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UPLICA'I'IOII I'OR SA.La, AS8Itannrlft OR 'l'RAHSFD 

01' ODTII'ICA'I'K OR I'ACII.XTI•8 

(~t to Seotion 361 . 071, Florida Statute&) 

'1'0: Direotor, Diviaion of Recorda aD4 Reporting 
norl4& Publi0 ferdoe c-t .. iOD Jl 0 ~,''!-sIt 25.0 Ill uaar4 OIJt JllYd. ?O v '1'1 "'-
Tallab&aa .. , l'lorid& 32ltt-0850 

The undersigned hereby makes application for the sale, 

assigranent or transfer of Call or ti!Htl of Water Certificate No. 

---------- and/or Wastewater Certificate No. 168 S or facilities in 

------~~~~~--------------------- County, Florida, and submits 
the following information: 

PART I APJLXCAIT %IJOBKATIOK 

A) The full name (as it appears on the certificate) , address 
and telephone number of the applicant: 

KW RIBaort Utilities Ck>rporation 
Name of utility 

( 3Q5 I 294-9578 
Phone No. 

6630 Fxoot Street 
Office street address 
St:oclc leland, f'L 33040-6050 
City State 

I 305 I 294 -95 79 
Fax No. 

Zip Coda 
C/O Davia Wa~ AnaJ.ywo.t.. - ~'coot Offioo Box 2125, Key !teet, PL 33045 
Mailing address if different from street address 

Internet addreaa if applicable 

PSC/WAW 7 (Rav. 8/95) 

OOCUt"!:" l M MP[n · DAl E 

02913 KAR-5:: 
rPSC ll(CIJROS/RCPOR TIHG 
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Bl Tho name, addreaa an.d telephone number of the person to 

contact concerning this application' 

Qleryl G. Stu!Jrt t!SO l 222-7500 
Name Phone No. 

Hopping Green 5MIB ' Qnith, P.A. Foat Office 6526 
Street address 

T4llahaaaee, PL 3.2314 
City State Zip Code 

C) The full name (as it will appear on the certificate) , 
address and telephone number of the buyer1 

•KW Resort Utilities Corporation 
Name of utility 

( 305 l 294-9578 
Phone No. 

6630 Front Street 
Office street address 

Stock Island, Florida 33040-6050 
Ciey State 

JQ5 I 294-59]9 
Pax No. 

Zip Code 

C/O WS Utility, Inc. 6450 Junior College ~. Key lleSt, n. 33040 
Mailing address if differe.nt trom street address 

Internet address if applicable 

D) Indicate the organizational character of the buyer: (circle 
one) 

{C:orporatioil) 

Other: 

Partnership 

(specify) 

Sole Proprietor~hip 

E) The date and state of incorporation or organization of the 
buyer: 

• WS Utility, Inc. was incorporated in Florida on Januacy 20, 1998 

2 

• Tho tranat'er ia boinlJ aooo1pliahec1 by a sale of the stock of the utility 
fro~~ I<W Ruort Holdinga Corp. toWS Utility, Inc. 
There wi~ be no change in tho Nm! of the utility. 
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F) If the buyer is a corporation, list tho no.moo, titlou, and 

addressee of corporate officers and directors. (Use 
additional sheet if necessary) . 

Wi.ll.ian L. Sni th. Jr. 

President & Director 

6450 Junior Cbllege Roac:t 

Key Illest, f'L 3304 o 

G) If tbo buyer ia ~ a corporation, list the names, titles, 
and addresses of all persons 0W11ing an interest in the 
organization. (Use additional sheet if necessary.) 

N/A 

PART l:l: IIIJNICIAL All) DCJDtXCAL l:lflOJUIAT:Z:QI 

A) Exhibit l - A statement indicating 
how the transfer is i.n the public interest, 
including a summary of the buyer's experience 
in water and/or wastewater utility 
operations, a showing of the buyer • s 
financial ability to provide service and a 
statement that the buyer will fulfill the 
commit.ments, obligations and representations 
of the seller with regard to utility matters. 

B) List the names and locations of other water and/or 
wastewater utilities owned b¥ the buyer and PSC certificate 
numbers, if any. 

10£ 

3 
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t:) Exhibit 2 - A copy of the contract for sale and all 

auxiliaty or auppl~ntal agreement•, which ahall include, 
if applicable: 

(1) Purchase price and termB of payment. 

C 2) A lbt of ..nd tbe dollar amount of the assets purchased 
and liabilitiu assumed or not asawned, including those 
of nonregulated operations or entities. 

(3) A description of all consideration between the p.arties, 
for exa=ple, promised salaries, retainer feea, stock, 
1tock options, assumption of obligation&. 

The contract for sale sh~ll also provide for the 
disposition, where applicable, of the following: 

(a) Customer deposits and interelt thereon; 
(b) Any guaranteed re•1enue cont:racts; 
(c) Developer agreements; 
(d) Customer advances; 
(e) Debt of the utility; and 
C f l Leases • 

D) Exhibit 3 - A st:llt:ement: regarding the disposition 
of any outstanding regulatory assessment: fees, fines or 
refunds owed. 

E) Exhibit ,...._..:•---­
t:he purchase. 

- A statement describi ng tho financing 

F) Exhibit 5 - A list of 1111 entities upon which the 
applic.ant is relying to provide funding to t:he buyer, and an 
explanat:ion of the manner and Amount of ouch fund i ng. which 
ehall include their financial statements and copioe of any 
t i nancial agreemanta with the utility. This requirement 
shall not apply t:o any person or entity holding less chan 10 
percent ownerabip interest in tho utility. 

G) Exhibit 6 - The proposed net book value of the 
systf!l!l as of the date of the proposed t:ransfer. If rate 
base (or net book value) has been established previously by 
this Commission, state the Order No. and date issued. ____ 

Identify all adjustments made to 
update thia rate baae (or net book value) to tho date of the 
propoaed tranafer. 

H) Exhibit 7 - A statement setting forth the reaaona 
for the incluaion of an acquisition adjuatment, if one ia 
reque1ted. (An ac:quioition adjuetment rosulu when the 
purchase price of the utility differs from the original cost 
calculatio!"l. ) 

4 
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I) The full nama, address and ~elephone number of ~he person 

who has possession of ~he books and recorda of che seller: 

Name 
8an'y Prank (attorney for seller) c 305 1 sn-J21o 

Phone No. 

WeU Goblhal ' Monges• LLP at 701 Brklcell Avenue, Suite 2101) 
Screet address 

Hiani I Pl.or.idd 33131 
City Stace Zip Code 

J) Exhibit 8 - If the book.s and recorda of tho seller 
are not available for inspection by tho Commission or are 
not adequate for purposes of establishing the net book value 
of the system, a statement by the buyer that a good faith, 
ext:ensive effort has been made to ob~ain such books and 
recorda for inspection by the Commission and detailing tho 
steps taken to obtain the books and recorda. 

K) Exhibit 9 - A statement from the buyer that ia has 
obtained or will obtain copies of all of the federal income 
tax returns of the seller from the date the utility was 
first established, or rate base was last established bj• che 
Commission or, if the tax returns have not been obtained, a 
statement from the ~er detailing the steps taken to obtain 
the return.a . 

L) Exhibit 10 - A statement from the buyer that attar 
reasonable investigation, the sys~em being acquired appears 
to be in satisfactory condition and in compliance with all 
applicable standards set by tho Department of Env ironmental 
Protection (DEP) 

If the system is in need of repair or improvement, has any 
outstanding Notice of Violation of any standard set by the 
OEP or any outstanding consent orders with the OEP, the 
buyer shall provide a list of the improvements and repairs 
needed and the approximate coat to make them, a list of the 
action taken by t .he utility with regard to the violation, a 
copy of the Notice of Violation(&), a copy of the consent 
order and a list of the improvements and repairs consented 
to on~ th• ~pproximate coat to make thom. 

PART XU: MOTXC:. Ol ACTQAL UPLXCAfiQM 

A) Exhibit 11 - An affidavit that t~e notice of actual 
application was given in accordance with Section 
367.045(1) (a), Florida Statutes, and Rule 25-30.030, Florida 
Administrative Code, by regUlar mail to the followingr 

5 
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(l) the governing bo4y of the municipality, county, or 

countiea in which the aystem or the territory proposed 
to be aerved ia located; 

12) the privately owned water and waetewator utilitiea that 
hold a certificate granted by tho Public Service 
Caaiaaion and that are located wi,.~in the county in 
which the utility or th.e territory proposed to be served 
is located; 

(3) if any portion of the proposed territory is within one 
mile of a county boundary, the utility shall notice the 
privately owned utilitiea located in the bordering 
countiea and holding a certificate granted by the 
Commiaeion; 

(4 ) the regional planning council; 

(5) the Office of Public Counael; 

(6) the Public service Commiaaion•s Director of Recorda and 
Reporting; 

(7) the appropriate regional office of the Department of 
Environmental Protection; and 

(8) the appropriate water management diatrict. 

Copies of the Notice and a liat of entities noticed shall 
accompany the affidavit. THIS HAY BE A LATE-FIL£0 EXHIBIT. 

B) Exhibi t 12 - An affidavit that t.he notice of actual 
application waa given in accordance with Rule 25-30.030, 
Florida Adminiatrative Code, by regular mail or personal 
delivery t o each customer of the ayatom being tranaferr ed. 
A copy of the Notice ahall accompany the affidavit.. IHia 
MAX ug A LATB-PILEP EXHIBIT. 

C) Exhibit - Immediately upon co=;>letion of 
publication, an affidavit that the notice or actual 
applicat ion waa publiahed once in a newapaper of general 
circuletion in the territory in accordance with Rule 
25-30.030, Florida Adminiatrative Code. A copy of the proof 
of publication shall accompany the affidavit. THIS HAY BE 
A LATE-PtLgp BXHIBIT. 

6 
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PART XV 

Indicate the filing fee enclosed with the application: 

(for water) and ----~>(~----------- (for 
wastewater) . 

~~ Pursuant to Rule 25-30.020, Florida Administrative 
Code, the amount of the filing fee as follows: 

(1) For application. in which tho utility to bo transferred 
haa the capacity to serve up to 500 ERC's, t~~ filing 
fee shall be $750 • 

./121 For applications in which the utility to be transferred 
has the capacity to serve from SOl to 2,000 ERC's the 
filing fee shall be $1,500 . 

PART V 

(31 For applications in which the utility to be transferred 
has the capacity to serve from 2, 001 ERC • s to 4, 000 
ERC's the filing fee shall be $2 , 250 . 

(4 ) For ~licationa in which the utility to be transferred 
has the capacity to serve more than 4. 000 ERC • s the 
filing fee shall be $3,000 . 

0'HI;R 

AI Exhibit 14 - Evidence that the utility owns the la.nd 
where the utility treatment facilities are located. Or. 
where the utility does not own tho land, a copy of the 
agreement which provides for the long term, continuous use 
of the land, such as a 99-year lease. The Commission may 
consider a written easement or other coat-effective 
alternative. 

B) Exhibit 15 - The original and two copies of sample 
tariff sheets reflecting the new name of the utility, the 
existing rates and charges and territorial description of 
the water and/or wastewater systems. Sa.ple tariff(e) are 
attached. 

C) Exhibit 16 - The utility's current cortificate(s) 
or. if not available, an explanatio.n of the steps the 
applicant took to obtain the certificate(s). 

7 
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PAM' VI Allm&.YIT 

I UJL I{,"'-"""- L <;) ~ 1-{-L_ .J V (applicant) do 
solemnly swear or affim that the facts stated in the 
foregoing appli::ation and all exhibits attached thereto are 
true and correct and that said statements of fact thereto 
con.stitute a CC~~~Plete statement of the matter to which it 
relates. 

BY: 
Applicant•• Signature 

William L. s.ith, Jr., President 

Applicant's Title * 

before Jte this Subscribed and sworn to 

of ~til~~oVJ~-------
~~NW~M~·~MN~~~ 

OFFICIAL SEAL 
BARBARA C SULLIVAN 
HCT/>If'f rueoc;, tT"U OF~ 
MY co,....ON ()CIIIP• 10/aiiM 

19 en . 
~C.~<-

Notary Public 

• If the applicant is a corpore.tion, che affidavit muse be made 
by the president or other officer authorized by the by-laws of t.he 
corporation to act for it. If the applicant io a partnership or 
association, a member of the orge.nization authorized to make such 
affidavit shall execute same. 

8 
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JaB:DI'l' 1 

The transfer or the utility will take place through a stock 
purchase in which W8 Utility, Inc. will purchase all or the stock 
ot !Of Resort Otilitil's, Inc. from !Of Resort Holdings Corp . 

The tranater or the utility ie in the public interest because the 
buyer is interested in continuing the operation or the utility 
and intenda to seek to expand the service territory to serve 
adjacent properties presently not served by central sever 
service. 

The buyer doee not own any other water and/or wastewater 
utilities. The buyer presently inte~:,1JI to have Davie Water 
Analysis continue its day to day operation of the system. In 
addition, buyer's brother is a Florida-licensed engineer who 
consults frequently on water/wastewater matters. 

Buyer will finance approximately $600, 000 or the purchase through 
Barnett Bank (or its successor in interest), and use $210,000 of 
its own cash to complete the transaction. 

!Of Resort Utilities, Inc. will continue to tultill the 
comnitments, obligations and representations ot the utilit}' with 
regard to utility matters. 



• • 
KXHrBIT 2 

The Stock Purchaee Agreement between IW Reeort Holdinga Corp. and 
WS Utility, Inc. ie attached. 
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~CKPURCBASEAGREEMENT 

KW RESORT HOLDINGS CORP. 
a Florida corpora.~lon, 

u Seller 

WS UTU.ITY, INC. AND GWDIISMJTII 
u Purchaser 

Dated as of Janull)' ~ 1998 

.. ,__1.UIII\)_Jm.lte 
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• 
BrQCKPUBCHASEAGREEMENI 

nns STOCK PURCHASE AGREEMENT is made and entered Into as of the ~day 
of January, 1998 (tbe "Etrocdve Date"), by and between KW RESORT HOLDINGS CORP .. 
a Flo.rida corpontioo ("Seller") and WS UTlLITY. lNC., a Florida corporrtion (-wS*) and 
OWEN SMITH, an individual ("OS": WS and OS are aometlmca coUectivcly hereinafter 
refem:d to as the '"Purchasct"). 

S1f111Mnt oC Puapc!ll 

SeDer is the owner of 200 shares of common stock. no par value (the "Shares"), of 
KW Reaon Utilitica Corp., a Florida corporallon (tbe "Corporation"), which Shares cons.titute 
all of the issued and outstaDdlng capital stock of the Corporatlon. 

Pun:basa' clcaires to purch.uc, and Seller desires to ldl, all of the Shares. nc 
JlWli05C <>f this Agreement lJ to JCt fonh the temu and c:oodillons upoa whlch Sd1ct has 
agreed to seU to Pun:~. and Pun:Jwcr bas agreed to purchase and pay for. the Shares. 

NOW, 1l:IBRBFORE. In coasiclcrulon of the Statement of Purpose and the mutual 
agreemeniS conlained herein. Seller and Purchaser do hereby agree as follows: 

ARTICLE l. 

DEfiNillONS AND RUJ.ES OF CONSTRUCDON. 

Section 1.1. Definjtions. In addltioo to the terms defined elsewhere in this 
Agreement. u used in tbb Agreement, includlng any Schedule or Exhibit hereto (unless such 
Schedule or Ellhiblt proviclcJ for a different dcftnilion). tbe following terms sh&ll have the 
following meanings: 

·Acquisition" mcans the purchase and sale of tbe Sharea and the otber 
transactions contemplated by thlJ Agreement. 

WIFSO:l.-'\Rbi\'3-SP .. •Oittam IIC 
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• Affiliate" means any Pcnoo tlw dltectly, or iodiR:etly through one or more 

intcnncdiaries, controls, is c:ontroUed by, or i& under common control with the Person 
specified. 

"AJreement" me&JU this Stock Pun:b.ue Agreement. togctbet with the 
Schedules and Exhibits anacbed hereto. 

• Approved lnveum•"nl" means (i) any intereSt-bearing demand account or 
money market fund in Citibank. N.A. or in any otbet fmanclal institution selected by 
the Escrow Apnt or (il) any ocher inYeStment approved by both Seller and Pun:lwer. 
The nto or lmetltl or ~ ~ noc bo ll.o maximum •vallable and depolltt. 
withdrawals, purcbua. relnW!Sfmtnt of any mal\lnld illveatmenll and aaJca lha1J be 
made in tbe sole dbctedon of E.saow A,ent or Sel.ler (U applicable), which shall have 
no liability wbalsoeYcr therefor, except for the failure to Invest or reinvest in 
Approved lovcstmeo!S. Dilc:ounts earned shall be deemed intereSt for the purposes 
hereof. 

·Assignee" shall have the meanlna assigned In Section 11.8 hereof. 

·Assignment Election" shall have tbe meanlnJ assipcd in Section 11.8 bcrcof. 

·Assignment Notice" shall have tho mean ina assilJ!ed in Section I L8 buc.of. 

"Citlcorp" me&JU Clticorp, a Delaware corpora~lon. 

"Claims" means any and all sults, litlgatlon, claims, dellUIIlds, offsets, dcfcn.se5, 
counterclaims. actions or proccoilnp. 

"Closing· mecs the actions carried out on the Oosin& Date as described in 
Anicle vm 

"Cioalng Dale" shall have the meaning assl&ncd in Section 8.2 hereof. 

"Code" moms the Internal Revenue Code of 1986 (including without limitation 
any JUcceJJOr Code), and the rules and resulatJoos promu!Jated thercundu. 

"Corporallon" means KW Reson Utilities Corp., a Florida corporation. 

"CRB" IJIUO$ Citleorp Real Estate, Inc. 
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"Downpa)'IDCDt" as such term i5 defined in Section 2.2. 

"Due DiUaeoc:e• as such term i5 defined ln Section 8.1. 

"Due DiliJCDCC Period" as such tenD ·is clefliiCd in Section 8.1. 

"Etrcctivc Dale" as such tcnn is dcfmed at the ouuct bc:rcof. 

"Escrow AJCDt" mwu Weil, Gouhal &; Manaes, Ll.P, the escrow agent 
hei'CUDder. 

"Oovernma~.l Approvals" means orders, lppi'OYI.!;, consents, aulhorlutlocu, 
dean.nces llld .....Ivers or all JOYel'lllDelltal and reJUlalory authorities and agencies. 

"lndemnl!led Party" means a Pmon asscnin1 an Indemnity CWm under 
Article IX. 

"Indemnilyina Pany" means a Pmon apin.st whom an Indemnity CWm b 
being assened under Astlc.le IX. 

"Investlplions" is defined in Section ll.l(b). 

"Indemnlty CI&IJn" II defliiCd In Section 9.3(a). 

"Laws" means all laws. scanues, otd.lnancu, re,Watlons and ocher 
pronouncements having the effect or l.aw of the United States of America. or any 1tate, 
city, county, municipality, tetritory, prolCC:toJ'IIIe, posw•loa. coun, tribunal, aaeney, 
government, depaztment. commission. &lbitl'lllor, board, bureau or Instrumentality 
thereof, as cUJTeUdy intctpmed and lldminis1tred. 

"Uen" meiiU any mortJqe, pledge. assemnent. security Interest, lien. levy. 
charge, restriction, advene claim or other cneumbruce of any kind, or any conditional 
sale conlrltt, tide retentJon conli'ICt, or olber coolJ'ICt to Jive or to refnln from aivi.n& 
any or the roreaolng. 

"Loss" meana any and all actual ll.ablltty. damaJes, losses, linea. fees. penalties, 
interest obllpllons, clefieleocles and out-of-pocket expcmes (includlna wlthcut 
limitation punitive, treble, or other exemplary or extra c:onli'ICtUal damqes. amounts 
paid in scttle.mcnt, interest. coun cosu. costs of invewgallon, reasonable fees and 
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expemcs or auomeys, ICCOUIItll\ts, .c~U&ries, and other experu, and other expense$ of 
litigation oc of any claim, default oc aueument). 

·~ eot Aa;reeme.nt" means the M~aeme.nt Aareemcnt between the 
Corporation and the M~naaer. 

"Manaaer" means Oavh Wiler AM!ysiJ, Inc. 

"Notice of Claim" b defined In Secti.on 9.3(a). 

"Pamlucd Eltccptloas" &hall meaD those qn:cments, easements, and documents 
desc:n'bed In Exhibit • A • anoexed hereto. 

"Penon" means IDY Individual, corporation, aeneraJ putnenhip, llmit.ed 
pannership, proprieconbip, trust. uo.lon, woclllioo, c:oun. tribunal, qenc:y, 
govemmeot, departmeot, comml.uion, self·reauJIIory orsaniza~!on, ubitrator, boP.rd, 
bureau, iiiSti'Umelltaliry, or other entity, enterprise, authority or business org~niution. 

"Projoct Jnfonnadoo" is defined In Section ll .l(a). 

"Property" means, oollocdvcly, uy and all real cswc owu.ed or lcalc.d by tbe 
Corporation. IDd all flcllltles, aysttiN, bulldinp, improvements and other real and 
per50nal property located thereon, inc:ludlnc without limiwJon, the Real Propeny. 

"PSC" means the Swe or Florida Public Service Commission. 

"PSC Conditioo" means the approval or consent or the PSC to the Acquisition. 

"Purchase Price" is ddiDed in Section 2.2. 

·~·s Representllives" shall rne1n Purchaser, its directors, officers, 
employees, afllliales, p&IUIUI. broken, qents or other representatives, includlna. 
without Umitation, attorneys, eccounliJlts, contractors, consulllnts, e~.gineers, financial 
advisors, and the Assignee, it Purchaser has exerc:ised the Assianment Election. 

"Purchaser's Extensioo Notice" shall have the meaning asslcned in Sectloo 8.2 
hereof. 

"Purclwcr's Extension Option" $ball have the meiJling assicned In Section 8.2 
hereof. 
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•Jiurchuer'a Nulllflcadocl NocJce• &hall have lhe munlna aaalped In Section 

8.2 hereof. 

"Real Propctty" means the real propeny described in Exhibit "B • annexed 
beteto. 

"Seller R.chud Debe" mc:m5, c;oUc:cdvcly, all <kbt owed by lhc Corporation lo 
SeUer or any Affiliate of Seller. 

"Sellet's KDowledJC" means the K'.ual (u distinplsbed from implied, Imputed 
or cOIISU\ICtlvc) kDowledac of Paul ChraoLs or Gerard Staudt, without Inquiry or 
lnVCJdpllon. 

"Sellet's TermiJwlon Nodce" shall have the meaning usipd in Section 8.2 
hereof. 

"Seller's Termlnadon OpUon" stWI have lbe meaning usipd in Section 8.2 
hereof. 

·stwes· u such 1Cl1D is defined in lbe RecltaJs hereto . 

. "Survivlns Obllptioos" u web cmn is clefmed in Section 8.J(b) he~f. 

"Tilt" or "Taxes", with respect to a particular lax, includes lbe tax together 
with aU govenuDI:IItal fees, usessments, cbarses. Interest. penalties, fines and 
additioos tbetelo. 

"Third Party Claim" is defined In Section 9.3(b). 

"Tille Commitment" is cleflned in Section 3.1(1). 

"TitJe Policy" is defined in Section 8.3. 

"Utility" means tbe sanit&r)' sewqc collection, treatment and disposal system 
formlne part of the Propeny and currently owned by the Co!J-ation. 

Section I .2. Rules or Consquction. The capllons or beadlnas In this Agreement are 
for convenience only and in no way to defme, Umlt or describe the sc:ope or intent of any 
proviaionJ or Sec tiona of this Apeemenl. Unless lbe contelU of this Aareement othc:rwlae 
requires, (I) wonla of any &encler are deemed 10 include eac:h other aender; (H) wordJ u1lng 
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the sinJU}ar or plural number also include the plural or singular number, respca.lvcly; (IIi) the 
tenns "bcteof," 'bcteiD, • "betd>y ," "bcteto," and detivatlvc or similar words refer to lhU 
entire Aareement; (iv) the terms • Anlclc" or "Scc:tlon" refer to the specified Article or 
Section of this Apeement; (v) the term •pany• means Seller or Purc:huet', as the ca.~ may 
be; and (vi) all references to "dollars" or ·s· refer to currency of tbe Uniced Swe~ of 
America. 

ARTia.E D. 

PUBCJWE AND SAL£ OF SHARf$ 

Sccdon 2.1. Amemmt· Subject to the terms and eooditions, and in rellanee upon 
the representadoos aDd wamntles set fonh in this Apemen&. Scllu a;rec.s to sell the Shares 
to Purchaser at tbe C!osin& aDd Purchaset qrees to pun:Jwe tbe Slwes from Sdler at the 
Oosing. Pwchlla' further lclalowledaes that the Shares and the assets represented thereby. 
are in an "AS-JS.WJiEBE..IS AND WITH ALL FAULTS" condition. and execpc as expressly 
set forth herciJl. Seller bu made no representations or wananties to Purchaser reaarding the 
Shan:s or the weta of the Corporation. 

Sccdoo 2.2. Purchase Priqt Cor !he Sharg. Tbe purchase pice for tbe Shan::s (the 
"Purchase Price") is $810.000, plus or minus the adjustments expressly provided in this 
Agreement. Tbe Purchase Price shall be paid as follows: 

(a) $50,000 (tbe "Downpayment"), shall be paid dmultaneously with the 
execution and dd.ivety of thi.s Aareemeot. by delivery to tbe Escrow Aacnt by a bmlt wire 
uansfcr of immediately available funds to the following IICCOWII of tbe Esetow A&eOC 

Cin'bank, F.S.B. 
Miami, Florida 
Well. Gouhal &: Manges Trust Account 13 
Account No. 95370002.31 
ABA No. 266086554. 

The Downpayrncnt shall be invested by Escrow Agent in Approved Investments under 
Pun:hasct's Federal Tu LD. Number. For the purposes of this Agn:ement, Purchaser' s 
Federal Tu J.D. Number shall be dccmcd 347·38-6138. U tbe Oosina shall oecur, Seller 
shall be entitled to fCICCivc tbe Downpayment, and all interest ICC1Ucd thereon, if any. and tbe 
same shall be c:red.iced .,.we tbe portion or the Purchase Price payable pursuant to Section 
2.2(b); and 
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(b) the balance of the Purtlwe PriCe, aftet alvlng credit to the Purchaser 

fo.r any adjustments llld pronllons made in aceordance with the C:JlPI'CS$ temu and provisions 
of this AgreeJDellt, sball be paid at the Closing by bank wire transfe.r of lnunt.diately available 
funds to Selle.r's ICCOUDt or to the IICXlOWlt or accounts or IUcll otber party or parties as may 
be designated by "cUer on or before the Ooslna Dale. 

Sec:lloo 2.3. De!lyery of stwj: Cealficates. Etc. Against receipt of tbe Purchase 
Price payable to Sdler, SdJer shell deliver to Pu.rclwer (i) the c:eaiticate(s) for the Shires, 
togelher with all suc:h atock powen aod endonemcats u will entitle Purchaser to immediate 
reglwatloo or II'Uld'e.r of !be-Shira ID its DUDe IDd u will convey the Shares to Purcbaset 
free aod clear of all 1JcM (other tbao IIIDSfer n:scrictioos imposed by applicable securities 
Laws), (ii) all miDula boob. atock record books and corporate seals or tbe Corporation In the 
possession of SelJa: or Its Afllll.al.es, aod (iii) the reslpatlons of all offic:cn and dl'"ton of 
the Cotporadoa wbich ruipatioos shall be effec:dve u of the Ooslng. 

Section 2.4. Cenajn Ty MIIJm. 

(I) SWJon 338CbX 10) Election. Purcbaset wiU make and Seller will cause 
Citlcorp to mate an election Wider Secdons 338(g) and 338(bX I 0) of the ~ (and any 
corresponding elections under appllcable state and local tax law) (coUec:tJvely a "Section 
338(bXIO) Elec~") with 1-.pect 10 the pm:b•fe lllld sale ol tbc Slw:a bcmzndca:" lucludios 
without limiwioa. timely flliD& Form 8023 IDd aoy other •ppliable foaDS or schedule• wjjb_ 
the lntenW Revenue Service (aod, where applicable, appropriae swe or local revenue or 
other govemrnc:rwal authorities). Purthascr qrees that il and its slwdloJden will cooperate 
wi.th Selle.r and will Dot tab any ectioo which adversely affects the Section 3l8(b)( 10) 
Election. Selle.r IDd ill Affiliates (other tbao the Corporatlon) will pay any ft.de.ral, state aod 
local Tax of Seller and its Affiliates (lncludin& the Corporation) resulting from the malcing of 
the Section 338(b)(10) Blec:tlon. SdJer and Its Affiliates (other tbao the Corporation) will 
also pay state ancl1ocal Taxes of Seller and Its Affiliates (ioc:lud.ing the Corporation) resulting 
from an dectioo UDder state or local tax law similar to the election available under Section 
338(J) of the Code (or whlcb resultS from the maklng or an eledion under Section 338(g) of 
the Code) with respect to the parchue and sale of the Shares hereunder. where the state or 
local tax jurisdlctlon (i) does not provide or recog:niz.e a Section 338(hXIO) Election or (U) 
does not apply IU provisions correspondinato Section 338(h)( IO) of the: Code to the p...-chue 
and sale of the Shares. 

