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VIA HAND DELIVERY

Blanca S. Bayo

Division of Commission Clerk and
Administrative Services

Florida Public Service Commission

Capital Circle Office Center

2540 Shumard Oak Boulevard

Tallahassee, Florida 32399-0850

Re: Joint Application of IHC Realty Partnership L.P. and Columbia

Properties Stuart, LLC for Authority to Transfer Certificate Nos. 336-
W and 291-S

Dear Ms. Bayo:

Enclosed for filing on behalf of IHC Realty Partnership L.P. (“IHC”) and
Columbia Properties Stuart, LLC (“Columbia”) are an original and twelve (12)
copies of IHC’s and Columbia’s Joint Application for Authority to Transfer
Certificate Nos. 336-W and 291-S. Also enclosed are two checks, each in the
amount of $1,500 made payable to the Florida Public Service Commission, to
cover the filing fees required for the transfer of both the water and wastewater
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Blanca Bayo
September 8, 2003
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Sincerely,

HOLLAND & KNIGHT LLP
DBM:kjg
Enclosures

cc: Donald S. Hart, Esq. (w/enclosures)



BEFORE THE FLORIDA PUBLIC SERVICE COMMISSION

In re: Joint Application for
Authority to Transfer Certificate

Nos. 336-W and 291-S in Martin Docket No. 0309~ LIS
County, Florida from IHC Realty
Partnership, L.P. d/b/a Plantation Filed: September 8, 2003
Utilities to Columbia Properties Stuart,
LLC.

/

JOINT APPLICATION OF THC REALTY PARTNERSHIP L.P.
AND COLUMBIA PROPERTIES STUART, LLC FOR AUTHORITY TO
TRANSFER CERTIFICATE NOS. 336-W AND 291-S

IHC Realty Partnership, L.P. d/b/a Plantation Utilities (“Seller”) and
Columbia Properties Stuart, LLC (“Buyer”) (hereinafter referred to jointly as
"Applicants") by and through their undersigned attorneys and pursuant to the
provisions of Florida Administrative Code Rule 25-30.037, and Section 367.071,
Florida Statutes, file this Joint Application for Authority to Transfer Certificates
Nos. 336-W and 291-S currently held by Seller to Buyer. In support of the Joint
Application, Buyer and Seller state:

1. The complete name and address of the Buyer is:

Columbia Properties Stuart, LLC
207 Grand View Drive
Ft. Mitchell, Kentucky 41017
2. The complete name and address of the Seller is:
IHC Realty Partnership, L.P.
d/b/a Plantation Utilities
¢/o Wyndham International, Inc.
1950 Stemmons Freeway
Suite 6001
Dallas, Texas 75207
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3. Buyer is a limited liability company organized under the laws of
Delaware on February 26, 2003.

4. The sole member and owner of Buyer is:

Columbia Sussex Corporation
207 Grand View Drive
Ft. Mitchell, Kentucky 41017

5. Buyer does not currently own any other existing water and wastewater
utilities.

6. A copy of the Agreement of Purchase and Sale, as amended, which
includes the purchase price, terms of payment, and a list of the assets purchased
and liabilities assumed and not assumed is attached hereto as Exhibit "A".

7. There are no customer deposits, guaranteed revenue contracts,
developer agreements, customer advances, debt of the utility, and leases that must
be disposed of in connection with the transfer of the utility.

8. Buyer intends to purchase Seller's water and wastewater system with
cash generated from a combination of debt and equity contributions by Columbia
Sussex Corporation -- Buyer’s sole member and owner.

9. The transfer of Seller’s water and wastewater system to Buyer is in the
public interest for the following reasons:

1) Seller currently provides water and wastewater service to a resort
development known as the Hutchinson Island Marriott Beach Resort and Marina
(the "Resort"). Buyer has purchased the Resort from Seller as part of a large

commercial transaction, which will include the acquisition of Seller’s water and



wastewater system if this Joint Application is approved by the Florida Public
Service Commission (“Commission”). On April 29, 2003, Buyer acquired all of the
Resort with the exception of Seller’s utility assets and properties (collectively the
“Utility System”). The Utility System will remain with the Seller until Commission
approval of the Joint Application has been obtained, at which time Buyer will
acquire the Utility System. In this way, ownership of the Utility System will follow
ownership of the Resort, which constitutes approximately 40% of the utility’s water
and wastewater customer base. The Commission has previously determined that
common ownership of the Resort and the utility benefits the public interest. The
Commission recognized that when the owner of the Resort and the owner of the
utility are one in the same, that common owner has a vested interest in the
continued provision of high quality of water and wastewater service. See In re:

Joint application for authority to transfer Certificates Nos.336-W and 291-S in

Martin County from Radnor/Plantation Corporation d/b/a Plantation Utilities to

THC Realty Partnership, L.P. d/b/a Plantation Utilities., 98 F.P.S.C. 7:423, Docket
No. 970429-WS, Order No. PSC-98-0994-FOF-WS (July 20, 1998).

(ii)  Pending Commission approval of the transfer, the utility will continue
to be operated by substantially the same personnel as in the past. Upon
Commission approval of the transfer, the Buyer will continue to employ the
operations and clerical personnel currently employed at the utility. Although the
Buyer has not previously owned or operated any other water or wastewater

utilities, the continued engagement of the personnel that currently operate the



utility will ensure that water and wastewater services will continue with the same
high quality of service that has existed under the previous ownership. Buyer will
also continue to utilize the name Plantation Utilities and, from the general
customer perspective, no changes in the operation of this system will be readily
apparent.

(ili) Buyer has the financial resources to provide real and significant
benefits to the utility customers as the utility's capital or operational needs
demand. Buyer is wholly owned by Columbia Sussex Corporation, which currently
owns and manages over 50 hotels and resorts with over 15,000 rooms. Columbia
Sussex Corporation has been in the hotel and resort business since 1972 and, as of
December 31, 2002, has assets totaling over $900,000,000.

(iv)  Buyer has the technical expertise and financial ability to efficiently
and effectively provide high quality water and sewer service to the customers
located in the utility’s service area. Buyer will fulfill the commitments, obligations

and representations of the Seller with regard to utility matters.

For all the above stated reasons, it is in the public interest to approve the transfer
of the utility to Buyer.

10.  The Utility System will operate as a subsidiary of Columbia Sussex
Corporation, which will provide all funding for utility capital needs and operations
as and when needed. Attached hereto as Composite Exhibit "B" is a copy of

December 31, 2002 audited financial statements of Columbia Sussex Corporation,



and an Officer's Certificate attesting that this is the most current auditeci financial
statement of Columbia Sussex Corporation.

11.  The utility has a net book value, as of the date of this application, of
approximately $1,339,298 (approximately $834,860 for water and approximately
$504,438 for wastewater). The Commission has previously established rate base for
the utility in Order No. PSC-98-0994-FOF-WS dated July 20, 1998 in Docket No.
970429-WS. The Commission found that the appropriate rate base for the utility as
of December 31, 1996, was $1,867,282 ($1,206,862 for the water system and
$660,420 for the wastewater system).

12.  There is no proposal for inclusion of an acquisition adjustment
resulting from the current transfer. Buyer has acquired the Resort for a total price
of $16,000,000 (“Total Purchase Price”). If the Commission approves the Joint
Application, a portion of the Total Purchase Price will be allocated to the purchase
price of the Utility System (“Utility Purchase Price”). The Applicants intend that
the Utility Purchase Price will be equal to the net book value (rate base) of the
utility as determined by the Commission in this proceeding.

13.  The books and records of the Seller are available for inspection by the
Commission and are adequate for the purposes of establishing net book value of the
water and wastewater systems.

14.  Buyer will obtain copies of all of the federal income tax returns of the
Seller beginning from the date of the utility’s rate base was last established by the

Commission.



15.  After reasonable investigation, the Buyer has determined that the
Utility System to be acquired appears to be in satisfactory condition and in
compliance with all applicable standards set by Florida Department of
Environmental Protection ("DEP"). The water and wastewater systems are not the
subject of any outstanding Notice of Violation or Consent Order issued by the DEP.

16.  Upon issuance of a final Commission order approving this Joint
Application and authorizing the transfer of Certificates Nos. 336-W and 291-S,
ownership of all utility land will be transferred to the Buyer. A copy of the sample
deed form transferring this property to Buyer is attached hereto as Exhibit “C”.

17.  All outstanding regulatory assessment fees due as of March 31, 2003
for the year ended December 31, 2002 have been paid by Seller. Seller will be
responsible for payment of all regulatory assessment fees due through the date that
the Commission order approving the transfer is final and non-appealable. Buyer
will be responsible for payment of all regulatory assessments fees due from the date
of FPSC approval of the transfer is final and non-appealable. No other fines or
refunds are owed.

18.  The original and two copies of sample tariff sheets reflecting the
change in ownership are attached hereto as Composite Exhibit "D".

19.  Copies of certificates issued to Seller by the Commission are attached

as Exhibit "E". 1

1 Seller is searching its files for the original certificates. If located, they will be promptly provided to
the Commission.



20. The capacity of the water plant is 400,000 GPD, and the capacity of the
wastewater plant is 300,000 GPD. Thus, the utility being acquired currently has
capacity to save 1142 water ERCs and 1071 wastewater ERCs. In accordance with
the requirements of Commission Rule 25-30.020(2)(c), Florida Administrative Code,
a check in the amount of $3,000 is enclosed with this Joint Application. This check
constitutes the filing f:ee of $1,500 for the water system and $1,500 for the
wastewater system.

21.  An affidavit that the actual notice of the application was given to the
entities on the list provided by Commission in accordance with Section
367.045(1)(a), Florida Statutes, and Rule 25-30.030, Fla. Admin. Code, will be filed
as late-filed Exhibit “F”.

22.  An affidavit that the actual notice of the application was given to each
customer in accordance with Section 367.045(1)(a), Florida Statutes, and Rule 25-
30.030, Fla. Admin. Code will be filed as late-filed Exhibit “G”.

23. An affidavit that the actual notice of the application was published
once in a newspaper of general circulation in the territory in accordance with Rule
25-30.030, Fla. Admin. Code will be filed as late-filed Exhibit “H”.

WHEREFORE, Buyer and Seller hereby request that the Commission:

(a) authorize the transfer of Certificate No. 336W from Seller to Buyer;

(b) authorize the transfer of Certificate No. 291S from Seller to Buyer; and

(c) grant such other relief as the Commission deems appropriate.

|



Respectfully submitted, this 8th day of September, 2003, by:

TAL]1 #262581 v9

). Byece. M,

D.LﬁrucewMay, Esquiri{
LLP

FL Bar ID No. 354473
HOLLAND & KNIGH
Post Office Drawer 810
Tallahassee, Florida 32302
(850) 224-7000

Attorneys for Seller, IHC Realty
Partnership, L.P. d/b/a Plantation Utilities

and

Donald S. Hart, Esquire

FL Bar ID No. 0173779

GLENN RASMUSSEN FOGARTY &
HOOKER, P.A.

100 South Ashley Drive, Suite 1300
P.O. Box 3333

Tampa, Florida 33061-3333

(813) 229-3333

Attorneys for Buyer, Columbia Properties
Stuart, LLC



SECOND AMENDMENT TO
AGREEMENT OF PURCHASE AND SALE

THIS SECOND AMENDMENT TO AGREEMENT OF PURCHASE AND
SALE (“Amendment”) is entered into as of this __th day of April, 2003, by and between
IHC REALTY PARTNERSHIP, L.P., a Delaware limited partnership (“Seller”), and
COLUMBIA SUSSEX CORPORATION., a Kentucky corporation (‘“Purchaser”).

WITNESSETH:

WHEREAS, Purchaser and Seller entered into that certain Agreement of Purchase
and Sale dated as of February 21, 2003, as amended by Amendment to Agreement of
Purchase and Sale dated as of Apnil 7, 2003 (the "Agreement") for the purchase and sale
of the Hutchinson Island Marriott Beach Resort and Marina (“Property”); and

WHEREAS, the parties desire to amend the Agreement on the terms as set forth
herein.

NOW, THEREFORE, in consideration of the above-referenced premises and for
other good and valuable consideration the receipt and sufficiency of which is hereby
acknowledged, the parties hereto hereby agree as follows:

1. Recitals. The above recitals are true and correct and are incorporated
herein by reference. Any capitalized terms used but not defined herein shall have their
same meanings as in the Agreement.

2. Utlity Plant. Dunng the Study Period the parties have agreed to the
following allocation of the Purchase Price with respect to the Utility Plant: the allocation
of the Purchase Price to the Utility Plant shall be a "floating amount" to be determined
based upon the depreciated net book value of the Utility Plant as determined by the
Florida Public Service Commussion in the course of the approval proceedings for the
transfer of the Utility Plant to the Purchaser. The parties agree that the foregoing
allocation of the Purchase Price shall only be applicable upon transfer of the Utility Plant
to Purchaser in the event that the Purchaser 1s approved by the Commission. The Utility
Plant shall not be transferred to Purchaser on the Closing Date since the Commission's
approval of the transfer to Purchaser has not yet been obtained. If Purchaser is approved
within the Approval Period, then the parties agree that the transfer and closing with
Purchaser shall occur as provided in the Agreement.

3. Ratification. Except as expressly amended herein, all of the terms and
conditions of the Agreement are hereby ratified and affirmed and remain in full force and
effect.

4 Counterparts. The Amendment may be signed in counterpaits, each of
which shall be deemed an original and all of which taken together shall constitute one
and the same mstrument. This Amendment may be executed by facsimile which shall be
deemed an orginal.



IN WITNESS WHEREOQF, the parties hereto have set their hands and seals as of

the day and year first above written.

WITNESSES:

Qe Wl

\{r\l\(&/ %&’YAW\QM )

FTL1 #624234 v1

SELLER:

HC Realty Partnership, L..P.., a Delaware
limited partnership

By:  IHC Realty Corporation, its general
partner

By: \

Name: ar T
Title: Vice Presidertt

Date: April 2D, 2003

PURCHASER:

Columbia Sussex Corporation., a Kentucky
corporation

By:
Name:
Title:

Date: April __, 2003

VLOTRANA - 566267 vi



IN WITNESS WHEREOF, the parties hereto have set their hands and seals as of

the day and year first above written.

WITNESSES:

)

AN

FTL1 #624234 v1

SELLER:

IHC Realty Partnership, LL.P.., a Delaware
limited partnership

By:  THC Realty Corporation, 1ts general
partner

By:
Name:
Title:

Date: April ___, 2003

PURCHASER:

Columbia Sussex Corporation., a Kentucky
corporation

By: ,%—\

Name: ___ cOWARD ROFES
vy -
Title: Vice PresidentFinance

Date: April 9, 2003

Y022AN1E - H# BO6RGT 1
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AMENDMENT TO
AGREEMENT OF PURCHASE AND BALE

THIS AMENDMENY TO AGREEMENT OF PURCHASE AND SALE
(“Amendment”) is entered into as of this™) th day of April, 2003, by and between IHC
REALTY PARTNERSHIP, L.P, a Delaware limited partnership (“Seller™), and
COLUMBIA SUSSEX CORPORATION., a Kentucky corporation (“‘Purchaser’).

