RESOLUTION NO. 89- /&0

A RESOLUTION OF THE BOARD OF COUNTY
COMMISSIONERS OF ST. JOHNS COUNTY, FLORIDA,
REMOVING CITIBANK, N.A., AS REMARKETING
AGENT FOR ITS $3,200,000 VARIABLE RATE
DEMAND UTILITY REVENUE BONDS, SERIES 1986
( GENERAL DEVELOPMENT UTILITIES, INC.
PROJECT) AND APPOINTING MANUFACTURERS
HANOVER TRUST CO. AS THE NEW REMARKETING
AGENT FOR THE BONDS; APPROVING A REMARKETING
AGREEMENT RELATING TO THE BONDS; APPROVING A
FIRST SUPPLEMENTAL TRUST INDENTURE RELATING
TO THE BONDS; APPROVING A FIRST AMENDMENT TO
THE LOAN AGREEMENT RELATING TO0 THE BONDS;
APPROVING THE RELEASE OF GENERAL DEVELOPMENT
CORPORATION FROM ALL OBLIGATIONS AS GUARAN-
TOR FOR THE BONDS OR UNDER ANY GUARANTEES
RELATING TO THE BONDS; ACKNOWLEDGING THE
RELEASE OF THE MORTGAGE WITH RESPECT TO THE
TRUSTEE FOR THE BONDS; AND PROVIDING AN
EFFECTIVE DATE.

WHEREAS, St. Jcohns County, Florida (the "Issuer") issued its
$3,200,000 Variable Rate Demand Utility Revenue Bonds, Series
1986 (General Development Utilities, Inc. Project) (the "Bonds");
and

WHEREAS, in connecticn therewith the Tssuer entered into a
Trust Indenture dated as of November 1, 1986 (the "Indenture")
with Chemical Bank, as Trustee (the "Trustee"); and

WHEREAS, the proceeds of the Bonds were loaned to General
Development Utilities, Inc. ("GDU") pursuant to a Loan Agreement
dated as of November 1, 1986 (the "Loan Agreement"); and

WHEREAS, in connection with the Bonds, the Issuer entered
into a Remarketing Agreement dated as of November 1, 1986 among
GDU, General Development Corporation, and Citicorp Investment
Bank, Citibank, N.A. ("Citibank") as Remarketing Agent (the
"Remarketing Agreement"); and

WHEREAS, as further described in the Memorandum dated May
17, 1989 (the "Memorandum") presented to the Issuer from GDU and
Bond Counsel, the parties wish to make certain changes in the
provisions of the financing documents as described in said Memo-
randum and the Issuer has been assured that all owners of the

Bonds must consent to the changes prior to such changes being

effective; and



WHEREAS, Greenberg, Traurig, Hoffman, Lipoff, Rosen &
Quentel, P.A. ("Bond Counsel") has agreed to represent the Issuer
at no expense to the Issuer in all matters pertinent and relevant
tc the amendments and transactions described in the Memorandum
and authorized by this Resolution and has made certain represen-
tations to the Issuer as set forth in its letter to the Issuer
dated July 13, 1989, a copy of which is attached hereto as Exhi-
bit G; and

WHEREAS, the Issuer has reviewed the June 5, 1989 report of
. Mark Gillis, C.P.A., pertaining to changes to the Bond financ-
ing deocuments requested by GDU;

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF COQUNTY
COMMISSIONERS OF ST. JOHNS COUNTY, FLORIDA, as Eocllows:

SECTION 1. DEFINITIONS. Unless the context otherwise
requires, the terms used 1n this resolution snall have the mean-—
ings specified in the Indenture.

SECTION 2. FINDINGS. Giving due regard to the ratio of
GDU's current assets to 1its current liabilities, net worth,
earning trends, coverage of all Fixed charges, the nature of 1its
business and the industry in which it is involved, 1its inherent
stability, the Letter of credit issued by Barclays Bank PLC, New
vork Branch (the "Bank"), securing the payment of principal of
and interest on the Bonds, and all other factors determinative of
GDU's capabilities, financial and otherwise, of fulfilling 1ts
obligations consistently with the purposes of the Act, it 1is
hereby found that GDU is financially responsible and fully
capable and willing to fulfill its obligations under the Loan
Agreement, and the First Amendment thereto, including the
obligation to make payments thereunder in the amounts and at the
times reqguired pursuant to the terms thereof and the obligation
to operate, repair and maintain the Project at its own expense,
and GDU is desirous of serving the purposes of the Act and 1s
willing and capable of fully performing all other obligations and
responsibilities imposed upon it pursuant to the provisions of

the Loan Agreement and the First Amendment thereto.



SECTION 3. REMARKETING AGENT. The Board of County Commis-
sioners (the "Board") hereby acknowledges receipt of GPU's letter
to the Issuer, attached hereto as Exhibit A, directing the Issuer
to remove Citibank as Remarketing Agent for the Bonds and to
terminate the Remarketing Agreement. Ccitibank is hereby removed
as Remarketing Agent for the Bonds and the Chairman (the "Chair-
man") of the Board is hereby authorized and directed to execute a
notice to Citibank of its removal as Remarketing Agent for the
Bonds, such notice to be in substantially the form thereof
attached hereto as Exhibit B, with such changes, alterations and
corrections as may be approved by the Chairman of the Board, such
approval to be evidenced by his execution thereof. The removal
of Citibank as Remarketing Agent shall become effective immedi-
ately upon the expiration of the Ffifteen day period following
delivery to Citibank of notice of its removal or upon the resig-
nation of Citibank as Remarketing Agent, if earlier tendered.
The Chairman is hereby authorized to accept such resignation if
tendered by Citibank. Bond Counsel is instructed to timely
deliver the notice of removal to Citibank and copies thereof to
GDU, the Guarantor, the Bank, and the Trustee. Manufacturers
Hanover Trust Co. is hereby appointed the new Remarketing Agent
for the Bonds, such appointment to become effective immediately
upon the effective date of removal or resignation, as the case
may be, of Citibank as Remarketing Agent. The new Remarketing
Agreement, in substantially the form thereof attached hereto as
Exhibit C, with such changes, alterations and corrections as may
be approved by the Chairman and the Clerk of the Board of the
Issuer, such approval to be evidenced by their execution thereof,
is hereby approved by the Issuer. The Issuer hereby authorizes
and directs said Chairman to execute and said Clerk to attest
under the seal of the Issuer the new Remarketing Agreement and to
deliver same to Bond Counsel who shall deliver to Manufacturers

Hanover Trust Co. the new Remarketing Agreement.



SECTION 4. FIRST SUPPLEMENTAL TRUST INDENTURE. The First
Supplemental Trust Indenture, in substantially the form thereof
attached hereto as Exhibit D, with such changes, alterations and
corrections as may be approved by the Chairman and the Clerk of
the Board of the Issuer, such approval to be evidenced by their
execution thereof, is hereby approved by the Issuer. The Issuer
hereby authorizes and directs said Chairman to execute and sald
Clerk to attest under the seal of the Issuer the First Supple-
mental Trust Indenture and to deliver same to Bond Counsel who
shall deliver it to the Trustee. Upon (i) the Trustee's recelpt
of the consents of all the Bondholders to the provisions of the
First Supplemental Trust Indenture and (1ii1) the delivery to the
Tesuer of the certificate of the Trustee required by Section 2 of
the First Supplemental indenture, and (iil) the execution and
delivery of the First Supplemental Indenture by the Issuer as
authorized herein and by the Trustee duly authorized, the provi-
sions therein shall be deemed to be a part of the Indenture as
fully and to the same extent as if incorporated verbatim therein.

SECTION 5. FIRST AMENDMENT TO LOAN AGREEMENT. The First
Amendment to the Loan Agreement, in substantially the Eorm
thereof attached hereto as Fxhibit E, with such changes, altera-
tions and corrections as may be approved by the Chairman and the
Clerk of the Board of the Issuer, such approval to be evidenced
by their execution thereof, is hereby approved by the Issuer.
The Issuer hereby authorizes and directs said Chairman to execute
and said Clerk to attest under the seal of the Issuer the First
pmendment to the Loan Agreement and to deliver same to Bond
Counsel who shall deliver it to GDU. Upon (i) the Trustee's
receipt of the consents of all the Bondholders to the provisions
of the First Amendment to the Loan Agreement and (ii) the deliv-
ery to the Issuer of the certificate of the Trustee required by
section 2 of the First Supplemental Indenture, and (iiil) the
execution and delivery by the Issuer as authorized herein and by

GDU duly_authorized, the provisions therein shall be deemed to be



a part of the Loan Agreement as fully and to the same extent as
if incorporated verbatim therein.

SECTION 6. TERMINATION OF GUARANTEE AGREEMENT. The Issuer
hereby authorizes the termination of the Guarantee Agreement
dated as of November 1, 1986 upon (1) the recelpt of the consents
of all the Bondholders to such termination, (ii) the delivery to
the Issuer of the certificate of the Trustee required by section
2 of the Trust Supplemental Indenture and (iii) the receipt by
Bond Counsel of Moody's Investors Services written assurances
described in section 12 of this resolution. Notwithstanding the
use of the terms "Guarantee Agreement”, "Guarantee", "Guarantor”,
"General Development Corporation" or any other language appearing
in the Resolution, the Trust Indenture, the Loan Agreement or the
Guarantee Agreement, upon the termination of the Guarantee Agree-
ment, General Development Corporatiocn shall have no obligations
with respect to any guarantee of payment of the principal of,
premium, if any, and interest on the Bonds, any Additional Bonds
or any other indebtedness owed under the Resolution, the Trust
Tndenture, the Loan Agreement oOr the Guarantee Agreement. The
Resolution, as herein supplemented, shall thereafter be read as
if any reference to the Guarantee Agreement or the Guarantor were
deleted.

SECTION 7. RELEASE OF TRUSTEE'S INTEREST IN MORTGAGE. The
Issuer hereby acknowledges the release of the Trustee's interest
in the Mortgage upon the First Supplemental Indenture becoming
effective as set forth in the First Supplemental Trust Indenture
attached hereto as Exhibit D.

SECTION 8. NOTICE TO BONDHOLDERS. The Issuer hereby autho-
rizes and directs the Trustee to notify the Bondholders of and to
request that the Bondholders consent to the First Supplemental
Trust Indenture, the First Amendment to the Loan Agreement, the
termination of the Guarantee Agreement and the release of the
Mortgage. Such notices and consents shall be in substantially

the form thereof attached hereto as Exhibit F, with such changes,



alterations and corrections as may pe approved by the Chalrman
and the Clerk of the Board of the Issuer OT by the Trustee.

SECTION 9. GENERAL AUTHORITY. The members of the Board of
the Issuer and its cfficers, attorneys or other agents oOr
employees are hereby authorized to do all acts and things
required of them by the Resolution, this instrument or by any
agreements, indentures or other instruments mentioned herein OrI
in the Resolution, oOr desirable ot consistent with the require-
ments hereof or of the Resolution or such agreements;, indentures
or other instruments, for the full, punctual and complete perfor-
mance of all the terms, covenants and agreements contained 1in
this instrument and any agreements, indentures or other instru-
ments mentioned herein.

SECTION 10. SEVERABILITY OF INVALID PROVISIONS. If any one
or more of the covenants, agreements Orf provisions herein con-
rained shall be held contrary to any express provisions of law or
contrary to the policy of express law, though not expressly pro-
hibited, or against public policy, or shall for any reason what-
soever be nheld invalid, then such covenants, agreements Or pro-
visions shall be null and void and shall be deemed separable from
the remaining covenants, agreements Or provisions and shall in no
way affect the validity of any of the other provisions hereof or
of the Resolution or of the Bonds.

SECTION 11. REPEALING CLAUSE. All resolutions Or parts
thereof of the Issuer, including the Resolution or parts thereof,
in conflict with the provisions herein contained are;, to the
extent of such conflict, hereby superseded and repealed.

SECTION 12. INSTRUCTIONS TO BOND COUNSEL. Notwithstanding
anything to the contrary contained or implied by this resolution,
Bond Counsel shall not deliver any of the documents referred to
herein until (i) all such documents have been duly executed by
all parties thereto; (i1) two sets of duplicate originals have
peen mailed to the Issuer; (iii) Bond Counsel has received

written assurances from Moody's Investors gervice that the



changes made by such documents will not cause the ratings on the
Bonds to be decreased; and (iv) Bond Counsel has assured itself
that (a) ¢the present Owners of all Outstanding Bonds have
received due notice of such changes, have consented thereto and
have had the legend described in section 2 of the First Supple-
mental Trust Indenture affixed to the Bonds; and (b) the changes
authorized by this Resolution are consistent with Chapter 159,
Part II, Florida Statutes, and with the existing Bond financing
documents, and will not affect the exclusion from gross income of
the interest paid on the Bonds for the purposes of federal income
taxation. In connection with the matters set forth in clause (a)
above, Bond Counsel may rely on written certifications by the
Trustee, including the Certificate of the Trustee required by
Section 2 of the First Supplemental Indenture.

SECTION 13. EFFECTIVE DATE. This instrument shall take
effect immediately upon 1ts adoption.

PASSED AND ADOPTED by the Board of County Commissioners of

St. Johns County, Florida this v day of #Juyﬁuﬂ-, 1989.

“”,.\“- ST. JOHNS COUNTY, FLORIDA

oy (ol o

Loe?
J

(SEAR) < By:"

o . y:
S R Chdirmah, Board of County
Ve O Commigsioners

T e

ATTESTY

oy: (o 0 Yy,

Clerk, Board of County °
Commissioners




EXHIBIT A

August 3, 1989

gt. Johns County: Florida
St . Johns County Courthouse
st. Augustine, Florida 32084

Re: Removal of Remarketing Agent for $3,200,000
gt . Johns County. Florida yariable Rate
Demand Utility Revenue Bonds, geries 1986
(General Development Utilities, IncC. Project)

Ladies and Gentlemen:

Pursuant to gection 7.6 of the Trust Indenture dated as of
November 1, 1986, by and between gt. Johns County, Florida (the
nigsuer") and Chemical Bank, as trustee, and gection 5(b) of the
Remarketing Agreement dated as of November 1, 1986, DYy and amond
rhe Issuer, General Development gtilities, Inc. ("GDU") ., General
Development corporation and Citicorp Investment Bank, Citibank,
N.A. ("Citibank"), GDU hereby directs the Issuer to Jjoin GDU 1n
the removal of Citibank as remarketing Agent for the above-
referenced bonds.

Sincerely:,

GENERAL DEVELOPMENT UTILITIES,
INC.

By: }WJAﬁﬁﬂMjH(
Assisﬁpnt Vice President
and Assistant Treasurer




Citicorp fnvestment Bank,
citibank, N.A.

Capital Markets Group

55 Water Street

New York, New York 10043

Attention: Yveronica Ford

Re: $3,200,000 St.
Utility Revenue

ate Demand

EXHIBIT B

, 1989

-

rlorida yariable
Series 1986

Johns Countys

Bonds,

R
(General pevelopment Ugtilities, Inc. Project)

Ladies and Gentlemen:

The purpose

of this letter

is to notify you that, pursuant

to Section 5(b) of the Remarket1ng Agreement dated as of November

1, 1986 (the ”Agreement"),
N.A., General Development
Corporation and St.

Citibank,
General Development
(the

Bank, as
Remarketing
fifteen days

trusteer
Agent for
from the

Should you desire to rerminate

"ITgsuer" ), and pursuant to
Tndenture dated as of November 1,
and the
the above-referenced bonds
date of your

by and among Citicorp Tnvestment Bank,

gtilities, Inc.
Johns Countyy Florida

gection 7.6 of the Trust
1986, by and between Chemical
Tssuer, removed as
effective
notice.
to that date,

( "GDU" ) '

receipt of
the Agreement prior

GDU and the Issuer would be pleased to accept your waiver of the
fifteen day notice requirement.

Sincerely:,

ST JOHNS COUNTY, FLORIDA

By

Chairman, Board of Ccounty
Commissioners

GENERAL DEVELOPMENT UTILITIES,
INC.

By:

Treasurer



EXHIBIT C

[Form of Remarketing agreement ]

REMARKETING AGREEMENT

THIS AGREEMENT dated as of , 1989, between
GENERAL DEVELOPMENT UTILITIES, INC., & Florida corporation (the
nBorrower"), ST. JOHNS COUNTY, FLORIDA, a political subdivision
of the State of Florida (the nIgsuer") and MANUFACTURERS HANOVER
TRUST CO., a national banking agsociation ({(the "Remarketing
Agent"):

._.__._._.______.__

WHEREAS, the Issuér, pursuant to the provisions of the Act
{as defined in the Indenture hereinafter referred to) issued its
Yariable Rate Demand Utility rRevenue Bonds, Series 1986 (General
Development Utilities, Inc. project) 1in the aggregate principal
amount of $3,200,000 {the "Bonds™) pursuant to a Trust Indenture
dated as of November 1, 1986 (the vIndenture") from the Issuer to
chemical Bank, as trustee (the nprustee”); and

WHEREAS, the initial remarketing agent for the Bonds has
resigned or been removed and Manufacturers Hanover Trust Co. has
peen selected as the new Remarketing Agent for the Bonds.

NOW, THEREFORE, for and in consideration of the covenants
herein made, the parties hereto hereby agree as follows:

Section 1. pefinitions. Unless a different meaning clearly
appears from the context, all words and terms used herein shall
have the respective meanings assigned to such terms in the Inden-
ture.

Section 2. Appointment and Responsibilities of the Remar-
keting Agent.

a. Subject to the terms and conditions herein
contained, the Issuer and the Borrower hereby appoint Manufac-
turers Hanover Trust Co., and Manufacturers Hanoverl Trust Co.
hereby accepts such appointment, as Remarketing Agent for the
Bonds.

b. So long as no Event of Default under the Inden-
ture has occurred and is continuing, the Remarketing Agent agrees
to perform 1ts duties as Remarketing Agent under the Indenture,
including in particular Sections 2.3A and 7.3, and to use its
best efforts to remarket the Bonds as provided therein. The
remarketing Agent hereby agrees toO perform such duties, including
put not limited to, providing notices, delivering sums of money.,



and determining interest rates, all as required by the Inden-
ture. It is understood that any such remarketing shall be made
as agent for the Borrower and the issuer (and not as principal)
and that any Bonds soO remarketed shall be privately placed.

C. The Remarketing Agent hereby designates as its
principal Office the address specified in Section 7 hereof.

d. The Remarketing Agent hereby agrees to keep such
books and records as shall be consistent with prudent industry
practice and, SO long as it is the Remarketing Agent with respect
to the Bonds, to make such books and records available for
inspection by the Issuer, the Borrower OI the Trustee at all
reasonable times and upon reasonable notice.