(b) Allocation or Purchase Prioc. The panics hereto asree that the Purchase 
Price and the liabilities of the Corporation (and other relevant items) (the "Section 338(hXIO) 
Purchase Price•) will be allocated exclusively to the Real Propeny and Utllity (the 
· Allocation") for all pu.rposes Oncludioa tax accounllns purposes). Purchaser and Seller 
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acknowled&e thai the Alloc:alion bas been b&5ed upon the fair m&ricet values of the asser.s of 
the Corpara&jOO IIP•mipg &rmS-kogth DeJotilli!W, l!l4 ~h hereby II~J t ill adhere !0 ~ 
A1l«UioD Ill aU rcpons, returns and other documents filed with any aovemmenlll authority 
for tu purposes (iDcludlna. without limitation. any ~uircd by Section 338(11)( I 0) or the 
Code); provh..'ed!, boweveL t1w nothing contained herein shall require Purchaser. Seller, the 
Corporation or any AlfUiatc: of Seller to contest or to litigate in any form any proposed 
dcficieoey or adjustment by any taxin& or revenue authority or 1JCDCY tlw challcnaes the 
Allocatloo. 

(c) Boob and Recordi. Followina the Closing, Putcbaser shall retain the 
books and records of the Corporation for the p:rivd prior to the Closina Date: for the benefit 
of ~ llld, UD.Icss otbawise c:onsen.ed to ill writina by Seller, Purchaser shall not destroy 
or otherwise cliJpose of IUCb books and rec:o.nb of the Corporalioo except u provided In 
Setti.oo 2.4(1). 

(d) Tax Returns. (i) Seller (and, after the Closina Date, Putchucr) shall 
cause the Corpotalion: 

(1) to the extent pcnnltted by law, (x) to join, for all tuablc 
periods cnclln& oo or prior to the Cloiln& Date:, In the cousoUdaled federal 
locome Tu retumJ of Seller or Citicorp and auy combined rewms iDeludiq 
tbc Corporation and Seller or Citleorp, and (y) to prepare and submit to Seller 
tbe portions of such rerunu and any &ebcdulcs, Information and docu;ncntll.lon 
penainlnJ to the Corporation 50 pcnn.ltted for Inclusion In such returns; and 

(2) to prepare and ftlc all required sepa111te swe, local and 
foreign Income Tax retums for the Corporation for all taxable periods ending 
on or prior to the Closing Date. 

(U) All such Tax retuma mall. insofar u they relate to the 
Corporation. be on a basis consistent with the Jut such rerunu as have been previously filed 
in respect to the Cofpontion. 

(ill) Sdlcr shall have no n:sponaibillty or UabiHty and PIUrchascr shall be 
wlely responsible and liable for the preparation and filing of all other Tax returns required of 
the Corporation foe tbe period commencing u of the Closing Date. and Putcb.uer shall have 
no responsibility oc liability for any of the Taxes ICCnlina prior to the CloslnJ D11e while 
Seller shall have DO responsibility or liabiUty for any of the Taxes ~eeruing on and after the 
CJosina Date. 
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(iv) Seller qn:es that it wW be obllptcel to file (or ~use to be filed) 

all necessary consolidated fcdetal iDc:ome Tax returns and repocu of its affiliated JfOU.p for all 
taxable periods beginnina oo or before the Closina Dale. Seller will pay. for its own account. 
any Florida and federal Income Taxes with respect to the returns and reporu it is obliptcd to 
file and all Toes with respect to income earned by·the Corporation prior to the Closing. 

(e) Cogperat!on. Purchaser and Seller mutually aaree to cooperate fully 
with each olber with respec:l to the preparation of all retUmJ, the rillna and prosecution of any 
Tax refund claims, tbe fumiJhlna of any document, record or ocher relevant informatlon 
relating to any Tax llabWty or refund IDd all otber Tax maum. Seller shall have the ri&ht to 
exercise, at Seller's cxpe~~~e, c:omplele c:oatrOIII any time over the disposition and/or 
settlement of any issue ralJecl In any inquiry, eumlnalioo or proceedlna with respect to Taxes 
of the CorporaUoo that couJd affcc:t Seller, and Putebaser or the Corpondoo shall prompdy 
notify SeUer in writina upoo leamJ.Da that any suc:b issue has been raised. Purc:baser shall 
ooopeta~e with Seller, 11 Seller may reiUOIUibly ~in any lUCb inquiry, eu.mination or 
proceeding. 111c failure or any party to c:oopente or give notice in a manner provided for in 
this Section 2.4(e) shall not impair 5UCb party' s rights under this Agreement, unless such 
failure prejudice~ the lnlere$lJ of the party that wu to receive 5UCb CQOPCtllion or notice. If 
tbe failure by Pwdwet or Se~ to cooperate dlrcc:t.ly cawoa a lou of refund or any other 
benefit or dlrec:tly CIIISel a Uabillty, tbc p:uty CaiJina to eoopenie will be responsible to u'ie 
other party for such Joss or a refund or beuelit or tbe cost or lUCb llabllity. 

(f) Accs;g. In c:onJWtion with any manu relating to any period prior to, 
or any period endina oo, tbe Closina Date, (I) exh patty (inc:ludin& the Corporation) shall. 
upon the requelt and at the expense of the othct, permit the other patty and Its rqmsentatlves 
full access at all reUOPable times to the boola and records, inc:ludina. without limitation, Tax 
returns of the Corpontioo or Seller which are in the pbysic:al possessi.on of the patty to whom 
the request is made, and (IJ) each party shall execute (and in the case of Purcbaser, shall 
cause the Corporation to execute) socb cloeuments as the other party may reasonably request 
to enable the other party to file any required reportS or Tax returns (includlnJ amended Tax 
returns} tdadna to tbe Corporadon. Notwilhstandlna the foreaoina. in no event lhal.J 
Purchaser (or the Corporallon from anchlter the ClosinJ) have any right to reoelve or review 
the consolidated Tax returns of Citic:orp or any or Its Affiliates (Other than the Corporation). 
Neither patty shall diapose of such boola and records durin& the ten-year period beJlnnlng 
with the Closina Date without the other patty's consent. 

(I) Refunds, SeUer shall be entitled to retain and receive immediate 
payment from the Purebuer and the Corpomion, of any Tax refund (iocludil!!, without 
limitation. refunds arWnc by reason of amended return filed after the ClosinJ Date) or credit 
of federal, state, loc:al or fenian Taxes (plus any Interest thereon received with respect thereto 
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from the applicable taxing authoril)') relating to the C01p0ration thai were paid with respect to 
the period mdlna on or prior to tho Closlna Da~t {wbctbc.t or not constitutinc the close of a 
wable year). Tbc Cofporalion lhalJ be entitled to the benefit of any refund or credit of 
federal, swc, Joul or forelan wcs (plus any interest thereon received with respect thereto 
from the applicable wtinaaulboril)') relatlnJ to the ·Corporation that were paid with respect to 
a period cndlaa after tho Closiulo Purclwcr and Seller aarcc to cooperate, and Purchaser 
•areca 10 OIWillle Corporation to eooperiiU whh SeiJer. wtlb rupeotto olalmlna any refund 
referred to in thlJ Section 2.4(1), includlna providlnJ Seller or Purchaser, u the cue may be, 
with lnformatiOiil that could constitute a reuoaable basis for claiming such • refund when 
requested to do 110, providin& all relevant information available to Seller or Plllrc:h.uet {through 
the Colpcnlion or ochcrwise. u the cue may be) with respcc:tto any such claim, fillna and 
diligently punul:Da such cJa1m (lncludin& by litlptioa, If appropriate), payine over t.o Seller or 
the Corporatloa. u the cue may be. IDd in accordance with this Section, any amount 
received by Purcbuet, the C"f}))r&tion or Seller, u the cue may be, with respcc:tto such 
claim. coosulllna with the otbet pany prior to aarccina to any disposition of IIICh claim. Tbc 
party that is to cajoy the ccooomlc benefit or a refUlld under this Section 2.4{J) lhall bear the 
third-pany expemes of the other party reuonably Incurred in seeking such refund. 

(h) Irwfq Iaxg, Purclwet lhall be responsible for all transfer and 
similar Taxes usesled or payable in connection with the transfer of the Shares (or deemed 
transfer of uscts by reason of 1111 actual or deemed election under Section 338 of the Code) 
purruant to this Asreement 

Section 2.S. Downoayment and Ob!lntions of Esc:rpw ARm. 

(a) Blaow Aaent shall hold the Downpayment and all interest oc:crucd 
thereon, if any in escrow and lhalJ dlsposc: of the Downpay~nt only in ~ordancc: with the 
following provlsioftl: 

Escrow A,ent shall deliver the Downpayment to Seller or Purchaser, as the case may 
be, as follows: 

(I) to Seller, upon completion of the Closing: or 

(li) !O ~!lg,lfter ~jpl or Sc!!er'l ~ml!lld ln wbi~;b s~uer 
c:c:nifies either tJw (I) Purchaser hu dcfault.ed under this Agreement, or (2) this Agreement 
bu been otherwise terminated or cancelled, and Seller is thereby entitled to ~ive the 
Downpayment; or 
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(iii) to Putdwet, after re«ipl of Pwdwer's dtmand in which 

Pun:baser certifies cilhet lbll (I) SeDer bas dtfaulted under lhil Agreement. or (2) lhis 
Agreement bas been Olbetwise tenn.llllled or cancdkd, and Pun:lwer Is thereby entltled to 
receive the Downpayn; ml. 

Upon dtUYa)l of the Downpaymcnt, Escrow Aaent shall be relieved or all liability 
hereunder and with rcspc:c;t to &be- Downpayment. &a-ow Aacnt 1hall deliver lhc 

Downpaymcnl. ll the election of the pany entltled to n:celve the same. by (i) an unendorsed 
official bank or cashier's chcclc payable to the order of 1\lCh pany, or (ii) a bank wile transfer 
of III'UTICdla&ely available flmds to 111 IICCOUnt dtslpwed by such party. 

(b) Notwilbsmvtina 111ythina to the contrary contained herein, In the event 
that Escrow Apt receives (0 a c:opy of a flnll j tviameot or order of a c:oun of competent 
jurisdiction, certified by the elate of such c:oun or other ~ ofrtclal, IOd (ii) an 
opinion of c:o~msel, ac:c:eptable 10 the Escrow Apot. of the party to whom the Downpaymcnt 
is to be dtUvered 10 the effect that such jtviameot or order is fmal wilhin the mcanlna or this 
Agreement, the Escrow AICtll $ball, within lh(ce Business Days. dtliver the Downpaymcnt as 
set forth in such Judameot or order. A judgment or order undtr this A~mcftt $ball not be 
deemed to be final until the time within which to take an appeal therefrom bas cApited and oo 
appeal bas been l&ken, or uotU the entry of a j tvigment or order from which no appeal may be 
IAke.n. 

(c) Escrow Aget~t shall be entitled to rely upon, IOd $ball be fully protected 
from all liability. loss, cost, d.amap or upeme lo actina or ominina t.o act pursuant to, any 
iJUli'UCt.lon, order, judament. ceniliellioo, affidavit. dtmand. notice. opinion, inslnlment or 
other writlna dellvcred 10 it bercundc:r without beina required to dttennine the authenticity of 
such document. the c:onecmcs.s o( lilY filet sweet therein. the propriety of the service thereof 
or the capacity. identity or aUibority of any pany purponlng to siiJl or deliver such doc:UJllCJlL 

(d) The duties of Escrow Aacnt arc only as herein spc:c;ifically provided. 
and arc purely minlsterial In nature. Escrow Aaent shall neither be responsible for, or under, 
nor chargeable wilh knowledge or, the terms and condltlons or any other agrrement, 
instrument or dOCUJllCJlt in connection herewith, including, without limiuuJon, any agreements 
refened to in this Aareemcnt and shall be ll!QUlred to act In respect of the Down payment only 
as provided in tbl.s AareemenL This Aareement sets forth all the obllaations of Escrow Aaent 
with respect to any IDd all matters pertlne.nt to the escrow contempllled hereunder and no 
additlooal obllgllioo.s of Escrow AJtnl shall be Implied from the tenru of this Aareemcnt or 
any otbu agreerDCDL Escrow Aaent shall Incur no liability in connection witb the discbarJc 
or Its obllaallons under thls Aareemcnt or otherwise in connectJon therewith. uccpt such 
liability as may arise from the willful misconduct of Escrow AgenL 
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(c) Escrow Aaent may consult with counsel of its choice, ~hicb may 

include anomcys in the fum of WcU, Goubal & Manses. U.P. and shall not be liable for any 
action taken or omitted to be takco by Escrow AJC!It In accordlncc with the ldvicc of such 
counsel. 

(f) Escrow AJent shall not be bound by any modlfic11ion, cancellation or 
rescission of this Agreement unless In writina and al,ned by EKrow Agent. 

(&) Escrow AJall ihall have no WI repoctl.na duties with rc'pect to the 
Downpayment oc Income thcreoa. auc:b dlldes bdq tbe rcsponslbllhy of the party oc parties 
whi.cb receive. or have the right to rccc.ive, ant taxable income beleundcr. Notwithstanding 
the foteaoina. Esc:rcnv Apt baa the autbority to comply with the provisions of Section 
o468B(I) of the 1ntcma1 Rcvaloc Code or 1986, IS •mc,.,w, and any reavJadoas promulplCd 
tbcmmdcr. Such audloriry ihall include, wltbout Umhatloc, (i) lbe fililla of WI returns 
(includloalnlormadoa reblnll) with respect to the Downpayment or income~. (ii) the 
payment or any tu. interest or penalties imposed thereoa, (ti.i) the wilhholdina or any 
amounts which arc required to be witbhcld and (lv) the payment over or auc:h withheld 
amounts to the lppi'Oprial.e WilDa authority. The panics to thiJ Apmcnt, other than the 
Escrow Agent, aball provide the Escrow Aaent with all information ncc:c:ssary tO enable 
Esc10w Agent to comply with the foteaolnJ. EscJOw Agent may withdraw from the 
Downpaymcnt amounts DCCCIIII')' to pay all applicable income oc withboldinatucs (pl~q 
interest and penalties thereoa) ttw are requlrcd to be paid. 

(b) Escrow Ap:nt Is actlna IS a stakcbolder only with respect to the 
Downpaymcnt. If any dispute ariaes IS 10 wbctbcr &crow Agent Is obUplCd to deliver the 

Downpaymcnt or IS to wbom the Downpaymcnt Is 10 be delivered oc the amount t~r. 
Escrow AJcnt lball DOC be requited to make any dcUvay, but in such event EscJOw Agent 
may hold the Downpaymc:ot until rec:cipt by Escrow Apt of inltJUCtions in writing, 1ianed 
by all parties which have, or claim to have, an interest in the Downpaymcnt, dlrcctina the 
dlsposltloa of the Downpayment or in the absence of such authorizatloo, Escrow Aacnt may 
bold the Downpayment until rec:clp« or a ccnlllcd copy or a fmal Judamcnt of a coun of 
competent jurisdic:tloo providin& for the disposition of the Downpaymcnt. Escrow Agent may 
require, IS I coodition to the disposition of the Downpayment pursuant to written instrUCtions. 
lndcmnlficatlon and/or opinl001 of c:ounscl. In form and substance ut.lsfactory to EK10w 
A,ent, from CKb pany providina such instrUCtions. If such wri~~en instructions, 
indcmnifiCit.ion and opinioos arc 110( rec:cived, or proceedings for such determination arc not 
commcnec:d. within 30 days after rec:cipc by EscJOW Apt of notice of any such dispute and 
diligently eooliDIIed. or ll the Escrow Aaent Is uncenain IS 10 whicb pany or parties are 
entitled to the Downpaymcat, Escrow Agent may either (i) boJd the Downpaymcnt until 
rec:cipc of (X) such wrillell inltJUCtions and indcmnifiC&doo or (Y) a c:cttlf.ed eop1 of a final 
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judgment of a cowt of compccem juri5dlc:tion provldlna (Of' llx dlsposlllon of llx 
Downpayment, or (li) depoat &be Dowupaymenl In llx ~Jiwy of a coun of competent 
jurisdiction: provided bowcwr, tbll DOtWilhstandlnallx Coreaoina. Escrow Agent may, but 

shall not be required to, insdnne lepl procccdlngs or any kind. 

(I) Put"Cbucr and Seller, jointly and severally. •vee to reimburse Escrow 
Apt on clcmud few, and to indemnify and hold Escrow Aaent harmless apinst and with 
respect to, any and all Joss, lilbiUty, clamqe, or expeDJC (includina. without limiwioo, 
attorneys' fees and costs, wbcfber at trial, on appeal or ocberwise) that Escrow Acent may 
suffer or lDc:ut In c:oanectioa with &be eDteriD& illto of this ~~ and pedonnance of Its 
obliaations under this AareeiDCIIl or ocbcrwise lo COCIIIeCtloo llxrewilh. except to &be excent 

such loss, liability, d•1111p «expense arises from &be willful misconduct or Escrow Aaent. 

(j) EICIOW AJent IDd any succesS« escrow qe.nt may at any time raian 
u aucb by dellwrtQa tho DowDpayment 10 cltbu (I) MY aucccuor escrow qent deslpatcd 
by all &be putia bemo (ocher lbiD EICIOW AJmt) in wrillna. « (11) any coun havlna 
competent juriadictioa. Upoa ita raipatioo and delivery of llx Downpayment as set forth in 
this parqrapb. EICIOW Acent ahall be disdwpd of. and from. any and all further obli&ations 
arising in coooectlaa with &be escrow contemplllCd by this Aarccment. 

(k) Escrow AJent Jball have the ri&bt 10 repuen1 any party ~10 with 
respect 10 this AJrccment « any of the U'IDS8Ciions contemplated herein in any dJ.;puce 
between the panics herdo with respect thereto, to llx Downpayment or ocberwise. 

(I) The riabts of Escrow Apt conlllned in this Acrcement. including 
without limitntlon the right to indemnifiCation. shall survive the Closing. raignation of 
Escrow Agent and the tennination of the es.crow contemplalcd hereunder. 

(m) Survival of Provjsjszns. The provilions of this Section 2 shall survive 
the tennin&llon of thls Aarecment and the OOiina. 

Sectloo 2.6. Releve of Seller Related Ocbl. At or prior 10 the Ooslna. Seller will 
cause all Seller Rclalcd Ocbt, If any, to be satlaficd or released without expense to eillxr the 
Purchaser or the Corpol'lllon. 

Section 2.7. MiPRYm!Jto Pwrbts Price. Tbe Purclwe Price lhalJ be adjust.ed in 
the !DiftJ!Cf' berelnaft.er pescn'bcd. Purcbucr shall pay 10 Seller at Closina. or Purcbucr 5haU 
receive a credit apiJISl the Purchaser Price, as the case may be, computed on llx dltrerence 
between !lx foiJowiOJ specified asreta and liabilities o( the Corporalion a.dj~Uied lO and 
prorated as of mldniJbt as of the day immediately preceding the Closing Dau:: 
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(1) AUm; 

(I) accouniS receivable rdatin& to the UJe and/or operation of the 
Property arisina or .ccrulna for the calendar month in which the 

Clollna abaJI occur. · 

(U) prepaid ru1 est&IO taus, personal pcoperty tues and reaulatory 
aueument fees; ud 

(ill) prepaid c:11arJCS llld fcca on lilY triiiJ!erablo Krvicc lllcl 
!Niftft:!!lnce QOflltiCU or pcnnlued rtDCWals or rtplacemeniS 
them>(. 

(b > ulb!Jjlig: 

(I) accrued lllcl unpaid real est11e wes. personal property w.cs lllcl 
reJUlatory UKSUDelll fees on the basis of the fiscal year for 
wbich usard at the lfCa&al discwnt available, except I! the 
Ooslna aball occur before the rate is ftxed, then the 
apportionment &ball be upoo the buls or the lU rue ror the next 
pRCedin& year at lbo are.aat discowlt rue: 

(il) ICCNCid and unpal4 fcca from c:uuomers In respect of the Utility 
for the caJeodat mooth 1.11 wbich !be CJodna abaJI ocau; 

(ill) all dcpoai1J lllciiCCnled i.ntereSt. if a~y, on CIIStOnlU's accounts 
1.11 COIIDeCtioa with the opet'llioo of the Utility; 

(iv) unpaid cbaraes and fees on any transferable service and 
maintenance c:ontiiCU or pennlned renewals or replll«ments 
t.bereof; lllcl 

(v) all unpaid special usessmc:.nts and Uena for public improvcmcniS 
or similar liena •aainat the Property which are. u or tbc: date or 
thiJ A.lf'C'Cmcnt, c:crtlflcd !lena. 

Without Umltlna the foreaoina. (I) Sdler shill have tbc: riJbt prior tr or simultaneous with 
tbc: Oosinato doec out and withdraw all of the cash from the Corpcxatloa's bank IICCOUnts 
(lncludina any c:enii'IC8la ol depo$11, apaclty ruervation fees and cash manaaement 
aocouniS). (l) SeDer shall be solely responsible for tbc: payment or reaulatory usessment fees 
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for the Corpondaa (or the caleodar year 1997 due or payable: to the PSC and such Wt for the 
calendar )'eJII' 19911hall be adjlllled In ICCOfdlfiOC with the above provhiona, and (3) the 
panics acknowledge that the customer' 1 accounu of the Ulillty will only be ldjusted for the 
calcndat month in w'Uch the Clolio& aball ocaJr. 

Secdoa 2.1. Opmtlgna Prior to Ol!flu, Dwin& the period from the Effective Dale 
cluough the CosiDg Dale, except to the cxleftt expressly penniucd or contempllled by lhJJ 
Agrcemenc or ocherwise expressly consenled 10 in wriuna by Purclwu: (1) Seller covcnanca 
and &gRC:S that the CoiJIOfllloo sball oper'lle Its busiDCSs in the ordinll')' and usual c:ourse and 
consisiC:Dt wilh pest pnc:tlces, llld (b) the Corpora&Joo lhall DOC wilbout the prior wrlcten 
approval of ~. wbich approval sballii'IC be IIIU'CUOGibly wlthhdd or delayed (i) 
dispose of any UleU or adler property OWDCd by the ec.po.llioo, fli) l.ncreasc the liabilities 
or the Corpondoo in .y IDitCria1 way, or (IU) enter inlo any DeW conttacCs with respect co 
any aspec:t of lhe Plopeo1y uDlell (x) any such conlriCt may be lerD!in•cd wilbouc ~ally 
upoo not less chan 30 days' prior wriaal DOtice. or (y) any IUCh COOiriCt Is CftiCted inco in the 

ordinaty course ol bQainess ol the Ccxporatloo. In the cue of any contract &lliafyinJ (x) and 
(y) above, PUidJ IMr'l pier tppr'OVel a.be1J DOl be reqllircd. U Purcbuet' I approvel il 
required under thiJ Secdca 2.1, Purcbeler a.be1J within 1e11 dayl or recelvina any request from 
the Corporation or Seller requestinJ tueb approvel. notify Seller of lea approve! or 
disapproval. U Purdwer sball di11pprove any matu:r under lhls Section 2.8, Purdwer lhall 
JPCdfy Ill writizla the - or -. for aucb dltapproval. U Purcbu. falls to respood 
within len dayl olthe recei1l( of 111y request (ot approval, IUCb failure to rupond lhall 
conchwvely be deemed llllpp'OVel on the pan of the Pwdwu with respect to the ma.cter 
UDder this Scetion 2.8 for which Pwdwu failed co clmcly I'C$pond. 

ARTJa..E UL 

BmfMlO'ADONS AND WABBANDES OF SELLER 

Section 3.1. Reprgemlllon• and Wamntles. To induce Purclwc:r to enter Into this 
Agreement and 10 COIISWTIIIlllC the A.cquililion hereunder, subject co Section 9.S. Seller 
ben:by represents llld warrancaco .Purctwe: u follows: 

(1) Owpmbio of Slwg. Seller wlll 11 the Closing be the owner of the 
Shares, free and clear of ell Ue01 (other chan n:strietions on cransfer imposed by applicable 
aecurities Laws). Seller will11 the Ooslna bavc fUll power and authority to sell and usign 
the Shares to Pun:buer 11 the Oosina punuao1 hen:co. &lid upon the delivery to Purchuer of 
the certifiC&lC(a) represe~J the Shares &lid accompanyina insuumcnu ac the Cosina 
pursuant 10 Sectloas 2.3 and 1.1. Purc:hucr will have .equin:d aooc:t. valid and exclusive title 

IS 
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to the Shares free and cleat of all Uel\1 (ocher than U'llllfer realllctlon• lmpoiiCd by appll"blc 
securities Laws}. 

(b) .Qncole Ortanizetion apd AythoriiV. Each of Selle: and the 

Corporation is a COipOr&UOII duly oraanizw! and valld.ly existina in Jood ll&ndina under the 
laws of the SWC of its ~ with full corponle power md authority tO conduct the.ir 
bu.sioesses as DOW cooctuacc1 md, in the case or SdJcr. to en1e1 into and perform iu 
obUaatioos under tbla ApemeDt. 

(e) AytboritV. Tbe eJtCCUtion and deUvuy of this Ap.cment by Sc.ller and 
tbc performance by Scllcr of lr.a obllaati0111 under this Apement bave been duly and validly 
authorized by all D'Cfli'U')' corpon1C acdoo oa dw put or Seller. This Apeetnent eoostitutcs 
a lep.l, valid ud bindlnJ obllplloa or Seller llld Is eftl'ocoeable .,.Unst Scllet In a=cordance 
with its tenns, except to the U1CIIl tbll (I) C111'0RlCmCnt may be Umltcd by or aubject to any 
bankruptcy. insolvency, n:oJ••'Dtioa. IDOr'MOrium or limi1ar Laws DOW or bereaftcr in effect 
relatinato or limitinJ ercdiiOI'S' riJbu acneraJiy md (il) the remedy or specifiC performance 
and injunctive llld odaer rcnDJ o( equitable reUer are subject to ccttaln equilable de femes and 

to the dlsaetion or tbe court or other lim1hr Penon before wbkb any proceedlna tberefor 
may be broustu. 

(d) No ConO!cq or YloJMiogs. The exec:ulion and delivery or thh 

Agreement by Seller does DOC. lllid the petfonnaoc:e by Selle: of its obbJatioos under thi.s 
Aareement wlU not (!) vlola&e any lt'lm or provision of any Law or any writ. judJmenl. 

deerec. injunction or llmllar order applkablc to Seller. (II) conflict wltb or result In 1 

violation or breach or, or eonstitu~e (with or without notice or lapse or time or both) 1 default 
under, any terms, c:onditloos or provisions or iu articlea Of eertlfic:ale or inc:orpcntion or 
bylaws; (ill) result in the c.radocl or Imposition or any Uen upon Seller or any of Its asKU; 
or (I v) eonfllet with or result In a violation or breach or. or constitute (with or without notice 
or lapse of lime or both) a default under, or &ive to any Penon any riJbt or termination, 
c:ancellatl.on, accde.ratlon or modification in or with respect 10. any contnet or other 
aarccment 10 wbich ScUer l.s 1 party or by wbleh any or its &SKU may be bound, except any 
sueb eonlliets, violations, bcuebcs. defaults. or riJbu tbal individually or in the agrepu: do 

not have or cannot reasonably be expected to bave 1 ma&erial adverse effect on the valldlty or 
enforec:abillty of this Acrcement or on the ability or Seller to perform iu obliptlom under 

this Aareement. 

(e) Ctphalil.ftlon oC the Corpor11igp. The authorized capit&l llock or tbe 
Corporation consists solely of 200 sbareJ of common atock. no par value. of whleb the Shares 
are luued and OUIIJindlnJ. Tbe Shares are duly aulhoriud, validly Issued. fully paid and 
nonassessable. Tbere are no ouiSWidin& options, warraniS, eonvenioo riahu or other riahu 
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which could eatltlo lilY Pwsoa 10 .cqul.re, or ~ulre the Corporation to wue, any share.s of 
its capital stock In addltioa 10 the Shares. 

(f) Litipdon, Except for those mau.ers described in Exhibit "F" annexed 
ben:to, tbere am no actions. suits, invcstlaadons. arbitrations or proceedinp pendina. or 10 

Seller's knowledae overtly tbrealcned. against Seller or its Afftllatcs (otber than tbe 
Corporation), at law or in oqu.lty, in, before. or by any Person lhat individually oc in the 
aggregate have or may re..s<lOtbly be expected t.o have a malerial advene effect on tbe 
vaUdlty or enforceability of ch1a Apmenl or on the ability of Seller to perform Its 
obUg&tlons under ch1a ApemeoL 

(I) To Seller's Knowlcdae. there n no pendlna UenJ encumberina the 
Property except for tbo Pemliued Bxccptiofts. 

(b) Tbe Corpontioa bas duly flied aU federal and stale tax rewms required 
10 be ftled prior to the Effective Date. and bas paid all such taxes for tbe periods tovered in 
those returns. To Seller's Knowledae. tbe CoJporation has no tax deficiencies proposed or 
assessed against h. 

(i) Tbe Corporation owns the real property described in tbe title 
tommitment ("Title Commibllenl") issued by Lawyers Title lnJurance Corponl.ion •nMJcd 
hereto IS ~bit "C" Tbe ocber propcnles and assets of tbe Corporatloo inelude, without 
limitation, those rdlec:ted on Exhlblt "D" I.IUICxed hereto. The propenles U.led on Exhibit 
·o· arc not subject to any monaaae. pledae. Uen, charge, security or other encumbrance. 

OJ The Corporation bolcb a vaUd ce.nificate from the PSC. a copy of which 
is annexed hereto IS Exhibit "E". To Seller's Knowledge. such cenlficate is in full force and 
effect. 

(k) The Corporation bas no subsidiaries and its sole business bas been the 
ownership and opention or tbe UtlUty. 

(I) Except IS disclosed on Exhibit "F" annexed berelo, there arc no legal 
actions, suits, arbitrations or other legal, adminlJ.trative or otber aovemmental prooecdings 
currcntly pending or, to Seller's Knowledge, tluutened against the Corporation. Its properties, 
assets. business or sbarebolders, at Jaw or in equity. 

