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APPLICATION FOR SALE, ASSIGNMENT OR TRANSFER
OF CERTIFICATE OR PACILITIES

(Pursuant to Bection 367.071, Florida Statutes)

TO: Director, D:I.Il.nion of Records :.nd Reporting
Florida Public Service Commission
2540 S!umard Oak Blvd. 7JﬁJ¢/“SLL
Tallahassee, Florida 32399-0850
The undersigned hereby makes application for the sale,
assignment or transfer of (all or O&YY) of Water Certificate No.

and/or Wastewater Certificate No. _168 8 or facilities in

Monroe County, Florida, and submits
the following information:

PART I  APPLICANT INFORMATION

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

KA Resort Utilities Corporation
Name of utilicy

1305 ) 294-9578 { 305 ) 294-9579
Phone No. Fax No.
6630 Front Street
Office street address
Stock Island, FL 33040-6050
City State Zip Code
c/o Davis Water Analysis - Post Office Box 2125, Key Weet, FL 33045
Mailing address if different from street address

Internet address if applicable

PSC/WAW 7 (Rev. 8/95)
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B)

C)

D)

E)

The name, address and telephone number of the person to
contact concerning this application:

Lheryl G, Stuact §50) 222-7500

Name Phone No.

Green Sams & Smith, P.A. Post Office 6526
Street address

Tallahassee, FL 32314
City State Zip Code

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

*KW_Resort Utilities Corporation
Name of utility

(305 ) 294-9578 ( 305 ) 294-5979
Phone No. Fax No.

6630 Front Street
Office street address

Stock Ieland, Florida 33040-6050
City State Zip Code

cfo WS Utility, Inc. 6450 Junior College Road, Koy West, FL 33040
Mailing address if different from street address

Internet address if applicable

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

Corporation Partnership Sole Proprietorchip

Other:

(specify)

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

* WS Utility, Inc. was rated in Florida on J 20, 1998

2

* The transfer is being accomplished by a sale of the stock of the utility

from KW Resort Holdings Corp. to WS Utility, Inc.
There will be no change in the name of the utility.

il P



F)

G)

If the buyer is a corporation, list the names, titles, and
addresses of corporate officers and directors. (Use
additional sheet if necessary).

William L. Smith, Jr.

President & Director

6450 Junior College Road
Key West, FL 33040

If the buyer igs not a corporation, list the names, titles,
and addresses of all persons owuing an interest in the
organization. (Use additional sheet if necessary.)

N/A

PART II ~ FINANCIAL AND TECHNICAL INFORMATION

A)

B)

Exhibit __1 - A statement indicating
how the transfer is in 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
commitments, obligations and representations
of the seller with regard to utility matters.

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




D)

E)

F)

G)

H)

Exhibit _2 - A copy of the contract for sale and all
auxiliary or supplemental agreements, which shall include,
if applicable:

(1) Purchase price and terms of payment.

(2) A list of und the dollar amount of the assets purchased
and liabilities assumed or not assumed, including those
of nonregulated cperations or entities.

(3) A description of all consideration between the parties,
for example, promised salaries, retainer fees, stock,
stock options, assumption of obligations.

The contract for sale shuall also provide for the
disposition, where applicable, of the following:

(a) Customer deposits and interest thereon;
(b) Any guaranteed revenue contracts;

(c) Developer agreements;

(d) Customer advances;

(e) Debt of the utility; and

(f) Leases.

Exhibit 3 - A statement regarding the disposition
of any outstanding regulatory assessment fees, fines or
refunds owed.

Exhibit 4 - A statement describing the financing
the purchase.
Exhibit 5 - A list of all entities upon which the

applicant is relying tc provide funding to the buyer, and an
explanation of the manner and amount of such funding, which
shall include their financial statements and copies of any
financial agreements with the utility. This reguirement
shall not apply to any person or entity holding less than 10
percent ownership interest in the utility.

Exhibit __ 6 - The proposed net bock value of the
system as of the date of the proposed transfer. If rate
base (or net book value) has been established previously by
this Commission, state the Order No. and date issued. _____
Identify all adjuscments made to
update this rate base (or net book value) to the date of the
proposed transfer,

Exhibit _7 - A statement setting forth the reasons
for the inclusion of an acquisition adjustment, if one is
requested. (An acquisition adjustment results when the
purchase price of the utility differs from the original cost
calculation.)




I)

J)

K)

L)

The full name, address and telephone number of the person
who has possession of the books and records of the seller:

Barry Frank (attorney for seller) {305 3577-3210
Name FPhone No.

Weil Gotshal & Manges, LLP at 701 Brickell Avenue, Suite 2100
Street address

Miami, Florida 33131
City State Zip Code
Exhibit __8 - If the books and records of the seller

are not available for inspection by the 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,
extensive effort has been made to obtain such books and
records for inspection by the Commission and detailing the
steps taken to obtain the books and records.

Exhibit 9 - A statement from the buyer that is 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 by the
Commission or, if the tax returns have not been cobtained, a
statement from the buyer detailing the steps taken to obtain
the returns.

Exhibit __10 - A statement from the buyer that after
reasonable investigation, the system being acquired appears
to be in satisfactory condition and in compliance with all
applicable standards set by the Department of Environmental
Protection (DEP)

If the system is in need of repair or improvement, has any
outstanding Notice of Violation of any standard set by the
DEP or any outstanding consent orders with the DEP, the
buyer shall provide a list of the improvements and repairs
needed and the approximate cost to make them, a list of the
action taken by the utility with regard to the violatiun, a
copy of the Notice of Violation(s), a copy of the consent
order and a list of the improvements and repairs consented
to and the approximate cost to make them.

PART III NOTICE OF ACTUAL APPLICATION

A)

Exhibit ___ 11 - An affidavit that the 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 following:




B)

C)

(1) the governing body of the municipality, county, or
counties in which the system or the territory proposed
to be served is located;

(2) the privately owned water and wastewater utilities that
hold a certificate granted by the Public Service
Commission and that are located wirhin the county in
which the utility or the 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 utilities located in the bordering
counties and holding a certificate granted by the
Commission;

(4) the regional planning council;
(5) the Office of Public Counsel;

(6) the Public Service Commission's Director of Records and
Reporting;

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

(8) the appropriate water management district.

Copies of the Notice and a list of entities noticed shall
accompany the affidavit. THIS MAY BE A LATE-FILED EXHIBIT.

Exhibit 12 - An affidavit that the notice of actual
application was given in accordance with Rule 25-30.030,
Florida Administrative Code, by regular mail or personal
delivery to each customer of the system being transferred.
A copy of the Notice shall accompany the affidavit. THIS

Exhibit 13 - Immediately upon completion of
publication, an affidavit that the notice of actual
application was published once in a newspaper of general
circulation in the territory in accordance with Rule
25-30.030, Florida Administrative Code. A copy of the proof
of publication shall accompany the affidavit. THIS MAY BE
A _LATE-FILED EXHIBIT




PART IV  FILING FEE

Indicate the filing fee enclosed with the application:

(for water) and }K: (for

wastewater) .

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

(1) For applications in which the utility to be transferred
has the capacity to serve up to 500 ERC's, tha filing
fee shall be §750.

P’f!l For applications in which the utility to be transferred

has the capacity to serve from 501 to 2,300 ERC's the
filing fee shall be §1,500.

(3) 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 applications 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.

PART V  OTHER

A)

B)

c)

Exhibit ____14 - Evidence that the utility owns the land
where the utility treatment facilities are located. Or,
where the utility does not own the land, a copy of the
agreement which provides for the long term, continuous use
of the land, such as a 95-year lease. The Commission may
consider a written easement or other cost-effective
alternative.

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. Sample tariff(s) are
attached.

Exhibit ____16 - The utility's current certificate(s)
or, if not available, an explanation of the steps the
applicant took to obtain the certificate(s).




PART VI

1 wl [ [ ourn L Sw ['(-L\ .J\f (applicant) do

solemnly swear or affirm that the facts stated in the
foregoing applization and all exhibits attached thereto are
true and correct and that said statements of fact thereto
constitute a complete statement of the matter to which it
relates.

BY:

Applicant's Signature

William L, Smith, Jr., President
Aijlicant:n N (Typed)

1
Applicant's Title *

Subscribed and sworn to before me this l#Hh

ot __Mareh 19 98 .
RN Nl

Notary Public

OFFICIAL SEAL

BARBARA C BTI.&JI“-'LIVAN
:annnumﬂm !

* If the applicant is a corporation, the affidavit must be made
by the president or other officer authorized by the by-laws of the
corporation to act for it. If the applicant is a partnership or
association, a member of the organization authorized to make such
affidavit shall execute same.

LIS = = R T L =L




EXHIBIT 1

The transfer of the utility will take place through a stock
purchase in which WS Utility, Inc. will purchase all of the stock
of KW Resort Utilitins, Inc. from KW Resort Holdings Corp.

The transfer of the utility is in the public interest because the
buyer is interested in continuing the operation of the utility
and intends to seek to expand the service territory to serve
adjaiant properties presently not served by central sewer

The buyer does not own any other water and/or wastewater
utilities. The buyer presently interds to have Davis 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 of the purchase through
Barnett Bank (or its successor in interest), and use $210,000 of
its own cash to complete the transaction.

KW Resort Utilities, Inc. will continue to fulfill the
commitments, obligations and representations of the utility with
regard to utility matters.



EXHIBIT 2

The Stock Purchase Agreement between KW Resort Holdings Corp. and
WS Utility, Inc. is attached.




& @
CRE/Key West/Utility A
01/15/98

. STOCK PURCHASE AGREEMENT

KW RESORT HOLDINGS CORP.

a Florida corporation,
as Seller -

-

WS UTILITY, INC. AND GWENSMITH
as Purchaser

Dated as of January Z2- 1998
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Section 2.4.
Section 2.5.
Section 2.6.
Section 2.7.
Section 2.8.

ARTICLE I11.
Section 3.1.

ARTICLE IV.

Section 4.1.
Section 4.2.
Section 4.3,
Section 4.4,
Section 4.5.

ARTICLE V.
Section 5.1.
Section 5.2.
Section 5.3.
Section 5.4,
Section 5.5.

Section 5.6.
Section 5.7.
Section 5.8,

TABLE OF CONTENTS

Bage
DEFINITIONS AND RULES OF CONSTRUCTION. ........ 1
IO B s s s s & 3P aiTm o n 54 8 8le s h s s 08 inansteney 1
RO A R INIMON e 5 o5 s o5 o9 5/ 0i0 s 9.9 6.8 4 6/sads senasss 5
PURCHASE AND SALEOFSHARES .................. 6
AR e 8610 4 ¢ 5.5 a 00 % 0.0 alATS s 8 s/0 0 8 'a o5 e s o'n s binl b n 6
Purchase Price forthe Shares . ................. iR 6
Delivery of Share Centificates, Ete, ...........00000unn et 3
COMMR TRE MBMIBIS ... ..covuosianssssinsnsiniansnssss 7
Downpayment and Obligations of Escrow Agent ............. 10
Releasc of Seller Related Debt . .. ....ccccvvvvnvcnnancnnss 13
Adjustments to Purchase Price . .......c0vvvvvnnnenrnnnns 13
Operations Prior to Closing . ...........cccvvecnnnnnnnnns 15
REPRESENTATIONS AND WARRANTIES OF SELLER .... 15
Representations and Warranties . . . .. .....oovvivvinnnnnnnan 15
REPRESENTATIONS AND WARRANTIES OF
BT I e s e o 68079 5,0 8.8 bk mare oim s b b Bapie e 18
Organizationand Authority ............00vvinninnnnnnn. 18
T N Ty e e e 18
NoConflictsor Violations . .............cc0vvvinnnnnnnns 18
RIEERION s o i BRI e o wa e o 0w oo s A 19
Porchase forInvestment . .. ........c0n0veeecnniancnnnns 19
COVENANTSOF SELLER . .........c.c0000ivnucnnnns 20
Contract and Regulatory Approvals ............ crvnesivaas 20
No Charter Amendments . ............c0ninennnnsas wiwivin: ol
NO'Jepuance Of Bocuritles .. .. .. v vavessinnataenassenie 20
PR ROIIINONS oo 3 il e o e e s e s e e e e 20
Commercially Reasonable Efforts to Satisfy
CIOBIRE CoOnRIONS, BIC. "o o o vososecossesaiensisnenssess 21
IR I R s o s o s ainisaiesinie b R AT A 21
Termination of Management Agreement ................... 21
Resignations of Officers and Directors . .. ...........c00nn. 21

1

MIFS0I  AREERMAN WPASACRYLITP 180




ARTICLE VI
Section 6.1.
Section 6.2

Section 6.3.

ARTICLE VII.
Section 7.1.
Section 7.2.
Section 7.3.

ARTICLE VIIL
Section 8.1.
Section 8.2.
Section 8.3.

ARTICLE IX.
Section 9.1.
Section 9.2.
Section 9.3,
Section 9.4.
Section 9.5.
Section 9.6.
Section 9.7.

ARTICLE X.
Section 10.1.

Section 10.2,
Section 10.3.
Section 10.4.
Section 10.5.

ARTICLE X1

Section 11.1.

Section 11.2.
Section 11.3.
Section 11.4.
Section 11.5.
Section 11.6.

COVENANTSOFPURCHASER . ...........cco0o00uinunns 21
Regulatory Approvals . .......cco00vunnnnnns el 22
Commercially Reasonable Efforts to Satisfy

Clusing Conditions, Ete. ............. i e Ry 2
IRORICE DI M0 150 v 0 gvs o000 0o b 10058 000 0% 0 o 508 22
CONDITIONS PRECEDENT .......... . cciiiuunnannns 22
Conditions Precedent to Purchaser’s Obligations . ............. 22
Conditions Precedent to Seller's Obligations ................ 23
Utility Approval ........ Sruban s s et vase e 23
R OIS s s s v aaa s e e e e W e 24
DesDiligsace Perlod . .....ccvvvveeornnsrennsscnssens 24
Timeand Placeof Closing . ......co0vivneninnnnnnnnnas 26
Al CIORIDE 1o - o7 - v e s e e 26
INDEMNIFICATION .........cco0ivinunnnnans e 27
Indemnification by Seller . ................... T O T 27
Indemnification by Purchaser .. ... L e 27
Indemnification Procedure . ..........covvvenenannnnnnns 28
Survival of Warranties, Btc. ... .......ccviiiiiiiniinas 30
Limitations on Seller’s Liability .......... S —— 30
Continued Liability for Indemnity CIa&ims .. .........00esees 31
Limitation on Purchaser’s Liability .............00c00uvunn. 3
TR . - i o loie oims ave ocnndm o 31
T T R e S 3l
Purchaser's Defaolt ........... S~ L N - 32
Survival of Certain Sections . ................ B R 32
Retumn of Project Information . ............ A PR 32
PRe Of CORMMIODE - - <5 v« o 550 inie v 5 v win oo 00 5 5750 8805740 32
MISCELLANEOUS . . ......... ... ... ciiiiinsannnnans i3
Investigation by Purchaser . ............ . covininannnnnns i3
Conditlon Of Property .o ¢ v envnivansvoaiasassosnsas 35
No Claims Against Seller's Affiliates . ...............000u. 37
BRI ARTRRIIRIN 5707 = ¢ x 0 siae e 0 nna By s saannwe e 37
DN T s TR 3 s o, s o g et el T S AT e RS 38
Public ADDOUDCEMEOLE . .« ¢ oo cvvteveacararansnnssssns 38

2




Section 11.7. Confidentiality ................ R e R A W ... 38
Section 11.8. Assignment .......... A R P gL s sessssese 39
Section 119, Further ASSUMEDCES . .......00vvevsreacarrsssseansnssa 40
Section 11.1). Prohibitionof Recording . .................ccovvinnnn.. 40
Section 11.11. Attorneys’ Fees . . ... .. cciveicnvicacarasssnssnsnnos 40
Soction R ECL AV INDIIIREE ol o s s 00 ¢iai0 s o:h 6 acn n s & a0 4 wn s ok ialein’s da aTA 8 dve e s 40
SeCUORE I LS I ROIEROB & 56 s o0 6 o550 e a0t s e s sivssisviesensiossie 41
Section 11.14, Waiver ....... Pyio o RIS ORI PRI PO 41
SecUORTN LS. CRBMBMIIOE . i o aan i sietn o %iehie s e e e e e 8
Section 11.16. Notices ......... o s BN A Yol L 00 1) IS 41
SoctioniB L7 TN OEEMLIBEOREED  «s o oo oo s s eeaine s s a i e s 43
Section 11.18. WAIVEROF JURY TRIAL ....ccccvuvvevnnssonannnnnae 43
Section 11.19. Contingency SaAle ......ccovevvessrevscssrsssssnnsnes B
Section 11.20. Stipulation of Jurisdiction . .. ......... .. viiniaiiinn., 44
Section 11.21., No Third Party Beneficiary ..............coiiuunnnnn. 44
Section 11.22. Govemning Law ...... D 0 0 A SR ) ) a4
Settion I123, BIMEME BRIl ... icivvoiviiiiiassvovenssssveense 44
Section 11.24. Invalid Provisions . ..............¢cciiinrnnnnnnnnnnns 44
Section 11.25. Submission of Agreement Notan Offer . .................. 45
SattIOn R TR o0 0512 e s v i v e vl e e e e e e e e e 45
Section 11.27. Exercise of Approval Rights . . ............0viiiiinnnann 45
Section 1128. COumeIPRItE . .. .. s cuoovsivasacssasansssnsssnsssssss 45
3

MIFRIZ ARDARIMENOSIPRAGRY I ITP.10C




EXHIBIT "A"
EXHIBIT "B"
EXHIBIT "C"
EXHIBIT "D"
EXHIBIT "E"
EXHIBIT "F"

SCHEDULE OF EXHIBITS

Permitted Exceptions °

Legal Description of Real Property

Title Commitment

List of Other Assets of the Corporation

Copy of Certificate of Public Service Commission

Schedule of Pending or Threatened Litigation

MIFED  ARER RSSO SAGRY I ITP.18C



LIST OF SCHEDULES
SCHEDULE 11.7 Confidentiality Agreement
SCHEDULE 11.8 Form of Assignment and Assumption Agreement

MIFS0] AREERIAMND M AGRT I ITP1BC



CRE/Key West/Utility
01/15/98

STOCK PURCHASE AGREEMENT

THIS STOCK PURCHASE AGREEMENT is made and entered into as of the 22— day
of January, 1998 (the "Effective Date"), by and batween KW RESORT HOLDINGS CORP.,

a Florida corporation ("Seller”) and WS UTILITY, INC., a Florida corporation ("WS") and
GWEN SMITH, an individual ("GS"; WS and GS are sometimes collectively hereinafier

referred to as the "Purchaser”),

Statement of Purpose

Seller is the owner of 200 shares of common stock, no par value (the "Shares”), of
KW Reson Utilities Corp., a Florida corporation (the "Corporation™), which Shares constitute
all of the issued and outstanding capital stock of the Corporation.

Purchaser desires to purchase, and Seller desires to sell, all of the Shares. The
purpose of this Agreement is to set forth the terms and conditions upon which Seller has
agreed to sell to Purchaser, and Purchaser has agreed to purchase and pay for, the Shares.

NOW, THEREFORE, in consideration of the Statement of Purpose and the mutual
agreements contained herein, Seller and Purchaser do hereby agree as follows:

ARTICLE L

DEFINITIONS AND RULES OF CONSTRUCTION.

Section 1.1. Definitions. In addition to the terms defined elsewhere in this
Agreement, as used in this Agreement, including any Schedule or Exhibit hereto (unless such
Schedule or Exhibit provides for a different definition), the following terms shall have the

following meanings:

"Acquisition™ means the purchase and sale of the Shares and the other
transactions contemplaled by this Agreement.
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*Affiliate" means any Person that directly, or indirectly through one or more
intermediaries, controls, is controlled by, or is under common control with the Person

specified.
“Agreement” means this Stock Purchase Agreement, together with the
Schedules and Exhibits attached hereto.

"Approved Investment” means (i) any hmmMMm
money market fund in Citibank, N.A. or in any other financial institution selected by
the Escrow Agent or (ii) any other investment approved by both Seller and Purchaser.
The rate of interest or yield may not be tie maximum available and deposits,
withdrawals, purchases, reinvestment of any matured investments and sales shall be
made in the sole discretion of Escrow Agent or Seller (as applicable), which shall have
no liability whatsoever therefor, except for the failure to invest or reinvest in
Approved Investments. Discounts earned shall be deemed interest for the purposes
hereof.

"Assignee” shall have the meaning assigned in Section 11.8 hereof.

"Assignment Election” shall have the meaning assigned in Section 11.8 hereof.

"Assignment Notice" shall have the meaning assigned in Section 11.8 hereof.

"Citicorp” means Citicorp, a Delaware corporation.

“Claims™ means any and all suits, litigation, claims, demands, offsets, defenses,
counterclaims, actions or proceedings.

“Closing” means the actions carried out on the Closing Date as described in
Article VIIL

“Closing Date™ shall have the meaning assigned in Section 8.2 hereof.

"Code" means the Intemal Revenue Code of 1986 (including without limitation
any successor Code), and the rules and regulations promulgated thereunder.

"Corporation™ means KW Reson Utilities Corp., a Florida corporation.
"CRE" means Citicorp Real Estate, Inc.
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“Downpayment” as such term is defined in Section 2.2.
“Due Diligence” as such term is defined in Section 8.1.

“Due Diligence Period” as such term'is defined in Section 8.1.
"Effective Date” as such term is defined at the outset hereof.

"Escrow Agent" means Weil, Gotshal & Manges, LLP, the escrow agent
hereunder.

"Govemment Approvals" means orders, approviis, consents, authorizations,
clearances and waivers of all governmental and regulatory authorities and agencies.

“Indemnified Party” means a Person asserting an Indemnity Claim under
Anticle IX.

"Indemnifying Party" means a Person against whom an Indemnity Claim is
being asserted under Article IX.

"Investigations" is defined in Section 11.1(b).
"Indemnity Claim" is defined in Section 9.3(a).

"Laws" means all laws, statutes, ordinances, regulations and other
pronouncements having the effect of law of the United States of America, or any state,
city, county, municipality, territory, protectorate, possession, court, tribunal, agency,
government, department, commission, arbitrator, board, bureau or instrumentality
thereof, as currently interpreted and administered.

"Lien"™ means any mortgage, pledge, assessment, security interest, lien, levy,
charge, restriction, adverse claim or other encumbrance of any kind, or any conditional
sale contract, title retention contract, or other contract to give or to refrain from giving
any of the foregoing.

“Loss” means any and all actual liability, damages, losses, fines, fees, penaltics,
interest obligations, deficiencies and out-of-pocket expenses (including without
limitation punitive, treble, or other exemplary or extra contractual damages, amounts
paid in scttlement, interest, court costs, costs of investigation, reasonable fees and
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expenses of attomneys, accountants, actuaries, and other expents, and other expenses of
litigation or of any claim, default or assessment).

"Manager. ent Agreement” means the Management Agreement between the
Corporation and the Manager.

"Manager" means Davis Water Analysis, Inc.
“Notice of Claim" is defined in Section 9.3(a).

"Permitted Exceptions” shall mear those agreements, casements, and documents
described in Exhibit "A® annexed hereto.

“Person” means any individual, corporation, general partnership, limited
parinership, proprietorship, trust, union, association, court, tribunal, agency,
government, department, commission, self-regulatory organization, arbitrator, board,
bureau, instrumentality, or other entity, enterprise, authority or business organization.

“Project Information” is defined in Section 11.1(a).

“Property” means, collectively, any and all real estate owned or leased by the
Corporation, and all facilities, systems, buildings, improvements and other real and
personal property Jocated thereon, including without limitation, the Real Property.

"PSC” means the State of Florida Public Service Commission.

"PSC Condition" means the approval or consent of the PSC 1o the Acquisition.

"Purchase Price” is defined in Section 2.2.

"Purchaser’s Representatives” shall mean Purchaser, its directors, officers,
employees, affiliates, partners, brokers, agents or other representatives, including,
without limitation, attorneys, accountants, contractors, consultants, engineers, financial
advisors, and the Assignee, if Purchaser has exercised the Assignment Election.