Section 3. Obligations of Borrower. The Borrower hereby
agrees to provide information to the Remarketing Agent, SO long
as Manufacturers Hanover Trust Co. 1is the Remarketing Agent,
adequate, 1n the opinien of the Remarketing Agent and the
Borrower, to supplement the financial and other information
describing the Borrower in the Private Placement Memorandum dated
November 11, 1986 {the "Private Placement Memorandum") oOT other
document prepared to aid in remarketing the Bonds.

gection 4. Representations, Warranties, Covenants and
Agreements of the Remarketing Agent. The Remarketing Agent, by
Tts acceptance hereol, represents, warrants, covenants and agrees

with the Issuer and the Borrower as follows:

a. It is a bank or trust company organized under
the laws of the United States or of any state or territory
rhereof, having a capitalization of at least 15,000,000 and
authorized by applicable laws to perform all the duties imposed
upon it by the Indenture and this Agreement.

b. The Remarketing Agent will remarket the Bonds
only ¢to prospective purchasers which are naccredited investors"
witnin the meaning of Rule 501(a) of Regulation D of the Securi-
ties and Exchange Commission.

c. The Remarketing Agent agrees to furnish the
pPlacement Memorandum, as it may be supplemented from time to
time, to each prospective purchaser of the Bonds 1in accordance
with the requirements of applicable gsecurities laws and regula-
tions.

d. The Remarketing Agent is authorized to enter
into this Agreement and the obligations set forth herein are
legal, valid and binding obligations of the the Remarketing Agent
enforceable against the Remarketing Agent in accordance with its
terms.



e. The Remarketing Agent shall comply with the
requirements of all applicable laws, rules, regulations and
orders of any govermental or requlatory authority 1in connection
with its duties hereunder, including, in particular, state and
federal securities laws.

£. The Remarketing Agent hereby agrees to indemnify
and hold harmless the Borrower and the Issuer against any and all
judgments, losses, claims, damages and 1iabilities incurred by it
arising out of the Remarketing Agent's failure to comply with the
covenants contained in this Section 4 oOr perform the duties
required by Section 2; provided such indemnity with respect to
trhe Borrower shall only be applicable if the Borrower has
complied with its covenant contained in Section 3. This
subsection shall survive the termination of this Agreement.

Section 5. Remarketing Agent Compensation.
a. The Borrower hereby agrees to pay to the Remar-
keting Agent a continuing remarketing and administration fee
computed at the rate of . % per annum of the aggregate prin-

cipal amount of Bonds outstanding on the date of payment, payable
quarterly in arrears on each

r r 14
and 1 until Payment of the Bonds. Such fees shall be
computed on the basis of a 360-day year. actual number of days
elapsed. No fees are payable under this subsection (a) on and

after the Conversion Date whereupon the fees of the Remarketing
Agent hereunder shall be separately agreed upon between the
rRemarketing Agent and the Borrower.

b. In addition to the fee set forth above, the
Borrower agrees to reimburse the Remarketing Agent for its actual
out-of-pocket expenses reasonably incurred in connection here-
with. The Borrower also agrees to indemnify the Remarketing
Agent for, and to hold it harmless against, any loss, liability
or expense (including counsel fees and disbursements) incurred
without gross negligence Or willful misconduct on its part
arising out of or in connection with its performance of its obli-
gations hereunder.

Section 6. Successor Remarketing Agent. The Remarketing
Agent may at any time resign or may be Temoved by the Borrower
and be discharged of the duties and obligations created by this
Agreement in accordance with the Indenture, and a successor
Remarketing Agent meeting the requirements set forth in the
Indenture shall be appointed by the Borrower 1in accordance with
the terms of the Indenture.

If a successor Remarketing Agent shall be appointed pursuant
to this Section, all references herein to the "Remarketing Agent”
shall thereafter refer to such successoOr Remarketing Agent.

- 3 -



gection 7. Notices. Unless otherwise provided herein, all
notices, requests, certificates or other communications hereunder
or under the Indenture shall be gufficiently given 1if the same
shall be duly mailed by registered or certified mail, return
recelipt requested, postage prepaid, OrT sent by any electronic
method capable of creating a written document at the point of
receipt, in either case addressed as follows: (a} if to the
Issuer, to St. Johns County, Florida, St. Johns County Court-
nouse, St. Augustine, Florida 32084 (Attention: chairman of the

noard of County Commissioners); (b) 1if to the Borrower, to
General Development Utilities, Inc.. 1111 South Bayshore Drive,
Miami, Florida 33121 (Attention: Treasurer); (€) 1if to kthe

Trustee, tO Chemical Bank, 55 Water Street, New York, New York
10041 (Attention: Corporate Trust Administration); or {d)y 1f to
the Remarketing Agent, to Manufacturers Hanover Trust Co., 270
Park Avenue, New vork, New York 10017 (Attention: . A
duplicate COpY of each notice, certificate, request O other
communication given hereunder by any of the parties mentioned
above to any one of the others shall also be given to each of the
others. Any party mentioned above may, by notice given hereunder,
designate any further or different addresses to which subsequent
notices, certificates, requests Or other communications shall be
sent.

Section 8. Governing Law. This Agreement shall be governed
by, and interpreted in accordance with, the laws of the State of
Florida.

Section 9. Counterparts. This Agreement may be executed in
several counterparts, each of which shall be an original and all
of which shall constitute but one and the same instrument.

Section 10. geverability. If any one or more of the cove=
nants, agreements Or provisions of this Agreement shall be deter-
mined by a court of competent jurisdiction to be invalid, the
invalidity of such covenants, agreements and provisions shall in
no way affect the validity or effectiveness of the remainder of
this Agreement, and this Agreement shall continue in force to the
fullest extent permitted by law.




IN lWITNESS WHEREOF, the parties nereto have caused this
Remarketing Agreement tO be duly executed as of the day and year
First above written.

GENERAL DEVELOPMENT
UTILITIES, INC.

By:

Treasurer

gT. JOHNS COUNTY, FLORIDA

By

Chairman, Board of
County Commissioners

MANUFACTURERS HANOVER TRUST CO.

By:
Jice President




CONSENT

y consents to the

New York Branch hereb
as the Remarketingd

Barclays Bank PLC,
over Trust Co.

ent of Manufacturers Han

appointm

Agent and to this Remarketing Agreement.
BARCLAYS BANK PLC, NEW YORK
BRANCH
By:

Vice President



EXHIBIT D

[Form of Supplemental Trust Indenture]

FIRST SUPPLEMENTAL TRUST INDENTURE

1989

r

Dated as of

by and between

sT. JOHNS COUNTY, FLORIDA
Issuer

and

CHEMICAL BANK
Trustee

Supplementing
rrust Indenture

pated as of November 1, 1986
by and between

St. Johns County. Florida, as Issuer

and

Chemical Bank, as Trustee

Securing
$3,200,000

Utility Revenue Bo
prent gtilities, Inc.

variable Rate Demand nds, Series 19386
Project)

(General Develo




THIS FIRST SUPPLEMENTAL INDENTURE, dated as of the day
of , 1989, by and between ST. JOHNS COUNTY, FLORIDA,
a political subdivision of the State of Florida (hereinafter
called the "Issuer"), and CHEMICAL BANK, as trustee, having 1ts
Corporate Trust Office 1n New York, New vork (hereinafter called
the “Trustee"),_supplementing the TRUST INDENTURE dated as of
November 1, 1986, by and between the Issuer and the Trustee,

WHEREAS, the Issuer and the Trustee entered into a Trust
Indenture dated as of November 1, 1986 (the nTndenture") securing
the Issuer's $3,200,000 variable Rate Demand Utility Revenueé
ponds, Series 1986 (General Development ptilities, Inc. Project)
{the "Bonds" ) issued pursuant to Resolutions Nos. B85-139,
85-163, 85~-178, g6-138 and B86-151 passed and adopted on October
g, 1985, November 12, 1985, December 10, 19853, October 14, 1986
and October 28, 1986, respectively (collectively, the "Resolu-
tion"), the proceeds of which were loaned to General Development
Utilities, Inc. (the wgorrower") for the purpose of constructing
certain improvements to the Borrower's water and wastewater
facilities; and

WHEREAS, General Development Corporation, & Delaware Corpo-
ration (the "Guarantor") executed and delivered to the Issuer and
the Trustee a Guarantee Agreement dated as of November 1, 1986
(the nGuarantee"), pursuant to which the Guarantor uncondition-
ally guaranteed to the Trustee, as trustee, for the benefit of
the Registered Owners of the Bonds, the payment of the principal
of , premium, if any, and interest on the Bonds; and

WHEREAS, the Guarantor has requested the Trustee and the
Issuer to release the Guarantor from 1ts obligations under the
Guarantee and thereby rerminate the Guarantee, 1n accordance with
the provisions of Section 1.05 of the Guarantee; and

WHEREAS, the Trustee and the Issuer have agreed toO such
request and the prior written consent of the Registered Owners of
all Bonds has been received, in accordance with the provisions of
gection 1.05 of the Guarantee; and

WHEREAS, the Guarantee has thereby been terminated and all
obligations of the Guarantor under the Guarantee have been
released; and

WHEREAS, the Indenture provided that the trust estate
created thereunder would include a mortgage dated as of November
1, 1986 (the "Initial Mortgage”) to the Trustee, Barnett Banks
Trust Company, N.A., as Co-Trustee under the Indenture
("Barnett"), and Barclays Bank PLC, New York Branch (the "Bank"),
as issuer of the letter of credit (the "Letter of Credit")



securing the payment of the principal of and 1nterest on the
Bonds, such Initial Mortgage creating a lien on certain of the
Borrower's properties located within the gtate of Florida for the
purpose of securing the Borrower's obligations to the Trustee and
the Bank under the Bonds and the reimbursement agreement relating
to the Letter of Credit; and

WHEREAS, the Borrower has requested the mortgagees of the
Initial Mortgage, as subseqguently consolidated and modified (as
nerein described), to release their interest in the Initial
Mortgage, as consolidated and modified, as security for the
payment of the Bonds, and they have agreed to such request; and

WHEREAS, the Guarantor and the BOILILOWET have requested that
the Trustee and the issuer amend the Indenture as hereinafter
indicated, in accordance with the provisions of Section 11.3 and
Section 11.8 of the Indenture, in order to reflect the rermina-
tion of the Guarantee and the release of the Trustee's interest
in the Initial Mortgage, as consolidated and modified; and

WHEREAS, the Borrower has requested that certain additional
changes be made to the provisions of the Indenture as hereinafter
described; and

WHEREAS, the Trustee and the Issuer have agreed to such
request subject to the terms and conditions of this First Supple-
mental Indenture, and the Bank and the Borrower have consented to
such request and the prior written consents of the Registered
Owners of all Bonds have been obtained, in accordance with the
provisions of Section 11.3 and Section 11.8 of the Identure; and

WHEREAS, the Issuer has passed and adopted 1ts Resolution
89- %5 (the "Second Resolution") authorizing the execution and
delivery of this First Supplemental Trust Indenture and other
changes to the Bond financing documents;

NOW, THEREFORE, THIS FIRST SUPPLEMENTAL INDENTURE OF TRUST
WITNESSETH:

Section 1. pefinitions. Defined terms used in this First
Supplemental Indenture shall have the meanings set forth in the
Indenture unless the context otherwise requires.

Section 2. Legend on ponds; Effective Date. (a) Prior to
the effectiveness of this First Supplemental Indenture the
Trustee shall deliver to the Issuer a certificate certifying that
(i) that the owners of all Ooutstanding Bonds have consented to
the changes to the Bond Financing documents authorized by the
gecond Resolution, and (ii) it has caused to be affixed to all
Outstanding Bonds a legend substantially in the following form:



NOTICE TO REGISTERED OWNERS OF BONDS

Your attention should be directed to the following duly
authorized change toO the Bonds:

TERMINATION OF GUARANTEE AGREEMENT. General Develop-
ment Corporation has been released from 1ts obligations
under the Guarantee Agreement referred to herein and no
longer guarantees the payment of this Bond. All refer-
ences to the Guarantee Agreement and the Guarantor
appearing on the face or reverse gide of this Bond are
deemed to be deleted therefrom.

RELEASE OF MORTGAGE. The interest of the Trustee 1n
the Mortgage has been terminated and the Mortgage no
longer secures the payment of the Bonds.

(b) The Trustee, the Borrower, the Bond Registrar, the
Paying Agent, the Remarketing Agent and the Bank are hereby
directed to affix the legend set forth in Sectlon 2(a) hereof
upon the face or reverse side of any Rond not bearing such legend
which at any time is in the custody of such Trustee, BorrOwer,
Bond Registrar, Paying Agent, Remarketing Agent OT Bank, whether
pursuant to any transaction authorized under any of the documents
relating to the Bonds or otherwise.

(c) The legend set forth in Section 2{a) hereof shall act
as due notice to subsequent holders of the Bonds of such change
in the terms and the language of the Bonds. All present holders
of the Bonds have received due notice of such change, have
consented theretoc and nave had the legend affixed to their Bonds.

Section 3. Termination of Guarantee Agreement. Notwith-—
standing the use of the terms "Guarantee Agreement”, "Guarantee",
"Guarantor", nGeneral Development Corporation", O any other

language appearing in the Indenture, the Resolution, the Loan
Agreement Or the Guarantee Agreement, General Development Corpo-
ration shall have no obligations with respect to any guarantee of
payment of the principal of, premium, if any, and interest on the
Bonds, any Additional Bonds or any other indebtedness owed under
the Resolution, the Indenture. the Loan Agreement OT the
Guarantee Agreement and secured by the Indenture, and the Trustee
shall have neilther rights nor remedies as against General Deve-—
lopment Corporation oOr under the Guarantee Agreement in the event
of a default. any reference to the Guarantee Agreement Or the
Guarantor 1in the Indenture, as herein supplemented, is hereby
deleted.

Section 4. Concerning the consolidation and Modification
of the Initial Mortgage. The Trustee hereby certifies that:



{a) The Initial Mortgage has been consolidated with
certain other of the Borrower's mortgages 1into a single
consolidated mortgage encumbering certain of the Borrower's
property (together, the "Consolidated Mortgage') pursuant to a
Mortgage Consolidation agreement dated as of November 1, 1988, by
and among the Borrower, Irving Trust Company ("Irving"), the
Bank, the Trustee, BankAmerica Trust Company of New York
{"BankAmerica") and Barnett.

(b) The Consolidated Mortgage has been modified by a Mort-
gage Modification and Spreader Agreement dated as of December 21,
1988, by and among Irving, the Bank, BankAmerica, the Trustee,
Barnett, NCNB National Bank of North Carolina (collectively, the
"Mortgagees™) and the Borrower, and by a Second Mortgage Modifi-
cation Agreement dated as of March 1, 1989, by and among the
Mortgagees and the Borrower (the Consolidated Mortgage as modi-
fied is hereinafter referred to as the "Mortgage"}.

Section 5. Release of Mortgage from Trust Estate. The
Trustee hereby releases all of its interest in the Mortgage as
security for the payment of the principal of, premium, 1f any.,
and interest on the Bonds pursuant to the Release. The Mortgage
henceforth shall not constitute a portion of the Trust Estate,
and the lien of the Mortgage in favor of the Trustee shall cease,
determine and be void. All references to the Mortgage in the
Indenture are hereby deleted.

Section 6. Amendments to the Indenture.

(a) Section 1.1 of the Indenture shall be amended as
follows:

(1) The definition of Available Moneys shall be deleted
and shall be replaced with the following:

wpvailable Moneys" means (a) with respect to any
date for payment of principal of or interest on the
Bonds occurring by redemption, maturity, or otherwise,
and occurring during the term of the Letter of Credit,
(i) moneys drawn under the Letter of Credit, or (ii)
moneys deposited into the Bond Fund pursuant to Section
5.3(a), Or moneys deposited into the Bond Fund pursuant
to Section 5.3(b) of this Indenture which moneys have
been on deposit with the Trustee for at least 123 days
during and prior to which no Act of Bankruptcy shall
have occurred, or (ili) moneys deposited by the
Borrower with the Trustee in the Bond Fund or in the
Bond Purchase Account, which moneys have been on
deposit for at least 123 days during and prior to which
no Act of Bankruptcy shall have occurred, or (iv) the
proceeds of the sale of refunding obligations, 1if, in

the opinion of nationally recognized bankruptcy counsel



acceptable to Moody's, the application of such moneys
will not constitute a voidable preference in the event
of the occurrence of an Act of Bankruptcy or (V) the
proceeds from investment of moneys qualifying as Avail-
able Moneys under clause (i), (i1)., (iii) or (iv)
above, and (b) with respect to any such date not occur-
ring during the term of the Letter of Credit, any
moneys furnished to the Trustee and the proceeds from
the investment thereof.

(ii) The definition of Investment Securities shall be
deleted and shall be replaced with the following:

"Investment Securities” shall mean and include
any of the following investments €O the extent perm-
itted by State law: {i) securities issued or directly
and fully guaranteed or insured by the United States
Government or any agency or instrumentality thereof
having maturities of not more than twelve months from
the date of acquisition, (ii) dollar time deposits and
certificates of deposit having maturities of not more
than twelve months from the date of acgquisition of
(A) any bank, (B) any other financial 1institution
having capital and surplus in excess of $500,000,000,
the holding company of which has a commercial paper
rating meeting the requirements specified in
clause (iv) below, or (C) any other Einancial institu-
tion with which the Borrower OrI its parent company,
General Development Corporation, has an ongoing busi-
ness relationship, which time deposits and certificates
of deposit, in the case of this clause (C), shall not
exceed an aggregate of $5,000,000 at any one time
outstanding, (iii) repurchase obligations with a term
of not more than 60 days for underlying securities of
the types described in clauses (1) and (ii) entered
into with any fEinancial institution meeting the quali-
fications specified in clause (ii) above, (1v) commer-—
cial paper rated at least A-3 or the eqguivalent thereof
by S&P or P-3 or the equivalent thereof by Moody's or,
if not rated by S&P or Moody's, issued by any foreign
bank with a legal rating by IBCA Banking Analysis
Limited ("IBCA") no lower than 3 and an individual
rating by IBCA no less than B/C, and in any such case
maturing within twelve months after the date of acqui-
sition, and (v) obligations of any state or political
subdivision thereof which are rated in any of the three
highest rating categories by Moody's or S&P or are
backed by a letter of credit or other credit enhance-
ment issued by a bank or other financial institution
whose comparable instruments are rated for investment
purposes in any of the three highest rating categories
by Moody's or S&P.



{iii) The definition of Principal Office shall be deleted
and shall be replaced with the following:

"principal Office” shall mean, in the case of the
Remarketing Agent, the office of Manufacturers Hanover
Trust Co. at 270 Park Avenue, New York, New York 10017,
Attn: , and, in the case of the Bank, the
of fice of Barclays Bank PLC, New york Branch, 75 Wall
Street, New York, New York 10265, Attn: Central Loan
Administration Department.

(b) Section 7.l(a) of the Indenture shall be amended by
deleting the first sentence thereof and inserting therein the
following:

The Borrower shall appoint the Remarketing Agent for
the Bonds, subject to the requirements set forth 1n
Section 7.2 hereof.

(c) gection 7.2 of the Indenture shall be amended by
inserting "or Moody's" after the first "S&P" appearing therein
and by inserting "and Moody's, as the case may be" at the end of
such Section 7.2.