(m) The Corporation has not received any wriucn nodce whkb has nor been 
remedied or otherwise satisfied of any violation of any existing applic:able local. &tate, 

regional or federal environmental law, rule, regulation, sandard or permit and, to SeUer's 
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Knowledge. tbere ate DO cmorccment ld.ioos Of COIISCIIt decrees ill effect or pendinJ by any 
such ~gulatory body. 

ARTJCLS IV. 

BEPBFSEN'fA'DONS ANP WARRAN'DES OF PJJRCHASER 

To induce SdJer 10 enter iDao this AJrcemcnt and to CC~a~umm"t tbc Acquisition 
hereunder, Purcbuet btttby rqRStDU and wamots 10 Seller u roUows: 

Section 4.1. Qrppjp!lm eg4 Authpriry. Ban 1a a eorporatioo duly oraanlzed and 
validly tlliJUD& ill &ood arediq UDder tbe l.aYo'S of tbe Scare of Florida and bas f\llJ corpora1t 

power and autborily to enter into ad perfocm Its obllgatioos under th1a AJRCmtot. 

Scctioo 42. Aytbqrity. Tbe elltC\ltlon llld delivery of th1a AJictniC<IIt by Purclwer 
and the perfonDIIICC by Purclwer or Its obll&ldoos under this Apment have been duly and 
validly authorized by aU necaury corpora1t ld.ioo 00 tbc !=' or Ban, This ~Dt 
constitutes a legal, valid and bindin& obll&atloo of Purcbaser and Is enfon:cable aaaJnst 
Purchaser ln acx:ordaDce wltb Its terms, excepc to tbt extent that (I) enfon:emcru may be 
limited by or Albject to any banJaupccy, Insolvency, reoraanizatloa. moratorium oc alml1ar 
Laws now or baeatter in effect rdlllnJ 10 or UmltiDa credlton r.pts atDtraUy and (U) tbt 
~medy of specific performaoce and uuunctive and other forms of equitable relief ate Albject 
to certain equitable defenses and to tbt dlscretioo of tbe c:oun oc other similar Person bef~ 
which any puxeedin~ tbcrdor may be brouJht. 

Sectioo 4.3. No ConOjcu or V'JO!atlons. The e.xecutioo and delivery of Ibis 
Agreement by Putclwtr dots noc. and tbe performance by Purtbaser of Its obliptions under 
this Agreement will DOC: (l) violate any term oc provision of any Law or any writJudament. 
decree, injunction or similar Older applicable to Purtbaser. {ii) coollict wltb or result in a 
violation or blucb of. or constitute (wltb or without notice or lapse of time or boch) a default 
under, any of tbe termS, conditioos or provisions of Its articles or certificll.c of ineorpontion 
or bylaws applicable to Bart; (Iii) result In the creatlon or Imposition of any Uen upon 
Purchaser or any of its assets; or (iv) cooflict with or result in a violation oc btuch of. or 
constitute (witb or without notice or lapse of time or both) a default under, or ah•c to any 
Person any ri&ht of termination. canccUation, acceleration or modifiwlon in or witb respect 
to, any conliiCt or other ~nt to which Purchaser is a party or by which any of its 
assets may be bound. excepcany such ooafllcu, vlolatlons. breaches. defaults. oc ripts tbal 
individually or in tbe aureptt do DOC have or cannor rusooably be expected to have a 
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nwetial advenc effect on lbc valldlcy or enforceability of lhls Apcement or on the ability of 

Purc.ha.se:t to pufonn its obllptloos under this Aarccmcnt. 

Section 4.4. I.JPrNiOQ. There are no acdon.s, suits. invc.ltiptions. llbi1111ions or 
proc:ccdinas pcndln&. or 10 Purcbucr' s la!owled&c ovcnly thrula!Cd. qalnst Purctwcr or 

Ban's Affiliates, at law or In equity. in, before or by any Penon that lndlvidually or in the 
A&&1"J•te have or may reasooably be eitpeeted to have a material adverse effect on the 

validity or enforc:eabllily of this A~nt or on lbc ability of Purchaser to puform iLS 

obligations under thiJ Apemen!. 

Section 4.5. Pwrb•s Cor InvesqnenL 

(a) AFpy!a!Liqn Cor Own ACCO!!O!. Pwdwct Is ~Cqulrln& the Sharea for lu 

owo account, and DOC with a view to any public distribution tbcrcof which would violate 
applicable 5CCIIritlcs Lawa. 

(b) lnclcDCndent Examjnatloo. Purclwcr bas made or will, prior to the 
Closin&. make such iDdepe*nl cumJnatit.ln, zevlcw and investiaation of the facu and 
circumslllDCeS necessary to evaluate the Shares as It deems necessary or appropriate. 

(c) No lnyet!Jml! A4vj9e or Osbq Opjn!oo. Purchaser aclmowJedacs thai 

Scllu bas not &ivc:D my iDvcan••• ldvice or rendered any opinion as to whether lbc 

purchase of the Slwa is pnldeot, and thai Purchaser is not rclyin1 on any representation or 

warranty by Scllet except as expressly contained in this Apccmcnt or in any instrument or 

document delivetcd by Seller pursuant to this ApeemcnL 

(d) Extent of BeliiDce· Purchaser bas made its own credit evaluation or the 

Shares and the Corporation and bas not relied on any representation.J or warranties by Seller. 
express or lmpUcd., other than the representations and warranties of Seller contained in this 

Agrecmen: or iD any imuumcnt or document executed and delivered by ScUer pursuant to 

this Apee.mcnL Purchaser is aware thai the amount ultimately received by Purchaser In 
respect of the Shares andfor its investment iD the Corporatlon may be less than the 
consideration paid to Seller therefor. 

(e) BiW, Purchaser bas fully considered, for purposes of its investment in 
the Shares and the Corporation. lbc risb of such Investment. and that (I) the Shares Involve a 
high dc&ree of rWc of Joss by Purclwer or Its investment therein. and (ii) there arc Jubstantial 
restrictions on the trlliSfera:bUity of. and there will be no public rn.utet for. the Shares. and 

accordin&Jy, It may not be possible for Purchaser to liquidate its investment in the Shares in 

case of emeraency. 
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(f) bccredile4 Investor. Purclwer Is an "Accredited Investor" as dcOned In 

Section 2(1S) of !he Federal Sealrities Ad of 1933. and Is a sophlsticued Investor. 

(B) ~. WS Is and 11 &1J times will be I~ owned and/or controlled by 

William L. Sml!h, Jr. or an Affi.llllc of Willlam L. Sml!h, Jr. 

ARTia.E V. 

CO}'ENANIS OF SELLER 

Seller covenants and qrces whh Purcbasu that. 1.1 all times before !he Closina. Seller 

will comply wi!h aU COYaiiiiU and provlsl0111 of !hb Ankle V, uccpt to the extent (I) that 

Pwclwct may oCbcrwbe coa..,t In wrilina. or (U) otherwise requln:d or permitted by this 

Aareement. 

Section 5.1. Coo!lJCt and Rcsu)uory Apprpyals. Seller will cooperate with 

Purchaser in obuinina. as promptly as pnctlublc. all Oovernmeni Approvals and all 

approvals. aulhoriutlons and c:lcatanee$ from other Persons required of Purchaser or !he 

Corporation to consummate the Ac:quisltlon. 

Section 5.2. No QwJer Amendment' · EJta:pc for any amendments that arc 

necessary or desirable In order to make any of !he rqwcsentations and warrantl.cs of Seller 

true and corKc:t on the Closina Dale. Seller sball 001 permit !he amendment of IJle anlc:les or 

c:eniftc:&!C or iDc:orporatioo or bylaws of any of the Corpor&Jioo or lake any action with 

respect to any such amendmenl. 

Section S .. 3. No Juuanc:e of 5ccud!les. Except for any ac:u and actions as shall be 

necessary or desirable 1n order to make any of the tcpi'CICiltations and warranties of Seller 

true and c:orrec1 on the Closina Date, Seller shall nPl aulboril.e, or authoriz.e the issuance of, 

any abarel of !he capital Jtock or Olher equlty securitlu or the Corporation or enter into any 

contntt or J11DI any opdoo, warrant or riJht c:allina for the authoriutlon or luuance of any 

such shales or ocher cquiry JCc:llrities of the Corporatlon. or CKate or issue any JCc:llritles 

directly or indirectly or indiredly conYaU'ble into or exc:bangeable for any such shares or 

other equlty aecurities or !he Corporatlon, or iuue any options. warrants or riahts to purchase 

any such c:onvert.lble securities. 

Sec:tioa SA. No Ag!u!shions. Seller &baLl 001 authoriu the C:orporadon 10 (i) 

merae. consolidate or otherwise combine or ape to mcrae. consolidate or Olherwise combine 

with any other Person. (II) ac:qulre or aaree to ICqulre blocks of buslneu of all or 
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substantially aU the useu or capilli atoc:k or ocher cqulty sccuritlcs of any other Penon. or 

(iii) otherwise acquite or agee to acquire control or ownenbip of any other Penon. 

Section S.S. Cmnmeteia!ly Rnft!"'hle Efforts to Satitfy C!osjng Condi!ions. E!c. 
Seller wiiJ use Ill conunerclally re.uonable etroru 10 cause the rep!*nwioru and warrantie5 

made by Sella in thls ~ 10 be 1n1e and comet in all IDII.Crial respecu 11 all times 

before !be Oosina Dale. provided bowcYCr, Se1lcr sbaJl ooc be oblipacd to expend more llwl 

SSO,OOO In !be liJ1Iple (lnetudinJ, without Umll.lllon, the fees and expenses of any anomeys 

and consultants, filln& foes, and any almllar or dlalrnllar expe:rua). 

Section 5.6. Ngsics pd Cwc. Ou or before the Ooslna Date, Sellet will nocJfy 
Purchaser promptly in writina of, IDd COIII.elDpOniiCy will pi'OVide Purchaser w!tb ll\le 

and complete copies of, uy IDd all lalonDilioll or doc:umenu relaliDa to, any event. 

transaction or circ:umlcaDce occurriJI& after the dlle hem)( that causa or will cause any 

covenant or ageement or Se1Jcr UDdct t.blt ~t to be materially breached or !hal 

renders or will reDder IIIIICrially !llllnle 111y iepCKatadoo or warranty of Seller conlained in 

Ibis Aarecmeot as 11 !be lillie were made oa or as of the dlle of JUCb event. tnnsac:tion or 

circumstance. Seller wW use aU c:ommac:Wly re.uonable cfforu to c:ure, before the Oosing, 
(i) any suc:b breac:b or mlsrqlrescoraalon, and (U) lilY violllioo or breach or ~~ny 
repn:senwion, warranty, covenlllt or aarccmeot made by it in tbia Agreement, whc:lber 

OI!CUITin& or arisiDJ before or after the dlle hereof. provided however, Seller sbaJl aoc 1a 
c:oDD":c:'Joo with c:urin& (I) or (ll) above be oblipted to expend more than $50,000 in the 

aggregate (iDc:Judina. wltboulllmil.lllon, the fees and apenses of lilY lllorDc:ys and 

coosultanl.l, r&llq fees. and 8D)' dmiJar or dlssimllar expenses). 

Sec:tioo 5. 7. Icnn!nlliop of Management Am;ement. Seller sbaJl as of tho: Closing 

cause the M.anaaement Agn:emc:nl to be tennia"ed witboot expense t.o citbeT Purchaser or the 

Corpotatioo. 

Sec:tloo 5.8. Res!IJ!Itiona or Officcq epd Qim;soq, Sella will cawe ~h of !be 

cxiJJing ofticcn and director(s) of the Cotporllion 10 have retlaned their posid001 effec:tive as 

of the Closlna Date without expense to either Purclwer or the: Corporatlon. 

ARTICLE VJ. 

COYENANTS OF PUBCBASEB 

Purclwer covenants and agrees wltb Seller tbll, 11 aU times before tbt Closing. 
Purchaser will comply with aU eovcnants llld provisi001 of thls Article VJ. exc:qlC 10 the 
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exlent (i) Seller may ochctwise consent Ia writina. or (il) Olhcrwise required or pennlucd by 

this Agreement. 

Section 6.1. Buuluory Apprpyala. Purtlwu wiU (i) take all COIIUDClCia!Jy 
reasonable stepS neccuery or desirable, Nld proceed dlliaeatJy Nld in &ood faith and use all 
commcrcia!ly r"fO"eble etroru. 10 obcaiD .. prompcJy .. pnc:ricaNe all Govanmeat 
Approvals and all appn~vala. 8llllbarizaaloa Nld ~ from oct. Pwnons required of 

Purchaser to con.summa1e the Arqnisirioo, (U) provide IUCb ocher IAI'onnatlon aad 
communications to auc:b JOYmiiDaltal llld rcJUlalory IU1horitic:s as Seller or l\lclJ authorities 
may reasonably rcqu~Jt. aad (UJ) ~ with Seller and the Corporation i.n obcal.nina. as 
promptly as practicable, all Oovemment Approva's and a!J approvala, aulhoriutlona and 
clcaraoca from Olher PenoaJ required ol SdJer or the Corponlion to COCUUI1\IniiC the 

Acquisitioa. 

Section 6..2. 0"Y'W£jaUY Bc!M!lablc Etfons to Sllilfy gosjnc Conditions. Elc. 
Purtlwer will use all commercially I'CISOnlble etrorta 10 cause the rcprcsenwiolu and 
warranties made by Pllrcbasct ill dlil Alfcewat 10 be we aad comet in all material respects 

at all t.1mes before the Colilla 0.. Wllbout Umltlna tho pnmllty of the fon:aoJnJ. 
Purc:lwet agrees not to IDitlale or ocba wise cause 10 octUr any actlon, suit, proceedlna or 
investigation described Ia Scc:tioo 7.l(b). 

Sed.ioo 63. Notice ll!d Cure. On or before the Closing Due. Purtbaser will notify 
Seller promptly in writina or, aad CODtl'nrporaDCOUSiy will provide Scllu with we Nld 
comple~e cop.ies or any Nld all ia(ormulon or doc:umenu rclatin& to. any event. lr'IIUICllon or 
circumst&nc:e occurria& alter the dale hereof that eausca or will cause any covenant or 
agreement of Purtbase:r Wider tbi5 Agreement to be maleria!Jy breached or thll renders or will 

render materially untrue any representation or warnnty of Purchaser contained in this 

Agreement as if the aame were made on or as of the due of such event, t:ranuctioo or 
circumstance. Pwdlaser will use all commerclally reasonable efforta to cure. before the 

Closing, any violation or brelch of any rcprcseotatloo. warranty. covenant or agreement made 

by it in this AlfceDW'at, whether ocxurrtna or arbina before or after the due hereof. 

A.RTJa.E VII. 

CONQMONS PBECEDENT 

Section 7.1. Cooci!Uont Prpccdqpt 1o Purcbaw'a Obliaa!lops. The oblig•tions of 
Purc:bucr to complete the Cloaing arc conlinacnt upon the fulr.Jimcnt of c~eh of the 
foUowiaa oondlt:ioos on or before the Closlna Due (ucept 10 the utcnt thai Purchaser (I) 
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may, in hs absolute dbmtlon, waive any one« more tbueo( In whole or In pan. or (II) mall 

eonehulvely be deemed 10 waive any tutb condlllon In ecconlancc wilb 1M ICtliU and 

eonditloca of this Apeauenl) that (a) DO action, suit or ptoceeding before any coun or any 
goYCl1UDtlllal or replatory authority sbalJ have been~ which could have a material 
adverse effect upon lbe Mqulsitioo or the Corporatlon. (b) DO ld.loo, suh or proceeding by 

any govcmmental or regulatory authorily mall have bocn ovenly lhreat.ened against the 

Corporation or ,,y of the pe.rties 10 this Agreemall, or any of the principals. officers or 

directors of any of them, or any or the assets or the Corporation seeking to restrain. prevent 
or c:bange lbe Acquisitioa or quesciooing the valJdlry or legality or any pan of tbc Acquisition 
or scelciJig damaps in coanedioa wlth lbe Acquisition. in c:ach case. tbc effect or wbleh 
would have a mMCria1 advcne effect oa lbe Acquhition. tbc busineu or opertiions or tbc 

Corporation llb:llu 1 Whole or any of tbe panlcs to thls Agreement, or any of the principals. 
orl'icm or dlrect«a of any of them. and (c) tbc PSC Condition bas been iltlsfiCd. 

Sec:tioa 7 .l. Cooclitions Preg;dcnt to Seller's Qb!llldOOS. lhe obllptions of Seller 
to complete the CJosin& ate coatingent upon tbc fulfillment or c:acb or the foUowing 
conditions on or before tbe Closing Date (ex~ to tbc extent that Selkr (i) may, in its 
absolutc dlscretioo, waive any ooe or more thereof in whole or in part. or (ll) mall 
conclusively be deemed to waive any such condition i.n IICCordanec with the tcmu and 
conditions or thls Apeemcnt) that (1) no action. 1ul1 or procccdlng before any cowt or any 
go~ or rqulamry autbority sbalJ have been Ml!lmenoed whlcb could bave anwcrial 
&.iverse effect upon lbe A.cqu.lsidoa or the Cofpondoo. llld (b) no llCtloo. Alit or ~~;ng 

by any &Ovet'IUDCIItal or reJUiatory authority shall have been ovenly threatened. against llle 

Corporation or any of tbc panles to this Aareement. or any of the principals, officers or 
directors of any of them. or any of the assets of the Corporation. aeeking to restnin, prevent 
or change the Acquisition or questioning the validity or legality or any pan o: the Acquisition 
or aeekiQJ clamqes In eonncctloo with the Aequls.ltion, in c:acb case the effect or which 
would have a I1IIICriaJ advcne effect on the A.cquisltlon. the busineu or operations of the 

COrporation llla:n as 1 whole or any of the panles to thls Agreement, or any of the principals. 
officers or clln:ct.ors of any of them. 

Sectlon 7.3. Utilisv Apprpya!. Seller and Purchaser shall coopcralc with one another 
and use due dlllaence in order to wlsfy the PSC Condition. Seller and Purclu.ser's 
Representative~ shall after tbc Effective Date commence all appropriatc actloru and uecute 
all applicalions and other documents which may be necessary in order t.o secure the PSC 
Condition. It aball be the reapon.siblllty of Purchaser to wisfy the PSC Condition although 
Seller shall fully c:ooperatc in all aspccts in connccdon therewith. Purchaser shall pay and be 

responsible for all of the cosu and expenses of wlsfying the PSC Condition. including but 
not limited to. alii filing fees and the fees of any counsel or special cOUJU.el In connect.ion with 

the securlna of lhc PSC Condition. Purchaser shall at lis sole cost and expense c:ause all 
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appllclllonJ which • nece•wy to wla(y the PSC Condltlon to be completed and filed with 
the PSC no latet thlll 45 daya aftu the EffcctiYC OIUI. Sellet shill cause the Corporation to 
supply such information &lid execule such applicatlona and forms as Purchaser may 
reasonably request !rom time to time in order to aatWy the PSC Condition. If the PSC 
Condition shall for IDY rcasoo not have been utisfled by the Coiina Dale IDd ~r bas 

eleeled or deemed .o have cleeled to proceed with the Closinl in .ccordance with !his 
Agrco:mcnl. the J&lc and purcbuc of the Shares shall proceed io IICeOC'dance with the terms 

&lid conditions bcteof without any abiUiment or mluctlon of the Purchase Price and Purc.hascr 
shill agree (punuant to a document in form and content reasonably lllW'~etory to Seller) to 
Indemnify Sdlct and bold Sdler lwm1ess from any damage, expcosc or claim Irisin& out or 
or conncc~ with the fallwe to lll1sfy the PSC Condltlon and the operation or tho Ullllly 
from and an. 1M Cloellll 0.. U ltll ao-1na ot ltll Share• 11kt1 plect pt!or to the 
utbfaetloa of the PSC OledlliOII. Seller and Purchaser shall coatinue to cooperate in order t? 

satlrfy the PSC Coodltion aftu lbc Closina Dale at lbc 10le cost and expense of Purchaser. 

This Section 7.3 shall survive the Clos!Da. Purdwcr shall also be pc:rmiucd after the 
expiration of the Due Dillacace Paiod to me with the PSC ID application for the expansion 
of the Utility's cenlfled tcnitory \Utility Expansion"), provided (a) any such filina or 
application shall not advencly affect or delay the lltlrfiCtion of the PSC Condition. (b) 

Purchaser shall pay and be responsible for all of the costa and expenses In connection with 
the Utility Expansion, and (c) the flllna for the Utility Expan•ion docs not rna~rially increase 
the obllptiona orllabWties of the Corpontioa. Subject to (a), (b) &lid (c) above.. Sclkr shall 

cooperate with Pun:buct in coaaediorl with any flllna in COIUICCilon with the Utility 
Expansion. If this Aarccm=t shall lerminatc in IICCOfdaoc:c with the tenns and conditions 
hereof. the benefit of any appllcatioas or fiUnas for the Utility Expansion shall be deemed a 
Surviving Obligation and shall inure to the benefit of the Corporation without any further or 
additional expense to the Purchaser. Tbe Corporation shall be responsible for all of the 
expenses In connectlon with the Utility Expansion Irisin& or ICCCUlna from and alter the 

termination of thla Aareement. however, Purchaser shall be Uabl.e for all of such expenses 
Irisin& or ecauJna prior to the termination of thb Agreement. 

ARTia.E vm. 

CLQSING 

Section 8. J. Que Dlllgenq Pedoc1. 

(a) Notwithstanding IDylhina to the contrary contained herein. Purchaser 
shall have a period commenc:lna on the date hem~f and endlna at •:oo p.m. (EDT) on 
March 13, 1998 (the ·pue Dlllaencc Period") to examlnc title to the Shares, to Inspect the 
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physical and financial condition of l.bc Utility, to inspect l.bc financial condition of the 
Corporation. to review l.bc Project Information, and to perl'onn any reasonable examinations 
and inspections of the Utility and the Project Infonnation. Pureha.scr's right (i) to undenake 
its due diligence activities, including lhc review of all Project Information, and (ii) to enter 
upon the Propeny for the purpose of maldng inspections and teSts, shall 11 til times be 
subject to Purehuef'' compliance with lhc provisions of Sections II. I and 11.2 (Including. 
without limiwion, ~·s obligations con~ thcrdn to obtain and malnlaln Insurance, 
Indemnify Seller and keep confldentlal all Project lnfonnatlon obtained by Purtbaser). 
Neither Purchaser nor Purdwer's Representativu 1b&ll contact any Governmental Authority, 
any representative of any Oovemmenta.l Agency in his or her official capacity, any of Seller's 
customers, vendots, employees, consultants or CODtrlc:tors. or any other entity or penon 
cooceming l.bc Utlllty or the Corporation prior 10 tho Ooslng without prior notice to Seller 
and obtaining Seller' a prior wriuen coasent h each instance. and the provisions of this 
sentence shall survive the tenninl1.ion of this Aareemcnt, provided however, subject to the 
requirements of this Sectlon B.l(a), Sellu'' prior COIIICtlt 5hall not be required and Purehuer 
may contaCt the PSC, Monroe County Health Deparunent and the A orida Department of 
Environmental Services in c:onnec:tion with Purebucr's due diligence ICI.ivitiu. the PSC 
Condition. and the Utlllty Expansion. U Purchaser dc.sire5 10 contact or meet with any 
Governmental Audlority or any ropmentativc of any Oovemmenlal Authority in his or her 
official capacity in cocmectlon with the due diligenc:e, Purclwer shall be pennined to do so 
provided (I) Pure~ shtll 6nt Jive Seller not less than two days' notice pdur to eocuJaeting 
or meeting with any Oovemmeotal Autbo.rlty or any repfeJCI!tatlve of any Go1•c.mmcntal 
Authority In hls or bet o!ficial eapac:ity. (2) Seller'' designated representative dWI have the 
right to attend til meetings with Governmental Authorities or any representative of any 
Governmental Authority in his or her official capacity, and (3) Purchaser ahall take no action 
which could be detrimental or ldvendy affect in any manner the Premises or Seller. Except 
in connection wilb satisfying the PSC Condition, in no event shall Purchaser prior 10 the 
Closing make any commltment (oral or writtcD) to any Governmental Authority or any 
representalive of any Oovernmenlal Alllhority In his or her official capacity in res·pcct of the 
Utility or the Co!poration. Purchaser 5ball also have the right to meet with Seller 's tenants 
provided. that. in each instancc, a representative of Seller shall be present during the time that 
any such meetins takes piiCC. 

(b) Pure.haser shall have the right. in its sole and absolute discretion, to 
e.lect to terminate this Agreement by glvlna written notice ("Pun:haser's Tennination Notice") 
of such election to Seller at any time prior to the expiration of the Due Diliseoce Period. If 
Purchaser shall timely elect to so terminate this Agreement, thls Agreement shall be 
terminated and neif.her puty shall have any further rights. obligations or liabilities hereunder. 
except as otherwlie expn:ssly provided In SectJons 7.3, 10.4, II. I. 11.2. 11.3, 11.4, 11.7. 
11.11 and tl.l2 (co11ecdvely. the "Surviving Obligations"). and except that Pureha.scr shall be 
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entitled 10 a return of lhc Down Payment (topthcr with all interest accrued thereon. If any) 
provided Putc:b.uer is DOC Olbcrwise in default heteun<'--..:. lf for any reason wbauoc:ver 
Putc:haser falls to Jive lhc Purchaser's Tenninatlon Notice in accordance with lhc notice 
provWons set fonb ill Section 11.16 buwf prior to the expiration of the Due Diligence 
Period, Purchaser shall be deemed 10 have irrevocably waived the right or termination granted 
under this Sectioo $.1(b), and such right of termination shaiJ be of no further force or effect. 

Section 8.2. Dme and Place of Qosjng. Tbe consummation of the Acquisition (the 
"Closing") sball be held 11 lhc office~ of the Util.iry In Key West, Florida, commencing &! 
10:00 A.M., local limo. oo lhc eviler of (a) 15 days after lhc aatlsfactlon of the PSC 
Condition, or (b) July 15, 1998, provided however, .if lhc PSC Coodltion has noc been 
satisfied (tbrou&b no flult of lhc Purchaser) on or before July I, 1998, Purebaser may by 
notifying Seller in wrilin& ("Purcbascr's Exlenllon Notice") oo 1atct than July I, 1998 elect to 
exleJld ("Putcbase:r's Exwuloo Optioo") the Closina Dlle undl lhc earlier of (I) five day• 
after the lllisrlelloo of lhc PSC Condltioo, or (U) Auaust 13, 1998. If lhc PSC Condition has 
not been satisfied oo or before July 15. 1998, unless Purehaser has exercised Purchaser's 
Extension Optloo in which case lhc Closing Daze sball be extended IS provided above. Seller 
may. 11 its JOJe optioo, elect to lCmlinate this Agreement ("Seller' a Termination Option") by 
notifying ("SeDer's Tennlnll.ion Notice") Purchaser of Seller's Tmnln.llion Optioo on or af1er 
July 15, 1991. If Seller exercises Seller's Tennlnll.ioo Option. thl• Aareement ahaU lenninatc 
and be of no further force or effect, c:xcept for the Survivillg Obligllioos. ~nd provided 
Purdwer Ia not olherwl10 in default under this AJfCCmcnl. Purchaser ahaU m:c.lve 1 refund 
of the Downpaymcnt plus any interest actually umcd tbcTeon. If Seller shall send Seller's 
Termination Notice. Purchaser sball have the right by notifying Seller ("Purclwer's 
Nullification Notice") in writing within five days after the receip« of Seller's Tcnnination 
Notice to nullify Seller's T~on Option and elect to close the Acquisition 
notwitbstandina the failure 10 aatisfy lhc PSC Condltlon. II Purdwcr shall send Purchaser's 
Nullif~e.ation Nocic:c, the Closing Date &haiJ be the seventh day afte:r the receipt of Seller's 
Termination Notice, in which case the PSC Condition shall be d«med waived in all respcct.s 
IS a condition to the obHptions of the Purehaser under this Agreement Tbe dale on which 
the Closing occurs is refeaed 10 bcreJn IS the "Closing Dale.· 

Scctloo 8.3. Pc!lyeries at Qoslng. At the Closing, subject to the fulfillment or 
waiver of the condltions set forth in Article VD, (a) Seller shall convey the Shares to 
Purchaser. (b) Purchaser sball pay to Seller the Pun:hase Price, (c) Seller sball cause all Seller 
Rclsted Debt to be aatisfled and released without expense 10 either Purchaser or the 
Corpora1ion, (d) Seller shaiJ cause CRE to release any interest it may have In any capital 
stock of any of tbe Corporation. all IS provided In Article n. and (e) Seller shall cause 1 title 
insurance policy ("Title Polley") to be Issued in favor of the Corporation i.n substantial 
accordance with the Title Commitment without expense to either Purehaser or the 
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Corporatlbft. Seller IJJ'eCS to cooperate with any lender providing any financing t.o Purchaser 
at the Closina • .PfOVlded however. the foregoing is not intended to matt any ftnanclna 
contingency or condition for the benefit of Purchaser and the same shall not ctt.tay or 
otherwise adversely affect the Closlna. 

ARTICLE IX. 

INDEMNIFJCADON 

Seclioa )1.1. Indemnification by Seller. Subjcct to Section 9.S, Seller hereby agrees 
that it will lndmmlfy, defend aod bold barmless Purc.lwet from and qainst any and all Loss 
incumd by Purchuer or any of the Corponlion lrisln& after the Closing out of any of the 
foUowing: 

(a) Beprgentations apd WND!!Sjes. The falsity or incorrcc:tness In any 
material respect of any representation or warranty made by Seller in this Asreement or in any 
IJUuume.nt or document delivered by Seller to Purclwet pursuant to this A.1rcement; 

(b) Coyepapts. Sellet's failure to duly perform any COVCDIIll or qrecment 
to be performed by it UDder Ibis AJreemen! or tmder any Instrument or document delivered 
by Sel.1et to Pllrcbuer punuaat to Ibis Ap;ement, inc:ludinJ without limlWJon, the 
obligations of the Seller IDd thc Corporation respcc:tina the operation of the Corporation and 
the Utility for tbe period between the E!Tcc:tive Date and Closin1 Date purs<!tnt to Section 2.8 
hereof; and 

(c) I&ul. Any Uablllty or the Corporation for any federal or swc income 
Taxes, lntanJibles Taxes or franchise Tuca for any period prior to the Closing or In 
conncc:tlon with the Tax eklctlon by Citlcorp described in Scc:tion 2.4, and any Ucn.s on 
asseu of the Corporation arislD& as a result of the non-payment of any or the same. 

