower”) and extend the term of
the $1,000,000.00 working capital loan made
pursuant thereto (the "Working Capital Loan")
until December 31 1991;

WHEREAS, the Bank has also agreed to extend to
the Borrower a term loan in the principal
amount of $2,000,000.00 for th.tgn:poco of
funding the costs associated with completing
the removal of certain hazardous wastes from a
facility owned by the Borrower in Ocala,
Florida (the "Term Loan®")(the Working Capital
Loan and the Term Loan are hereinafter referred
to as the "Loans");

WHEREAS, the Bank is unwilling to renew and/or
extend said Loans unless this West Plorida Gas
Inc. (the "Corporation®) absolutely and
unconditionally guarantees said Loans; and

WHEREAS, it is in the best interest of this
Corporation that said Loans be made and be
guaranteed by this Corporation.
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BE IT RESOLVED that this Corporation absolutely
and unconditionally antee the full and
prompt payment of said Loans; and

BE IT FURTHER RESOLVED THA.' any one of the
President, any Vice-Presidcnt, the Treasurer,
the Secretary or any other officer of this
Corporation be and they are hereby each and all
authorized, empowered and directed in the name
and on behalf of this Corporaiicn and under its
corporate seal, to make, enter into, execute
and deliver with and to the Bank, the absolute
and unconditional guaranty of this Corporation
and any other instruments or agreements with
such changes in the terms and conditions as
such officer in his sole discretion deems
appropriate and which may be requested or
required by the Bank in connection with said
Loans; and

BE IT FURTHER RESOLVED THAT any one of the
President, any Vice-President, the Treasurer,
the Secretary or any other officer of this
Corporation be and they are hereby each and all
authorized and directed in the name and on
behalf of this Corporation to carry out and
fulfill the purposes and intent of the
Resolutions contained herein including, but not
limited to, the documents and instruments set
forth in these Resolutions and the Bank shall
be indemnified and saved harmless by this
Corporation from any and all claims, demands,
expenses, costs and damages resulting from or
growing out of honoring or relying on the
signature or other authority (whether or not
properly used) of any officer whose name and
signature was so certified, or refusing to
honor any signature or authority not so
certified; and

RESOLVED FURTHER, that the foregoing
Resolutions are adopted in addition to, and not
in replacement or limitation of, and shall not
be limited by, any and all other resclutions
heretofore adopted by this Corporation
governing any transaction with or involving the
Bank, and the foregoing Resolutions shall
continue in force until express written notice
of their prospective rescission or
modification, as to future transactions not
then existing or committed for by the Bank, has
been furnished to and received by the Bank; and
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RESOLVED FURTHER, that any and all prior
existing agreements and transactions by or on
behalf of this Corporatic» with the Bank be and
the same hereby are in al] respects ratified,
approved and confirmed.

BE IT FURTHER RESOLVED that the Secretary (or
any other officer) of this Ccrpcration be and
he is hereby authorized and directed to furnish
the Bank with a copy of the foregoing
Resolutions and to certify the same, and to
certify that the provisions of said Resolutions
are in conformity with the Charter and By-Laws
of this Corporation and that said Resclutions
are in full force and effect and have not been
rescinded or modified."

I do further certify that said meeting of the Board of
Directors of the Corporation was held in accordance with the By-
Laws of the Corporation; that I am the custodian of the minutes
of said Board of Directors; that the following officers are the
duly qualified and acting officers of the Corporation:

Name Qffice
James E. McIntyre . 4 President
Robert D. Bondurant Treasurer
D. W. Bughes g4 ' Secretary

that there is no provision in the Chat‘.: or By-Laws of the
Corporation limiting the power of the Board of Directors to pass
the foregoing Resolutions and that the same are in conformity
with the provisions of said Charter and By-Laws; and that the
corporate seal impressed hereon is the true corporate seal of the
Corporation.