"Purchaser’s Extension Notice” shall have the meaning assigned in Section 8.2
hereof.

"Purchaser’s Extension Option” shall have the meaning assigned in Section 8.2
hereof.
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"Purchaser's Nullification Notice" shall have the meaning assigned in Section
8.2 hereof.

"Real Property” means the real property described in Exhibit "B” annexed
hereto. :

"Seller Related Debt™ means, collectively, all debt owed by the Corporation to
Seller or any Affiliate of Seller.

"Seller’s Knowledge™ means the aciual (as distinguished from implied, imputed
or constructive) knowledge of Paul Chronis or Gerard Staudt, without inquiry or

investigation,

"Seller's Termination Notice” shall have the meaning assigned in Section 8.2
hereof.

"Seller’s Termination Option" shall have the meaning assigned in Section 8.2
hereof,

"Shares” as such term is defined in the Recitals hereto.
"Surviving Obligations” as such term is defined in Section 8.1(b) hereof.
"Tax" or "Taxes", with respect to a particular tax, includes the tax together
with all govenmental fees, assessments, charges, interest, penalties, fines and
*Third Party Claim" is defined in Section 9.3(b).
"Title Commitment"” is defined in Section 3.1(i).
“Title Policy” is defined in Section 8.3.

“Utility” means the sanitary sewage collection, treatment and disposal system
forming part of the Property and currently owned by the Corporation.

Section 1.2. Rules of Construction. The captions or headings in this Agreement are
for convenience only and in no way to define, limit or describe the scope or intent of any
provisions or Sections of this Agreement. Unless the context of this Agreement otherwise
requires, (i) words of any gender are deemed to include each other gender; (ii) words using
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the singular or plural number also include the plural or singular number, respectively; (iii) the
terms “hereof,” “herein,” "hereby,” "hereto,” and derivative or similar words refer to this
entire Agreement; (iv) the terms “Article” or "Section” refer to the specified Article or
Section of this Agreement; (v) the term “party” means Seller or Purchaser, as the casc may
be; and (vi) all references to “dollars” or “$" refer to currency of the United States of
America.

ARTICLE 1L

PURCHASE AND SALE OF SHARES

Section 2.1. Agreement. Subject to the terms and conditions, and in reliance upon
the representations and warranties set forth in this Agreement, Seller agrees to sell the Shares
to Purchaser at the Closing and Purchaser agrees to purchase the Shares from Seller at the
Closing. Purchaser further acknowledges that the Shares and the assets represented thereby,
are in an "AS-IS-WHERE-IS AND WITH ALL FAULTS" condition, and except as expressly
set forth herein, Seller has made no representations or warranties to Purchaser regarding the
Shares or the assets of the Corporation.

Section 2.2. Purchase Price for the Shares. The purchase price for the Shares (the
"Purchase Price”™) is $810,000, plus or minus the adjustments expressly provided in this
Agreement. The Purchase Price shall be paid as follows:

(a) $50,000 (the "Downpayment”), shall be paid simultaneously with the
execution and delivery of this Agreement, by delivery to the Escrow Agent by a bank wire
transfer of immediately available funds to the following account of the Escrow Agent:

Citibank, F.S5.B.

Miami, Florida

Weil, Gotshal & Manges Trust Account #3
Account No, 9537000231

ABA No. 266086554,

The Downpayment shall be invested by Escrow Agent in Approved Investments under
Purchaser's Federal Tax LD. Number. For the purposes of this Agreement, Purchaser’s
Federal Tax 1.D. Number shall be deemed 347-38-6138. If the Closing shall occur, Seller
shall be entitled to receive the Downpayment, and all interest accrued thereon, if any, and the
same shall be credited against the portion of the Purchase Price payable pursuant to Section
2.2(b); and
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(b) the balance of the Purchase Price, after giving credit to the Purchaser
for any adjustments and prorations made in accordance with the express terms and provisions
of this Agreement, shall be paid at the Closing by bank wire transfer of immediately available
funds 1o Seller's account or to the account or accounts of such other party or partics as may
be designated by Celler on or before the Closing Date,

Section 2.3. Delivery of Share Centificates, Etc. Against receipt of the Purchase
Price payable to Seller, Seller shall deliver 1o Purchaser (i) the certificate(s) for the Shares,

together with all such stock powers and endorsements as will entitle Purchaser to immediate
registration of transfer of the Shares in its name and as will convey the Shares to Purchaser
free and clear of all Liens (other than transfer restrictions imposed by applicable securities
Laws), (ii) all minute books, stock record books and corporate seals of the Corporation in the
possession of Seller or its Affiliates, and (iii) the resignations of all officers and directors of
the Corporation which resignations shall be effective as of the Closing.

Section 24. Certain Tax Matiers.

(a)  Section 338(hX10) Election. Purchaser will make and Seller will cause
Citicorp to make an election under Sections 338(g) and 338(h)(10) of the Code (and any
corresponding elections under applicable state and Jocal tax law) (collectively a "Section
338(h)(10) Election™) with respect to the purchase and sale of the Shares hereunder, including
without limitation, timely filing Form 8023 and any other applicable forms or schedules with
the Internal Revenue Service (and, where applicable, appropriate state or local revenue or
other governmental authorities). Purchaser agrees that it and its shareholders will cooperate
with Seller and will not take any action which adversely affects the Section 338(h)(10)
Election. Seller and its Affiliates (other than the Corporation) will pay any federal, state and
local Tax of Seller and its Affiliates (including the Corporation) resulting from the making of
the Section 338(h)(10) Election. Seller and its Affiliates (other than the Corporation) will
also pay state and local Taxes of Seller and its Affiliates (including the Corporation) resulting
from an election under state or local tax law similar to the election available under Section
338(g) of the Code (or which results from the making of an election under Section 338(g) of
the Code) with respect to the purchase and sale of the Shares hereunder, where the state or
local tax jurisdiction (i) does not provide or recognize a Section 338(h)(10) Election or (ii)
does not apply its provisions corresponding to Section 338(h)(10) of the Code to the purchase
and sale of the Shares.

(b)  Allocation of Purchase Pricc. The parties hereto agree that the Purchase
Price and the liabilities of the Corporation (and other relevant items) (the "Section 338(h)(10)

Purchase Price”) will be allocated exclusively to the Real Property and Uttility (the
“"Allocation”) for all purposes (including tax accounting purposes). Purchaser and Seller
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acknowledge that the Allocation has been based upon the fair market values of the assets of
the Corporation assuming arms-length negotiations, and each hereby agrees 1o adhere 1o the
Alloration in all reports, retums and other documents filed with any governmental authority
for tax purposes (including, without limitation, any required by Section 338(h)(10) of the
Code); provi.'sd, however, that nothing contained herein shall require Purchaser, Seller, the
Corporation or any Affiliate of Seller to contest or to litigate in any form any proposed
deficiency or adjustment by any taxing or revenue authority or agency that challenges the
Allocation.

(c) Books and Records. Following the Closing, Purchaser shall retain the
books and records of the Corporation for the periud prior to the Closing Date for the benefit
of Seller and, unless otherwise consened to in writing by Seller, Purchaser shall not destroy
or otherwise dispose of such books and records of the Corporation except as provided in
Section 2.4(f).

(d) Tax Retums. (i) Seller (and, after the Closing Date, Purchaser) shall
cause the Corporation:

(1) to the extent permitied by law, (x) to join, for all taxable
periods ending on or prior to the Closing Date, in the cousolidated federal
income Tax returns of Seller or Citicorp and any combined returns including
the Corporation and Seller or Citicorp, and (y) to prepare and submit to Seller
the portions of such returns and any schedules, information and documentation
pertaining to the Corporation so permitted for inclusion in such retums; and

(2) to prepare and file all required separate state, local and
foreign income Tax retumns for the Corporation for all taxable periods ending
on or prior to the Closing Date.

(i)  All such Tax retums shall, insofar as they relate to the
Corporation, be on a basis consistent with the last such retums as have been previously filed
in respect to the Corporation.

(iii) Seller shall have no responsibility or liability and Purchaser shall be
solely responsible and liable for the preparation and filing of all other Tax retumns required of
the Corporation for the period commencing as of the Closing Date, and Purchaser shall have
no responsibility or liability for any of the Taxes accruing prior to the Closing Date while
Seller shall have no responsibility or liability for any of the Taxes accruing on and after the
Closing Date.
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(iv) Seller agrees that it will be obligated 1o file (or cause 1o be filed)
all necessary consolidated federal income Tax returns and reports of its affiliated group for all
taxable periods beginning on or before the Closing Date. Seller will pay, for its own account,
any Florida and federal income Taxes with respect to the returns and reports it is obligated to
file and all Taxes with respect to income camed by the Corporation prior to the Closing.

() Cooperation. Purchaser and Seller mutually agree to cooperate fully
with each other with respect to the preparation of all returns, the filing and prosecution of any
Tax refund claims, the fumnishing of any document, record or other relevant information
relating to any Tax liability or refund and all other Tax matters. Seller shall have the right to
exercise, at Seller's expense, complete control at any time over the disposition and/or
seitlement of any issue raised in any inquiry, examination or proceeding with respect to Taxes
of the Corporation that could affect Seller, and Purchaser or the Corporation shall promptly
notify Seller in writing upon learning that any such issue has been raised. Purchaser shall
cooperate with Seller, as Seller may reasonably request, in any such inquiry, examination or
proceeding. The failure of any party to cooperate or give notice in a manner provided for in
this Section 2.4(c) shall not impair such party's rights under this Agreement, unless such
failure prejudices the interests of the party that was to receive such cooperation or notice. If
the failure by Purchaser or Seller to cooperate directly causes a loss of refund or any other
benefit or directly causes a liability, the party failing to cooperate will be responsible to e
other party for such loss of a refund or benefit or the cost of such liability.

(D  Access. In connection with any matter relating to any period prior to,
or any period ending on, the Closing Date, (i) cach pany (including the Corporation) shall,
upon the request and at the expense of the other, permit the other party and its representatives
full access at all reasonable times to the books and records, including, without limitation, Tax
retumns of the Corporation or Seller which are in the physical possession of the party to whom
the request is made, and (ii) each party shall execute (and in the case of Purchaser, shall
cause the Corporation to execute) such documents as the other party may reasonably request
to cnable the other party to file any required reports or Tax retums (including amended Tax
returns) relating to the Corporation. Notwithstanding the foregoing, in no event shall
Purchaser (or the Corporation from and after the Closing) have any right to receive or review
the consolidated Tax returns of Citicorp or any of its Affiliates (other than the Corporation).
Neither party shall dispose of such books and records during the ten-year period beginning
with the Closing Date without the other party's consent.

(8)  Refunds. Seller shall be entitled to retain and receive immediate
payment from the Purchaser and the Corporation, of any Tax refund (includinrg, without
limitation, refunds arising by reason of amended retumn filed after the Closing Date) or credit
of federal, state, local or foreign Taxes (plus any intercst thereon received with respect thereto

MIFS0?  ARDEE) I REI SEMAAORR I TP 180




from the applicable taxing authority) relating to the Corporation that were paid with respect to
the period ending on or prior to the Closing Date (whether or not constituting the close of a
taxable year). The Corporation shall be entitled to the benefit of any refund or credit of
federal, state, loca! or foreign taxes (plus any interest thereon received with respect thereto
from the applicable taxing authority) relating to the Corporation that were paid with respect to
a period ending after the Closing. Purchaser and Seller agree 1o cooperate, and Purchaser
agrees 10 cause the Corporation to cooperate with Seller, with respect to claiming any refund
referred to in this Section 2.4(g), including providing Seller or Purchaser, as the case may be,
with information that could constitute a reasonable basis for claiming such a refund when
requested to do so, providing all relevant information available 1o Seller or Purchaser (through
the Corporation or otherwise, as the case may be) with respect to any such claim, filing and
diligently pursuing such claim (including by litigation, if appropriate), paying over to Seller or
the Corporation, as the case may be, and in accordance with this Section, any amount
received by Purchaser, the C~rporation or Seller, as the case may be, with respect to such
claim, consulting with the other party prior to agreeing to any disposition of such claim. The
party that is to enjoy the economic benefit of a refund under this Section 2.4(g) shall bear the
third-party expenses of the other party reasonably incurred in secking such refund.

(h)  Transfer Taxes. Purchaser shall be responsible for all transfer and
similar Taxes assessed or payable in connection with the transfer of the Shares (or deemed
transfer of assets by reason of an actual or deemed election under Section 338 of the Code)

pursuant to this Agreement

Section 2.5.  Downpayment and Obligations of Escrow Agent.

(a) Escrow Agent shall hold the Downpayment and all interest accrued
thereon, if any in escrow and shall dispose of the Downpayment only in accordance with the

following provisions:

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

(i)  to Seller, upon completion of the Closing; or
(ii) 1o Seller, after receipt of Seller's demand in which Seller
certifies either that (1) Pumhmr has defaulted under this Agreement, or (2) this Agreement

has been otherwise terminated or cancelled, and Seller is thereby entitled to receive the
Downpayment; or

10
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(iii) to Purchaser, after receipt of Purchaser’'s demand in which
Purchaser certifies either that (1) Seller has defaulted under this Agreement, or (2) this
Agreement has been otherwise terminated or cancelled, and Purchaser is thereby entitled to
receive the Downpaym *nt.

Upon delivery of the Downpayment, Escrow Agent shall be relieved of all liability
hereunder and with respect to the Downpayment. Escrow Agent shall deliver the
Downpayment, at the election of the party entitled 1o receive the same, by (i) an unendorsed
official bank or cashier's check payable to the order of such party, or (ii) a bank wire transfer
of immediately available funds to an account designated by such party.

(b)  Notwithstanding anything 1o the contrary contained herein, in the event
that Escrow Agent receives (i) a copy of a final judgment or order of a court of competent
jurisdiction, certified by the clerk of such court or other appropriate official, and (ii) an
opinion of counsel, acceptable to the Escrow Agent, of the party to whom the Downpayment
is 10 be delivered to the effect that such judgment or order is final within the meaning of this
Agreement, the Escrow Agent shall, within three Business Days, deliver the Downpayment as
set forth in such judgment or order. A judgment or order under this Agreement shall not be
deemed 1o be final until the time within which to take an appeal therefrom has expired and no
appeal has been taken, or until the entry of a judgment or order from which no appeal may be
taken.

(¢)  Escrow Agent shall be entitled to rely upon, and shall be fully protected
from all liability, loss, cost, damage or expense in acting or omitting 10 act pursuant 1o, any
instruction, order, judgment, certification, affidavit, demand, notice, opinion, instrument or
other writing delivered to it hereunder without being required to determine the authenticity of
such document, the correctness of any fact stated therein, the propriety of the service thereof
or the capacity, identity or authority of any party purporting to sign or deliver such document.

(d)  The duties of Escrow Agent are only as herein specifically provided,
and are purely ministerial in nature. Escrow Agent shall neither be responsible for, or under,
nor chargeable with knowledge of, the terms and conditions of any other agreement,
instrument or document in connection herewith, including, without limitation, any agreements
referred to in this Agreement and shall be required to act in respect of the Downpayment only
as provided in this Agreement. This Agreement sets forth all the obligations of Escrow Agent
with respect to any and all matters pertinent to the escrow contemplated hereunder and no
additional obligations of Escrow Agent shall be implied from the terms of this Agreement or
any other agreement. Escrow Agent shall incur no liability in connection with the discharge
of ils obligations under this Agreement or otherwise in connection therewith, except such
liability as may arise from the willful misconduct of Escrow Agent.
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(e)  Escrow Agent may consult with counsel of its choice, which may
include attomeys in the firm of Weil, Gotshal & Manges, LLP, and shall not be liable for any
action taken or omitted to be taken by Escrow Agent in accordance with the advice of such
counsel.

()  Escrow Agent shall not be bound by any modification, cancellation or
rescission of this Agreement unless in writing and signed by Escrow Agent.

(g) Escrow Agent shall have no tax reporting duties with respect 1o the
Downpayment or income thereon, such duties being the responsibility of the party or parties
which receive, or have the right to receive, any taxable income hereunder. Notwithstanding
the foregoing, Escrow Agent has the authority to comply with the provisions of Section
468B(g) of the Internal Revenue Code of 1986, as amended, and any regulations promulgated
thereunder. Such authority shall include, without limitation, (i) the filing of tax returns
(including information returns) with respect to the Downpayment or income thereon, (ii) the
payment of any tax, interest or penalties imposed thereon, (iii) the withholding of any
amounts which are required to be withheld and (iv) the payment over of such withheld
amounts 10 the appropriate taxing authority. The parties to this Agreement, other than the
Escrow Agent, shall provide the Escrow Agent with all information necessary to enable
Escrow Agent to comply with the foregoing. Escrow Agent may withdraw from the
Downpayment amounts necessary to pay all applicable income or withholding taxes (plus
interest and penalties thereon) that are required to be paid.

(h) Escrow Agent is acting as a stakeholder only with respect to the
Downpayment. If any dispute arises as to whether Escrow Agent is obligated to deliver the
Downpayment or as to whom the Downpayment is to be delivered or the amount thereof,
Escrow Agent shall not be required to make any delivery, but in such event Escrow Agent
may hold the Downpayment until receipt by Escrow Agent of instructions in writing, signed
by all parties which have, or claim to have, an interest in the Downpayment, directing the
disposition of the Downpayment or in the absence of such authorization, Escrow Agent may
hold the Downpayment until receipt of a certified copy of a final judgment of a court of
competent jurisdiction providing for the disposition of the Downpayment. Escrow Agent may
require, as a condition to the disposition of the Downpayment pursuant to written instructions,
indemnification and/or opinions of counsel, in form and substance satisfactory to Escrow
Agent, from each party providing such instructions. If such written instructions,
indemnification and opinions are not received, or proceedings for such determination are not
commenced, within 30 days after receipt by Escrow Agent of notice of any such dispute and
diligently continued, or if the Escrow Agent is uncertain as to which party or parties are
entitled to the Downpayment, Escrow Agent may either (i) hold the Downpayment until
receipt of (X) such written instructions and indemnification or (Y) a certified cop) of a final
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judgment of a court of competent jurisdiction providing for the disposition of the
Downpayment, or (ii) deposit the Downpayment in the registry of a court of competent
jurisdiction; provided however, that notwithstanding the foregoing, Escrow Agent may, but
shall not be required to, institute legal proceedings of any kind.

(i)  Purchaser and Seller, jointly and severally, agree to reimburse Escrow
Agent on demand for, and to indemnify and hold Escrow Agent harmless against and with
respect to, any and all loss, liability, damage, or expense (including, without limitation,
attorneys’ fees and costs, whether at trial, on appeal or otherwise) that Escrow Agent may
suffer or incur in connection with the entering into of this Agreement and performance of its
nbliglﬂﬂuﬂndﬂ&h@ﬂﬂﬂlummmmmmmewwlhcmt
such loss, liability, damage or expense arises from the willful misconduct of Escrow Agent.

()  Escrow Agent and any successor escrow agent may at any time resign
as such by delivering the Downpayment to either (i) any successor escrow agent designated
by all the parties hereto (other than Escrow Agent) in writing, or (i) any court having
competent jurisdiction. Upon its resignation and delivery of the Downpayment as set forth in
wmwwmuwnmmmmmmmﬂmmmm
arising in connection with the escrow contemplated by this Agreement.

(k) Escrow Agent shall have the right to represent any party hereto with
mmmmhwmamyﬂﬂrmﬁmcmwmplmdhuﬂninmydupuu
between the parties hereto with respect thereto, to the Downpayment or otherwise.

(n The rights of Escrow Agent contained in this Agreement, including
without limitation the right to indemnification, shall survive the Closing, resignation of
Escrow Agent and the termination of the escrow contemplated hereunder.

(m) Survival of Provisions. The provisions of this Section 2 shall survive
the termination of this Agreement and the Closing.

Section 2.6. Release of Seller Related Debt. At or prior to the Closing, Seller will
cause all Seller Related Debt, if any, to be satisfied or released without expense 1o either the
Purchaser or the Corporation.

Section 2.7.  Adiustments to Purchase Price. The Purchase Price shall be adjusted in
the manner hereinafter prescribed. Purchaser shall pay to Seller at Closing, or Purchaser shall
receive a credit against the Purchaser Price, as the case may be, computed on the difference
between the following specified assets and liabilities of the Corporation adjusted lo and
prorated as of midnight as of the day immediately preceding the Closing Date:

13
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(a)  Assels:

(i accounts receivable relating to the use and/or operation of the
Property arising or accruing for the calendar month in which the

Closing shall occur;

(i)  prepaid real estate taxes, personal property taxes and regulatory
assessment fees; and

(iliy  prepaid charges and fees on any transferable service and
maintenance contracts or permitted renewals or replacements
thereof.

(b)  Liabilities:

()  accrued and unpaid real estate taxes, personal property taxes and
regulatory assessment fees on the basis of the fiscal year for
which assessed at the greatest discount available, except if the
Closing shall occur before the rate is fixed, then the

shall be upon the basis of the tax rate for the next

preceding year at the greatest discount rate;

(i)  accrued and unpaid fees from customers in respect of the Utility
for the calendar month in which the Closing shall occur;

(iii)  all deposits and accrued interest, if any, on customer’s accounts
in connection with the operation of the Ultility;

(iv)  unpaid charges and fees on any transferable service and
maintenance contracts or permitied rencwals or replacements
thereof; and

(v)  all unpaid special assessments and liens for public improvements
or similar liens against the Property which are, as of the date of
this Agreement, certified liens.

Without limiting the foregoing, (1) Seller shall have the right prior tc or simultaneous with
the Closing 10 close-out and withdraw all of the cash from the Corporation’s bank accounts

(including any certificates of deposit, capacity reservation fees and cash management
accounts), (2) Seller shall be solely responsible for the payment of regulatory assessment fees
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for the Corporation for the calendar year 1997 due or payable to the PSC and such tax for the
calendar year 1998 shall be adjusted in accordance with the above provisions, and (3) the
parties acknowledge that the customer's accounts of the Utility will only be adjusted for the
calendar month in which the Closing shall occur.

Section 2.8. Qperations Prior to Closing. During the period from the Effective Date
through the Closing Date, except to the extent expressly permitted or contemplated by this
Agreement or otherwise expressly consented to in writing by Purchaser: (a) Seller covenants
and agrees that the Corporation shall operate its business in the ordinary and usual course and
consistent with past practices, and (b) the Corporation shall not without the prior written
approval of Purchaser, which approval shall not be unreasonably withheld or delayed (i)
dispose of any assets or other property owned by the Corporation, (ii) increase the liabilities
of the Corporation in any material way, or (iii) enter into any new contracts with respect to
any aspect of the Property unless (x) any such contract may be terminated without pcralty )
upon not less than 30 days' prior written notice, or (y) any such contract is entered into in the
ordinary course of business of the Corporation. In the case of any contract satisfying (x) and
(y) above, Purchaser’s prior approval shall not be required. If Purchaser's approval is
required under this Section 2.8, Purchaser shall within ten days of receiving any request from
the Corporation or Seller requesting such approval, notify Seller of its approve! or
i If Purchaser shall disapprove any matter under this Section 2.8, Purchaser shall
specify in writing the reason or reasons for such disapproval. If Purchaser fails to respond
within ten days of the receipt of any request for approval, such failure to respond shall
conclusively be deemed an approval on the part of the Purchaser with respect to the matter
under this Section 2.8 for which Purchaser failed to timely respond.

Section 3.1. Representations and Wamanties. To induce Purchaser to enter into this
Agreement and to consummate the Acquisition hereunder, subject to Section 9.5, Seller
hereby represents and warrants to Purchaser as follows:

(a) Ownership of Shares. Seller will at the Closing be the owner of the
Shares, free and clear of all Liens (other than restrictions on transfer imposed by applicable
securities Laws). Seller will at the Closing have full power and authority to sell and assign
the Shares 1o Purchaser at the Closing pursuant hereto, and upon the delivery to Purchaser of
the centificate(s) representing the Shares and accompanying instruments at the Closing
pursuant to Sections 2.3 and 8.1, Purchaser will have acquired good, valid and exclusive title
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to the Shares free and clear of all Liens (other than transfer restrictions imposed by applicable
securities Laws).