Section 9.2. lnckmnifieatloo by Purchasq. Purchaser hereby qrces thai It wUI 
indemnify, defend and hold harmless Seller and itS Affiliates (other than the Corporation) 
from and aplnstany and all Loss lOCW'I'Cd by Seller and/or its Affiliate5 (other than the 
Corporation) Irisin& after the Closing out of any of the following: 

(a) Bepmentalions an4 WlllDOties. The falsity or incorrcc:tness in any 
material respect of IllY ~ or WlrTIIlty made by Purchaser In this AJleeJJlCI'il or In 
any lnswment or document dellvered by Purchaser to Seller pursuant to this AJtliCment; 
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(b) Coymaou. Pwclwet1a fall~~~e to duly pedonn any covenant or 

aan:ement to be performed by It under tills Ap-oemcnt or under any insuument or document 
delivered by Pwcbascr to Seller pursuant to tills Ap-eement: 

(c) Post-Closing Qalms. CJalms·by Pemms other than Scllet and Its 
Affiliates retll.ina to the business or operations or the Corporatioo and the Utility after the 
Closing I>a1c: and 

(d) Utility Expansion. Claims by Penons other than Seller and iu 
Affiliates rdatinc to ~ Utility Expansion. 

Section 9.3. ""knv'lficatlon Proce4vre. 

(a) Notjc;e of Claim. If an Indemnified Party becomes awan: of any r.wter 
which, in lu opioioa. c:outltws or may &ive rise to a Loss JUbjcc:t to indemnification by an 
lndemni()ina Party u provldcd herein (an "Indemnity Claim"), the lndemnlfied Party shall 
promptly alve wrinen DOtice (a "Notice of Claim.) of such lndemn.ity Claim 10 the 
Indemnifying Party. The Notice of Claim will (i) provide (with reuonable specirlcity) the 
basis on which IMenmlriC&lion Is being asserted, (II) set fonb the actual or esdm&IA:d amount 
or Loss for which iDdcmnlllc.atlon Is beina userted. if mown. and (Ui) be accompanied by 
copie£ of all releva111 pleMinp, demands and other papefJ served on the fndenmifwt [>any. 
The failure to aive DOtiee u requited by this Sec:tloo 9.3(a) in a dme.iy fashion $hall not result 
in a waiver of uy riabt to indcmnilic:atlon bemmder except to the extent lbat the 
lndemnifyina Party' I ability to defend qaillll the matter with respect to whicb 
indemnifJUtlon is souabt Is m&lUially and adversely affeaed by the failure of tbe 
Indemnified Party to aJve notice ID a dmely fuhion u requited by this Sec:lion 9.3(a). 

(b) Jblrt! Pvty Qalms. If any Indemnity Claim Is hued upon any claim. 
demand, Nil or setion of any thin! party (lbat il. any Penon not a party to thi& Agreement) 
against tbe lndc.mnl1led Party (a -rhird Party Claim"), then the lndemnifl.ed Party, a1 the lime 
it gives the IndemnifyiD& Party the Notice or Claim with respect to sucb Third Party Cialm. 
lhall offer tbe foUowlna opt.lons to the lndemnifyiDa Party: 

(1 ) The lndemnllying Party shall hiYc the op:ion to ~umc: tbe 
defense of such Third Party Claim, which optioo shall be exercised by the 
lndemllifyiJia Party (if the Jndemnifyina Party eJects to exercise this option) by written 
notice to the I.Ddemnilled Pany within I.S days after the Indemnified Party aives a 
Notice of Claim to lhe lndemnlfyina Party with ~spec:t to &uch Indemnity ClAim. lf 
the lndemntf)'lna Pany ao exercises such oplloo, then the Jndcmnifyina Party shall, at 
Its own expense, wumo the defense or such Third Party Claim, and sltall upon the 
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fillll delcnniwioa thereof fully discharp 11 liS own upcnse all liability of lbc 
Indemnified Piny with respect to IUCb Third Piny Claim. The lnden::!fyin& Party 
5bal1 Dllt be cntWed to settle, compromlle, decline 10 appeal, or ol.bcrwise dbpose of 
any such ~Clio~~, proceedin& or clalm without lbc con~nt or agreement of lbc 
Indemnified Piny (which consent will not be UIIJ'USOIItbly withheld or delayed), 
provided tba1 if such consent is withheld the Indemnifying Pany's liability shall be 
limited to tbe amount for wblch tbe lndemnlfyin& Pllt}' qJUd with tbe third pany 
claimant ·to seulo lllld the lndcmnlfyin& Pany 5ball remain responsible for its costs and 
attorneys• fees 10 lbe dat.e such settlement was rejected by lbc Indemnilficd Party. 
From the time the lDdemDifyiDg Party 10 assumes such defense and while &uch 
defense is pumaod dlllaently lllld In iood faltb, the lndemnlfylna Pany sball have no 
further liability for lllorncyl' reea or other cosu of defense t.bc:rc:afler iDcurrcd by lbc 
lndemnlfied Piny In eooncctloo wltb such Third Pany Claim. 

(2) The Indemnifying Party shall have lbc option to !have lbc 
JndemnlBod Party IIIICScnab to defend IUCb Third Party Claim. which option lhaiJ be 
exercised by the lndeJnnlfyin& Party (if the IDclemnlfyma Pony elc:ds to exercise this 
option) by writsal notlco lO tbe Indemnified Party witlllil 15 day& altta· lbc Indemnified 
Piny a;ives 1 Notice of Claim to tbe Indemnifylna Party wilb respect to auch 
IDdmmlty Claim. If the lndemnlfyina Party so exercises IUCb option. then the 
lnclemnlfied Party lhall ~ suc:b defense u would 1 1a1001ble and prudent 
petiOli 10 whom 110 l.t,.S..nvdty were 1vallJbl.e, sball pennltthe IndemnJJyina Party (at 
the lndemnilyina Pany'aiOic expense) to participate in (but not control) such defense. 
and sball not settle or compromlse such Third Party Claim without lbc Indemnifying 
Party's COIIIellt, which consent shall IIOl be unreasonably withheld or ~yed. If the 
lndc:mnlf)'ina Party does ncx exercise the option to assume lbc defense of a Third 
Party Claim u provided in Section 9.3(bXI) within the time and In lbc: manner lherein 
provided, then the Indemnified Party lhall undertake such defense in ICCOfdance wilb 
this Secdoo 9 .3(b )(2). 

(c) Becoyeries frpm Dlird Panjes. If an Indemnified Pllf1y receives 
payment from any tblrd pany In respect of an Indemnity Clalm thai was previously lbc 
subject of an inclemniflcallon payment by an Indemnifying Party, such Indemnified Party sball 
pay 10 such Indemnifying Party an t.DIOUIIt equal to lbe corresponding lndemnificati.on 
payment. 

(d) Acscu JQ lnform•llon. In lbe event lbat an Indemnity Oalm Is made 
by an lnclemnifled Party, lbe lndemnifyln& Party. its reprcsenwlves and agents. shall have 
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access to the prcnilie.s, boob llld recorda of lbc Indemnified Party making sucb lndemnlty 

Claim to lhc cxtcnl rcuonably IICCC1111')' 10 wla& It Ill dcfcodinl or aenJina~ny sucb 
lndemniry Claim; proyJged. bgweyer. tballuc:h ICCCIS lball be conducted In sucll manner u 
not to intetfere unrcuonably wi,) the opctllloo of the buslneas or tbe lndemni fied Pany and 
shall only tak.e place in the JXUC11CC of a ~ve of the lndernnUied Pany unleas 
otbctwise so ~peed. IIICl the IDdemDlfied Piny lha11 DOl be rcqulred to dbclosc any 
lnfomwioo with mpect 10 luell or Ill)' ollu AtriU.. (Of former Atrlllala), other &han the 
Corporation, llld sball not be required 10 penlclpesc In the defense of any lndetnn1ty Oaim 
(except u otherwise exprellly set fonb bereln), unleu otbctwise required or reasonably 
nCCC$Sal')' In tbe dcferue of any lndeamlty Claim. 

Section 9.A. Syryjyal of Wamgtlp. Etc. 'l'be representations, wanandes llld 
covenants or Seller and P\lrchuer made in lhls AJI'CIClOC%ll Of in any l.nsuummt or document 
delivered pursuam to thls Apeen:ICIIl &bill survive the Closin& 10 lbc extent. but only to the 
extent. of the liability of each pert)' for Indemnity with n:spcc:l dlemo u provided in chis 
Attlclc IX. 

Section 9..S. YmiwJO!!S OP Sd!cr'aJd•hjlitv. Nocwilhstmdin& any provision of thls 
Agreement to the conltlr)', the liabWty of Seller 10 Purclwer uislq under this AJn:ement 
(including without limitation any repn:aenwions and warrantles made by Sella In thls 
A~ment) shall be limited u follows: 

(a) £xclllljve Rcmsdy. SeDer shalJ DOt be liable or n:sponslble in any 
manner wbatever 10 P\lrchuer under Ibis A&J•cnitlll, wbcther for Indemnification or 
otherwise, except for (i) hw!annjry u exprusty provided in this Anlcle IX, and (ii) excc.,t u 
otherwise expn:uly provided In Section 10.1. 

(b) Limitl!jon on Amount &cepe. for lndernn1ty Cla1ms based uo Sect.i.on 
9.1(c), SeUer lballiiOI have any such liabWry for any Loss otbCIIWise lndemnlliable ben:Wider 
in a curnulaLive IJifC&IIe amount in exceu of $100,000. 'l'be limitation on amount set forth 
in this Sectiqp 9..S(b) sball not apply 10 any lndemnlty Claims based on Section 9. t(c), and 
such Indemnity Claims may be made without n:prd to &uc:b limitation on amount. 

(c) Time umjt on lndemnhv QaiQlt. Seller shall not bavc any such 
liability for any Lou otbcrwlse indernnifiable hereunder with respect 10 whlcb a Not.lce or 
Claim has not been alven 10 Seller: 

(I) on or before tbe fim anniversary of the ClosinJ Dato in tbe case 
or an Indemnity Oa1m based on either the lalslry or Incorrectness of any n:prcsen· 
~Ion or warranty made by Sdler In Section 3.1(1) or 3.1(c): and 
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(2) 011 01' be(<n tho nm IMIYCBII)' or lhe Clotlna Date ror all 

other lndemlllcy Clalms, eaccpl ror lndcmnhy Claims based vpon S«tlon 9.1 (c). 

The time limits oet forth in this Section 9.5(c) shall not app.ly to any Indemnity Clairru based 
on Section 9.1(c), and sud! Indemnity CJaims may be made 11 any time a!ler the Closina. 

Sec:tloo 9.6. Cootlnue4 Uab!lhy Cor ln4emnlw Claims. The liability of an 
lndemnifylna Party bemlndcr with tUpCCt to Indemnity Claims shall continue for 50 Ions u 
any Indemnity O•ims may be made bercundcr and, with respect to any such lndcmn.ity Claim 
duly and timely made, lbercafttr until the l.ndcnmlfylna Pany's liability therefor I' finally 
dclUmincd and wtsCoed Sdlct COYenltlts and qrees tha1. 11 all times durina a period or one 
year lmmcdlalcly followbla the Ooalna Dale, II &ball malm.a1D Its COI'J)OBtc ex istenee and 001 

be liquJdaled Of diualwd. 

SedJoa 9.7. llmitatjon on Pwcbuer's UabUlrv. Ex«pt for claims based on 
Section 2, norwithstandilla any provision of lhis A&rccmu•t to the coouary, Pwclwer shall 
not bavo any liability for Ill)' Loa indcmnifiable hereunder in a cumulative agregatc amount 
in excess of $100,000 with respect to any claim arisi11g or acc:nlina from and alter the 
Closina Date. 

ARTia..E X. 

Section 10.1. SeJ!q's Defaul!. lf the Closina fails to oc:c:ur by £C&M)D of Seller's 
failure to pafonn its obliptiocs under this AJTCCmcDt. thai Purclwer, as Its sole remedies 
for such failure of Sellct, may (a) cetmlnatc this Aa;rcement by ootic:e to Scllu, or (b) seek 
spcclJic pafonna.oce by Seller of its obUgatlons hcrcUDdct. lf Purclwer shall clec1 to 
terminate purauant to (a) above, then Purclwer, as Its sole other remedy, may seek recovery 
from SelJu Of Purchaset'S ICtUaJ damaJcs suffcn:d as I result or Seller's raJJuJelO perform its 
obliptions bemmder, provided however, Purulwer'a maximum recovery of actual damages 
shall be llmhed to and never be penni ned to exceed the sum of $15,000, h bcina 
acknow1cdsed by Purclwer that such sum Is fair and cquh.able and wiJI reasonably 
compensate Purcbuer for its actual damaacs if Seller falls to perform its oblla.atlons under 
this AarcemcnL 'Except as set forth In this Section 10.1. Purchaser hereby expressly waives, 
relinquishes and releases any other riabt or remedy available to it 11 law, in equity or 
otherwise by I'CIIOC1 of Sdlct's failure to pcrfonn Its obllaatl.OIU bcreunder, Including, without 
Umlt.atloo. the riJhlto recover lddir.ional consequential. punitive, SIIIUtory or any other 
daml&cs. Jr Pwcbucr ckcu to terminate this Apment pursuant 10 this Scctioo I 0.1. tbcn 
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this Agreement shill be tumlnated and neither pany shall have any funhet rights. obligations 

or Uabllit.ies bcteunder. except (i) for the Surviving Obligations, (II) Purc:lwer sball be 

entitled to a return of the Downpayment (tO&elhcr with all acaucd Interest thereoo, if any), 

provided Purchaser is not otherwise In default hereunder, and (iii) Pure"~ may seek to 

recover the limited amount of daJnace.s 'pecifled above. 

SteUon 1().2. Pun:lwq's Default. ln the event of a default bcrcundcr by Pun:bucr 

or if tbc Cl~o~~lnJ falllto ~ by reason of Purchaser's failure or refusal to pctfonn hs 

obl.IJilioas betewlder, theo Seller may tennlnatc this Agreement by notice to Purchaser. If 

SdJer dccu to t.ermina1e this Ap;emcnt pumwlt to thb Sectioo 10.2, tben thU Agreement 

sball be tumlnaled and Seller sba1l reu.in the entire Downpayment (together with all lntczest 

acrually earned lbeteon, If any) IS liquidated cSamaaes for all lou, da.mJ.&e and eJtpenses 

suffered by Seller (ocber than loaes resulting from or relatiDg to the Surviving Obligations), il 

beinJ adalow~pd thal (a) Sdlef's ,.am&JCS are impom'ble 10 ascenain, (b) neither patty 

sba1l have any fllrlber riJbts, obllgations or UabUitles bereuoder, eJtcept for the Surviving 

ObUpliocu, and (c) the amount of Uquldaled damaJes Is Calr and equitable du.o to the various 

opt.iocu Jl'llltcd to tbc Pwdwet under thb Aareement and the utcoded time period for 

Closing provided UDder this A&reemenL In DO event &ball Purchaser be entltlcd to any gnce 

period or nodce :respecting the requirement on the pan of Purchaser to dose the tranaactiona 

contemplated under thb Agree.mcnt on the Closing Date. &cept IS set forth in this Section 

10.2, Se!Jer bereby expressly waives, rdinqul.a.bu md releases any oclr rJabl or remedy 

available to II 11 law, In equity or O(bcrwise by reason of Purc:bacer's failure to perfonn Its 

obllgations beretmder, Including without limitation, the right to ~ver additlonal 

consequential, punitlve, awutory or any other damages. 

Section I 0.3. Swylva] of Certajn Section•· The provisions of Section 2 . .5 and Ankle 

XI will continue to apply following any such termination (wblch provisions shall aiJO swyive 

the Closing). 

Section 10.<4. Return of Pto!eq loformatlon. If this Agreement is tcmninated for any 

ruson, Purcbase:r, Its officers, directors, employees, agents and other represenlatives, shall 

promptly deliver 10 Seller 11 no cost, charge or expense to SeUct (a) all agreements, 

documents, coocncu, lnsuuments and other boob and records and Project Information 

provided by Seller and lu Affillatcs or tbc Corporation or their repraentatives or agents in 

llOIUlectlon with the AcqulJilion and (b) all awvoya, title reports and commltme.nts, 

environmental stud.ia md reports, and englnccrin& reports and &nldies secured by or at the 

direction of Purchaser and its Affiliates or agents. 

Section I 0.5. failure or Conditions. If the Closing fails to occur IS a result of the 

non-fulfillment of any of the conditions precedent set forth in Section 7.1. then this 
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Asrecment shall be terminated IIJid neither party shall have any funher riabtJ. obllaations or 
lilbWiica bcrcwldcr, except for !be Swvivin& ObUptionJ and Purclwu shall be entitled to a 
retum of the Downpayment (tOJether with all interelt actually earned thereon, if any). 
provided Purchaser il Dot otherwise in default hereunder. 

ARTICLE XI. 

MISCELLANEQUS 

Scctioo 11.1. lnmt1mi9n by Pun;h•an. Uolcss and until the earlier of (i) the 
tetmination of this Aarecment, or (ii) the default by Purcht~ under this Ap:ement: 

(a) Accgs to PmieCt lnfonpMjQQ. Purdwer aod Pun;baler' s 
Represeatatives ahall bave full ~~CCC~~ to ownlne aod lnspctt any books, reconls, architectural 
and en&irwrina pl1111, clrawillp, records, all leases aod service aareemen11 affectioa the 
Propeny, IW'Veyl, Iitle iMuraDcc: commltmeniS aod polic:ies (and any notes relaled thereto), 
environmenW reporu or otber manen penalnina to the Corporllloo or Ill useiS. to the extent 
they are iD the pbysica1 possessloo of the Corponlioo. Seller, CRE or their Affiliates (all such 
forqoina l.oformatloa or clocumeDts are sometime$ coUectively refened to bereln as the 
"Project Information"). Tbe Project lnfo1lllllioo sball be provided to Purchaser iD oa:ordllft 
with a ldledule 10 be qreed upoo between the Corporation aod Pwdwcr. }!luchavr shall 

have lbo d&btto make copies of the Project lnfomladoo at the sole cost and expense of 
Pun;lwer. Pun;J!wer dlalllccep the Project Information iD strict confidence in accordance 
with Sectlon 11.7 . NotW!thstaDdiDa lho foreaoina. Pmject lnforrnalion shall not include. and 
Pun;haser shall bave no ri&btto examine or Inspect, the internal records, Tax returns of 
Citicorp or ill Affiliarcs (ocher !ball the Corporation), appraisals or any othet i nfonnatlon, in 
cacb cue whlcll il or a coofideotlalllll\lre, in the possession of SeDer or any Affiliate of 
SeUer (inclusive o f the Corporation), a,cnt. employee or independent conli'IICtor of Seller. 

(b) Rjcbt to Enter Propeay. Purrlwer aod iiS repn:.sentative5 slulll have the 
right to enter upon the Property for the sole purpose of lnspectina the Property and malclna 
surveys. soil borinp, enalneerin& tesU and other lnvestiaatlons. lnspect1nns and tests 
(collectively, "lnYestiptioas"); provided (I) Purchaser shal.lgive prior notice to Seller and tbe 
Corporation befo.re such entry, and (U) such notice shall include sufficient information to 
permit Seller mel cbc Cocpoolion to review the scope of tbe propo!ed lnvestia:ations. Any 
entry upon the Propeny and all lnmtlptlons shall be durina the normal business hours of 
tbe Corporation, ill the sole risk and ~ of Pun;haser and Its representatives. tnd shall 
not ln1erfere with or dluupt the ldlvlties on or about the Pmpeny, or any tenants and their 
employees and InviteeS. Purclwcr 5ball: 
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(I) promptly repair any damap to the Propet1y resulting from any 

such lnYeStiptlocu IDd replace, refill and reJlldc any boles made ln. or excavations 
of, any portion of the Property used for such lnvcstlaations so that the Property shall 
be in the same condition that it existed ln prior to such Investlgatl001; 

(2) fully comply with all Laws applicable to the lnvestlgations and 
all other ICtivities undcnaken in connection therewith: 

(3) permit Seller to have one or more represenwives present during 
alllnvestlJatlOOI undenaken hereunder; 

(4) take all ICtlocu and Implement all proteetlons necessary to 
ensure lhll all actloos talcen in conocctlon with the lnvestlptlocu, and the equipment, 
IDAICrialJ aad subsiADCCI aeoeratcd· used or brouaht onto the Property pose no threat 
to the safety or health of Penons o-: the enviroament, and cause no damage to the 
Property or other usets of the Corporation or other Ptnons: 

(5) furnish to Sdlec, 11 no COSI or expense l.o Seller, copies of all 
surveys, soil test results, enaincering. ubeslos, environmental and other ~tudies and 
repons relatlna to the lnvestlptlons wblch Pwclwec shall obtain promptly after 
Purcbuet'' receipt of same; 

(6) maintain or cause to be maintained. 11 Purchasec's expense, a 
policy or comprehensive aeneraJ public Jiabilily insurance, with a broad form 
conlfiCW&Iliability endoncmerlt covering Purchaser's indemnification obUptioo.s 
contained In An!qle Xlaod Sections ll.l(bX8), l l.l(c:)(vi) and 11.11 hereof. and with 
a combined sin&Jo Umlt of DOt less than S 1.000,000 per ocewrence for bodily Injury 
and propeny damap, automobile liabillly coverage including owned llld hired 
vcbic:les with a combined single limit of S I ,000,000 per occurrence for bodily injury 
and property damage and SS,OOO.OOO excess umbrella liability, all of whieb shall be 
written on an "oc:currence form" insuring Purchaser, and naming Seller and the 
Corporation, Managec and their Afflllues as additional Insureds, agalDJI any injuries or 
damages 10 persocu or property that may resuh from or are related to (I) Purchaser's 
and/or its represcntallva' entry upon the Property, (il) any lnvestigatio!U or other 
activities conducted thcteon, and (iii) any and all Olhcr activities undcnakcn by 
Purchaser and/or its representatives in coMectioo with the Properly in !uch forms and 
with an insurance co.mpany acceptable 10 Seller, and dell vee to Sellec prior 10 the firSt 
entry on the Property a copy or such lliSllrancc policy or ccnificaJes evidencing the 
insurance requirements hereor: 
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(7) not allow the Jnvestlptlons or any and all Olhu ICtlvities 

undenaketl by Plarcbuu or Its ~tpruentallvc• to rtlllh In any Ucns bclna Oled or 
recorded "'''"" the Property or the Corpol'ltioo and Purclwct shill. at Its sole cost 
and expense. promptly dlsdwae or record 111y sucb Uens that are so filed or recorded 
(including. without Umiwion, Uens for letVices, labor or nwerials furnished); and 

(8) indcllUllfy, delead and bold bannless Seller and its Affiliates 
from and aplnst any Loss suffered or lncumd by Seller or Its Affiliates arising out of 
or in COIIDCC'tioa wltb (I) Purdwu's and/or its representatives' enuy upon tbc 
Plopaty, (U) 111y lllveaigatloos or other ldivities conducted tbcn:on by Purcbuer or 
its 1op• 111dva, (W) lilY Uens flied or n:cordod IJ&inll tbc Propetty or the 
C«pondoa • a eomequcnc:e of tbc lllvesllgatlons or lilY and all otbcr actlvltlea 
unciertalcm by Purchaser or lu repn:senwives, and/or (iv) any and all ol.bu ~etivlties 
WJdenakcta by Purdwu or its representatives wilh respect to tbc Property. 

Section I 1.2. Con4itlon of Propenv. Purchaser exprwly acknowledps that Seller Is 
provldlna to Purc:hacr tho ruu opponunlty to jnlpcctlbe Property. wUJ become thorou&hly 
~equainted wltb iu condltloo, IDCI will review, to tbc exletlt oecasll)' in its dlseredon. all of 
the Project Jnformatioo. Anything to the conuuy contained in tbiJ AJrecmcnt 
norwithmnding, Seller and its Affil.ia.tes bavc 110( IDide and do not make any representations, 
WlUDDdes (express or t""Uccl), JU&f&Dtces. promiJes. Sl8!emmts, iodnc:aneots or infonnation 
as to the Plopeny or lily part then=of. or u to the pbysic:al condition. expenses. operation. 
maintenance, Profit. nmtl', lou or we to wblc:b the Property, or any pan thereof. may be put, 
or any other matter or thing affecting or pcnainlng to tbe Property exc:c:pc as herein c:xfr.CJsly 
set forth. Funbcr, Purchaser IClalowlc:dses that It will bave lhc opportunity to independently 
investigate, analyze and appraise lhc value and poccntial profitability of lhc Corporation. 
Seller and its Affillllel sbaiJ not be liable or bound In any manner by any verbal or written 
aarecments, ~epresentalionJ, "act·ups" or information pertainlns to the operation, lay-out, 
expenses, condltioo, Income, prollts or loss furnished by cy broker, agent, employee, 
consultant or serv1111 of Seller or its A.fftllales or any other Pet'IOil, unless the same are 
specifically set forth In tbiJ AJ~eement. Without limiting tbe generality of lhc foresoing. 
Purc:buu bu noc relied on any representations or wamnties, and neither Seller nor any of 
Selle.r's AfLlliates, nor any of their 1Jents or reprc:senwives hu orb willing to rnalce any 
represe.ntalions or watr~~~ties, express or implied (olhcr than as may ~ expressly sec fonh 
herein). as 10 (I) the ll&liu of title to the Propeny, (ii) tbc c:urrenc or fucuro re.J estate uu 
liabllity, assessmenc or valuatioo of the Property, (iii) the poccncial qualilkal.ion of lhc 
Propeny for 111y and all bcnefiu conferred by any Laws whether for subsidies. special real 
estate w lrellment. lnJuruoe. mor1J*&CS or any other benefits, whe:her shnllar or dissimilar 
to those enlllJICl'llcd, (lv) the present or fuiU!e condition and operatina swe of any of lhc 
Propcny and the present and future struc:tural, llot'I•Struc:tural and olhcr condil.ion of any 
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Improvements ID respoc1 of the Propeny. (v) the compliance of the Prope.ny in lu current or 
any future state with appliuble Laws or any violations thereof, inclucllna. without limitation, 
those reladnJ 10 envlro1111'1CftUllaWJ, development orders (lncludlnJ. if applicable, 
dcvelopmet~l of reaJon&llmplcl rcqulrcments, c:oneW'I'Cl'lcy requirements or other comparable 
manen), access by the Mndlcapped. wninalaws and the ability to obtain; change in the 
zooinJ 01 a Vlriance with rcspccllo the Plopeny' non-compliance, if any, with zoning laws, 

(vi) lhe llltUJ'e a: d extent or MY riaht-of-way. lwe, pouwion, Uen, encumbrance, llccnsc, 
reservation, condillon or otherwise in respect of the Property, (vii) the availabiLity of any 
financ:ina for the alteration, rchabillwion or operation of the Property from any source, 
includln&. without llmlwJoo, any aovemmenl authority or any lender, (vili) the current or 
fuiUIC 1111 of tho Propeny, lncludllll· wllhoul llmltlllon, tho Propcr.y' use for residcnlial, 
commucW, mNM•MW'iq 01 JCDaal ofOce pwporea, (lx) tho IC'Iual 01 projeci.Cd Income or 
openliDJ exputM' ol the Plopeny or (x) the absence of eoviroamentally baz&rclous. toxic or 
danJCfOUS substances. OIIDy ocber c:oodit!OCII (wbelher palellt. lale.ot or otherwise) alfeainJ 

the Plopcny. Pwcbaaer KbowWaeJ lbal Purebucr will be afforded the opponunlty for twl 
and ~ lnvatlpdoos, eumJnetfOCII and lnspcttioos oflbe Propeny and all Project 
lnlomwioc. Pill- • rer fllrtbet ackDowledJCS and IJI'CCS lhl1 (A) the Project Information 
deliven:d oc made ...nablo to Purctwer and Purcbuer's representatives by Seller or Seller's 
Afftllatcs, OC Ill)' or their IJCDIS OC repreaentallvcs may have been prepared by third pan.iCJ 
and may not be the woc1t producl of Seller and/or any of Seller's AffilllleS: (S) oeltber Seller 
nor IDY or Seller's Atf'illala bas made any inAepuvlent lnvesnptlon oc verifiCatioo of, oc bas 
any knowledge of, the ac:ancy or completcnus of, the Projecllnfomwle<~: (C) thr f'rojcet 

lnlonnalion delivered or made available to Purchaser and Purcbaser's rcprcsenULtives is 

furni.sbed to -=b of them ll the request. and foe the eonvcnicnec or. Purcbuc:r: (D) Purchaser 
Is relying solely on Its own inYaliptioas. examinations and Inspections of the Propcny and 
those of Putc:basu's lepiCICillltlivcs and Is noc relylnJ in any way on the Project Information 
fumlsbed by Sdkt oc any of Seller's AffilllleS, or any of their agents or rcprcscnllllivcs: (E) 

Seller expressly disclaims any tcpi'C$Cnwlons or WIITII!tics wlth respect to the accUI'IC)' or 
compleiCDe:Ss of the Project Information and Purclwer releases Seller and Seller'' Affiliates. 
and their agents :and represenwJvCJ, from any and all liability ;vith n:spca lhere&o: and (F) 
the 1997 real esw.e and personal pcopcny wcs in respect of the Propeny may have DOl been 
paid but will be paid oo oc prior to the Ooslna. SEI..l.ER DOES HEREBY DlSCLAJM ANY 
AND Au. WARRANTIES OF MERCHANTABILITY AND FTTNESS THAT MAY BE 
DUE FROM SEllER OR ITS AFFILlA TES TO PURCHASER WHETHER IN REGARD 
TO THE PROPERTY OR THE PERSONAL PROPERTY VSW ll'l CONNECTION WITH 
THE PROPERTY. 