IN WITNESS WHEREOF, I have hereunto subscribed my name as
Secretary and affixed the seal of the Corporation, pursuant to
due and lawful corporate authority, this 27 day of September,

ST e

D. W lugt?:, Secretary
West Flor Gas Inc.

(CORPORATE SEAL)
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SUN BANK, NATIOMAL ASSOCIATION
For Indebtedness Of
WEST FLORIDA NATURAL GAS COMPANY

september 25, 1990
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GUARANTY AGREEMENT

This absolute and unconditional gu~rranty given by the
undersigned, WEST FLORIDA GAS INC. hereinafter called the
"Guarantor®, to induce SUN BANK, NATIOMAL ASSOCIATION,
hereinafter called the "Creditor,” hav.ng a business address of
200 South Orange Avenue, Orlando, Plorica 32801, to extend credit
to or otherwise become or remain the cred!t-r of WEST FLORIDA
NATURAL GAS COMPANY (hereinafter called the “Borrower®) having a
business address of 301 Maple Avenue, Panama City, Florida
32402.

WHEREAS, the Creditor has previously extended a revolving
loan to the Borrower in the maximum principal amount of
$1,000,000.00;

WHEREAS, the Borrcwer has requested the Creditor to advance
an additional loan to it in the amount of $2,000,000.00;

WHEREAS, the Creditor is unwilling to advance those funds
unless the Guarantor guarantees the repayment of each of the
loans in accordance with the terms hereof;

NOW, THEREFORE, in consideration of the foregoing, the
Guarantor does hereby agree with the Creditor as follows:

1. Obligation of Guarantor. The Guarantor absolutely and
unconditionally guarantees to the Creditor, its successors and
assigns (whether collateral assigns or otherwise), the pro.gt and
full payment in United States currency and performance to the
Creditor at the place of business of the Creditor set forth above
or at such other place and to such other person as the Creditor
may designate at maturity of any and every obligation, in
connection with which either as maker, drawer, guarantor,
endorser or otherwise, whether dLroctlI, indirectly or
contingently, the Borrower is, either individually or jointly or
severally with any other person or persons, now or shall become
at any time in the future liable to the Creditor including
advances under the Revolving Loan and Term Loans made pursuant to
the Loan Agreement dated as of May 25, 1990 between the Borrower
and the Creditor or the Amended and Restated Loan Agreement dated
of even date herewith between the Borrower and the Creditor, with
interest thereon at the rate or rates provided in the obligations
guaranteed hereby or at the maximum rate allowed from time to
time by law in Plorida, whichever is less, until payment in full
has been received by Creditor, together with all attorneys’ fees,
costs and expenses of collection whether suit be brought or not,
including costs, expenses and attorneys’ fees on appeal if an
appeal is taken from any suit, incurred by the Creditor, in
connection with any matter covered by this Guaranty. The
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Guarantor also absolutely and unconditionally guarantees the full
and timely performance of all duties and obligations whatscever
of the Borrower to Creditor, whether now exist or hereafter
arising, and agrees in the event the Borrower fails to fully and
timely perform any of said duties anc obligations to fully and
timely perform same.

2. Term of Guaranty. The lhbu.'t{ of the Guarantor
hereunder shall continue until the earlier of (i) one (1) year
after this Guaranty is marked "Cancelled" by the Creditor and
returned to the Guarantor or, (ii) until the Creditor shall
receive written notice, by registered mail signed the
Guarantor, cancelling this Guaranty, but such cancellation shall
not affect in any way the continuing liability of the Guarantor
on any transactions covered by this Guaranty to the time of
the actual receipt the Creditor of such not of
cancellation, including any advances or other monies whkich may at
any time theresafter be made by the Creditor to the Borrower
pursuant to any agreement, promissory note or other instrument or
document evidenc any indebtedness of the Borrower to the
Creditor, entered into prior to the receipt by the Creditor of
said notice by the Guarantor. MNotwiths the receipt by the
Creditor of any notice of cancellation her r, the Creditor
may in its discretion amend, modify and renew in any way
wvhatsocever any nt, promissory note or other instrument or
document evidenc any indebtedness of the Borrower to the
Creditor and in stence at the time said notice of cancellation
is received by the Creditor, all without affecting in any way
whatsoever the continuing liability of the Guarantor hereunder,
but the liability of the Guarantor solely in regard to the
principal amount owed the Creditor shall not exceed the amount of
principal owing to the Creditor at the time said notice of
cancellation is received by the Creditor together with such
additional amounts as may thersafter be advanced by the Creditor
to or on behalf of the Borrower pursuant to any such agreemsent,
promissory note or other instrument or document in existence at
the time said notice is received by the Creditor. In the event
said notice of cancellation is given, the liability of the
Guarantor shall continue without limitation whatsocever for all
amounts other than principal (which is limited under the
preceding sentence) due the Creditor such as interest, attorney’'s
fees, costs, and other such amounts.