(d) Section 7.6 of the Indenture shall be deleted and
shall be replaced with the following:

gection 7.6 Removal of Remarketing Agent and Successor
to Remarketing Agent. Any Remarketing Agent may resign
and be discharged of the duties and obligations created
by this Indenture by giving at least sixty (60) days'
notice to the Borrower, the Issuer, the Bank and the
Trustee, provided thar the Remarketing Agent agrees
that its resignation shall be effective upon the
earlier of (i) ninety (90) days following the date of
notice or (ii) the date on which a successor Remark-
eting Agent is appointed in accordance with Sectilon 7.1
of this Indenture. If, in the opinion of the Remark-
eting Agent, it is unlawful for the Remarketing Agent
to continue to perform its duties and obligations
created by this Indenture, the resignation of the
Remarketing Agent shall be effective immediately. The
Remarketing Agent may be removed by the Borrower at any
time upon fifteen (15) days' written notice given to
the Issuer, the Remarketing Agent, the Bank and the
Trustee. The Borrower shall appoint a successor
Remarketing Agent, which successorl shall comply with
the provisions of Section 7.1 hereof and shall meet the
requirements of Section 7.2 hereof.



In the event of the resignation or removal of the
Remarketing Agent, the Remarketing Agent shall pay
over, assign and deliver any moneys and Bonds held by
it in such capacity to its successors or, 1f there be
no successor, to the Trustee.

In the event that the Borrower shall fail to
appoint a Remarketing Agent hereunder, or in the event
that the Remarketing Agent shall resign or be removed,
or be dissolved, or 1if the property or affairs of the
Remarketing Agent shall be taken under the control of
any state or federal court Or administrative body
because of bankruptcy or insolvency, or for any other
reason, and the Borrower shall not have appointed its
successor as Remarketing Agent, the Trustee, shall ipso
facto be deemed to be the Remarketing Agent for all
purposes of this Indenture until the appointment by the
Borrower of the Remarketing Agent or successor Remark-
eting Agent, as the case may be; provided, however,
that the Trustee, in 1ts capacity as Remarketing Agent,
shall not be required to sell Bonds or determine the
interest rate on the Bonds pursuant to Section 7.3
hereof.

(e) Sections 10.7 through 10.13 of the Indenture shall be

deleted and shall be replaced with the following:

Section 10.7 Resignation and Removal; Appointment of
Successor. (a) No resignation or removal of the
Trustee and no appointment of a successor Trustee pur-
suant to this Article shall become effective until the
acceptance of appointment by the successor Trustee
under Section 10.8 hereof.

(b) The Trustee may resign at any time by giv-
ing written notice thereof to the Issuer, the Remarket-
ing Agent, the Borrower and the Bank and by the giving
of notice as provided in subparagraph (g) hereof. IEf
an instrument of acceptance by a successor Trustee
shall not have been delivered to the Trustee within
thirty (30) days after the giving of such notice of
resignation, the resigning Trustee may petition any
court of competent jurisdiction for the appointment of
a successor Trustee.

{c) The Trustee may be removed at any time for
cause by the Issuer, with or without direction of the
Borrower, or without cause, by the Registered Owners of
a majority in principal amount of the Outstanding Bonds
by an instrument or instruments in writing delivered to
the Trustee, the Issuer, the Bank and the Borrower.



(d) Except during the existence of an Event of
Default, the Trustee may be removed at any time by the
Borrower for such cause as shall be determined in the
sole discretion of the Borrower by filing with the
Trustee an instrument signed by an Authorized Borrower
Representative. Concurrent with such removal, the
Borrower shall appoint a successor Trustee by giving
notice of such appointment to the retiring Trustee, the
Issuer, the Bank and the Remarketing Agent.

(e) 1f at any time the Trustee shall become
incapable of acting or shall be adjudged a bankrupt or
insolvent or a receilver of the Trustee or of its pro-
perty shall be appointed or any public officer shall
take charge OrI control of the Trustee Or of its pro-
perty or affairs for the purpose of rehabilitation,
conservation or liquidation, then (i) the Issuer may
remove the Trustee, OT {11) any Registered Owner who
has been a bona Eide owner of a Bond for at least six
{(6) wmonths may, on behalf of himself and all others
similarly situated, petition any court of competent
jurisdiction for the removal of the Trustee and the
appointment of a successor Trustee.

(£) If the Trustee shall resign, be removed oOr
become incapable of acting, or if a vacancy shall occur
in the office of the Trustee for any cause, and if a
successor Trustee has not been appointed by the Issuer
or the Borrower within 30 days following the resig-
nation or removal of the Trustee, the Trustee who has
submitted a resignation or which is to be removed may
appoint a successor Trustee upon giving 30 days'
written notice in the manner provided below to the
Issuer, the Bank and the Borrower subject toO paragraph
(a) hereof, such appointment shall take effect at any
t ime commencing 30 days thereafter as may be specified
in such notice, unless prior to such time the Issuer Or
the Borrower shall notify the Trustee and the proposed
successor Trustee of its objection to such appoint-
ment. 1f a successor Trustee shall not have been
appointed within one (1) year after such resignation,
removal or incapability, O the occurrence of such
vacancy, a successor Trustee shall be appointed by the
Registered Owners of a majority in principal amount of
Outstanding Bonds Dby an instrument or instruments in
writing delivered to the Issuer, the retiring Trustee,
the Bank and the Borrower, and the successor Trustee SO
appointed shall, Forthwith upon its acceptance of such
appointment, become the successor Trustee. IE no
successor Trustee shall have been so appointed by the
Issuer, the Borrower O the Registered Owners and
accepted appointment in the manner hereinafter pro-



vided, any Registered Owner who has been a bona fide
owner of a Bond at least six (6) months may, on behalf
of himself and all others similarly situated, petition
any court of competent jurisdiction for the appointment
of a successor Trustee. Every such successor Trustee
appointed pursuant to the provisions of this Secticn
10.7 shall be a trust company or bank having trust
powers, in good standing, within or (to the extent
permitted by law) outside the State, having a reported
capital and surplus of not less than $100,000,000 iE
there be such an institution willing, qualified and
able to accept the Trust Estate upon reasonable and
customary terms.

(g} The Issuer shall give notice of each resig-
nation and each removal of the Trustee and each
appointment of a successor Trustee by mailing written
notice of such event to the Borrower, the Bank and to
the Registered Owners of Bonds at their addresses as
shown in the Bond Register, with any costs and expenses
to be included as Administration Expenses. Each notice
shall include the name and address of the Corporate
Trust Office of the successor Trustee.

Section 10.8 Acceptance of Appointment by Successor.
Every successor Trustee appointed hereunder shall on
behalf of the Issuer give notice on behalf of the
Issuer as provided in subparagraph (g) of Section 10.7
hereof, shall execute, acknowledge and deliver to the
Issuer, the Borrower and to the retiring Trustee an
instrument accepting such appointment, and thereupon
the resignation or removal of the retiring Trustee
shall become effective and such successor Trustee,
without any further act, deed or conveyance, shall
become vested with all the estate and interest of the
retiring Trustee to the Trust Estate and all the
rights, powers, trusts, and duties of the retiring
Trustee; but, on request of the Issuer or the successor
Trustee, such retiring Trustee shall, upon payment of
its charges, execute and deliver an instrument trans-
ferring to such successor Trustee all the estate and
title of the retiring Trustee to the Trust Estate and
all the rights, powers and trusts of the retiring
Trustee, and shall duly assign, transfer and deliver to
such successor Trustee all property and money held by
such retiring Trustee hereunder, subject nevertheless
to its lien, if any, provided for in Section 10.6. The
Issuer shall execute any and all instruments reasonably
requested by such Trustee for more fully and certainly
vesting in and confirming to such successor Trustee all
such estate, title, rights, powers and trusts with any
costs to be incurred by the Issuer to be included as
administration Expenses.



Section 10.9 Separate Trustee or Co-Trustee. It is
the purpose of this Indenture that there shall be no
violation of any law of any jurisdiction ({including
particularly the laws of the State of Florida) denying
or restricting the right of banking corporations or
associations or trust companies to transact business as
trustees in such jurisdiction. Therefore, in the event
of the incapacity or lack of authority of the Trustee,
as determined by the Trustee, by reason of any present
or future law of any jurisdiction, to exercise any of
the powers, rights or remedies herein granted to the
Trustee or to hold title to the property in trust as
herein granted or to take any other action which may be
necessary or desirable in connection therewith in such
jurisdiction, the Trustee may, with the approval of the
Borrower (so long as no Event of Default exists here-
under) appoint an additional individual or institution
as a separate Trustee or Co-Trustee, and each and every
remedy, power, right, claim, demand, cause of action,
immunity, estate, title, interest and lien expressed or
intended by this Indenture to be exercised by or vested
in or conveyed to the Trustee to exercise such powers,
rights and remedies, and every covenant and obligation
necessary to the exercise thereof by such separate
Trustee or Co-Trustee shall run to and be enforceable
by either of them. The Trustee, with the approval of
the Borrower (so long as no Event of Default exists
hereunder), shall have the right to remove the Co-
Trustee and appoint a successor Co-Trustee. In addi-
tion (so long as no Event of Default exists hereunder),
the Trustee shall remove the Co-Trustee and appoint a
successor Co-Trustee upon the direction of the
Borrower.

Should any conveyance or instrument in writing
from the Issuer be required by the separate Trustee or
Co-Trustee so appointed by the Trustee for more fully
and certainly vesting in and confirming to him or it
such properties, rights, powers, trusts, duties and
obligations, any of such conveyances and instruments in
writing shall, on request by the Trustee and such
separate Trustee oOr Co-Trustee, be executed, acknow-
ledged and delivered by the Issuer. In case any
separate Trustee oOr Co-Trustee, oOr a successor to
either, shall be dissolved, become incapable of acting,
resign or be removed, all the estates, properties,
rights, powers, trusts, duties and obligations of such
separate Trustee or Co-Trustee, SO far as permitted by
law, shall vest in and be exercised by the Trustee
until the appointment of a new Trustee oOr successor to
such separate Trustee or Co-Trustee.

_10_



Section 10.10 Paying Agent; Co-Paying Agents. The
Borrower shall appeoint the Paying Agent for the Bonds
and may at any time or from time to time appoint one or
more Co-Paying Agents for the Bonds, subject to the
conditions set forth in Section 10.11 hereof. The
Paying Agent and each Co-Paying Agent shall designate
to the Trustee its Principal Office and signify its
acceptance of the duties and obligations imposed upon
it - hereunder by a written instrument of acceptance
delivered to the Borrower, the Issuer and the Trustee
under which such Paying Agent or Co-Paying Agent will
agree, particularly:

(a) to hold all sums held by it for the payment
of the principal of and premium, if any, or interest on
Bonds in trust for the benefit of the Owners of the
Bonds until such sums shall be paid to such Owners for
the Bonds or otherwise disposed of as herein provided;

(b) to keep such books and records as shall be
consistent with prudent industry practice, to make such
books and records available for inspection by the
Issuer, the Trustee and the Borrower at all reasonable
times and, in the case of a Co-Paying Agent, to
promptly furnish copies of such books and records to

the Paying Agent; and

(c) in the case of a Co-Paying Agent, upon the
request of the Paying Agent, to forthwith deliver to
the Paying Agent all sums SO held in trust by such Co-
Paying Agent.

The Issuer shall cooperate with the Trustee and
the Borrower to cause the necessary arrangements to be
made and to be thereafter continued whereby funds will
be made available for the payment when due of the Bonds
as presented at the Principal Offices of the Paying
Agent and the Co-Paying Agents.

Section 10.11 Qualifications of Paying Agent and Co-—
Paying Agents; Resignation; Removal. The Paying Agent
and any Co-Paying Agent shall be a bank or trust
company, duly organized under the laws of the United
States of America or any state or territory thereck,
having a combined capital stock, surplus and undivided
profits of at least $15,000,000 or, if not a bank or
trust company, a corporation whose unsecured obliga-
tions are rated Baa3 or P3 or its equivalent by Moody's
and SsP and authorized by law to perform all the duties
imposed upon it by this Indenture. The Paying Agent
and any Co-Paying Agent may at any time resign and be

- 11 -



discharged of the duties and obligations created by
this Indenture by giving at least sixty (60) days'
notice to the Issuer, the Bank, the Borrower and the
Trustee. The Paying Agent and any Co-Paying Agent may
be removed at any time by an instrument, signed by the
Borrower, filed with the Paying Agent OT such Co-Paying
Agent, as the case may be, and with the Trustee, the
Issuer and the Bank.

in the event of the resignation or removal of the
Paying Agent or any Co-Paying Agent, the Paying Agent
or such Co-Paying Agent, as the case may be, shall pay
over, assign and deliver any moneys held by it in such
capacity to its successor Ory if there be no successor,
to the Trustee.

In the event that the Borrower shall Eail ¢to
appoint a Paying Agent hereunder, or in the event that
the Paying Agent shall resign or be removed, oOr be
dissolved, or if the property or affairs of the Paying
Agent shall be taken under the control of any state or
federal court or administrative body because of bank-
ruptcy or insolvency, OrT for any other reason, and the
Borrower shall neot have appointed its successor as
Paying Agent, the Trustee shall ipso facto be deemed to
be the Paying Agent for all purposes of this Indenture
until the appointment by the Borrower of the Paying
Agent or successor Paying Agent, as the case may be.

gection 10.12 Bond Registrar. The Borrower shall
appoint the Bond Registrar for the Bonds, subject to
the conditions set forth in Section 10.13 hereof. Any
entity serving as Bond Registrar which is not also the
Trustee hereunder shall designate to the Trustee its
Corporate Trust Office and each successor Bond
Registrar shall signify its acceptance of the duties
imposed upon it hereunder by a written instrument of
acceptance delivered to the Borrower, the Issuer and
the Trustee under which such Bond Registrar will agree,
particularly, to keep such books and records as shall
be consistent with prudent industry practice and to
make such books and records available for inspection by
the Issuer, the Trustee and the Borrower at all reason-
able times.

The Issuer shall cooperate with the Trustee and
the Borrower to cause the necessary arrangements to be
made and to be thereafter continued whereby Bonds,
executed by the Issuer and authenticated by the
Trustee, shall be made available for exchange, regis-
tration and registration of transfer at the Corporate
Trust Office of the Bond Registrar. The Issuer shall

_12_



cooperate with the Trustee, the Bond Registrar and the
Borrower to cause the necessary agreements to be made
and thereafter continued whereby the Paying Agent, any
Co-Paying Agent, and the Remarketing Agent shall be
furnished such. records and other information, at such
times, as shall be required to enable the Paying Agent,
such Co-Paying Agent, and the Remarketing Agent to
perform the duties and obligations imposed upon them
hereunder.

Section 10.13 Qualifications of Bond Registrar;
Resignation; Removal. The Bond Registrar shall be a
corporation duly organized under the laws of the United
States of America or any state or territory thereof,
having a combined capital stock, surplus and undivided
profits of at least $15,000,000 and authorized by law
to perform all the duties imposed upon 1t by this
Indenture. The Bond Registrar may at any time resign
and be discharged of the duties and obligations created
by this Indenture by giving at least sixty (60) days'
notice to the Issuer, the Trustee, the Bank and the
Borrower. The Bond Registrar may be removed at any
time by an instrument, signed by the Borrower, filed
with the Bond Registrar and the Trustee, the Issuer and
the Bank.

In the event of the resignation or removal of the
Bond Registrar, the Bond Registrar shall deliver any
Bonds held by it in such capacity to its successor or,
if there be no successor, to the Trustee.

In the event that the Borrower shall fail to
appoint a Bond Registrar hereunder, or in the event
that the Bond Registrar shall resign or be removed, or
be dissolved, or if the property or affairs of the Bond
Registrar shall be taken under the control of any state
or federal court or administrative body because of
bankruptcy or insolvency, OrF for any other reason, and
the Borrower shall not have appointed 1ts successor as
Bond Registrar, the Trustee shall ipso facto be deemed
to be the Bond Registrar for all purposes of this
Indenture until the appointment by the Borrower of the
Bond Registrar or successor Bond Registrar, as the case
may be.

(£) Section 11.4 of the Indenture shall be amended by
deleting "or for the purposes described in Section 11.1(7) or (8)
nereof" from the 1last sentence of the first paragraph and
inserting the following:

or for any other of the purposes described in Section
11.1 hereof. No amendment of the Loan Agreement shall

_13..



be made unless the Issuer has received an opinion of
nationally recognized bond counsel that the amendment
to the Loan Agreement will not adversely affect the
exclusion of the interest on the Bonds from gross
income for federal income tax purposes.

Section 7. Counterparts. This First Supplemental Indent-
ure may be simultaneocusly executed in several counterparts, each
of which shall be an original and all of which shall constitute
but one and the same instrument.

Section 8. Severability Clause. The invalidity of any one
or more phrases, sentences, clauses, sections or paragraphs
hereof shall not affect the remaining portions of the Indenture,
as herein supplemented, or any part thereof; and in the event
that one or more of the phrases, sentences, clauses, sections or
paragraphs contained herein should be invalid, the Indenture, as
herein supplemented, shall be construed as if such invalid phrase
or phrases, sentence or sentences, clause or clauses, section or
sections, paragraph or paragraphs had not been inserted.

Section 9. Applicable Provisions of Law. This First Sup-
plemental Indenture shall be governed by and construed in accor-
dance with the laws of the State of Florida, except as otherwise
indicated in Section 1.4 of the Indenture.

Section 10. Ratification. Except as amended hereby the
Indenture shall remain in full force and effect and is hereby
ratified and confirmed.

IN WITNESS WHEREOF, St. Johns County, Florida, and Chemical
Bank have caused this First Supplemental Indenture to be duly
executed by their undersigned of ficers and their corporate seals
to be impressed hereon all as of the day and year first above
written.

ST. JOHNS COUNTY, FLORIDA

[ SEAL] By:

Chairman, Board of County
Commissicners

ATTEST:

Clerk, Board of County
Commissioners



CHEMICAL BANK

[ SEAL] By:

Vice President

BTTEST:

Trust Officer

CONSENTS

General Development Utilities, Inc. hereby consents to the
Second Resolution and to this First Supplemental Indenture.

GENERAL DEVELOPMENT UTILITIES,
INC.

By:

Treasurer

Barclays Bank PLC, New York Branch hereby consents to the
Second Resolution and to this First Supplemental Indenture.

BARCLAYS BANK PLC, NEW YORK
BRANCH

By:

Vice President



STATE OF FLORIDA )
) SS:
COUNTY OF )

On the day of , 1989, before me personally
came and , to me
known, who, being duly sworn, did depose and say that they are
the Chairman and the Clerk, respectively, of the Board of County
Commissioners of St. Johns County, Florida, described in and
which executed the foregoing instrument; that they know the
corporate seal of the County; that the seal affixed to said
instrument is such corporate seal; that it was so affixed by
authority of the Board of County Commissioners of said County;
and that they signed their names thereto by like authority.

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

this day of , 1989.
My Commission Expires: Notary Public
[NOTARIAL SEAL]
STATE OF )
y 8S:

COUNTY OF )

On the day of , 1989, before me personally
came and , tO me

known, who, being duly sworn, did depose and say that they are a
Vice President and Trust Officer., respectively, of Chemical Bank,
described in and which executed the foregoing instrument; that
they know the corporate seal of Chemical Bank; that the seal
affixed to said instrument is such corporate seal; that it was so
affixed by authority of the Board of Directors of said corpo-
ration; and that they signed their names thereto by like author-
ity.