NotwilhstandiQ& anythlna elJc lo the contraJy ~in. no casualty loss or condemnation 
(whether partial or lot.al) of tbe Propeny on or prior to the Oosina 5hall In any w•y or 
ID&IliiU affect the obiJ&&liOCII Of the parties U set fonh herein. except, howevet, if, prior lO 
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lhc Closing. all or any ponlon or lhc Property are damqed by fire, vandalism. acu of Ood or 

Olbcr cuually or causo ~hi~h Rl!!llf In damlac to the Property of S 150,000 or gruter from a 
riak DOC fully covered by lnJ.W'IIICC (exclusive of any deductible), Purchaser shall have r.hc 
opt1oo to cerminllc Chis Aareement in which event the Downpaymcnt and all interest camcd 

tbcreoa, if any, a.ball be ptomptly delivered to Purchaser and the parties hereco shall be 

rdcued from all furthet oblipliOII$ and liabilities hereunder. exc:epc for the Surviving 
Obliaations. Purchaser &ball cxueise its riJht to terminate no late:r chan ten days after the 
damqc Is Incurred or Purchaser slW.l c:onclusiv:ly be deemed to have waived this riJhl to 
terminate. 

Soct.lon U .3. No Claims AaaJNI Seller' a Affill11q. Purchaser aarees chac ic docs not 
and wUI not have any claims or causes of action qainsc any disclosed or undisclosed officer, 
director, employee. wstee. &lwdloldcr, partner, principal, parent, subsidiary or other Affiliate 
of Seller. includina. without limitation, Cillcorp, Cillbank. N.A., CR.B or Aspirallon, lnc. 
(collectively, "Sdlct'a Aftlliates", provided that "Seller's Affiliates" for Chis purpose shall not 

include a succes1« to Seller or the offic:cn and directors of the Corporation) &rising out of or 
in connection with Chis Aarccmcnt or the Acquisition. Purchaser aarccs to look 50lcly to 
Seller and its assets for the wi.Jfaction of any liability or obligation arisinJ under this 
Agreement or tbo Acquisition, or for lbc perform&nQO of any of the covenanc.s. WIITintlcs or 
ocher agreemcots contalDcd hemin, and further aarccs not to sue or otherwise seek to enforce 
any personal obJI,pt!on qailllt any of Seller' I Affillalcs with rcspcc:t 10 any llWICU edsjnl 

out of or In cocncc:lloo wi1b Chis Aar:ement or the Acquisition. Witbo:lt limiting the 

pnerality of the rorcaolna provisloo.s or this Sec:t.loo 11.3, Purchaser bemby uncooditionalty 
and mvocab1y wai¥CS any and all claims and causes of Ktion of any nature wb&tsoc:vcr it 
may now or hereafter bavc apinst Seller's AffiliiiCS from any and all liability whatsoever 
that may now or bereaftcr ICc:r\IC in favor of Purchaser against Se.IJcr's Affiliates, in 
connection with or Irisin& out of Ibis Aareement or the Acquisition and hereby 
uncoodltionally and irrevocably releases aod discharges Seller's AffiUaces from any and all 
liability wtliuooYer that may now or bereafter accrue in favor of Purchaser against Seller's 
AffilJates, in COIIIlCCdon with or Irisin& out of this Agreement or the Acquisition. 
NocwithSIIIOdiD& anythlnJ to the contrary contained in thls Section I I .3, this Section 11 .3 
shall DOl apply 10 any claims by Purchaser after the Closin& against Seller's Affiliates 
pursuant to Section 2.4. 

Section 11 .4. Entire Amement. AU prior awements. underttandinp, representations 
and aarccmenta (lnc.ludlna. without limitation, the Lener of Intent dated September 3. 1997 
("Letter o( lAtent•}) between the panles, oral or written, are supe.rsedcd by andl merged in this 
Agreement. which alone fully and completely upn;sses the ag.rccment between them In 
connect1on with t.be aubject maner hereof and which Is e01ercd Into after full l111vcstigation. 
none of the: particl rclylna upon any lt&lemcnt, undcrmoding, repracntlllon or qrcc.ment 
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made by the Olhet not ea:pre.uly set forth In thia Agreement. Without limltlng the foregoing. 
upon the uecutlon of this Agreement by Ill of the parties hereto. th.is Aareemem shall be 
deemed 10 supenede the Letter of Intent 1bb Agreement shall be aivcn a fair and 
reaV"'ahle COCIIU'UCtion In ICCOfdance with the Intentions of the parties hereto. and without 
reprd to or aid of caooas requirina COIISINCtion 1Jalnst the party dtal\ina this Agn;emcnt 

SccJon ll.S. £xpcnw. Eutpt u otherwise expressly provided in this A&JUment. 
each pany hereto will pay its own cosu and expenses (lncludina. but not limited to, the leaal 
feu and expenMt or any counsel retained by each pany ln connection with this Aareeroeot 
and the AcqulsltJoo) In conneetloo with this Apwnent and the Acquisition. Purclwer sbAIJ 
be responsible for Ill of the expemes in connection with satisfying the PSC Condition and 
Seller shall be I'CipOCI$ible for the title insutanc:e premium in c:onnec:tlon with the Title Policy. 
Recording costs and fcea, if any, and any escrow fees or costs in connection with the 
Acqul.Jitioo shall be divided on & ~~bub between Pu.-ehuer and Seller. 

Section 11.6. Publk AuDOUJMments. At aU times 11 or before the Closina. Seller. on 
the one blod. and Purchaser, oo the other band. wlll each consult with the other before 
issuing or making any reports, swcmeots or releasea to the public with rupcct to this 
AareemeJU or the Acquisition and wlll use aoocUaltb efforts to agree on the teJtt of any such 
report, ll.t.l.emaU or release. 1f Seller and Purcbaser are unable to agree on or approve any 
such public report. staremeat, or release, thc:o such report, sutement t'f release may noc be 

lasucd or made, unless and except 10 the Cltt.eot thalauch report. statement or release is, in the 
opinion of lepl counsel 10 a patty, requl.red by Law 10 be made 11 such time, in which case 
the legally required report, ll"t:mell.l or release may be made; orovided, boy.:evq. that any 
party releasing such a leplJy required report, Jlltcmenl. or release sbaU use its best efforts t.o 
obtain l1ld maintain the confldentlality of such repon. llat.emcllt or release, unless the other 
party agrees otherwise. 

Section 11.7. Confidentia)!rv. 

(a) Purclwer qrees that. prior to the Closing. Ill Projccllnformatioo shall 
be kept strictly confidential and sbaU not. without the prior consent of Seller, be disclosed by 
Purchaser« Pu.rc:huer'a Represenwives, in any manner whauoever, in wbole or in pan, and 

will not be used by Pu.rc:huer or Pun:huer's Repruentatives, directly or indirectly. for any 
P\lfPOK ocbcr dwl evaluatlna tile PIOJ*1)'. MOROver, Purchaser aaree• that, prior 10 the 
Closina. the Project Information will be rransmitt.ed only to Pu.rc:huer'a Rcpresenwives (i} 

wbo need to know the Project Information for the purpose of evaluating the Property. and 
who are infonned by the Purchaser of the conlldentlal nature of the Project il1formation and 

(ii) wbo qree in writina to be bound by the terms of Sections I 1.7 and 11.2. Prior 10 the 
delivery or disclosure O( any Project lnfomwlon IO Purchaser's Repruenlativcs a! any time 
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p.rlor to the Closlna. Purcbalet aareea to notify Seller u to their identhy and 10 fllmlat1 Seller 
will: their written assumption and adoption of the tctms or Section 11 .7 and 11.2, all In the 
form annexed hereto as Schedule 11.7 and made a pan hereof. 1bc provisions of this Section 
II. 7 shall in oo event apply to ( 1) Project Information which is a matter of public record and 
shall not prevent Purchaser from complying with Laws, including. without Umilllion. 
governmental reJU)atory, disclosure, taX and reponing requirements, (2) bona :fide institutional 
lenders to wblcb Purchaser sball apply for financing in respect of the Corporaaion, Shues or 
the Prvpeny, pnt'lided however, In no event lhall the fact that Purchaser may ~eek financin& 
deem to create any limitation or condition on Purchuel's obllptlons under this Apment, 
or {3) the transmiual of Project Information 10 the PSC in conncc:lion with satisfying the PSC 
Condition. 

(b) Pwcbuer sball indemnify aDd bold Seller and SeUer's Affiliates 
harmless from and aplna any aDd all claims. demands, causes of actioo, losses, damages, 
liabilities, costs and expcnscs (including, without limitation, anomeys' (CC$ and 
dilbuncmenta) suffered or inc:umd by Seller or any or Seller's Alfaliates and Irisin a out of or 
In connectioa with I brelcll by Purclwer and Pwcbaset'& Repmcnlllivel or t.be provi&IOIU of 
this Section 11.7. 

SCctlon 11.8. Aujmmcnt. Excepc u expreuly provided herein, this ~ment may 
IIOl be wiJned by Pwdwer iD Wbole Of iD put IDd ID)' uslpment 01' enernpled WilftlMill 
by Pwcbasu sball COIIItillllll a dcf1wlt by Putcbuer bcteuDde:r and shall be null and void. For 
the purposes of this Section, any transfer prior to the Oosing of any outstandina capital stock 
of Purchaser if Purchaser is 1 corporation or of any pannership interests if Pwrchascr is 1 

partnerlhip sba1J be deemed 10 be an W iJillliCnt and prohibited by the termS of this Section. 
Without limltln& any of Putdlaser's obli,ptiocs under this Apement. Purchaser shall have 
the right (the "AWmqns EleCJlon") upon not leu than I 5 days prior written notice to the 
Seller prior to the~"' (the "Apjmment Notice") to (a) uslsn this Agreement between 
WS and OS, or (b) dc*ip11e IIIOtber entity (the • Agjgnee"), 10 receive an asslJillliCnt of this 
Asreemcnt and a.1J of lbe Purchaser's rightl and obUgatlona hereunder, provided In the cue of 
an usigrtmcnt punuant to (b) above, (I) the Assisnee Is either (x) a limited pannership of 
which WS or an Affiliate of WUliam 1.. Smith. Jr. ls the sole general partner and the limited 
pa.nnen U'C approved by Seller within the reasonable exercise of Seller's discretlon. or (y) a 
corporation, the stock of which bas been issued co Wllliam 1.. Smlth, Jr. and such other 
stockholders as an: approved by SeUer within the reasonable exercise of Seller's di.scn:tion 
and, provided further, in the cue of an WIJ111l1Cnt punuant to (a) or (b) above. the Assignee 
shall assume in writina all of the obliaatioos of Purchaser hereunder. The Ass.ignmcnt Notice 
shall (I) lndica.te the name, lddleu, and the information described above with respect to the 
Assignee, and (il) be accompanied by ( I) 1 confidentiality agreement in the fonn of ScheduJe 
I 1.7 annexc:' ~10 executed by the AlsiJnee, (2) copies of any agreements executed 
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between !he Purchaser and Aulgnce, and (3) at least one fully executed counterpart of the 
Assignment and Mswllption Agreement executed by Pwchuer and the Assignee in the form 
of Schedule 11.8 anneJtcd ~- No Assignment of this A~t shall relieve lhe original 
Purchaser or any auccessor purc.lwer from any of Ita obliptlocu, llablliti« or responsibilltle1 
under this AJreCmcnt. · 

Section 11.9. fWJber Assurlpcg. Seller and Purchaser aJlCCI that, from limo to Lime 
after lhe Closing, upoc tbe reasonable request of the ocher. lhey will coopcra~e and will cause 
their Affiliates to coopetllC with each other to effect tbe ~rly tranSition of the business, 
operations and affairs of tbc Corporation. Without limiting the gencrallty of lhc foregoing, (i) 
Purchaser and the Corponlllon will provide represcnwives of Seller and its AffilialeJ 
reasonable ICCCSS to all pre.(:Joling boQb and records of tbe Corpontlon reuonably 
requested by Seller ot its Affillares in the preparation of any post-Closing fiiWICial 
swcmenu, repona or lax returns of SeUer or lu Affiliates; and (ii) each party hereto will 
execute such documents and inllnuncnll as the other pany bcrcto may reasonably request 
containing terms and condlt.lonl mutually lltisf~~etory to CIICb pany hereto to fllltbcf effectuate 
the terms hereof. 

Scc:don I 1.10. Probibldon of Recording. Any ancmpc to record this Agreement or 
any mcmor:andWII thcnof or my n:feteoce hereto by Purcbaser or any aaent or representative 
of Putcbaser shall, at tbe sole opdoa of SdJ.cr, reDder this Apemco1 ou11 and void; and in 
tbc event Sdler so elcc:ts, Seller aball be under 110 f'unhar llabillty or obligari:m to Pua:haser 
ben:undcr. Pun:haser bcn:by iDctemnifteS and exonerates Seller from all Loss arising out of or 
in cooocc:tion wilb tbc impvpet ot unautboriz.cd rcc«dallon of this AJreCmenl or any 
memorandum thereof or any tefeteDCe ben:.to by Pwclwu or any aaent or reprc$C11wlve of 
Purchaser in any recorded document 

Section I I. I I. Auorpen' Fees. In the event of any litigation wing out of or 
collDCCICd In any mannct with this Agreement, the non-prevailing party lhall pay the costs of 
the preva.il.lng patty, including Its reasonable counsel and paralegal fees and other costs 
incurn:d In conncc:tlon tbcrewhh through and lncludlna all other legw expenses and the costs 
of any appeals and appell11e COSts relating tbereto. Wben:ver in Ibis Agreement it is stated 
that one party sball be responsible for the anomeys' fees and expenses of another pany. the 
same shall automatically be deemed to lnc:lude the fees and expenses in connection with &1.1 
appealc and appeiiiUl procecdlnp relatlnJ or incidental thcteto. 

Section 11.12. Brokerage. Purchaser represents and warrants to Seller tb&1 Pwchascr 
bas not clealt with any real estate btolcer, fum. person or other finder in conne<tlon with the 
Acquisition or any ocher transaction cootemplltcd under tbls Agn:cmenl, nor has Purchaser 
been introduced to the Property or to Seller by any real esuuc brolccr, firm, person or other 
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fmder. Purcbuer docs bcteby qrec to lndctMI!)' and Ave Seller harmless from and apin51 
any 111d all claims, .Wta, clcmlllds or U&billtks or 111y kind or IWl!I'O wba110ever (includina, 
but noc limited to, all auomeya' Cees and all other court cosu, lncJudJna any appellate 
proc:eedlnp and appeals) ariJina out of the breach by Putchaser of any of the foreaoina 
represenwiOM and WIITIIItieJ. In reliance upon the repreaenwJon and wamn1y made by 
Purcbaser in this Section 11.12, SdJer repcaents and WIITillts to Purcbaser that Seller hu not 
dealt with any real estate broker. fum. person or other ftnder in connection with the 
Acquisition or· any ocbu uansactioa contemplated under this Agreement. nor bas Seller been 
introduced to Purclwer by any real estate broker, finn. penon or other ftnder. Seller does 
hereby aa;rec to Indemnify and Ave Purchaser twmless from and qainst any :and all claims. 
suits, demands or Uabllitlu or any kiDd or naNrO whatsOever (lncludlna. but no; !Jmlted to, 
aU anomeyt' feu and all other court cosu. IDcludJn& any appellate proceedinp and appeaiJ) 
arisina out or tbe bft:ac:h by Seller of the roreaoin& representations and wamuties. The 
provisions of this Scctioa 11.12 lhall wl"ive the O oslna o.r other tennirw.loa of this 
Aareemcnt Norwltbstandlna the fcnaoinJ, Sc.ller lltall be n:sponJiblo to IllY any rcca duo to 
lho Manqer lJI COMeCtloo whh lhe Manaaemcnt Aareemcnt. 

Secdoo l:l.J 3. Title Insurance. Seller lhall be obligated to furnish the Title Polley In 
accordance with llhe terms and c:ondJtJoos of this Apcement 

Section 11.14. Wajyer. Any tmn or condition of t.hi' AJn:ement may be waived 11 
any tjme by tbe pany thalia entitled to the benent thereof. Such waiver h1USt be in writing 
and must be executed by an officer of IUCh puty. A waiver on one occ:uion ·will not be 
deemed to be a waiver or the same or any other breach o.r nonfulfillment on a future 
oc:easlon. All remcdles, either UDder this A&JUmCDt. or by Law or otherwise ,afforded, wiU 
be cumulative and not altemal.ive. The consummation or the Acquisition will constitute a 
waiver or all brucba or represenwJoos, WllTil\Ues and covenants or e.tclJ pany hereto that 
an: expressly disclosed in wridna on or before the Closina Date to the other p.arty hereto. 

Section 11.15. Amendment. This Agreement m.y be modlfled or amended only by a 
writing duly executed by or on behalf of Seller and Purchaser. 

Section 11.16. Nosjc;es. AU notices, offers. ac:cept~s. rejections, c:onsenll. reques11 
and other c:ollllii.Wilc:atlons IInder thJa Aareemcnt ahall be In writing and shall be deemed to 
have been alven (a) when sent by telecopler (with rcc:cipt conlirmed), ~'~" (b) when sent by 
fust class certified or registered·mail, posuae prepaid, return receipt ~ueated, or (c:) on 
receipt after boin& sent by a rw.lonally n:cogniud delivery service guannteeinJ overnight 
delivery. in each case lddreued as followa: 
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UlO Seller. 

KW Resort Holdlnp Corp. 
c/o Cilieorp Real Eswe, Inc. 
S99 l..cllinJIOO A va~ue 
20th Floor, Zooe I 

• 

New York. New Yortc 10043 
Anc:nt!oo: Paul CbronU 
Telcpbooc No. (212) SS9-0434 
Telec:opler No. (212) 37l·S747 

with rnandalory copiu lO: 

CIIJcorp Real Elwe, lllc. 
Lepl Dcpanment 
S99 l..cllinJtOO A venue 
20th Floor 
New Yort. New Yodc 10043 
Aualtioo: Mlcbac1 W. Broldo, Esq. 
Te~ No. (212) SS~IS 
Telccoplcr No. (212) 793-6'766 

• aod • 

Well Gouhal &: Maoscs. u..p 
701 Brickell Avenue 
Suite 2100 
Mlaml. Florida 33131 
Ancutioo: Bany Frank. Esq. 
Tclcpbone No. (30S) sn-3210 
Telccopicr No. (30S) 374-71S9 

If to Pwdwet: 

c/o Smith Hl'mmevh and Burke 
II ~ AdamJ, SuiiC 1400 
OIJc:a&o, WJJ)Ois 60603-6304 
Attaltlon: William L. Smith, Jr .• Esq. 
Telephone No. (312) 939-0100 
Tclccopier No. (312) 939-7765 
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wlcb a copy to: 

HopplnJ Green Sanu & Smith 
123 South Ca1boom Street 
Tallahassee, florida 32314 
Attention: Olery1 Stuart. Esq. 
Tc.lepbone No. (904) 222-7500 
Telccopiet No. (904) lU-8551 

It &o Bacrow Ap4t: 

Well, Gouha1 .t: Man,es, UP 
701 Bric:tell Ava~ue, Suite 2100 
Miami, Florida 33131 
Attmtim: Barry Frank. Esq. 
Telepbooe No. (30S) STI-3210 
Telecoplcr No. (305) 374-7159 

Section 11.17. Dg of tbo f'KWi· The patties lii'CC tbal, ;: wherever thiJ 
Aim IIY'DI providcllhlt Slllct or Pun:buct !Dill( ICIId or pve IDY oodc:e, IJlllb &D olccdoo 
or lake sc;me otbct actloD wilb 1 specl.flc time period In order to uuelse a ript or remedy it 
may blve bereuadu, time &ball be of tbe essence with rupect ~ tbe taltillJ of sucll action, 

and failure of Seller or Pllrcbuer. as tbe case may be, to take suclJ action within the 
applicable time period &ball be deemed to be an irrevocable waiver by Seller or Purchasu, as 
applicable, of such ri&bt and remedy. 

Secdoo 11.11. WAIVER OF IUBY IBlAL. SELLER AND PURCHASER DO 
HEREBY KNOWJNOLY, VOLUNTAJULY,INTENT10NAU.Y AND JR.R.EVOCABLY 
WAIVE ANY RJOHT ANY PARTY MAY HAVE TO A JURY TRIAL IN EVERY 
JURJSDICI10N IN ANY AcnON, PROCBEDINO OR COUNT'ERCLAIM BROUGHT BY 
ANY PARTY HERETO AOAJNST ANY OTHER PARTY HERETO OR THEIR 
RESPECTIVE AFFILlATES, SUCCESSORS OR ASSIGNS IN RESPECT OF ANY 
MATTER ARJSINO OUT OF OR IN CONNECTlON WITH THIS AGR.EEMENT OR ANY 
OTHER DOCUMENT EXECUTED AND DEI..IVBRED BY ANY PA.~TY IN 
CONNECTION HEREWJ1lf (INCUJOINO, W11liOUT LIMITATION. ANY ACTION TO 
RESCIND OR CANCEL THIS AGREEMENT, AND ANY AND AU. Q.AIMS OR 
DEFENSES ASS.ERTINO THAT nus AGREEMENT WAS FRAUDULENTLY INDUCED 
OR OTHERWISE VOID OR VOIDABLE). 
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Seetloa 11.19. Condnnnsv Sa!e, Following the dale of thls Aan:ement and until the 

Closing, Seller may so.Ucit other putclwers for the Shares or the Propetty solely as a 
precaution apinlt a busiuess contingency that Purclwu miaht fall to close u rcqui~d 
be~under. In the event that Seller shall find other contingent pwcbasets, and if Seller 5blll 
enter into sueb AgteementJ, such qreementJ shall specifically recite that any riahtJ arising 
thereunder are contingent upon the failure of Purclwet bc:reuoder to close under this 
AsrcemcnL NOihins eontaiacd herein shall be deemed, in any manner, to constitute an 
expectancy by SelJer of a failure of any kind on the pan of Purcbase.r to close in accordance 
with the terms of this AJrccment. 

Section 11.20. ~tlw!Mign pC ludMJiqj!)Q. Tho plltlea hcmo do uncoodldonally and 
Irrevocably hereby •ubmltl)lemselvu 10 tho jurlsdletl011 of the c:owu or the State of Florida 
and the exchwve venue of the I!leveoth Judicial Circuit In and for Dade County. Florida for 
the purpose of Jltipling lilY manor arising bv. through or under this Ap-eemcnt. 

Scctioa 11 .21. Np Tb1r4 Pmv BcocOclvy. The terms and provblons of thb 
Agreement are illl.ellded solely for the benefit of the panics ~to and lhelr respectlve 
successors and penniued assigns, and it Is not the intentioo of the parties to confer thlrd-pany 
benefi.ciary riahts upoo any other Penon. 

Section 11.22. Ooygnin1 L.aw. Tb:l.s Apeement will be governed by and coustJued 
and enforced in accordance with the Laws of the State of Florida (without regvd to the 
principles of eon1lietJ of law) applicable to a eonuact executed and petfonnable in such State. 

Sectlon 11 .23. B!ndjn1 Effect. Subject to Section 11.9, thls Agreement is binding 
upoo and will inu~ to the benefit of the panics and their respecti¥1: auecesson and permitted 
assigns. 

Section I 1.24. Invalid Pmylsjons. If any provision of this Agreement is held to be 
illegal, invalid or unenforceable under any present or future Law. and if the rights or 
obUgations under this Agreement of Seller and Purchaser will not be materially and adversely 
lffect.ed thereby, (I) aacb provision will be fully aevet'lble; (li) tbia Aareemenl will be 
collltnled mel CllfQC'CCCI as if such lllogal, Invalid or unenforceable provlsioo had never 
comprised a pan hereof; (Iii) the remaining provisions of thls Aareement will remain in full 
force and effect and will not be lffected by the illegal. invllid or unenforceable provision or 
by its severance berefrom; and (iv) In lieu of sueh illegal, invalid or unenforctable provision. 
there will be added automatically as a pan of tbls Ap-eement a legal, valid and enforceable 
provision as similar In terms and effect to such illegal, Invalid or unenforceable provision as 
may be possible. 
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Section 1 1.25. Submissjon of A&reement Nos an Offer. The submission or tranlmlllal 

o.f this AJrecmo1U shall not mato any UabUity on lhe pan of Seller nor aball Seller have any 
obllp&ion 10 Pw:cbalet llllleaa and unlll aucb lime u Seller ahall have executed a counteTpan 
or this AJreemcnt and uacoodltlonally delivered It to Pun:lwet. 

Sectioa 11.26. Radop Gu . RMon Ia a nanullly occwrina ndJOKtive au thai, when 
It bu 111GW11Jllllld ID a buildlna In aufflclenl quantlllca, may prciCIII bcaltb risk$ to pmons 
who are expo!Md to it over time. Levels of radon !bat exceed fedctal and state guideline5 
have been found in buildinp in Florida. Addltloaal infOI"'IIIIioa reaudlna ndon and r1don 
testina may be .)bc•fned from your county bealtb unll. 

Scctioa 11.27. H'£'FiK of Approval Rjshq. Any party entitled to approve or 
disapprove my doewnent, lmtrument, or ocher item or manu pursuant 10 tbe IUIIlS or 
provisioas or this t.p:amot shall be entitled to exerc:lse such approval or disapproval In !be 
rei$O«<!!ble judl"""'l and dlseretloo or such pany. 

Sectloa 11.28. Coupterpaas. 1'hl5 Aarcem=t may be executed in any number of 
eounte~p~rt~. aeh or wbkb shall be Ill oriaJnal but all or wbkb toaeJber whk:h toaetbet 
eonstil&lle one All•"•" Thia Alfeement may be executed and delivered by fac:Wnlle 
siplblr'e. wblch fec:slmlle &lpature shall for all purposes be Uld coostilllte m origioal 
siJIIIIUrO. 
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lN WITNESS WHEREOF. lhl1 Apcmcnt had been duly executed and dellverf.d as of 

the date first above wrinen by the duly authorized officers of the uodersipd. 

Signed., 5Uicd and dellvcrcd 
in the presence of: 

~ ,J~!ct"-' 
Print Name: /{obi,..; S iJto,_ 

~:tJLL~ 

Print Name: \Zt .. ·"" ~~ 

KW RESORT HOLDINGS CORP., a Florida 
corporation 

WS U'IUJTY, INC.. a Florida CDrpOr&tion 

B~ fUm /~:~ Cf'lamc: > 
nile: ·~~IT"4_o_-b..,.c------

dt. )~ 
O~MJTH. an individual 
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AGRii:fMJiNI BY ESCBOW AGENT 

Well, Ootsbal & Manacs. UP bas joined La·lhc excc:ution of the foreaoing 

Acquisition Apt:cment soldy for the purpose of qreelng to suve as an Elaow Arent 

thcmmdcr and to be bound by all of the obliptiom of £$crow Agent set for1b therein. 

WElL. OOTSHAL & MANGES, u.P 

DUe: January ~ 1998 
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£XHIBII "A" 

Permjnpd f.xcgztioos 

I. Taxes IDd wessmcnu for the year 1998 and aulmqum~ yean. 

2. Tbe 111t111e 111c1 ex~a~a or the Ripariln and Ullotal Ri&bU. 

3. ADy IIDd described In Exhibit ·a· wblcb Is artificially filled land In wbal wu 
lcxmerty uvlpble wucrs. Is aubject 10 tbo rl&bta of the United Swu aovcmment. 
arisiDa by aald JOWI11DII!IIl'a cootrol over uvlaable waatn lnvolvlna navlaation and 
c:cwnmuce. 

4. E•scmen!J or d&lms ol ee"mm" DOt sbowD by lbe pubUc recordJ. boundary line 
di.lpvn, owdtps. encte«bmc:nts, and 111y mat1e11 oot of record wbil-h would be 

disclosed by 111 ICC\It'lle IUI'Ye)' and lnspecdoa of lhe Real PI openy. 

S. SWUte and RcplMlocu recofded in O.R. Book 668, Pap 43. 

6. IDrccer;l or Board ol County ConunbJiooc:n or Mooroc Cowlty, J'WSU*Il to Quil Claim 

Deed recorded In O.R. Boot 1363, Paae 2022. 

7. Oil llld MiDeta1 Reservadoas in favor of the Stale of Aorida. u set fonb in the deed 
from the 1'rusua of the IDia1ll1 lmpro~ment Fund, recorded in Official Records 
Boot 53. Pip 238. 

8. Easement(s) In favor of Utillty Boud of the City of Key Wut set fonh in 
IIUU\Imeat(s) rccorcSc:d in otrlcl.al Records Book 687. P-ae 834 and Official Records 
Book 244, Pa,e .01. 

9. Easemml(a) 111 favor of lbe Cjty of Key W"$1set forth In inatl'll.ment(ai rec:orded In 

Official Records Boot 359, Pqe 89: Official Reeord.s Book 326. Paae 139; Official 
Records Book 359, Pqc 79 and ill Off~e1al Reeord.s Boot 139. Paae 520. 

10. Easement AlfCCDXDti'CCOided In O.R. Book 866, Pqe 2469. 

II. Oil and Mlnera1J Reservations in favor of the State of Florida. u set fonh In the deerl 

from the TniAeea of the Internal Improvement Fund, recorded In Official Recorch 
Book 380. Paae 381. 