3. Bapkruptcy of Borrower. MNotwithstanding that the
Guaranty may have been cancelled under paragraph 2, and/or
returned to the Guarantor, to the extent the Borrower has made
any payments to the Creditor within the one (1) year period
following the date this Guaranty was so cancelled, and the
Guarantor was obligated under this Guaranty fcr said payments,
the liability of the Guarantor hersunder shall at all times
continue for the amounts so paid by the Borrower to the Creditor.
If, for any reason, (e.g. bankruptcy, or otherwise), the Creditor
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is not permitted to retain the payments so made by the Borrower
during said one (1) year period, the Guarantor shall be liable
under this Guaranty for the amount of such payments as if this
Guaranty had never been cancelled and the Creditor shall be
entitled to recover said amount so paid the Borrower within
said one (1) year period. Anything .n this Guaranty to the
contrary notwithstanding, if at any time this Guaranty is to be
cancelled under the provisions of pa.agraph 2, the Creditor may
retain this Guaranty for a period of cne (1) year after the date
said Guaranty is to be so cancelled and ia the event no
bankruptcy petition has been filed against the Borrower for the
one (1) year period following the date the Guaranty is to be so
cancelled, then, in that event, the Guaranty shall be returned to
the Guarantor. If, however, a bankruptcy petition has been filed
against the Borrower during said one (1) year periocd and the
Borrower has made payments to the Creditor during said one (1)
year period, this Guaranty shall not be cancelled and/or returned
to the Guarantor unless and until a decision by a court of
competent jurisdiction, or other agreement has been entered or
reached, pursuant to wvhich the Creditor shall be entitled to
retain all such monies paid during said one (1) year period. 1If,
as set forth above, the Creditor is obligated to return to the
Borrower any monies so paid during said one (1) year period, this
Guaranty shall not be cancelled (notwithstanding it being marked
"Cancelled” and returned to the Guarantor) and the Guarantor
shall continue to be liable to the Creditor for all monies paid
during said one (1) year period. 1If the Creditor shall have
marked this Guaranty "cancelled” and/or returned this Guaranty to
the Guarantor, and under the provisions of this agraph 3 or
paragraph 2, the Guarantor has continuing liability to the
Creditor for certain amounts which the Creditor has or is
obligated to return to the Borrower, then, in such case, the
Creditor may enforce its rights under this Guaranty upon any copy
of this Guaranty notwithstanding the fact that the original of
this Guaranty may have been marked "Cancelled” and/or returned to
the Guarantor.

4. Consent to Creditor’'s Acts. The Guarantor consents,
without affecting in any way the Guarantor’'s liability to the
Creditor hereunder, that the Creditor may, without notice to or
consent of the Guarantor and upon such terms as it may deem
advisable and with or without consideration and after notice of
cancellation is received by the Creditor under paragraph 2
hereof: (a) extend, in whole or in part, by renewal or
otherwise, and as often as the Creditor may wish, the tims of
payment of any indebtedness owing by the Borrower to the
Creditor, or held by the Creditor as security for any such
obligation; (b) release, surrender, exchange, modify, impair, or
extend the period of duration, or the time for Torfor-anco or
payment, of any collateral securing any obligation of the
Borrower to the Creditor; (c) settle or compromise any claim of
the Creditor against the Borrower, if any, or against any other
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person, firm or corporation, whose cbligation is held the
Creditor as collateral security for any obligation of