(b)  Corporate Organization and Authority. Each of Seller and the
Corporation is a corporation duly organized and validly existing in good standing under the
laws of the state of its incorporation, with full corporate power and authority to conduct their
businesses as now conducted and, in the case of Seller, to enter into and perform its

obligations under this Agreement.

(¢)  Authority. The execution and delivery of this Agreement by Seller and
the performance by Seller of its obligations under this Agreement have been duly and validly
authorized by all necessary corporate action on the part of Seller. This Agreement constitutes
a Jegal, valid and binding obligation of Seller and is enforceable against Scller in accordance
with its terms, except to the extent that (i) enforcement may be limited by or subject to any
bankruptcy, insolvency, reorganization, moratorium or similar Laws now or hereafier in effect
relating to or limiting creditors® rights generally and (ii) the remedy of specific performance
and injunctive and other forms of equitable relief are subject to certain equitable defenses and
to the discretion of the court o other similar Person before which any proceeding therefor
may be brought.

(d)  No Conflicts or Violations. The execution and delivery of this
Agreement by Seller does not, and the performance by Seller of its obligations under this
Agreement will not (i) violate any term or provision of any Law or any writ, judgment,
decree, injunction or similar order applicable to Seller; (ii) conflict with or result in a
violation or breach of, or constitute (with or without notice or lapse of time or both) a default
under, any terms, conditions or provisions of its articles or certificate of incorporation or
bylaws; (iii) result in the creation or imposition of any Lien upon Seller or any of its assets;
or (iv) conflict with or result in a violation or breach of, or constitute (with or without notice
or lapse of time or both) a default under, or give to any Person any right of termination,
cancellation, acceleration or modification in or with respect to, any contract or other
agreement 1o which Seller is a party or by which any of its assets may be bound, except any
such conflicts, violations, breaches, defaults, or rights that individually or in the aggregate do
not have or cannot reasonably be expected to have a material adverse effect on the validity or
enforceability of this Agreement or on the ability of Seller 1o perform its obligations under
this Agreement.

(¢)  Capiulization of the Corporation. The authorized capital stock of the
Corporation consists solely of 200 shares of common stock, no par value, of which the Shares

are issued and outstanding. The Shares are duly authorized, validly issued, fully paid and
nonassessable, There are no outstanding options, warrants, conversion rights or other rights
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which could entitle any Person to acquire, or require the Corporation to issue, any shares of
its capital stock in addition to the Shares.

(D  Litigation. Except for those matters described in Exhibit "F" annexed
hereto, there are no actions, suits, investigations, arbitrations or proceedings pending, or to
Seller's knowledge ovently threatened, against Seller or its Affiliates (other than the
Corporation), at law or in equity, in, before, or by any Person that individually or in the
aggregate have or may re. sonably be expected to have a material adverse effect on the
validity or enforceability of this Agreement or on the ability of Seller to perform its
obligations under this Agreement.

(g) To Seller's Knowledge, there are no pending Liens encumbering the
Property except for the Permitted Exceptions.

(h)  The Corporation has duly filed all federal and state tax retums required
1o be filed prior to the Effective Date, and has paid all such taxes for the periods covered in
those returns. To Seller's Knowledge, the Cosporation has no tax deficiencies proposed or
assessed against it.

()  The Corporation owns the real property described in the title
commitment ("Title Commitment”) issued by Lawyers Title Insurance Corporation annexed
hereto as Exhibit “C" The other properties and assets of the Corporation include, without
limitation, those reflected on Exhibit "D" annexed hereto. The properties listed on Exhibit
"D" are not subject to any mortgage, pledge, lien, charge, security or other encumbrance.

{)) The Corporation holds a valid certificate from the PSC, a copy of which
is annexed hereto as Exhibit "E". To Seller's Knowledge, such centificate is in full force and

effect.

(k)  The Corporation has no subsidiarics and its sole business has been the
ownership and operation of the Utility.

m Except as disclosed on Exhibit “F" annexed hereto, there are no legal
aclions, suits, arbitrations or other legal, administrative or other governmental proceedings
currently pending or, to Seller's Knowledge, threatened against the Corporation, its properties,
asscts, business or sharcholders, at law or in cquity.

(m) The Corporation has not received any written notice which has not been
remedied or otherwise satisfied of any violation of any existing applicable local, state,
regional or federal environmental law, rule, regulation, standard or permit and, to Seller's
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Knowledge, there are no enforcement actions or consent decrees in effect or pending by any
such regulatory body.

To induce Seller to enter into this Agreement and to consummate the Acquisition
hereunder, Purchaser hereby represents and warrants to Seller as follows:

Section 4.1, Organization and Authority. Bart is a corporation duly organized and
validly existing in good standing under the Laws of the State of Florida and has full corporate
power and authority to enter into and perform its obligations under this Agreement.

Section 4.2, Authority. The execution and delivery of this Agreement by Purchaser
and the performance by Purchaser of its obligations under this Agreement have been duly and
validly authorized by all necessary corporate action on the part of Bart. This Agreement
constitutes a legal, valid and binding obligation of Purchaser and is enforceable against
Purchaser in accordance with its terms, except to the extent that (i) enforcement may be
limited by or subject to any bankruptcy, insolvency, reorganization, moratorium or similar
Laws now or hereafier in effect relating to or limiting creditors rghts generally and (ii) the
remedy of specific performance and injunctive and other forms of equitable relief are subject
1o certain equitable defenses and to the discretion of the court or other similar Person before
which any proceeding therefor may be brought.

Section 4.3. No Conflicts or Violations. The execution and delivery of this
Agreement by Purchaser does not, and the performance by Purchaser of its obligations under
this Agreement will not: (i) violate any term or provision of any Law or any writ,judgment,
decree, injunction or similar order applicable to Purchaser; (ii) conflict with or result in a
violation or breach of, or constitute (with or without notice or lapse of time or both) a default
under, any of the terms, conditions or provisions of its articles or cenificate of incorporation
or bylaws applicable to Bart; (iii) result in the creation or imposition of any Lien upon
Purchaser or any of its assets; or (iv) conflict with or result in a violation or breach of, or
constitute (with or without notice or lapse of time or both) a default under, or give to any
Person any right of termination, cancellation, acceleration or modification in or with respect
to, any contract or other agreement to which Purchaser is a party or by which any of its
assets may be bound, except any such conflicts, violations, breaches, defaults, or rights that
individually or in the aggregate do not have or cannot reasonably be expected 1o have a
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material adverse effect on the validity or enforceability of this Agreement or on the ability of
Purchaser to perform its obligations under this Agreement,

Section 4.4. Litigation. There are no actions, suits, investigations, arbitrations or
proceedings pending, or w0 Purchaser's knowledge overtly threatened, against Purchaser or
Bart's Affiliates, at law or in equity, in, before or by any Person that individually or in the
aggregate have or may reasonably be expected to have a material adverse effect on the
validity or enforceability of this Agreement or on the ability of Purchaser to perform is
obligations under this Agreement.

Section 4.5. Purchase for Investment-

(8  Asquisition for Own Accouni. Purchaser is acquiring the Shares for its
own account, and not with a view to any public distribution thereof which would violate
applicable securities Laws.

(b)  Independent Examination. Purchaser has made or will, prior to the
Closing, make such independent examination, review and investigation of the facts and
circumstances necessary to evaluate the Shares as it deems necessary or appropriate.

(c)  No Investment Advice or Other Opinion. Purchaser acknowledges that
Seller has not given any investment advice or rendered any opinion as to whether the
purchase of the Shares is prudent, and that Purchaser is not relying on any representation or
warranty by Seller except as expressly contained in this Agreement or in any instrument or
document delivered by Seller pursuant to this Agreement.

(d)  Extent of Reliance. Purchaser has made its own credit evaluation of the
Shares and the Corporation and has not relied on any representations or warranties by Seller,
express or implied, other than the representations and warranties of Seller contained in this
Agreemen: or in any instrument or document exccuted and delivered by Seller pursuant to
this Agreement. Purchaser is aware that the amount ultimately received by Purchaser in
respect of the Shares and/or its investment in the Corporation may be less than the
consideration paid to Seller therefor.

(¢)  Risks. Purchaser has fully considered, for purposes of its investment in
the Shares and the Corporation, the risks of such investment, and that (i) the Shares involve a
high degree of risk of loss by Purchaser of its investment therein, and (ii) there are substantial
restrictions on the transferability of, and there will be no public market for, the Shares, and
accordingly, it may not be possible for Purchaser to liquidate its investment in the Shares in
case of emergency.
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(0  Accredited Investor. Purchaser is an *Accredited Investor” as defined in
Section 2(15) of the Federal Securities Act of 1933, and is a sophisticated investor.

(8) WS. WS isand at all times will be 100% owned and/or controlled by
William L. Smith, Jr. or an Affiliate of William L. Smith, Jr.

ARTICLE V.

L]

COVENANTS OF SELLER

Sdhmundwmwhhhnthmﬂnulﬂﬁmbcfmmm;.&lkr
will comply with all covenants and provisions of this Article V, except to the extent (i) that
Pumhuamyndumhemuminwﬁﬁu.w{mmhuwhemqum«mndbythh

Agreement.

Section 5.1. Contract and Regulatory Approvals. Seller will cooperate with
Purchaser in obtaining, as promptly as practicable, all Governmeni Approvals and all
approvals, authorizations and clearances from other Persons required of Purchaser or the
Corporation to consummate the Acquisition.

Section 5.2. No Charter Amendments. Except for any amendments that are
wuﬁsﬁﬁhhuﬂumn&enyofﬂ:wmuﬁmsmdwmﬁuuf&llu
mmmwmmmM&MMmPﬂmﬁlh:Mtnfmmmﬁm
cuuﬂcﬂeuﬁnmpouﬁmotbyhmofmyuhhcwﬁunwunmynmmﬁm
respect to any such amendment.

Section 5.3. No Issuance of Securitics. Except for any acts and actions as shall be
moe:sarjrord&liﬂbl:inmﬂermmkcmyorthcrepmmuﬂmmdwmmﬁuorScHu
uumdcannﬂmmemmmlm,&u“:hlﬂnumm.mmbnﬁumeummuoﬂ
nyﬁwd&nupitﬂﬂnckun&unquiwmmiuuofthec:orpomimor:nmintomy
wautnyapﬁon.wmorﬁghlmﬁnsfwmemthoﬁnﬁmmhmmﬂfmy
smhsh.uuurmhﬁaqlﬁtyncuritiﬂofthec«pm:ﬁnn,orcmuorismmrmﬁtiu
Mrawuwmmﬁhhinmurcxchmgubhfmmymchslwuor
ou:etaquhymiﬁﬂofun(:mpuuim.urimxnnyopljom.wmunrri;hummhm
any such convertible securities.

Section 5.4. No Acquisitions. Seller shall not authorize the Corporation to (i)
merge, consolidate or otherwise combine or agree (o merge, consolidate or otherwise combine
with any other Person, (ii) acquire or agree to acquire blocks of business of all or
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substantially all the assets or capital stock or other equity securities of any other Person, or
(iii) otherwise acquire or agree to acquire control or ownership of any other Person.

anlnini=L il
[

. v Reasonable Efforts 10 Sa I i1
Seller will use all commercially reasonable efforts to cause the representations and warranties
mﬂcby&lhhmkwmwumnndmmhdlwmuuﬂ]ﬁmﬂ
before the Closing Date, provided however, Seller shall not be obligated to expend more than
$50,000 in the aggregate (including, without limitation, the fees and expenses of any attormeys
and consultants, filing fees, and any similar or dissimilar expenses).

Section 5.6. Notice and Cure. On or before the Closing Date, Seller will notify
Purchaser promptly in writing of, and contemporancously will provide Purchaser with true
and complete copies of, any and all information or documents relating to, any event,
transaction or circumstance occurring after the date hereof that causes or will cause any
covenant or agreement of Seller under this Agreement 1o be materially breached or that

renders or will render materially untrue any representation or warranty of Seller contained in
mishpuumuﬂmnmmmﬁmwudmdmﬂmhmumﬁmw
circumstance. Seller will use all commercially reasonable efforts to cure, before the Closing,
(i) any such breach or misrepresentation, and (ii) any violation or breach of any
representation, warranty, covenant or agreement made by it in this Agreement, whether
occurring or arising before or after the date hereof, provided however, Seller shall not in
conn=ction with curing (i) or (ii) above be obligated to expend more than $50,000 in the
amm(mmumhmuufmmdmufmymmncﬁmd
consultants, filing fees, and any similar or dissimilar expenses).

Section 5.7. Termination of Management Agregment. Seller shall as of th= Closing
cause the Management Agreement to be terminated without expense to either Purchaser or the
Corporation.

Section 5.8. Resignations of Officers and Directors. Seller will cause each of the

existing officers and director(s) of the Corporation to have resigned their positions effective as
of the Closing Date without expense to either Purchaser or the Corporation.

ARTICLE VI

COVENANTS OF PURCHASER

Purchaser covenants and agrees with Seller that, at all times before the Closing,
Purchaser will comply with all covenants and provisions of this Anticle VI, except 1o the
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extent (i) Seller may otherwise consent in writing, or (ii) otherwise required or permitied by
this Agreement.

Section 6.1. Regulatory Approvals. Purchaser will (i) take all commercially
reasonable steps necessary or desirable, and proceed diligently and in good faith and use all
commercially reasonable efforts, to obtain as promptly as practicable all Government
Approvals and all approvals, authorizations and clcarances from other Persons required of
Purchaser to consummate the Acquisition, (i) provide such other information and
communications to such governmental and regulatory authorities as Seller or such authorities
may reasonably request, and (iii) cooperate with Seller and the Corporation in obtaining, as
promptly as practicable, all Govenment Approvz's and all approvals, authorizations and
clearances from other Persons required of Seller or the Corporation to consummate the

Sﬂ:ﬂﬂﬂ 6-2- ANTILTIpE e Rt dhn :..".'hl LRIL :“".l L LlS ORI LLOT] i
Purchaser will use all commercially reasonable efforts to cause the representations and
warranties made by Purchaser in this Agreement to be true and correct in all material respects
at all times before the Closing Date. Without limiting the gencrality of the foregoing,
Purchaser agrees not to initiate or otherwise cause to occur any action, suit, proceeding or
investigation described in Section 7.1(b).

Section 6.3. Notice and Cure. On or before the Closing Date, Purchaser will notify
Seller promptly in writing of, and contemporaneously will provide Seller with true and
complete copies of any and all information or documents relating to, any event, transaction or
circumstance occurring after the date hereof that causes or will cause any covenant or
agreement of Purchaser under this Agreement to be materially breached or that renders or will
render materially untrue any representation or warranty of Purchaser contained in this
Agreement as if the same were made on or as of the date of such event, transaction or
circumstance. Purchaser will use all commercially reasonable efforts to cure, before the
Closing, any violation or breach of any representation, warranty, covenant or agreement made
by it in this Agreement, whether occurring or arising before or after the date hereof.

ARTICLE VIL

CONDITIONS PRECEDENT

Section 7.1.  Conditions Precedent to Purchaser's Obligations. The obligations of
Purchaser 1o complete the Closing are contingent upon the fulfillment of each of the
following conditions on or before the Closing Date (except to the extent that Purchaser (i)
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may, in its absolute discretion, waive any one or more thereof in whole or in part, or (ii) shall
conclusively be deemed to waive any such condition in accordance with the terms and
mdfﬂmofthisﬁmmt}lhu{a)nuuﬁm.nﬁturprmdingbcfmmymnormy
memmmummwmhmmﬂ:mﬁu
mummmuwﬁmwmwmmmmmmmgw
mymmmmormlumuuhnmyiuuhwhunnmuytmmqumun
Corporation or a1y of the parties to this Agreement, or any of the principals, officers or
directors of any of them, or any of the assets of the Corporation seeking 1o restrain, prevent
nrchmytheﬁuquiﬁﬁqunﬂﬁonin;lhewdidityorlcgiﬂtyuflnypmnfthcﬁ:quiliﬂm
or seeking damages in connection with the Acquisition, in cach case, the effect of which
would have a material adverse effect on the Acquisition, the business or operations of the
Corporation taken as a whole or any of the parties to this Agreement, or any of the principals,
officers or directors of any of them, and (¢) the PSC Condition has been satisfied.

Section 7.2. Conditions Precedent to Seller's Obligations. The obligations of Seller
to complete the Closing are contingent upon the fulfillment of each of the following
conditions on or before the Closing Date (except to the extent that Seller (i) may, in its
absolute discretion, waive any one or more thereof in whole or in part, or (ii) shall
conclusively be deemed to waive any such condition in accordance with the terms and
conditions of this Agreement) that (a) no action, suit or proceeding before any court or any
governmental or regulatory authority shall have been commenced which could have a material
adverse effect upon the Acquisition or the Corporation, and (b) no action, suit or procecd’ng
by any governmental or regulatory authority shall have been overtly threatened, against the
Corporation or any of the parties to this Agreement, or any of the principals, officers or
directors of any of them, or any of the assets of the Corporation, secking to restrain, prevent
or change the Acquisition or questioning the validity or legality of any part of the Acquisition
or seeking damages in connection with the Acquisition, in each case the effect of which
would have a material adverse effect on the Acquisition, the business or operations of the
Corporation taken as a whole or any of the partics to this Agreement, or any of the principals,
officers or directors of any of them.

Section 7.3.  Utility Approval. Seller and Purchaser shall cooperate with one another
and use due diligence in order to satisfy the PSC Condition. Scller and Purchaser’s
Representatives shall after the Effective Date commence all appropriate actions and execute
all applications and other documents which may be necessary in order to secure the PSC
Condition. It shall be the responsibility of Purchaser to satisfy the PSC Condition although
Seller shall fully cooperate in all aspects in connection therewith. Purchaser shall pay and be
responsible for all of the costs and expenses of satisfying the PSC Condition, including but
not limited to, all filing fees and the fees of any counsel or special counsel in connection with
the securing of the PSC Condition. Purchaser shall at its sole cost and expense cause all
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applications which are necessary to satisfy the PSC Condition to be completed and filed with
the PSC no later than 45 days after the Effective Date. Seller shall cause the Corporation to
supply such information and execute such applications and forms as Purchaser may
reasonably request from time to time in order to satisfy the PSC Condition. If the PSC
Condition shall for any reason not have been satisfied by the Closing Date and Purchaser has
clected or deemed (o have elected to proceed with the Closing in accordance with this
Agreement, the sale and purchase of the Shares shall proceed in accordance with the terms
and conditions hereof without any abatement or reduction of the Purchase Price and Purchaser
shall agree (pursuant to a document in form and content reasonably satisfactory to Seller) to
indemnify Seller and hold Seller harmless from any damage, expense or claim arising out of
or connected with the failure to satisfy the PSC Condition and the operation of the Utllity
from and after the Closing Date. If the Closing of the Shares tskes place prior to the
satisfaction of the PSC Condition, Seller and Purchaser shall continue to cooperate in order 1o
satisfy the PSC Condition after the Closing Date at the sole cost and expense of Purchaser.
This Section 7.3 shall survive the Closing. Purchaser shall also be permitted after the
expiration of the Due Diligence Period to file with the PSC an application for the expansion
of the Utility's certified territory (“Utility Expansion®), provided (a) any such filing or
application shall not adversely affect or delay the satisfaction of the PSC Condition, (b)
Purchaser shall pay and be responsible for all of the costs and expenses in connection with
the Utility Expansion, and (¢) the filing for the Utility Expansion does not mawsrially increase
the obligations or liabilities of the Corporation. Subject to (a), (b) and (c) above, Seller shall
cooperate with Purchaser in connection with any filing in connection with the Utility
Expansion. If this Agreement shall terminate in accordance with the terms and conditions
hereof, the benefit of any applications or filings 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. The Corporation shall be responsible for all of the
expenses in connection with the Utility Expansion arising or accruing from and after the
termination of this Agreement, however, Purchaser shall be liable for all of such expenses
arising or accruing prior to the termination of this Agreement.

ARTICLE VIIL

CLOSING

Section 8.1. Dug Diligence Period.
(a)  Notwithstanding anything to the contrary contained herein, Purchaser

shall have a period commencing on the date hereof and ending at 4:00 p.m. (EDT) on
March 13, 1998 (the "Due Diligence Period") to examine title to the Shares, to inspect the
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physical and financial condition of the Utility, to inspect the financial condition of the
Corporation, to review the Project Information, and to perform any reasonable examinations
and inspections of the Utility and the Project Information. Purchaser’s right (i) to undertake
its due diligence activities, including the review of all Project Information, and (ii) to enter
upon the Property for the purpose of making inspections and tests, shall at all times be
subject to Purchaser’s compliance with the provisions of Sections 11.1 and 11.2 (including,
without limitation, Purchaser's obligations contained therein to obtain and maintain insurance,
indemnify Seller and keep confidential all Project Information obtained by Purchaser).
Neither Purchaser nor Purchaser's Representatives shall contact any Governmental Authority,
any representative of any Governmental Agency in his or her official capacity, any of Seller's
customers, vendors, employees, consultants or contractors, or any other entity or person
concerning the Utility or the Corporation prior to the Closing without prior notice to Seller
and obtaining Seller’s prior written consent in each instance, and the provisions of this
sentence shall survive the termination of this Agreement, provided however, subject to the
requirements of this Section 8.1(a), Seller's prior consent shall not be required and Purchaser
may contact the PSC, Monroe County Health Department and the Florida Department of
Environmental Services in connection with Purchaser's due diligence activities, the PSC
Condition, and the Utility Expansion. If Purchaser desires 1o contact or meet with any
Governmental Authority or any representative of any Governmental Authority in his or her
official capacity in connection with the due diligence, Purchaser shall be permitted to do so
provided (1) Purchaser shall first give Seller not less than two days' notice priur to conlacting
or meeting with any Governmental Authority or any representative of any Governmental
Authority in his or her official capacity, (2) Seller’s designated representative shall have the
right to attend all meetings with Governmental Authorities or any representative of any
Governmental Authority in his or her official capacity, and (3) Purchaser shall take no action
which could be detrimental or adversely affect in any manner the Premises or Seller. Except
in connection with satisfying the PSC Condition, in no event shall Purchaser prior 1o the
Closing make any commitment (oral or written) to any Governmental Authority or any
representative of any Governmental Authority in his or her official capacity in respect of the
Utility or the Corporation. Purchaser shall also have the right (o meet with Seller’s tenants
provided, that, in each instance, a representative of Seller shall be present during the time that
any such meeting takes place.

(b)  Purchaser shall have the right, in its solec and absolutc discretion, to
elect to terminate this Agreement by giving written notice ("Purchaser's Termination Notice")
of such clection to Seller at any time prior to the expiration of the Due Diligence Period. If
Purchaser shall timely elect to so terminate this Agreement, this Agreement shall be
terminated and neither party shall have any further rights, obligations or liabilities hereunder,
except as otherwise expressly provided in Sections 7.3, 104, 11.1, 11.2, 11.3, 11.4, 11.7,
11.11 and 11.12 (collectively, the “Surviving Obligations"), and except that Purchaser shall be
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entitled 1o a return of the Down Payment (together with all interest accrued thereon, if any)
provided Purchaser is not otherwise in default hereundz:. If for any reason whatsoever
Purchaser fails to give the Purchaser's Termination Notice in accordance with the notice
provisions set forth in Section 11.16 hereof prior to the expiration of the Due Diligence
Period, Purchaser shall be deemed to have irrevocably waived the right of termination granted
under this Section 8.1(b), and such right of termination shall be of no further force or effect.