__ w_~---~------~~--·-·m __ ·~----------~~----~~----------------~--~ 
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12. Any lou or "'"'ap oc:culooed by or rcsultin& (rom the fail~ to obtain flU pennlts. 

13. Easement AIJeeiDCIII recorded In O.R. Book. 866. Pqe 2456. 

14. Reservatiom in favor or the Swe of Aorida; u aet fonb in the clced from the Trumes 
or the ID&cmal Improvement fu~ recorded In Official Records Doole 0-65, Pqe 82. 

IS. Jngress·Egress Easement recorded In O.R. Book. 313. Paae 53. (Affccu Parcel E 
Only) 

16. BeMmMI IIOOI'dld 611 OJllook 193, P ... 272, CCIITIC'Wiln Otnclel Rtconb Book 
310. Pap 323. u wiped In Offidal Record~ Boolt S47. Pap 147. (Affccu Parcel E 
Only) 

17. Easemmt iD WIITint)' Deed recorded Ia O.R. Book 728, Pap 4. (Afl'ccu Pan:el E 
Only) 

18. E&semclll iD WIITint)' Deed rcc:ordcd In O.R. Book 792. Pqe 37 and In Official 
Recorda Book 742., Pap 49. (Affects Parcel B Only) 

19. E.t.semellt5 recorded iD O.R. Boolt 780, Pqe 1169: Official Records Book 782. Pqe 
1363: Offidal Records Book 788, Pqe 662 and Official~~ Book. '1 28. Pare I. 
(Affects Plrcel E Only) 

20. RiabU of lnpss-cgress In Wamnty Deed recorded In O.R. Book 375, Page 646. 

21. Easement recorded In O.R. Book 351 , flae 192. assiped In OffiCial Rec:ords Book 
866, Pap 2474. 

22. Easements u lobown on the Plat reconkd In P1al Books. Paac 89. 

23. Rutrict10111 u lhowD oo the Plat rccordeclln Plat Book. s. Pare 89. 

24. Protective Covenants rec:orded In O.R. Book. 139, Pqc 144. 

25. Eavments u lhowD on the Plat reconkd In Plait Book 4, Pap 57. 

26. Rcstricti0111 u abowa on the P1l1 rccorckd in Plat Book 4, Paac 57. 

27. Tenns and condltiocs of Utility Euemcllt recorded In O.R. Book 878, Paae 23 18. 
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28. Easement recorded ln O.R. 8ook 879, Pqe 392. 

29. Supplemal&ary Aarecment recorded ln O.R. Book 53, f>a&e 241. 

30. Lease AJ!c• .._, recocded iD O.R. Book 169. Pqe liS. 

31. Deed rdcmldng lc&sc qrccmcnt rceordcd in O.R. Book 286, ~e 270. 

32. Easement in Deed recorded iD O.R. Book 742, Page 49. 

33. Easement recorded in O.R. Book 375, Page 62. 
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EXHIBIT .. , •• 

Lcc&l Degdp!lon or Real Propcnv 

J>ars;c!A 

A parcel of filled submerged land on Stoc:k Wand. Monroe County, Rodela, being a portion 
of that ccnain sabmerged land described in T JJ.F. Deed No. 19837-A; said parcel being 
more particularly dc$c:n'bed by "meteS and bounds" u foiJows: 

Conuneoce at tho intcrtcc:tloo ql tho soulhcuterly right-of-way line of Founb Avenue 
and tbe IDUlbwaterty rlpt-of·WIIY Iiiii or front Stn~et; tbon 847'13'30" B Ilona aald 
soutbwatedy riJbt-of-way line for 1003.76 feet to the WC$tcrly right-of-way line of a 
so foot wide acceu caVI'IMlt; thencc S6"01 ·so· W along said westerly right-of-way 
line for 313.78 feet 10 the Point or BeJilmina of the hereinafter dcscnDed parcel of 
land; tbeoc:e S7o-17'50" W for 2A0.30 feet; tbeDCC N$7'15 '03" W for 23-4.83 feet; 
thence N~16'30" B for 304.20 feet to an intencction with a line 251.44 feet 
southwC~~Uiy or u measured at riaJU anaJC$ and pllaiJeJ to said southWC5terly right· 
of-way of Froot Sucet: tbcDce 547"13'30" E alooa said parallel line for 510.80 feet to 
tbe Point or Beginning. Said parcel cootainl 2.00 IQ'Q more or Jc:a. 

Toac:tbcr wltb a Non-Exclusive Dtainaae Easement, the lcaal description of wbicb is below: 

An area bc:lng I 5 feet in width, the southerly line thereof beina mon: particularly 
dcsc:ribed u foUows: begin at the most southerly corner of the propeny described in 
the parcel dcsc:ribed above, tbcnce south 70 degrees, 27 minutes 50 seooocb west 
along tho soutbWC$terly perloagatioo of the soutbeastcrly boundary lint of wd above 
parcel for 250 fcct mon: or leu. to the easterly abon: line of the existing harbor and 
the poin• of tcrmirw.loo of Wd 50111berly line. 

Together with a Non-Exclusive Acx:css Easement, the legal description o.f which is below: 

An area baving a minimum width of 25.00 fcct and bc:lng mon: panicularly dcsc:ribc:d 
u follows: 

Com.rncncc at the intcrseetlon of the soutbcastcrly right-of-way line of Founb 
Avenue and the southwesledy riJbt-of·way li:JC of Front Succt; thence 
547"13'30" E along said soutbwC51Cdy right-of-way line for 1003.76 Ccctto tbc: 
westerly right-of-way line of an CldRing 50 (001 wide IICCQS casc:mcnt; thence 
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S6"01'50" W Ilona said westerly riaht-of-way Hoe for 313.78 feet to the most 
castcdy comer of the proposed S.T .P. site, said cornu bein& the Point of 
Bcpnina of the hcrdoaftu deJcn'bcd non-exduslve ltClUI eucii'ICIIt; thence 
'""J-13'30" w Ilona the nonheutuly boundll)' or said pC'OpOICd S.T.P. site 
Cor 76.71 feet: tbenco N42"46'30" E for 25.00 feet; tbencc N69"24'10" E for 
24.07 feet to an intenoetlon with a line tbal is 25.00 feet westc.rly of, as 
ii'IIWUI'ed at rlabt anaJes and parallel to said westttly rlgbt-of.way 1lno of the 
aforcmentiooed 50 foot wide access easement; theoec N6"01'SO" E alonJ uld 
parallellioe for 25S.73 feet to an intenecti.on with said JOUihWCJterly right-of· 
way line of the af01cmenuoned Froot Strcct; thence 547°13'30. E alon& &aid 
IOUihWCIICdy riJ.bl-of·way line for 31.20 feet to an intcrlcctloo whb uld 
wattdy rtpl-of'·way 1101 of the a!Oftmentlonecl 50 foot wide KC:eU castment: 
tbalce 56"01'50" W aJooa uld WCIICdy riJht-of·way line for 313.78 feet to 
tbe Point of BeJinnina. 

Parcel B On'Cpdopally Oml!tedl 

Pan;eiC 

A Parcel or !aDd on SlOC!t Is1aDd. Monroe County, Florida,. being a portion of the fllled 
JUbmu&cd laDds as described in T.U.F. Deed No. 24078, lyinJ Southerly of Lou 2 through 4 
inclusive and portion of Lou 1 and S, Block S7, IS shown 011 GcorJe L McDonald' s Plat of 
a pan of SIOc:k llland., ICCOI'di.Da to the Plat tbetcof, IS rccotdcd in Plat Book I, at Paae SS, 
of the Public: IUcords of Moaroe County, Florida; being more partic:ularly described IS 
follows; 

Commcncc It tbe intencctioo of the center line of Fifth Street. as desc:ribed in Offic:lal 
Records Book 152, 1t Pqe 414, of the Public: Records of Moruoe County, Florida and 
the center Uoe of Seventh Avenue. as shown on the Plat of Lincoln Gardens No. 1, 
acconlina to the Pill thereof, as recorded in Plat Book s. at Page 89, of the Public: 
Records of Monroe County, Florida; thence South 89 degrees. 41 minutes, 04 seconds 
East alon& tbe Easterly prolonaatlon of uld center tine of Seventh A venue for SO.OO 
feet 10 Ill iniCJICCtiOD with the Eutcrly RJaht-of·Way line or said Fifth Street; lhc:na: 
South 0 depees, 18 minUtes, S6 seconds West alon& uld Easterly RlJht"Jf·Way line 
for 0.57 feet to the point of beJinnlna of the followina described pam:E of land; 
tbellce Sou&h 89 deJ!cea, 41 minuteS, 04 seeoods East for 1S.OO feel ; tbcnc:e South 0 
depees. 11 minutes, 561CC00ds West for 16.50 feet: thence North 89 depees. 41 
minutCJ, 04 seeoods West for 15.00 feet to an lntcttec:tion with ul1 Euwly Right-of· 
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Way line: lbence Nonh 0 decrees. 18 minut.es. S6 seconds East alona uld Easterly 
IUJiu-of·Way line for 16.50 feet 10 the point of be&iMiu&· 

PICCeiP 

A ~ or land on SCOCic lslaDd, Momoc County. Aorida. bdn& a ponion of the fillc4 
submeraed lands u desc:n"bcd !n T Jl.F. Deed No. 24078, !yin& Soutberly of Lou 2 throuJb 4 
inclusive and portion of Lou lllld s. Block 57, as shown on Georae L. McDonald's Plat of 
a pan of Stock Jaland, accordin& 10 tbo pill tbeteof, u recorded in Plat Book I , at Pa&e 55. 
or tbo Public ReconSs of Moaroe County, Florida; beln& more partlcululy deiCribed as 
follows: 

~ 11 the bu.cncctioa of the ccn= 1lJie of Fifth Stnet. as dacribed in 
OffiCial Records Boot 152. 11 Paae 414, of tbo Publk Records of M011r0e County. 
Aorida ud tbo c:a&er 11De of Ninth Avenue, as sbowD on the Plat of Uncoln Gardens 
No. I,ICCOf'C11na 10 tbo Pial t.bercof, as. recorded in Plat Boolc 5. at Pap 89, of the 
Public ReconSs of Moaroe County, Aorida; thence South 89 dearca. -41 minutes. 04 
sec:qndJ llu( aJoq lho Eutaty prolonaation of aaid c:cntu line of Ninth Avenue for 
50.00 (cel lO ID lnlenOCllon with the Eaaterly RJabt-of-Way line or aald Fifth Street; 
tbeoce South 0 depees, 18 minutes, 56 second• West alona uld Eulerly Rlaht-of'­
Way Une f'or 49.80 feet 10 the point of Be~lrtnlna or the fol!owlrta described parcel of 
land; tbeuce South 89 depcs. 41 minuteS, 04 ICCOlld.s East for 10.00 feet; thence 
South 0 depa, 18 minuteS, S6 secoods West for 20.00 feet: thence North 8~ dearees. 
41 minutu, 04 sec:.oods West for 10.00 feet 10 an interiCCI.Ion with aaid Easterly RlJbt· 
of-Way line; thence North 0 dcJTCCS, 18 minutes, S6lCCOOCb East aJona aaid Easterly 
IUJbt-of-Way Une for 20.00 feet to the point of beginnina. 

Toaetber with the followiq described real propeny and all of Bonower's ri&bt. title. aud 
intelelt now or helufter acquired or benefiting auy one (I) or more or the pazcels dcs.cribed 
above as Parcel A. Parc:cl B. Parcel C and Parcel D. to wit: 

A. All property and riJbts, if any, wblcb ue. by the express~ of the 
MortpJe, required 10 be subjected to the lien t.bercof and any &Mitlooal 
propeny and rip tlw may &om llme to time hereafter, by iftSINlllCIIt or 
writinJ of auy kind. t- subjected to the lien beRcf by Borrower or by auyone 
authorized on Borror.u'a behalf. 

B. All riJbta 10 and to accc:u I'OIIdl on adja.ccnt propenlct heretofore vanted to 
Bonowu tiDd all.er-acquired title or reven.ioo lrt and to the beds or any waya. 
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I'Oida, ltrleU, IWIIIIII and allcya adjolnl.nJ the proptny ducrlbod a P&fCCIJ A, 
B, C, IJDJJior D. 

C. The followina described sewer easement p-anted by Riviera Drive· in Theatre, a 
Florida c:otp011lion ("Riviera") to Nu•Aae Utility Corp .• a Flonda eorporalion 
("Nu·Aae1 for tbc purpose of laylna or caus.ina to be laid sewer pipes and 
mains md oooduJ~a on, under, throu&h. over Uld IICI'OSS the followln& deKribed 
lend, to-wit: 

'lbe Nonb lilt (6) feet of the South Ra1f of Bloc:lt A of "UNCOLN 
OARDENS NO. 1; • recordeclln Pl• BookS, Pqc 89 of the PubUc: 
~ of Moaroe County. Florida. 

ALSO 

The Nonb six (6) feet of the South Half of Block B of •LINCOLN 
GARDENS NO. 1; as recorded In Plat BookS. Paae 89 of the Public 
Records of Monroe County, Florida. 

ALSO 

1. 'lbe Nonh 6.0 feet of the South 90 feet or Blodt ·c- of 
"LLNCOLN OARDENS NO. 2." as recorded ln Plat BookS. at 
Pap 90 of the Public ~nls of Monroe County. Flonda. 

2. Tbc Nonb 6.0 feet of the South 90 feet of Bloc:lt "D" of 
"LLNCOLN GARDENS NO.2." as I"CCIOided in Plat BookS, at 
Pqc 90 of the PubUc: Records of Monroe County. Florida. 

3. The North 6.0 feet of the South 90 feet of Block "E. of 
"UNCOLN OARDENS NO. 2," as recorded ln Plat Book S, at 
Pqe 90 of the Public RcconSs of Monroc County. Aonda. 

4. Tho Nonb 6.0 feet of Lou 8 and ss. Bloc:lt ·o· of "UNCOLN 
GARDENS NO. 2." u reconSed ID Plat Boolt 5, at P-ee 90 of 
the Public Records of Monroe County, Florida. 

S. The Nonh 1.5.0 feet of Lot 8. Block "F" of "LINCOLN 
GARDENS NO. 2." as rcconlcd in Plat Book S. 11 Pqe 90 of 
the Public Records of Monroe County, Florida. 



• • 
6. The North 6.0 feet of Lou 23 and 38, Block ·o· of "UNCOLN 

OARDENS NO. 2." IS recorded in Plat Boolc S. 11 Pqe 90 of 
the Public Records of Monroe County, Florida. 

7. The Nonb IS.O feet ot Lot 23, Block ·a· of "LINCOLN 
OARDBNS NO. 2, • u rec«ded In Pill Book ' · ll ,_It 90 of 
the Public Records of Monroe County, Florida. 

TOOEI'HER WITH thc riJht of inpss and CJI'CSS over propeny of Riviera so 
u 10 atrarcl Nu-Ap complete we IDd Cl\)oymalt or thb cuemcnt, includina 
tbe dpa 10 Qllllld ldm, from lime to lime, trees, bNsb, overllulainl bnnches 
and ocber natural obsUuctioGI oo thc above descri.bed land, whleb may injure or 
interfere with thc full and complete wc of thc aforeA.id easement. 

E. An easement for laat•llatioo llld maintenaDce for utilities and drainaae reserved 
in Ptoccctlve CoVCDIIIt dated Oc:tobet I, 1958, by Charley Toppino &: Soos, 
IDe .. a Florida oOI'pORlion, and Joe Balldo and Ycleana Balldo, his wife, 
recorded in December 8, 1958, in Monroe County, Florida Official Records 
Book 139, Pqes 144-145 over the followlna described real property, to wit: 

Tbc rear five (S) feet oC all Lou eomprising Seaioos I IDd 2 oC 
BAUDO SUBDMSJON, aa:ordina 10 the Plat thereof, IS n:corded in 
Plat Book 4, paae 51 oC the Public Recorcb of Monroe County, Florida, 
beiDa a reaubdlvlsion of Lou II throuah 30 inclusive, Bloelc S2, Stoek 
Island, acc:ordlng to the Plat thereof, recorded in Plat Book I, Paae SS. 
of the PubUc: Records of Monroe County, Florida. 

F. Any llld all r:i&)lu in favor of Stoelt Wand Utility Company or lbe fee owners 
or Jcaecs of thc above desc:ribed Pateeh A. B, C. and D presenlly ttistina or 
bcn:after ICQUited, including, without limitallon, riJhu acquired by lapse of 
time, ldvene possession or presc:ription. allowing the installation, we. 
ma!Dt.enanoe, replir or rcpt.cement of any and all pipes. conduits. lift atallons 
or ocber flclllties c:omprWng the Sewaae Treatment Pbase, IS ptesently existing 
or IS hereafter modified, Jupplementcd or upanded. Including without 
Umitallon. any and 811 pipes. oondulu. Uft nations or other faclJltlu tbown oo 
those cenaln Enaineezina Plans, dated May 9, 1966 (Job No. 66-£12) 
ootnpriJed of three (3) &heeu, prepared by Bailey. Mooocy. Pott Atsoc:.iatc,, 
cntllled Site Plan, Plan and Profile and Plan and Profile Detail prepared for B. 
Bernstein. 

ss 



• • 
Parcel E 

TOGETHER wrrH an euemeo1 foe consuuctlon, maintenanCe, opentlon, use, repair, 
replacement or reloc:atloo o( sewer lineJ and equipment and access to and from such sewer 
lines and equlptDCDt u piDlCd in Utility Easement ·Apemen! daled March 30, 1983 by and 
between Keys Racing A$sociation, Ltd. and Stock blAnd Utility Company more particularly 
dcscdbcd as foUaw~: 

An easement (IS ft. in width and 120 f\..ln length) on a pan of Stock Island. Monroe 
County, Florida.. and being mote particularly described as foUows: 

(:omrneQne ll the IDteneetioo of the southerly riabt.of·way Une of Fifth 
A YeDue with the euletty right-of-way Une of Fifth Stmet of the Plat of Stock 
bland, recorded in P111 8oolc 1. Pqc SS of the Public Records of Mon.roe 
County, Florida, bears. 83 dcpe. S6 minutes east for SOO.OO feet, thence 
bear S. 06 de.,.. 04 mJnucea wcat for 700.00 feel to the POINT OF 
BEGINNING of th1a description; uld POINT OF BEOINNI.NO also being the 
southwest COrDet of land c:ooveycd to Tourist Atlrletioo, Inc. (O.R. 228, P. 
334, etc.), run thmce cast aiOIIJ the south Une of land so conveyed 10 Tourist 
Attraction, Ioc., a diatanc:e of 120.00 feet: tbence N. 06 de~ 04 minutes E. 
15.00 feet; lhcocc west and paraiJcl with the lOUth tine of land so conveyed to 
Towill Atu.ctlon, Inc., a dlslanee of 120.00 feet; thence south 1\6 de~ 04 
minutes west lS.OO feet 10 the POINT OF BEOINNINO. 

Tu Folio Numben: 00123600 8642113 Utility 
00123850 8648821 Utility 

S6 
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• EXHIBIT "C" • 

NATIOH4l HIADQUUTRS 
1J Ito I d VlrpiM 
COMMITMIHT fOI mu INSUIAHCI 

n11c ComrniiP!!jnl ·~ '}itle Jnsunmce @poratloi 

LAWYERS TfTl£ INSURANCt CORI'QU.TION. A Vl1Jin141 ccwporallotl. hefwln ailed !'-~ny. lot valu•bl. comickfatiOn. t-o.rebv 
commlu 10 lu.,. II> pollcy or pollciel ollik Wu<aru. u ldencllled In Sd>odll~ A. In ~- ol tr. P'OCIOMd ,,...IWd NJTIId In Schodu'­
A.-. owner or rnor1lll'" ollhe -or-.--.! htftbot In lhe lllld detaibed or rtfetNd 10 In Schodule A.- PIY'I'"'I or It>. 

"'""'""" and chtrpt lhemor; all ~ ID lhe ~ o1 Sctoodule A end I and ID lhe C#ld~lorli and SciPUiailorll ht.-ol. 

Thi•CommJ•men~ ti>AII bufllct'-'tonlv.....,.lhe ldenclr(ollht P'OCIOMCI lnourtd and the a,_m olthot poliCy or polo<'" commonod 
ior tllwe bet<> lnMftld In Schldllle A hooool by lht ~ny. ~ 11 lhe 11,.,. ollhe r-nc• ol thl1 Comm- or bv wboeQucnl 

tndonemlnt. 

Tills c-nknwals llltlimiNI\ "D ... iMuMca o1 Midi policy or polldlt o1 ddt lnMMalnd &II lt.blllr( 1nd obi~ htravncM< 
w ll COM and tennlnlle tis C6111101'1fw ............ -,.., Cit ..twn IN policy Cit polldlt C0i""llld lot t~>Aif - · ..tlid>fwl' 
fot11 occurt. pow dod lhlc lhe ta11u1w ID lillw Midi policy or polldet Is 1101 lhe C... o1 "" <:ompeny. This Conwnillli4'~ Wll 1101 t.. valid 
or ~ unlit C0Ui ....... by 1ft IUIIiorlud cMc. Cit ... 

IN W1TNE.SS WHflt(Of, lhe ~hat aueect lhe CommiDo.,CID bt .,.,.... •led. 10 ._ v1lld whtfl cou~ bv an 
alllhori.Ncf otroa< or .,..,.. ollhe ~. 111 In ICCOfdaru wllh ill 1~. Tills c-nllrntftl Is tHtcl•we " ol "- ~te lhown In 
Sclwdule A M 'flfoah,e 0..' 

CONDITIONS AND STII'UtATIONS 

1. ~ !elm ~.· when IMd ...... ti>AII Include dl«< oiiJIIII. 1t1111 dl«<, or olhet MCVrky IM11\lfMftC. 

J . II the ptOpOMd lnourtd hat or IIClqUifa r'lllllcMrlllfee ol.tnv diNd. llln. encurnbtanc» • ..t- claim or oclwt manet afieal,. lhe 
-or 1-or 11101 a•........,-"" by lhls C:onwnill""~ 011w tt- 11-. tiiOWI'I In Schldllle I hooool. and w ll Qli•ID-clkciOM 
wch Ia~ 1D lhe ConiPiny In ~ IN ~ lhlll bt Ni....S 1wam lllbillily lot 11"1 1oM or diJNp '""""" lrom 11"1 .a ol 
oelwu ....._, ID lhe - lhe ~ Is pttj dl:.cl by falluft 1D 10 ciOc:loM IUdl biOW1 tp. II lhe Pi~ lftlurld JhAII diKloM 
wch ""-ltdp ID the eomp....,. or It the~ olheowiM ~ eaaMI la10W1 ip ol~~ty wet. cWra. 11411. ~ ~ 
d&un or olhet maw, 1ht Comr»nr at ill GPIOI may --.1 Sc:hedule I ollhis ConwToib•••~ ICCOI'dt,.ly. bul wch -do•e• shall noc 
oelltw 1ht ~ lrom liabillr( prwlously lftcutNd pwwanc ID ~ 3 ollhtM CondniOm and SCJpulaiJOnt. 

3. liability ol !'- Coornpefty Ulidet lhls ColaloiloltiC ti>AII t.. ~ 1D lhe M1MC1 popOMd lnMitld and w..il j»n.ft Included und.f tr. 
dt1'onil#l oJiniUIWd In 1ht lotm d policy Cit pollclet COIII"-d lor lftd only lot .cllaJ lou ifla.trNd In ref!MQ ..._. In ..... ~ In 
IOOd lalth 101 10 comply Wllft lhe ~ ,_.,, or Cbl 1D _...,.._ ........... thown In ScNdule I . or ICIID _.,.. 011 C1UM II'C 
-or ~ 0t ~....._--'by thlt C:ommiiiNoiC. In no.....,. lhall wet. lr.blloty ...- 1ht .-tWod in Sdwdu~ 
A lot It>. POliCY 01 poildes COil II ...., lor lftd euch llablloty k IUbitct 10 the 1nturirc PIO"TiloM and Condlilor>o and SciPII141110n> and lhe 
b dwons ,,... '-• ollhe 1otm ol poi"IC'y or pollclft (Oinmlald lor 1n t.- o1 ~t-o. POCIOMCI IMUIWd wt.leh arw twr.t., rnc:otpO:QIId 
by ~. and a-. m.s. 1 Pllt ol thlt Coiilllln•• ~ 1:1 ...,.ty modlfied twmn • 

• • My aalorl 01 ICI~oftt 011 ,_,.. olactiarl liulllhe PfOPOMCIIniUrtd may 111 .. Cit may brlnt qaiNl lht Company atlllna OUi ol !'- AaiUI 

ollhe th~ 10 tr. ftl.l• or ..,_ or tr. tuiUl ollhe ~ .. nw._. c0¥t<'od by lhk e-n-~ t.. baMCI on •nd arw subj«1110 
tt. ~ ol thh ConwuilasmiL 

lev>ua lfdeJnsunmce@pomuon 

l r. ~fl.~ 

AheM: ~4 kzl-
/v- S«rtury 



• • LAWYII:al TI'fLI 
1 J1 I U I A J1 C a C 0 a P 0 a A T I 0 I 

Jlat .Div. Jio. 
Agant Jlo . 35818.0551 

•&YJO.AL aa&DOUAITIII 
a J C a K 0 Jl D, V 1 I 0 1 • 1 A 

WtiiD 1 roa 'fttLII: 1UUUIICI 
ICUIICI'La A 

1. I7PICTIVI DAft• Dec:.-,.r 2t, U97 at l t OO a , a , 

' 
CA61 JIO. 9703194 ·6·•1• 
SicarD RKVISIW CC11HI'ntDIT 

2 . POLI CY OR POLiexal 70 .. 1IIUII:Do 
( a ) AL'fA OMIID' I IPOLJCY (10•11•12) 

with Flori4a Ko4Uicat&JIIUI 
taoroazo ~· 

To Be Dete=J.nad 

(b) AL'fA L<Wf POLICY (10·11•t2) 
with F1arl4a KolliUcatlou 

PaOPOIID IXIVIZDt 

(c:) 
with J'larl4a Kolliflc:atloa.a 

PaOPOIZO IJIIVIZD t 

e oo.ooo.oo 

0.00 

3. Tn'U TO '1'D PEt SIKPLI anD OR nrrDUr D 1'D LUI) DUcaDZO oa UJ'DUl) 
TO D TIIU C~'DCIDfT U AT TD I7PICTIVI DAft a&aiOi' Wl'fiD 1Jit 

K.W. Reaort Ot111t1el Corp., a Florida Corporation 

4 . Till LAC aarau:D TO 1JI '1'1111 CC.UlKDl II DUcaDZO AI rot.LCMit 

• •• l c:bedul.e "A" LaA4a Attec.lled .. nto 

Authortaed ou -
J'cma Jlo . tl· II with 
OlS· 1 · 011•0001/11 

lchedula A· Paga 1 

'ftaLa c:~t:aotnt h iAvalld \&Alan 
t.lle iAaur1ng trovl.d-. &Ad 
lc.lledulea A aod I are attached 



• • L A W Y & a I T l T L K 
I a 1 g 1 A a C & C 0 I P 0 I A T 1 0 II 

M A T I 0 a A L a K A D 0 U A a T I a I 
a z C a II 0 • D, V I I 0 % a % A 

fopthar v1UI a lloo-l&clud'H »raiaaae r.. .... o,, tla.e laJ.&l 4ucripUoo ot· llh1c.b u klow1 

t ,._ , , 
1". r 

.. t .; All &HO kioa :U faet io v1dUa, t~l 1011tbtrl7 liol tliloftof beiDa .on parctl:\llarl7 ducr1beAI u foUova a !Ieala n U.. .oat -U.•d7 conu ol U.a property 4ucr1~eAI ia U.. ,.I'Ul 
~ U...., Ulaoce HIIUI 70 dearue, 21 llioutu SO ucoU. -..c .al.ooa U.. NuU.W.tulJ parlooaats.oo ot tlll ooutbuatul7 bo11Ad.a17 li.aa ot add aline parc&l for 1.SO lut 
110re or leN, co the eutul7 obore lioe ot tb• a.iatioa la.erbot. &114 U.. ,.at of UI'Uut1o.ll of .. u acutharly l!.u . 

Toaetbar w1tb • loo-laclualve Ace••• ,, • ..,.,, tbe loaal 4oocr1ptloo of nlcll 11 llelo•n 

AA area baviD9 a a1niaua vidt.h of 25 : oo t .. t and bitio; 
1101'0 ~arly CS.ac:ril»ocS •• tollova 1 coaaeneo at tho intaraectlon of the aoutheaat orly right-of­Yay lina of Fourth Av&Du. and tha aouthvoaterly ri;bt-of-vay liDo of hont ltnot.1 th&Dce sn• U' Jo• E alon; aaJ.d aou~voaterly ri;ht-of-voy line toz 100),7, foot to tht ve.at.trly dght-of-ay liDo of an exht1n.,} 50 foot vide accua eaau~ent1 thence .,. 01 ' so• N along aaid -•Urly right•of..Yay line f or l1J.11 teat. t.o tho 110at aoatorly .corner of tho propoaod I.T.P. aito, aaid corner be~~9 tho ,ciJ.ilt·.'ot loginnislg of tho baroiDaft.or. deacribed non•oxclua1ve acceaa au ... ntl tbanco M47 1 13' 301 

" along the nonhtUttrly boun4ar,r of oai4 propoeecS I .T.P, aito f or ''·'1 foot1 tbonco M•2• .,, Jo• B tor 25.00 foot1 tbonca M,, . 2•' · 10• E for 34,01 teet to &D isltoraectioo vith a line the~~· 25.00 f•• c . . 
c ••• 110. 9 70)114 



• • LAWYEall TITL& 
J • 1 u a A • c a c o a • o a A T 1 o • 

• A T J 0 N A L a • A D Q U A a T • a I 
a % C: • N 0 • D, V Z a 0 % • l A 

... 