WITNESSETH:

WHEREAS, Purchaser and Ssller entered info that certain Agreement of Purchase
and Sale dated as of February 21, 2003 (the "Agreement") for the purchase and sale of the
Hutchinson Island Mariott Beach Resort and Marina (“Property”); and

WHEREAS, the parlies desire to amend the Agrcement on the terms 2s set forth
hereln.

NOW, THEREFORE, in consideration of the above-referenced premises and for
other good and valuable consideration the receipt and sufficiency of which is hereby
acknowledged, the parties herclo hereby agree as follows:

1. Recitals. The above recitals are true and comect and are incorporated
herein by reference. Any capitalized terms used but not defined herein shall have their
same meanizngs 5 in the Agreement.

2. Study Period. The Study Period as dcfined in Section 1.1 of the
Agreement 15 scheduled to expire as of April 7, 2003. The parties have agreed that the
Study Pennod 15 hereby extended to 5:00 P.M. CST on Apnl 14, 2003. The parties further
acknowledge and agree that the period for Purchaser to deliver any notice of Purchaser’s
Objections as to survey and title matters 1s hereby extended to 5:00 P.M. CST on Apnil 9,
2003. The foregoing extension shall in no way be decmed to extend the Closing Dare.
In addition, by their execution of this Amendment, (1) both parties have waived the right
1o exercize any further extensions of the Study Period as provided in Secrion 2.4(d) of the
Agreement, and (11) Purchaser covenants and agrees to payment i the lump sum amount
of $4,850,000.00 at the time of Closing in accordance with the terms and conditions of
the MI Manager Approval with respect w the '‘Termination Fee” as defined in the
Termunation Agreement which 1s one of the Ml Approval Documents, which covenant is
not intended as a limitation of all other conditions and requirements of the MI Manager
Approval and the MI Approval Documents to be finally determined by expiration of the
Study Peniod.

3. Closing Date. The parties acknowledge and agree that the Closing Dale
pursuant to the terms of the Agreement is April 22, 2003. Purchaser hiereby agrees that
Sejler is mranted a one (1) ime option 1o extend the Closing Date for fiteen (15) days
(“Extension Option”) so that the extended date for Closing is not later than May 7, 2003
(“Extended Closing Date™), provided that Seller delivers to Purcheser written notice of
the exercise of this Extension Option prior to 5:00 P.M. CST on April 16, 2003, If the
Extension Option 1s exercised by Seller, then in consideradon thereof (i) Purchaser shall

P.22-1S
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receive a credit at the timme of Closing in the amount of Three Hundred Thousand and
00/100 Dollars ($300,000.00), and (i1) Seller agrees to reimburse Purchaser at the Closing
for the camnmerdially reasanable difference in out of pocket travel related expenses
incurred by Purchaser resulting from the change in the Closing Date, which amount shall
be reimbursed by a credit to the Purchaser at the time of Closing based upon submission
of Purchaser’s invoices evidencing the additional expenses incurred by Purchaser. No
payment or other credit shall be granted except at the Closing, at which time the credit
shall be reflected on the settlement statement executed for the Closing. The foregoing
shall in no way be deemed to modify or amend Purchaser’s right to cxtend the Closing
Dare as provided in Section 8.6 of the Agreement,

4, Litigation_Disclosure. The parties agree that the Apreement is hereby
amended to add the following: Seller has disclosed to Purchaser the action filed as Kirk
Tcherneshoff and Acccess Now, Inc. vs Patriot American Hospitality Partnership, nc.,
No. 02-14134, in the United States District Cowrt of the Southern Disunct of Flonda
(*Lawsuit”), Purchaser agrees that it will join in 2 settlement agreement of the Lawsujt
{“Settlement Agreement”) which provides: (a) that if Purchaser acquires the Property,
Purchaser as the then owner of the Property shell make all “Alterations”, as hereinafier
defined, required to be made by the Settlemnent Agreement, subject to subsection (c)
below; (b) for the plaintiff’s complete release of Columbia Sussex Corporation (and the
purchaser entity il different from the Purchaser as narged in this Amendment) and Seller
from the filing of any other ADA actions so long as all requirements of the Settlement
Apreement are timely end properly complied with; and (c) far the list of improvements
as attached hercto as Exhibit “A” {“Alterations™), with any additions or changes to these
Alterations to be subject to Purchaser’s review and approval prior to finalizing or
execation of the Settlement Asgreement. Seller agrees that the proposed Settlement
Agreement shall be submitted to Purchaser prior to execution for its review and appraval,
which shall not be unreasonably withheld provided the Seftlement Agreement is based
upon the termis and conditions as set forth herein. Seller agrees that Purchaser wall
receive a credit at Closing in the amount of One Hundred Fifty Thousand and 00/100
Dollars ($£150,000.00) (“Alterations Credit”) representing the Seller’s share of the costs
for the Alterations as agreed to by the parties. Purchaser acknowledges and agrees that if
the costs to complete the Alterations (including hard and soft costs) required by the
signed Settlement Agreement exceed the estimates maede by Purchaser, Purchaser shall be
solely responsible for all such oosts and expenses. Purchaser agrees that Columbia
Sussex Corporation wil] be a party to the Settlement Agreement even if the purchaser of
the Property at the time of closing is an entity owned or conuolled by Columbia Sussex
Corporation (subject to satisfaction of the assignment provisions of the Agreement). In
additiop, the parties apree that Colummbia Sussex Cerporation will indemnify and hold
harmless Seller and Wyndham {rom any aud all oss, damage, costs, claims and expenses
including attomeys’ fees and costs resulting from any failure on the part of Purchaser to
complete the Alterations and any Additional Alterations as may be agreed upon by the
parties as set forth herein. This indermnity shall be set forth in a separate Indemruty
Agreemnent to be executed simultanecusly with the Seulement Agreement, in form
reasonably ecceplable to both parties.
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If the Settlement Agreement is not execnled by the Closing Date, as may be
extended, then the parhies agree 1o cooperate to work fowards the exccution of the
Settleraent Agreement, subject to the terms hereof, after the Cloging; and all terms and
provisions of this Paragraph 4 of this Amendment shall survive the Closing. In such
event, Purchaser agrees to still be responsible to the extent of the Alterations af its own
expense, and with the Alterations Credit at Clesing. Seller agrees to be responsible for all
improvements required to be made resulting from the Lawsujt in addition to tke
Alterations (“Additional Alterations™), with Purchaser remaining responsible at its own
cost and expense for the Alterations. At the Closing, in such event, Seller agrees 1o
withhald in escrow with the Escrow Agent (“Closing Escrow™) a sum to be reasonably
determined by Seller and Purchaser to cover the Additional Alterations; and if Purchaser
and Seller cannot agree upon the amount for the Closing Escrow then a third party
contractor acceptable to bath Seller and Purchaser shall be engaged at the expense of the
parties to make this determination based wpon the list of Additional Alrerations. Once the
Lawsuit is prosecuted to completion, the alterations requirements are finally determined,
and the total dellar amount of any Additonal Alterations is determined, the portion of the
Closing Bscrow representing the costs of the Additional Alterations may be released to
Purchaser, with the balance of the Closing Escrow fo be returned to Seller. If upon
completion of the Lavwsnit no alterations are required other than the Alterations, then in
such event the Closing Escrow shall be fotally releaxed to Seller. If at any time it is
determined that the Tawsuit is not able to proceed to a Settlement Agreement on terms as
herein pravided, then the pattes will in good faith negotiate to reach an alternative
agreemnent with respect to settlement of the Lawsuit, or if no soch agreement may be
reached in a timely manner prior (o the time that the Lawsuit is sct for trial, then Seller
may solely proceed with its defense of the Lawsuit but subject to the parties’ respective
obligations as set forth herein Natwithstanding anything herein to the contrary,
Purchaser heteby covenanis and agrees neither the Lawsuit nor any matter related 1o the
Lawsuit may be the subject of a Misrepresentation Claira under Section 10.11 of the
Agreement.

5. Conditiops Precedent.

A. Sectiog 5.1 is hereby amended 10 add the following as to Purchaser’s
conditions to Closing:

(h)  Environmental. Purchaser’s acceptance of the environmental
condition of the Property and of any agreements that may be proposed by Seller
for resolution of the environmental condition of the Property. Notwithstanding the
foregoing as a coudition 1o Closing, Purchaser agrees to cooperate with Seller 1o
wanve this condition in writing prior to Closing if Purchaser determines that the
condition has been satisfied and such determination is made prior to the Closing.

B. Scction 5.2 is hereby amended to add the following as to Seller’s
conditions ta Clasing:

(f) Enviropmental. Seller’s determination in its sole discretion as to any
remedial action and expenses that Seller is willing 1o incur with respect to the

(O]
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envitonmental condilion of the Property. Seller shall have no obligation under the
Agreement, notwithstanding anything herein to the contrary, to undertzlce any
remnedial action, incur amy expense, or agree to any indemnity obligations with
respect to the environmental eondition of the Property. Any and all such
determminations shall be made by Seller and shall be a condition to Seller’s
obligatious to close under this Agreement.

C. Sectign 5,1(f) Submereed Land Lease is hereby amended in 1ts entirety
to read as follows: “Seller’s satisfaction of any conditions to the Lessor’s consent
to the assignment to Purchaser of the Submerged Land Lease based upon Lessor’s
inspection of the leased premises, and only as 1o those matters which relate 1o the
period prior to the Closing. Purchaser agrees that Seller may have a reasonable
time after the Closing for satisfaction of any such conditions, so long as such time
is consistent with the time period as may be permirted by the Leasor. Purchaser
acknowledges and agrees that Lessor’s formal written consent in recordable form
shall not be furnished until a copy of the executed Deed 1s sent by Purchaser 1o
Lessor after the Closing.”

6. Ratificetion, Except as expressly amended herein, all of the tempns and
conditione of the Apreement are hereby ratified and affirmed and remain in full force and
effect.

7. Counpterparts. The Amendment may be signed in counterparts, each of

which sha]l be deemned an original and all of which taken together shall constituie one
and the sane instrument. This Amendment may be executed by facsimile which shall be
deemed an original.

IN WITNESS WHEREOF, the parties hereio have sel their hands and seals as of
ihe day and year first above written.

WITNESSES: SELLER:

IHC Realty Partnership, L.P.., a2 Delaware
limited partnership

By:  IHC Realty Corporation, its general

partner
S0 O b or e
' Ty Name: e
Deonie wallesiein Title: Philip A. Gosch
o icu President
wnd e Date: Aprl / . 2003

Lincla. S Waddle ()

MOZA24\15 - #5E6267 vi
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PURCHASER:

Columbija Sussex Corporation., a Kentucky
corporation

By: W

Name: EDWARD ROFES

Title: Vice President-Finance

Date: Apnil 7, 2003



Potential Setllemem’rerms

Marriott Huichinson Island ADA Lawsuit

A B
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Category Location

[tem

Deadline

Plantits'
Atlomey Fees

5/1/03

Wi

Goll Pro Shop

Use clip board in tiev of adding auxiiary
coynler or {old down shelf

8/1/04

Guest Roomns |Main Byilzing

Modity exisling 4 ADA rooms to be fully
compliant (1122, 1130, 1220, 1222); only
changes nesded are snower hpad, ipsulale
pipes, bpve! lip/watpr dam, pravide palh lo
poci, lamp hardware

8/1/04

Gues! Rooms _|Sandpiper

Modity Existing ADA Room 3217 (reguiar
slzed rppm): chenges needed are eplry
doprway bevaled, reverse dogr swing, lower
phone, portatile kitchen counter vt
microwave, dishes, exiend drapery wand,
replace iight hardware, Leve| palic .
thteshoid. mave side grab bar, cul sink

8/1/04

apron, ipsulafe pipe, moys door lateh

Guesl Rooms |Sandpiper

Modity Existing ADA Rogm 3202
(beachfrom spile); poriable kifchen counler
wilh migrowave, dishes, add paralie}l grab
bar, lub hardware, exiend bathyoom into
dressing roam to gllov/ epough clegrance,
lower AJC controly, ‘ower drapery wands,
portablg ramp on gach side qgf balggny or
have), lower privacy |sdge, add visual
alarm, beve! doonnay

8/1/04

Hearing
Impaired Main Building, Sandpiper

Provide oy enter sharing airangamen! fos 4
rooms or Xils fo provide hearing impaired
accessible tealures

8/1/04;

Main building {Adjacen! {6 Front Desk

Install eane detectors below sgonces (3)

6/1/C4

Main buikding [Front Qesk

Alternalive check-In desk and sign

=

6/1/04

(-
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Marriott Hutchinsan Island ADA Lawsuit

Potentia! Sqmemem Terms

A B C D
1 {Category Locatton item ‘ Deadline
ARemove crash bars from one door on each
entry 1o lobby; sign on thal door thal it is
11 {Main building |Lobby daors accessble smo_dj
For one door on efther sige of lobby,
replace door hardware wilh typs tha) does
12 |Main bulding {Lobby Doars not require tight grasping', twis{ing €/1/04
\ i Jss olip board in lifu of addingfold down
13 {Main Rool Towe! dask shell B/1/04
' All buildings, ab enirances (lofby }
signs, Sandpiper qdd by durn'ps\e( Provide car apd vap accessible paiXing,
14 |Parking apd under bldg : wilh signs, and paih of irave! o enirance 6/1/04
' Provide clear Jloor spacs al lire alarm pul|
15 |Restayranls  |Emporium slalion ‘ ‘ SH(DAJ
' ’ Bolicy for siaff lo assist disabled patrons @l | '
16 |Restauranis Scalanags buffel lihe 8/1/04
17 |Riverside Business cenler Mbdlly force (gquirgd to [#ss than 5 [bs 5/1704
18 [Riverside Gitt shop Ingtall sjgnagp to use Emporlym dogr 8/1/0
' Bost eflors (& mainiain 46" path of {rave)
19 [Riverside Giflt shep throughoul 6/1/04
Provide sign of policy (o provide fred
laundry @ssisance in lieu of ramoving
interior daor and provide ¢learance spacae,
mipdify slope to 2%, replace sink hardware,
20 |Riverside {Laundry room logret closet reck . 8/1/0
sii;naga to uge accessible sel of double
21 |Riverside Main entrance doors dqors 6/1/04
' ' Modity one or two maeling rooms
' complately, including adding doors 10
& provide 32" door width, door hardware 1hal
22 |Riversjde ican be used wilh closed isl g/1/04