Section 8.2. Time and Place of Closing. The consummation of the Acquisition (the
"Closing") shall be held at the offices of the Utility in Key West, Florida, commencing at
10:00 A.M., local time, on the earlier of (a) 15 days after the satisfaction of the PSC
Condition, or (b) July 15, 1998, provided however, if the PSC Condition has not been
satisfied (through no fault of the Purchaser) on or before July 1, 1998, Purchaser may by
notifying Seller in writing ("Purchaser's Extension Notice™) no later than July 1, 1998 elect to
extend ("Purchaser's Extension Option™) the Closing Date until the earlier of (i) five days
after the satisfaction of the PSC Condition, or (ii) August 13, 1998. If the PSC Condition has
not been satisfied on or before July 15, 1998, unless Purchaser has exercised Purchaser's
Extension Option in which case the Closing Date shall be extended as provided above, Seller
may, at its sole option, elect to terminate this Agreement ("Seller’s Termination Option”) by
notifying ("Seller’s Termination Notice”) Purchaser of Seller's Termination Option on or after
July 15, 1998, If Seller exercises Seller's Termination Option, this Agreement shall terminate
and be of no further force or effect, except for the Surviving Obligations, »nd provided
Purchaser is not otherwise in default under this Agreement, Purchaser shall receive a refund
of the Downpayment plus any interest actually eamed thereon. If Seller shall send Seller's
Termination Notice, Purchaser shall have the right by notifying Seller ("Purchaser’s
Nullification Notice") in writing within five days after the receipt of Seller's Termination
Notice to nullify Seller's Termination Option and elect to close the Acquisition
notwithstanding the failure to satisfy the PSC Condition. If Purchaser shall send Purchaser’s
Nullification Notice, the Closing Date shall be the seventh day after the receipt of Seller’s
Termination Notice, in which case the PSC Condition shall be deemed waived in all respects
as a condition to the obligations of the Purchaser under this Agreement. The date on which
the Closing occurs is referred to herein as the "Closing Date.”

Section B.3. Deliveries at Closing. At the Closing, subject to the fulfillment or
waiver of the conditions set forth in Arnticle VII, (a) Seller shall convey the Shares (o
Purchaser, (b) Purchaser shall pay to Seller the Purchase Price, (c) Seller shall cause all Seller
Related Debt to be satisfied and released without expense to either Purchaser or the
Corporation, (d) Seller shall cause CRE 1o release any interest it may have in any capital
stock of any of the Corporation, all as provided in Article Il, and (e) Seller shall cause a title
insurance policy ("Title Policy”) to be issued in favor of the Corporation in substantial
accordance with the Title Commitment without expense to either Purchaser or the
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Corporation. Seller agrees to cooperate with any lender providing any financing to Purchaser
at the Closing, provided however, the foregoing is not intended to create any financing
contingency or condition for the benefit of Purchaser and the same shall not delay or

otherwise adversely affect the Closing.

ARTICLE IX.

INDEMNIFICATION

Section ¥.1. Indemnification by Seller. Subject to Section 9.5, Seller hereby agrees
that it will indemnify, defend and hold harmless Purchaser from and against any and all Loss
incurred by Purchaser or any of the Corporation arising after the Closing out of any of the
following:

(a)  Representations and Warantics. The falsity or incorrectness in any
material respect of any representation or warranty made by Seller in this Agreement or in any
instrument or document delivered by Seller to Purchaser pursuant to this Agreement;

(b) Covenants. Seller's failure to duly perform any covenant or agreement
to be performed by it under this Agreement or under any instrument or document delivered
by Seller to Purchaser pursuant to this Agreement, including without limitation, the
obligations of the Seller and the Corporation respecting the operation of the Corporation and
the Utility for the period between the Effective Date and Closing Date pursuant to Section 2.8
hereof; and

(¢) Taxes. Any liability of the Corporation for any federal or state income
Taxes, intangibles Taxes or franchise Taxes for any period prior to the Closing or in
connection with the Tax election by Citicorp described in Section 2.4, and any Liens on
assets of the Corporation arising as a result of the non-payment of any of the same.

Section 9.2. ndemnification by Purchaser. Purchaser hereby agrees that it will
indemnify, defend and hold harmless Seller and its Affiliates (other than the Corporation)

from and against any and all Loss incurred by Seller and/or its Affiliates (other than the
Corporation) arising after the Ciosing out of any of the following:

(a) '~ Representations and Warranties. The falsity or incorrectness in any
material respect of any representation or warranty made by Purchaser in this Agreement or in
any instrument or document delivered by Purchaser 1o Seller pursuant to this Agreement;
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(b) Covenants. Purchaser's failure to duly perform any covenant or
agreement to be performed by it under this Agreement or under any instrument or document
delivered by Purchaser to Seller pursuant to this Agreement;

(c) Posi-Closing Claims. Claims by Persons other than Seller and its
Affiliates relating to the business or operations of the Corporation and the Utility after the
Closing Date; and

(d)  Utility Expansion. Claims by Persons other than Seller and its
Affiliates relating to the Utility Expansion.

Section 9.3. Indemnification Procedure.

(a) Notice of Claim. If an Indemnified Party becomes aware of any matter
which, in its opinion, constitutes or may give rise to a Loss subject to indemnification by an
Indemnifying Party as provided herein (an “Indemnity Claim®), the Indemnified Party shall
promptly give written notice (a "Notice of Claim™) of such Indemnity Claim to the
Indemnifying Party. The Notice of Claim will (i) provide (with reasonable specificity) the
basis on which indemnification is being asserted, (ii) set forth the actual or estimated amount
of Loss for which indemnification is being asserted, if known, and (iii) be accompanied by
copies of all relevant pleadings, demands and other papers served on the indemnified Party.
The failure to give notice as required by this Section 9.3(a) in a timely fashion shall not result
in a waiver of any right 1o indemnification hereunder except to the extent that the
Indemnifying Party's ability to defend against the matter with respect to which
indemanification is sought is materially and adversely affected by the failure of the
Indemnified Party to give notice in a timely fashion as required by this Section 9.3(a).

(b) Third Party Claims. If any Indemnity Claim is based upon any claim,
demand, suit or action of any third party (that is, any Person not a party lo this Agreement)
against the Indemnified Party (2 "Third Party Claim®), then the Indemnified Party, at the time
it gives the Indemnifying Party the Notice of Claim with respect to such Third Party Claim,
shall offer the following options to the Indemnifying Pary:

(1)  The Indemnifying Party shall have the opiion (o assume the
defense of such Third Party Claim, which option shall be exercised by the
Indemnifying Party (if the Indemnifying Party elects 10 exercise this option) by written
notice 1o the Indemnified Party within 15 days after the Indemnified Party gives a
Notice of Claim to the Indemnifying Party with respect to such Indemnity Claim. If
the Indemnifying Party so exercises such option, then the Indemnifying Party shall, at
its own expense, assume the defense of such Third Party Claim, and shall upon the
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final determination thereof fully discharge at its own expense all liability of the
Indemnified Party with respect to such Third Party Claim. The Indem=ifying Panty
shall not be entitled to settle, compromise, decline 1o appeal, or otherwise dispose of
any such action, proceeding or claim without the consent or agreement of the
Indemnified Party (which consent will not be unreasonably withheid or delayed),
provided that if such consent is withheld the Indemnifying Party's liability shall be
limited to the amount for which the Indemnifying Party agreed with the third parnty
claimant to settle and the Indemnifying Party shall remain responsible for its costs and
anomneys’ fees to the date such settlement was rejected by the Indemnified Party.
From the time the Indemnifying Party so assumes such defense and while such
defense is pursued diligently and in good faith, the Indemnifying Party shall have no
further liability for attomeys' fees o- other costs of defense thereafier incurred by the
Indemnified Party in connection with such Third Party Claim.

OR

(2)  The Indemnifying Party shall have the option to have the
Indemnified Party undertake to defend such Third Party Claim, which option shall be
exercised by the Indemnifying Party (if the Indemnifying Panty elects 1o exercise this
option) by written notice to the Indemnified Party within 15 days after the Indemnified
Party gives a Notice of Claim to the Indemnifying Party with respect to such
Indemnity Claim. If the Indemnifying Party so exercises such option, then the
Indemnified Party shall conduct such defense as would a reasonable and prudent
person to whom no indemnity were available, shall permit the Indemnifying Party (at
the Indemnifying Party's sole expense) to participate in (but not control) such defense,
and shall not settle or compromise such Third Party Claim without the Indemnifying
Party's consent, which consent shall not be unreasonably withheld or delayed. If the
Indemnifying Party does not exercise the option to assume the defense of a Third
Party Claim as provided in Section 9.3(b)(1) within the time and in the manner therein
provided, then the Indemnified Party shall undertake such defense in accordance with
this Section 9.3(b)(2).

(¢)  Recoveries from Third Partis. If an Indemnified Party receives
payment from any third party in respect of an Indemnity Claim that was previously the
subject of an indemnification payment by an Indemnifying Party, such Indemnified Party shall
pay to such Indemnifying Party an amount equal to the corresponding indemnification
payment.

(d)  Access 10 Information. In the event that an Indemnity Claim is made
by an Indemnified Party, the Indemnifying Party, its representatives and agents, shall have
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access 1o the premises, books and records of the Indemnified Party making such Indemnity
Claim to the extent reasonably necessary to assist it in defending or seitling any such
Indemnity Claim; provioed, however, that such access shall be conducted in such manner as
not to interfere unreasonably wii the operation of the business of the Indemnified Party and
shall only take place in the presence of a representative of the Indemnified Party unless
otherwise so agreed, and the Indemnified Party shall not be required to disclose any
information with respect to itself or any of its Affiliates (or former Affiliates), other than the
Corporation, and shall not be required to participate in the defense of any Indemnity Claim
(except as otherwise expressly set forth herein), unless otherwise required or reasonably
necessary in the defense of any Indemnity Claim.

Section 9.4. Survival of Warranties. Etc. The representations, warranties and
covenants of Seller and Purchaser made in this Agreement or in any instrument or document
delivered pursuant to this Agreement shall survive the Closing to the extent, but only to the
extent, of the liability of each party for indemnity with respect thereto as provided in this
Anticle IX.

Section 9.5. Limitations on Seller's Liability. Notwithstanding any provision of this
Agreement to the contrary, the liability of Seller to Purchaser arising under this Agreement
(including without limitation any representations and warranties made by Seller in this
Agreement) shall be limited as follows:

(a)  Exclusive Remedy. Seller shall not be liable or responsible in any
manner whatever to Purchaser under this Agreement, whether for indemnification or

otherwise, except for (i) indemnity as expressly provided in this Article IX, and (ii) except as
otherwise expressly provided in Section 10.1.

(b)  Limitation on Amount. Except for Indemnity Claims based on Section
9.1(c), Seller shall not have any such liability for any Loss otherwise indemnifiable hereunder
in a cumulative aggregate amount in excess of $100,000. The limitation on amourt set forth
in this Section 9.5(b) shall not apply to any Indemnity Claims based on Section 9.1(c), and
such Indemnity Claims may be made without regard to such limitation on amount.

(¢)  Time Limit on Indemnity Claims. Seller shall not have any such
liability for any Loss otherwise indemnifiable hereunder with respect to which a Notice of

Claim has not been given to Seller:
(1) on or before the first anniversary of the Closing Date in the case

of an Indemnity Claim based on either the falsity or incorrectness of any represen-
tation or warranty made by Seller in Section 3.1(a) or 3.1(e); and
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(2)  on or before the first anniversary of the Closing Date for all
other Indemnity Claims, except for Indemnity Claims based upon Section 9.1(c).

The time limits set forth in this Section 9.5(c) shall not apply to any Indemnity Claims based
on Section 9.1(c), and such Indemnity Claims may be made at any time after the Closing.

Section 9.6. Continued Liability for Indemnity Claims. The liability of an
Indemnifying Party hereunder with respect to Indemnity Claims shall continue for so long as
any Indemnity Claims may be made hereunder and, with respect to any such Indemnity Claim
duly and timely made, thereafter until the Indemnifying Party's liability therefor is finally
determined and satisfied. Seller covenants and agrees that, at all times during a period of one
year immediately following the Closing Date, it shall maintain its corporate existence and not
be liquidated or dissolved.

Section 9.7. Limitation on Purchaser's Liability. Except for claims based on
Section 2, notwithstanding any provision of this Agreement to the contrary, Purchaser shall
not have any liability for any Loss indemnifiable hereunder in a cumulative aggregate amount
in excess of $100,000 with respect to any claim arising or accruing from and after the
Closing Date.

ARTICLE X.

Section 10.1. Seller's Default. If the Closing fails to occur by reason of Seller's
failure to perform its obligations under this Agreement, then Purchaser, as its sole remedies
for such failure of Seller, may (a) terminate this Agreement by notice to Seller, or (b) seck
specific performance by Seller of its obligations bereunder. If Purchaser shall elect to
lerminate pursuant to (a) above, then Purchaser, as its sole other remedy, may seek recovery
from Seller of Purchaser’s actual damages suffered as a result of Seller’s failure to perform its
obligations hereunder, provided however, Purchaser's maximum recovery of actual damages
shall be limited to and never be permitted to exceed the sum of $75,000, it being
acknowledged by Purchaser that such sum is fair and equitable and will reasonably
compensate Purchaser for its actual damages if Seller fails to perform its obligations under
this Agreement. Except as set forth in this Section 10.1, Purchaser hereby expressly waives,
relinquishes and releases any other right or remedy available to it at law, in equity or
otherwise by reason of Seller’s failure to perform its obligations hereunder, including, without
limitation, the right to recover additional consequential, punitive, statutory or any other
damages. If Purchaser elects to terminate this Agreement pursuant to this Section 10.1, then
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this Agreement shall be terminated and neither party shall have any further rights, obligations
or liabilities hereunder, except (i) for the Surviving Obligations, (i) Purchaser shall be
entitled to 2 return of the Downpayment (together with all accrued interest thereon, if any),
puvﬁedhmhmhmmm&fmﬂtherwm.md(ﬁj]hmhmmymkm
recover the limited amount of damages specified above.

Section 10.2. Purchaser's Default. In the event of a default hereunder by Purchaser
wﬂmcuuflﬂimmbymnfmtchuﬂ'lfaﬂmontfuulmpcrfmmlu
WM.MMHmyumhmthiswwmmmmL If
Seller elects 1o terminate this Agreement pursuant to this Section 10.2, then this Agreement
MhemmﬁnﬂedmdSeﬂ:flhlﬂuuinthemﬁmDownplymt{topﬂmwim:ﬂintr.rul
mﬂlyaumdthum.ifur}uﬁquiﬂawddmpfouﬂhu.dumgemdupmm
nﬂfmﬂby&dlu(mmmmmﬂdn;&ommmwn;mmeswmowpﬁm).il
bcin;ﬂnnwbdpdthu(i}Sdlu'sﬂmmimpmdblemmmm,(b)miumy
shall have any further rights, obligations or liabilities hereunder, except for the Surviving
Obligations, and (c) the amount of liquidated damages is fair and equitable due 1o the various
options granted to the Purchaser under this Agreement and the extended time period for
Closing provided under this Agreement. In no event shall Purchaser be entitled 1o any grace
puindwuuhnmpmﬂngﬂrmquhm:ﬂmth:pmofhwhmlucmutmunim
contemplated under this Agreement on the Closing Date. Except as set forth in this Section
10.2, Seller hereby expressly waives, relinquishes and releases any other right or remedy
available 10 1t at law, in equity or otherwise by reason of Purchaser's failure to perform its
obligations hereunder, including without limitation, the right to recover additional
consequential, punitive, statutory or any other damages.

Section 10.3. Survival of Cenain Sections. The provisions of Section 2.5 and Anicle
X1 will continue to apply following any such termination (which provisions shall also survive
the Closing).

Section 10.4. Retumn of Proiect Information. If this Agreement is terminated for any
reason, Purchaser, its officers, directors, employees, agents and other representatives, shall
promptly deliver to Seller at no cost, charge or expense to Seller (a) all agreements,
documents, contracts, instruments and other books and records and Project Information
provided by Seller and its Affiliates or the Corporation or their representatives or agents in
connection with the Acquisition and (b) all surveys, title reports and commitments,
environmental studies and reports, and engineering reports and studies secured by or at the
direction of Purchaser and its Affiliates or agents.

Section 10.5. Failure of Conditions. If the Closing fails to occur as a result of the
non-fulfillment of any of the conditions precedent set forth in Section 7.1, then this
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Agreement shall be terminated and neither party shall have any further rights, obligations or
liabilities hereunder, except for the Surviving Obligations and Purchaser shall be entitled 1o a
return of the Downpayment (together with all interest actually eamed thereon, if any),
provided Purchaser is not otherwise in default hereunder.

ARTICLE XI.

MISCELLANEOUS

Section 11.1. Investigation by Purchaser. Unless and until the earlier of (i) the
termination of this Agreement, or (ii) the default by Purchaser under this Agreement:

()  Access to Project Information. Purchaser and Purchaser's
Representatives shall have full access to examine and inspect any books, records, architectural
and engineering plans, drawings, records, all leases and service agreements affecting the
Propenty, surveys, title insurance commitments and policies (and any notes related thereto),
environmental reports or other matters pertaining to the Corporation or its assets, to the extent
they are in the physical possession of the Corporation, Seller, CRE or their Affiliates (all such
foregoing information or documents are sometimes collectively referred to herein as the
“Project Information®). The Project Information shall be provided to Purchaser in accordance
with a schedule to be agreed upon between the Corporation and Purchaser. Purchaser shall
have the right to make copies of the Project Information at the sole cost and expense of
Purchaser. Purchaser shall keep the Project Information in strict confidence in accordance
with Section 11.7. Notwithstanding the foregoing, Project Information shall not include, and
Purchaser shall have no right to examine or inspect, the intemmal records, Tax returns of
Citicorp or its Affiliates (other than the Corporation), appraisals or any other information, in
each case which is of a confidential nature, in the possession of Seller or any Affiliate of
Seller (inclusive of the Corporation), agent, employee or independent contractor of Seller.

(b) Right to Enter Property. Purchaser and its representatives shall have the
right to enter upon the Property for the sole purpose of inspecting the Property and making
nmyt.sd]tmmp.mmlmMmbummwm inspectinns and tests
{wllncuvely, “Investigations™); provided (i) Purchaser shall give prior notice to Seller and the

before such entry, and (ii) such notice shall include sufficient information to
wmt%ﬂmwmmmﬂ:mdmcpmpoudlmﬁumm Any
entry upon the Propenty and all Investigations shall be during the normal business hours of
the Corporation, at the sole risk and expenses of Purchaser and its representatives, and shall
not interfere with or disrupt the activities on or about the Property, or any tenants and their
employees and invitees. Purchaser shall:
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(1)  promptly repair any damage to the Property resulting from any
such Investigations and replace, refill and regrade any holes made in, or excavations
of, any portion of the Property used for such Investigations so that the Property shall
be in the same condition that it existed in prior to such Investigations;

(2) fully comply with all Laws applicable to the Investigations and
all other activities undertaken in connection therewith;

(3) permit Seller to have one or more representatives present during
all Investigations undertaken hereunder;

(4)  take all actions and implement all protections necessary 1o
ensure that all actions taken in connection with the Investigations, and the equipment,
materials and substances generated, used or brought onto the Property pose no threat
to the safety or health of Persons ¢ the environment, and cause no damage to the
Property or other assets of the Corporation or other Persons;

(5) fumish 1o Seller, at no cost or expense to Seller, copies of all
surveys, soil test results, engineering, asbestos, environmental and other studies and
reports relating to the Investigations which Purchaser shall obtain promptly after
Purchaser's receipt of same;

(6) maintain or cause to be maintained, at Purchaser's expense, a
policy of comprehensive general public liability insurance, with a broad form
contractual liability endorsement covering Purchaser's indemnification obligations
contained in Article XI and Sections 11.1(b)(8), 11.1(c)vi) and 11.11 hereof, and with
a combined single limit of not less than $1,000,000 per occurrence for bodily injury
and property damage, automobile liability coverage including owned and hired
vehicles with a combined single limit of $1,000,000 per occurrence for bodily injury
and property damage and $5,000,000 excess umbrella liability, all of which shall be
written on an "occurrence form” insuring Purchaser, and naming Seller and the
Corporation, Manager and their Affiliates as additional insureds, against any injuries or
damages 10 persons or property that may result from or are related to (i) Purchaser's
and/or its representatives’ entry upon the Property, (ii) any Investigations or other
activities conducted thereon, and (iii) any and all other activities undertaken by
Purchaser and/or its representatives in connection with the Propeny in such forms and
with an insurance company acceptable to Seller, and deliver to Seller prior to the first
entry on the Property a copy of such insurance policy or certificates evidencing the
insurance requirements hereof;




(7)  not allow the Investigations or any and all other activities
undertaken by Purchaser or its representatives to result in any Liens being filed or
recorded against the Property or the Corporation and Purchaser shall, at its sole cost
and expense, promptly discharge of record any such Liens that are so filed or recorded
(including. without limitation, Liens for services, labor or materials furnished); and

(8) indemnify, defend and hold harmless Seller and its Affiliates
from and against any Loss suffered or incurred by Seller or its Affiliates arising out of
or in connection with (i) Purchaser’s and/or its representatives’ entry upon the
Propenty, (ii) any Investigations or other activities conducted thereon by Purchaser or
its representatives, (iii) any Liens filed or recorded against the Property or the
Corporation as a consequence of the Investigations or any and all other activities
undertaken by Purchaser or its representatives, and/or (iv) any and all other activities
undertaken by Purchaser or its representatives with respect to the Property.

Section 11.2, Condition of Property. Purchaser expressly acknowledges that Seller is
providing to Purchaser the full opportunity to inspect the Property, will become thoroughly
acquainted with its condition, and will review, to the extent necessary in its discretion, all of
the Project Information. Anything to the contrary contained in this Agreement
notwithstanding, Seller and its Affiliates have not made and do not make any representations,
warranties (express or implied), guarantees, promises, statements, inducemeats or information
as to the Property or any part thereof, or as to the physical condition, expenses, operation,
maintenance, profit, rents, loss or use to which the Property, or any part thereof, may be put,
or any other matter or thing affecting or pertaining to the Property except as herein expressly
set forth. Further, Purchaser acknowledges that it will have the opportunity to independently
investigate, analyze and appraise the value and potential profitability of the Corporation.
Seller and its Affiliates shall not be liable or bound in any manner by any verbal or written
agreements, representations, "set-ups” or information pertaining to the operation, lay-out,
expenses, condition, income, profits or loss furnished by any broker, agent, employee,
consultant or servant of Seller or its Affiliates or any other Person, unless the same are
specifically set forth in this Agreement. Without limiting the generality of the foregoing,
Purchaser has not relied on any representations or warranties, and neither Seller nor any of
Seller's Affiliates, nor any of their agents or representatives has or is willing to make any
representations or warranties, express or implied (other than as may be expressly set forth
herein), as to (i) the status of title to the Property, (ii) the current or future real estate tax
liability, assessment or valuation of the Property, (iii) the potential qualification of the
Property for any and all benefits conferred by any Laws whether for subsidies, special real
estale lax treatment, insurance, mortgages or any other benefits, wheiher similar or dissimilar
to those enumerated, (iv) the present or future condition and operating state of any of the
Property and the present and future structural, non-structural and other condition of any

s
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improvements in respect of the Propenty, (v) the compliance of the Property in its current or
any future state with applicable Laws or any violations thereof, including, without limitation,
those relating to environmental laws, development orders (including, if applicable,
development of regional impact requirements, concurrency requirements or other comparable
matters), access by the handicapped, zoning laws and the ability to obtain 2 change in the
zoning or a variance with respect 1o the Property’ non-compliance, if any, with zoning laws,
(vi) the nature a d extent of any right-of-way, lease, possession, lien, encumbrance, license,
reservation, condition or otherwise in respect of the Property, (vii) the availability of any
financing for the alteration, rehabilitation or operation of the Property from any source,
including, without limitation, any government authority or any lender, (viii) the current or
future use of the Property, including, without limitation, the Proper. ;" use for residential,
commercial, manufacturing or general office purposes, (ix) the actual or projected income or
operating expenses of the Property or (x) the absence of environmentally hazardous, toxic or
dangerous substances, or any other conditions (whether patent, latent or otherwise) affecting
the Property, Purchaser acknowledges that Purchaser will be afforded the opportunity for full
and complete investigations, examinations and inspections of the Property and all Project
Information. Purchaser further acknowledges and agrees that (A) the Project Information
delivered or made available 1o Purchaser and Purchaser’s representatives by Seller or Seller's
Affiliates, or any of their agents or representatives may have been prepared by third parties
and may not be the work product of Seller and/or any of Seller's Affiliates; (B) neither Seller
nor any of Seller's Affiliates has made any independent investigation or verification of, or has
any knowledge of, the accuracy or completeness of, the Project Informaticn; (C) the Project
Information delivered or made available to Purchaser and Purchaser's representatives is
furnished 1o each of them at the request, and for the convenience of, Purchaser; (D) Purchaser
is relying solely on its own investigations, examinations and inspections of the Property and
those of Purchaser's representatives and is not relying in any way on the Project Information
furnished by Seller or any of Seller's Affiliates, or any of their agents or representatives; (E)
Seller expressly disclaims any representations or warranties with respect to the accuracy or
completeness of the Project Information and Purchaser releases Seller and Seller’s Affiliates,
and their agents and representatives, from any and all liability with respect thereto; and (F)
the 1997 real estate and personal property taxes in respect of the Property may have not been
paid but will be paid on or prior to the Closing. SELLER DOES HEREBY DISCLAIM ANY
AND ALL WARRANTIES OF MERCHANTABILITY AND FITNESS THAT MAY BE
DUE FROM SELLER OR ITS AFFILIATES TO PURCHASER WHETHER IN REGARD
TO THE PROPERTY OR THE PERSONAL PROPERTY USED IN CONNECTION WITH
THE PROPERTY.