IN WITNESS WHEREOF, I hereunto set my hand and official seal
this day cof r 1989.

My Commission Expires: Notary Public

[ NOTARIAL SEAL]




EXHIBIT E

[Form of Amendment to Loan Agreement ]

FIRST AMENDMENT
TO THE LOAN AGREEMENT

Dated as of , 1989

by and between
ST. JOHNS COUNTY, FLORIDA
and

GENERAL DEVELOPMENT UTILITIES, INC.

Amending

Loan Agreement

pated as of November 1, 1986
by and between
St. Johns County, Florida
and
General Development Utilities, Inc.

Securing
$3,200,000

Variable Rate Demand Utility Revenue Bonds, Series 1986
(General Development Utilities, Inc. Project)




THTIS FIRST AMENDMENT TO THE LOAN AGREEMENT, dated as of the

day of , 1989, by and between ST. JOHNS COUNTY,
FLORIDA, a political subdivision of the State of Florida {herein-
after called the "Issuer"), and GENERAL DEVELOPMENT UTILITIES,
INC. (the "Borrower"), a Florida corporation organized under the
laws of the State of Florida, amending the LOAN AGREEMENT dated
as of November 1, 1986, by and between the Issuer and the Bor-
rower,

WITNESSETH:

WHEREAS, the Issuer and the Borrower entered into a Loan
Agreement dated as of November 1, 1986 (the "Loan Agreement")
securing the Issuer's $3,200,000 Variable Rate Demand Utility
Revenue Bonds, Series 1986 (General Development Utilities, Inc.
Project) (the "Bonds") issued pursuant to Resolutions Nos.
85-139, 85-163, 85-178, 86-138, 86-151 passed and adopted on
October 8, 1985, November 12, 1985, December 10, 1985, October
14, 1986 and October 28, 1986, respectively (collectively, the
"Resolution"); and :

WHEREAS, the Issuer and Chemical Bank, as trustee (the
"Trustee"), entered into a Trust Indenture dated as of November
1, 1986 (the "Indenture"} securing the Bonds; and

WHEREAS, General Development Corporation, a Delaware COrpo-
ration (the "Guarantor") executed and delivered to the Issuer and
the Trustee a Guarantee Agreement dated as of November 1, 1986
{the "Guarantee"), pursuant to which the Guarantor uncondition-
ally guaranteed to the Trustee, for the benefit of the Registered
owners of the Bonds, the payment of the principal of, premium, if
any, and interest on the Bonds; and

WHEREAS, the Guarantor has requested the Trustee and the
Issuer to release the Guarantor from its obligations under the
Guarantee and thereby terminate the Guarantee, in accordance with
the provisions of Section 1.05 of the Guarantee; and

WHEREAS, the Trustee and the Issuer have agreed to such
request and the prior written consent of the Registered Owners of
all Bonds has been received, in accordance with the provisions of
Section 1.05 of the Guarantee; and

WHEREAS, the Borrower has thereby been terminated and all
obligations of the Guarantor under the Guarantee have been re-
leased; and

WHEREAS, the Borrower has requested the Issuer to amend the
Loan Agreement as hereinafter indicated, in accordance with the
provisions of Section 7.1 of the Loan Agreement; and



WHEREAS, the Issuer has agreed to such request subject to
the terms and conditions of this Amendment and The Barclays Bank
PLC, New York Branch (the "Bank"), as igsuer of the letter of
credit securing the payment of the principal of and interest on
the Bonds (the "Letter of Credit"), and the Trustee have con-
sented to such request, in accordance with the provisions of Sec—
tion 7.1 of the Loan Agreement and Sections 11.4 and 11.8 of the
Indenture;

NOW, THEREFORE, THIS FIRST AMENDMENT TO THE LOAN AGREEMENT
WITHNESSETH:

Section 1. Definitions. Defined terms used in this First
amendment shall have the meanings set forth in the Loan Agreement
unless the context otherwise requires.

Section 2. Termination of Guarantee Agreement. Notwith-
standing the use of the terms "Guarantee Agreement"”, "Guarantee",
"Guarantor", "General Development Corporation”, or any other lan-
guage appearing in the Loan Agreement, the Resolutlon, the Inden-
ture or the Guarantee Agreement, General Development Corporation
shall have no obligations with respect to any guarantee of pay-
ment of the principal of, premium, if any, and interest on the
Bonds, any Additional Bonds or any other indebtedness owed under
the Loan Agreement; the Trustee and the Issuer shall have neither
rights nor remedies as against General Development Corporation or
under the Guarantee in the event of a default; and the Borrower
makes no representations or warranties regarding General Develop-
ment Corporation. Any reference to the Guarantee Agreement or the
Guarantor in the Loan Agreement is hereby deleted.

Section 3. Release of Mortgage from Trust Estate. All ref-
erences in the Loan Agreement to the interest of the Trustee in
the Mortgage are hereby deleted.

Section 4. BAmendments to the Loan Agreement.
{a) Section 4.5 of the Loan Agreement shall be

amended by deleting subparagraph (b} thereof and by inserting the
following new subparagraph (b} thereto:

(b) At any time prior to the 60th day before
the Interest Payment Date next preceding the expiration
of the Letter of Credit, or at such other times as may
be permitted under the Reimbursement Agreement or the
Letter of Credit, the Borrower may, at its option, pro-
vide for the delivery to the Trustee of an irrevocable
Alternate Letter of Credit which may be an extension of
the term of the Letter of Credit or a new Letter of
Credit from the Bank, or another credit facility issued
by a commercial bank or financial institution other



than a bank, the terms of which Alternate Letter of
Credit shall in all material respects be the same as
the Letter of Credit and which shall have a duration of
not less than one Yyear; provided that the issuer of
such Alternate Letter of Credit (or such issuer’s hold-
ing company, but only if such holding company 1is
unconditionally obligated to guarantee the performance
of the issuer’s obligations under the Alternate Letter
of Credit) (i) 1s rated by either Moody’s or S & P, oOr
(ii) issues letters of credit, contracts, agreements,
municipal bond insurance policies. or surety bonds in
support of debt obligations which are rated by either
Moody’s or S & P, in either case in any one of the
three highest short term or long term rating categories
(whichever would be applicable to such Alternate Letter
of Credit) of either rating agency without considering
plus or minus categories. The Borrower must furnish to
the Trustee (1) written evidence from Moody’s and S &
P, as the case may be, to the effect that upon the
substitution of the proposed Alternate Letter of Credit
the rating on the Bonds will meet the requirements set
forth in the preceding sentence; and (ii) an opinion
from a nationally recognized bond counsel stating that
the Alternate Letter of credit meets the requirements
of the terms of the Indenture and this Loan Agreement
and that delivery of such Alternate Letter of credit
will not adversely affect the exclusion of the interest
on the Bonds from gross income for Federal income tax
purposes.

Prior to any delivery of an Alternate Letter of
credit the Borrower shall also provide thirty-five (35)
days’ prior written notice to the Trustee, the Bank and
the Remarketing Agent. In the event such Alternate
Letter of Credit will cause a reduction in a current
rating on the Bonds, then the Trustee shall provide a
thirty (30) day notice of such Alternate Letter of
Ccredit to each Owner of Outstanding Bonds, which notice
shall also inform such owner of the anticipated reduc-
tion in rating.

(b) Section 8.3 of the Loan Agreement shall be
deleted and shall be replaced with the following:

Section 8.3 Books and Records; Financial Statements. The
Borrower shall keep proper books of records and accounts in which
full and correct entries shall be made of all financial transac-
tions and the assets and business of the Project and System in
accordance with generally accepted accounting principles consis-
tently applied. Such books of records and accounts shall be made
available to the Trustee and the Issuer at the request of either.
The Borrower shall also furnish to the Trustee and to the Issuer
upon their reguest the following financial statements, financial
data and certificates:



(a) within 60 days after the end of each quarter of each
fiscal year of the Borrower, quarterly unaudited financial state-
ments of the Borrower.

(b) as soon as available and in any event within 90 days
after the end of each fiscal year of the Borrower, a copy of the
annual audit report of the Borrower including therein balance
sheets of the Borrower as at the end of such fiscal year and
statements of income and retained earnings and changes 1in finan-
cial position of the Borrower for such fiscal year, in each case
certified by an Authorized Borrower Representative as having been
prepared in accordance with generally accepted accounting princi-
ples in a manner consistent with the financial statements deliv-
ered pursuant to Section 1.3 hereof, together with a certificate
of such Authorized Borrower Representative stating that no Event
of Default has occurred and 1is continuing, or if an Event of
Default has occurred and 1s continuing, a statement as to the
nature thereof and the action which the Borrower proposes to take
with respect thereto.

gection 5. Indemnification of Issuer- The release, indem-
nification, hold harmless and no personal liability provisions
set forth in Sections 5.1 and 5.2 of the Loan Agreement shall
apply to the provisions of the First Supplemental Indenture and
o this First Amendment to the Loan Agreement.

Section 6. Counterparts. This First Amendment may be
simultaneously executed 1in several counterparts, each of which
shall be an original and all of which shall constitute but one
and the same instrument.

Section 7. Severability Clause. The invalidity of any one
or more provisions hereof shall not affect the remaining portions
of this Amendment or the Loan Agreement, Or any part thereof; and
in the event that one or more provisions contained herein should
be invalid, the Loan Agreement, as nerein amended, shall be con-
strued as if such invalid provision or provisions had not been
inserted.

Section 8. Governing Law. This Amendment shall be governed
by and construed in accordance with the laws of the State of
Florida.

Section 9. Ratification. Except as amended hereby, the
Loan Agreement shall remain in full force and effect and is
hereby ratified and confirmed.

Section 10. Effective Date. This First Amendment to the
Loan Agreement shall not be effective until the Trustee has
delivered to the Issuer the certificate described in Section 2{(a)
of the First Supplemental Trust Indenture authorized by Issuer
Resolution No. 89-_/S8QO,



IN WITNESS WHEREOF, St. Johns County, Florida, and General
Development Utilities, Inc. have caused this First Amendment to
be duly executed Dby their undersigned officers and their corpo-
rate seals to be impressed hereon all as of the day and year
first above written.

ST. JOHNS COUNTY, FLORIDA

[ SEAL] By:

Chairman, Board of
County Commissicners

ATTEST:

Clerk, Board cf
County Commissioners

CENERAIL DEVELOPMENT UTILITIES,
INC.

[ SEAL] By:

Treasurer

ATTEST:

Secretary



CONSENTS

Barclays Bank PLC, New York Branch hereby consents to this
First Amendment to the Loan Agreement.

BARCLAYS BANK PLC, NEW YORK
BRANCH

By:

Vice President

Chemical Bank, as Trustee, hereby consents to this First
Amendment to the Loan Agreement.

CHEMICAL BANK

By:

JVice President



STATE OF FLORIDA )

y 58:
COUNTY OF )
On the day of , 1989, before me personally
came and , to me known,

who, being duly sworn, did depose and say that they are the
Chairman and the Clerk, respectively, of the Board of County Com-=
missioners of St. Johns County, Florida, described in and which
executed the Foregoing instrument; that they know the corporate
seal of the County; that the seal affixed to said instrument 1is
such corporate seal; that it was so affixed by authority of the
Board of County Commissioners of said County, and that they
signed thelr names thereto by like authority.

IN WITNESS WHEREOF, I hereunto set my hand and official seal
this day of , 1989.

Notary Public
My Commission Expires:

[NOTARIAL SEAL]

STATE OF FLORIDA )
) 8S:
COUNTY OF DADE }

On the day of , 1989, before me personally
came and , to me
known, who, being duly sworn, did depose and say that they are
the Treasurer and the Secretary, respectively, of General

Development Utilities, Inc., described in and which executed the
foregoing instrument; that they know the corporate seal of the
Borrower: that the seal affixed to saild instrument is such corpo-
rate seal; that it was sO affixed by authority of the BOrrower;
and that they signed their names thereto by like authority.

IN WITNESS WHEREOF, I hereunto set my hand and official seal
this day of , 1989.

Notary Public
My Commission Expires:

[NOTARIAL SEAL]




EXHIBIT F

[Form of Notice to and Consent oF Bondholders]

, 1989

NOTICE OF RELEASE OF MORTGAGE
AND OF PARENT GUARANTEE

St. Johns County, Florida
$3,200,000 Variable Rate Demand
Utility Revenue Bonds, Series 1986
(General Development Utilities, Inc. Project)

Dear Sir or Madam:

Please be informed that General Development Corporation
("GDC"), St. Johns County, Plorida (the "Issuer") and Chemical
Bank, as Trustee (the "Trustee") under the Trust Indenture dated
as of November 1, 1986 (the "Indenture"}, by and between the
Issuer and the Trustee, have agreed to terminate the Guarantee
Agreement dated as of November 1, 1986 (the "Guarantee"), by and
among GDC, the Trustee and the Issuer, and to release GDC from
its obligations thereunder relating to the Bonds (the "Release").

To reflect such Release, as well as to reflect the termina-
tion of the Trustee's interest in the Mortgage described in the
Indenture, as supplemented by the Supplemental Indenture (as
hereinafter defined), and to effect certain amendments to the
Indenture, the Issuer and the Trustee have agreed to a First Sup-
plemental Trust Indenture (the "Supplemental Indenture") to sup-—
plement the Indenture. In addition, the Issuer and GDU have
agreed to a First Amendment (the "Loan Amendment") to the Loan
Agreement dated as of November 1, 1986 (the "Loan Agreement"}, by
and between the Issuer and GDU.

Pursuant to Section 11.8 of the Indenture, the consent of
the issuer of the Letter of Credit is required before the Inden-
ture or the Loan Agreement can be amended. The Bank, as issuer
of the Letter of Credit securing the Bonds, has given its con-
sents to such amendments.

pursuant to Section 1.05 of the Guarantee and Sections 11.3
and 11.4 of the Indenture, the written consents of the Registered
Owners of the Bonds are required in order for the Release, the
Supplemental Indenture and the Loan Amendment, respectively, to
be effective. In addition, Section 2 of the First Supplemental



Indenture requires that, before any such modifications become
effective, all outstanding Bonds be surrendered to the Trustee
for affixing a legend thereon notifying registered owners of the
Release and the termination of the Mortgage. Please signify your
consent to the Release, the Supplemental Indenture and the Loan
Amendment, and your agreement to promptly surrender your Bonds
upon notice from the Trustee for affixing the legend, by signing
and returning the enclosed consent forms. Your Bonds will be
returned to you by the Trustee immediately after affixing the
legend.

CHEMICAL BANK, as Trustee

By:

Vice President

GENERAL DEVELOPMENT CORPORATION

By:

Vice President

GENERAL DEVELOPMENT UTILITIES,
INC.

By:

Treasurer



, 1989

St. Johns County, Florida
St. Johns County Courthouse
St. Augustine, Florida 32084

Chemical Bank, as Trustee
55 Water Street

Room 1820

New York, New York 10041

General Development Corporation
General Development Utilities, Inc.
1111 South Bayshore Drive

Miami, Florida 33131

Re: Consent to Release of Guarantee under the Guaran-
tee Agreement dated as of November 1, 1986, Erom
General Development Corporation to St. Johns
County, Florida, as Issuer, and Chemical Bank, as
Trustee pertaining to the Issuer's $3,200,000
vVariable Rate Demand Utility Revenue Bonds,
Series 1986 (General Development Utilities, Inc.
Project)

Ladies and Gentlemen:

You have requested that the undersigned consent, as required
by Section 1.05 of the above-captioned Guarantee Agreement (the
"Agreement"), to your termination of the Agreement and the
release of GDC from its obligations thereunder. The undersigned
hereby gives such consent. The undersigned also agrees to sur-
render its Bonds promptly upon receipt of notice from the Trustee
for affixing of an appropriate legend thereon.

Sincerely,




, 1989

St. Johns County, Florida
St. Johns County Courthouse
St. Augqustine, Florida 32084

Chemical Bank, as Trustee
55 Water Street

Room 1820

New York, New York 10041

General Development Corporation
General Development Utilities, Inc.
1111 South Bayshore Drive

Miami, Florida 33131

Re: Consent to First Supplemental Trust Indenture
supplementing the Trust Indenture dated as of
November 1, 1986, by and between St. Johns
County, Florida, as Issuer, and Chemical Bank, as
Trustee pertaining to the Issuer's $3,200,000
variable Rate Demand Utility Revenue Bonds,
Series 1986 (General Development Utilities, Inc.
Project)

Ladies and Gentlemen:

You have requested that the undersigned consent, as required
by Section 11.3 of the above-captioned Trust Indenture (the
"Indenture"), to the First Supplemental Trust Indenture (the
"Supplemental Indenture") to be executed by St. Johns County,
Florida (the "Issuer") and Chemical Bank, as trustee (the
"Trustee"), supplementing the Indenture so as to reflect the
termination of the Guarantee Agreement dated as of November 1,
1986, from General Development Corporation ("GDC") to the Trustee
and the Issuer and the release of GDC from its obligations there-
under, as well as to reflect the termination of the Trustee's
interest in the Mortgage described in the Indenture, as supple-
mented by the Supplemental Indenture, and to effect certain
amendments to the Indenture. The undersigned hereby gives such
consent. The undersigned also agrees toO surrender its Bonds
promptly upon receipt of notice from the Trustee for affixing of
an appropriate legend thereon.

Sincerely,




, 1989

St. Johns County, Florida
St. Johns County Courthouse
St. Augustine, Florida 32084

Chemical Bank, as Trustee
55 Water Street

Room 1820

New York, New York 10041

General Development Corporation
General Development Utilities, Inc.
1111 South Bayshore Drive

Miami, Florida 33131

Re: Consent to First Amendment to the Loan Agreement
amending the Loan Agreement dated as of November 1,
1986, by and between St. Johns County, Florida and
General Development Utilities, Inc. pertaining to
the Issuer's $3,200,000 Variable Rate Demand
Utility Revenue Bonds, Series 1986 (General
Development Utilities, Inc. Project)

Ladies and Gentlemen:

You have requested that the undersigned consent, as required
by Section 11.4 of the Trust Indenture dated as of November 1,
1986 (the "Indenture"), by and between St. Johns County, Flerida
(the "Issuer") and Chemical Bank, as trustee (the "Trustea'") to
your First Amendment to the above-captioned Loan Agreement to be
executed by General Development Utilities, Inc. and the Issuer,
amending such Loan Agreement so as to reflect the termination of
the Guarantee Agreement dated as of November 1, 1986, from
General Development Corporation ("GDC") to the Trustee and the
Issuer, the release of GDC from its obligations thereunder, and
to effect certain amendments to the Loan Agreement. The under-
signed hereby gives such consent. The undersigned also agrees to
surrender its Bonds promptly upon receipt of notice Efrom the
Trustee for affixing of an appropriate legend thereon.