789981v7
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Potential Sattlement Terms

Marrioft Hulchinsan island ADA Lawsuit

A 2] C | D
1 [Calegary  [Location ' item | Deadline |
" Pravide sign of policy lo provide free
assistance in dolng laundry in llev of
replacing door hargware with type that does
not requlre \ight grasping, twisling; bevel
fhreshold 1o nol excoed 1:8, remove doot of
modily fo cemaln open permanently to allow
23 \Sandpiper Garage Laundry Room suflicient clearance 8/1104
' Uge clip boanli In ligu of guxiliary check-oul
24 |Tennis/Gralgi's [Tennis Pro §hop chunter ' 6/1/04
25 |Toilet Rooms  [Lobby ' Aqd acqessibjiity slgnags o1 resireem 6/1/04
26 [Toitet Rooms  [Lphby Adjusl dour closers lo legs than 5 Ibs &/1j04
: Combine 2 slalls to creale { accessible stallf
27 |Toilet Rooms  [Lpbby inwomen's restroom 1 &/yo4
' ' . 4 1
Remove urinal and repltace slall partition o -
28 Xnilal Rooms |Lebby creale acoessiple glallin men's restoom 6/1/04
29 |Tollet Rooms _|Lobby Replace door hardware in accessible stall 8/1704
30 |Tolet Rooms _|Lobby Lower coal hooks in accessible stalls §/1104
Modily comrmon Use favatory re: helght and
31 |Toilel Rooms ‘lpbby hardware : | B/1104]
32 [Toilel Rooms [obby Remove inleror entry daor E.Hjcﬂ
' r Trim walls adjacen! lo eniry doors (o aliow ‘
33 |Tollel Rooms  |Lobby lvipar llgor space . 6/1/04]
34 | Taillet Rooms  |Lobby k T ower ynnal remaining 6/1/04]
' : signage 1o use (obby or 2nd floor Riverside
35 |Toilel Reoms  |[Near Marina tollet rooms 6/4/04
install handrails on ramp trom accessible
37 |Main building |[Easlem elevator guestrooms to elevators 8/1/05
‘Rempve ashtrays vhich block floor space
38 [Main building | Elevatars, 2 banks at call butions op each flpor ' - 6/1/05
39 Quiside club office Lowsr pay telephone £/1/05

Main building

7899B1v7

47772003 4:44 FM



Marriotd Hutchinson Istand ADA Lawsuit
Polential Settlement Terms

CA B C 8
{ {Category Location Item Deadiine
Provide clear floor space (move ¢hair) and
replace controls with ones which do nol
40 |[Main Pool Shower require tight pinching or grasping 8/1/05
41 {Reslauranls  Emporium (nstall 2 accessibls lables 8/1/05
42 |Reslauranis Emporium Remove crash bar on entry door &/1/035
43 [Restaurants  |Gralzl's | {nstal 2 accessible tables 6/1/05
i ' ' . Install 2 accessible lables, one smoXing, '
44 |Restaurapts  |Kudps 0na noh-smoking 6/1/05_1
‘ ' R ' Rempve crash Gars fram one patio door; .
45 |Resglaurapts Kudps/Scplawags Inslall accessilty signage &/1/05
' ’ ‘ ' Install oneaccessible table on accessible '
46 |Riverside 2nd floor rowta , ' 6/1/05
47 |Sandpiper Patking Signage ta accepsible elsvalor enlrancs 8/1/05
: o Resyriace so slppe does nol exceed 1:12 ‘
Ramp from Eleyator jo Pasking (B8.33%) and edge protection or liares; signs| -;‘
A% |Sandpiper Garage . io acpassible parking area ° i 6/4/05)

—

Install handrails and extensions on ramp
from beach resor renial topth 1o the Tkl

49 [Sandpiper Ramp to pool area Hul leve! ) 6/1/08
50 |Toilet Ropms | Gralzi's Rpstauran! Add pccessibility signage 6/1/05
51 |Toilel Rapms "|Gralzi's Restaurant _|Adjubtfore for Joors 1o 5 ips 6/1/05
52 {Tollel Rooms  [Gralzi's Restaurant Lower coaf hooks in accessible sjalls 8/1/05
53 |Toilel Booms _|Rivesside, 2nd Fleor Install unigex torlel room ‘ 6/1/09
i ‘ Install acopssibility signage al acgessible

54 |Toilpt Rooms  |Riverside, 2nd Floor and non-agcessible Igcations  §/1/0g

‘ - Inslafl signage lo use accessiole unisex '
55 | Toilet Ropms | Rivarside-Third Floor toilel on 2nd floor 8/1/05

Signage to poal area (oilel rooms in leu of
56 |Tailet Rooms  |Sandpipef Board Room replacing eniry doors with doors 32° sige p/1/05

A rdeh v v .

Replace door tocks in accessible stalig to
’ type thal does nol require tight pinching ar
s'{JToﬂei Rooms |Sandpiper Pool Area grasping 6/1/05

598 |Toilet Rooms | Sandpipas PooY Area “{Lower coal hooks in accessible slafls 6/1/05;
ol N 7 T T " pa— T T ] N T

L e e s

-
'
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Marrioti Hutchinson island ADA Lawsuit

Patential Setlement Terms

789981v7

1 A B C D |
1 {Category Location o ltgm " | Deadline |
Signage to popl area tollet rooms inlieu of
59 |Tollet Rooms  |Synrise Suite raplacing entry doors vilh doors 32" wide 6/1/05
Provide accessible ramps at each ram
sfop; Install fie downs {or secuting
60 {Tram Tram Siations wheelchairs within lram 671/05
61 . -
52 [Goll Pro Shop |Ramp from garking [of to shop Add handrails and extensions ' 6/1/06
IRgplacg emergency corqmunioation lo ot
gregua‘ra Pmchimg or light grasping or volce
63 |Main building  |EJevalars, 2 banks carmnmunicatign and tnstall audiole signals 6/1/08
' T ' Modify doors betwaen elgvators and
54 (Main buiiding  [Efevalors, 2 banksg guyestrooms 1o alloy clear lioor spaos 6/1/06
65 |Main Pool Tiki Bar & Grll Add 2 accessible tables 8/1/06
' Install accessible tables equal 1o 5%,
: distibuted (hrpughou! regtaurant 1o caplurg ‘
66 {Reslayranls bralawags all views, elg. 6/1/08]
] ' . l.qwer ane pay lalephiong and inslalj volume
67 |Rivers|de 2nd flopr cqntrof 8/1/05
' ' Mpdlty smergency communicgtion .
hardwafe Lo ot require pinching, tigh!
grasping or voice communicalion, install
68 |Riversida Elevalgrs aydibte signals 6/1/08
89 |Riverside Marina'ramp Install handralls wilh extensions 8/1/08
Replace emergency communication to not
require pinching or tight graspjng o1 voicg
70 {Sandpiper Elevator caommunicallon ang install augible signals 8/1/06
71 |Sandpiper Pool restaurant Add one accessivle table 6/1/06)
Lawer operating control and replace
hardware with such that does not reguire
72 |Sandpiper Poo! shower Ught pinching or grasging 6/1/06
adjust slope al fowe? run to nat exceed 1:12
73 |Sandpjper Bamp Jo pop) area (8.33%) : 8/1106
R L ! “T 1 "I v TT T T " - : T — T
5
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Potential Settiement Terms

Marriott Hutchinson Island ADA Lawsult

A B - 'C D
1 |Category Location itermn o Deadline
Relocale gale and replace with 2 gales, one
at restraurant antrance, and one at pool
‘ areg enlrance, with level landings and
74 |Sandpipsr Ramp to poo) area clearance space 6/1/06
T Instafl handrails and pxiensions an portion
of ramp {rom peol Yo buildmyg, rejocatq gate
: al base sg (hers Is a level [eanding and
25 |Sandpiper Ramp to pool grea clearance space ' 6/1/08
76 [Toilel Rgoms  |Riversidg, 3rd Floor Install accessibility sipnage at base of stalrg 68/1/08
77 |Tollet Raoms ~ |Riverside, 3rd Floor Adjys| dopr clopers [p less (han 5 Ibs 6/1/05
' o Slgn to use 2nd ffeor phopes in [1leu of
Insigliing acoessible pay Lglephane and
houge telephonp witl volume contral an
78 |Tollst Rooms _|Riverside-Third Fiogr accpssible rouls 6/1/05|
739 |[Toilst Rgoms™ [Sandpiper Poal Arés Add accessibilify signage 6/1/06|
' ' ‘ T Modify path ol {ravel’so skope dges nol
exceed b, with leva! langing, handrails
80 |Teilel Rooms ~ {Sapdpiper Pos! Area and extensions 6/1/06
Replace door hardware with type Ihat does
15}1 Toilet Rpoms Sandpipqlar Paol Area nojfequirs th"& pinching or grasping 8/1/06
B2 {Toilet Roomns | Sapdpipsr Pop) Arep Combine 2 sla]ls fo greate 1 acgessible sia]l 6/1/06
' : ' ' Modily layatory heighl, harwaré and ’
83 |Tailet Rooms [Sapdpiper Poo! Area insy'aie pipes €/1/08
84 {Talel Rpoms |Sapdpiper Pool Area L.ower urimal ) 5/1/
5 |Tollel Apoms  |Tepnis Rro Shop/Pool Ramove lavalories {from accessible atalls B/1/5,
' Relerse flush valve in men's accessible '
86 |Tollet Roams |Tennis Pro Shop/Fool stal] or install automatic llusher ' 6/1/06)
‘ Modity one common use lavalory re haighl
87 |Toilet Roomns  [Tennis Pro Shop/Pool and hardware 6/1/06
' Relocate and lovear paper lowel dispenser
6/1/08

B8 |Tollet Rooms

789881v7
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Potential SeXlement Terms

Marriott Hutchinson Island ADA Lawsult

iEﬂ FAX 859

03

04,07~

A ' B C D
1 [Category Lotation B Hem - Deadline
Reverse swing of enlry doors, adjust
B9 {Tolls! Roems  |Tennis Pro Shop/Poo!l closers to less than 5 1bs 68/1/08
Install paper cup dispense! al crinking 1
90 | Toilet Rooms | Tannis Pro Shop/Pool fountain - &1/08
91 |
Triggersd
only 4 all
olher
accesslible
rooms
used
Add 1 additional wheelehair accessible Isimuilane
g2 |Guest Rooms Main Buiding ropms oysty i
' ‘ ' Triggared
only I ail
ather
accessiple
ropms
uged
simutane
93 [Gues| Rooms |Sandpiper Mpdity { room to bg wheslchajr accessible oysly
; : Triggersd
only il all
other
hearing
impaired
kils/rooms
uged
Hearing Provide 2 additional raams or kits o provide|simuilane
94 |impaired Main Buitding, Sandpiper hearing impaired accossible fealures ously
95
9% |Goll Pro Shpp | Fitling Room Signage lo use accessible loile! rooms NA
97 |Signage Main Building, Sandpiper Accessibiity signage lor all gues! rooms NA
: Lower poo! Jaich and mogty so as notto
lBB Tennig/Gralgi's [Rool raquire ight p'mdjrmg or twisting NA r‘J

l "

78908)V7
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Marriott Hutchinson Island ADA Lawsuit

Poteniinl Settlement Terms

A l c 0|
1 |Category =~ |Location jltem | Deadline
1
99 | Tennis/Gratzi's |Remps lo Graki'sAennis couns Install handrails and exiensions NA |
100} T oilet Roomns  |@oll Pro Shop Lowaer coal hooks n accessible stalls NA
1071|Toiel Roorms | Golf Pro Shop Lgwler clothes rads {n iocker room NA
. Hamachooron\upman%]ockmroonwmﬁh l
102{Toilet Roams | Golf Pro Shop door 32 wida [NA
' o 7 [Mipdity commpn use lavalory re” Feigh! and \
103{Toilst Rooms | Goll Pro Shqp hg:dware INA
704]Toilst Roomes | 30!l Ffo Shap add acqessibility signagg [NA ":{
Y T 1 ] i " T
105{Toilet Rooms __{Golf Pro Shop Adjust men's enlry door {0 swing bath ways NA ]
Ll . .
105|Toilet Rooms __|Galf Pro Shep Reverse door swing for women's enlrancg (NA |
707{Toilel Rocms __ [Goll Pto Shep Rpplace entry doofs with doars 32° wide ;  |NA
I T T T 1
108|Toilet Rooms__|Goll Pto Shop Combina 2 sialls 10 creals 1 accessible sjalliNA
e ' ' Relocale water closels in accéssible slalls !
109|Toilel Rooms __|Sandp|psr Pool Atea 1o be 18 from neajest wall INA B
. | 4 . - ' ' | NA-
<E§cGSQVe
amount,
add
rooms
under
trigger
Agd 5 addilional wheelchair apcessible already
110|Gues! Rogms _{Main Building |roams ' includeg |

F99984v7
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Fotential Settlement Terms

Marriott Huichinson [sland ADA Lawsuil

C

D_ |

1 [Category

Losation

Item

DeadHne]

Hearing

Maip Building, Sandpiper

Provida 11 rooms or }ils to provide hearing
Impalred aooesslble ipalires

NA-
excessiva
amount,
add]
rooms
under
Irigger
already
included

ij1 Impalred

T]

!

-+
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AGREEMENT OF PURCHASE AND SALE
between
Columbia Sussex Corporation
a Kentucky corporation
(“Purchaser”™)
and
THC REALTY PARTNERSHIP, L.P.
a Delaware limited partnership

(“Seller”)

Hutchinson Island Marriott Beach Resort and Marina, located on Hutchinson Island, Martin
County, Florida
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AGREEMENT OF PURCHASE AND SALE

THIS AGREEMENT OF PURCHASE AND SALE (this “Agreement”) is made as of the
Effective Date, by and between COLUMBIA SUSSEX CORPORATION, a Kentucky
corporation (“Purchaser”), and IHC REALTY PARTNERSHIP, LP., a Delaware limited
partnership (“Seller”).

RECITATIONS:

A. Seller is the owner of those certain parcels of real property more particularly
described on Exhibit A attached hereto and made a part hereof and the improvements situated
thereon upon which is located a planned unit development commonly known as the Hutchinson
Island Marriott Beach Resort and Marina located on Hutchinson Island in Martin County, Florida
(collectively, the "Hotel Resort"), containing, inter alia, the following (as such terms are
hereinafter defined): the Hotel, the Golf Clubhouse, the Restaurants, the Marina, the Bank
Building, the Realty Building, the Commercial Building, the Recreational Facilities, the Utility
Plant, the Maintenance Facilities, the Sandpiper Building and the Club Area. A site plan
reflecting the proximate location of each portion of the improvements constituting the Hotel
Resort is attached hereto as Exhibit B (the “Site Plan™); provided, however, that the actual
improvements and their location shall be subject to final determination as depicted on the Survey
to be obtained by Purchaser.