Notwithstanding anything else to the contrary herein, no casualty loss or condemnation
(whether partial or total) of the Property on or prior to the Closing shall in any way or
manner affect the obligations of the parties as set forth herein, except, however, if, prior to

36

MUIFRE] AR DER RO AP TTF



the Closing, all or any portion of the Property are damaged by fire, vandalism, acts of God or
other casualty or cause which results in damage to the Property of $150,000 or greater from a
risk not fully covered by insurance (exclusive of any deductible), Purchaser shall have the
mmmmwlmmmmtmmwmmm interest eamned
thereon, if any, shall be promptly delivered to Purchaser and the parties hereto shall be
released from all further obligations and ligbilities hereunder, except for the Surviving
Obligations. Purchaser shall exercise its right to terminate no later than ten days after the
damage is incurred or Purchaser shall conclusively be deemed (o have waived this right to
terminate.

Section 11.3. No Claims Against Seller's Affilistes. Purchaser agrees that it does not
and will not have any claims or causes of action against any disclosed or undisclosed officer,
director, employee, trustee, shareholder, partner, principal, parent, subsidiary or other Affiliate
of Seller, including, without limitation, Citicorp, Citibank, N.A., CRE or Aspiration, Inc.
(collectively, "Seller's Affiliates”, provided that “Seller's Affiliates” for this purpose shall not
include a successor to Seller or the officers and directors of the Corporation) arising out of or
in connection with this Agreement or the Acquisition. Purchaser agrees to look solely to
Seller and its assets for the satisfaction of any liability or obligation arising under this
Agreement or the Acquisition, or for the performance of any of the covenants, warranties or
other agreements contained herein, and further agrees not 1o sue or otherwise seek to enforce
any personal obligation against any of Seller's Affiliates with respect to any matters arising
out of or in connection with this Agreement or the Acquisition. Without limiting the
generality of the foregoing provisions of this Section 11.3, Purchaser hereby unconditionally
and irrevocably waives any and all claims and causes of action of any nature whatsoever it
may now or hereafter have against Seller’s Affiliates from any and all liability whatsoever
that may now or hereafier accrue in favor of Purchaser against Seller’s Affiliates, in !
connection with or arising out of this Agreement or the Acquisition and hereby 4
unconditionally and irrevocably releases and discharges Seller's Affiliates from any and all |
liability whatsoever that may now or hereafter accrue in favor of Purchaser against Seller’s
Affiliates, in connection with or arising out of this Agreement or the Acquisition.

Notwithstanding anything to the contrary contained in this Section 11.3, this Section 11.3
shall not apply to any claims by Purchaser after the Closing against Seller’s Affiliates
pursuant to Section 2.4.

Section 11.4. Entirc Agreement. All prior statements, underrtandings, representations
and agreements (including, without limitation, the Letter of Intent dated September 3, 1997
["Letter of Intent"]) between the parties, oral or written, are superseded by and merged in this
Agreement, which alone fully and completely expresses the agreement between them in
connection with the subject matter hereof and which is entered into afier full investigation,
none of the parties relying upon any statement, understanding, representation or agreement
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made by the other not expressly set forth in this Agreement. Without limiting the foregoing,
uponthtenmﬁmofﬂﬁsngrmnembyluunhepmicshtrﬂo.tlﬁshpummtmubc
deemed 1o supersede the Letter of Intent. This Agreement shall be given a fair and
reasonable construction in accordance with the intentions of the parties hereto, and without
uwdmwaidofmmuirin;mnmmqﬂmtunpmydrﬂﬁn;muammn

SecJon 11.5. Expenses. Except as otherwise expressly provided in this Agreement,
each party hereto will pay its own costs and expenses (including, but not limited to, the legal
fees and expenses of any counsel retained by each party in connection with this Agreement
mmmuﬁum)mmﬂmmwm:mmwmum Purchaser shall
be responsible for all of the expenses in connection with satisfying the PSC Condition and
Seller shall be responsible for the title insurance premium in connection with the Title Policy.
Recording costs and fees, if any, and any escrow fees or costs in connection with the
hqﬂﬂhnthﬂhﬁiﬁdedm:ﬂi-mmmhmhmmd&ﬂﬂ.

Section 11.6. Public Announcements. At all times at or before the Closing, Seller, on
the one hand, and Purchaser, on the other hand, will each consult with the other before
issuing or making any reports, statements or releases to the public with respect to this
Agreement or the Acquisition and will use good faith efforts to agree on the text of any such
report, statement or release. If Seller and Purchaser are unable to agree on or approve any
such public report, statement, or release, then such report, statement cr release may not be
issued or made, unless and except 1o the extent that such report, statement or release is, in the
opinion of legal counsel to a party, required by Law to be made at such time, in which case
the legally required report, statement or release may be made; provided, however, that any
party releasing such a legally required report, statement or release shall use its best effornts to
obtain and maintain the confidentiality of such report, statement or release, unless the other

party agrees otherwise.
Section 11.7. Confidentiality.

(a)  Purchaser agrees that, prior to the Closing, all Project Information shall
be kept strictly confidential and shall not, without the prior consent of Seller, be disclosed by
Purchaser or Purchaser's Representatives, in any manner whatsocver, in whole or in pan, and
will not be used by Purchaser or Purchaser's Representatives, direcily or indirectly, for any
purpose other than evaluating the Property. Moreover, Purchaser agrees that, prior (o the
Closing, the Project Information will be transmitted only to Purchaser's Representatives (i)
who need to know the Project Information for the purpose of evaluating the Propenty, and
who are informed by the Purchaser of the confidential nature of the Project iaformation and
(ii) who agree in writing to be bound by the terms of Sections 11.7 and 11.2. Prior to the
delivery or disclosure of any Project Information to Purchaser's Representatives at any lime
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prior to the Closing, Purchaser agrees to notify Seller as to their identity and to furnish Seller
with their written assumption and adoption of the terms of Section 11.7 and 11.2, all in the
form annexed hereto as Schedule 11.7 and made a part hereof. The provisions of this Section
11.7 shall in no event apply to (1) Project Information which is a matter of public record and
shall not prevent Purchaser from complying with Laws, including, without limitation,
governmental regulatory, disclosure, tax and reporting requirements, (2) bona fide institutional
lenders to which Purchaser shall apply for financing in respect of the Corporation, Shares or
the Property, provided however, in no event shall the fact that Purchaser may seck financing
deem to create any limitation or condition on Purchaser's obligations under this Agreement,
or (3) the transmittal of Project Information to the PSC in connection with satisfying the PSC
Condition.

(b)  Purchaser shall indemnify and hold Seller and Seller's Affiliates
harmless from and against any and all claims, demands, causes of action, losses, damages,
liabilities, costs and expenses (including, without limitation, attorneys' fees and
disbursements) suffered or incurred by Seller or any of Seller's Affiliates and arising out of or
in connection with a breach by Purchaser and Purchaser's Representatives of the provisions of
this Section 11.7.

Section 11.8. Assignment Except as expressly provided herein, this Agreement may
not be assigned by Purchaser in whole or in part and any assignment or attempted assignment
by Purchaser shall constitute a default by Purchaser hereunder and shall be null and void. For
the purposes of this Section, any transfer prior to the Closing of any outstanding capital stock
of Purchaser if Purchaser is a corporation or of any partnership interests if Purchaser is a
partnership shall be deemed to be an assignment and prohibited by the terms of this Section.
Without limiting any of Purchaser's obligations under this Agreement, Purchaser shall have
the right (the "Assignment Election”) upon not less than 15 days prior written notice to the
Seller prior to the Closing (the “Assignment Notice™) to (a) assign this Agreement between
WS and GS, or (b) designate another entity (the "Assignee”), to receive an assignment of this
Agreement and all of the Purchaser’s rights and obligations hereunder, provided in the case of
an assignment pursuant to (b) above, (i) the Assignee is either (x) a limited partnership of
which WS or an Affiliate of William L. Smith, Jr. is the sole general partner and the limited
panners are approved by Seller within the reasonable exercise of Seller's discretion, or (y) a
corporation, the stock of which has been issued to William L. Smith, Jr. and such other
stockholders as are approved by Seller within the reasonable exercise of Seller's discretion
and, provided further, in the case of an assignment pursuant to (a) or (b) above, the Assignee
shall assume in writing all of the obligations of Purchaser hereunder, The Assignment Notice
shall (i) indicate the name, address, and the information described above with respect 1o the
Assignee, and (ii) be accompanied by (1) a confidentiality agreement in the form of Schedule
11.7 annexe * hereto executed by the Assignee, (2) copies of any agreements executed
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between the Purchaser and Assignee, and (3) at least one fully executed counterpan of the
Assignment and Assumption Agreement executed by Purchaser and the Assignee in the form
of Schedule 11.8 annexed hereto. No Assignment of this Agreement shall relieve the original
Purchaser or any successor purchaser from any of lu obligations, liabilities or responsibilities
under this Agreement.

Section 11.9. Further Assurances. Seller and Purchaser agree that, from time to time
after the Closing, upon the reasonable request of the other, they will cooperate and will cause
their Affiliates to cooperate with cach other to effect the orderly transition of the business,
operations and affairs of the Corporation. Without limiting the generality of the foregoing, (i)
Purchaser and the Corporation will provide representatives of Seller and its Affiliates
reasonable access to all pre-closing books and records of the Corporation reasonably
requested by Seller or its Affiliates in the preparation of any post-Closing financial
slalements, reports or tax retumns of Seller or its Affiliates; and (ii) each party hereto will
execute such documents and instruments as the other party hereto may reasonably request
containing terms and conditions mutually satisfactory to each p-nyhemnmnnﬂmcrfmmm
the terms hereof.

Section 11.10. Prohibition of Recording. Any attempt to record this Agreement or
any memorandum thereof or any reference hereto by Purchaser or any agent or representative
of Purchaser shall, at the sole option of Seller, render this Agreement null and void; and in
the event Seller so elects, Seller shall be under no further liability or obligatian to Purchaser
hereunder. Purchaser hereby indemnifies and exonerates Seller from all Loss arising out of or
in connection with the improper or unauthorized recordation of this Agreement or any
memorandum thereof or any reference hereto by Purchaser or any agent or representative of
Purchaser in any recorded document.

Section 11.11. Auomeys' Fees. In the event of any litigation arising out of or
connected in any manner with this Agreement, the non-prevailing party shall pay the costs of
the prevailing party, including its reasonable counsel and paralegal fees and other costs
incurred in connection therewith through and including all other legal expenses and the costs
of any appeals and appellate costs relating thereto. Wherever in this Agreement it is stated
that one party shall be responsible for the attorneys' fees and expenses of another party, the
same shall automatically be deemed 1o include the fees and expenses in connection with all
appeals and appellate proceedings relating or incidental thereto.

Section 11.12. Brokerage. Purchaser represents and wamants to Seller that Purchaser
has not dealt with any real estate broker, firm, person or other finder in connection with the
Acquisition or any other transaction contemplated under this Agreement, nor has Purchaser
been introduced to the Property or to Seller by any real estate broker, firm, person or other
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finder, Purchaser does hereby agree to indemnify and save Seller harmless from and against
any and all claims, suits, demands or liabilities of any kind or nature whatsoever (including,
but not limited to, all attorneys’ fees and all other court costs, including any appellate
proceedings and appeals) arising out of the breach by Purchaser of any of the foregoing
representations and wamanties. In reliance upon the representation and warranty made by
Purchaser in this Section 11.12, Seller represents and warrants 1o Purchaser that Seller has not
dealt with any real estate broker, firm, person or other finder in connection with the
Acquisition or any other transaction contemplated under this Agreement, nor has Seller been
introduced to Purchaser by any real estate broker, firm, person or other finder. Seller does
hereby agree to indemnify and save Purchaser harmless from and sgainst any and all claims,
suits, demands or liabilities of any kind or nature whatsoever (including, but no: limited 1o,
mm‘hwmmmmmmwwmmmm)
arising out of the breach by Seller of the foregoing representations and warranties. The
provisions of this Section 11.12 shall survive the Closing or other termination of this

the foregoing, Seller shall be responsible to pay any fees due 10

Agreement. Notwithstanding
the Manager in connection with the Management Agreement.

Section 11.13. Title Insurance. Sclhr-shlubenbllslmdmfnmhhﬂrﬁﬂ: Policy in
accordance with the terms and conditions of this Agreement.

Section 11.14. Waiver. Any term or condition of this Agreement may be waived at
any time by the party that is entitled to the benefit thereof. Such waiver 1oust be in writing
and must be executed by an officer of such party. A waiver on one occasion will not be
deemed to be a waiver of the same or any other breach or nonfulfillment on a future
occasion. All remedies, either under this Agreement, or by Law or otherwise afforded, will
be cumulative and not alternative, The consummation of the Acquisition will constitute a
waiver of all breaches of representations, warranties and covenants of each party hereto that
are expressly disclosed in writing on or before the Closing Date to the other party hereto.

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

Section 11.16. Notices. All notices, offers, acceptances, rejections, consents, requests
and other communications under this Agreement shall be in writing and shall be deemed to
have been given (a) when sent by telecopier (with receipt confirmed), or (b) when sent by
first class centified or registered mail, postage prepaid, return receipt requested, or (c) on
receipt after being sent by a nationally recognized delivery service guaranteeing overnight
delivery, in each case addressed as follows:
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If 1o Seller:

KW Resont Holdings Corp.

c/o Citicorp Real Estate, Inc.
599 Lexingion Avenue

20th Floor, Zone |

New York, New York 10043
Attention: Paul Chronis
Telephone No. (212) 559-0434
Telecopier No. (212) 371-5747

with mandatory copies to:
Citicorp Real Estate, Inc.

Legal Department

599 Lexington Avenue

20th Floor

New York, New York 10043
Attention: Michael W. Broido, Esq.
Telephone No. (212) 559-0818
Telecopier No. (212) 793-6766

-and -

Weil Gotshal & Manges, LLP
701 Brickell Avenue

Suite 2100

Miami, Florida 33131
Attention: Barry Frank, Esq.
Telephone No. (305) 577-3210
Telecopier No. (305) 374-7159

If 10 Purchaser:

c/o Smith Hemmesch and Burke

11 East Adams, Suite 1400

Chicago, lllinois 60603-6304
Auention: William L. Smith, Jr., Esq.
Telephone No. (312) 939-0100
Telecopier No. (312) 939-7765
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with a copy to:

Hopping Green Sams & Smith
123 South Calhoun Street
Tallahassee, Florida 32314
Attention: Cheryl Stuart, Esq.
Telephone No. (904) 222-7500
Telecopier No. (904) 224-8551

If 10 Escrow Agent:

Weil, Gotshal & Manges, LLP
701 Brickell Avenue, Suite 2100
Miami, Florida 33131

Attention: Barry Frank, Esq.
Telephone No. (305) 577-3210
Telecopier No. (305) 374-7159

Section 11.17. Time of the Essence. The parties agree that, .l wherever this
Agreement provides that Seller or Purchaser must send or give any notice, make an election
or take some other action with a specific time period in order to exercise a right or remedy it
may have hereunder, time shall be of the essence with respect to the taking of such action,
and failure of Seller or Purchaser, as the case may be, to take such action within the
applicable time period shall be deemed to be an imevocable waiver by Seller or Purchaser, as

applicable, of such right and remedy.

Section 11.18. WAIVER OF JURY TRIAL. SELLER AND PURCHASER DO
HEREBY KNOWINGLY, VOLUNTARILY, INTENTIONALLY AND IRREVOCABLY
WAIVE ANY RIGHT ANY PARTY MAY HAVE TO A JURY TRIAL IN EVERY
JURISDICTION IN ANY ACTION, PROCEEDING OR COUNTERCLAIM BROUGHT BY
ANY PARTY HERETO AGAINST ANY OTHER PARTY HERETO OR THEIR
RESPECTIVE AFFILIATES, SUCCESSORS OR ASSIGNS IN RESPECT OF ANY
MATTER ARISING OUT OF OR IN CONNECTION WITH THIS AGREEMENT OR ANY
OTHER DOCUMENT EXECUTED AND DELIVERED BY ANY PARTY IN
CONNECTION HEREWITH (INCLUDING, WITHOUT LIMITATION, ANY ACTION TO
RESCIND OR CANCEL THIS AGREEMENT, AND ANY AND ALL CLAIMS OR
DEFENSES ASSERTING THAT THIS AGREEMENT WAS FRAUDULENTLY INDUCED
OR OTHERWISE VOID OR VOIDABLE).
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Section 11,19, Contingency Sale. Following the date of this Agreement and until the
Closing, Seller may solicit other purchasers for the Shares or the Property solely as a
precaution against a business contingency that Purchaser might fail to close as required
hereunder. In the event that Seller shall find other contingent purchasers, and if Seller shall
enter into such Agreements, such agreements shall specifically recite that any rights arising
thereunder are contingent upon the failure of Purchaser hereunder to close under this
Agreement. Nothing contained herein shall be deemed, in any manner, to constitute an
::pecuncyWkﬂﬂorlﬂm&myhndmmepmofhmmchuinm
with the terms of this Agreement.

Section 11,20. Stipulation of Jurisdiction. The parties hereto do unconditionally and
irrevocably hereby submit themselves to the jurisdiction of the courts of the State of Florida
and the exclusive venue of the Eleventh Judicial Circuit in and for Dade County, Florida for
the purpose of litigating any matter arising by, through or under this Agreement.

Section 11.21. No Third Party Beneficiary. The terms and provisions of this
Agreement are intended solely for the benefit of the parties hereto and their respective
successors and permitied assigns, and it is not the intention of the parties to confer third-party
beneficiary rights upon any other Person.

Section 11.22. Goveming Law. This Agreement will be governed by and construed
and enforced in accordance with the Laws of the State of Florida (without regard to the
principles of conflicts of law) applicable to a contract executed and performable in such State,

Section 11.23. Binding Effect. Subject to Section 11.9, this Agreement is binding
upon and will inure to the benefit of the parties and their respective successors and permitted

assigns.

Section 11.24. Invalid Provisions. 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
obligations under this Agreement of Seller and Purchaser will not be materially and adversely
affected thereby, (i) such provision will be fully severable; (ii) this Agreement will be
construed and enforced as if such illegal, invalid or unenforceable provision had never
comprised a part hereof; (iii) the remaining provisions of this Agreement will remain in full
force and effect and will not be affected by the illegal, invalid or unenforceable provision or
by its severance herefrom; and (iv) in lieu of such illegal, invalid or unenforceable provision,
there will be added automatically as a part of this Agreement 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 11.25. Submission of Agreement Not an Offer. The submission or transmittal
of this Agreement shall not create any liability on the part of Seller nor shall Seller have any
obligation to Purchaser unless and until such time as Seller shall have executed a counterpan
of this Agreement and unconditionally delivered it to Purchaser.

Section 11,26. Radop Gas. Radon is a naturally occurring radioactive gas that, when
it has accumulated in a building in sufficient quantities, may present health risks to persons
who are exposed to it over time. Levels of radon that exceed federal and state guidelines
have been found in buildings in Florida. Additional information regarding radon and radon
testing may be >btained from your county health unit.

Section 11.27. Exercise of Approval Rights. Any party entitled to approve or
disapprove any document, instrument, or other item or matter pursuant to the terms or
provisions of this Agreement shall be entitled to exercise such approval or disapproval in the
reasonable judgment and discretion of such party.

Section 11.28. Coupterparts. This Agreement may be executed in any number of

counterparts, each of which shall be an original but all of which together which together
constilate one Agreement. This Agreement may be executed and delivered by facsimile
signature, which facsimile signature shall for all purposes be and constitute an original

signature.
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IN WITNESS WHEREOF, this Agreement had been duly executed and delivered as of
the date first sbove written by the duly authorized officers of the undersigned.

Print Name: K obins Sikora.

Print Nm:lﬁ.ma o)

Print Name: Rob,n Sikore

N
Print Name: Weow Sudy

KW RESORT HOLDINGS CORP., a Florida
corporation

GWENMSMITH, an individual



AGREEMENT BY ESCROW AGENT

Weil, Gotshal & Manges, LLP has joined in' the execution of the foregoing
Acquisition solely for the purpose of agreeing to serve as an Escrow Agent
thereunder and to be bound by all of the obligations of Escrow Agent set forth therein.

WEIL, GOTSHAL & MANGES, LLP

Hy:Q)M‘l‘R"L b @%l/;
Paruer

Date: January |6, 1998
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Permitted Exceptions
: Taxes and assessments for the year 1998 and subsequent years.
2, The nature and extent of the Riparian and Littoral Rights.
- ¥ Any land described in Exhibit "B* which is anificially filled land in what was

formerly navigable waters, is subject (o the rights of the United States government,
arising by said government's control over navigable waters involving navigation and 5

4. Easements or claims of easements not shown by the public records, boundary line
disputes, overlaps, encroachments, and any matters not of record whirh would be
disclosed by an accurate survey and inspection of the Real Property.

3. Statute and Regulations recorded in O.R. Book 668, Page 43,

6. Interest of Board of County Commissioners of Monroe County, pursuant to Quit Claim
Deed recorded in O.R. Book 1363, Page 2022.

7. Oil and Mineral Reservations in favor of the State of Florida, as set forth in the deed
from the Trustees of the Internal Improvement Fund, recorded in Official Records
Book 53, Page 238.

8. Easement(s) in favor of Utility Board of the City of Key West set forth in
instrument(s) recorded in Official Records Book 687, Page 834 and Official Records
Book 244, Page 401.

9. Easement(s) in favor of the City of Key West set forth in instrument(s) recorded in
Official Records Book 359, Page 89; Official Records Book 326, Page 139; Official
Records Book 359, Page 79 and in Official Records Book 139, Page 520.

10. Easement Agreement recorded in O.R. Book 866, Page 2469.
11.  Oil and Minerals Reservations in favor of the State of Florida, as set forth in the deed

from the Trustees of the Intemnal Improvement Fund, recorded in Official Records
Book 380, Page 381,

IS




12.
13.

14.

15.

16.

17.

& &L B B B

]
~

|
@ ® |

Any loss or damage occasioned by or resulting from the failure to obtain fill permits.
Easement Agreement recorded in O.R. Book 866, Page 2456.

Reservations in favor of the State of Florida; as set forth in the deed from the Trustees
of the Internal Improvement Fund, recorded in Official Records Book G-65, Page 82.