Sincerely,
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July 13, 1989

Board of County Commissioners
of St. Johns County, Florida

c/o James G. Sisco

P.0O. Box 1533

St. Augustine, Florida 32085

Re: $3,200,000 Variable Rate Demand Utility Revenue
Bonds, Series 1986 (General Development Utilities,
Inc. Project) the "Bonds")

Dear Mr. Sisco:

We are in receipt of your letter of June 13, 1989, and wish
to confirm that this firm has agreed to represent St. Johns
County as Bond Counsel 1in connection with the proposed amendments
to the above entitled bond issue: Our fees and expenses are to
be paid by General Development Utilities, Inc. ("GDU"), and we
will, under no circumstances look to the County £for payment of
same.

In response to your request, we have spoken with representa-
tives of GDU to obtain financial information on GDU and Barclays
Bank for the last 3 years. Prior to conclusion- of the proposed
amendments GDU will obtain from Moocdy's Investors Service a
confirmation that the existing rating on the Bonds will not
change as a result of consummation of the proposed amendments.

EXHIGIT G




o Q

Board of County Commissioners
of St. Johns County, Florida

July 13, 1989

Page 2

With respect to the documents submitted to the County
Administrator on May l7th, we have made certain’ revisions to. the
First Supplemental Trust Indenture and related documents atpthe
request of the County Attorney and submit revised versions here-
with. To assist you in reviewing the changes we have included a
blacklined copy indicating the revisions.

We would appreciate your placing this matter on the agenda
for the next meeting of the County Commission. Upon passage of
the Resolution we would then commence the process of soliciting
Bondholder consents and giving the appropriate notices to various
parties tc the financing. A "closing” will be scheduled in due
time, at which we will deliver an opinion as requested by the
County Attorney.

We look forward to working with the County on this matter.

Very truly yours,

Robert C:}§E:é?r/”’—_-

cc: Ned M. Shandloff
Robert Siegel
Margaret -Graff

GREENBERG, TRAURIG, HOFFMAN, LIPOFF, ROSEN & QUENTEL, P. A.




$3,300,000 Hendry County, Florida $14,500,000 Charlotte County, Florida

$4,000,000 Indian River County, Florida §7,500,000 City of North Port, Florida
$2,700,000 City of Palm Bay, Florida $15,000,000 Cicy of Palm Bay, Florida
$13,000,000 City of Port St. Lucie, Florida $13,000,000 City of Port St. Lucie, Florida
Variable Rate Demand Utility Variable Rate Demand Utility
Revenue Bonds, Series 1983 Revenue Bonds, Series 1984

(General Development Utilities, Inc. Project) {(General Development Utilities, Inc. Project)

$10,000,000 Charlotte County, Florida
$11,800,000 Marion County Industrial Development Authority
$3,200,000 St. Johns County, Florida
variable Rate Demand Utility
Revenue Bonds, Series 1986
(General Development Utilicties, Inc. Projecr)

TO: The Issuers indicated above

FROM: General Development Utilities, Inc.
Margaret Graff, Assistant Vice President
Ned M. Shandloff, Esq., Corporate Counsel
Robert M. Siegel, Director of Finance
Curt Morris
Merv Maurer

Greenberg, Traurig, Hoffman,

LipofE, Rosen & Quentel, P.A.
Robert C. Gang, Esdg.
Ernesto A. Lanza, Esqg.

DATE: May .17, 1989

RE: conforming changes relating to the above-referenced
financings

General Development Utilities, Inc. ("GDU") is seeking fto
modify certain provisions of the above referenced tax-exempt
financings from 1983, 1984 and 1986 in order to conform them to
the terms of certain recent financings for GDU's water and
wastewater facilities issued in the Cities of North Port, Palm
Bay and Port St. Lucie, Florida and in Charlotte County, Florida



during 1988 and 1986. By conforming the terms under which
certain recurring actions must be taken and by ensuring that the
parties involved in Eulfilling the continuing obligations
relating to the outstanding Bonds are able to fulfill such duties
in a uniform manner with respect to all of the Issuers of the
Bonds, GDU will be able to assure 4 more efficient operation of
its bonding program for water and wastewater facilities and
allocation of its own resources.

In furtherance of the goals mentioned above, GDU will
request that the following actions be taken:

1) The appointment of Chemical Bank as Trustee under the

Indentures securing the 1983 and 1984 Bonds to replace

BankAmerica Trust Company of New. York, which |is
resigning as Trustee for the 1983 and 1984 Beonds;

2) The appointment of Irving Trust Company as Remarketing
Agent with respect to the 1984 Bonds and Manufacturers
Hanover Trust Co. as Remarketing Agent with respect to
the 1983 and 1986 Bonds to replace Citibank, N.A.,
which is resigning as Remarketing Agent for the 1983,
1984 and 1986 Bonds;

3) The termination of the Guarantee Agreements SO as to
conform the 1983, 1984 and 1986 financings to those
completed in 1988 and 1989;

4) The release of the Mortgages, as consolidated in the
Consolidated Mortgage, with respect to the Trustee
(the Letters of Credit will continue to be secured by
the Consolidated Mortgage) SO aS to conform the 1983,
1984 and 1986 financings to those completed in 1988

and 1989; and

%) The amendment of the Indentures to reflect the changes
mentioned above and certain financial reporting and
mechanical changes which will make compliance with the
Indentures and operation of GDU's bonding program for

its water and wastewater facilities more efficient.

The first two items are the result of changes in banking
relationships over the past few years. The second two items are
the result of changes 1n rating agency policies. It should be
noted that GDC's guarantee and the Mortgages Wwere granted to
Bondholders originally because rating agencies required that
Bondholder security mirror the security granted to letter of
credit banks that were securing the Bonds. Since rating agencies
no longer require such parity, and the GDC guarantees are no
longer required by the letter of credit banks, it is possible to



terminate the Guarantee Agreements and release the Mortgages, as
described in steps 3 and 4 above. Bondholders never needed
either of the Guarantees Or the Mortgages, since the Bonds are
secured by the letters of credit.

GDU and its bond counsel, Greenberg, Traurig, Hoffman,
Lipoff, Rosen & Quentel, P.A., will coordinate the actions
necessary to make the requested changes. The governing bodies of
each Issuer will need to adopt a single resolution during the
month of June to authorize and approve the necessary actions.
Thereafter, the cnly action to be taken by each of the Issuers
will be the execution of certain documents by an authorized
official subsequent to the receipt of all necessary bondholder
consents. These include a Supplemental Trust Indenture, an
amendment to the Loan Agreement, and a new Remarketing Agreement
to replace the Remarketing Agent. The schedule relating to these
conforming changes will be flexible to the needs of the Issuers
and all costs pertalning to these actions will be absorbed by
GDU. Greenberg, Traurig will take responsibility for the
drafting of all necessary documentation, including the
resolutions to be adopted by the IsSSuers, subject to the approval
of each Issuer's counsel.



F. Mark

| CERTIFIED PUBLIC ACCOUNTANT

GILLIS

June S, 1989

Mr. James G. Sisco,. Attorney
5t. Johns County Commission
5t. Augustine, Florida

Re: General Development Utilities, Inc.
for the vyears ending December 31, 1988, 87, Bb
Florida Statute 159.29(2} report on financial
statements.

PBear 5S5irs:

I have studied the aforementioned financial statements and
report my observations below:

The indicators of the ability of General Development Utili-
ties, Inc. to pay back the bonds are itemized below.

1. The ratio of carrent assets to current liabilities for
the past three years was:

1988 about 2.2 to 1
12897 about 2.5 to 1
198646 about 1.C6 o 1
2. Net worth for the past three years was:
Dollars Fercent of
Total assets
13988 08,532,754 45
1937 84,341,990 47
1984 83,744,464 o8

.

Earnings for the past three years:

Met i1ncome Fercent of
Met Sales Assets
1788 £3,816,082 12.08 1.995
19897 576,924 02.11 0. 32
1986 2,204,440 1=.06 2.23

1750 Highway AlA Soulh
Suite D
St. Augustine, Florida 32084

(304) 471-7200



Mr. James, G. Sisco
July 11, 1989

In 1987 the company closed a retention pond as a
result of a reqgulatory order (Note B in the 1987
financial statements) resuiting in the expensing of
¥1,651,958. Net income in comparison with 1984 and

1988 reflect that expensing.

During the past four years, General Development Utilities,

inpc. has shown no deterioration of its ability to pay back the
bonds as currerntly scheduled and secured and therefore shows an

ability to pay back the bonds as proposed. The modified 1ssue
will be secured by a letter of credit from Barclays Bank which

demonstrates substantial security for bond holders.
Sincerely,

F. Mark Gillais



BALANCE SHEETS
Assets

Urility Plani
kreusuizted Depreciation
Runicipal Bends _____________
Cash
Arcounts receivable
Inventories
Receivable from parent

Total rurrent assels
Leferred carrying charges
Deferred Loanm Charges
Unamsriized rate case Eigense
Uramortized properiy 1G5SEs
Gther
Requlatoryv asskt
Deferved federal % state tawes

Total deferred charges

Flarids Statate 159.2%(0) Report dated July i, 1989

GENERAL DEVELURRENT uTILITIES, THE.

[n The Vears Ented December 31, 1985, 1987, 1738

17

159,732,149

(78,357,800}

$479, 600
§330, b6
57,419,049
F215,657
$13,955
53,078,802
7,539,022
12,407,201
$317,184
161,756
$250,639

£

§2,354, 265
58,224,563

$103,756,718

1987

£189, 116,895

1531, 441,138

77,000
5]

14,142

13,545, 056

5215, 368

oy

Sratement for report to 5t. Johns Lounty Comaissian

(983

195,585, 539

($35,520, 4310

$170,000

§301, 287

17,406,344
56,179,137
53,719,976

$213,004
£60, 459
§7h4, 446
§1,327,702
56,094,157
£17,703, 286

3135, 544,790

Change 26-87

$25, 378,724

(47,103,338

$785,984
§714

59,805,465

§5,974, 20
51,694,333

§542,7%0

$4,867 004
537,170,600

Zhange B7-88

510,474,594
(64,059,299
49,9004
§87,077
597,747
§31,649

52,341,810

$549 , 785
(£136,06%)
(5177 ,924}
$29,115
31,372,407
$1,218, 716

§4,811,777



Lishilities & Equity
Storkholder ‘s Equity
Common Stock
Adoitignal ¥ 1 &
Retained Carnings
Total Equity
Honds payatle
Accounts payable
Customer deposits
Accrued interest
Tgtal current liabitities
Excess deterren taies
Deferred tares

Construction sdvances

CURRENT RATIC
EQLITY RATIO

BENERAL DEVELOPKENT UTILITIES, IRE.
Florida Statute 13%,291%% Report dated July 1, 1983

In The Years Enced December 31, 1984, 1987, 1988

1286

1,000

$75, 306, 409
58,063, bbb
3,740, 84
$85, 535 7537

gy Fe

51,688,235

53,303, 235
50
310,375,598

§296,47%

1287

§9,040,5%0

§34, 341,550

§77,280 1%

$643,597

$5,514, 4%

50

§280,375
510,095,314

[
o

Statement for report to St Johns Eeurly Coemission

1958

$],000

£75, 3020, 000
188,592,934
$83,419, 84
52,813,517

§1,879,765

4599,739

55,442,524

ra 1Ly

{trange B4-87

1

§0

#574,974
s
§31,814,384
$i,205,178
¥1a7,489
1,745,
E 14
$3,039,729

$5,898)

Charge 67-92

50

50
$4,191,744
54,191,704
$5,279 347

($280,3951

51,729,875
42,321,879

$19%, 49



INCOME STATEMENTS

liperating revenues
Gperating expenses

Jperating income
Dther incomefexpense

tacome before interest
Interest on utility bonds
Rltowance borrowet funds
interest om custoser nepoeits

Total interest expense

fumulative effect Chanoe
Het income {loss?
Beginning retzined earnings

Ending retained earnikgs

GEMERAL DEVELOPHENT UTILITIES, IML
Florida Statute 159.29173) Report dated Juiy 11, 1989

Da The Years Ended Gecember 31, 1984, 1987, 1933

1934

$74,547,85
$18,708,707
35,834,154
$20,145
45,854,299
52,530,677

L1

$119,182

19T

5574970

§8,463  bad

Statement for repart ts St. Jonns County Comsission

198§

£34, 540,531

$7,993,03

$9,345, 630
$5,133,4%%
($748, 444}

§144,574

£5 814,982

$375,2612

Change B6-07

§2,777,03

3,077,150

112,157 ,486)
§1,434,452
{$1,175,61T)

§15,195

$478, 030

157,427,516

36

$4,191,344

59,080,599
$13,731,93

(47,427,544

$3,204, 440

Change 87-59

54,240,784

§1,207,372

§3107,173

§10,197

$3,644,420

5576, 974
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{Wholly owned by
General Development Corporation)
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December 31, 1987 and 1988
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Peat Marwick

Cerlified Public Accountantis

Peat Marwick Main & Co.

One Biscayne Tower Telephone 305 358 2300 Telecopier 305 577 0544
Suite 2800 _ Telex 519441 PMMCOMIA

2 South Biscayne Boulevard

Miami, FL 33131

Independent Auditors' Report

The Board of Directors
General Development Utilities, Inc.:

We have audited the accompanying balance sheets of General Development
Utilities, Inc. as of December 31, 1987 and 1988, and the related statements
of income and retained earnings and cash flows for the years then ended.
These financial statements are the responsibility of the Company's manage-~
ment. Our responsibility is to express an opinion on these financial state-
ments based on our audits.

We conducted our audits in accordance with generally accepted auditing stan-
dards. Those standards require that we plan and perform the audit to obtain
reasonable assurance about whether the financial statements are free of mate-
rial misstatement. An audit includes examining, on a test basis, evidence
supporting the amounts and disclosures in the financial statements., An audit
also includes assessing the accounting principles used and significant esti-
mates made by management, as well as evaluating the overall financial state-
ment presentation. We believe that our audits provide a reasonable basis for
our opilnion,

In our opinion, the financial statements referred to above present fairly, in
all material respects, the financial position of General Development
Utilities, Inc. at December 31, 1987 and 1988, and the results of its opera-
tions and its cash flows for the years then ended in conformity with gener-
ally accepted accounting principles.

Our audits were made for the purpose of forming an opinion on the basic

financial statements taken as a whole. The supplementary information
included in Schedules 1 through 10 is presented for purposes of additiomal
analysis and is not a required part of the basic financial statements. Such

information has been subjected to the auditing procedures applied in the
audits of the basie financial statements and, in our opinion, is Ffairly pre-
sented in all material respects in relation to the basic financial statements
taken as a whole.

As discussed in the Summary of Significant Accounting Policies, the Company
changed its method of accounting for income taxes in 1988.

ot Pecich 7o £

March 10, 1989

Klynveld Peal Marwick Goerdeicr




Assets

Utility plant, net of contributions
in ald of construction of $533,782,507
and $61,667,934 at cost

less accumulated depreciation, net
of accumulated amortization of

contributions in aid of construction

of $8,032,868 and $9,630,783

Investment in municipal bonds, at cost
(approximate market value of $126,000)

Current assets
Cash

Accounts recelvable, including
unbilled utility revenue of
$2,125,207 and $2,409,013

Inventories, at lower of cost
(first-in, first-out) or market

Receivable from parent company
Total current assets

Deferred charges
Deferred carrying charges
Deferred loan costs
Unamortized rate case expense
Unamortized property losses
Other
Regulatory asset
Deferred Federal and state

income taxes

Total deferred charges

GENERAL DEVELOPMENT UTILITIES, INC.
(Wholly owned by General Development Corporation)

Balance Sheet

December 31, 1987 and 1988

1987 1988
$185,110,895 $195,585,589
31,461,118 35,520,431
153,649,757 160,065,158
179,000 170,000
214,212 301,289
3,665,050 4,635,812
216,366 248,015
9,879,420 12,221,230
13,975,048 17,406,346
4,193,355 6,129,137
3,149,991 3,719,976
349,113 213,014
188,083 60,159
335,531 364,646

- 1,322,202

4,875,436 6,094,152
13,091,509 17,903,286
$180,895,314 $195,544,790

See accompanying notes to financial statements.

Liabilities and Stockholder's Equity

Stockholder's equity

Common stock of $1 par value.
Authorized, 1ssued, and
outstanding 1,000 shares

Additional paid-in capital (by parent
company)

Retained earnings

Bonds payable

Current liabilities

Accounts payable and accrued expenses
Customers' deposits

Accrued 1Interest

Total current liabilities

Excess deferred taxes

Deferred Federal and state income taxes

Advances for comnstruction

1987 1988
$ 1,000 $ 1,000
75,300,000 75,300,000
9,040,590 13,231,934
84,341,590 88,532,934
77,340,136 83,619,449
2,893,413 2,613,017
1,779,686 1,829,765
843,597 999,739
5,516,696 5,462,521

- 1,729,870

13,416,317 15,748,196
280,575 471,820
$180,895,314  $195,544,790



GENERAL DEVELOPMENT UTILITIES, INC.

(Wholly owned by General Development Corporation)

Statement of Income and Retained Earnings
Years Ended December 31, 1987 and 1988

Operating revenues
Water
Sewer
Gas
Total operating revenues

Qperating expenses
Cost of gas sold
Operations
Maintenance
Depreciation
Amortization of property losses
Taxes, other than income taxes
Federal and state income taxes
Total operating expenses

Operating income

Other income (expense)
Interest income
Allowance for other funds used
during construction
loss on disposal of fixed assets
Federal and state income taxes
Other, net
Total other income (expense), net

Income before interest expense

Interest expense
Interest on utility revenue bonds
Allowance for borrowed funds used during
construction
Interest on customers' deposits
Total interest expense

Net income before cumulative effect
of accounting change
Cumulative effect of change in method
of accounting for income taxes
Net income

Retained earnings, beginning of year

Retained earnings, end of year

See accompanying notes to financial statements.

1987 1988
$15,707,179 $18,219,893
10,044,660 11,829,572
1,568,051 1,531,166
27,319,890 31,580,631
600,221 571,143
11,102,573 10,604,862
1,636,429 1,885,539
4,568,369 5,560,516
127,920 127,924
2,349,478 2,805,549
1,400,868 1,437,495
21,785,858 22,993,030
5,534,032 8,587,601
363,502 689,192
519,976 358,393
(428,567) -
1,037,117 (458,596)
(3,329,247) 169,048
(1,837,219) 758,037
3,696,813 9,345,638
4,161,129 6,133,426
(1,175,617) (748,444)
134,377 144,574
3,119,889 5,529,556
576,924 3,816,082
- 375,262
576,924 4,191,344
8,463,666 9,040,590
$ 9,040,590 $13,231,934



GENERAL DEVELOPMENT UTILITIES, INC.

(Wholly owned by General Development Corporation)

Statement of Cash Flows
Years Ended December 31, 1987 and 1988

Cash flows from operating activities:
Cash received from customers
Cash paid to suppliers and employees
Interest and 1lssue costs paid
Interest received
Increase in receivable from parent cowmpany
Proceeds from legal settlement
Payment to environmental agencies
Net cash {used) provided by
operating activities

Cash flows from investing activities:
Proceeds from Broward County bonds
Increase in advances for construction
Contributions in aid of construction
Capital expenditures
Proceeds from the sale of flxed assets

Net cash (used) by investing activities

Cash flows from financing activities:
Borrowings under industrial revenue
bond issues
Net cash provided by financing activities

Increase {decrease) in cash
Cash balance at beginning of year

Cash balance at end of year

See accompanying notes to financial statements.