B. Purchaser is desirous of purchasing the Property, including, without limitation,
such Hotel Resort property from Seller and Seller is desirous of selling such Hotel Resort to
Purchaser, for the purchase price and upon the terms and conditions hereinafter set forth.

NOW, THEREFORE, in consideration of the mutual covenants, promises and
undertakings of the parties hereinafter set forth, and for other good and valuable consideration,
the receipt and sufficiency of which are hereby acknowledged by the parties, it is agreed:

ARTICLE 1
DEFINITIONS

1.1 Definitions. The following terms shall have the indicated meanings:

“Advance Bookings” shall mean reservations and agreements made or entered
into by MI Manager in the ordinary course of business prior to Closing and assumed by
Purchaser for hotel rooms or meeting rooms to be utilized after Closing, or for catering services
or other hotel services to be provided after Closing.

“Affiliate” shall mean any Person that is directly or indirectly (through one or
more intermediaries) controlled by, under common control with, or controlling another Person.
For purposes of this definition, “control” shall mean the possession, directly or indirectly. of the
power to direct or cause the direction of the management and policies of any Person or the power
to veto major policy decisions of any Person, whether through the ownership of voting securities,
by contract or otherwise.

“Applicable Laws” shall mean any applicable building, zoning, subdivision,
environmental, health, safety or other vovermmental faws, statutes, ordinances, resolutions, rules.

|
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codes, regulations, orders or determinations of any Governmental Authority or of any insurance
boards of underwriters (or other body exercising similar functions), or any restrictive covenants
or deed restrictions affecting the Property or the ownership, operation, use, maintenance or
condition thereof.

“Approval Standard” shall have the meaning ascribed to such term in Section 6.1

hereof.

“Assignment and Assumption Agreement” shall mean an assignment and
assumption agreement in substantially the form attached hereto as Exhibit D whereby the Seller
Partics assign and Purchaser assumes the Operating Agreements, the ILeased Property
Agreements and the Off-Site Facility Agreements that have not been terminated prior to Closing
in accordance herewith.

“Assignment of Occupancy Agreements” shall mean an assignment agreement in
substantially the form attached hereto as Exhibit E whereby the Seller Parties assigns and
Purchaser assumes to the Occupancy Agreements.

“Authorizations” shall mean all licenses, permits and approvals required by any
Governmental Authority or quasi-governmental agency, body, department, commission, board,
bureau, instrumentality or office, or otherwise appropriate with respect to the construction,
ownership, operation, leasing, maintenance, or use of the Property or any part thereof.

"Bank Building" shall mean a one (1) story wood-frame building with surface
parking, and currently leased entirely to Wachovia Bank, as is depicted on the Site Plan.

"Beach Club" shall mean the beach pavilion building, pool, jacuzzi, tiki bar and
dune walkover located adjacent to the Sandpiper Building upon the Property and as depicted on
the Site Plan.

“Bill of Sale” shall mean a bill of sale from the Seller Parties in substantially the
form attached hereto as Exhibit F conveying the Personal Property (other than Leased Property)
to Purchaser, together with any Warranties and Guaranties related thereto.

"Broker" shall mean Thompson, Calhoun, Sayer, LLC.

“Closing” shall mean the consummation of the purchase and sale of the Property
pursuant to this Agreement on the Closing Date.

“Closing Date” shall mean the date on which the Closing shall occur, but in no
event later than fifteen (15) days after expiration of the Study Period, subject only to extensions

as are provided herein.

“Closing Documents” shall mean the documents defined as such in Section 7.1

hereof.

"Club Area" shall mean that certain area of the Property upon which the following
are currently located in the proximate location as depicted on the Site Plan: a restaurant, fitness
center, and tennis pro shop.
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"Commercial Building" shall mean a two (2) story wood-frame office building
upon the Property with surface parking, as depicted on the Site Plan.

"Declaration” shall mean that certain Declaration of Covenants and Restrictions
for Indian River Plantation filed in Official Records Book 595, Page 514 et seq., Public Records
of Martin County, Florida, together with all exhibits, amendments, and modifications thereto,

said Declaration being assigned in Official Records Book 623, Page 1433 et seq., Public Records
of Martin County, Florida, and as amended.

“Deed” shall mean a special warranty deed in substantially the form attached
hereto as Exhibit C conveying Seller's title to the Real Property from Seller to Purchaser.

“Deposit” shall mean all amounts deposited from time to time with Escrow Agent

by Purchaser pursuant to Section 2.3 hereof, plus all interest or other earnings that may accrue .
thereon.

“Effective Date” (or other similar phrases such as “date of this Agreement” or
“date hereof™) shall have the definition ascribed to such term in Section 10.19 hereof.

“Employment Agreements” shall mean any written employment agreements
between MI Manager or any Affiliate of Manager or either of them and Hotel Employees.

“Environmental Laws” means any and all statutes, laws and regulations and rules,
in each case as in effect on the date hereof that are applicable to the Property, relating to the
protection of the environment or to pollutants, contaminants or Hazardous Substances.

“Escrow Agent” shall mean Chicago Title Insurance Company - National
Business Unit.

“Executive Employees” shall mean any General Manager, Controller, Director of
Human Resources, Resident Manager, Food and Beverage Director, Chief Engineer, Director of
Marketing, or any other department head in the executive staff of the Hotel.

“FIRPTA Certificate” shall mean the affidavit of Seller under Section 1445 of the
Internal Revenue Code, as amended, in substantially the form attached hereto as Exhibit G.

"Golf Clubhouse" shall mean a two (2) story golf clubhouse (containing, inter

alia, a restaurant, golf shop and golf cart storage), located upon the Property, as depicted on the
Site Plan.

“Governmental Authority” shall mean any federal, state, county, municipal or
other government or any governmental or quasi-governmental agency, department, commission,
board, bureau, court, office or instrumentality, foreign or domestic, or any of them.

“Hazardous Substance” means any pollutant, contaminant or any toxic,
radioactive or otherwise hazardous substance, including petroleum, its derivatives, by-products
and other hydrocarbons, 1n each case as regulated under Environmental Laws.

(o8]
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"Hotel" shall mean that certain real property, improvements and related personal
property known as the Hutchinson Island Marriott Beach Resort with all hotel amenities
including the Recreational Facilities.

“Hotel Employees” shall mean all employees of M1 Manager employed at the

Property.

“Hotel Resort” shall have the definition ascribed to such term in the Recitations.
“Improvements” shall mean all improvements located at the Hotel Resort,
including, without limitation, the Hotel, Utility Plant, Recreational Facilities, Golf Clubhouse,
Commercial Building, Beach Club, Maintenance Facilities, Sandpiper Building, Realty Building,
and all other buildings, improvements, and other items of real estate located on the Land.

“Insurance Policies” shall mean all policies of insurance maintained by or on
behalf of Seller pertaining to the Property, its operation, or any part thereof.

“Intangible Personal Property” shall mean, to the extent assignable, all intangible
personal property owned or possessed by the Seller Parties and used in connection with the
ownership or operation of the Property, including, without limitation, (1) Authorizations,
(2) utility and development rights and privileges; general intangibles; business records; plans and
specifications pertaining to the Real Property and the Personal Property, as hereinafter defined,
(3) any unpaid award for taking by condemnation or any damage to the Land by reason of a
change of grade or location of or access to any street or highway, (4) the share of the Rooms
Ledger determined under Section 7.6 hereof, and (5) Advance Bookings, excluding (a) Seller’s,
Operating Lessee's, Manager’s or MI Manager’s cash on hand, in bank accounts and invested
with financial or other institutions, (b) accounts receivable except for the above described share
of the Rooms Ledger, (¢) any rights to the name “Patriot American Hospitality,” “Patriot
American,” “Patriot” or any derivative thereof; (d)any rights to the name “Wyndham
International,” “Wyndham” or any derivative thereof; (e) any rights to the names of any
subsidiaries of Patriot American Hospitality, Inc., Patriot American Hospitality Partnership, L.P.,
Wyndham Intemational, Inc., or Wyndham International Operating Partnership, L.P., or any
derivatives thereof, in each case, including all rights, trademarks, trademark registrations,
trademark applications, copyrights, copyright registrations and copyright applications using or
including such names, or (f) any intangible property owned or controlled by MI Manager under
the MI Management Agreement.

“Inventory” shall mean all inventories of food and beverage in opened or
unopened cases and all in-use or reserve stock of linens, towels, paper goods, soaps, cleaning
supplies and the like.

“Land” shall mean that certain parcel of real estate lying and being in Martin
County, Florida, and more particularly desctibed on Exhibit A hereof, together with ail rights,
titles. benefits, casements, privileges, remainders, tenements, hereditaments, interests, reversions
and appurtenances thereunto belonging or in any way appertaining, and all of the estate, right,
title, interest, claim or demand whatsoever in and to adjacent strips and gores, if any, between the
Land and abutting properties, and in and to adjacent streets, highways, roads. alleys or nghts-of-
way, and the beds thereof (except to the extent, if any, that such strips or gores or such streets.
highways, roads. alleys or nghts-of-way abut or provide access to or benefit other properties

’
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owned by Seller), either at law or in equity, in possession or expectancy, now or hereafter
acquired.

“Ieased Property” shall mean all leased items of Tangible Personal Property,
including items subject to any capital lease, operating lease, financing lease, or any similar
agreement, a true and complete list of which is attached hereto as Schedule 2.

“Leased Property Agreements” shall mean the lease agreements pertaining to the
Leased Property, a true and complete list of which is attached hereto as Schedule 3.

“License Agreement” shall mean the existing franchise agreement between Seller
and Licensor with respect to the Hotel dated May 23, 1997.

“Licensor’ shall mean Marriott International, Inc.

"Maintenance Facilities" shall mean: (i) the golf and landscape maintenance
building located next to the Utility Plant on the north side of A1A, which contains-a diesel tank
and a fuel tank utilized for golf equipment and resort vehicles (the "Golf Maintenance Facility"),
(ii) the utility maintenance building located next to the Utility Plant on the north side of AIA
(the "Utility Maintenance Facility"), and (iii) the engineering maintenance building located
adjacent to the Club Area which is used for tool and equipment storage and as a workshop (the
"Engineering Maintenance Facility"). All of the foregoing is located on the Property as depicted
on the Site Plan.

“Management Agreement” shall mean the management agreement between
Operating Lessee and Manager for the management or operation of the Hotel.

“Manager” shall mean THC II, LLC, or its successors and/or assigns, as the
manager under the Management Agreement.

“Marriott” shall, collectively, mean Marriott International, Inc., Marriott Hotel
Services, Inc., or any of their Affiliates.

“Marriott Settlement Agreement’” shall mean

(i) that certain Settlement Agreement and Related Documentation (“Settlement
Agreement”) dated as of May 27, 1998, as amended by amendment or otherwise amended or
modified with closing certificates described below, among Patriot American Hospitality, Inc.,
Wyndham, Interstate Hotels Company (its successors and/or assigns), Interstate Hotels
Corporation (its successors and/or assigns), and Marriottwith respect to among other properties,
the Hotel: (a) First Amendment to Settlement Agreement dated August 26, 1998; (b) Second
Amendment to Settlement Agreement dated October of 1998; (c) Third Amendment to
Settlement Agreement dated January 6, 1999; (d) Fourth Amendment to Settlement Agreement
dated March of 1999: (e) Fifth Amendment to Settlement Agreement dated April 23, 1999; (f)
Sixth Amendment to Settlement Agreement dated May 14, 1999: (g) Certificate of Revised
Schedule 2 to Settlement Agreement dated June 10, 1999: (h) Hotel Classification Certificate
dated June 10, 1999; and (i) Marriott Consent to Extension dated June 8, 1999: and

(i1) that certain Guaranty dated June 10. 1999, by Interstate IHotels Corporation
("TH™ to Muarrott International. Inc. ¢*TH Guaranty™)

5
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"MI Manager" shall mean Marriott International, Inc., the sub-manager under the
MI Management Agreement.

"MI Management Agreement" shall mean the Sub management Agreement dated
June 10, 1999 between Manager and MI Manager.

"Marina" shall mean the seventy-seven (77) slip dock and marina, at the end of
which is located a building containing the dockmaster's office, and all operating equipment
associated therewith. The Marina is subject to the Submerged Land Lease and is located upon
the Property as depicted on the Site Plan.

“Monetary Title Encumbrances” shall mean any delinquent taxes, mortgages,
deeds of trust, security agreements, or other liens or charges in a fixed sum or capable of
computation as a fixed sum which were created or expressly assumed by or through Seller (but
not including liens against the Property in the nature of those arising from judgments or pending
litigation or construction, mechanics or other liens or charges which are in dispute or liens which
were not created or expressly assumed by or through Seller, or liens for Leased Property).

“Occupancy Agreements” shall mean all leases, concession or occupancy
agreements in effect with respect to the Real Property under which any tenants (other than Hotel
guests and Operating Lessee) or concessionaires occupy space upon the Real Property, a true and
complete list of which is attached hereto as Schedule 6.

“Off-Site Facility Agreements” shall mean any leases, contracts and agreements,
if any, pertaining to facilities not located on the Property but which are required and presently
used for the operation of the Hotel including, without limitation, use agreements for local golf
courses, and parking or garage contracts or leases, a true and complete list of which is attached
hereto as Schedule 7.

“Operating Agreements” shall mean all service, supply, maintenance and other
similar contracts in effect with respect to the Property (other than the Occupancy Agreements,
Leased Property Agreements, Management Agreement, Off-Site Facility Agreements and the
Employment Agreements) related to construction, operation, or maintenance of the Property
including agreements related to the Utility Plant, a true and complete list of which are attached
hereto as Schedule 8.

"Operating Lease” shall mean that certain Operating Lease between IHC Realty
Partnership, L.P., as owner, and Wyndham International Operating Partnership, L.P., as
Operating Lessee.

"QOperating Lessee” shall mean Wyndham International Operating Partnership,

L.P.

"Owner Agreement” shall mean the Owner Agreement dated June 10, 1999 by
and among Seller, Operating Lessee, Manager and MI Manager.

“Owner’s Title Policy” shall mean an owner’s policy of title insurance issued to
Purchaser by the Title Company, at Purchaser's sole expense, pursuant to which the Title
Company insures Purchaser’s ownership of fee simple title to the Real Property, subject only to
title exceptions approved by Purchaser i accordance with the terms of this Agreement. The
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Owner’s Title Policy shall insure Purchaser in the amount of the Purchase Price and shall be in
the form acceptable to Purchaser in its sole discretion.