Parcel 8 (Intentionally Quitted) 



• • L A N Y C R I T 1 T L C 

liiJOlAW C C CO lP O RATI O W 

.ATIO.AL .CADOOAlT&al 

l J C I II 0 I D, V l a 0 l I l A 

.. 

Caee wo. t70)It• 



'• • ~ A W Y I ~ S T 1 
I N I U ~ A M C I C 0 a f 

• T ~ I 
0 a A T 

M A T J 0 I A L M I A 0 0 0 A l T I l I 
l J C I M 0 M D, V I a 0 I ll l A 

8cbe4vlo "A" L&D4& 

I 0 II 

.. . 1.. • All rJa!au C. ... te acu., .,...,. • .,. ujau.u properdu lwlrot.ofn• ll'iUit .. to ao,..._ ...... ~.r-. .. uhM title tr ......... a~ .. b .... c. tlwl 
Mdi ot' .,.,.· •• ,., ...... , ttN&U, ·-U ... &11tJ f Ujolalaa CN proporCJ 4ucdMd At.Puale &, I, C, ... /or D. 

C••• No. '70JI'4 



• l II & 

a J T I T L C 
C O a p 0 a A T l 0 • 

• A ~ l 0 • A L B C A D 0 0 A a ~ C a I a 1 C II IC 0 II D, V l It 0 1 II 1 A 

... 

.. -. · • C, n.. foU•l!ll "'"...._. •-r •••-•' ~ .. ,, • ..,. ll•&ara D,h.,.!a ,.n:.ecre, a florUa urporac&ea ("lhlna") u ~~ OtlUtJ C.rp., t rlerUt ' ~ret!• c-......e•) fer 1M ,_...,.., ef b,,.. w ........ u k leU -· ~:•~• .., ulaa ........ .&u •· _.er, ~»eup, ..,er ,., "'"" tM loll•laa fflca' ..... '-"· c-itl . . 
no llort~ da (6) feet of U. ~Mit~ leU of lloclt A of "l.ueccn.r CUJII:II II), 1," •• recoi'N4 1a rtu IMit S, Pea• U of : M PdUe luonle •f ..,., .. CoaatJ, PlerUa. 

AUO 

n.o lortll el.a (li) feet ef til• loutlo a..u of aloct a of "l.lJICOIJI,c.t.Uala 110. 1," u nur• .. &a Plat 1oM S, ha• If of tbt PuloUc luonle of Mocroe C4wltJ, rlorUa. 

AI.IO 

Coli llo . 9703194 



• • L A W Y I a S T I T L I 
I N S 0 a A W C I C 0 a r 0 a A T l 0 W 

aATtOaAL aiADQOAITIII 
a l C 8 K 0 a D, V t I 0 t 8 I A 

''':ii . ne linda 6.0 f .. t of U. lwtla 90 teat of lloclt "C" of "UIICOUI 
:,,. cuazs••o:JIO. s,• ...,, ru•.,.., i• flat IMit 5, ac •••• to of c~~e 

... , ·,..u.· an~M1 er..,.. c-c,, rlwUa. 
• t ! .. • ' .. ~ 

jt'' ·; . · llee& :el ,..,. a..tJa to fon el &lock "'I>' ef "'TWOUI 
u nee...., ia r&ec IMit s, , ... to ef doe .... uc 

... ii'M c-c,.. '*'". 
f•t ef o. ... til to feet of U.Cit "'• ef "'.s.oos • 

~'GIIIi~ll:liD. a,• u ......... ia rlet ..._ S, ac tqo 90 of t11te 
·""''·Jir. ·.~MI .. of l11ne c-tJ, tlorUa. 

~~ .} ft.~~ 1,0 feet of Leu I _. S3, :lloclt "C" ot .•n-=• 'CII.IZIIIII 
~1'.;:!::;ao:·~J~ .•• ncer'.,1a rlac ,leolt S, tqa to of tiM ~11& k•.,.• 
·~ ··-'' .. ~ .,~ CeatJ, n.ru. . . .. , . ..,.. . . . 

s;: ,._ . ._D 1S.O t..t of Lee I, l&.dl "r" of "'.DDCCUU c••aa 10 • 
. a;~ .. _ ..... ia tt.c liMit s, .... to ot eM hlloll& &.celfl 
of ....n.·c:-a;,o, rurUo. 

I • • 

6. ne 'Iordi 6.0 r .. c of z..u u .., 31, lloclt •(;" of "'.IIlC:OUI C""'•l 
110. 2,• u nee ..... io Plat look 5, fqa tO of tbe MUc lacon• 
of ~~~:~v .. eouu,, rt.nu. 

7. t1oa llowda lS.O feat of Z..t 23, lloclt "C" of LUC:OUI C"!SPI 10. 
2,• i• ncen., ia Plat liMit S, •••• to of tbe hllollc bco .... 
of llnrM CouatJ, rluUA, 

C.•• No. '70llt• 



• w v c r: s T l T 
,, 

I. " 0 II " T 0 II II c E c: 0 • p I II s u • " 
II " I. H It A D 0 U A II T C R I II " T 1 0 

R 1 c II " 0 II D, V 1 R G 1 II I A 

lcMduh .,.. t.andl 

' 

•' TOCtll'~ll \llTM ell• rir.M o! i DK' .. ' •"" •ere" OYer property of la v uu . • o . , co .t!oul t'w · A&• c_,i « Cf ., , ~ • '•• f"f"' ' o.,.cC\t of c.hi. &. •••c.cr: . 'nc\wct• &o, thr f l ~ht tO Cvf &~ tr i r fr .• r C\ ..,,. U • t a•er. tr,.'"" · ht u an ov .. rtu n ;;, nc br~nt"' ' a nd oth~'" o a tural obs.:· ... r : · .. -· "" :.t.• a bovt des.cr tb ~ = l a na . whtcl'. ••r en.:-..rc or lntrr! cr,. va:~ tl.c h•: . •"" c.u:-: ! clc "'C of ctu· e!ur c•••C f'.I S. f' •c n: 

t A: te •. t•wt"tJI lor tn&\lll~t l t' t "' ~•·" "''"tuncc for vt tl .itttl t ftd d : 1 an~'t rc •c r~cd tn Pr~t cc :evr CJ~• ~ J trct O.to~~r 1, 19)1. br Ch1rl ~ y ': : ;'";~Jtt'IO l $on:.. ) ;\: • • r ~ cuu~. (Jr .· ··-. ..... " "'~ .;o,. ~·tclo I t\( Ych:• n l b•l u:So , t'\U ~a! c . rcc oe:c:~ on DC" ! f'"tl . , c. . s:: lU Konror co ... nt7. · f•cr l ( ,a Olfut~l Rrc.or 6a loot. : 1• . Pa ~ •' 1•. "Y" " t lu fol.lov~nt d cac: ,!.t.d rt -' ! J•f ""~:• "' :! y , IO> \l'tf 

r.t t rt a r l&vr ()) ! t> c~ o: a: :... • • ! ... ?:o: •• :nc;. ~C' Ctaon a l •nd: of Ml !:>: !. a o l'-'1S.10:l , • Ct'O r dan c to the r ! ... : ,_ .... ~ ,. - . . .. r .-t orC: ect '" Ple c. l oo-. 4 , r,.,~ ) '"'of tlor ' "' b i J C ... cord a o! ~ • lt " CJwf\!y , r ~or a4• . bc\t"'t. ,,,\lbCt¥tt t Of"' u: L.Qc.# 11 thro~o~'h )~ &ncl w• avc , 1\ : .... . ; • S.c.oc \ 1 • ' • "' · • cc.or tt •nc t.o tht r l • t thereof . reco rdtd in rt • t !.oo• : . r c 1r )~ . o~ the P"blac ~r t o r : \ ,-.1 h Of"'fO C Co"~'7· r tor•• • 

r A rty • M e ll ,,, ... , . an ! • • o: o: ~ COC • t e l antt Ut•licy CGDp~"Y Of thf" Ccc ~cr • or lc.a &cc& ot tht alllovc •••cra•• f" '•rccle A. I . C , .; ,.., 0 pr~ •c ntl r c a t &ttn' or h c rcaf&c r e cqvtrc4 . '"''"••nc. '-'ttbo" t l•••t•tton • • &ht 6 • cca"'u cd by l eptc of tt..c . • CS•t••• •o• •.,. •• aon or pr.-~ocr i,ta. •n . e ltov•ftl the in l t • ll • tton, uec . ••~o ntcfta n.ct , ,, _. • .,or t cpl•cc-ecn c. of • "Y en4 a ll p t:>:• :.>"- '" "·tift ctH iOnl or O( hir faciJhicl cooptiainc t h e S~"'•t• T•• • t-<n: l' t\uc . • • prcuntly euat i t~c :qr.s, 1\i:f ''l\ftcr -di f i cd , ""P'1,..cMcd or f'• !\>~~ :"-',..4! , ~nclwdinc v it.hot.~t licitac ~W: a~y • nc:t al l pipes , coru•u ic e • 
"' - • t 

• 

... : •t ~:t.::u o : ot ... c r .. .)t\ .. &.lltl c ho"-' on :. no~• ccr!.)il'l !nzt!\ccr&"Z 71""' ~ • < • d ~• J 9. 1966 (Jo\ Ho . 6'•81~) co.pri ocd of three ()) ahocta . prepa red • by B••lcy, Kooney. Po•C A• • oc i • : ra . •ncac lcd Si~e Pl~ft. Pl•n • n4 Profit t • O ~ I'S • ft u •C r;-go!• lc Dcte i l ,rc:perr ~ for I Jc:rn&ltif\ , 
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Parcel E 

TOGETHER MlTH an eaa.-.nt for conatruction, .. intenance, operation, uae. repa ir. 
replacement or relocation of aewer linea and aQ\Iipeent an4 acceaa to and froe auch aaver 
linea and equipment .. 91"*1\ted in Utility au-nt Agr-nt dated March 30 , 1983 by a nd 
between Kaye Racing Aalociation, Ltd . and Stock llland Utility eo.pany mora particularly 
dtleribld a1 followt a 

"" ... ,, .... "' •• , ' '· ' " • •d tP\ ""' tlO " · '" '•"'' "' ..,. • P lt1 • ' SCHilt. · •••f"C . *·'•"' o. C.oc..l\ly . ' :0'•01 . •1"41 Dt •f't •ere .o erhcuaarly Oft,flo..i 
' ' lollo•t 

C':'"""' "'' ' t t t f\e ,, ,. , ,.cttO" •' , .... towthertr ''9·"' ·•' · ••Y u,.. ef ·" " "' 
A. _."'..,• • •t" ;N t"tttrl • "'i" l•Of •••Y h f\1 ef ' ' "" 11f·e•t ef , ... "'• 
•' S•oco " '•.-.! . ••«MI .. '" , ,. , ..... I , '·~ U af ,,_ ,.,.._C ·-·· 
or '·'""'u'M C• wn ty , ,._, ... . Dear 1 . I)·~''" '' ""'""''' uat .., SH.-:1 
' <ol , I 1\l f'CI our .$. 06 Cle9rMt Ol ••"wilt •ltl fer Ill. II 1 .. 1 II 1 ... 
;ooa,..T O' llCIN'<INC: at ' " '' Clenr•pltan: .... I'O IHT 0' IIC:INNINC: 
oltl .... ..., 11\e IOwU••etl W"''' at le11411 canwey .. II Te\Oritl Allrecu-, 
'"' · tO. Il , na. " · H•. etc.). " "' 11\eftea •••• ... ,.. ,,.. _,,. 1411e et '•.-4 •• ce,. •• , .. w Tfi!,..tl AllrKta.n . Inc •• a Clttanct er Ut.lt ,_, 
'"• ""• " · o& 0419r ... 11 ••-'" I . IS . .. f-: 1-. ... , - ~ ... 
le i ••I" 11\1 Mulll ltne er ltnCI .. """IY .. 1e T-IU Allrectlen. Inc. , 
• Cl•taallce of 110. ee '"': '"'"c• •oulft tl c-vreet u • •nulet wen 11. tt 
, .. , oa , ,_ POINT 0' IICIH"INC:. 

Tax Folio Numbera: 00123600 8642113 
00123850 1641121 

Dtility 
Utility 
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ICJWIUUI a .. ,nana. 1 

n- (al t~t to or for I:M aco-t. of I:M IJRA~ or ao.:tgaiJO:ra of the full 
cOilllicUHUOII far tllel ut.ate 01r illtenn to be ill.nft4. 

n- (bl hCIJl•~ Uu1-tl1l -tiD; I:M utata 01r lDtanlt to a,. uunare4 ll\llt a,. uecute4 
....S duly U.le4 f01t ~re~ to•vf.t1 

Duly autbC!IrU.CS Marranty Deed froe lt.M. llllort OtUiti .. Corp., a Plorido 
~nt1on to 'l'o .. Deter.ine4, together with I'Vi41.nce .. thfactory to the 
Ca.pany of the corporttion'• good lttnding un4er the lava of itl domicile 
ltltl . 

Itllll ( cl P~f of payMnt, .. t:ilfactory to the Coqlany, ot tuu t or tht yearCtl 1U7 
IIIWit be fumhhed, end any tu .:ert1f1catee 1uue4 1111181: be duly cancelled by the 
tex collector . 

ltllll 1 dl Proof. eatilflctory to the c~. -t be fumilhed that there ere no 
unreco~ u••••••nt: lienl of any type, 1nelu4ing but no llllited to tha.u lien• 
illpOtled by Qlepter lU of the Florida SUtutu. 

IL::D ( e l PUrnith Owller' e/MOrt;agor• a Affidavit eetablhbing that' All '""" due t.or laboT 
and/or -tariela t.or any work pert.oZ'Nd on the property bev~ been pllld and t.hat 
no liene or eneutllbrancu againet tba property ot.ber t.han at ttated herein, a.re 
outettnding. 

Ite111 ( fl Purnilh Owner' l Affidavit utlbliahing the ri;htl of partiea in pcueuion. 
NOTil: Same 111)' be included in t.he above Affidavit . 

Th.h c.-tc.eot 11 ilrYalid uo1eaa 
the lD.u.riDO ~lat-. u4 
Scbedul .. A u4 a en attached. 

C111 •o. 9703894 
lcbedule a-lectloo 1-Page 1 
Poxa •o. '1-11 11·11 
Oll·l·OII·0001/t 
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a.rc.puou , 

n.. pollgy or polloiu to lie UII\Md ril~ cc.t&UI uc~Uou to the followU>g \mlua the 
•- ara 4iapoa.4 of to tale NUafacUOD of the Ca.pa:ay. 

1. Defecta, Han., anc:ullbranc: ... advaraa claiu or oUiar Nttara, 1f any, craned, 
tint appearing in the public recorda or attaching aublaquant to the affective date 
hereof but pdor to thl dati the propoat4 inaurad ac:quirea f or value of record the 
aatata or intarllt or IIIOrtgaga c:oYtrecS b)' thil c:c-it•nt . 

2. Taxea and •••••-te tor the year un and aubaaquent yaara . 

J. The nature and IJC1:ant of the Riparian and LiN:.oral Right a . 

'. Jlny lend deac:ribed in Schedule A Which it artitie.ially filled laneS 1n wha t waa 
fo~rly navigable vatere, il 1ubjec:t to the dghta of the On1 t e4 Statea governMnt, 
ariling by aaid gove~t· • control over navigable watera involving navigation and 
coanerea. 

s. Ncn:vithatancSing the legal d .. eription in Schedule A, thia policy cSoea mR i .niUre 
aga1nlt right:. I of t he State of Florida b.t. .. d on the doctrine o! t he atate• 1 
aovereign ovnerah1p o f lancSa lying below the ordinary high vater Una of .my 
navigable vatan , 

6. £e.aft1Hnt:.a or elaiu of au ... nu not abovn by the public recorda. boundary line 
diaputat . overlaps, eneroa~tl, and any utter• not of record vhicb would be 
d1acloted by an accurate •urvev and 1napec:tion of t he pre~••• · 

7. Statute and Regulationa recorded in O.R. Book 66a, Page 43 . 
CODUAuad 

IIOTJt a 1D a ccordazu:e rit!l ~ ltatutae lectiOD 527 .41l1, pleaee be ac!Yiaad that the iuuroo4 
berelmdar _,.. praa&At •np«rua, obtai.D ~-UOD abo\at co..rag. , or rec eive eaaietaAce iD 
ruolYiDg ~laSAta, !Dr -tac~ tile t.awyue 'Utl.e ~· CozporaUOD a.g&ODal OU1ca, 
100 llortb TUipa IU..t, IW.ta 2010, T&llpa, Plodd.a lUO:l . hlap.._., ollllbar IU-222-UJO. 

•ont• It poU.gy h t .o lie , .. u4 iD ~ of a~ lou, att&AUOD l• 4iraote4 to tile 
tacc tbet the c~ cu u- DO Uabl11ty u4ou ita po11CI)', the cloaillg SAatz'\aetlODe, 011." 
Xna\IZecS Cloa1Dg larYica tor a ,uuoe witll the ra~te of DO)' cOD-r creclit protecUOD 
= uutb ill 1a11diD; law ill ~ouoa with aald 801:tpo- lou. 

7hie c~taent 18 1Dnl14 lmlaea 
the Xnaurio; ProvielODa ...S 
l c be410lea A and a are attaa.d. 

Ce•o Wo . P70ll'4 
leba~• a JacUoo 2 •asr- 1 
•oca wo. tl·ll 1a-2 1 035·1·011·0001/4 
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, .............. ncnc. u 
&IC&#IlC.I CCW(liiD&il 

a. l ntereat of BoarlS of Oou.nty ec-.1 .. 1onen of Monroe county. PIJUU&nt to Ouit Clda 
Deed recorded in o.R. look "l'l, Pa;e 2022. 

9. 011 and Mineral a .. -uona in fewr 'of tba S~ate of Plorida , •• aet font! in the 
d .. d froa tba Tnaa~- of t .ba Imernal IIIIPro• 1nt Pund, recorded in Oftic:ial 
Recorda look 53, P~ 2lt • . 

10. Bua~~ent l a l in t-ot OtUity ~ of the City of ltey .. at aet forth in 
i natruaentlal recorded in Official aacorda look'''· Pa;. tlt and Official Recorda 
Book 244 , Pa;e t 01. 

11. Eaae1110nt Ia I in fnor of City of ltey .. at aet forth in inaeru.ent Ia I recorded in 
Official Recorda look l5t, P.,a ''' Offlclel Recorda look 326, Pa;a llt1 Official 
Recorda Book 359, Peg. 7t and in Official Recorda Book Ut, Paga 520. 

12. Eaaement A;Taaaent recorded in o.a. aoOk ,,6, Pa;e 2t,t. 

ll. Oil and Hinarala RatarYationa in favor ot the State of Plor•oa. aa ae: t~h in- the 
dead froa the Truat .. a of tha Internal ~~~Provaaen~ Pund, r~~rded in Official 
Recorda look 310, Page 3U . 

14 . Any lou or daaa;e occ:aaioned by or reaultin; froa tht failure t o obtain fill 
panuu . 

15 . Eueaent A;Ta~t ncorlSed in O.R. look IU, Pa;a 2U6 . 

16 . Title to t.ht ponion lying vi thin public: roada and/ or hi;hweya 1a not inaured 
hereunder . Tha ri;hta of the public are apeeifi c:ally raaarved. 

17. Reaarvationa in favor of tba State of Plorida , aa att f orth in the dead free tha 
Truateea ot the Internal liiiProv ... nt Pund, recorded in Dead Book 0-65, Pe;a t2. 

18 . ln;raaa -Bgrtaa Eeaament recorded in O.R. Book lll, Pa;e 53. IAfftc:ta Parcel 1 
Only) 

19 . Easement recorded in O.R. look ltl, Pa;e 272, c:orrtc:ted in Off icial Recorda look 
310, Pa;e 321 , aa .. aigned in Otflc:lel Recorda Book St7 , Pt;e l t 7 . l "fec:ta Parcel 
E Only) 

continued 

Ctee Number 97038t4 
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CCWlf'Wb&D 

20 . Baaem.nt tn warranty De~d recorded in O.R. Book 7ll. Pege c. CA!fecta Parcel I 
Only) 

u. au.-n~ in wunn~y Det4 recorded in O.R. lOok 'JU , 
look 1411, ••tt u. IAttec:ta Parcel a Onlyl 

22. lueMntl recorded i .n O.R. Book 780, Page 11U1 Official Recorda Book 782. Po;e 
UU 1 Otticbl Rec:orcSJI Book 781, Page 662 and Official Recorda Book 7U, page 1. 
IAffecta Parcel I onlyl 

23. Rlgbtl of ingrell•e;rua in warranty Deed ncordad in O.R . Book 375, Page 6t6. 

24 . Bu-nt recordAid in O.R. Book 351, Page 192, &aligned in Ot!ic:ia l Recorda Book 
Page 2474 . 

25 . Ba.s-nta •• ebovn on the Plat recorded in Plat Book 5, Page 8!1. 

26. Real:rictiona u •~ on the Plat recorded in Plat Book 5, Page u. 
•ors• 'n\11 uc:epl:io<t Clllliu e.ny reatriction, covenant, or con4ition bued on race, 
color, religion, au, han4icap, fallilial atAitua or natio.ul origin, if any. unlua 
and only to 1:ha extent thAit the reatriction ia not in violation o f atate or federal 
law, or relataa to a handicap, but doea not diacrillinate a;ainat handicapped 
people. 

27 . Protective covenant• rec:ol'Cied in O.R. Book U9, Page lU. 

28. lua.enta •• abown on the Plat recorded in Plat BOok 4 , Page 57. 

:n . Reatrictionli u ahown on the Plat recorded in Plat Book 4 , Pa;e 57 . 
Not'S: Thil exception Cllllitl any renriction. covenant , or condition baaed on race, 
color, rali!llion, lax, hAindicap, fatailial atatua or nnional o.r1gin. it any, unleaa 
and only to the extent thAit the reltriction ia not in violation of atate or federal 
law, or relatea t o a handicap, but dou not diacr i minate agala.t handicapped 
people. 

30. Terms and cond1t1ona of Utility &aaement recorded in O.R. Book 878, Page 2318. 

31 . EaaeMnt recorded in O.R . Book 879, Page 392 . 

continued 
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32 . supple~tuy J~ire-t zeoordttd 1n o.R. Book 53 , Page ~u . 

33 . Leete Agree .. nt reeorJed i n O.R; Book 16,, Page 115. 

l4 . Deed referencing l .. ae agre-nt recorded in O.R. 11oo1t 286 . Page 270. 

JS . Easement i .n Deed recorded in O.R. 11oo1t 742, Page U. 

36 . Baee-nt recorded in O.R. 110o1t 375, Page 62. 

37 . Aeeeee to Parcel Bit not intured. 

Caae Number 9703194 

J 
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EXIJJBII upu 

Yst of Osbcr Aue!J of the Corporation 

Miscellaneous personal p-openy lowed on tbc Real Property and uaed In connection with the 
operation or !he Utlllty 

58 

MII'SOI.-~Illt,IIC l 
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Copy of Cgtjfgsc of Pghlic Sgyjs;c f..ommJssjOP 

FLORIDA 

PUBUC SERVICE COMMISSION 

CHTIFICATI 
NUMIIIt 

-..lAid.. 

Upon ~idetotlofl of t'~t f'I(Qtd •t ll ~ ORDERED thot 

outhor1ty be Oftd ll ~by g ronlld to 

- -- - •:. v.~!!!!..!'!l!!~~ . ... : 

-~to l ;_ ......... _C!,.!.'-tlll • .._.__- -

___ ...J .. r...!ui.~~ ...... -,o.o. '""""~ ~ 

10 PfOVIdt _ _ -· . aennc. lr\ -dor\cc •••~ rhe 

prom- of Chapter 36~~~ StoMes, rhe I'Wiea.. a.vu1o 
tlonl Ofld Ordtra of thla lfliOn 1n the terntOfy dllctibed 

by the Or*fs ol ""' t:-ulon. 

Thll Cenlficote aholl '*"'*' II\ force ond tff«t until 

•• "Pfndtd. conc.-41td or I'IYOk.td by Orders of thla c-,..oon 

CROP ·'"' DATED--1-az .. • DOCKET ''OI!h'' . 

ORDfR.. - --OATW_ _ _OOCKfT ___ _ 

OIIDEIL - - - - · _DATED _ OOCKfT _ _ 

ORDllt _ _ _ DATED_. ·- DOCKET----

8Y ORDER OF THI! 

FLORIDA PUBLIC SERVICE COMMISSION 

• 



• • 
£XBII!IT "F" 

$cbedu!e of Pendinc or lbrutens:d Litjntjon 

I. Dispute by Rubeo Jp&ias ~~claim (or free sewer setYice due to Mt. lalesias' 
claim lhallhe Ullllty llcb a proper easement to mahualn a pump 11a!lon on hll 
property. 

60 



Key Wt4t UtlUty 
0 1/JS/98 • • 

SCIJEDULE 11.7 

Coofiden!la!itv Amcmens 

-----· J998 

KW Resort Holdinp Colp. ("Owner") 
clo Citicotp Real Eawe, Inc. 
599 LexinJ1011 A Yenue 
New Yorlc, New Yortt 10043 
Auention: Paul E. OuoalJ, Vitc President 

Re: l...a.nd and improvemeota tbcrcoc coasiJtlna or approximately two acres or land 
llld .494 MOD OJtlellded eeratioo wasUiwltU t.reatmalt plant that is located on 
Stock lslapd, Mgnme C:.OUnrv. florida Ccotlectlyely, she ·udlity•l 

Ladies and Gentlemeo: 

1be undersiped would Uke to secure cenain information concerning the Utility and KW 
Resort Utilities Corp. {~Utility Owner"): 

The undcrslped shall keep in stric:teat or confidence (i) any and all materialJ r:t:lating to the 
Utility and the Utility Owner, surveys, title information, service c:onuacts, mana.gement 
c:onuacts, underlying qreementa respecting the Utility, archltccll.lr&l drawinp and plms, and 
any other infomwioo relating to the Utility or the Utility Owner, and (U) any and all other 
data, facta, lcnowiedge, discussloos and information of any k.lnd whatsoever thai the 
undersigned leam:s or becomes aware of that relate in any way to the Utility o.r the UtiiJty 
Owner. The I'OIIerlalJ n~femd 10 In lhe li!UTledlately precedlna se01ence shall be coU~vely 
refcmd to In tbla aareement as "Conlldcntlal information". Our agreement to ' :.cep all 
Confidential lnfomw.ion in the suic:tut of confidence includes, but is not Umil&:d to, an 
obligation not to diredly or i~y reveal, repon. publish, disclose or transfer any such 
Confidential Infomwloo. ConfJdential infonnation aball noc include lhat type of information 
fumi5bed by the Owner or discovered by the undeniJ!Ied, which prevlou~y hu been 



• • 
furnished to a governmental agency (I.e .. P\lbllc Service Coi'IU1linlon), or, Is otherwise already 
in the public domain and iJ, by definition, a public document. 

The undersigned acknowledges tbal any Confidential Information Is provided subject 10 the 
actual knowledge of OwDer and thai Owner makes no representations or warranties u to the 
aca1111CY or CQmpleteness of the Confidential Infonnation. 

The undersigned ldcnowJed&a and aar- that (a) reportS included in the Confidential 
Information may have been ,npared by a third party and ~ not the worlt prod~~~:~ of Owner. 
(b) Owner may DOl have lalowledgc or the ICCUr1ICY Of complelelleSS of the illfonnatioa 
contained in such reporu: (c) such repocU • cooveyod 10 the underllped 11 lbc request. ~U~d 
for the CQnvenience, of the Ulldealpcd: and (d) OwDcr cJtprusly d!Jclalrns any 
represe.ntations or warranties with ~apCCt 10 the ICCIITIC)' or completeness of the information 
CQntained in such reportS IDd the underii&J!Cd rele.ues Owner from any and all Uabilhy with 
respect tberet.O. 

The undersigned sbalJ and ~by dOC$ agree \O irrevoc.bly indemnify and forever bold 
harmless Owner and Its affillales, offl<:en, attorneys. directors, employees and shareholders 
(the "Indemnified Persons") ~m IDd aaalnst any losses, costs, damaaes. liabilities and 
expenses (includlns attorneys' fees and disbursements) tlw the lndemnlfied Persons, or any 
of them, may or do suffer. c&UMCI by, R!latinS to or arising out of. directly or indirectly, the 
u,l!ersianed's. falluR! 10 comply with the terms of Ibis aJR!Cment. 