1987 1988
$27,400,502 $30,957,979
(19,298,851)  (17,301,504)

(4,479,895) (6,780,295)
8,502 8,150
(9,865,465) (2,341,810)
- 710,000

- (498,000)
(6,235,207) 4,754,520
- 9,000

(5,898) 191,245
6,600,600 7,764,985
(32,289,833)  (18,928,159)
- 16,171
(25,695,131)  (10,946,758)
31,814,384 6,279,315
31,814,384 6,279,315
(115,954) 87,077
330,166 214,212

$ 214,212 $ 301,289



GENERAL DEVELOPMENT UTILITIES, INC.

(Wholly owned by General Development Corporation)

Statement of Cash Flows
Years Ended December 31, 1987 and 1988

Reconciliation of Net Income To Net
Cash Provided by Operating Activities

Net income

Adjustments to reconcile net income
to net cash provided by operating

activites:

Depreciation and amortization

Cumulative effect of accounting change
Amortization of deferred loan costs
Allowance for funds used during construction

Interest on parent receivables
Uncollectible receivables

Loss on sale of fixed assets
Proceeds from settlement

Tax expense

Deferred property expense
Other

Decrease (increase)} in

Accounts receivable
Inventories

Deferred carrying charges
Deferred loan costs

Rate case expense

Receivable from parent company

Increase (decrease)} in

Accounts payable and accrued
liabilicties

Customers deposits

Accrued interest

Net cash (Used) provided by operating

activities

See accompanying notes to financial statements.

1987 1988
$576,924 $4,191,344
4,696,289 5,688,442
- (375,262)
93,540 1,336,856
{1,695,593) (1,106,841)
(355,000) (681,042)
216,592 241,457
428,567 14,189
- 248,096
363,751 1,896,091
(109,729) (51,806)
147,990 362,289
(118,225) (855,135)
(714) {31,649)
(1,654,333) (1,935,782)
(636,330) (1,906,841)
(36,932) 136,099
(9,865,465) (2,341,810)
1,205,178 (280,396)
167,489 50,079
340,794 156,142
($6,235,207) $4,754,520



(1)

GENERAL DEVELOPMENT UTILITIES, INC.
(Wholly owned by General Development Corporation)

Notes to Financial Statements

December 31, 1987 and 1988

Summary of Significant Accounting Policies

(a)

(b)

(c)

(d)

Organization

General Development Utilities, Inc. ("The Company") is a wholly
owned subsldiary of General Development Corporation ("parent").
The Company provides water, sewer and gas utilities service to
the communities developed by its parent.

Certain prior year amounts have been reclassified to conform with
the 1988 presentation.

Income Recognition

Water and sever revenues are recorded when the service is per-
formed. Gas revenues are recorded as gas 1s used by customers.
The related costs and expenses are charged to operations when
incurred, except deferred carrying charges and unamortized rate
case expense as explained in Notes 1(h) and 1(j), respectively.

The Company follows accounting practices prescribed by the

National Association of Regulatory Utility Commissioners as set
forth in its Uniform System of Accounts.

Regulations

Rates charged to water and sewer customers are generally subject
to prior approval by various regulatory agencies.

Capitalization

The Company capitalizes costs, principally labor and materials,
directly related to the construction of its utility facilities,
net of any amounts contributed toward construction by its cus-
tomers.



(e)

(£)

(g)

(h)

(1)

GENERAL DEVELOPMENT UTILITIES, INC.
(Wholly owned by General Development Corporation)

Notes to Financial Statements - (Continued)

December 31, 1987 and 1988

Allowance for Funds Used Duringgponstruction

The Company capitalizes Allowance for Funds Used During Construc-
tion (AFUDC) for eligible projects included in construction work
in progress. AFUDC allows the Company to capitalize interest on
equity as well as on borrowed funds. The approved charge resul-
ted in a reduction of interest expense of $1,175,617 and $748,444
and an Increase in other income of $519,976 and $358,393 for the
two years ended December 31, 1988.

DeEreciation

Depreciation is provided and charged to operations on the
sctraight-line method based on estimated useful lives ranging from
5-50 years on utility equipment and facilities.

Amortization of Contributions in Aid of Comstruction

Amortization of contributions in aid of construction is made over
the estimated useful life of the utility plant and is reflected
as a reduction of depreciation expense in the accompanying finan-
cial statements.

Deferred Carrying Charges

Statement of Financial Accounting Standards (SFAS) No. 71 -

Accounting for the Effects of Certain Types of Regulations,

states that for regulated enterprises, an incurred cost for which

a regulator permits recovery in future periods, can be deferred

into future periods when the revenue recognition will occur.

Those allowable costs include interest cost and amounts provided

for earnings on stockholder's investments. The amount of incurred
cost that was deferred during the years ended December 31, 1987,

and December 31, 1988, was $1,654,333 and $1,935,782 respec-

tively.

Deferred Loan Costs

Deferred loan costs were incurred in connection with obtaining
utility revenue bond financing and are being amortized over
the life of the bonds (approximately 30 years).



(1

(k)

(1)

GENERAL DEVELOPMENT UTILITIES, INC.
(Wholly owned by General Development Corporation)

Notes to Financial Statements - {Continued)

December 31, 1987 and 1988

Unamortized Rate Case Expense

Rate case expenses are deferred until the regulatory authorities
rule upon the application for a rate increase, at which time they
are generally amortized over a two Lo four year period.

Federal and State Income Taxes

The Company participates with its parent in the filing of consol-
jdated Federal and state income tax returns. Accordingly, the
Company receives from or pays to 1ts parent the benefit or ex-
pense related to its participation in the consolidated incowe tax
returns. Provisions for income taxes are computed on a separate
return basis. Investment tax credits are accounted for under the
deferred method.

Effective January 1, 1988, the Company elected to adopt SFAS VYo.
96 - Accounting for Income Taxes. Prior to 1988, the Cowmpany
recorded deferred taxes at the rate in effect for that year. The
Tax Reform Act of 1986 lowered federal tax rates for corpora-
tions. Under APB Opinion No. 11, the deferred taxes recorded in
previous years at higher rates were not then adjusted to reflect
such lower rates. Under SFAS No. 96, deferred income taxes are
recognized for the tax consequences of "temporary differences" by
applying enacted statutory tax rates applicable for future years
to differences between the financial statement carrying amounts
and the tax bases of existing assets and liabilities. The Com-
pany has elected not to restate prior years, but to apply this
change at the beginning of 1988 as a cumulative effect of a
change in accounting principle, resulting in an increase of
$375,262 in 1988 net income.

Statement of Cash Flow

Effective with the fiscal year ended December 31, 1988 the Coum-
pany adopted SFAS No. 95 - Statement of Cash Flows. SFAS No. 95
classifies changes in cash according to operating, investing or
financing activities. Prior period amounts have been restated
to conform with the provisions of SFAS No. 95.



(2)

(3)

(4)

GENERAL DEVELOPMENT UTILITIES, INC.
(Wholly owned by General Development Corporation)

Notes to Financial Statements — {(Continued)

December 31, 1987 and 1988

Utility Plant

At December 31, the cost of utility plant was as follows:

1987 1988
Water $119,293,530 $130,314,741
Sewer 94,878,131 105,730,640
Gas 3,398,496 3,294,739
Construction work in progress 21,323,245 17,913,403

238,893,402 257,253,523
Less contributions in aid of
construction (53,782,507} (61,667,934)

$185,110,895 $195,585,589

Depreciation amounted to $4,568,369 and $5,560,518 net of amortization
of contributions in aid of construction of $1,390,229 and $1,597,915
for the two years ended December 31, 1988. Construction work-in-
progress includes $793,694 and $1,038,670 of Allowance for Funds Used
During Comstruction as of December 31, 1987 and 1988, respectively.

Investment in Municipal Bonds

Investment 1in municipal bonds consists of 4.757 Broward County,
Florida, Water & Sewer System bonds, due April 1, 2003. It is the
Company's intention to retain this investment to maturity.

Income Taxes

The provision for income taxes consist of the following for the two
years ended December 31, 1988:

1987 1988
Deferred - Federal $285,229 $1,581,765
Deferred - State 78,522 314,326

$363,751 $1,896,091



GENERAL DEVELOPMENT UTILITIES, INC.
(Wholly owned by General Development Corporation)

Notes to Financial Statements - (Continued)

December 31, 1987 and 1988

For 1987, the deferred income tax provision represents timing differ-
ences in the recognition of income and expense for tax and financial
reporting purposes. In 1988, the change in deferred income tax
liability represents the tax effect of changes in the amounts of
temporary differences during 1988 between the amounts of assets and
liabilities for financial reporting purposes and such amounts as
measured by tax laws and regulations. The types of timing and
temporary differences that give rise to significant portions of the
deferred tax liability at December 31, 1987 and 1988, were as follows:

1987 1588

Customers' deposits $ 251,776 $ 250,381
Contributions in aid of conmstruction (2,773,007) (2,791,300)
Accelerated depreciation 638,188 3,618,945
Allowance for funds used during

construction 225,150 134,863
Deferred investment tax credit 955,319 (134,062)
Deferred carrylng costs 716,414 728,435
Other 349,911 88,829

$_ 363,751 $1,896,091

The difference between income taxes computed at the Federal rate of
40% for 1987 and 347 for 1988 and the provision for income taxes
follows:

1987 1988
Amount at statutory Federal rate $ 376,270 $1,942,139
Investment tax credit (251,031) (254,472)
State taxes, net of Federal benefit 47,113 207,454
Non-deductible expense 194,800 3,740
Tax exempt income (3,401) (2,770)

§_363.751 $1,896,091



(5}

(6)

(7

GENERAL DEVELOPMENT UTILITIES, INC.
(Wholly owned by General Development Corporation)

Notes to the Financial Statements - (Continued)

December 31, 1987 and 1988

As discussed in the Summary of Significant Accounting Policies, the
Company adopted SFAS No. 96 as of January 1, 1988. As a result of
implementing SFAS No. 96 the Company was required to record a regula-
tory asset of approximately $1,322,000 and excess deferred federal
income taxes of $1,730,000. These amounts result from the reduction
of statutory corporate federal tax rates from 46% to 347. Princi-
pally, they represent amounts which will be received or settled
through future rates.

Transactions with Parent Company

The Company was charged $1,194,222 in 1987 and $1,290,421 in 1988 by
its parent for certain general and administrative expenses attribu-
table to the Company. These expenses are comprised principally of
home office salaries, insurance, occupancy and equipment usage costs
and services.

Bonds Payable

Bonds payable consists of utility revenue bond 1ssues, secured by
utility plants, due through 2018, with an average interest rate of
6.88Z in 1987 and 7.42% in 1988. As of December 31, 1988, $111.2
million in utility revenue bonds was available of which $83.6 million
had been utllized, with the balance of $27.6 million held in escrow.

The utility revenue bonds have covenants which are related to debt
obligations of its parent company. Various tests to determine events
of default are performed by the parent company. At December 31, 1988,
the Company was in compliance with the covenants.

No principal payments are required on the aforementioned bonds until
December 1, 2013.

Nonrecurring Charges

In 1987, the Company expensed $1,651,958 for costs assoclated with
the closing of a retention pond in Silver Springs Shores as a result
of a regulatory agency order. A lawsuit has subsequently been filed
by the Company to recover these costs from parties that it believes
are responsible for this situation.

On December 21, 1983, and on July 15, 1986, the Florida Department of
Environmental Regulation (the "DER") entered into agreements with
Harris Corporation ("Harris"), with respect to certain industrial
contaminants identified in the underground aquifer which is cur-
rently used by the Company to supply the Port Malabar community with
potable water. The DER stated in 1983 that it "[had] reason to be-
lieve that Harris [was] the source" of the contaminants and Harris,
while not admitting liability, agreed to undertake certain water



(8)

GENERAL DEVELOPMENT UTILITIES, INC.
(Wholly owned by General Development Corporation)

Notes to the Financial Statements - (Continued)

December 31, 1987 and 1988

purification measures. The Company has undertaken certain additional
treatment and monitoring measures to insure that water supplied to
residents of Port Malabar meets or exceeds drinking water standards
imposed by law. Harris has agreed to reimburse the Company for cer-
tain costs incurred to date in connection with special monitoring and
treatment efforts. In March 1988 a payment of $710,000 was received
from Harris to settle issues related to all costs incurred through
March 15, 1988.

On January 29, 1987, the United States Enviromnmental Protection Agency
(the "EPA") issued an order pursuant to $309 of the Clean Water Act
("Act"), to the Company. The EPA claimed that the Company violated
the Act by discharging pollutants into waters of the United States
without a permit required by the Act. The Company, without admitting
liability, complied with the order at a cost of $2.8 million of which
$2.1 million was charged to operating expenses. In addition, a fine
of $487,000 was paid in January 1988 and provided for as of December
31, 1987.

On February 27, 1989, the EPA sent a letter to the Company notifying
it that certain sludge and soll samplings from three sludge disposal
sites at the Company's Silver Springs Shores community had revealed
cyanide and certain metals at generally higher than background levels.
The EPA has required the Company to submit certain information in
connection with such findings. The company intends to submit the in-
formation by the time required and does not expect the EPA's investi-
gation to result in any material adverse effect on its business or
financial condition.

Retirement Plan

The Company has in effect a retirement plan, which is part of its
parent company's plan, that covers most employees. Effective January
1, 1987, the Company's parent SFAS No. 87 - Employers Accounting for
Pension. The cumulative effect on 1987 beginning retained earnings
and the effect on 1987 net income was insignificant. Provisions under
the rerirement plan for the years ended December 31, 1987 and 1988
were $83,000 and $76,000, respectively. The policy generally has been
to fund amounts provided to the extent that the penslon expense 1is
less than the maximum tax deductible amount and greater than the mini-
mum required contribution.
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GENERAL DEVELOPMENT UTILITIES, INC.
(Wholly owned by General Development Corporation)

Notes to the Financial Statements - (Continued)

December 31, 1987 and 1988

The expected long-term rate of return on plan assets is 10Z. The
projected benefit obligation was determined using an assumed discount
rate of 9.57 for 1987 and 1988 (9% at January 1, 1987) and an assumed
long-term compensation increase rate of 7.5%Z in 1987 and 6.0% in 1988.
The accumulated plan benefits and net assets for the pension benefits
were not available on a separate company basis.

Commitments and Contingency

The Company is currently planning capital expenditures averaging
approximately $21 million annually for the next three years. Approxi-
mately $27 million will be paid from funds remaining avallable on
utility revenue bonds and approximately $25.9 million of utility
revenue bonds expected to be issued in 1989.

The Company is also a party to certain other proceedings, the aggre-
gate effect of which, in the opinion of management, 1is not expected to
have a material adverse effect on the Company's financial condition or
results of operations.



GENERAL DEVELOPMENT UTILITIES, INC.

(Wholly owmed by General Development Corporation)

Combining Schedule of Divisional Operations

Year ended December 31, 1988

Schedule 1

Divisions
Company Port Vero North Port St. Port Port Silver Julington
Total Charlotte Sebastian Beach Port Lucie Malabar LaBelle Springs Creek
Operating revenues $31,580,631 $13,074,523 $404,520 $562,025 §$2,916,409 $8,126,627 $4,759,938 $317,328 $1,346,481 $72,780
Operating expenses
Cost of gas sold 571,143 208,697 - - 110,566 207,482 44,398 - - -
Operations 10,604,862 3,599,122 245,276 570,680 1,602,453 2,421,228 1,390,774 264,245 565,426 (54,342)
Maintenance 1,885,539 641,591 39,416 32,471 220,471 418,050 352,608 49,718 130,793 421
Depreciation 5,560,518 1,662,856 196,240 287,324 540,451 1,324,405 951,352 248,141 270,775 78,974
Amort. of property losses 127,924 47,692 - - - 80,232 - - - -
Taxes, other than
income taxes 2,805,549 1,080,588 53,451 45,225 433,680 642,156 302,707 74,896 158,265 14,581
Federal and state
income taxes* 1,437,495 1,598,200 (63,352) (264,402) (172,667) 506,663 246,691 (197,232) (198,203) (18,203)
22,993,030 8,838,746 471,031 671,298 2,734,954 5,600,216 3,288,530 439,768 927,056 21,431
Operacing income (loss) 8,587,601 4,235,777 (66,511) (109,273) 181,455 2,526,411 1,471,408 (122, 440) 419,425 51,349
Other income (expense)
Interest 1lncome 689,192 598,136 15,324 18,320 (374,710) 308,444 150,238 (42,020) (63,268) 78,728
Allowance for other funds
used during construction 358,393 163,353 3,389 9,245 20,586 44,325 102,282 1,100 7,195 6,918
Federal and state income
taxes (458,596) (509,865) 20,211 84,351 55,085 (161,638) (78,701) 62,922 63,232 5,807
Other, net 169,048 37,817 1,270 (2,875) (110,519) 1,502 471,390 1,905 (231,452) 10
758,037 289,441 40,194 109,041 (409,558) 192,633 645,209 23,907 (224,293) 91,463
Interest expense
Interest on utility
revenue bonds 6,133,426 1,638,363 - 298,580 444,330 1,631,647 1,096,400 180,795 723,523 119,788
Allowance for borrowed Funds
used during construction (748,444) (314,866) (5,208) (7,292) (55,803) (112,332) (188,052) (513) (25,500) (38,878)
Interest on customers'
deposits 144,574 62,682 3,658 3,162 12,912 31,182 22,968 3,145 4,628 237
5,529,556 1,386,179 (1,550) 294,450 401,439 1,550,497 931,316 183,427 702,651 81,147
Net income (loss) before
cumulative effect of
accounting change $3,816,082 $3.139,039 ($ 24,767) ($294,682)($ 629,542) $1,168,547 $1,185,301 ($281,960)($_ 507,519) $61,665

* The provision (benefit) for incowe taxes 1s allocated to each division on the basis of the statutory tax rate less applicable investment tax credits,

This schedule should be read in conjunction with the financial statements and related notes included elsewhere herein.



GENERAL DEVELOPMENT UTILITIES, INC,

(Wholly owned by General Development Corporation)

Port Charlotte Schedule of Divisional Operations

Operating revenues

Operating expenses
Cost of gas sold
Operations
Maintenance
Depreciation

Amortization of
property losses

Taxes, other than
income taxes

Federal and state
income taxesX

Operating income

Year ended December 31, 1988

Division Water Sewer Gas
Total Department Department Department
$13,074,523 $8,996,993 $3,463,644 $613,886
208,697 - - 208,697
3,599,122 2,207,523 1,115,424 276,175
641,591 299,180 293,361 49,050
1,662,856 1,016,490 610,105 36,261
47,692 47,692 - -
1,080,588 705,431 349,740 25,417
1,598,200 1,365,404 253,921 {21,125)
8,838,746 5,641,720 2,622,551 574,475
$4,235,777 $3,355,273 $ 841,093 9,411

* The provision (benefit) for income taxes 1is allocated to each department
on the basis of the statutory tax rate less applicable investment tax

credits.

This schedule should be read in conjunction with the financial

statements and related notes included elsewhere herein.