“Person” shall mean an individual, a partnership, a limited liability company, a
corporation, an association, a joint stock company, a trust, a joint venture, an upincorporated
organization, or a Governmental Authority.

"Permitted Title Exceptions” shall mean those exceptions to title to the Real
Property that are satisfactory or deemed satisfactory to Purchaser as determined pursuant to

Section 2.4(g).

“Personal Property” shall mean collectively the Tangible Personal Property and
the Intangible Personal Property.

“Property” shall mean collectively the Real Property and Personal Property.

“Purchase Price” shall mean Sixteen Million Five Hundred Thousand and 00/100
Dollars ($16,500,000.00) payable in the manner described in Section 2.2 hereof.

“Purchaser Parties” shall have the meaning ascribed to such term in Section 2.4(c)

hereof.

“Purchaser’s Objections” shall mean the objections defined as such in

Section 2.4(g) hereof.

"Realty Building" shall mean a two (2) story wood-frame building located within
the Property, as depicted on the Site Plan.

“Real Property” shall mean the Land and the Improvements.

"Recreational Facilities" shall mean the swimming pools, jacuzzis, eighteen (18)
hole golf course (par 61), aquatic practice driving range for golf, thirteen (13) tennis courts (five
(5) of which are lighted), the Golf Clubhouse and Restaurants, the Marina, the Beach Club and
the Club Area, all of which are proximately located as depicted on the Site Plan.

“Representatives” shall have the meaning ascribed to such term in Section 8.5

hereof.

"Restaurants” shall mean all of the restaurant facilities located on the Property,
and as may be depicted on the Site Plan.

“Rooms Ledger” shall mean the final night’s room revenue (revenue from rooms
occupied as of 12:00 midnight on the Closing Date, exclusive of food. beverage, telephone and
similar charges which shall be retained by Seller), including any sales taxes, room taxes or other
taxes thereon.

"Sandpiper Building" shall mean the residential condominium known as
Sandpiper at Hutchinson Island Marriott, a Condominium, which is approved for seventy-two

(72) residential units and which presently consists of seventy (70) residentral units and two (2)

meeting rooms. and which is located as depicted on the Site Plan.
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“Seller Parties” shall mean the Seller, Operating Lessee, Manager, Wyndham and
their Affiliates.

“Study Period” shall mean the period commencing on the Effective Date, and
continuing through 5:00 p.m. on the forty-fifth (45th) day following the Effective Date. Except
as expressly noted herein to the contrary, time periods herein referred to shall mean the time
periods as in effect, from time to time, at Dallas, Texas.

"Submerged Land Fease" shall mean that certain Submerged Sovereignty Lands
Renewal Lease No. 430027622 between Seller and the Board of Trustees of the Internal
Improvement Trust Fund of the State of Florida dated as of March 17, 2001.

“Submission Matters” shall have the definition ascribed to such term in

Section 2.4(b) hereof.

“Surve

Section 2.4(g) hereof.

“Tangible Personal Property” shall mean all tangible personal property used or
useful in conjunction with the Hotel Resort or Utility Plant, including, without limitation, all
furniture, fixtures, equipment, machinery, Inventory and other tangible personal property of
every kind and nature (which does not include cash-on-hand and petty cash funds) and are not
listed on the excluded asset list attached to this Agreement as Schedule 9.

33

shall mean the survey defined as such in and prepared pursuant to

“Title Commitment” shall mean the title commitment and exception documents
defined as such in Section 2.4(g) hereof.

“Title Company” shall mean the Escrow Agent.
“UCC Reports” shall mean the reports defined as such in Section 2.4(e) hereof.

"Unit Owners" shall mean the record title holders or occupants of residential
condominjum units at Hutchinson Island Marriott.

"Utilities Assets” shall mean the Irrigation Assets and Systems, Wastewater
Assets and Collection System, and Water Assets and Distribution System, servicing the Hotel
Resort and other properties, being more fully described as follows:

"Irrigation Assets and Systems" shall mean the irrigation ponds serving
the Hotel Resort, the well and the pumping station, each of which are located on the golf course,
and the lines, pipes and other facilities and physical improvements comprnising the irrigation
system servicing all portions of the Hotel Resort, together with all contracts and licenses
exclusively associated therewith, all other assets and facilities owned by Seller and used
exclusively in the operation therewith, and any plans and specifications prepared exclusively for
the Trrigation Assets and Systems, or any part thereof, with the exception of that certain property
known as River Village Condominium which 1s serviced by its own well.

"Wastewater Assets and Collection System” shall mean the sewage
treatment plant, the lift stations servicing the present improved parcels at the Hotel Resort, the
lines, pipes., and other facilities comprising the wastewater collection system at the Hotel Tocated

8
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between the sewage treatment plant and the various lift stations servicing the present and future
tmproved parcels at the Hotel Resort, the real property on which such physical improvements are
located, all contracts and licenses exclusively associated therewith, all other assets and facilities
owned by Seller and used exclusively in the operation therewith, and any plans and
specifications prepared exclusively for the Wastewater Assets and Collection System or any part
thereof.

"Water Assets and Distribution System" shall mean the water treatment
plant located on the Real Property, including without limitation the reverse osmosis facility, the
lines, pipes and other facilities comprising the water distribution system servicing the Hotel
Resort, and all existing water meters, located between the water treatment plant and all existing
water meters located within the present and future improved parcels at the Hotel Resort, all
contracts and licenses exclusively associated therewith, all other assets and facilities owned by
Seller and used exclusively in the operation therewith, and any plans and specifications prepared
exclusively for the Water Assets and Distribution System or any part thereof.

"Utility Plant” shall mean the Utilities Assets currently owned and operated by
Selier which is doing business as "Plantation Utilities”, for water and sewage treatment and
distribution, to be transferred to Purchaser subject to the terms of Section 2.4 (c) below and
other provisions of this Agreement.

“Warranties and Guaranties” shall mean any subsisting and assignable warranties
and guaranties relating to the Improvements or the Tangible Personal Property or any part
thereof.

"Wyndham" shall mean Wyndham Intemnational, Inc. Seller is a wholly owned
substdiary of Wyndham.

The foregoing provisions of this Section 1.1 shall survive Closing.

ARTICLE 11
PURCHASE AND SALE; DEPOSIT; PAYMENT OF
PURCHASE PRICE; STUDY PERIOD

2.1  Purchase and Sale. Seller agrees to sell and Purchaser agrees to purchase the
Property for the Purchase Price and in accordance with and subject to the other terms and
conditions set forth herein. Notwithstanding anything herein to the contrary, the entire Purchase
Price shall be paid on the Closing Date even if Purchaser is not approved by the Florida Public
Service Commission ("Commission”) as of the Closing Date for the transier of the Utility Plant
and Utilities Assets as more particularly described in Section 2.4(c) below. If within the post-
Closing time period provided for in Section 5.2 below Purchaser does not obtain all requisite
approvals for the transfer of the Utility Plant to Purchaser, then in such event no rebate or refund
of the Purchase Price paid to Seller shall be due from Seller, as the Purchase Price shall in such
event be deemed paid solely for the sale and purchase of all of the Hotel Resort except for the
Utility Plant and all Utilities Assets.

22 Payment of Purchase Price. The Purchase Price shall be paid to Seller mn the
following manner:

(a) Purc haser shall deliver the Deposit as required 1 Scetion 2.3 below.
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(b)  Purchaser shall pay the balance of the Purchase Price, as adjusted 1n the
manner specified in this Agreement and as set forth below, to Seller (or other party designated by
Seller) at Closing by making a wire transfer of immediately available federal funds to the Escrow
Agent on the account of Seller, or the Seller (or other party designated by Seller) as determined
by Seller at the time of the Closing. Such wire transfer shall be sent by Purchaser to the Escrow
Agent for the account of Seller in sufficient time so that Seller will receive its proceeds from the
Closing no later than 2:00 PM, Dallas, Texas time on the Closing Date.

(©) The Purchase Price shall be separately allocated as determined by each of
the parties. However, upon request of either party during the Study Period, the parties agree to
reasonably cooperate to allocate a portion of the Purchase Price to personalty to be transferred by
Seller to Purchaser pursuant to this Agreement so that Seller may reduce the amount of the
Purchase Price to be used to determine the documentary stamp transfer tax to be paid by Seller
at the Closing. During the Study Period, the parties further agree to cooperate, using
commercially reasonable good faith efforts, to agree upon terms for an allocation of the Purchase
Price to the Utility Plant and the Utilities Assets.

2.3 Deposit. Within two (2) business days after the Effective Date, Purchaser shall
deliver to Escrow Agent (i) a wire transfer or check in the sum of Fifty Dollars ($50.00) payable
to the order of Seller representing the independent consideration for Seller’s execution of this
Agreement and agreement to provide Purchaser with the Study Period (which check or the
proceeds of which wire transfer shall thereafter be delivered by Escrow Agent to Seller and shall
not be a part of the Deposit) and (ii) a wire transfer or cashier’s or certified check in the sum of
Four Hundred Thousand and 00/100 Dollars ($400,000.00). The Deposit shall be invested by
Escrow Agent in a commercial bank or banks acceptable to Seller and Purchaser at money
market rates, or in such other investments as shall be approved in writing by Seller and
Purchaser. The Deposit shall be held and disbursed by Escrow Agent i strict accordance with
the terms and provisions of this Agreement. All accrued interest or other earnings on the Deposit
shall become part of the Deposit. The Deposit shall be returned to Purchaser if Purchaser, prior
to the end of the Study Period, notifies Seller in writing, pursuant to Section 2.4 hereof, that
Purchaser is electing to terminate this Agreement. The Deposit shall be either (a) applied at the
Closing against the Purchase Price, (b) retumed to Purchaser pursuant hereto, or (c) paid to
Seller pursuant hereto. For purposes of reporting earned interest with respect to the Deposit,
Purchaser’s Federal Tax Identification Number is 61-0735266, and Seller’s Federal Tax
Identification Number is 25-1792961.

2.4 Study Period.

(a) Purchaser and its agents, contractors, auditors. engineers, attorneys,
employees, consultants. other representatives and potential lessees, partners, and lenders
(collectively, “Purchaser Parties”) shall have the right, until 5:00 p.m., Dallas, Texas time on the
last day of the Study Period, and thereafter 1f Purchaser does not notify Seller in writing prior to
the expiration of the Study Period that Purchaser has elected to terminate this Agreement, to
enter upon the Real Property and to perform. at Purchaser’s expense. such economic, surveying,
cngineering, topographic. environmental, marketing and other tests, studies and investigations as
Purchaser may deem appropriate. No entries shall be made by Purchaser unless Seller's prior
consent is obtained, and Purchaser provides at least one (1) business days' advance notice to
Scller's designated representative of the entnies upon the Property desired by Purchaser. Seller
reserves  the right o require that any such entmmes be rescheduled by Purchaser by

Lo



529
530
531
532
533
534
535
536
537
538
539
540
541
542
543
544
545

546
547
548
549

550
551

552
553

554
555
556
557
558

559

560
561
562

563

564
565
566

567
568
560

communications with Seller’s designated representative. The information to contact Seller’s
initial designated representative is set forth in Section 10.9 of this Agreement. If such tests,
studies and investigations warrant, in Purchaser’s sole, absolute and unreviewable discretion, the
purchase of the Property for the purposes contemplated by Purchaser, then Purchaser shall
proceed with this transaction in accordance with and subject to the terms of this Agreement;
provided, however, if, prior to the expiration of the Study Period, Purchaser provides written
notice to Seller and Escrow Agent that it has determined in its sole, absolute and unreviewable
discretion, to terminate this Agreement, this Agreement automatically shall terminate, the
Deposit shall be promptly retumed to Purchaser and Purchaser and Seller shall be released from
all further liability or obligation hereunder except those which expressly survive a termination of
this Agreement. If Purchaser does not provide such written notice of termination, the Deposit
shall become non-refundable except as otherwise expressly provided herein. Purchaser Parties
shall have no discussions, correspondence, or other contact with any Hotel Employees,
including, without limitation, any Executive Employees unless coordinated in advance with
Seller. Seller agrees to cooperate reasonably with Purchaser to permit Purchaser to have
reasonable opportunities to discuss the Hotel and its business with the General Manager, Director
of Sales and Chief Engineer of the Hotel.

(b) Within three (3) business days after the Effective Date, to the extent in
Seller Parties’” or MI Manager’s possession, Seller shall deliver copies of the following to
Purchaser at Seller’s expense (items (1) — (14) shall be referred to herein as the “Submission
Matters™):

(1) Copies of all Occupancy Agreements in effect as of the date of this
Agreement.

(2)  Copies of the License Agreement and the MI Management
Agreement.

3) Copies of all Authorizations including, without limitation, all
certificates of occupancy, permits, authorizations, approvals, hquor licenses, liquor license
applications and licenses issued by Governmental Authorities having jurisdiction over the
Property and copies of all certificates 1ssued by the local board of fire underwriters (or other
body exercising similar functions) relating to the Property.

4) Advance reservations and room bookings for the Property.

(5) Copies of all Operating Agreements, Leased Property Agreements
and Off-Site Facility Agreements, including any and all agreements related to the Marina, Club
Area, Golf Clubhouse, the Recreational Facilities and the Maintenance Facilities.

(6) Copies of all Employment Agreements.

(7) Financial and operating statements for the Property for the shorter
of (x) the previous three (3) calendar years and the year to date. or (y) the period Seller has
owned the Property

(8) The operating and capital expenditure budget for the Property for
the shorter of (x)the current calendar year and for the previous three (3) calendar vears. and
(v) the period Scller has owned the Property
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%) Copies of all Warranties and Guaranties.

(10) Copies of any soil tests or other environmental tests, audits or
reports related to the Property prepared for Seller, Operating Lessee, Wyndham or Manager.

(11)  Copies of any parking, structural, mechanical or other engineering
reports prepared for Seller, Operating Lessee, Wyndham or Manager related to the Property.

(12)  Copies of Seller’s most recent title insurance policy and survey
covering the Real Property.

(13)  Copies of agreements and regulations relating to the Utility Plant
and the Utilities Facilities.

(14)  Copies of the Marriott Settlement Agreements.

In the event Seller fails to make available any of the Submission Matters as provided
above, Purchaser shall give Seller notice thereof so that Seller shall have an opportunity to cure
such failure by providing such items. In the event Seller does not provide such Submission
Matters prior to the expiration of the Study Period, Purchaser’s sole remedy shall be to terminate
this Agreement on or before the expiration of the Study Period. In the event Purchaser does not
so terminate this Agreement prior to the expiration of the Study Period, Purchaser shall be
deemed to have waived such failure.