Ingress-Egress Easement recorded in O.R. Book 313, Page 53. (Affects Parcel E
Only)

Easement recorded in O.R. Book 193, Page 272, corrected in Official Records Book
310, Page 323, as assigned in Official Records Book 547, Page 147. (Affects Parcel E
Only)

Easement in Warranty Deed recorded in O.R. Book 728, Page 4. (Affects Parcel E
Only)

Easement in Warranty Deed recorded in O.R. Book 792, Page 37 and in Cfficial
Records Book 742, Page 49. (Affects Parcel E Only)

Easements recorded in O.R. Book 780, Page 1169; Official Records Book 782, Page
1363; Official Records Book 788, Page 662 and Official Recorcs Book 728, Page 1.
(Affects Parcel E Only)

Rights of ingress-egress in Warranty Deed recorded in O.R. Book 375, Page 646.

Eascment recorded in O.R. Book 351, Page 192, assigned in Official Records Book
BG6, Page 2474,

Easements as shown on the Plat recorded in Plat Book 5, Page 89.

Restrictions as shown on the Plat recorded in Plat Book 5, Page 89.

Protective Covenants recorded in O.R. Book 139, Page 144,

Easements as shown on the Plat recorded in Plate Book 4, Page 57.

Restrictions as shown on the Plat recorded in Plat Book 4, Page 57.

Terms and conditions of Utility Easement recorded in O.R. Book 878, Page 2318.
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28.

&

3l
32.
33.

Easement recorded in O.R. Book 879, Page 392
Supplementary Agreement recorded in O.R. Book 53, Page 241.

Lease Agreement recorded in O.R. Book 169, Page 115.

Deed referencing lease agreement recorded in O.R. Book 286, Page 270.
Easement in Deed recorded in O.R. Book 742, Page 49.

Easement recorded in O.R. Book 375, Page 62.




EXHIBIT "B~

Parcel A

A parcel of filled submerged land on Stock Island, Monroe County, Florida, being a portion
of that certain submerged land described in T.LLF. Deed No. 19837-A; said parcel being
more particularly described by "metes and bounds” as follows:

Commence at the intersection of the southeasterly right-of-way line of Fourth Avenue
and the southwesterly right-of-way line of Front Street; then 547°13'30" E along said
southwesterly right-of-way line for 1003.76 feet to the westerly right-of-way line of a
50 foot wide access easement; thence S6°01'50" W along said westerly right-of-way
line for 313.78 feet 1o the Point of Beginning of the hereinafier described parcel of
land; thence $70°27'50" W for 240.30 feet; thence N57°15'03" W for 234.83 feet;
thence N9°16°30" E for 304.20 feet to an intersection with a line 251.44 feet
southwesterly of as measured at right angles and parallel to said southwesterly right-
of-way of Front Street; thence S47°13'30" E along said parallel line for 510.80 feet 10
the Point of Beginning. Said parcel contains 2.00 acres more or less.

Together with a Non-Exclusive Drainage Easement, the legal description of which is below:

An arca being 15 feet in width, the southerly line thereof being more particularly
described as follows: begin at the most southerly comer of the property described in
the parcel described above, thence south 70 degrees, 27 minutes 50 seconds west
along the southwesterly perlongation of the southeasterly boundary line of said above
parcel for 250 feet more or less, to the easterly shore line of the existing harbor and
the poini of termination of said southerly line.

Together with a Non-Exclusive Access Easement, the legal description of which is below:

An area having a minimum width of 25.00 feet and being more particularly described
as follows:

Commence at the intersection of the southeasterly right-of-way line of Fourth
Avenue and the southwesterly right-of-way line of Front Street; thence
S47°13"30" E along said southwesterly right-of-way line for 1003.76 feet to the
westerly right-of-way line of an existing 50 foot wide access easement; thence
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$6°01'50" W along said westerly right-of-way line for 313,78 feet to the most
casterly comer of the proposed S.T.P. site, said comer being the Point of
Beginning of the hereinafter described non-exclusive access easement; thence
N47°13'30" W along the northeasterly boundary of said proposed S.T.P. site
for 76.71 feet; thence N42°46°'30" E for 25.00 feet; thence N69°24° 10" E for
24.07 feet 1o an intersection with a line that is 25.00 feet westerly of, as
measured at right angles and paralle] to said westerly right-of-way line of the
aforementioned 50 foot wide access easement; thence N6°01'50" E along said
parallel line for 255.73 feet to an intersection with said southwesterly right-of-
way line of the aforementioned Front Street; thence 547°13'30" E along said
southwesterly right-of-way line for 31,20 feet 10 an intersection with said
wes'erly right-of-way line of the aforementioned 50 foot wide access easement;
thence S6°01'50" W along said westerly right-of-way line for 313,78 feet to
the Point of Beginning.

Parcel B (Intentionally Omitted)

Parcel C

A Parcel of land on Stock Island, Monroe County, Florida, being a portion of the filled
submerged lands as described in T.LLF. Deed No. 24078, lying Southerly of Lots 2 through 4
inclusive and portion of Lots 1 and 5, Block 57, as shown on George L. McDonald's Plat of
a part of Stock Island, according to the Plat thereof, as recorded in Plat Book 1, at Page 55,
of the Public Records of Monroe County, Florida; being more particularly described as
follows:

Commence at the intersection of the center line of Fifth Street, as described in Official
Records Book 152, at Page 414, of the Public Records of Monroe County, Florida and
the center line of Seventh Avenue, as shown on the Plat of Lincoln Gardens No. 1,
according to the Plat thereof, as recorded in Plat Book 5, at Page 89, of the Public
Records of Monroe County, Florida; thence South 89 degrees, 41 minutes, 04 seconds
East along the Easterly prolongation of said center line of Seventh Avenue for 50.00
feet to an intersection with the Easterly Right-of-Way line of said Fifth Street; thence
South 0 degrees, 18 minutes, 56 seconds West along said Easterly Right-of-Way line
for 0.57 feet to the point of beginning of the following described parcel of land;
thence South 89 degrees, 41 minutes, 04 seconds East for 15.00 feet; thence South 0
degrees, 18 minutes, 56 seconds West for 16.50 feet; thence North 89 degrees, 41
minutes, 04 seconds West for 15.00 feet to an intersection with said Easterly Right-of-
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Way line; thence North 0 degrees, 18 minutes, 56 seconds East along said Easterly
Right-of-Way line for 16.50 feet to the point of beginning.

Parcel D

A Parcel of land on Stock Island, Monroe County, Florida, being a portion of the filled
submerged lands as described in T.LLF. Deed No. 24078, lying Southerly of Lots 2 through 4
inclusive and portion of Lots 1 and 5, Block 57, as shown on George L. McDonald's Plat of
a part of Stock Island, according to the plat thereof, as recorded in Plat Book 1, at Page 55,
of the Public Records of Monroe County, Florida; being more particularly described as

follows:

Commencing at the intersection of the center line of Fifth Street, as described in
Official Records Book 152, at Page 414, of the Public Records of Monroe County,
Florida and the center line of Ninth Avenue, as shown on the Plat of Lincoln Gardens
No. 1, according to the Plat thereof, as recorded in Plat Book 5, at Page 89, of the
Public Records of Monroe County, Florida; thence South 89 degrees, 41 minutes, 04
seconds East along the Easterly prolongation of said center line of Ninth Avenue for
50.00 feet to an intersection with the Easterly Right-of-Way line of said Fifth Street;
thence South O degrees, 18 minutes, 56 seconds West along said Easterly Right-of-
Way line for 49.80 feet to the point of Begianing of the following described parcel of
land; thence South 89 degrees, 41 minutes, 04 seconds East for 10.00 feet; thence
South 0 degrees, 18 minutes, 56 seconds West for 20.00 feet; thence North 82 degrees,
41 minutes, 04 seconds West for 10.00 feet to an intersection with said Easterly Right-
of-Way line; thence North O degrees, 18 minutes, 56 seconds East along said Easterly
Right-of-Way line for 20.00 feet to the point of beginning.

Together with the following described real property and all of Borrower's right, title, and
interest now or hereafter acquired or benefiting any one (1) or more of the parcels described
above as Parcel A, Parcel B, Parcel C and Parcel D, to wit:

A.  All property and rights, if any, which are, by the express provisions of the
Mortgage, required to be subjected to the lien thereof and any additional
property and rights that may from time to time hereafier, by instrument or
writing of any kind, b+ subjected to the lien hereof by Borrower or by anyone
authorized on Borrower's behalf.

B. All rights to and (o access roads on adjacent propertics heretofore granted 1o
Borrower and afier-acquired title or reversion in and to the beds of any ways,
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roads, streets, avenues and alleys adjoining the property described as Parcels A,
B, C, and/or D.

C. The following described sewer easement granted by Riviera Drive-in Theatre, a
Florida corporation ("Riviera”) to Nu:Age Utility Corp., a Florida corporation
("Nu-Age") for the purpose of laying or causing to be laid sewer pipes and
mains and conduits on, under, through, over and across the following described
land, to-wit:

The North six (6) feet of the South Half of Block A of "LINCOLN
GARDENS NO. 1," as recorded in Plat Book 5, Page 89 of the Public
Records of Monroe County, Florida.

ALSO

The North six (6) feet of the South Half of Block B of "LINCOLN
GARDENS NO. 1," as recorded in Plat Book 5, Page 89 of the Public
Records of Monroe County, Florida.

ALSO

1. The North 6.0 feet of the South 90 feet of Block "C* of
“LINCOLN GARDENS NO. 2," as recorded in Plat Book 5, at
Page 90 of the Public Records of Monroe County, Florida.

2. The North 6.0 feet of the South 90 feet of Block "D" of
"LINCOLN GARDENS NO. 2,” as recorded in Plat Book 5, at
Page 90 of the Public Records of Monroe County, Florida.

3. The North 6.0 feet of the South 90 feet of Block "E" of
"LINCOLN GARDENS NO. 2," as recorded in Plat Book 5, at
Page 90 of the Public Records of Monroe County, Florida.

4, The North 6.0 feet of Lots 8 and 55, Block "G" of "LINCOLN
GARDENS NO. 2,” as recorded in Plat Book 5, at Page 90 of
the Public Records of Monroe County, Florida.

3. The North 15.0 feet of Lot 8, Block "F" of "LINCOLN

GARDENS NO, 2," as recorded in Plat Book 5, at Page 90 of
the Public Records of Monroe County, Florida.
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6. The North 6.0 feet of Lots 23 and 38, Block “G" of "LINCOLN
GARDENS NO. 2," as recorded in Plat Book 5, at Page 90 of
the Public Records of Monroe County, Florida.

7. The North 15.0 feet of Lot 23, Block "G" of "LINCOLN
GARDENS NO. 2," as recorded in Plat Book 5, at Page 90 of
the Public Records of Monroe County, Florida.

TOGETHER WITH the right of ingress and cgress over property of Riviera so
as to afford Nu-Age complete use and enjoyment of this casement, including
the right to cut and trim, from time to time, trees, brush, overhanging branches
and other natural obstructions on the above described land, which may injure or
interfere with the full and complete use of the aforesaid easement.

E. An casement for installation and maintenance for utilities and drainage reserved
in Protective Covenant dated October 1, 1958, by Charley Toppino & Sons,
Inc., a Florida corporation, and Joe Balido and Yeleana Balido, his wife,
recorded in December 8, 1958, in Monroe County, Florida Official Records
Book 139, Pages 144-145 over the following described real property, to wit:

The rear five (5) feet of all Lots comprising Sections 1 and 2 of
BALIDO SUBDIVISION, according to the Plat thereof, as recorded in
Plat Book 4, page 57 of the Public Records of Monroe County, Florida,
being a resubdivision of Lots 11 through 30 inclusive, Block 52, Stock
Island, according to the Plat thereof, recorded in Plat Book 1, Page 55,
of the Public Records of Monroe County, Florida.

F. Any and all rights in favor of Stock Island Utility Company or the fee owners
or lessees of the above described Parcels A, B, C, and D presently existing or
hereafier acquired, including, without limitation, rights acquired by lapse of
time, adverse possession or prescription, allowing the installation, use,
maintenance, repair or replacement of any and all pipes, conduits, lift stations
or other facilities comprising the Sewage Treatment Phase, as presently existing
or as hereafier modified, supplemented or expanded, including without
limitation, any and all pipes, conduits, lift stations or other facilities shown on
those certain Engineering Plans, dated May 9, 1966 (Job No. 66-£12)
comprised of three (3) sheets, prepared by Bailey, Mooncy, Post Associates,
entitled Site Plan, Plan and Profile and Plan and Profile Detail prepared for B.
Bemstein.
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Parccl E

TOGETHER WITH an easement for construction, maintenance, operation, use, repair,
replacement or relocation of sewer lines and equipment and access to and from such sewer
lines and equipment as granted in Utility Easement Agreement dated March 30, 1983 by and
between Keys Racing Association, Ltd. and Stock Island Utility Company more particularly
described as follows:

An casement (15 fi. in width and 120 fi. in length) on a pant of Stock Island, Monroe
County, Florida, and being more particularly described as follows:

Commence at the intersection of the southerly right-of-way line of Fifth
Avenue with the easterly right-of-way line of Fifth Street of the Plat of Stock
Island, recorded in Plat Book 1, Page 55 of the Public Records of Monroe
County, Florida, bear S. 83 degrees 56 minutes cast for 500,00 feet, thence
bear S, 06 degrees 04 minutes west for 700,00 feet to the POINT OF
BEGINNING of this description; sald POINT OF BEGINNING also being the
southwest comer of land conveyed to Tourist Attraction, Inc. (O.R. 228, P.
334, eic.), run thence cast along the south line of land so conveyed to Tourist
Attraction, Inc., a distance of 120.00 feet; thence N. 06 degrees 04 minutes E.
15.00 feet; thence west and parallel with the south line of land so conveyed to
Tourist Attraction, Inc., a distance of 120.00 feet; thence south V% degrees 04
minutes west 15.00 feet to the POINT OF BEGINNING.

Tax Folio Numbers: 00123600 8642113  Urility
00123850 8648821 Utility
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Title Commitment {Title Jnsurance (grporatior
NATIONAL HEADQUARTERS
Richmond, Virginia
COMMITMENT FOR TITLE INSURANCE

TITLE RANCE CORPORATION, A Virginia corporation, herein calied the Company. for valuable consideration, herebry
ik o i . < Schedule A. in {avor of the proposed Insured named in Schedule

humuwdhﬂw“““hh“ﬁnﬁuuﬁwﬂnm%hwmmﬂlmw
pmwmmd:hlrplﬂ'mh:lllum-hmdm&ﬂllﬂduﬂtmdnmmﬂwhﬂld-

This Commitment shall be efiective only when the identity of the proposed Insured and the amount of the policy o policies comminied
bm;mlmmdmm.\Whhw.cmmuhlmdhmdmncmmmhw

endornement.

This Commitment is prel 10 the issuance of such policy or polickes of title insurance and all liability and obligations hereunder
ﬂullnmtmdmmmmmﬁhMMWwMHﬂvwﬂ“whﬂhﬂ'm-w
first occurs. provided that the failure © isue such or policies is not the faull of the Company. This Commitment shall not be valid

o binding until countersigned by an authorized or agent.

IN WITNESS WHEREOF, the Company has caused the Commitment to be and sealed, 10 become valid when countersigned by an
mhnﬁ:ddﬁwwnmdhw,lllhmﬁmmulm.Thh!:mmmu!humudﬂndmmm
Schedule A as "Effective Date.”

CONDITIONS AND STIPULATIONS
1. The term *mongage.” when used herein, shall include deed of trust, trust deed, or other security instrument.

2. if the proposed insured has or acquires a~ual knowledge of any defect, lien, encumbrance, advense claim or other matter affecting the
estate or interest or mongage thereon covered by this Commitment other than those shown in Schedule B hereol, and shall fail to disclose
such knowledge 10 the Company in writing, the Company shall be relieved from liability for any loss or damage resulting from any act of
reliance hereon to the extent the Company Is prejudiced by failure 10 30 disclose such knowledge. I the proposed Insured shall disclose
such knowiedge to the Company, or if the Company otherwise acquires actual knowledge of any such defect. lien, encumbrance, adverse
claim or other maner, the Company a1 its option may amend Schedule B of this Commitment accordingly. but such amendment shall not
relieve the Company irom liability previously incurred pursuant 1o paragraph 3 of these Conditions and Stipulations.

3. Liability of the Company under this Commitment shall be only o the named proposed Insured and such parties Included under the
definition of Insured in the form of policy or policies commined for and only lor actual loss incurred in reliance hereon in under taking in
good faith (a) 1o comply with the requirements hereol, or (bl 10 eliminate exceptions shown in Schedule B, or (c) 10 acquire or create the
eslate of interesl of morigage thereon covered by this Commitment. In no event shall such liability exceed the amount stated in Schedule
A ior the policy or policies committed for and such liability is subject 10 the Insuring provisions and Conditions and Stipulations and the
Exclusions from Coverage of the form of policy or policies commined for in favor ol the proposed Imured which are hereby incorporated
by reference and are made a pan of this Commitment except as expressly modified herein,

4, Any action o¢ actions or rights of action that the proposed Insured may have or may bring against the Company arising out of the status
dhmwhﬂﬂa“uhmdhmmwmmmmhwmmMMW
the provisions of this Commitment.

lawyersitle fnsurance Grporation
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MATIONAL EEADQUARTERS
RICEMOND, VIROGINIA

Wat.Div.No. COMMITMENT FOR TITLE INSURANCE

Agent No. 35888.0558 SCHEDULE A

1. EPFECTIVE DATE: December 29, 1997 at 8:00 a.m. CASE NO. 9703894 -6-mia
. SECOND REVISED COMMITMENT

2. POLICY OR POLICIES TO BE ISSUED:
(a) ALTA OWNER'S POLICY (10-17-92) AMOUNT § 800,000.00
with Florida Modifications
PROPOSED INSURED:

To Be Determined

(b) ALTA LOAN POLICY (10-17-92) AMOUNT § 0.00
with Florida Modifications
PROPOSED INSURED:

(e) AMOUNT »
with Florida Modifications
PROPOSED INSURED:

3. TITLE TO THE FEE SIMPLE ESTATE OR INTEREST IN TEE LAND DESCRIBED OR REFERRED
TO IN THIS COMMITMENT IS AT THE EFFECTIVE DATE HEREOF VESTED IM:

K.W. Resort Ucilicies Corp., a Florida Corporation

4. THE LAND REFERRED TO IN THIS COMMITMENT IS DESCRIDED AS POLLOWS:

Sen_Schadule "A" Lands Attachad Hareto

£1 Schedule A-Page 1

Authorized Offdcer Agent % This commitment is invalid unlass
Form NHo. 91-88'with Modifications tha insuring Provisions and
035-1-088-0001/12 . Schadules A and B are attached
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TIOMNAL HEADQUARTERS
RICHEMOND, VIRGINIA

Barcel 4 Scheduls *A* Lands

“a A.parcel of £illed submerged land on Stock Island, Monros County,

i ' § 4 portion of that certain submarged Land described 1n
-'”I’E%E:4""“ parcel baing more particularly described
i': - I3 : l :’ ' .

At the. ‘inturssstion of the southeasterly rightecfewgy lins of
ASa ..%"&' southwesterly right-of-way lins of hqn;.:_lt:__o_gn .
WEAZAT13"°30" Eralong seid southwesterly right-of-vay lins for ... ! .
e BB AL s ] aan o S0t Wb o
ntjthence ssid westarly righ -wenydinar oy .Y
S13/78\fest to the Point of :P-.l.n' of the hlmm‘mml "' e
parceliof -land; thancs §70° 27° W for 240,30 feet; themceiMS7°-1%8'.
“03N!for7234,8). feat; thance N9® 15' 30" T for-304.20 faat. to an.
h#gg;qq:%ﬂn & 1ins 251.44 feat sout'westerly of as measured at
JFightiangles snd to said soutbwestarly right-of-way of Pronr
‘Btregti.thance S47° 13' 30 I along satid .-:-1!-: lins for 510.80 feet

to tha Point of Beginning, Baid parcel contains 2.00 acres more or less. .3,

& 5 ML i : L)

e

Fay

Togather with a Noo~-Exclusive Drainage Lasement, ths legal description
of ' wvhich {s balow:

Ao ares being 15 feet 1n wideh, the soutberly line thereof
being more particularly described as followvs: bagin at tha
most southerly corner of the property described in the parcal
described above, thence south 70 degress, 27 minutes 50 sesconds
vast along the soutbwvesterly perlongation of the southeastarly
boundary lins of said sbove parcel for 250 fest

BOTS OF lass, to the sssterly sbore 1ioe of the existing harbor
acd the point of terminarion of sald scutherly lice.

Together with & Moo~Exclusive Accass Essement, the legal description
of which is below:

An area having & minimum width of 25.00 feet and being
more particularly described as follows:
Commance at the intersection of the southeasterly right-of-
way lins of Fourth Avenus and the southwesterly right-of-wvay
dine of Front Street; thence 547° 13' 30" r along said
southwesterly right-of-way line for 1003.76 feet to the
wvesterly right-of-way line of an existing 50 foot wide
ACCeSS sasernant; thence 56" 01' 50" W along said wvasterly
right-of-way line for 313.78 fest to the most sasterly
-corner of the proposed §.7.P. site, said corner beaing the
Point.of Beginning of the hereinafter described non-exclusive
access sasement) thence N47° 13' 30" W along the northeasterly
boundary of said pr a4 5.T.P. site for 76.71 feet; thence
H42® 46' 30" E for 25.00 feet; thence N69* 24'-10° Z for
24.07 fest to an intersection with a line that ‘s 25.00 feest

P
-

Camse No. 9701894
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Schaduls "A" Lands

Parcel B (Intentionally Omitted)

Case NO.

9703894
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ND, VIRGINIA

or

Echadule "A" Lands

.I.-.'.t-_i‘i - Parcal D FEE
'i.h¥ tae

l&lﬁnﬂlﬁqwummﬂ. Mooros County, Florida, baing & portico of the
vofilots 2 through 4 inclusive end-portion of lots 1 and 3, Block as shown on
jG8uTge L. MeDonald's 21at of & part of Stock Island, aceording te the plat thersst,
Jdaipacorded™(a Flat Book 1, &t Page 35, of the Public Racords of Mooros Cousty,

: ' dascrided as follows:

L]
L1

E._!nﬁr.hr-uil:_h the following described real property and all of Borrower's
w. title, snd isterest now or barearterscequired or besaficing

“izmyjona. (1) or more of the parcels described above as Parcsl A, Parcel B,

.'.[W'!ml D, to wit:
A. 1 property and rights, if asy, vhich are, by the express provisions

of the Mortgage, required to be subjected to the lien thereo! and any additionsl
property ‘and rights that may from time to time bereafter, by (nstrumest

or writ of soy kind, be subjected to the lien berso! by Borrower or by
anycns sutborized ou Borrower's behalf.

. B, ALl rights to and to access rosds oo adjacent properctiess baretofors
granted to Borrower and after-scquired title or reversios io and to tha

beds of any ways, roads, strests, avenues and alleys adjoining the propercy
described as.Parcels 4, B, C, snd/or D,

Cane Ho. 9701894
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CHMOND, VIRGINTIA

Scheduls *"A* Lands

~v- €. Tba following described sever casement ;rnul by Riviera Drive-is
- Thestre, & Plorids corporation ("Riviers™) to Wu=Age Dtility Corp,, a Florids

¢ corporation ( ") for the purposs of laying or caus to ba lald -
-’:'plj_n and malns condults oo, under, !.h:l:u’n. over nll‘uuu the h:::l.q
doascribed lend, to-wit:

The Worth six (6) feet of the Bouth Malf of Block 4 of “LINCOLN GARDENS

B0, 1," as recorded 1o Plat Book 5, Page B9 of ibe Public Racords of
Mooros County, Florida,

ALSO

The Eorth six (0) feet of the Bouth Ealf of Block B of "LINCOLR.CARDENS
B0, 1," &s recorded i{a Plat Bosck 3, Page 89 of the Public Racords of
Monroe County, Flerida. .