GENERAL DEVELOPMENT UTILITIES, INC.

Schedule 3

(Wholly owned by General Development Corporation)

Operating revenues

Operating expenses
Operations
Maintenance
Depreciation

Taxes, other than
income taxes

Federal and state
income taxes¥*

Operating loss

Division
Total

$404,520

245,276
39,416

196,240

53,451

(63,352)
471,031

{$ 66,511)

Year ended December 31, 1988

Sebastian Schedule of Divisional Operations

Water Sewer
Department Departument
$271,767 $132,753
143,158 102,118

20,101 19,315
133,366 62,874
40,122 13,329
_(36,186)  _(29,166)
302,561 168,470
($ 30,794) ($ 35,717)

* The (benefit) for income taxes is allocated to each department on
the basis of the statutory tax rate less applicable investment tax

credits.

This schedule should be read in conjunction with the financial
statements and related notes included elsewhere herein.



GENERAL DEVELOPMENT UTILITIES, INC.

Schedule 4

(Wholly owned by General Development Corporation)

Vero Beach Schedule of Divisional Operations

Operating revenues

Operating expenses
Operations
Maintenance
Depreciation

Taxes, other than
income taxes

Federal and state
income taxes¥*

Operating loss

Division
Total

$562,025

570,680
32,471

287,324

45,225

(264,402)
671,298

($109,273)

Year ended December 31, 1988

Water Sewer
Department Department
$319,615 $242,390
383,588 187,092

13,466 19,005
78,214 209,110
14,238 30,987
(134,329) (130,073)
355,177 316,121
($.35,542)  (§.73.731)

* The (benefit) for income taxes is allocated to each department on
the basis of the statutory tax rate less applicable investment tax

credits.

This schedule should be read in conjunction with the financial
statements and related notes 1lncluded elsewhere herein.



Schedule 5

GENERAL DEVELOPMENT UTILITIES, INC.

(Wholly owned by General Development Corporation)

North Port Schedule of Divisional Operations

Operating revenues

Operating expenses
Cost of gas sold
Operations
Maintenance
Depreciation

Taxes, other than
income taxes

Federal and state
income taxes*

Operating income

Year ended December 31, 1988

Division Water Sewer Gas
Total Department Department Department
$2,916,409 $1,304,614  $1,332,903 $278,892
110,566 - - 110,566
1,602,453 710,407 772,230 119,816
220,471 88,606 122,480 9,385
540,451 199,474 325,795 15,182
433,680 215,799 192,118 25,763
(172,667) (44,739) (110,415) (17,513)
2,734,954 1,169,547 1,302,208 263,199
$ 181,455 $ 135,067 $ 30,695 $ 15,693

% The (benefit) for income taxes is allocated to each department on
the basis of the statutory tax rate less applicable investment tax

credits.

This schedule should be read in conjunction with the fimancial
statements and related notes included elsewhere herein.



GENERAL DEVELOPMENT UTILITIES, INC.

(Wholly owned by General Development Corporation)

Port 5t. Lucie Schedule of Divisional Operations

Operating revenues

Operating expenses
Cost of gas sold
Operations
Maintenance
Depreciation

Amortization of
property losses

Taxes, other than
income taxes

Federal and state
income taxes*

Operating income

Year ended December 31, 1988

Schedule 6

Division Water Sewer Gas
Total Department Department DPepartment
$8,126,627 $3,439,162 $4,185,070 $502,395
207,482 - - 207,482
2,421,228 1,513,210 736,952 171,066
418,050 184,738 203,815 29,497
1,324,405 512,029 785,336 27,040
80,232 80,232 - -
642,156 408,942 195,065 38,149
506,663 9,937 524,970 (28,244)
5,600,216 2,709,088 2,446,138 444,990
$2,526,411 $ 730,074 $1,738,932 $ 57,405

* The provision (benefit) for income taxes is allocated to each department
on the basis of the statutory tax rate less applicable investment tax

credits.

This schedule should be read in conjunction with the financial

statements and related notes included elsewhere herein.



GENERAL DEVELOPMENT UTILITIES, INC.

(Wholly owned by General Development Corporation)

Port Malabar Schedule of Divisilonal Operations

Operating revenues

Operating expenses
Cost of gas sold
Operations
Maintenance
Depreciation

Taxes, other than
income taxes

Federal and state
income taxes*

Operating income

Year ended December 31, 1988

Schedule 7

Division Water Sewer Gas
Total Department Department Department
$4,759,938 $3,138,815 $1,485,126 $135,997
44,398 - - 44,398
1,390,774 1,195,755 151,172 43,847
352,608 253,653 88,641 10,314
951,352 489,488 448,824 13,040
302,707 205,200 86,898 10,609
246,691 110,673 142,248 (6,230)
3,288,530 2,254,769 917,783 115,978
$1.471,408 $ 884,046 $ 567,343 $ 20,019

* The provision (benefit) for income taxes 1is allocated to each department
on the basis of the statutory tax rate less applicable investment tax

credits.

This schedule should be read in conjunction with the financial

statements and related notes included elsewhere herein.



Schedule B

GENERAL DEVELOPMENT UTILITIES, INC.
(Wholly owned by General Development Corporation)

Port LaBelle Schedule of Divisional Operations

Year ended December 31, 1988

Division Water Sewer
Total Department  Department
QOperating revenues $317,328 $183,426 $133,902
Operating expenses
Operations 264,245 134,863 129,382
Maintenance 49,718 25,420 24,298
Depreciation 248,141 113,270 134,871
Taxes, other than
income taxes 74,896 30,552 44,344
Federal and state
income taxes* (197,232) (89,893) (107,339)
439,768 214,212 225,556
Operating income ($122,440) {($ 30,786) ($ 91.654)

* The (benefit) for income taxes 1s allocated to each department on
the basis of the statutory tax rate less applicable investment tax
credits.

This schedule should be read in conjunction with the financial
statements and related notes included elsewhere herein.



Schedule 9

GENERAL DEVELOPMENT UTILITIES, INC.
(Wholly owned by General Development Corporation)

Silver Springs Schedule of Divisional Operations

Year ended December 31, 1988

Division Water Sewer
Total Department Department
Operating revenues $1,346,481 $528,148 $818,333
Operating expenses
Operations 565,426 267,921 297,505
Maintenance 130,793 29,189 101,604
Depreclation 270,775 87,224 183,551
Taxes, other than
income Laxes 158,265 96,272 61,993
Federal and state
income taxes* (198,203) (92,502) {105,701)
927,056 388,104 538,952
Operating income $ 419,425 $140,044 279,381

* The (benefit) for income taxes is allocated to each department on
the basis of the statutory tax rate less applicable investment
tax credits.

This schedule should be read in conjunction with the financial
statements and related notes included elsewhere herein.



Schedule 10

GENERAL DEVELOPMENT UTILITIES, INC.
(Wholly owned by General Development Corporation)

Julington Creek Schedule of Divisional Operations

Year ended December 31, 1988

Division Water Sewer
Total Department Department
Operating revenues $72,780 $37,397 $35,383
Operating expenses

Operations (54,342) (27,017) (27,325)

Maintenance 421 421 -

Depreciation 78,974 43,210 35,764
Taxes, other than

income taxes 14,581 7,303 7,278
Federal and state

income taxes* {18,203) {10,689) {(7,514)

21,431 13,228 8,203

Operating income $51,349 $24,169 $27,180

* The (benefit) for income taxes is allocated to each department on the
basis of the statutory tax rate less applicable investment tax credits.

This schedule should be read in conjunction with the financial
statements and related notes included elsewhere herein.
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m Peat Marwick

Certified Public Accountants

Peat Marwick Main & Co.
One Biscayne Tower

Suite 2800

2 South Biscayne Boulevard
Miami, FL 33131

The Board of Directors
General Development Utilities, Inc.:

We have examined the balance sheet of General Development Utilities, Inc.
(a wholly owned subsidiary of General Development Corporation) as of Decem-—
ber 31, 1986 and 1987 and the related statements of income and retained
earnings and changes in financial position for the years then ended. Our
examinations were made in accordance with gemerally accepted auditing stan-
dards and, accordingly, included such tests of the accounting records and
such other auditing procedures as we considered necessary in the circum-
stances.

In our opiniom, the aforementioned financial statements present fairly the
financial position of General Development Utilities, Inc. at December 31,
1986 and 1987 and the results of its operations and the changes in its
financial position for the years then ended, in conformity with generally
accepted accounting principles applied on a consistent basis.

Our examinations were made for the purpose of forming an opinlon on the basic
financial statements taken as a whole. The supplementary information in-
cluded in Schedules 1 cthrough 11 is presented for purposes of additilonal
analysis and is not a required part of the basic financial statements. Such
information has been subjected to the auditing procedures applied in the
examination of the basic financial statements and, in our opinion, is fairly
stated in all materlial respects in relation to the basic financial statements
taken as a whole.

ot Pppnik Ppain E %

Miami, Florida
March 11, 1988

Mamber Firm of
Klynveld Peat Marwick Goerdeler




Assets

Utility plant, net of contributions
in aid of comstruction of $47,050,153
and $53,782,507 at cost

Less accumulated deprecilation, net
of accumulated amortization of

contributions in ald of construction

of $6,642,639 and $8,032,868

Invegtment in municipal bonds, at cost
(approximate market value of $133,000)

Current agsets
Cash

Accounts receivable, including
unbilled utility revenue of
$1,984,624 and $2,125,207

Inoventories, at lower of cost
(first-in, first-out) or market

Receivable from parent company
Total current assets

Deferred charges
Deferred carrying charges
Deferred loan costs
Unamortized rate case expense

Unamortized property losses, net of
income taxes of $154,747 and $B1,440

Other

Deferred Federal and state
income taxes

Total deferred charges

GENERAL DEVELOPMENT UTILITIES, INC.
(Wholly owned by General Development Corporation)

Balaoce Sheet

December 31, 1986 and 1987

See accompanying notes to financlal statements.

1986 1987
$159,732,169  $185,110,895
28,357,800 31,461,138
131,374,369 153,649,757
179,000 179,000
330,166 214,212
3,419,069 3,665,050
215,652 216,366
13,955 9,879,420
3,978,842 13,975,048
2,539,022 4,193,355
2,607,201 3,149,991
312,181 349,113
161,256 106,643
250,638 335,531
2,354,205 4,875,436
8,224,503 13,010,069
$143,756.714 $180,813,874

Liabilities and Stockholder's Equity

Stockholder's equity

Common stock of $1 par value.
Authorized, issued, and
outstanding 1,000 shares

Additional paid-in capital (by parent
company)

Retained earnings

Bonds payable

Current liabilicties

Accounts payable and accrued expenses
Customers' deposits

Accrued interest

Total current liabilities

Deferred Federal and state income taxes

Advances for construction

1986 1987
1,000 § 1,000
75,300,000 75,300,000
8,463,666 9,040,590
83,764,666 84,341,590
45,525,752 77,340,136
1,688,235 2,893,413
1,612,197 1,779,686
502,803 843,597
3,803,235 5,516,696
10,376,588 13,334,877
286,473 280,575
$143,756,714 $180.813.874




GENERAL DEVELOPMENT UTILITIES, INC.

(Wholly owned by General Development Corporation)

Statement of Income and Retaimned Earnings
Years Ended December 31, 1986 and 1987

1986 1987
Operating revenues
Water $13,851,704 $15,707,179
Sewer 9,161,178 10,044,660
Gas 1,529,974 1,568,051
Total operating revenues 24,542,856 27,319,890
Operating expenses
Cost of gas sold 633,016 600,221
Operations 7,815,021 11,102,573
Maintenance 1,370,180 1,636,429
Depreciation 3,982,360 4,568,369
Amortization of property losses 127,920 127,920
Taxes, other than income taxes 2,148,874 2,349,478
Federal and state income taxes 2,631,331 1,400,868
Total operating expenses 18,708,702 21,785,858
Operating income 5,834,154 5,534,032
Other income (expense)
Interest income 8,376 363,502
Allowance for other funds used
during construction - 519,976
Loss on disposal of fixed assets - (428,567)
Federal and state income taxes (11,781) 1,037,117
Other, net 23,550 (3,329,247)
Total other income (expense), net 20,145 (1,837,219)
Income before interest expense 5,854,299 3,696,813
Interest expense
Interest on utility revenue bonds 2,530,677 4,161,129
Allowance for borrowed funds used during
construction - (1,175,617)
Interest on customers' deposits 119,182 134,377
Total interest expense 2,649,859 3,119,889
Net income 3,204,440 576,924
Retained earnings, beginning of year 5,259,226 8,463,666
Retained earnings, end of year $ 8,463,666 §$ 9,040,590

See accompanylng notes to financial statements.




GENERAL DEVELOPMENT UTILITIES, INC.
(Wholly owned by General Development Corporation)
Statement of Changes in Financlal Positiom
Years Ended December 31, 1986 and 1987

1986 1987
Sources of working capital
Qperations

Net income $ 3,204,440 $ 576,924

Items which do not use working capital
Depreciation 3,982,360 4,568,369
Amortization of deferred loan costs 63,200 93,540
Amortization of deferred rate case expense 124,214 185,373
Amortization of property losses 127,920 127,920
Deferred Federal and state income taxes 2,643,112 363,751
Working capital provided by operatioms 10,145,246 5,915,877

Contributions in aid of construction (including
$968,660 and $1,944,882 from parent company) 7,538,599 6,732,354

Redemption of municipal bonds 11,000
Increase in long-term debt, net of current

installments 9,787,030 31,814,384
Advances for construction 76,488 -

$27,558,363 844,462,615

Uses of working capital
Additions to utility plant, net of retirements $20,259,751 $33,551,275

Increase in deferred carrying charges 2,284,022 1,654,333
Increase in deferred loan costs 986,788 636,330
Increase in deferred rate case expense 142,552 222,305
Increase in deferred property losses 443,923 -
Increase in other deferred charges 221,446 109,729
Reduction in contributed capital 4,300,000 -
Reduction in advances for construction - 5,898
Increase (decrease) in working capital (1,080,119) 8,282,745

$27,558,363 $44,462,615

Changes in components of working capital
Increase (decrease) in current assets

Cash $ 301,671 (3  115,954)
Accounts receivable (88,462) 245,981
Inventories 13,330 714
Recelvable from parent company (1,469,423) 9,865,465

(1,242,884) 9,996,206

Increase (decrease) in current liabilities

Current installment of note payable (110, 000) -
Accounts payable and accrued expenses (333,721) 1,205,178
Customers' deposits 206,065 167,489
Accrued interest 74,891 340,794
(162,765) 1,713,461

Increase (decrease) in working capital ($ 1,080,119) $ 8,282,745

See accompanying notes to financial statements.
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GENERAL DEVELOPMENT UTILITIES, INC.
(Wholly owned by General Development Corporationm)

Notes to Financial Statements

December 31, 1986 and 1987

Summary of Significant Accounting Policies

(a)

(b)

(c)

(d)

Organization

General Development Utilities, Inc. {("The Company”) is a wholly
owned subsidiary of General Development Corporation ('parent").
The Company provides water, sewer and gas utilities service to
the communities developed by its parent.

Certain prior year amounts have been reclassified to conform with
the 1987 presentation.

Income Recognition

Water and sewer revenues are recorded when the service is per-
Formed. Gas revenues are recorded as gas 1s used by customers.
The related costs and expenses are charged to operations when
incurred, except deferred carrying charges and unamortized rate
case expense as explained in Notes 1(h) and 1(j), respectively.

The Company follows accounting practices prescribed by the

National Association of Regulatory Utility Commissioners as set
forth in its Uniform System of Accounts.

Regulations

Rates charged to water and sewer customers are generally subject
to prior approval by various regulatory agencies.

Capitalization

The Company capitalizes costs, principally labor and materials,
directly related to the construction of its utility facilities,
net of any amounts contributed toward comstruction by its cus-
tomers.



(e)

(£)

(8)

(h)

GENERAL DEVELOPMENT UTILITIES, INC.
(Wholly owned by General Development Corporation)

Notes to Financial Statements - (Continued)
December 31, 1986 and 1987

Capitalized Interest/Allowance for Funds Used During Construction

The Company capitalizes interest on plants and lines under con-
struction, Capitalized interest is subsequently charged to
income when the related asset is depreciated.

In 1987, the Company capitalized Allowance for Funds Used During
Construction (AFUDC) for eligible projects included in construc-
tion work in progress. AFUDC allows the Company to capitalize
{nterest on equity as well as on borrowed funds. The approved
charge resulted in a reduction of interest of $1,175,617 and an
increase in other income of $519,976.

The amount of interest expense capitalized during the years ended
December 31, 1986 and 1987 was as follows:

1987
1986 AFUDC on
Capitalized Borrowed
Interest Funds
Relating to interest expense incurred
by the Company $ 265,000 $1,175,617
Relating to interest expense 1lncurred
by its parent 810,000 -
Total interest expense capitalized $1,075,000 $1,175,617
Depreciation

Depreciation 1s provided and charged to operations on the
straight-line method based on estimared useful lives ranging from
5-50 years on utility equipment and facilities.

Amortization of Contributions in Aid of Construction

Amortization of contributions in aid of construction is made over
the estimated useful life of the utility plant and is reflected
as a reduction of depreciation expense in the accompanying finan-
cial statements.

Deferred Carrying Charges

Statement of Financial Accounting Standards No. 71 states that
for regulated enterprises, an incurred cost for which a regulator
permits recovery in future periods, can be deferred into future
periods when the revenue recognition will occur. Those allowable
costs Include interest cost and amounts provided for earnings on
stockholder's investments. The amount of incurred cost that was
deferred during the years ended December 31, 1986, and December
31, 1987, was $2,284,022 and $1,654,333 respectively.
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GENERAL DEVELOPMENT UTILITIES, INC.
(Wholly owned by Gemeral Development Corporationm)

Notes to Financial Statements - (Continued)

December 31, 1986 and 1987

{i} Deferred Loan Costs

Deferred loan costs were incurred 1n connection with obtaining
utility revenue bond financing and are being amortized over
the 1ife of the bonds (approximately 30 years).

(j} Unamortized Rate Case Expense

Rate case expenses are deferred until the regulatory authorities
rule upon the application for a rate increase, at which time they
are generally amortized over a two to four year period.

(k) Federal and State Income Taxes

The Company participates with its parent in the filing of consol-
idated Federal and state income tax returns. Accordingly, the
Company recelves from or pays to 1ts parent the benefit or ex-
pense related to its participation in the consolidated income tax
returns. Provisions for income taxes are computed on a separate
return basils. Investment tax credits are accounted for under the
deferred method.

Utility Plant

At December 31, the cost of utility plant was as follows:

1986 1987
Water $109,219,304 $119,293,530
Sewer 76,959,261 94,878,131
Gas 3,445,532 3,398,496
Construction work in progress 17,158,225 21,323,245

206,782,322 238,893,402

Less contributions in aid of
construction (47,050,153) (53,782,507)
$159,732,169 $185,110.,895

Depreciation amounted to $3,982,360 and $4,568,369 net of amortization
of contributions in aid of construction of $1,191,514 and $1,390,229
for the two years ended December 31, 1987. As of December 31, 1987,
construction work-in-progress includes $793,694 of Allowance for Funds
Used During Construction.
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(4)

GENERAL DEVELOPMENT UTILITIES, INC.
(Wholly owned by General Development Corporation)

Notes to Financial Statements - (Continued)

December 31, 1986 and 1987

Investment in Municipal Bonds

Investment 1n municipal bonds consists of 4.757 Broward County,
Florida, Water & Sewer System bonds, due April 1, 2003. It is the
Company's intention to retain this investment to maturity.