(©) Immediately upon commencement of the Study Period, Purchaser shall
execute and deliver to Seller at Purchaser's expense all applications and documents required of
Purchaser to commence processing the approval of Purchaser by the Commission for Purchaser’s
ownership and operation of the Utility Plant and Utilities Assets ("Commission Approval”). A
joint application is required in order to process the Commission Approval. Seller shall cause the
Utility Plant and Utilities Assets to be in full comphance with Applicable Laws and any related
requirements to transfer to Purchaser and to cure any violations identified by the Commission or
any other Govemmental Authority. Purchaser acknowledges and agrees that Commission
Approval shall not be a condition to Closing, as more particularly set forth in Section 5.2 below.
Commission Approval is, however, a condition to the transfer of the Utility Plant and all Utilities
Assets to Purchaser. The parties agree that Seller shall take primary responsibility for processing
the application and accompanying documents to obtain Commission Approval, although
Purchaser is required to immediately (and not more than four (4) business days after any request
made by Seller or its counsel) and timely respond to all Seller requests which relate to the
processing of the Commission Approval. Purchaser agrees that all applications and documents
to be filed for the Commission Approval shall provide that Purchaser will not change the rates or
any regulations related to the operation of the Utility Plant and that all rates and regulations shall
be subject to determination and approval of the Commission. The parties agree to equally share
in the costs and expenses for all license, transfer and processing fees and costs related to the
transfer of the Utility Plant and the Utilities Facilities, except that each party shall bear the
expenses of its own legal counsel. The provisions of this Section 2.4(c) shall survive the Closing.

(d) Immediately upon commencement of the Study Period, Purchaser shall
use commercially reasonable efforts to obtain and furmish all documents. consents and

]’)



611
612
613
614
615
616
617
618
619
620
621
622
623
624
625
626
627
628
629
630
631
632
633
634
635
636
637
638
639
640
641
642
643
644
645
646
647
648
649
650
651
652
653
654
655
656
657
658

applications to obtain, prior to expiration of the Study Period, approval by Marriott and MI
Manager of the conveyance of the Hotel to Purchaser as required by the Owner Agreement and
the MI Management Agreement, and in accordance with the Marriott Settlement Agreements.
Approval of Purchaser in accordance with the terms of the MI Management Agreement and the
Marriott Settlement Documents with respect to the transfer of the Hotel from Seller to Purchaser
must expressly provide that all Seller Parties and their Affiliates and IH, shall be released in all
respects from all liability and obligations arising under the MI Management Agreement, the
License Agreement, the IH Guaranty, the Owner Agreement, the Marriott Settlement
Agreements with respect to this Hotel Resort, and any other agreements with MI Manager
relating to the Hotel which includes any termination fees or other fees including amounts based
on the present value of future management or license fee streams and including that certain
"Special Fee" as defined and described in the Marriott Settlement Agreements and the MI
Management Agreement (collectively, the "MI Manager Approval”). Purchaser acknowledges
that its obligations hereunder include assumption of the payment obligation for the Special Fee
which is an existing contingent liability of the Manager, Operating Lessee, Seller, IH , Wyndham
and their Affiliate parties as provided in the MI Management Agreement and otherwise in the
Marriott Settlement Documents. Purchaser and Seller acknowledge and agree that in conjunction
with Purchaser’s efforts to obtain the consent of Marriott and the MI Manager Approval as
required herein Purchaser will be negotiating a new license/franchise agreement with Marriott
together with termination agreements for the existing License Agreement, Owner Agreement and
MI Management Agreement, and all other documents to satisfy the conditions of the MI
Manager Approval and required consent of Marriott to the transfer of the Property to Purchaser,
all in form and substance satisfactory to Marriott, Purchaser, the Seller Parties and IH
(collectively, the "MI Approval Documents"). Purchaser and Seller acknowledge and agree that
the MI Approval Documents shall include a full and complete release of the Seller Parties and IH
from all liabilities thereunder, in form acceptable to Seller, IH and Purchaser: and if the release
of liability provisions are not in form satisfactory to Seller for the full and complete release of
liability as contemplated by the MI Manager Approval, then Seller reserves the right to require,
in addition to all other MI Approval Documents, an indemnity from Purchaser in form and
substance satisfactory to Seller, to be negotiated and agreed upon during the Study Period for the
full and complete release of the Seller Parties and IH as contemplated by the MI Manager
Approval. During the Study Period Purchaser's efforts to obtain the MI Manager Approval shall
include the negotiation and agreement with Marriott and the Seller Parties as to all of the Ml
Approval Documents to be signed by the parties either prior to, or on the Closing Date. If
Purchaser fails to obtain MI Manager Approval and approval by Marriott, IH and the Seller
Parties as to the MI Approval Documents by expiration of the Study Period, then Purchaser or
Seller may extend the Study Period for an additional thirty (30) days for the sole purpose of
continuing to negotiate and seek all approvals as to the MI Manager Approval and the MI
Approval Documents upon written notice to the other party prior to expiration of the Study
Period, whereupon the Study Period shall be extended ("Extended Period") (with all other due
diligence conducted by Purchaser deemed approved and accepted by the exercise of any such
extension by Purchaser). If upon expiration of the Extended Period the MI Manager Approval
and approval by Marriott and the Seller Parties and IH as to the MI Approval Documents have
not been obtained, then Purchaser shall not be permitted to proceed forward beyond the Study
Peried whereupon this Agreement shall be terminated, the Deposit returned to Purchaser, and the
parties rcleased of any further oblhigations hereunder except those that survive any termination of
this Agreement. Purchaser acknowledges and agrees that in addition to the foregoing, Seller
must seck approval from the Mauvager for termination of the Management Agrecment: and Seller
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agrees to use its commercially reasonable efforts to obtain by expiration of the Study Period the
documents in form as acceptable to Manager and Seller which shall accomplish termination of
the Management Agreement ("Management Agreement Termination Documents"). The parties
further agree that Seller shall be entitled to the Extended Period if required by Seller in order to
obtain approval by Manager and Seller of the Management Agreement Termination Documents .
As provided in Article V below but subject to Article IX below, the execution of the MI
Approval Documents and the Management Agreement Termination Documents by all parties
thereto shall be conditions to the parties' obligations to close under this Agreement.

(e) If for any reason whatsoever Purchaser does not purchase the Property,
Purchaser shall promptly deliver to Seller, (i) all copies of all the Submission Matters and any
other materials delivered to Purchaser or its agents, auditors, engineers, attorneys, consultants
and potential lessees, partners and lenders (“Purchaser Parties™), and (ii) a third-party report
prepared by or for Purchaser or Purchaser Parties with respect to the Property, provided,
however, that Purchaser shall not be obligated to deliver to Seller any materials of a proprietary
nature (such as, for the purposes of example only, any financial forecasts or market repositioning
plans) prepared for Purchaser or Purchaser Parties in connection with the Property, and Seller
acknowledges that any such materials delivered to Seller pursuant to the provisions of clause (11)
shall be without warranty or representation whatsoever other than that such materials have been
fully paid for and may be delivered to Seller. The provisions of this Section 2.4(e}) shall survive
the termination of this Agreement.

(H Purchaser shall indemnify, hold harmless and defend the Seller Parties and
MI Manager from and against any loss, damage, liability or claim for personal injury or property
damage and any other loss, damage, liability, claim or lien to the extent ansing from the acts at
or upon the Real Property by Purchaser or Purchaser Parties or any agents, contractors or
employees of any of them. except to the extent any such loss, damage or claim is caused by the
negligence or gross negligence or reckless or willful misconduct of any of the Seller Parties or
MI Manager or any of their respective agents, contractors, auditors, engineers, attorneys,
employees, consultants and other representatives. Purchaser understands and agrees that any on-
site mspections of the Property shall occur at reasonable times agreed upon by Seller and
Purchaser as described in Section 2.4 (a) above and shall be conducted so as not to interfere
unreasonably with the operation of the Property and the use of the Property by the tenants and
the guests of the Hotel. Seller, Operating Lessee, Manager and/or MI Manager (if required by
the terms of the MI Management Agreement) shall have the right to have a representative present
during any such inspections. If Purchaser desires to do any invasive testing at the Property,
Purchaser shall do so only after notifying Seller, Operating Lessee, and MI Manager and
obtaining their prior written consent thereto, which consent shall not be unreasonably withheld or
delayed and may be subject to reasonable terms and conditions as may be proposed by Seller.
Purchaser shall not permit any liens to attach to the Property by reason of such inspections.
Purchaser shall (i) restore the Property, at its own expense, to substantially the same condition
which existed prior to any inspections or other activities of Purchaser thereon; and (ii) be
responsible for and pay any and all liens by contractors, subcontractors, materialmen, or laborers
performing the inspections or any other work for Purchaser or Purchaser Parties on or related to
the Property. All contractors and others performing any tests and studies on the Property shall
{irst present to Seller reasonably satisfactory evidence that such party 1s adequately insured in
order to reasonably protect the Seller Parties and MI Manager (1 required by the MI
Management Agreement) from any loss, liabitity, or damage arising out of the performance of
such fests or studies. Purchascer shall not sobicit for employment any Hotel Employees except for
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employment at the Hotel in accordance with Section 6.5 if the transaction is consummated. The
provisions of this Section 2.4(f) shall survive any termination of this Agreement and a closing of
the transaction contemplated hereby.

(g) Within five (5) days following the commencement of the Study Period,
Purchaser shall order at its expense a survey of the Real Property, prepared by a surveyor
licensed to practice as such in the State where the Real Property is located and current to a date
not prior to the Effective Date (the “Survey”). Within five (5) days following the commencement
of the Study Period, Purchaser shall order from the Title Company for delivery to Purchaser and
Seller at Purchaser's expense, (i) a title insurance commitment bearing an effective date not
earlier than the Effective Date issued by the Title Company covering the Real Property, binding
the Title Company to issue the Owner’s Title Policy together with legible copies (to the extent
such legible copies are available) of all documents identified in such title insurance commitment
as exceptions to title (collectively, the “Title Commitment”), and (ii) reports of searches in the
name of Seller, Operating Lessee, the Manager, the MI Manager and any other party determined
by Purchaser of the Uniform Commercial Code records of both the county and State in which the
Property is located and the states of formation of each such entity (collectively, the “UCC
Reports™) with respect to the state of title to the Property. Not later than five (5) business days
prior to the end of the Study Period, Purchaser shall notify Seller of any matters shown on such
Survey or identified in the Title Commitment or UCC Reports that Purchaser is unwilling to
accept (collectively, “Purchaser’s Objections). If any of Purchaser’s Objections consist of
Monetary Title Encumbrances, then, to that extent, notwithstanding anything herein to the
contrary, Seller shall be obligated to pay and discharge (or bond against in a manner sufficient to
cause the Title Company to insure over) such Monetary Title Encumbrances no later than the
Closing Date. For such purposes, Seller may use all or a portion of the Purchase Price to pay or
discharge or bond against any such Monetary Title Encumbrances at the Closing. Seller shall
otherwise have five (5) business days after receipt of notice of Purchaser's Objections ("Seller's
Response Period") to notify Purchaser whether Seller, in its sole discretion, agrees to attempt to
cure any of such Purchaser's Objections ("Seller's Response™). If Seller agrees in Seller's
Response to attempt to cure any of such Purchaser's Objections, Seller shall use good faith
efforts to cure such Purchaser's Objections which Seller has agreed to attempt to cure to the
reasonable satisfaction of Purchaser, on or before the Closing Date. If Seller is unable to cure
such Purchaser's Objections by the Closing Date, Purchaser shall, on the Closing Date, elect (1)
to waive such Purchaser's Objections without any abatement in the Purchase Price, or (2)
terminate this Agreement in which case the Deposit shall be promptly returned to Purchaser and
the parties hereto shall be released from all further obligations herecunder, except those which
expressly survive a termination of this Agreement. If in Seller’ s Response Seller does not elect
to attempt to cure any of Purchaser's Objections, then notwithstanding the foregoing Seller
agrees that it shall exercise good faith efforts (but without the obligation to expend any money or
incur any liability) to cooperate with Purchaser in Purchaser's efforts that may be undertaken to
cure any of Purchaser's Objections. Other than as may be expressly undertaken by Seller
pursuant to this Agreement, Seller shall not be obligated to incur any expenses or incur any
liability to cure any Purchaser’s Objections. Except as otherwise provided herein, Seller shall
not, after the date of this Agreement, voluntarily subject the Real Property to any liens,
encumbrances, covenants, conditions, restrictions, easements or other title matters or seek any
zoning changes without Purchaser’s proor wntten consent, which consent shall not be
unreasonably withheld or delayed. All title matters revealed by the Title Commitment. UCC
Reports and Survey which are not objected to by Purchaser as provided above (other than
Monetary Title Encumbrances that are to be paid. discharged or bonded against at Closing as
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provided above), or which are waived or deemed waived by Purchaser as provided above, shall
all be deemed Permitted Title Exceptions.

If after the expiration of the Study Period Purchaser discovers any materially adverse
title matter which is not permitted under the terms of this Agreement and is dated after the date
of the Title Commitment or the UCC Reports, or is depicted on any update of the Survey after
the Study Period and before the Closing, then Purchaser shall deliver written notice thereof to
Seller. 1If Seller is unable to cure such title matter on or prior to the Closing (except for a
Monetary Title Encumbrance, which Seller shall be required to pay or discharge or bond against
in a manner sufficient to cause the Title Company to insure over such Monetary Title
Encumbrance at or prior to Closing), Purchaser shall have the option (1)to waive such title
matter without any abatement in the Purchase Price, in which event, such title matter shall
become a Permitted Title Exception, or (2)to terminate this Agreement in which case the
Deposit shall be promptly returned to Purchaser and the parties hereto shall be released from all
further obligations hereunder, except those which expressly survive a termination of this
Agreement.

ARTICLE 111
SELLER’S REPRESENTATIONS AND WARRANTIES

To induce Purchaser to enter into this Agreement and to purchase the Property, and to
pay the Purchase Price therefor, and except for and subject to the matters described on Schedule
4 which shall be furnished by Seller no later than ten (10) days after the Effective Date (the
“Disclosure Materials”), Seller hereby makes the following representations and warranties on
the date hereof and again on the date of Closing:

3.1 Organization and Power. Seller is duly organized, validly existing and in good
standing under the laws of the State of Delaware and has all requisite power and authority to
enter into and perform its obligations hereunder and under any document or instrument required
to be executed and delivered on behalf of Seller hereunder.

3.2 Authonization and Execution. This Agreement has been duly authorized by all
necessary action on the part of Seller, has been duly executed and delivered by Seller, constitutes
the valid and binding agreement of Seller and is enforceable in accordance with its terms. The
person executing this Agreement on behalf of Seller has the authority to do so.