This agreement may not be modified. cbanaed or di~eharJed in whole or In pan, e~tccpt by an 
aareement in writins lipc:d by the undenigned and Owner. This aareement wiU t-e bindlna 
upon the undcrsianccl, the R.epaenwives and all of their respective successors, assigns, 
CJtCCUtors and ldmlnlsulton and will Inure 10 the benefit of Owner and Its suc:c:essors, assians 
and afflllii.CS. No delay 01 omJ.ssioo by Owner in ex.crcillng any riaht under Ibis aareement 
wiU operate u a waiver of tlw or any other riglu. A waiver or consent slvcn by Owner on 
any one occuion iJ etreetlve Ollly In t.lw instance and will not be CQnstrued u a bar to or 
waiver of any riJht oo Ill)' other oecuioa. This agreement shall be sovemed by and in 
accordance with the laws of the Swe of Aorida. Delivery of an executed counterpan of Ibis 
agreement by fDC$1mllo tri.IISmiuion shall be effective u dellvery of a manually eJtCCUted 
councerpan or Ibis ~~fCCU~CnL 1bls .,reement may be e~teeuted in one or more countetpazU, 
ucb or which shall eonstiiUte an oria;inal aDd all of whlc:.b caken together shall coMtitute ooc: 
•JR!CmenL The parties bereco knowiQaJy, volwllarily, unconditionally. ltR!vocably and 
intentionally forever waive any right either pany may have to trial by jury in respect of any 
litiaation based on, or arislnJ out of, under or in connection with, Ibis ap-eerncnt or any 
course of conduct. Cotlt5C or deallnJ, swements (verbal or writte.n) or actions of any pany or 

2 
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Key West Utility 
01/ IS/98 • • 

SCHEQULE JJ.8 

Assjcnment and Assumption or Sscxk Purchase Agreement 

KNOW ALL MEN BY THESE PRESENTS that----------
a ("A»ipiOI'"), In consideration of Ten DoUara and other &ood and 
valuable c:onsldetatlon paH by , a 
------- (" Assipce"), the recelpc of which Is hereby acknowledged by 
AssiJDor, 

DOES HEREBY ASSJON Wlto the AssiJDee all of the right, title and inte~st of the 
AsslJllor ln and t.o lbc Stoclc Purchase AJteement dated Janua.ry _, 1998, as he~toforc 
ame.oded (coUectively, lbc "AJI~t"), bctwcaa KW Resort Holdings Corp., as SeUu. and 
WS Utility, IDe. and OweD Smi.lh, u Purchuet. fCI!*tillJ the sale and purchase of I~ of 
tbe ouul&lldlna Stock of KW Resort Utilities Corp. 

Togetbet with, and for tbe benefit of. all of the AlaiJDOr' s ripe, title and lnter"e$t in 
and to aU representations, oovenanu, warranties and indemolfical.ions, If any. made by the 
Seller Wider the Apeement: 

Together with all rip, claims and uwes of ICtion which the AssiJDor oow has or at 
any time may hereafter have IJiina tbe Seller and any ocher panics by rcuon of tb-l 
A~mc:ot or any represenwioos, covezw;u, WIITIIIUes or indemnities or tbe brucb thereof, 
or for any ocber reason. &rUin& out of tbe lrlUUIICtlons provided in the Agrcemen1: 

Togctbet with any and all deposlu and downpayments pald under the A~ot and 
any interest earned the:rec>o; 

Assi,nee does beteby ICCCp( this Assignment and hereby assU!l'loU (jointly and 
sevenlly) and covenants and agn:es to perform aU of tbe covenants, conditions and 
obliplions oo the Purchaser's pan to be performed under the Agreement with the same force 
and effect u If tbe Assianec bad executed tbe Agreement, as Purch:.Jer therein. 

TO HAVE AND TO HOLD THE SAME unto the Assipee and the 
successors, heirs, rep~nwlves and usi&JU of the Assignee forever; subjec'l however, t.o the 
terms, provisions and cooditions of the AJieancut. 

The use of any aenckt herci.n shall include all other gen.den. The singular shall include 
the pluroJ and vice versa. 



• • • 
IN WITNESS WHEREOF, the Assignor and Aulgnee have executed thl5 Auignmenr 

as of this _ day or 1998. 

Signed, sealed and delivered 
in lbep~of: 

Print N1me: 

Print Name: 

Print Name: 

Print Name: 

ASSIGNOR: 

·------

By:-,..,...------------
Name: 
Title: 

ASSIGNEE: 

·-------

By:-,..,...------------
Name: 
Title: 

2 
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11D!UtT 3 

In accordance with Section 2. 7 of the Stock PurcMae Agreement 
attached aa Bxhibit 2, lW Resort Holdinga corp. will be 
reap0118ible tor the payment or all out•l:.anding regulatory 
•••••.-.nt fee• for 1~97. Regulatory aaeeaament fees tor 1998 
will be prorated between the buyer and seller as of the date or 
closing and will be treated as an adjustment to the purchase 
price. 

There are no outstanding tinea or refunds owed. 
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IIDlU'l' 4 

The $810,000 purchase oe the stock oe the utility is being 
financed through caeh or approximately $210, 000 and financing oe 
the remaining $600,000 through Barnett 8&IUt (or its successor in 
interest). 



• • 
&XIIBIT 5 

See lxbibit 4. The applicant i• not relying on any other 
entiti•• to provide funding to t be buyer. 



• • 
aanrr ' 

Because the tr&JUI&Ction i8 being accomplbhed by means or: a stock 
purchule, there will be no change in the net book value or: the 
system u a result or: the tranet:er. The utility's rate base vas 
previously establiabed by the Commission in Order No. 14756 
issued on August 22, 1985 . 



• • 
&XBlBI'l' 7 

No acquiaition adjuatment ia requeeted in connection with the 
trana!er . 



• • 
DIII:U'l' I 

In accordance with Section 2.4 ot the Stock PurchAse Agreement, 
the Corporation or the buyer will have, or have access to, the 
boou and recorc18 ot the Corporation. 



• • 
KXBIBIT 9 

In accordance with Section 2.4 of the Stock 
the buyer will obtain copies of all federal 
the utility from the date the rate base vas 
the Commission. 

Purchase Agreement, 
income tax returns or 
last established by 



• • 
JaJriai'l' 10 

At the time of this filing, buyer ~ not yet completed ita 
environmental due diligence and reaerve• the rignt to amend this 
exhibit upon completion of aame in accordance with Section 8.1 of 
the Stock Purchase Agreement. Buyer has engage<1 SGP 
Bnvirolliii8Jltal Conaultanta Inc in Pompano Beach to aaaiat in ita 
environmental <1ue <11ligence. 

As of this time, subject to the forB9oing, an<1 to buyer's beat 
knowledge, the buyer state• that the system being acquire<1 
appears to be in satisfactory condition and in compliance with 
all applicable standarda set by the Department of Environmental 
Protection CDBPl. 



• • 
IIHXAXT 11 

To be late-ti led . 



• • 
DBIBIT 12 

To be late·filed. 



• • 
To be late-filed. 

• 
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DUll'! 14 

A copy of the title coamit-nt from Lawyer• e Title Insurance 
Corporation i• attached. 
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A lot the policy or pollciel COlt• Ill J tar ar.ciiUCh lilbilily II IUbjed 10 ........... ~ ar.cl ~ 8lld SC;pul.mont &nd 11W 
h cknlonllrom c:.o..n_. cl the form ol policy or fiOIIdB OllffWillaocl lor In 1-ol lho poopoood - whoch ,,. ~ iftCGipocallld 
by mtmKe and - mlde a 1*1 cl ltilt ConllllllnciiC 41!1Q1J1C • ,....,...,, madlliood .......... 

• . Arrr an ion Of OCilont or rll)tu cl action lhallhe "'OIIOMCI "*-1 rn.tv hlw ov rn.tv brltll ~ltioc lie Compo"Y ..nina OUI ol lho .._.. 
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tMt caruu nWII,... .iuanM 1a 
~dill ••• ,.,,~11. 4uu11od 

ae~~clluuu1y r&pc .. f-w,)' Ua• er 
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pi;>:• :.,,. •• , llt, tih atadeno or o'h~r faciliri ea cooprioh•c the St'"t• T • • • 1-1nl '"' u . u ,,.,~nt lr euo~ inc :1f.'S'\, 1\i:hUecr .o4 iC id, , .,,, , ._ ... t •II •• •• .-• IWI .. d •nci ...S (nc vatbO\It lso,(al l'6W,' I ll)' and all pi,ec . co,.dvac o , : •. :. n .u l~n; os oth4 r !aci!a.tit1 " '""'-' ol'\ !.1\0~ • eer : .ai" 1 :-tza.!\e crl" l ;tJ 41 ,., t oted t'Ay t, ., •• ( Jolt Mot . 6Co•IU I c-.••••• of ,,_, •• ()) ohactl, 'nporcd b y ••• loy, Koot~cr. foot Aooec i • • •• . ""' •• led Site Ploft, ' ''" a nd Prelilc • Oe: rlaft • 1'\C: rro!tle O.te i l prco•r•~ fo r a &trn •~c.i.n . 

010 Ill anna IIJillll tu.J n IIU ttl lltG It : I I IIIZIIZQ 
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T001l't'lin MITll an •••-t t or conltnletlon. Mlnt enatle'l , operation, uae, npalr , 
replec:INnt or nloc:atlon o f •• •r Un11 and eQ\ils-ant and ac:c:••• to and tr0111 auc:h ,..,,r 
linea ond equlpeent 11 fl'anted in ~Uity ... _nt Agramznt dated Karch JO. Ull by enO 
between JCe)'8 Rac:i119 AIIOC:lat ion, Ltd. and ltoc:lt Jaland ~f.Uty Collpany .an p.rtlcvlor l y 
deac:rlbed •• toll~ : 

4" .... .._,"' I '' h . ' " ••Ol " .,.. t ll fl . •" 14~'11"1 ., a _., ef Stack 
•1••t< '·'•"• .. C.e~J'IY . ' :."'•• .. •1'41 " '"• ,._., • • e•l1tCvl.at1' Gft-Ctl­'' , •. , ... 
C ~""'~• tt t"f' .,,.,..eeue" ef ............ , •• l'tef'C •ef • ••Y hM ef ~fU\ 
...... .,l.ll. • •I" tne ._ .... ,.,. " 9"' .... ' ' •rt l.rftoe •• p,ft" ,,,. ... ef ,,. ,... .. .. , ............ '"' .... "' "'•• ..... '· ........ , ........... , "-··· ol '·'""'" CtvftiY , lllo,.lt . •••r 5 . U lotttll 16 "''""'II Uti w '"·~· 
'<tl , l '\Of'C O Mtr , .$ • M ....... 01 Moft .. 111 •lEI W , .. , II ft~l 11 1 ... 
'Ol:o<f Of llCI!t<"JHC et l"h leter•IH-: .... ~11111' 01 IICIH IIIIHC 
•ht o.,;,.. '"• to.,U,wHI W'"Ff' ef ,_,. - ... , .. II 1'-IEI AIU..U.., 
'"'· 10. 11 . IU, " · JJI. tiC.) , ,..,. l~e eelt .......... _.,_ IIAeef ••- " c:e,..,, .. •• Te11rit1 Altrect..,. , ,,.. . , a Clnt-• at 111.01 t-; .............. ·~·-· " ........... ''·" ,_, ,_ .... -~ ... 
'•' ••'" t r.. Mwt" " "• et lMWI M ...,.. • .., .... ,...,,.,, .. ,.,...,..,.. ,,..,. • 
f CloUII\CO ef Ill. H fHt; l"e.-ce NUUI It ... ,_ ... , ....... wElt II . .. 
te11 1e , ,. ~IHT 01 IICIH.,IHC. 

Tax Polio NUmbere o OOUJGOO IU:Ull 
OOUUSO IUII21 

Utility 
Utility 

C.•• Mo . t70lltc 
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Tbe t oll-i.Do are t11a ~u to be oa.plle4 witlu 
' 

lt• Ia) .. ~t to Olr foe til. IIIIWIII't Of til. ~-· 0&" ~IJOrl a t tboo full 
coaud41.rau.- f oor tlroe -uta ar "'-•" to be i.ll.eu:nd . 

Itea Cbl .,.opea- f.UIA t(l) -tUg ta.. .. tau or i.Dtereat to be iDa..,.•4 auat be ..... cuucS 
and cSuly ft.l..S few ra_..s to-vito 

Duly autborlaed IIUcanty Deed f ro~~ lt. lf. IHon OtUJ.ti .. Corp. , a rloc iO. 
COI'poratioc to 'I'D le Detuw.l.ned, tote~ with rriO.oee utilfactory to the 
COIIpany ot the corporation' 1 good aunding under the law• ot iu cloaictle 
nne . 

It~ « c) •coot ot pay.lftt , aatllfletory t o the eo.pany, ot t&aal tor the year 11 1 1,, , 
aaet be f~U'1\iabed, and any t aa eanif1eataa 111Ue<l llallt be duly ceneeUed t:1y the 
taa colla C'tor. 

Ita• I d ) Pr oof , lltilfaetory to tbl Collpany , 'tlllt be turni ehe<l thlt there are no 
unrecorded 11111-..nt lien~ of any type, including but no 11•lte4 t o theue l i e ns 
111p01ecS by Chapter 1st of t.bl rlor14a 8tetuc11 . 

It.,. 1 e ) rum1111 o..ner• e /MIIrtg•vor• • Aff1d41v1t en~liiiUog that 1 All lUlU due t o r labor 
and/or Mteri&la f or any wort perto r-ecS en the property line b«<on pa1d and chat 
no Uena or et:IC\Uibr ance• ag11n1t tlla property o ther than •• tt•t•d here in. o>:e 
OUtltand.ing . 

:taco 1 tl PUmilh owner· • AfUO.vit .. t~Uihillg tlla rigbtl o t parUtl in ~Ill .. ion. 
IIIOTS• hM MY be 1nc:lu4ec1 1n tha ~ AfticSa•J.t . 

Tbi• c--.itaaa• ia ian ' ' 4 .aleee 
u.. :r:.ur-1Jig ho¥ill-.. ... 
lcbedul .. A aA4 • are at+acl··o . 

1101!1 llliiiiUI KIQIH B.LI U 

caea ao. ' 'ole'' 
lclta+o'• 8 •1ectica 1·hp 1 •oca ao. t1·•• 11·11 
0)5·1·011 · 0001/ . 

SILL ete UCG 
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..... u.. , 

T1la policy 01" poUot.. to M iNM4 will -U&.D -.-.pUale to tM f oU.ow1og \IDle•• tM 
.... ~ .u.poa..s o1- u. ae~ufaau.oi> .. 1 

1. Dete~•. Uana, encutlbrancae, adwne c:lai• or other .. tun . U any, c:r .. tNS. 
tirat appearing 1n tbe pii)Uo nco~ or lttlohlng lub,.quent to the effa~ive t1ate 
hereof but prior to the dace the Jn'OPQaiiCS inaured acquire• t or value or recor d t he 
.. tete or intarell. OZ' 1110rtgege covered by thia C:O..itllllnt. 

2. Taxes an4 u•••-t• fOZ' the yau un an4 eubeequent ye&re . 

l . n.e nature &lid utmt of tlle IUpuian and J..lttonl Ri!lhtl . 

4 . Any land c!eecribld in Schedule A vb ich 11 artlflclally fillet! lan4 in what vau 
fonoerly ruov'lglbla vatare, 11 ll\lbject to the dgbu o f the Uni ted Statu gover nment. 
arhi.ng by eai c! govanwent ' t control ~~r navigable water• involving navlgotion an4 
.,_rce . 

!>. lllotwithnan41ng tbe legal dt~c:dpdon i n Schedule A, thlt policy c!oet not 1Mure 
agairuot rlghte of tlle State o f flor ida baaed on the doctrin e of the e tete•e 
aoven191\ ovnuehip of lan41 lying below tbe ordJnary high water line of any 
navigable watare . 

6 . ll.ae-nu or claillll of eu-.,u not ebotm by the public recorda , boundary line 
d'leputee. ovarlepe. encroecbMente, an4 any matt er• not ot record which vould be 
d'lec:loaed by an accureta ll\lrwty and iMpectlon ot the premieea. 

7 . Stawte an4 Regulation. recorded in O.R. Book 668, Page 43 . 
coatJ.Jwed 

IIOT&• :1:11 &oaor4.&Doe wiUI I'~Lda ll:ab&Ue • eaUcm 127 •• Ul, p.l- be &d'<ri .. d that tM iAIIured 
here~ -r ~ezat illqlartu, Gbtaill &.oaoc.auoo about COYSnp, or recei,. aaeiata.oc. iD 
raaol•iAf CCIIIIPlaU&U, ..,. oootecrtls.tr CM :&.ewtu• 'HUe :tD8'11rUC. c..-poor&U- M9lcmal O.U1oe, 
100 llorUI 'J'Uipa IU..t, •uta 2010, TUpe, lrl~ UI02 . !'ah .. hme Du.IMoll' IU•222·UJO. 

•Oft• :U pol.t.oy 1e to be ia....S U. ellffDit oC a • te ... 1oea, attaDtJ.oo ia ~01:14 to t!le 
f&ct tbet tM CCISIIIIIY- .._- lUIIUlty Qll4u iU policy, t!le c10 d"1J &.DeUW!Uoo.e, ""' 
~d C1oe&.Dtr lla.rrioe C• CO.,.l'Miw wi.UI tM ~ta of ...,. - -• cre41t p rotactJ.oo 
or tJNt:h &.II laed• ... 1- &.II -O*iMI wiUI .. l4 -~ 1 ..... 

nu. • ...-l.e.aDt ........ u.s .-1M• 
tM 1AnriJIO ~ uwl 
lahe4uJ.a• A ao4 I IU:'I &tUctllll . 

t10I2 

ea.e ao. 970JI94 
lcl:•••le a .. cu oo 2 P•IJ• 1 
I'OC. ~. ·1·11 (1·2 ) 0)1·1·011·0001/4 

uu ece n ro 00: 11 81./l l/ zo 
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axca•o•~ vzaoxaxA 

I. Intereat or ~ or Cown:y co-laal..,...ra ot Monroe County. purauant tO Ou l t Clei"' 

Deed recorded in o.a. loot ll,l, P19e 2022. 

t. Oil and Mineral aa .. rvatiCIIW in favor: 'of the lute of Ploric1a. aa aat forth in the 

c1eed tr01a the Tnaata .. of tbl Xnteraal ltlpro•-nt rund, nc:orded in Official 

Recorda Book Sl, hge :au . . 

10. Bu.-nt tal in taYOI' ot otlUty lou1S of the City of JCey Meat aet forth in 

ina~ntlal ~in Official leeocda loot'''· Pega ll4 and Ott i ciel RecorcSa 

Book 244. Page 401 . 

l l. au ... nt l a l in rawr of City of lltay Maat aet forth in inatru~~~ctntla l recorded 1n 

Official Raoorda lOOk l5t. Page 1t1 Official Recorc1e look 32,, Page 1Jt • Otficlel 

Recorda Book l5t , Pqe n and in Official Recorda lOOk 139 . Page 520. 

l:l. BUeNnt Agre-t reCOTOIKS in O.a. -* IU, Pap 24U. 

ll . Oil and Minarala ... ervat1008 in tewr of the sene of Plor1c1a. aa aet f orth 1n the 

deed fr01a the Truateta of ehe I.ntarnal ltlptoo nt Pun4, recorded in Official 

Recorda Book 110, Page 311 . 

14 . Any l o .. or daaage occuioned by or rewlting fr011 the failure t o obtain fill 

pal'Gita . 

16. Title to t .he portion lying within ~lie roac1a and/or highvaya ia no t inaurad 

hereunder . The righta of the public ara epecitically reaerved . 

17 . Rnervationa in favor o f w iute of Florida, a1 81t forth in the deed frD~a tilt 

Tn.lauea of the Internal Iti!Prov ... nt P\11\d, recorded in Deed Book C· 65, P109e u . 

11 . l ngrua- &greu lal-nt ncoxded in o.a . Book 313. Page 53 . IAtfecte Parcel 1 

Only) 

19 . a.a ... nt recorded in o.a. aoo11. ltl, Page 2'73, oo . ..-reet.ec:l in Oft1cia1 Rec:orda-

310 , Page l2l, .. a .. igned in Official Jlacorda lOok 547, Page U 7. IAtfacte Parcel 

a Only) 

continuec:l 

Coae Nud)ar 97031U 
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:zo . s.a-nt in WarraAty oe.d .-.ea.rded in O.Jt. IOolt 7:ll, Page 4 . IAfteeca Parcel £ 

Cll'llyl 

:ll. Eo•c~nt in Warranty Dead recorded in o.a. lOOk 7tl. Pago 37 a nd in Official Records 

Book 742, Pafll' U . IAttecu Parcel 1 On.lyl 

22. laa ... nta rec:onSa4 in O.Jt . lOOk 710, Page UU1 OUicial Recorda lOOk 782 . Page 

136l: Official •~ look 711, Pa~ 662 and Official Recorda Book 12e . pego 1 . 

(Afteeca Parcel a Only) 

2J. Rl;hta of i.ngr .. e · a;ra .. in Warrancy Deed recorded i n O.R. Book 3?5, Poga 646 . 

24 . Eae ... nt recorded 1n o.a. Book l51, r.;. lt2. aoeigned i n o rtlcial Reco rda Dock 866 , 

Page :ZU4 . 

25. Eaaomo.nte u allown on the Plat recorded in Plat look 5, Page U . 

26. Raatrictiona u ehown on the Plat recorded 1n Plat lOOk 5, Page U . 

NOT&: Tbb exception oaita any roatriecion, ecwanant. or condition bend on T1K:'It, 

color, religion, .... handle~. familial atatva or national o rigin . if any. unleaa 
and only to the extant that the raetriecion ia not in violation ot atate or federal 
law. or ralatea to a handic.ap, but cSoca not diaerialnlte a;einat handicapped 
people . 

l7. Protective Covenant• recordod i n O.R. look llt. Page 144 . 

21 . Bel.-.ntl u ahown on the Plat rac:orded in Plat lOOk 4 , Pa; c 57, 

2, . Reatrictiona •• ahovn on the Plat re~orded in Plat Book 4 . Paga 57. 
NO'I'1': Tbia oxcoptloo CMaitl any rcratriction, c:ovanont, or condition bucrd on race. 
color , religion, aax. handicap, familial ltetul or national origin. it any, unloaa 
and only to tho extant that the reatriction ia not in violation of atata or tedaral 

hw, or nlataa to • handicap. but do., not d.Uc:riainne a;ainn handicapped 
people . 

30 . Tcr.a one! c:oncUcio"" o f 17t:Uh:y aaa-nc record..s in O. R . Book An . Peg., 2ll8 . 

ll. Baa ... nt rac:o~~•d 1n O. R. Book 8~9. Page 192. 

continued 

r ue llwober t70JUt 
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)) , L4aat A;re ... nt recorded 1n o .a . lOok 1''· taga 111. 

34 . Deed refuenc:ing 1 .... -vr_,t recorded in O. lt . lOok 216, Pa ge 270. 

35. z.....nt in Deed recorde4 ln o.a. look 7ta , tage •• · 

36 . • ••e.ent recorded ln o.a. lOok 175, t age 12. 

3'7 . Ac:eua to tarc:d I h not inaured . 

c .. e ~r t7031tt 
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Because the tranaactioo ia being aecompliahed by means or a atoek 
purchaae, there will be no change in the rutme or the utility. 
The utility will continue to operate under ita exiating tarirte. 



FLORIDA 
PUBLIC SERVICE COMMISSION 

CERTIFICATE 
NUMISR 
-.JU::L . 

Upon consldtrotlon of the rec«d It Is hereby ORDERED thot 
outhority be ond Ia hereby gronted to 

1. v . ... on UtlUttu Corp . 

Whole prlndpol oddrtu Ia 
_______ ...;64;;;;$0:.:...:1::..· .::,;Jva= l o::..r ..:::Co:.:l::.le.Ep:...;l::t ::M:.... __ • ·--

----- ---: ... ::.z~o.V::o~ot o..!l!!,!cla UO!O .i~o:t...Cf""JI) . _ 

to provide oovo r .. rvl" In oecordonce with the 
prOYiaiona of ~pttr 367..1. Florldo Statutes, the Rules, Regulo· 
tlons and Orders of this I..Ommiu lon In the territory described 
by the Orders of thla Commission. 

Thla Certificate shall rm10in in force ond effect until 
suspended, conc.elr.d or revoked by Orders of this Commlulon. 

ORDER uua DATED 1 · 11· 16 DOCKET J>OIU'-'11 _ 

ORDER.__ ___ DATED·- ---DOCKET __ _ 

ORDER DATED DOCKET ___ _ 

ORDER DATED DOCKET_ •. ·----

BY ORDER OF THE 
DA PUBLIC SERVICE 0 

. . 
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Because tbe transaction ia being accomplished by means or a stock 
purchAse, there will be no change in the name ot the utility and 
no reason tor the certificate to be reissued. A copy or the 
existing certiticat.e ia attached. 
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.,,..ca a. A&.va 
lllttAN • • e4:.UU 
"-'t MLUN MAZIAitD 
U J.t.UCTMC. ~ 
• •cMAAD •· •• ...,.,.....,. 
,.CTCA C. f:UW-*ftMe~· -..- ...... " 
,~ ......... _ .... " ....... .... -..c-.. .. o...._... 
,....,.. c.. .... rnt'Cd 

~·-·~ ...... "'" • . .....eo• .......... .-c ... 
.. tCMA-1"" ~. "~ ..,..,. '-~ .............. ~ ... 
CNtO'-"' ............... 
00ue1.Aa • • ......, • .,_,., "· ..._ ... 
~"t•O"f'N"'' I , KMOC.WW.V..OC. 
*OIC.ti"T 1', IMtTN 
c .. , . ..... ll'I.Ma't 

-Ho""'"o G1u:cN s ..... • & SMITH 
~IIO,U.IONAL .....OCIATION 

ATTOIINCYa ... NO C:OUNICLOitl 

I u lOUIN C<II.HOUH I!M ll 

11011 OrtiCl ao• •••• 
'tAL~HAaaltlt. ,.I.OIIIDA 38314 

r•.OI III •JIOO 

'AA 41.01 11 ... 111 

tA.A 11101 41~11 

Writer • • Direct DU.l llo • 
I 904) 421-lllDDI 

K&rcb 51 1991 

DATE 

MAR0 6tm 
Ma. Blanca s. lay6 
Director 1 bc..lrds ' Raporti"9 
Florida PUblio service eo.aiaaion 
2540 Shuaud oaJt Boulevard 
Tallahaaaee, PL 32399-0850 

Rer Application for Transfer of Certificate 

Dear Ma. Bay61 

llCVt w • · covu••••• 
..,..GOV.. • • ••t .. Nfl 
l(f•tc.•u A, t••'M 
~-· 1, I"'IVMtlllt• J l o 
JOMAfMAN t o J0Mirrflt N 
lltOIIH a,, .... 1111111 

• · ••eve ' ""'' f 0 ltt-tf"f WC'f•l till U.o M 

O r Cow""" •· •oec.•• , •• ._. 

!nclo-.4 for filing on behalf o f K.W. Reaort Utilities 
Corporation, are the oriqinal and 5 copiu or 101 Raaort Utilitiea 
CorporatioJW' Application tor Tranatar of Certificate . 

CGS/clp 
Enclosure• 

Very truly youra I 

~or-
G-' Cheryl G. Stuart 



' & SMITH 

J A.Mtl I , 4t.YU ........... .,. ''''-'"~ 
-..t • \ l l" l l.ti&A"I 
U.IJ41CfH c. IOWMNt 
• •C ....U.O I . U .. • t'-.u. 
P(TP C o C U"tf .. lllll--..,. 
• "-'"" " A, OtiiiiCO TMO•M M, O&JtOIC 
Wl lo.UAM '*• •ttC(III 
••1 1 '-• .. O,~HIII 
'UIII• ( , tUt f Mt ' ... 
• tCIII.MI I , .. c.u o .. 
t.ttiU,A a , • oaat.o• 
e.\IIIY ¥ , ll"(atlO 
.. , ( MAC\ ~. pt·taOVtCH 
OAVIOL.. ~ 

~·· ~' .. c:..•o~o.nt • · IIA&"~ aou• LAa ~ ~caTa ....... ,. ...... 
ti• OfWT l o KMOCJNM.OD 
IIIOICAf " · I ... IIM 
CNttrn I . I TUAAT 

I'IIO,C&&IO HAL A8& 0C:IAfiO N 
ATTO IIHCV& AHO C:OUHICI.OIII 

II) IO\ITKCAUtOUH&lltCCT 

I'OIT O" IGC eox ell I 
TAI.I...AHMHC. ,.I.OIIIOA ~~~ ~ · 

te.o• •••·riCO 
rAA te.ot •• ... •• • 
rA.IU .eaGI •I a4•11 

Vdt.ar ' a Dkeet Dl.al llo • c•o•> us-.... 
March 5, 1991 

DEPOSIT 

D722 ... 
Ma. Bl&Dca 8 . a.y6 
Director, Recorda ' Raportil'l9 Florida PUblic service co.ai .. ion 2540 S.bUJa&rd O&Jt Bo\Jlevard Tallabaaaee, FL 32399-0150 

DATE 

MAi! 0 6 1~S~ 

Re1 Application for Tranafer of Certificate 
Dear tc. . a.y6: 

UY'N 1 . COYUtl t O• 
ILAMOOL#"M ... l tDOIIIte 
-.. .. tun.• .-. ••(''" 
~·a. MUNTU. <~•• 
JOUTK4AII t , J OMIIIIIOa ... ,., .. ..,.,.., ... 
• · lfl"'C •••u 
' · """ ..,-... c;ac\4.. .. 

0 ' Cou•ICL •. ••••• , ,. ,u 

Enoloaed tor tilift9 on behalf ot x.w. Reaort Uti litiea corporation, are the ori9inal and 5 copiea ot ~~ Reaort Otiliti ea corporation•' Application tor Tranater ot Certi ficate . 
Very truly youra , 

~o r-
(}>/Cheryl G. stuart 

CGS/clp 
~.,,.,1n•nr•1111 

11 " N 9 ' d 5' i3 I FE 
HOPPING GREEN SAliS 6 SMrTH PROfESSIONAL AIIOCU1110H 

123 SOUTH~ STREET 
P.O. 80)( 6!120 

TAUAHASSEE. f\.OAlOA 3231• 

PAY 
ONE lHOUSAND F IVE HUNDRED AND 00/100 DOLLARS• • ••• • 

TOTMt 

~ - ) 

Pub l ic: Sa~vlc:e Commi •ei on 
Flotc:he~ 8u tld i ng 

="""'"'•~C::W:k e m • =xm-n• rp ..,...,..,....,...._.. ______ _ 

NO. 

029527 

028527 
DATE VEH00R NO. 

03/05/';8 PSC 

AIIOUHf 

· ····· ·•• 1 ,500 . 00 
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