ALSD

Case Ho. 9703094
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HATIONAL HEADQUARTERS
RICEKOND, VIROINIAM

Schedule *A" Lands

':"-1"-.' The North 6.0 feat of the South 90 feat of Block “C* of “LINCOLN
- GARDEMS: MO, 2," .» mecorded in Plat Book 35, at Page 90 of the
r-uu luun of Monros Couaty, Florida.

i ;w Mi.ﬂ foat ‘of the South 90 fest of Block "D* of “LINCOLX
.q.w )80, 2," as recorded ia Plat Book 3, Page 50 of the Public
pt .pz Moarce Couaty, Florida. ;

...,,q\.h
di.ﬂ l-t of the Bouth 90 fest of Block “E" of 'l.um
‘B0, 2." as recorded fn Plat Book 5, at Page 90 of the
mﬂe lqluﬁ of Mooros County, Florida.

,‘;?.’hunﬂ 6.0 feet of Lots B and 39, :Block "G" of LINCOLN GAXDENS
-*-‘-’.,»-—lo.j. unuﬂﬂ‘h!htlidi,!utlﬂﬂﬁnmhm:h
iy

Fole o -!Iunl County, Florida.

S, The NWerth 15.0 feet of Lot 8, Block "F" of “LINCOLN CARDENS BO.
I Py umﬂﬂhﬂn:l&l!.'q-ﬂelnthhlhm
elmﬁm Ylorida.

‘l

6. Tba'North 6.0 feat of Lots 23 and 38, Block "C" of "LINCOLN CARDENS
HO. 2," as recorded in Plat Book 5, Page 90 of the Public Racords
of Honroe County, Florida.

7. The Morth 15.0 feet of lot 23, Block “G" of LINCOLN CARDENS NO.

2," is vecorded ip Plat Book S5, Page 90 of the Public Records
of Moanres County, Florida,

Capa No. 57013894
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Schedule "A" Lands

TOCETHIR VITH cthe right o! iogress and Egres: over property of Kiviera,
sc sz to allowd Nu-Age compiete uwrr ano *hioyacnt of thi: esscmer: Anclug=
iog Lhr Tight 10 cut and trir ftor (i1me 1o Fime, trees, hrush overhanging
branches and other patural obsiiar: == nn ke above descrives land. whicp
EAY IRjuTe OF anterferr with the full and

tur; icte use of the sluresand eace
ment
E As racvcwrnt lor anstallatsse v asintenance for utalicies ang
drainage reserved in Protective Cave . . gdutes Cotober 1, 1938, by

Charley
icypino b Sent, In: , & Floride cor " s.. . and Joe Biido ane Yeleans

Balide, hic vi1fe, recorzce on Deien: = I A - it Monroe caunty_.flcr;ga

Offsessl Records Baok 11§, Pagveils % mues gt folleving descritig ey
praerly. to war-

The rear fave (5) fee: p! a: .v» PempTiaing Sections | and D of BAL 3~
5 BOIVISION, sccording €o the Plu: ficre=; Lt Boos &,

‘. &% Teeorded in Pla
Page 57 of the Public Rucords ©f Mu.i: e Couniy, Florida, being a Tesublivityan
SCCOrdung Lo the

of Lots 11 through 30 snclusive,. Bia-s “* Sioch loland,
Fiet thercol. recorded in Plat Scos ;. Texe 33, o! the Publ,c Retorgs ot
Ronror County, Florida

F Any and all righcs in favor of Sieca lsland Vesldite
the fec owvners or lessees of the above descraber Parcels A,
presently cxietang or hereafter scquired. including, without
TIBhts ecquired by lepsc of time. aéverse posscssion
the snstallacion, use, ®iintenance, repair or replace

¥ Compgny or
B, €, and D
limitalion

or preceription, sllowving
went of any and all
Piazs toncaits, life stations or other facilities coBprising the Sevage
Tiest_tni VFasse, as presently lliltiﬂt:ﬂtzﬁﬁfﬂiflifltl sodificd, supplemented
ef €vsandrd. including vithout Iini!.lrz.: eny and all pipee, conduits,

ceei Sl3i:3ns or other facilaties ENowvn on 1hose cerzain Inzineering Plans
€ated May 9, 1966 (Job No. 6L-B)2) cowprised of three (3) sheets, prepared
by Bailecy, Hooney, Post Associssey entitled Site Plan, Plan and Profile
anc Flan sn¢ Profale Detsil PFepared for B Bernstein,

Case Mo. ST038%94
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BFATIONAL HEADQUARTERS
RICHMOND, VIRGINIA

Schadule "A" Lands

Parcel E

TOGETHER WITH an easement for construction, maintenance, uplriimn. use. repair.

replacement or relocation of sewer lines and equipment and access to and from such sewer
lines and equipment as granted in Utility Easement Agreement dated March 30, 1983 by and
between Keys Racing Associacion, Ltd. and Stock Island Uctility Company more particularly

described as follows:

An eaterent (18 fi, n =sdth anad 110 1. «n lengin) en a part of Sieck
‘siang ., Yorioca Caunty, Fiorgs, and being =mere airlhicularly dricribed
&1 fallows

Cmmgrce 4L (Pe njeriechion of t1=e souilharly fight-ef -way lLine af Filih
Avemyg =iin ihe easierly rigni-of-way ne of Fdih Street of 1na Pim

af Siock talang, recorded n Plal Boek 1, Page 45 of 1he Public Recardn
of “lunros Cawnty, Flarida, basr 5. 1) degroes 38 minuias sastl lor 304,09
‘enl, 1nance Dear 5. OF degress 00 minuien el for 700.00 fTewi (0 ihe
POINT OF BECINNING of thus descriplon; sad POINT OF BECINNING
alie Deing the soulhwesl corner of land convayed te Teurist Atirection,
inc. 1O.R, 120, P. )8, etc.), run thence sesl dleng tha seulh line of
‘and 10 convayed o Tourmst Attraction, Inc.., & distance of 110.00 fewt;
trance M. 06 degrees 08 minuies £. 15.00 feet: thence west and paral
lal =it the sauth line af lang 10 conveyed 10 Tourisl Alirection. Ing.,

s duntance of 110,00 fest; thence *oulh U8 degrees 00 minutes wast 15,04
fewt 1o Itha POINT OF BECINNING,

Tax Folio Numbers: 00123600 8642113 Urilicy
00123850 B64BB21 Urilicy

Cass Mo. 9703894



The following are the reguirements to be complied :nth:

Item (m)

Itam (b)

Paymant to or for the account of ths grantors or mortgagors of the full
consideration for the estate or interest to ba insured.

Proper instrussnt(s) creating the estate or interest to be insured must be executed
and duly filed for record to-wit:

A W ¥ E R 8 T I T E
i % 8 © A N CE c OoOR PO A T I O N
HATIONAL HEADQUARTERS
RICHEMONRD, VIRGINIA

Duly authoriszed Warranty Deed from K.W. Resort Utilities Corp., & Florida
Corporation to To Be Determined, together with evidence satisfactory to the
Company of the corporation’s good standing under the laws of its domicile
sBtate.

Proof of payment, satisfactory to the Company, of taxes for the year(s) 1957
must be furnished, and any tax certificates issued must be duly cancelled by the

4
1

Proof, satisfactory to the Company, must be furnished that there are no
unrecorded assessment liens of any type, including but no limited to these liens
imposed by Chapter 159 of the Florida Statutes.

Furnish Owner’s/Mortgagor's Affidavit establishing that: All sums due for labor
and/or materials for any work performed on the property have been paid and that
no liens or encumbrances against the property other than as stated herein, are

Item { c)

tax collector.
Item ( d)
Itea [ e)

ocutstanding.
ltem ( £)

Furnish Owner's Affidavit esteblishing the rights of parties in possession.
NOTE: Same may be included in the above Affidavit.

Cane Mo, 9703854

This commitsent is invalid unless
the Insuring Provisions and
Schedules A and B ars attached.

Bchadule B-Baction l-Fage 1
Form Mo. 91-88 (B-1)
035-1-088-0001/4
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TIOCNAL HEADQUA
RICHEHMNOND, VIRGINIAM

Exceptiocns

The policy or policiss to be issued will contain sxceptions to the following unless the
same are disposed of to the satisfaction of the Cospany.

1. Defects, liens, encumbrances, adverse claims or other matters, if any, created,
first appearing in the public records or attaching subsequent to the effective date
hereof but prior to the date the proposed insured acquires for value of record the
estate or interest or mortgage covered by this Commitment.

2. Taxes and assessmants for the year 1998 and subsequent years.
3. The nature and extent of the Riparian and Littoral Rights.

4. Any land described in Schedule A which is artificially filled land in what was
formerly navigable waters, is subject to the rights of the United States government,
arising by said government’'s control over navigable waters involving navigation and

cCommerce.

5. HNotwithstanding the legal description in Schedule A, this policy does not insure
against rights of the Stete of Plorida based on the doctrine of the state's
sovereign ownership of lands lying below the ordinary high water line of any
navigable waters.

6. Easements or claims of sasements not shown by the public records, boundary line
disputes, overlaps, encroachments, and any matters not of record which would be
disclosed by an accurate survey and inspection of the premises.

7. Statute and Regulations recorded in O.R. Book 668, Page 43.
continusd

NOTE: In accordance with Florida Statutas Ssction 627.4131, please bs advised that the insured
hereunder may present inguiries, obtsin informatiomn about coverage, or receive sssistance in
resolving complaints, by contacting ths Lawysrs Title Insurance Corporatiom Regional Office,
100 MNorth Tampa Streat, BSuits 2050, Tampa, PFlorida 33601. Telsphons nusber 813-222-1450.

WOTE: If policy is to be dssued in support of s mortgage loan, attentiom is directed to the
fact that ths Company can assuss no lisbility under its policy, the closing instructiomns, or
Insured Closing Service for compliance with ths requiremants of any consumsar credit protsctioa
or truth in lending law in comnection with said mortgage loan.

This commitment is invalid unlese Casc Mo. 9703854
the Insuring Provisions and Schedule B Section 2 Page 1
Schedules A and B are attachad. Form Mo. 91-88 (B-2) 035-1-088-0001/4

M



10.

11.

12.

13.

14,

15.

16.

17,

ls,

1%.
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NATIONAL READQUARTERS
RICHNNOND VIROGINIA

Interest of Board of County Commissioners of Monroe County, pursuant to Quit Claim
Deed recorded in O.R. Book "363, Page 2022.

0il and Mineral Reservations in favor 'of the State of Florida, as set forth in the
deed from the Trustees of the Internal Improvement Fund, recorded in Official
Records Book 53, Page 238.

Easement (s) in favor of Utilicy Board of cthe City of Key West set forth in
instrument (s) recorded in Official Records Book 687, Page 834 and Official Records
Book 244, Page 401,

Easement(s) in favor of City of Key West set forth in instrument(s) recorded in
Official Records Book 359, Page 89; Official Records Book 326, Page 139%; Official
Records Book 359, Page 7% and in Official Records Book 139, Page 520.

Easement Agreement recorded in O.R. Book 066, Page 2469.

0il and Minerals Reservations in favor of the State of Florida, as se- forth in the
deed from the Trustees of the Internal Improvement Fund, re-crded in Official
Records Book 31B0, Page 381.

Any loss or damage occasioned by or resulting from the failure to cbtain £411
permics.

Easement Agreement recorded in O.R. Book B66, Page 2456.

Title to the portion lying within public roads and/or highways is not insured
hereunder. The rights of the public are specifically reserved.

Reservations in favor of the State of Plorida, as set forth in the deed from the
Trustees of the Internal Improvement Pund, recorded in Deed Book G-65, Page B2.

ingress-Egress Easement recorded in O.R, Book 313, Page 53. (Affects Parcel E
Only)

Easement recorded in O.R, Book 193, Page 272, corrected in Official Records Book
310, Page 323, as assigned in Officisl Records Book 547, Page 147. (Affects Parcel
E Only)

continued

Case Number 9703894




20. Easement in Warranty Deed recorded in O.R. Book 728, Page 4. (Affects Parcel E
Only)
21. Basement in Warranty Deed recorded in O.R. Book 792, Page 37 and in Official Records
Book 742, Page 49. (Affects Parcel E Only) :
az2. llllﬂn'l:l. recorded in O.R. Book 780, Page 1169; Official Records Book 782, Page
1363; Official Records Book 768, Page 662 and Official Records Book 728, page 1.
(Affects Parcel E Only)
23. Rights of ingress-egress in Warranty Deed recorded in O.R. Book 375, Page 646. :
24. Easement recorded in O.R. Book 351, Page 192, assigned in Officiasl Records Book B66,
Page 2474. .
25. Easements as shown on the Plat recorded in Plat Book 5, Page B89.
26. Restrictions as shown on the Plat recorded in Plat Book 5, Page B89.
NOTE: This excepticn omits any restriction, covenant, or condition based on race,
color, religion, sex, handicap, familial status or nationel origin, if any, unless
and only to the extent that the restriction is not in violation of state or federal =
law, or relates to & handicap, but does not discriminate against handicapped
people. :
27. Protective Covenants recorded in O.R. Book 139, Page 144. §
28. Easements as shown on the Plat recorded in Plat Book 4, Page 57. 4
25. Restrictions as shown on the Plat recorded in Plat Book 4, Page 57. lgi
NOTE: This exception omits any restriction, covenant, or condition based on race, |
coleor, religion, sex, handicap, familisl status or national origin, if any, unless
and only to the extent that the restriction is not in violation of state or federal ]
law, or relates to a handicap, but does not discriminate against handicapped ¥
people. g
30. Terms and conditions of Utility Easement recorded in O.R Book B78, Page 2318. 1
31. Easement recorded in O.R. Book 879, Page 392. |
continued

Case Number 9703854
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32. Supplementary Agreement recorded in O.R. Book 53, Page 241.

33, Lease Agreement recor.'sd in O.R. Book 169, Page 115.

34. Deed referencing lease agreement recorded in O.R. Book 286, Page 270.
35. Easement in Deed recorded in O.R, Book 742, Page 49,

36. Easement recorded in O.R. Book 375, Page 62.

37. Access to Parcel E is not insured.

Case Number 9703854



Ldst of Other Assets of the Corporation

Miscellaneous personal property located on the Real Property and used in connection with the
operation of the Utility

58
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PUBLIC SERVICE COMMISSION

CERTIFICATE
NUMBER

1 L

Upon considerotion of the record it Is hereby ORDERED that
outhonity be and is hereby groniad to

v 'I:_'H._hllrt ll!'lﬂh! L«ull.
Whose principal oddress i

W90 B ‘wmlui College tses

——————— | S—— - m— - s - v

_Kay Wpg, Yiarids V00 (Rearey CuTiilo

TR L . - A— _sarvice in eccordonce with rha

provisions of Chapter 367, Flondeo Stotutes, tha Rules, Regulo
Fons ond Orders of this Commission in the terntory described
by the Orders of this Commasion.

This Cerificote sholl remoin in force ond etfect umil
wcmwwwmwbrdmﬂﬂilmum

ORDER_:ygst____ DATED____7-1:a  DOCKET _asaissssi
ORDER. . DATED__ . __DOCKET
ORDER_ ... —. _DATED____  _DOCKET_ _ .
ORDER__ . . DATED__ .. DOCKET

BY ORDER OF THC
FLORIDA PUBLIC SERVICE COMMISSION

= —— — — —

_h—nt-t

Bomme i bw ViPaRTAT




1. Dispute by Ruben Iglesias concerning claim for free sewer service due to Mr. Iglesias’
¢ the Utility lacks a proper easement to maintain a pump station on his

laim
property.




Key West Utility . @

01/15/98

., 1998

KW Resort Holdings Corp. ("Owner”)

c/o Citicorp Real Estate, Inc.

599 Lexington Avenue

New York, New York 10043

Autention: Paul E, Chronis, Vice President

Re: Land and improvements thereon consisting of approximately two acres of land
ﬂﬂdﬂhﬁﬁﬂmmﬂedmﬂhnmmmphmmuutocmdm

Ladies and Gentlemen:

The undersigned would like to secure centain information concerning the Utility and KW
Resort Utilities Corp. ("Utility Owner”):

The undersigned shall keep in strictest of confidence (i) any and all materials relating to the
Utility and the Utility Owner, surveys, title information, service contracts, management
contracts, underlying agreements respecting the Utility, architectural drawings and plans, and
any other information relating to the Utility or the Utility Owner, and (ii) any and all other
data, facts, knowledge, discussions and information of any kind whatsoever that the
undersigned leams or becomes aware of that relate in any way to the Utility or the Utility
Owner. The materials referred 1o in the immediately preceding sentence shall be collectively
referred to in this agreement as "Confidential Information®, Our agreement to keep all
Confidential Information in the strictest of confidence includes, but is not limited 1o, an
obligation not to directly or indirectly reveal, report, publish, disclose or transfer any such
Confidential Information. Confidential Information shall not include that type of information
fumished by the Owner or discovered by the undersigned, which previously has been

MIFS ARPERSSSINTASFARACRY ] TP 18C



furnished to a governmental agency (i.e., Public Service Commission), or, is otherwise already
in the public domain and is, by definition, a public document.

The undersigned acknowledges that any Confidential Information is provided subject to the
actual knowledge of Owner and that Owner makes no representations or warranties as to the
accuracy or completeness of the Confidential Information.

The undersigned acknowledges and agrees that (a) reports included in the Confidential
Information may have been epared by a third party and are not the work product of Owner;
(b) Owner may not have knowledge of the accuracy or completeness of the information
contained in such reports; (c) such reports are conveyed to the undersigned at the request, and
for the convenience, of the undersigned; and (d) Owner expressly disclaims any
representations or warranties with respect to the accuracy or completeness of the information
contained in such reports and the undersigned relcases Owner from any and all liability with
respect thereto.

The undersigned shall and hereby does agree to irrevocably indemnify and forever hold
harmless Owner and its affiliates, officers, attoneys, directors, employees and shareholders
(the "Indemnified Persons") from and against any losses, costs, damages, liabilities and
expenses (including attomeys’ fees and disbursements) that the Indemnified Persons, or any
of them, may or do suffer, caused by, relating to or arising out of, directly or indirectly, the
uncersigned's failure to comply with the terms of this agreement.

This agreement may not be modified, changed or discharged in whole or in par, except by an
agreement in writing signed by the undersigned and Owner. This agreement will be binding
upon the undersigned, the Representatives and all of their respective successors, assigns,
executors and administrators and will inure to the benefit of Owner and its successors, assigns
and affiliates. No delay or omission by Owner in exercising any right under this agreement
will operate as a waiver of that or any other right. A waiver or consent given by Owner on
any onc occasion is effective only in that instance and will not be construed as a bar to or
waiver of any right on any other occasion. This agreement shall be governed by and in
accordance with the laws of the State of Florida. Delivery of an executed counterpart of this
agreement by facsimile transmission shall be effective as delivery of a manually executed
counterpart of this agreement. This agreement may be executed in one or more counterparts,
cach of which shall constitute an original and all of which taken together shall constitute one
agreement. The parties hereto knowingly, voluntarily, unconditionally, irrevocably and
intentionally forever waive any right either party may have to trial by jury in respect of any
litigation based on, or arising out of, under or in connection with, this agreement or any
course of conduct, course of dealing, statements (verbal or written) or actions of any party or



Key West Utility . .

01/15/98

KNOW ALL MEN BY THESE PRESENTS that .
a ("Assignor”), in consideration of Ten Dollars and other good and

valuable consideration paid by , 2
("Assignee”), the receipt of which is hereby acknowledged by

Assignor,

DOES HEREBY ASSIGN unto the Assignee all of the right, title and interest of the
Assignor in and to the Stock Purchase Agreement dated January ___, 1998, as heretofore
amended (collectively, the "Agreement”), between KW Resort Holdings Corp., as Seller, and
WS Utility, Inc. and Gwen Smith, as Purchaser, respecting the sale and purchase of 100% of
the outstanding stock of KW Resort Utilities Corp.

Together with, and for the benefit of, all of the Assignor's right, title and interest in
and to all representations, covenants, warranties and indemnifications, if any, made by the
Seller under the Agreement;

Together with all rights, claims and causes of action which the Assignor now has or at
any time may hereafter have against the Seller and any other parties by reason of the
Agreement or any representations, covenants, warranties or indemnities or the breach thereof,
or for any other reason, arising out of the transactions provided in the Agreement;

Together with any and all deposits and downpayments paid under the Agreement and
any interest eamned thereon;

Assignee does hereby accept this Assignment and hereby assumes (jointly and
severally) and covenants and agrees 1o perform all of the covenants, conditions and
obligations on the Purchaser's part to be performed under the Agreement with the same force
and effect as if the Assignee had executed the Agreement, as Purchzser therein.

TO HAVE AND TO HOLD THE SAME unto the Assignee and the
successors, heirs, representatives and assigns of the Assignee forever; subject however, 1o the
terms, provisions and conditions of the Agreement.

The use of any gender herein shall include all other genders. The singular shall include
the plural and vice versa.

MIFSI._ARIANN S I MPMAAGRY | TP 1BC




IN WITNESS WHEREOF, the Assignor and Assignee have executed this Assignment

as of this __ day of , 1998.
Signed, sealed and delivered ASSIGNOR:
in the presence of:
a
By:
Print Name: Name:
Title:
Print Name:
ASSIGNEE:
a
By:
Print Name: Name:
Title:
Print Name:
2

MIFRD ANPES VAN SPSSACRY L ITP 10



EXHIBIT 3

In accordance with Section 2.7 of the Stock Purchase Agreement
attached as Exhibit 2, KW Resort Holdings Corp. will be
responsible for the payment of all outstanding regulatory
aspesgment fees for 1997. Regulatory assessment fees for 1998
will be prorated between the buyer and seller as of the date of
closing and will be treated as an adjustment to the purchase

price.
There are no outstanding fines or refunds owed.




EXHIBIT 4

The $810,000 purchase of the stock of the utility is being

financed th:nuih cash of approximately $210,000 and financing of
the remaining $600,000 through Barnmett Bank (or its successor in
interest).

]
i



See Exhibit 4. The applicant is not relying on any other
entities to provide funding to the buyer.




EXHIBIT 6

Because the transaction is being accomplished by means of a stock
purchase, there will be no change in the net boock value of the
system as a result of the transfer. The utility’s rate base was
previously established by the Commission in Order No. 14756
issued on August 22, 1985.




EXHIBIT 7

No acquisition adjustment is requested in connection with the
transfer.




EXHIBIT 8

In accordance with Section 2.4 of the Stock Purchase Agreement,
the Corporation or the buyer will have, or have access to, the

books and records of the Corporation.




EXHIBIT 9

In accordance with Section 2.4 of the Stock Purchase Agreement,
the buyver will obtain copies of all federal income tax returns of
the utility from the date the rate base was last established by

the Commission.




EXHIBIT 10

At the time of this filing, buyer has not yet completed its
environmental due diligence and reserves the rignt to amend this
exhibit upon completion of same in accordance with Section 8.1 of
the Stock Purchase Agreement. Buyer has engaged SGF
Environmental Consultants Inc in Pompano Beach to assist in its
environmental due diligence.

As of this time, subject to the foregoing, and to buyer’s best
knowledge, the buyer states that the system being acquired
appears to be in satisfactory condition and in compliance with
all applicable standards set by the Department of Environmental
Protection (DEP).



To be late-filed.

EXHIBIT 11



EXHIBIT 12
To be late-filed,




®
EXHIBIT 13
To be late-filed.



- -

EXHIBIT 14

A copy of the title commitment from Lawyer’'s Title Insurance
Corporation is attached.
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Tile Commismens JaywyersJitle [nsurance (orporation

COMMITMENT FOR TITLE INSURANCE
; e e (oritedt I Schadule h:muhé:m:d E e I b
b 10 isue s or of title insurance, as in A, n
1 WWNWWHW“HMMMhHW ©of referred 10 in Schedule A, upon payment of the

mm“hﬁwwhwdhmmmmﬂmudmwmwpuh:mcmmurd
for have been insened in Schedule A by the Company, either at the time of the isuance of this Commitment o by subsequent

IN WITNESS WHEREOF, the Company has caused the Commitment 10 be signed and ssaled, to become valid when countersigned by an
mﬂwu”d'hmﬂhmuhnuﬁhmmmﬂuﬁcﬁwudhmm-;

CONDITIONS AND STIPULATIONS
1. The term *mongage,” when used herein, shall include deed of trus. rust deed, or other security instrument.