Borrower to the Creditor; and (d) release in whole or in part any
person liable for the payment of nn¥ obligation of the Borrower
to the Creditor including, but not l‘imited to, any person liable
as an endorser, guarantor or judgme: it debtor (if the Creditor
obtains a judgment on any obligaticn of the Borrower) of said
obligation and, in any event, any s.ch release shall not affect
the liability of the Guarantor for ths entire amount of any and
every obligation of the Borrower to the Creditor. Purther, the
Creditor shall not be under any obligation whatsoever to obtain
or perfect or to maintain the perfection of any security interest
or other lien on property to secure indebtedness of the Borrowsr
to the Creditor and the Creditor shall have no obligation to, and
shall not have any liability for !ailinz to, obtain or perfect or
to maintain the perfection of any security interest or lien on
property to secure indebtedness of the Borrower. Any failure of
the Creditor to obtain and perfect or to maintain the perfection
of any security interest or lien shall not affect in any way
wvhatsoever the cbligation of the Guarantor to the Creditor under
this Guaranty. The Guarantor hereby ratifies and confirms any
such extension, renewal, release, surrender, exchange,
modification, impairment, settlement, or compromise, and all such
actions shall be binding upon the Guarantor who hereby waives all
defenses, counterclaims, or offsets which the Guarantor might
have by reason thereof.

5. Waivers by Guarantor. The Guarantor waives: (a) notice
of acceptance of this Guaranty by the Creditor; (b) notice of
presentment, demand for payment, notice of dishonor or protest of
any of the Borrower’'s obligations or the obligation of any
person, firm, or corporation, if any, held by the Creditor as
collateral security for the Borrower's obligation; (c) notice of
the failure of any person, firm, or corporation to pay to the
Creditor any indebtedness held by the Creditor as collateral
security for any obligation of the Borrower; (d) failure of the
Creditor to cobtain and perfect or maintain the perfection or
priority of any security interest or lien, if any, on property to
secure any indebtedness of the Borrower; and (e) all defenses,
offsets and counterclaims which the Guarantor may at any time
have to any claim of the Creditor against the Borrower.

6. Subrogation. Nothing herein contained is intended or
shall be construed to give to Guarantor any right of subrogation
in or under any mote, security document or any other loan
document evidencing in any way or relating to any obligation of
the Borrower to the Creditor which is or may be covered by this
Guaranty, any right to participate in any way therein, or in the
right, title and interest of the Creditor in and to any
collateral, if amy, covered by any loan or security documents
relating to any such obligations notwithstanding any payments
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made by Guarantor under this Cuanntk all such rights of
-u!;roq:;i.ou and participation being hereby expressly waived and
releas B

7. Subordipnatiopn. In the event that for any reason
whatsoever, the Borrower is now or hersafter becomes indebted to
the Guarantor, the Guarantor agrees that the amount of such
indebtedness and all interest thereon shall at all times be
subordinate as to lien, if any, the time of payment and in all
other respects to all obligations »f the Borrower to the Creditor
which are covered by this Guaranty, and that the Guarantor shall
not be entitled to enforce or receive payment thereof until all
sums then due and owing to the Creditor shall have been paid in
full. If any payment shall have been made to the Guarantor by
the Borrower on any said indebtedness during any time that thers
are obligations outstanding from the Borrower to the Creditor
which are coverasd by this Guaranty, the Guarantor shall hold in
trust all such payments for the benefit of the Creditor and shall
make said payments to the Creditor to be credited and applied
against obligations of the Borrower to the Creditor, whether
matured or unmatured, in accordance with the discretion of the
Creditor.

8. Representations by Guarantor. The Guarantor represents
that, at the time of the execution and delivery of this Guaranty,
nothing exists to impair the effectiveness of the liability of
the Guarantor to the Creditor hereunder, or the immediate taking
effect of this Guaranty as the sole agreement between the
Guarantor and the Creditor with respect to guaranteeing the
Borrower'’'s obligation to the Creditor.

9. Remedies of Creditor. The Creditor may at its option
proceed in the first instance against the Guarantor to collect
any obligation covered by this Guaranty, without first proceeding
against the Borrower for said obligation, or any other person,
firm or corporation liable for said obligation, and without first
resorting to any property at any time held by the Creditor as
collateral security, if any, for said obligation and without any
marshalling of assets vhatsoever. The Creditor may at any time
and from t to time, without demand or notice, appropriate and
set off against deposit balances, funds, accounts, items,
certificates of deposit and moneys and apply the same to the
obligations of the Guarantor hereunder. The Creditor shall
further have any other rights provided by law or under any other
document, all of which rights are cumulative.