33 Non-contravention. Subject to the consent required for transfer of the Ultility
Plant, and any consent to the assignment of any particular Operating Agreement, Occupancy
Agreement. Leased Property Agreement, the Submerged Land Lease and any Off Site Facility
Agreement required by the terms thereof or by applicable law and to the payment in full at the
Closing of any Monetary Title Encumbrances, the execution and delivery of, and the
performance by Seller of this Agreement does not and will not contravene, or constitute a default
under, any provision of applicable law or regulation, Seller’s organizational documents or any
agreement, judgment, injunction, order, decree or other instrument binding upon Seller or to
which the Property is subject, or result in the creation of any lien or other encumbrance on any
asset of Seller.

34 No Special Taxes. To the knowledge of Seller or Wyndham: none of the Seller,
Parties has received any wrillen notice of any proposed special taxes or assessments relating to
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the Property or any part thereof or any planned public improvements that will result in a tax or
assessment against the Property not of record on the Effective Date.

35 Compliance with Existing Laws.

(a) To the knowledge of Seller or Wyndham: none of the Seller Parties has
received from any Governmental Authority or the MI Manager written notice of any violation or
potential violation of any provision of Applicable Laws, including, but not limited to, those of
environmental agencies, with respect to the ownership, operation, use, maintenance or condition
of the Property which violation has not been remedied; and

(b) To the knowledge of Seller or Wyndham: Schedule 5 contains a complete
and accurate list of each of the Authorizations that is in the possession of the Seller Parties that
relates to the ownership or operation of the Property, and none of the Seller Parties has received
from any Governmental Authority or the MI Manager written notice of (1) any violation or
potential violation of any provision of the Authorizations with respect to the ownership,
operation, use, maintenance or condition of the Property which violation has not been remedied,
or (ii) that there is an uncured failure to obtain and maintain any Authorizations necessary for the
present use and occupancy of the Hotel Resort.

(c) To the knowledge of Seller or Wyndham: None of the Seller Parties has
received written notice from any Governmental Authority of actual or potential violation or
failure to comply with any Environmental Laws which remains uncured, or of any actual or
threatened obligation to undertake or bear the cost of any environmental, health, or safety clean-
up, removal, containment, or other remediation with respect to any Hazardous Substances which
remains unperformed with respect to the Property. There are no pending suits, actions or
proceedings arising under or pursuant to any Environmental Laws, with respect to or affecting
the Property and no written notice has been received by any Seller Parties that any such suits,
actions or proceedings have been threatened with respect to the Property.

3.6 Management Agreement/Operating Agreements. To the knowledge of Seller or
Wyndham: There are no management, service, supply, or maintenance contracts in effect with
respect to the Property other than the Management Agreement, MI Management Agreement,
License Agreement, Operating Agreements, Leased Property Agreements and Off-Site Facility
Agreements. All parties to the Operating Agreements, Leased Property Agreements and Off-Site
Facility Agreements have performed all of their obhgations thereunder and are not in default
thereunder, except to the extent that any such default would not have a material adverse effect on
the Hotel Resort or any of the operations related thereto. None of the Seller Parties has received
written notice of any intention by any of the parties to any of the material Operating Agreements,
Leased Property Agreements or Off-Site Facility Agreements to cancel the same, nor has any
Seller Party canceled any of same.

- 37 Insurance. To the knowledge of Seller or Wyndham: All of Seller’s Insurance
Policies are vahd and in full force and effect and none of the Seller Parties has received any
written notice that it has failed to comply with any material requirements thereof.

3.8 Condemnation Proceedings; Roadways. To the knowledge of Seller or
Wyndham® none of the Scller Parties have recerved written notice of any condemnation or

17



837
838

839
840
841
842
843
844
845
346
847

848
849
850
851
852
853
854
855
856
857
858
859
860
861
862
863
864
865
866

867
363
869

870
871
872
873
874
875
876
877
878
879
880
881

eminent domain proceeding pending against the Property or any part thereof and no such party is
negotiating for any sale of the Property in lieu of any such proceeding.

3.9 Actions or Proceedings. To the knowledge of Seller or Wyndham: none of the
Seller Parties has received written notice of any suit or proceeding in any court, before any
arbitrator, or before or by any Governmental Authority which (a)in any manner raises any
question affecting the validity or enforceability of this Agreement or any other agreement or
instrument to which any of the Seller Parties is a party or by which it is bound and that is or is to
be used in connection with, or is contemplated by, this Agreement, (b) would materially and
adversely affect the business, results of operations or operation of the Property as presently
conducted, or {c) would create a lien on the Property, any part thereof or any interest therein
which would not be discharged at Closing.

3.10 Labor and Employment. None of the Seller Parties is a party to any written
employment agreements with respect to the Property other than the Employment Agreements
made available to Purchaser as Submission Matters. To the knowledge of Seller or Wyndham,
no party is in material default under any Employment Agreement. None of the Seller Parties has
been, nor to the knowledge of Seller or Wyndham has the MI Manager been, or is either a party
to, any collective bargaining or labor contract with respect to any Hotel Employees or Executive
Employees, other than employment agreements with individual employees. To the knowledge of
Seller or Wyndham, there has not been, there is not presently pending or existing, and there 1s
not threatened, (a) any strike, slowdown, picketing, or work stoppage, or (b) any application for
certification of a collective bargaining agreemen, or (c) any lockout of any Hotel Employees or
Executive Employees by the Seller Parties or the MI Manager, and no such action is
contemplated by the Seller Parties or has been disclosed in writing to any of the Seller Parties by
MI Manager. None of the Seller Parties nor any other persons who are members of a controlled
group, a group of trades or businesses under common control, or an affiliated service group
(within the meanings of Sections 414(b), (c) or (m) of the Internal Revenue Code of 1986), of
which the Seller Parties is a member, sponsors or maintains (or has ever sponsored or
maintained) a pension plan within the meaning of Section 3(2) of the Employee Retirement
Income Security Act of 1974, as amended (“ERISA”) that is subject to Title IV of ERISA and
that covers the Hotel Employees or Executive Employees.

3.11  Financial Information and Submission Matters. To the knowledge of Seller or
Wyndham, all financial statements provided to Purchaser by Seller present fairly the results of
the operations and cash flow of the Property for the periods indicated.

3.12  Occupancy Agreements. To the knowledge of Seller or Wyndham: There are no
leases, concessions or occupancy agreements in effect with respect to the Real Property other
than the Occupancy Agreements. Except as provided in the Occupancy Agreements, no tenant
or concessionaire is entitled to any rebates, allowances, free rent or rent abatement for any period
after the Closing of the transaction contemplated hereby. None of the Seller Parties has received
written notice of any intention by any of the parties to any Occupancy Agreement to cancel the
same. nor has Seller or any other of the Seller Parties canceled any of same. To the extent that
any of the Occupancy Agreements call for security, such security remains on deposit with Seller
or Operating Lessee, and has not been applied towards any payment due under said Occupancy
Agreements. No Seller Party has recerved any advance rent or advance compensation under any
ol said Occupancy Agreements in excess of one month unless otherwise expressly stated in any
of the Occupancy Agreements delivered to Purchaser. No party 1s in default under any
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Occupancy Agreement in any matenal respect. Seller Parties have performed in all material
respects all material obligations required of them under all of the Occupancy Agreements and
there remain no unfulfilled material obligations of the Seller Parties under any Occupancy
Agreement. No tenant has given written notice to any of the Seller Parties of its intention to
institute litigation with respect to any Occupancy Agreement. A monetary default under an
Occupancy Agreement shall not be deemed material unless it is more than thirty (30) days past
due.

3.13  Americans With Disabilities Act. To the knowledge of Seller or Wyndham:
None of the Seller Parties have received any written notice from any Governmental Authority
that the Property i1s not in compliance with the Americans With Disabilities Act.

3.14 No Commitments. To the knowledge of Seller or Wyndham: No material
commitments have been made by any of the Seller Parties to any Governmental Authority, utility
company, school board, church or other religious body, or any homeowners’ association or any
other organization, group or individual, relating to the Property which would impose an
obligation upon Purchaser to make any contribution or dedication of money or land or to
construct, install or maintain any improvements of a public or private nature on or off the
Property.

3.15 Seller Is Not a “Foreign Person”. Seller is not a “foreign person” within the
meaning of Section 1445 of the Internal Revenue Code, as amended (i.e., Seller is not a foreign
corporation, foreign partnership, foreign trust, foreign estate or foreign person as those terms are
defined in the Internal Revenue Code and regulations promulgated thereunder).

3.16  “Submission Matters”.

To the knowledge of Seller or Wyndham: the Submission Matters are true, correct and complete.

Each of the representations and warranties contained in this Article III and its various
subparagraphs are intended for the benefit of Purchaser and may be waived in whole or in part,
by Purchaser. Subject to the limitations contained in Section 10.12 hereof, all rights and
remedies arising in connection with the untruth or inaccuracy of any such representations and
warranties shall survive the Closing of the transaction contemplated hereby as provided in
Section 10.11.

The term “to the knowledge of Seller or Wyndham” or similar phrase as used in this
Article 1II, shall mean the then actual current knowledge of Michael Grossman, Wyndham’s
executive vice president of performance hospitality who 1s directly responsible for the
supervision of the hotel operations of this Hotel Resort, without any duty of investigation or
inquiry.

3.17 LIMITATION ON SELLER'S REPRESENTATIONS AND WARRANTIES.
PURCHASER ACKNOWLEDGES AND AGREES THAT, OTHER THAN A
REPRESENTATION OR WARRANTY EXPRESSLY SET FORTH IN THIS AGREEMENT
(A BREACH OF WHICH PURCHASER MAY MAINTAIN AN ACTION IN ACCORDANCE
WITH AND SUBJECT TO ARTICLE IX AND SECTION 10.11 OF THIS AGREEMENT) OR
AS EXPRESSLY SET FORTH IN A CLOSING DOCUMENT, THE PROPERTY IS SOLD
“AS 1S” “WHERE 1S7 AND “WITH ALL FAULTS” AND NEITHER SELLER, NOR ANY
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AGENT OR REPRESENTATIVE OF SELLER, HAS MADE, NOR IS SELLER LIABLE FOR
OR BOUND IN ANY MANNER BY ANY EXPRESS OR IMPLIED WARRANTIES,
GUARANTEES, PROMISES, STATEMENTS, INDUCEMENTS, REPRESENTATIONS OR
INFORMATION PERTAINING TO THE PROPERTY OR ANY PART THEREOF, THE
PHYSICAL CONDITION, ENVIRONMENTAL CONDITION, INCOME, EXPENSES OR
OPERATION THEREOF, THE USES WHICH CAN BE MADE OF THE SAME OR ANY
OTHER MATTER OR THING WITH RESPECT THERETO, INCLUDING ANY EXISTING
OR PROSPECTIVE LEASES. WITHOUT LIMITING THE FOREGOING, PURCHASER
ACKNOWLEDGES AND AGREES THAT, OTHER THAN A REPRESENTATION OR
WARRANTY EXPRESSLY SET FORTH IN THIS AGREEMENT (A BREACH OF WHICH
PURCHASER MAY MAINTAIN AN ACTION IN ACCORDANCE WITH AND SUBJECT
TO ARTICLE IX AND SECTION 10.12 OF THIS AGREEMENT) OR AS EXPRESSLY SET
FORTH IN A CLOSING DOCUMENT, SELLER IS NOT LIABLE FOR OR BOUND BY
(AND PURCHASER HAS NOT RELIED UPON) ANY ORAL OR WRITTEN
STATEMENTS, REPRESENTATIONS, OR FINANCIAL STATEMENTS PERTAINING TO
THE OPERATION OF THE PROPERTY, OR ANY OTHER INFORMATION RESPECTING
THE PROPERTY FURNISHED BY SELLER OR ANY EMPLOYEE, AGENT,
CONSULTANT OR OTHER PERSON REPRESENTING OR PURPORTEDLY
REPRESENTING SELLER. PURCHASER FURTHER ACKNOWLEDGES, AGREES, AND
REPRESENTS THAT, OTHER THAN A REPRESENTATION OR WARRANTY SET
FORTH IN THIS AGREEMENT (A BREACH OF WHICH PURCHASER MAY MAINTAIN
AN ACTION IN ACCORDANCE WITH AND SUBJECT TO ARTICLEIX AND
SECTION 10.11 OF THIS AGREEMENT) OR AS EXPRESSLY SET FORTH IN A CLOSING
DOCUMENT, IT SHALL BE PURCHASING THE PROPERTY IN AN “AS IS” “WHERE IS”
AND “WITH ALL FAULTS” CONDITION AT THE DATE OF CLOSING WITH RESPECT
TO THE STRUCTURAL AND MECHANICAL ELEMENTS OF THE PROPERTY, THE
PHYSICAL AND ENVIRONMENTAL CONDITION OF THE PROPERTY, THE FIRE-LIFE
SAFETY SYSTEMS AND THE FURNITURE, FIXTURES AND EQUIPMENT LOCATED
THEREON OR ATTACHED THERETO, ALL OF WHICH PURCHASER AND ITS
CONSULTANTS SHALL HAVE INSPECTED AND EITHER APPROVED OR WAIVED
OBJECTION TO ON OR PRIOR TO THE CLOSING AND PURCHASER HEREBY
RELEASES SELLER, OPERATING LESSEE, MANAGER AND MI MANAGER AND
THEIR AFFILIATES FROM ANY AND ALL OBLIGATIONS, LIABILITIES, CLAIMS,
DEMANDS, SUITS, CAUSES OF ACTION, DAMAGES, JUDGMENTS, COSTS AND
EXPENSES RELATING TO ANY OF THE FOREGOING. PURCHASER ALSO
REPRESENTS THAT, AS OF THE CLOSING DATE, IT SHALL HAVE INDEPENDENTLY
INVESTIGATED, ANALYZED AND APPRAISED TO ITS SATISFACTION THE VALUE
AND THE PROFITABILITY OF THE PROPERTY. PURCHASER ACKNOWLEDGES
THAT, TO THE EXTENT REQUIRED TO BE OPERATIVE, THE DISCLAIMERS OF
WARRANTIES CONTAINED IN THIS SECTION ARE “CONSPICUOUS” DISCLAIMERS
FOR PURPOSES OFF ANY APPLICABLE LAW, RULE, REGULATION OR ORDER. THE
PROVISIONS OF THIS SECTION 3.17 SHALL SURVIVE THE CLOSING.

ARTICLE 1V
PURCHASER’S REPRESENTATIONS AND WARRANTIES

To mnduce Seller to enter into this Agreement and to sell the Property, Purchaser hereby
makes the following representations and warranties., each of which 1s made to Purchaser’s
knowledge:
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4.1  Organization and Power. Purchaser is duly organized, validly existing and in
good standing under the laws of the State of Kentucky and has all requisite power and authority
to enter into and perform its obligations under this Agreement and any document or instrument
required to be executed and delivered on behalf of Purchaser hereunder.