2. i the proposed insured has or acquires actual knowledge of any defect, lien. encumbrance. adverse Claim or other matier affrcting the
estate Of interes! or morigage thereon covered by this Commitmant other than those shown in Schedule B hereol. and shall fail 10

such knowledge 10 the Company in writing. the Company reliewed from liabilty for any loss or damage resulung from any act of
reliance hereon 1o the extent the Company is

:
t
i
5
|
;
5
:

definition of Insured in the form ol policy or policies commitied for and only for aciual loss incurred in reliance hereon in under taking m
good laith (8} 1o comply with the requirements hereol, or (b) 1o eliminate =sceptions shown in Schedule B. or (cl 1o acquire or creaie the
estate of interest of theveon covered by this Commitment. In no event shall such lisbility exceed the amount stated in Schedule

4, Any action or actions or rights of action that the proposed insured may have or may bring against the Company aming oul of the status
of the title 10 the estate or interest or the status of the mongage thereon covered by this Commitment must be based on and are subject 1o
the provisions of this Commtrent.

Zo0@ HMHNE NKHH HLINS geLL ot ZICE critl  w6/ZLsZ0
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EEADQUARTE

Nat.Div.No. COMMITMENT FOR TITLE INSURANCE
Agant No. 3I5888.0558 SCHEDULE A

1. EFFECTIVE DATE: December 25, 1957 at 8:00 a.m. CASE MO. S703654 =6-mia
e SECOND REVISED COMMITMENT

2. POLICY OR POLICIES TO BE IBEUED:
{a) ALTA OMMER'S POLICY (10-17-352) AMOUNT § 800, 000.00
with Florida Moditications
PROPOSED INMSURED:

To Be Determined

{(b) ALTA LOAN POLICY (10-17-91) AMOUNT § 0.02
with Florida Modifications
FROPOSED INSURED:

(e} AMOUNT §
with Florida Modificationas
FROPOSED INSURED:

3. TITLE TO THE FEE SIMPLE ESTATE OR INTEREST IN THE LAND DESCRIBED OR REFERRED
TO0 IN THIS COMMITMENT IS AT THE EFFECTIVE DATE HEREOF VESTED IN:

K.W. Resort Utilities Corp., a Florida Corporation

4. THE LAND REFERRED TO IN THIS COMMITMENT IS DESCRIBED AS FOLLOWS:

See_Scheduls "A" Lands Attaghed Narete

Bchedule A-Page 1

Authorized Offjcar Agent This commitment ip invalid unless
Form Mo. $51-88 Modifioations the insuring Provisions and
035-1-080-0001/11 Schedules A and B are attachad

ool ANHNG KNIH HLINS goLL 8CE ZIEE PEINL RB/ZH/20
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ATIONAL MEADQUARTERS
RICHMOMND, VIRGINIA

. Rareel Scheduls *A® Lands

o FRE

arael of £1311ed submerged land oo Btock lsland, Moaros County
.;_:'  portion of that cartain submerged lesd described in

By, J=A}-said parcel more particularly described
. uu{' baing 1y

.‘ i
the 'fntersection of the southesstarly righteef lios of
3 drp-mla right-of-wvay liss of ‘m.{lpﬁgn

E sald southwasterly w-qp;-l.:ludﬂ;a =

th.‘hnn# right=of=way ling of a 50.foot wide ac 4

age S6°°01' 50° V along seid wes Mﬂmr’

foet-to the Doiat of of the tar, daacribad . .

: _thangs §70* 27 ¥ for 240,30 feer; thamce-MS7°-18'

DISNILor 234,83 foat; thanca N9° 146" 30" E for-304.20 feat to an.

Antéranc 3with & 1ine 231.44 feat soutbwesterly of as messuved at
jangles ‘and to said mtm:ummhl-u’ of Prent

: tjichesce 547° 13' 30" K along said par 1ine for 310.80 feet

co: ;rgm*ll Bagisning, Eaid parcal eontains 2.00 scres more or less. .

e S |

Togathar with & Noo-Exclusive Drainage Lasement, tha legsal descriptiocs .
of'which 15 balow:

As ares being 15 feet in width, the southerly lins thareef
being more particularly described as follows: bagin at the
most soutbarly corver of tha proparty described in the parcel
describad sbove, thance south 70 degress, 27 minutes 50 saconds
wast along the soutbwesterly perlosgaticn of the scutheastarly
boundary lins of said above parcel for 250 feat

®mors OF lass, to the eastarly sbore lise of the existing harber
and the point of termisstion of said scutherly lizs.

Togather with & Noo-Exclusive Ascass Zasement, the legal deseription
of which is balow:

An area having a minimum width of 25.00 feet and belng

more particular scribed as follows:
Commance at the tersection of the southeasterly right-of-
way line of Pourth Avenue and the southwesterly right-of~way
lins of Front Street; thence 547" 13' 10" I along said

' luuthwuurlz right-of-way line for 1001.76 fest to the
wvasterly right-of-way line of an existing 50 foot widas
access saAsaxwnt; thence 86° 01' 50" W along said westerly
zight-of-wey line for 313.78 feat to the most sasterly
corner of pxoposed B.T.P. site, said cornar baing the
Point .of Beginning of the hereinaftar described non-axclusive
8ccess easemant; thence N47* 13' 30" W along the northeasterly
b of said pr 8.T.F. sita for 76.71 feet; thence
N42* 46' 30" E for 25.00 feet; thence MES® 24°'-10° E for
24.07 fest to an intersection with a line that %s 25.00 fee:

Cass Mo. 9703894
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Parcel B (Intentionally Omitted)

Casa Mo. 57018%4
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1 ¥ 8 O R A N C B C o x P A T 1 0O N
HNATIONAL MEADQUARTERS
RICEMOND, VIRGINIA

Scheadule "A" Lands

~~» €y The following described sewer egs anted

¢ -m&:- t-'ll::“"} Lor &." m}'i“m i “um‘ﬁ;ﬂ :’}L’;‘ﬁ.
| con sylng or

"plpes and malns and condyits oa, under, through, m:“;:lhum“ :'::.:“:.??:L.

The North six (6) fast of the South Kalf of Block & ¢ “LIncoLx
B0, 1.," as vecorded Book . Raco
ium: County, Ihrl::.'h' STIOA of'The b1 is e

ALSO
Tbe Eorth aix () feet of the South Ealf of Block 3 af
BO. 1," as recorded is Plat Book “LINCOLN. GARDERS
Kooroe County, Florida, p 5, Page 89 of the Public Racords of

ALsD

Casa Mo. 5703894
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A W Y B R & T 1 T L &k
I ¥ B O A ¥ C & C O R P O R A T I ON
H A WAL HEADQUARTERS
ENO

N D, VIROINTIAM

Scheduls *"A* Lands

1. . The Nerth 6.0 feat of tha South 90 feet of Block “C" of “LIKCOLN
e mmn. 2," an recorded in Plat Book 3, at Page 90 of tha
mu.r Racords of Moaros County, Tlerida.

th 6.0 fest of the South 90 fost of Block D™ of “LINCOLX
'2," as yecorded in Plac Book 5, m.n-rmmuu
;jgl_.p-m.nnu-.

$.0 fost of the South 90 feat of Block “I* of "LINCOLX
' ‘B0, 2," as vecorded in Plat Book 5, at Page 50 of the
Seitte Mﬂn-m- of Moarce County, Florida.

qw_f-.

e Horth 6.0 foat of Lote 8 and 53, :Block "C" of LIBCOLN CARDENS
---*H.‘l"'ﬂﬂﬂlﬁl‘h?ht Book 5, Page 90 of the Public Records
o A i!hl:u County, Florida.

li‘ mmu.ﬂhtothtl Bleck "T" of "LINCOLE CARDENS NO.
.2, as pecorded in ﬂ.ulntl Page 50 of the Public Records
nl’luruﬂutr Tlorida.

6. Tha'North 6.0 feat of Lots 1) and 38, Block “C“ of "LINCOLE CARDENS
FO. 2,™ as recorded in Plac Book 35, FPage 90 of the Public Racords
of Monvoe Cousty, Florida.

’t Tha Borth u-ﬂ' “‘t of h‘ =:| Block "ﬂ" ﬂ‘ LINCOLN CARDENRS NO.
2," is vecorded io Plat Book J, Page 90 of the Public Records
of Momroe County, Florids,

Cana Mo. 9703894
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L HEADQUARTERSE
OMD, VIRGIMNTIA

Schedule *A* Lands

-

TOCLTHER WITH the right o! iogress and egress over Property of Riviera

se a¢ to alfoid Wu'Age complete wrr ona rnioyment of thi: cascmer:

iog ihe right to cut and tri= fror fime Lo Fime, Lfern, hrush overhang ing
branche: and other oaturdl ebsr:urz "~ nn Lhe above describes lang, whigr

Bay injure of anterfere wilh the fui. snd cur; lete uee of

o bNE ) ud -

the alvresane en. e

wment

E Az roacvwent for snstallaivcn 2 aaintenance lon utalitiey ang
drainage reserved in Protec®ive Covse » deted Ociober 1, 1958, by Charley
Teppino & Sons, In: , & Floride cor, s, . .. an” loe Baitdo and Yeleana
Balido, hiz vile, gecorzced on Deten'»: & " 5°: it Monrec Counry, .Fier:es
Oflicral Records Baok 19, Pajgvd dsn . " aves i feiloving decacrin.g ITH

proaperty. te watl®

The rear fave (5) feel ol a: Lite gommas

FTasing Sectaons | ang > of Rl ior
5 SUIVISION, eccording €0 ERe Plu: rucre=:, a¢ recorded an Plat Booe 4.

Fape 37 of the Public Records of = .1 ¢ C.unzy, Florida, beingp 4 Feyublivition
ol Loty 11 through 30 uinclusive, Ri=-v “° Seoch Island, according to «he

Fist thereo!, recorded in Plat Boor : Terr %5, ©f the Public Recore, oo
Honroe Cowunty, Flarida

T Any and al) rights in lsvor of Steca Taland Utility Compgn, of

thre (e owners or lescaes of Che above Scscrabed Povcels A, B. C. and D
presently exisbang or herealfter acquired, including, witheout lymitation
FIghts ecquired by lapse of time, scverae POSSrss1ON OF prescription, slloving
the anstallation, use, WEINLENANCE, Fepair or teplacement of sny and all

pipss tonuies, life stations or othér facilities e
Tirat2nt fnase, as presently CIt-lin;fﬁIE
or exnanded, including without Iinil-tf:.: 4ny and all pipee, conduits

+:+i 31330 o3 other facilities Ehovn on Lnd3e eerzdin Engineering ?ian:
cated May 9, 1966 (Job Me. 6(-813) cowprised of three (1) sheet g, prnplr:d.
by Bailey, Mooney, Fost Associsies, enritled Sice Plan, Plan and Prefile
aof Flan an¢ Profile Detail Prepares for B Bernstein.

ooprising the Sevage
%‘,ﬁiflif!tr wodified, supplemented

Cass Mo. 970794
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L A W Y B R 8 T I T L B
I M B U R A N C & C O R P O R AT I O N
NATIONAL HEADQUARTERTE
RICHMOMND, VIROINIAM

Parcel E

TOGETHER WITH an easement for construction, maintenance, operation, use, rapair,

replacement or relocation of sew'r lines and equipment and access to and from such sewer
lines and equipment as granted in Utility EBasement Agreement dated March 30, 19831 by and
between Keys Racing Association, Ltd. and Stock Island Ucility Company more particularly

described as follows:

An gaserent (13 M. o =s@ih ang 1108 T, A lengih) en 2 part ol Siock
‘yiang ‘“lonsoa Cawnty, Flonaa, and Deng =ers . gdriiculariy describeg

iy fpllgwa

Cmmgncy 4t LRe sntersection of 158 saulharly ol may lins of Filin
Avenug «iin tne easlarly signi-afl-=ay Lne af Fifin Sireet of tna Pla

al Siocn iniand, rocorded A Play Book 1, Fage 33 of the Pubkic Recards
of “lynros County, Flarda, Dear §. 6] degrees 6 minuies saetl for 300,09
‘eul, Lnance bear 5. 06 Oegrees 00 minuiel =esl for 700.00 fewl 10 the
AOINMT OF BECINMING of thip aescriplon;: sasd POINT OF BECINMING
slse Deing the loulhnwest carner af lang conveyed 1o Tourist Altrastion,
inc, 10.R, 128, P, 338, wte.), run thance sasl sleng tha soulh ling of
lar %0 convaysd 18 Tourisl Alirsction, Inc., » distence of 110.00 Teet;
trance M. 06 degrees 04 munuins L. 15.00 feul: ihence sesl sna parals
ial =ith the sauilh line af land 30 convayed 8 Towrist Alirsction, Ina,,
# dvatance of 170,00 feur; thenca saulh 00 degrews 08 minules wast 18,08
fewt o 1he POINT OF BECINNING,

Tax Folio Numbers: 00123600 B642113 Ucilicy
00123850 BE4EB21 Ucilicy

Case Mo. 970318%4
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1A wYERRS TITLGE
I ¥ 8 U R ANCE €CORPORATTIORM®
NATIONAL EEADQUARTERS
RICEMNOND, VIRGINIA

SCHEDULE B--8ECTION 1

Raguiresants
Tha following are tha reguiresents to be compliad with:

Item (a) Payment to or for the accouat of the grantors or mortgagors of the full
consideration for the sstate or interest to be insured.

Item (b) Proper instrumsnt(s) creating the estats or intsrest to be insured must bs exscuted
and duly filed for record to-wit:

Duly authorized Warranty Deed from K.W. Resort Utilities Corp.. a Floridas
Corporation to To Be Determined, together with evidence satisfactory to the
Company of the corporation’s good standing under the laws of its domicile
Btate.

Item | c) Proof of payment, satisfactory to the Company, of taxes for the yearis) 1%97
must be furnished, and any tax certificates issued must be duly cancelled by the
tax collector.

Item ( d) Proof, satisfactory to the Company, must be furnished that there are no
unrecorded assessment liens of any type, including but no limited to these liens
imposed by Chapter 15§ of the FPlorida Statutes.

Item { e) Purnish Owner’s/Mortgagor‘s Affidavit establishing that: All sums due for labor
and/or materials for any work performed on the property have been paid and that
no liens or encumbrances against the property other than as steted herein, are
outstanding.

Item { f£) PFurnigh Owner’s Affidavit escablishing the rights of parties in poasession.
NOTE: Same may be included in the above Affidavit.

: Case Mo. 9703854
This commitsent is invalid unless Schasdula B-Section 1-Page 1

the Insuring Provisioms and ‘ Form No. 91-80 (B-1)
Schedules A and § are attachad. 035-1-0808-0001/4
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SCHEDULE B--ERCTION 2

Exceptions

The policy or policiss to be issued will contain exceptiocns to the following unless the
sams are disposed of to the satisfaction of the Company.

1. Defects, liens, encumbrances, adverse claims or other macters, if any, created,
firat appearing in the public records or attaching subsequent to the effective date
hereof but prior to the date the propossd insured acquires for value of record the
estate or interest or mortgage covered by this Commicment.

2. Taxes and sspesgments for the year 1558 and subsesguent years.
3. The nature and extent of the Riparian and Littoral Righcs.

4. Any land described in Schedule A which is artificially filled land in what was
formerly navigable waters, is subject to the rights of cthe United States government.
arising by said government‘s control ovar navigable waters involving navigetion and

cComnerCe.

5, Notwithstanding the legal description in Schedule A, this policy does not insure
against rights of the State of Florida based on the doctrine of the state's
sovereign ownership of lands lying below the ordinary high wacter line of any
navigable waters.

6. Engemants or claims of sasements not shown by the public records, boundary line
digputes, overlaps. encroachments, and any matters not of record which would be
disclosed by an accurate survey and inspection of the premises.

7. Statute and Regulations recorded in O.R. Book 66E, Page 41.
continuad

KOTE: In mocordance with Fleorida Statutes Bection 617.4111, plesass be advised that the insured
bersunder may prasent ingquiries, obtais information about coversges, Or receive assistance ino
resolving complaints, by contacting the Lawysrs Title Insurance Coxporation Regional Office,
100 MNorth Tamps Street, BSuite 2050, Tasps, Florida 33602. Telephome nusber 813-222-1450.

FOTE: If policy is to ba issuved in support of a mortgage loan, attantion is directed to tha
fact that the Company can assuss 5o liability undar its policy., the cloaing instructicas, ox
Insured Closing Bervice for compliance with ths requiressnts of any crmsumer cradit protaction
or truth in lending lew in comnaction with said mortgage loan.

This commitmant is invalid unless Casa Ho. 970389%4
tha Inguring Frovisions snd SBchadule P Saction 1 Page 1
Schadules A and B are attachad. Form No. 91-80 (B-2) 035-1-088-0001/4
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10.

11.

12.

i3.

14.

19.

Iinterest of Board of County Commissioners of Monroe County, pursuant to Quit Claim
Deed recorded in O.R, Book 1363, Page 2022.

011 and Mineral Remervations in favor 'of the State of FPlorida, as set forth in the
deed from the Trustees of the Internal Improvement Fund, recorded in Official
Records Book 53, Page 238.

Easement (8) in favor of Utility Board of the City of Key West set forth in
instrument (s) recorded in Official Records Book 687, Pege 634 end Official Records
Book 244, Page 401.

Easement (s) in favor of City of Key West set forth in instrument (s) recorded in
official Records Book 359, Page 89; Official Records Book 126, Page 139, Official
Records Book 359, Page 79 and in Official Records Book 139, Page 520.

Easement Agreement recorded in O.R. Book 066, Page 2465.

oil and Minerals Reservations in favor of the State of Florida, as set forch in the
deed from the Trustees of the Internal Improvement Fund, recorded in OfIicial
Records Book 380, Page 381.

Any loss or damage occasioned by or resulting from cthe failure to obtain fill
permits.

Easement Agreement recorded in O.R. Book 866, Page 2456.

Ticle to the portion lying within public roads and/or highways is not insured
hereunder. The rights of the public are specifically renerved.

Reservations in favor of the State of Florida, as set forth in the deed from the
Trustees of the Internal Improvement Pund, recorded in Deed Book G-65, Page 82.

Ingress-Egress Basement recorded in O.R. Book 113, Page 53. (Affects Parcel E
Only)

Easement recorded in O.R. Book 193, Page 272, corrected in Official Records Book
Jlﬂ.ll'lﬂl 323, as assigned in Official Records Book 547, Page 147. (Affects Parcel
E Only)

continued

Case Number 9703894
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20. Easement in Warranty Deed recorded in O.R. Book 728, Pege 4. (Affects Parcel E
Only}

21. Easement in Warranty Deed recorded in O.R. Book 792, Page 37 and in Official Records
Book 742, Page 49, (Affects Parcel E Only)

22. Easements recorded in O.R. Book 780, Page 1169 Ofticial Records Book 782, Page
1363; Official Records Book 788, Page 662 and Officisl Records Book 728, page 1.
{(Affects Parcel E Only)

23. Righcs of ingress-egress in Warranty peed recorded in O.R. Book 3175, Page 646.

24. Easement recorded in O.R. Book 151, Page 192, assigned in Oorticial Records Dook BGE,
Page 2474,

25. Easements a8 shown on the Plat recorded in Plat Book 5, Page 89.

26. Restrictions as shown on the Plat recorded in Plat Book 5, Fage BS.
NOTE: This exception omits any restriction, covenant, or condition based on race,
color, religion, sex, handicap, femilial status or national origin, if any. unless
and only te the extent that the restriction is mot in violation of state or federal
law, or relates to & handicap, but does not discriminate against handicapped

people.

27. Protective Covenants recordad in O.R. Book 139, Page 144.

28. Essements ns shown on the Plat recorded in Plat Book 4, Page 57.

29. Restrictions as shown on the Plat recorded in Plat Book 4, Page 57.
HOTE: This exception omits any restriction, covenant, Or condicion based on race,
color, religion, sex, handicap, familial status or national origin, if any, unless
and only to the extent that the restriction is not in violation of state or federal

law, or relstes to s handicap, but does not discriminate against handicapped
pecple.

30. Terms and conditions of Utility Essement recorded in O.R. Book 878, Page 2318,
31. Easement recor)sd in O.R. Book B879, Page 192.

concinued

Case Humber 9703894
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35.
36.
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i N 8 U R ANCE c o R P ORATTIOHM®N
NATIONAL EEADQUARTERS
RICEMOND, VIRGINIA

ECHEDULE B, EECTION II
EXCEFTIONS CONTINUED
Supplementary Agreement recorded in O.R. Book 53, Page 241.

Leass Agreement recorded in O.R. Book 169, Page 115.
Deed referencing lease sgreement recorded in O.R. Book 286, Page 270.

Easement in Deed recorded in O.R, Book 742, Page 49.
Easemant recorded in O.R. Book 1375, Page 62.

Access to Parcel E is not insured,

Case Number 9703854
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EXHIBIT 15

Because the transaction is being accomplished by means of a stock
purchase, there will be no change in the name of the utility.
The utility will continue to operate under its existing tariffs.
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FLORIDA
PUBLIC SERVICE COMMISSION

CERTIFICATE
NUMBER

— L

Upon consideration of the record it is hereby ORDERED that
outhority be and is hereby gronted to

K. W. Rasort Utilicies Corp.

Whose principal address is
6450 E. Junior Collage Road

—— s ]

hey Vesc, Fiorids 22040 .'[“J.'Jﬂ!.}!'.-’“!;?-. =

sever . service in occordance with the

of Chapter 367, Florida Statutes, the Rules, la-
of this lfonuniuim in the territory d:l:l'il‘;ﬂd
this Commission.

is Certificate sholl remain in force ond effect until
suspended, concelled or revoked by Orders of this Commission.

ORDER_ 13638 DATED____ 2-12-p6  DOCKET _ss0196-su
OROER . DATED. .. DOCKET. . . - -
ORDER ___DATED______ DOCKET
ORDER ____ DATED__ _ _DOCKET

BY ORDER OF THE

piAAAA 4 FLORIDA PUBLIC SERVICE

’
/
T ..'- i--},
Exmcut / Iractor
WomwnWianaibn wak "I
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EXHIBIT 16

Because the transaction is being accomplished by means of a stock
purchase, there will be no change in the name of the utility and
no reason for the certificate to be reissued. A copy of the
existing certificate is attached.




Horring GREEN SAMS & SMITH
PROFCASIONAL ASSOCIATION

ATTORNELYS AND COUNBELONS

REViN 8. COvViRaATON

BRIAN W, BIBEAY 183 BOUTH CALMOUN BTRELT AANDOLFM M. QIDRINER
CLZARETH €. BOWMAN POST OFFICE BOX s EREN & T
::“'auwﬂ TALLAHASSEE, FLORIDA 32314 ::::::A: h “::f:'““
MALEM A, DiWEQ iB8o) RER-TROO w, BTEVE avREE
THOMAS . DinOSL A e g T. REMT WETHERELL,

Or Coumsti

WADE L. WOPPIMG FAK (BBO) 4BB-3418 w. ROBEAT FOALE

MICHAEL B, FETROVICH Writer's Direct Dial No.
DAVIO L. FOWELL (904) 425-xxxx

COUGLAS 5. ROBEATE March 5, 1%98

CuemvL o STusny DEPOSIT OATE 950 34/

Ms. Blanca 8. Bayd

Director, Records & Reporting
Florida Public Service Commission
2540 Shumard Oak Boulevard
Tallahassee, FL 32399-0850

Re: Application for Transfer of Certificate
Dear Ms. Bayb:

Enclosed for f£il on behalf of K.W. Resort Utilities
Corporation, are the original and 5 coples of KW Resort Utilities
Corporations’ Application for Transfer of Certificate.

Very truly yours,
(* cheryl G. Stuart

CGS/clp
Enclosures

RECEIVED,

[ i N ]
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