Income Taxes

The provision for income taxes consist of the following for the two
years ended December 31, 1987:

1986 1987
Deferred - Federal $2,321,497 $285,229
Deferred — State 321,615 78,522

$2,643,112 $363,751

Deferred taxes result from items which are reflected in income for tax
purposes in different years than they are reflected in income for fi-
nancial statement purposes. The source and income tax effect of
these timing differences for the years ended December 31, 1986 and
1987 were as follows:

1986 1987

Customers' deposits ($ 100,910) $ 251,776
Contributiens in aid of construction (161,609) (2,773,007)
Accelerated depreciation 1,147,476 638,188
Allowance for funds used during

construction - 225,150
Deferred investment tax credit 641,953 955,319
Deferred carrying costs 1,118,485 716,414
Other (2,283) 349,911

$2.643,112 $ 363,751

The difference between income taxes computed at the Federal rate of
467 for 1986 and 407 for 1987 and the provision for income taxes
follows:

1986 1987
Amount at statutory Federal rate $2,689,871 $ 376,270
Investment tax credit {(216,578) (251,031)
State taxes, net of Federal benefit 173,672 47,113
Non-deductible expense ) - 194,800
Tax exempt income (3,853) (3,401)

$2,643,112 §$ 363,751
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(7)

GENERAL DEVELOPMENT UTILITIES, INC.
(Wholly owned by General Development Corporatiom)

Notes to Financial Statements - (Continued)

December 31, 1986 and 1987

Transactions with Parent Company

The Company was charged $1,129,137 in 1986 and $1,194,222 in 1987 by
its parent for certain general and administrative expenses attribu-
table to the Company. These expenses are comprised principally of
home office salaries, insurance, occupancy and equipment usage costs
and services.

Bonds Payable

Bonds payable consists of utility revenue bond issues, secured by
utility plants, due through 2016, with an average interest rate of
5.047 in 1986 and 6.887 inm 1987. As of December 31, 1987, $84
million in utility revenue bonds was available of which $77.3 million
had been utilized, with the balance of $6.7 million held in escrow.

The utility revenue bonds have covenants which are related to debt
obligations of its parent company. Various tests to determine events

of default are performed by the parent company.

No principal payments are required on the aforementioned bonds until
December 1, 2013.

Receivable from Parent Company

During 1986 the Company remitted $4,300,000 to its parent as a return
of previously contributed capital. The receivable from parent com-
pany includes $355,000 of interest earned in 1987.
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GENERAL DEVELOPMENT UTILITIES, INC.
(Wholly owned by General Development Corporation)

Notes to the Financial Statements - (Continued)

December 31, 1986 and 1987

Nonrecurring Charges

In 1987, the Company expensed $1,651,958 for costs associated with
the closing of a retention pond in Silver Springs Shores as a result
of a regulatory agency order. A lawsuit has subsequently been filed
by the Company to recover these costs from parties that it believes
are responsible for this situation.

On December 21, 1983, and om July 15, 1986, the Florida Department of
Environmental Regulation (the "DER") entered into agreements with
Harris Corporatiom ("Harris'"), with respect to certain industrial
contaminants identified in the underground aquifer which is cur-
rently used by the Company to supply the Port Malabar community with
potable water. The DER stated in 1983 that it "[had] reason to be-
lieve that Harrils [was] the source" of the contaminants and Harris,
while not admitting 1iability, agreed to undertake certain water
purification measures. The Company has undertaken certain additional
treatment and monitoring measures to 1insure that water supplied to
residents of Port Malabar meects or exceeds drinking water standards
imposed by law. Harris has agreed to reimburse the Company for cer-
tain costs incurred to date in connection with special monitoring and
treatment efforts. In March 1988 a payment of $710,000 was received
from Harris to settle issues related to all costs incurred through
March 15, 1988.

On January 29, 1987, the United States Environmental Protection Agency
(EPA) issued an order pursuant to $309 of the Clean Water Act ("Act"),
to the Company. The EPA claimed that the Company violated the Act by
discharging pollutants into waters of the United States without a per-
mit required by the Act. The Company, without admitting liability,
complied with the order at a cost of $2.8 million of which $2.1 million
was charged to operating expenses. In addition, a fine of $487,000
was paid in January 1988 and provided for as of December 31, 1987.
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GENERAL DEVELOPMENT UTILITIES, INC.
(Wholly owned by General Development Corporation)

Notes to the Financial Statements - (Continued)

December 31, 1986 and 1987

Retirement Plan

The Company has in effect a retirement plan, which 1s part of its
parent company's plan, that covers most employees. Effective January
1, 1987, the Company's parent adopted Statement of Financial Accoun-
ting Standards No. B87. The cumulative effect on net income and cur-
rent year net income was insignificant. Pension expense for 1986 was
determined using provisions of previous accounting principles. Pension
expense for 1986 has not been restated. Provisions under the retire-
ment plan for the years ended December 31, 1986 and 1987 were $56,000
and $83,000, respectively. The policy generally has been to fund
amounts provided to the extent that the penslon expense is less than
the maximum tax deductible amount and greater than the minimum re-
quired contribution.

The expected long-term rate of return on plan assets is 104Z. The
projected benefit obligation was determined using an assumed discount
rate of 9.5%Z (9% at January 1, 1987) and an assumed long-term compen-
satlon increase rate of 7.5%Z. The accumulated plan benefits and net
assets for the pension benefits were not available on a separate com-
pany basis.

Commitments and Contingency

The Company 1is currently planning capital expenditures averaging
approximately $15 million annually for the next three years. Approxi-
mately $6 million will be paid from funds remaining available on
utility revenue bonds and approximately $38 million of utility revenue
bonds expected to be issued in 1988.

The Company is also a party to certain other proceedings, the aggre-
gate effect of which, in the opinion of wanagement, is not expected to
have a material adverse effect on the Company's financial condition or
results of operations.



Operating revenues

Operating expenses
Cost of gas sold
Operations
Maintenance
Depreciation
Amort. of property losses
Taxes, other than
income taxes
Federal and state
income taxeg*

Operating income (loss)

Other income (expense)

Interest inccme

Allowance for other funds
used during construction

Loss on disposal of fixed
assets

Federal and state income
taxes®

Other, net

Interest expense
Interest on utility
revenue bonds

Allowance for borrowed funds

used during construction
Interest on customers'
deposits

Net income (loss)

GENERAL DEVELOPMENT UTILITIES, INC.

(Wholly owned by General Development Corporation)
Combining Schedule of Divisional Operations

Year ended December 31, 1987

Schedule 1

* The provision (benefit) for income taxes is allocated to each division on the basis of the statutory tax rate less applicable investment tax credits.

This schedule should be read in conjunction with the financial statements and related notes included elsewhere herein.

Divisions
Company Port Vero North Port St. Port Port Src. Port Silver Julington
Total Charlotte Sebastian Beach Port Lucie Malabar John LaBelle Springs Creek
$27,319,890 $10,775,356 $385,844 $551,971 $2,833,668 $7,003,758 $4,493,507 $29,158 $307,148 $ 911,289 $ 28,191
600,221 229,580 - - 111,068 203,685 46,721 9,167 - - -
11,102,573 2,210,881 221,505 514,09¢ 3,426,371 2,152,002 1,784,287 9,231 259,563 668,799 (144,165)
1,636,429 670,684 26,385 31,022 243,966 340,029 244,536 245 45,235 33,648 679
4,568,369 1,631,748 200,770 290,348 317,599 1,161,824 640,026 1,356 175,256 97,329 52,113
127,920 47,688 - - - 80,232 - - - - =
2,349,478 933,371 27,689 36,122 330,573 550,877 250,943 444 67,628 140,621 11,210
1,400,868 1,746,978 (55,741) (267,523) (802,900) 623,062 470,248 3,584 (214,397) (119,060) 16,617
21,785,858 7,470,930 420,608 604,068 3,626,677 5,111,711 3,436,761 24,027 333,285 821,337 (63,546}
5,534,032 3,304,426 {34,764) {52,097) (793,009) 1,892,047 1,056,746 5,131 (26,137} 89,952 91,737
363,502 199,847 4,615 (14,200) (88,395) 81,295 168,980 - (9,940) (18,460) 39,760
519,976 77,438 1,815 5,913 63,505 68,550 230,878 - 857 62,155 8,865
{428,567) - - (382,447) - - - (46,120) - - -
1,037,117 (125,189) (2,963) 168,980 323,800 (67,820) 43,554 19,970 3,716 694,123 (21,054)
(3,329,247) 19,667 399 480 (966, 394) 6,780 (500,442) - 514 (1,890,251} -
(1,837,219) 171,763 3,866 {221,274) (667,484) 88,805 (57,030) (26,150) (4,853) (1,152,433) 27,571
4,161,129 938,179 45,614 270,126 363,616 1,102,079 723,809 - 233,925 405,018 119,763
(1,175,617) (149,249) (2,788) (4,598) (172,131) (173,032) (421,292) (398) (202,344) (49,785)
134,377 57,933 2,912 2,506 12,761 29,225 21,913 438 2,670 4,019 -
3,119,889 846,863 4,738 268,034 204,246 958,272 324,430 438 236,197 206,693 69,978
$ 576,924 $2,629,326 ($ 35,636) ($541,405)($1,664,739) $1.022,580 675,2 ($ 21.,457) ($267,187) (31,269 174) $ 49,330



GENERAL DEVELOPMENT UTILITIES, INC.

(Wholly owned by General Development Corporatiom)

Port Charlotte Schedule of Divisional Operations

Operating revenues

Operating expenses
Cost of gas sold
Operations
Maintenance
Depreciation

Amortization of
property losses

Taxes, other than

income taxes

Federal and state
income taxes*

Operating income

Year ended December 31, 1987

Schedule 2

Division Water Sewver Gas
Total Department Department Department
$10,775,356 $7,409,654 $2,736,670 $629,032
229,580 - - 229,580
2,210,881 1,526,273 438,487 246,121
670,684 300,153 298,928 71,603
1,631,748 1,065,314 532,506 33,928
47,688 47,688 - -
933,371 612,047 300,072 21,252
1,746,978 1,347,481 390,386 9,111
7,470,930 4,898,956 1,960,379 611,595
$3,304,426 $2,510,698 $ 776,291 $ 17,437

* The provision for income taxes is allocated to each department on
the basis of the statutory tax rate less applicable investment tax

credits.

This schedule should be read in conjunction with the financial
statements and related notes included elsewhere herein.



Schedule 3

GENERAL DEVELOPMENT UTILITIES, INC.
(Wholly owned by General Development Corporation)

Sebastian Schedule of Divisional Operations

Year ended December 31, 1987

Division Water Sewer
Total Department Department
Operating revenues $385,844 $266,298 $119,546
Operating expenses
Operations 221,505 - 127,742 93,763
Maintenance 26,385 19,553 6,832
Depreciation 200,770 135,558 65,212
Taxes, other than
income taxes 27,689 20,329 7,360
Federal and state
income taxes* (55,741) (26,301) (29,440)
420,608 276,881 143,727
Operating loss (§ 34,764) {($_10,583) ($_24,181)

* The (benefit) for income taxes is allocated to each department on
the basis of the statutory tax rate less applicable investment tax
credits.

This schedule should be read in conjunction with the financial
statements and related notes included elsewhere herein.



GENERAL DEVELOPMENT UTILITIES, INC.

Schedule 4

(Wholly owned by General Development Corporation)

Vero Beach Schedule of Divisional Operations

Operating revenues

Operating expenses
Operations
Maintenance
Depreciation

Taxes, other than
income taxes

Federal and state
income taxes®

Operating loss

Division
Total

$551,971

514,099
31,022

290,348

36,122

(267,523)
604,068

($ 52,097)

Year ended December 31, 1987

Water Sewer
Department Department
$311,999 $239,972
340,559 173,540

8,516 22,506
83,368 206,980
10,076 26,046

(126,561) (140,962)
315,958 288,110
(§_3.959)  (£.48,138)

* The (benefit) for income taxes is allocated to each department on
the basis of the statutory tax rate less applicable investment tax

credits.

This schedule should be read in conjunction with the financial
statements and related notes included elsewhere herein.



Schedule 5

GENERAL DEVELOPMENT UTILITIES, INC.
(Wholly owned by General Development Corporation)

North Port Schedule of Divisional Operations

Year ended December 31, 1987

Division Water Sewer Gas
Total Department Department Department
Operating revenues $2,833,668 $1,217,876  $1,326,455  $289,337
Operating expenses
Cost of gas scld 111,068 - - 111,068
Cperations 3,426,371 621,416 2,693,402 111,553
Maintenance 243,966 111,997 120,973 10,996
Depreciation 317,599 183,591 119,396 14,612
Taxes, other than
income taxes 330,573 167,138 137,065 26,370
Federal and state
income taxes¥* (802,900) 9,541 (817,634) 5,193

3,626,677 1,093,683 2,253,202 279,792

Operating income (loss) ($ 793.009) § 124,193 (§ 926,747) $_ 9,545

* The provision (benefit) for income taxes is allocated to each department
on the basis of the statutory tax rate less applicable investment tax
credits.

This schedule should be read in conjunction with the fimancial
statements and related notes included elsewhere herein.



GENERAL DEVELOPMENT UTILITIES, INC.
(Wholly owned by General Development Corporacion)

Port St. Lucie Schedule of Divisional Operations

Year ended December 31, 1987

Schedule 6

Division Water Sewer Gas
Total Department Department Department
Operating revenues $7,003,758 $2,987,888 $3,533,177 $482,693
Operating expenses
Cost of gas sold 203,685 - - 203,685
Operations 2,152,002 1,301,764 703,529 146,709
Maintenance 340,025 147,999 180,693 11,337
Depreciation 1,161,824 440,475 695,773 25,576
Amortization of
property losses 80,232 80,232 - -
Taxes, other than
income taxes 550,877 349,474 164,893 36,510
Federal and state
income taxes* 623,062 75,180 523,733 24,149
5,111,711 2,395,124 2,268,621 447,966
Operating income $1,892,047 $ 592,764 1,26 4] 4,727
* The provision for income taxes is allocated to each department on the
basis of the statutory tax rate less applicable investment tax credits.

This schedule should be read in conjunction with the financial
statements and related notes included elsewhere herein.



GENERAL DEVELOPMENT UTILITIES,

INC.

(Wholly owned by General Development Corporation)

Port Malabar Schedule of Divisional Operations

Operating revenues

Operating expenses
Cost of gas sold
Operations
Maintenance
Depreciation

Taxes, other than
income taxes

Federal and state
income taxes*

Operating income

* The provision for income taxes is allocated to each department
the basis of the statutory tax rate less applicable investment

credits.

This schedule should be read in conjunction with the financial

statements and related notes Included elsewhere herein.

Year ended December 31, 1987
Division Water Sewer Gas
Total Department Department Deparcment
$4,493,507 $2,922,396 $1,433,280 $137,831
46,721 - - 46,721
1,784,287 1,102,469 636,672 45,146
244,536 163,830 75,603 5,103
640,026 445,109 182,383 12,534
250,943 156,114 85,206 9,623
470,248 335,386 127,565 7,297
3,436,761 2,202,908 1,107,429 126,424
$1,056,746 $ 719,488 $ 325,851 $ 11,407
on
tax



Schedule 8

GENERAL DEVELOPMENT UTILITIES, INC.
(Wholly owned by General Development Corporation)

Port St. John Schedule of Divisional Operations

Year ended December 31, 1987

Division Gas
Total Department
Operating revenues $29,158 $29,158
Operating expenses
Cost of gas sold 9,167 9,167
Operatious 9,231 9,231
Maintenance 245 245
Depreciation 1,356 1,356
Taxes, other than
income taxes 444 444
Federal and state
income taxes* 3,584 3,584
24,027 24,027
Operating income $ 5,131 $ 5,131

* The provision for income taxes is allocated to each department on
the basis of the statutory tax rate less applicable investment tax
credits.

This schedule should be read in conjunction with the financial
statements and related notes included elsewhere herein.



GENERAL DEVELOPMENT UTILITIES, INC,.

Schedule 9

(Wholly owned by General Development Corporation)

Port LaBelle Schedule of Divisional Operations

Operating revenues

Operating expenses
QOperations
Maintenance
Depreciation

Taxes, other than
income taxes

Federal and state
income taxes*

Operating loss

Division
Total

$307,148

259,563
45,235

175,256

67,628

(214,397)
333,285

(3 26,137

Year ended December 31, 1987

Water Sewer
Department Department
$173,318 $133,830
134,256 125,307

17,180 28,055
105,028 70,228
27,036 40,592
(109,394) (105,003)
174,106 159,179
($___788)  ($.25.349)

* The (benefit) for income taxes 1s allocated to each department omn
the basis of the statutory tax rate less applicable investment

tax credits.

This schedule should be read in conjunction with the financial
statements and related notes included elsewhere herein.



Schedule 10

GENERAL DEVELOPMENT UTILITIES, INC.
(Wholly owned by General Development Corporation)

Silver Springs Schedule of Divisional Operations

Year ended December 31, 1987

Division Water Sewer
Total Department Department
Operating revenues $911,289 $401,068 $510,221
Operating expenses
Operations 668,799 275,420 393,379
Maintenance 33,648 13,015 20,633
Depreciation 97,329 56,826 40,503
Taxes, other than
income taxes 140,621 58,245 82,376
Federal and state
income taxes* (119,060) (45,662) (73,398)
821,337 357,844 463,493
Operating income $ 89,952 $ 43,224 $ 46,728

* The (benefit) for income taxes is allocated to each department on the
basls of the statutory tax rate less applicable investment tax credits.

This schedule should be read in conjunction with the financial
statements and relared notes included elsewhere herein.



GENERAL DEVELOPMENT UTILITIES, INC.

Schedule 11

(Wholly owned by General Development Corporation}

Julington Creek Schedule of Divisional Operations

Operating revenues

Operating expenses
Operations
Maintenance
Depreciation

Taxes, other than
-income taxes

Federal and state
income taxes¥*

Operating income

# The provision (benefit) for income taxes is allocated to each department on
the basis of the statutory tax rate less applicable investment tax credits.

Division
Total

$ 28,191

(144,165)
679

52,113

11,210

_ 16,617
(63,546)

$ 01,737

Year ended December 31, 1987

Water Sewer
Department Department
$ 16,682 $ 11,509
(57,998) (86,167)

324 355
33,923 18,190
5,600 5,610
(2,794) 19,411
(20,945) (42,601)
$ 37,627 $ 54,110

This schedule should be read in conjunction with the fimancial
statements and related notes included elsewhere herein.



For additional information
regarding this Resolution
contact the
‘Minutes and Records Dep’t.
at (904) 8§819-3644