10. Construction and Benefit. This Guaranty is delivered and
made in, and shall be construed pursuant to and governed by, the
laws of the State of FPlorida, and is binding upon the Guarantor
and his legal representatives and successors, and shall inure to
the benefit of the Creditor, its successors and assigns.
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11. ""“‘u"ﬂ' In the event it becomes necessary for the
Creditor to exerc its rights under this Guaranty, vhether euit
be brought or not, the Guarantor shall be liable for all costs
and attorneys’ fees incurred by the Creditor, including costs and
attorneys’ fees incurred the Creditor on appeal. To the
extent the Guarantor is obligated to make any payments to the
Creditor under this Guarantee, the Creditor may offset and retain
in payment of said amounts any and all monies of the Guarantor in
the possession of the Creditor at any time, including, but not
limited to, any accounts of the Guarantor at the Creditor. 1In
the further event the Creditor obtains a final Jj nt against
the Guarantor upon this Guaranty, the judgment shall bear
interest not at the judgment rate but at the highest rate
permitted by applicable law from time to time in effect at the
time of said judgment. PFurther, the Guarantor agrees that the
proper venue for any action which may be br::rht under thie
ouanntz, in addition to any other venue tted lav, shall
be in the county in whioch is located the Creditor's business
office as designated above or the office of an assignee of thie
Guaranty. The term "Creditor” shall be deemed to include the
aforementioned Creditor and all ite departments and any
individual, partnership or corporation acting as its nominee or
agent, and any of its corporate subsidiaries or affiliates, the
stock of vhich is owned or controlled, directly or indirectly, by
it or by any affiliate of the Creditor. The term "Borrower*
shall include the individual or individuals, association,
partnership, corporation or other entity named herein as Borrower
and (a) any successor individual or viduals, association,
partnership, co ation or other entity to which all or
substantially all of the business or assets of said Borrower
shall have been transferred, and (b) any other corporation into
or with which said Borrower shall have been merged, consolidated,
reorganized, purchased or absorbed.

12. rinancial Statemsnts. At the request of the Cirsditor,
the Guarantor shall, from time to time, prepare and deliver to
the Creditor a complete and current financial statement of the
Guarantor setting forth all the assets and liabilities of the
Guarantor (and to the extent any person other than the Guarantor
has any interest in said assets or any person other than the
Guarantor is jointly liable for any of said obligations, said
matters shall be set forth in their entirety in the financial
statements) all signed by the Guarantor under ocath as being true
and correct.

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

IN WHEREBOP, the Guarantor has signed this agreement
on the day of September, 1990.

WELT FLORIDA GAS INC.

3

By: s
. ntyre, nt

(CORPORATE SEAL)

Attest:

STATE OF _FLORTDA 6¢or3 ToL

couwry or _F 0 | Y89

I HEREBY CERTIFY that on this day, before me, an officer duly
authorized in the State aforesaid and in the County aforesaid to
take acknowledgements, personally appsared James E. Mcintyre and
Daniel W. Hughes, as the President and Secretary respectively of
the above named corporation, to me known to be the persons
described in and who executed the foregoing instrument and they
acknovledged before me that they executed the same.

WITNESS my hand and official seal in the County and State
last atoruaid thj.y?_th day of September, 1990.
#FTON

(NOTARIAL SEAL) ' o

My commission expires:

Notery Public, Fullon County, Geerpla
My Commizsuon Expues Aug. 18, 1971
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ATRIGRYIT
STATE OF GEORGIA
COUNTY OF E&Iﬁ;ﬂ

BE the n!.gud authority, personally appund

4 . Us ¢ duiy eworn, deposes and
sayst

1. That he/she is the CEy of Trust
Company Bank (the "Bank”) in ’ 18,

2. That in connection with that Amended and
Restated Loan Agreeaent executed as of the day of September,
1990, by and betweea West Florida Natural Gas (the
"Borrower”) and Sun Bank, ‘ Association (

L]
’
the Borrower executed a Promissory Note dated September {’90
in the principal amount of $1,500,000.00 (the “"Note*), ch Note
was delivered to me in Atlanta, Georgia for saf . 4s agent
for the Lender.

3. That such Note is presently held by the Bank in
Atlanta, Georgia and will continue to be held
Atlanta, Georgia until satisfied.

SWORN TO and §
before me this day
of September, 1 .

tate of Georgia
Ity co-h-:l.on expires:
a oo, vy, G owele
hr C-.rn ssizn Eaperas Auu- i35, 50N
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