4.2 Authorization and Execution. This Agreement has been duly authorized by all
necessary action on the part of Purchaser, has been duly executed and delivered by Purchaser,
constitutes the valid and binding agreement of Purchaser and is enforceable in accordance with
its terms. The person executing this Agreement on behalf of Purchaser has the authority to do
s0.

43 Non-contravention. The execution and delivery of this Agreement and the
performance by Purchaser of its obligations hereunder do not and will not contravene, or
constitute a default under, any provisions of applicable law or regulation, Purchaser’s
organizational documents, or any agreement, judgment, injunction, order, decree or other
instrument binding upon Purchaser or result in the creation of any lien or other encumbrance on
any asset of Purchaser.

4.4  Litigation. There is no action, suit or proceeding, pending or known to be
threatened, against or affecting Purchaser in any court or before any arbitrator or before any
Governmental Authority which (a) in any manner raises any question affecting the validity or
enforceability of this Agreement or any other agreement or instrument to which Purchaser is a
party or by which it is bound and that is to be used in connection with, or is contemplated by, this
Agreement, (b) would materially and adversely affect the business, financial position or results
of operations of Purchaser, or (c) would materially and adversely affect the ability of Purchaser
to perform its obligations hereunder, or under any document to be delivered pursuant hereto.

4.5 Source of Funds. Purchaser is not itself, and is not acquiring the Hotels or any
other assets under this Agreement with “plan assets” (within the meaning of Department of
Labor Regulation 29 C.F.R. § 2510.3-101) of, an employee benefit or other plan subject to Title
I of the ERISA, or Section 4975 of the Code (each, a “Plan’), or an entity whose underlying
assets include “plan assets” by reason of any Plan’s investment in the entity.

4.6  Qualifications. Because of the application to be made for MI Manager Approval,
Purchaser makes the following representations and warranties: Purchaser is not (1) a hotel
management entity which is a competitor of MI Manager or any of its Affiliates in the
management of hotels, (ii) controlled by, or associated with, organized crime, or (1ii) a repeat
felon or convicted of a capital crime.

The term “to Purchaser’s knowledge” or similar phrase as used in this Article 1V, shall
mean the then actual current conscious knowledge of Derek J. Haught without further
investigation or inquiry.

ARTICLE V
CONDITIONS PRECEDENT

5.1 As to Purchaser’s Obligations. Subject to the provisions of Section 9.1,
Purchaser’s obligations hereunder are subject to the satisfaction of the following conditions
precedent (unless the failure to satisfy such condition 15 caused by the default of Purchaser or its
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Affiliates under this Agreement, or any agreements to which Purchaser or its Affiliates 1s a party,
or is otherwise within the reasonable control of Purchaser):

(a) Seller’s Deliveries. Seller shall have delivered to or for the benefit of
Purchaser, on or before the Closing Date, all of the documents required of Seller pursuant to
Sections 7.2 and 7.4 hereof.

(b) Representations, Warranties and Covenants; Obligations of Seller,
Certificate. All of Seller’s representations and warranties made in this Agreement shall be true
and correct in all material respects as of the date hereof and as of the Closing Date as if then
made; and Seller shall have performed all of its covenants and other obligations under this
Agreement.

(©) Operating Lease and Management Agreement. The Operating Lease and
the Management Agreement shall be terminated without cost to Purchaser.

(d) MI Manager Approval and the MI Approval Documents . The execution
and delivery of the MI Approval Documents by Marriott and Seller prior to, or on the Closing
Date.

()  Authorizations. Purchaser shall have obtained the liquor license, or if the
liquor license has not issued then MI Manager and Purchaser shall have entered into a Liquor
Management Agreement pursuant to the terms hereof.

consent to the assignment of the Submerged Land Lease to Purchaser; provided, however, that
Purchaser acknowledges and agrees that Lessor's formal written consent in recordable form shall
not be furnished until a copy of the executed Deed is sent by Purchaser to Lessor after the
Closing.

(g) Commission Approval. Commission Approval is a condition to the transfer
of the Utility Plant and Utilities Assets, but not a condition to Closing on the remainder
of the Hotel Resort

Each of the conditions contained in this Section are intended for the benefit of Purchaser
and may be waived in whole or in part, in writing, by Purchaser or automatically 1f Purchaser
proceeds to Closing. If any condition is not satisfied by the Closing (and such failure is not
caused by the default of Purchaser or its Affiliates under this Agreement, or any agreements to
which Purchaser or its Affiliates is a party, or is otherwise within Purchaser's reasonable control)
then Purchaser may terminate this Agreement and receive return of its Deposit whereupon this
Agreement shall be terminated except for those obligations of Purchaser which survive a
termination of this Agreement, or alternatively Purchaser may exercise its remedies as set forth
in Section 9.1 below, as may be applicable. Additional provisions relating to condition (g) above
are set forth below in Section 5.2.

52 As to Seller’s Obligations. Subject to the provisions of Section 9.2, Seller’s

obligations hereunder are subject to the satisfaction of the following conditions precedent
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(unless the failure to satisfy such condition is caused by the default of Seller or its Affiliates
under this Agreement, or any agreements to which Seller or its Affiliates is a party, or is
otherwise within the reasonable control of Seller):

(a) Purchaser’s Deliveries. Purchaser shall have delivered to or for the benefit
of Seller, on or before the Closing Date, all of the documents and payments required of
Purchaser pursuant to Sections 7.3 and 7.4 hereof, including without limitation the MI Approval
Documents executed by Purchaser.

(b) Representations, Warranties and Covenants; Obligations of Purchaser. All
of Purchaser’s representations and warranties made in this Agreement shall be true and correct in
all material respects as of the date hereof and as of the date of Closing as if then made and
Purchaser shall have performed in all material respects all of its covenants and other obligations
under this Agreement.

(c) MI Manager Approval and MI Approval Documents. The execution and
delivery of the M1 Approval Documents by Marriott prior to, or on the Closing Date.

(d) Indemnity Agreements. Seller, Manager, Operating Lessee, TH and
Wyndham and their Affiliates shall be released from the MI Management Agreement, the
Special Fee, the Settlement Agreement with respect to this Hotel and any and all liabilities
thereunder and related thereto by the MI Approval Documents or, if applicable, a separate
indemnity agreement that has been negotiated and agreed upon during the Study Period.

(e) Management Agreement Termination Documents. The execution and
delivery of the Management Agreement Termination Documents by Manager prior to, or on the
Closing Date.

{f) Commission Approval. Commission Approval is a condition to the transfer
of the Utility Plant and Utilities Assets, but not a condition to Closing on the remainder of the
Hotel Resort.

Each of the conditions contained in this Section are intended for the benefit of Seller and
may be waived in whole or in part, in writing, by Seller or automatically if Seller proceeds to
Closing. If any of the conditions in subsections (c) or (¢) above are not satisfied as of the Closing
Date then in such event Seller may terminate this Agreement by written notice to Purchaser,
whereupon the Deposit shall be disbursed by Escrow Agent to Purchaser and the parties hereto
shall be released from all further obligations hereunder, except those which expressly survive a
termination of this Agreement. If any of the conditions set forth in subsections (a), (b) or (d)
above are not satisfied as of the Closing Date, then Purchaser shall be deemed in default under
this Agreement and the provisions of Section 9.2 below shall be applicable.

With respect to subsection (f) above, if Commission Approval is not obtained by the
Closing then the parties agree that they shall proceed to Closing subject to all other terms and
provisions of this Agreement, without adjustment of the Purchase Price, and without conveyance
by Seller to Purchaser of the Utlity Plant and the Utility Assets. In such event, Purchaser shall
have an additional thirty-six (36) months after Closing to obtain Commussion Approval
("Approval Period") although Purchaser covenants to diligently pursue obtaining the
Commusston Approval as soon as possible after the Closing prior to expiration of the Approval
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Period. If upon expiration of the Approval Period Purchaser's application is rejected, or no
decision has been rendered, then unless the Approval Period is further extended by Seller,
Purchaser shall withdraw its application and Purchaser shail be deemed to have relinquished all
rights hereunder to Purchaser's acquisition of the Utility Plant and the Utilities Assets under this
Agreement. As a result, Seller shall retain all right, title and interest in and to the Utility Plant
and the Utilities Assets, without reduction, rebate or adjustment of the Purchase Price.

ARTICLE V1
COVENANTS OF SELLER AND PURCHASER

6.1 Operating Agreements/Occupancy Agreements/Leased Property Agreements/Off-
Site Facility Agreements. Subject to the provisions of the MI Management Agreement, which
shall control to the extent of any conflict herewith, none of the Seller Parties shall enter into any
new written or oral agreements concerning the Property or any portion thereof, including,
without limitation, Operating Agreements, Occupancy Agreements, Leased FProperty
Agreements, or Off-Site Facility Agreements or any modifications to any such agreements
except as required by the terms thereof, unless (a) any such agreement or modification will not
bind Purchaser or the Property after the date of Closing or is subject to terrmnation on not more
than sixty (60) days notice without penalty and will not cost more than $50,000.00 in aggregate,
or (b) Seller has obtained Purchaser’s prior written consent to such agreement or modification,
which consent shall not be unreasonably withheld or delayed and shall be deemed given if,
within five (5) business days following Purchaser’s receipt of Seller’s or Operating Lessee’s or
Manager’s request, Purchaser fails to provide Seller with a reasonably detailed written
description of the reason Purchaser withholds its consent and a statement of those changes,
which. if made, would cause Purchaser to grant its consent (the “Approval Standard”). Seller, at
no cost to Seller, shall take reasonable efforts to assist Purchaser in obtaining any required
consents to the assignment to Purchaser of the Operating Agreements, Leased Property
Agreements and Off-Site Facility Agreements; provided, however, Purchaser shall pay all fees,
charges and expenses relating to such consents. Seller may cancel any Operating Agreement,
Occupancy Agreement, Leased Property Agreement, or Off-Site Facility Agreement at any time
prior to the Closing with the prior written consent of Purchaser, which consent shall be subject to
the Approval Standard; provided, however, if Seller elects to cancel any such agreement, Seller
shall pay any termination fee associated with such termination, and shall give Purchaser notice of
such termination. Seller further agrees that if requested by Purchaser, Seller will cancel any such
agreement at Closing so long as (i) such agreement may be cancelled by Seller at Closing
without being in breach thereof or (ii) Purchaser pays at Closing any termination fee, costs or
penalties associated with such termination.

6.2  Warranties and Guaranties. Subject to the terms of the MI Management
Agreement which shall control to the extent of any conflict herewith, the Seller Parties shall not
before or after Closing release or modify any Warranties and Guaranties, if any, except with the
prior written consent of Purchaser, which consent shall be subject to the Approval Standard. The
provisions of this Section 6.2 shall survive the Closing.

6.3 Insurance. Subject to the terms of the MI Management Agreement which shall
control (o the extent of any conflict herewith, Seller. Operating Lessee or Manager shall pay all
premiums on, and shall not cancel or voluntarly allow to expire, any of Seller’s Insurance
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Policies unless such policy is replaced, without any lapse of coverage, by another policy or
policies providing coverage at least as extensive as the policy or policies being replaced.

6.4  Operation of Property Prior to Closing. Seller covenants and agrees with
Purchaser that, to the extent 1t 1s legally entitled to do so, between the date of this Agreement and
the date of Closing:

(a) Subject to the restrictions contained herein and the MI Management
Agreement, as well as seasonal differences and events or conditions beyond Seller’s and MI
Manager’s reasonable control, Seller Parties shall use commercially reasonable efforts to cause
MI Manager to operate and maintain the Property in substantially the same manner in which it
operated and maintained the Property prior to the execution of this Agreement.

(b) Subject to the MI Management Agreement which shall control to the
extent of any conflict herewith, Seller Parties shall maintain and shall use commercially
reasonable efforts to cause MI Manager to maintain its books of account and records in the usual,
regular and ordinary manner, in accordance with accounting principles and applied on a basis,
both consistent with that used in keeping its books in prior years.

(c) Subject to the MI Management Agreement which shall control to the
extent of any conflict herewith, Seller Parties shall pay and use commercially reasonable efforts
to cause MI Manager to pay, as applicable, (subject to legal rights of appeal and protest) prior to
delinquency all ad valorem, occupancy and sales taxes due and payable with respect to the
Property or the operation of the Hotel.

(d) Subject to seasonal differences and events or conditions beyond the Seller
Parties” and Operating Lessee’s and Manager’s reasonable control and to the MI Management
Agreement which shall control to the extent of any conflict herewith, Seller Parties shall use
commercially reasonable efforts to cause MI Manager to continue to take guest room
reservations and to book functions and meetings and otherwise to promote the business of the
Property in generally the same manner as it did prior to the execution of this Agreement; and all
advance room bookings and reservations and all meetings and function bookings shall be booked
at rates, prices and charges charged by MI Manager for such purposes in the ordinary course of
business consistent with past practices. Selier acknowledges that the Purchase Price includes the
transfer of Advance Bookings.

(e) Subject to the MI Management Agreement which shall control to the
extent of any conflict herewith, Seller Parties (1) shall use commercially reasonable efforts to
cause MI Manager not to enter into any new and material Employment Agreements with any
Executive Employees which would be binding on Purchaser with respect to the Property without
the express written consent of Purchaser, which consent shall be subject to the Approval
Standard, and (2) shall use commercially reasonable efforts to cause MI Manager not to change,
modify, extend, renew or terminate any Employment Agreement with any Executive Employees
in effect as of the date hereof which would be binding on Purchaser with respect to the Property
without the express written consent of Purchaser. which consent shall be subject to the Approval
Standard.

() Seller shall promptly advise Purchaser of any htigation. arbitration or
admimstrative hearing concerning the Property of which Seller Parties obtains actval knowledge.
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() Subject to the MI Management Agreement which shall control to the
extent of any conflict herewith, Seller Parties shall refrain and use commercially reasonable
efforts to cause MI Manager to refrain from removing or causing or permitting to be removed
any material part or portion of the Real Property or the Tangible Personal Property owned by
Seller or Operating Lessee other than in the normal course of business without the prior written
consent of Purchaser, which consent shall be subject to the Approval Standard, unless the same
is replaced, prior to Closing, with similar items of at least equal suitability, quality and value,
free and clear of any liens or security interests.

6.5 New Employees. Beginning one (1) week prior to the Closing Date, but subject
to the M Management Agreement which shall control to the extent of any conflict herewith, and
if and to the extent that Purchaser and not the MI Manager will employ the Hotel Employees
upon the Closing, then Seller shall use commercially reasonable efforts to cause MI Manager to
provide to Purchaser, at no cost or expense to Purchaser, a meeting room suitable for Purchaser
to conduct interviews and evaluate employment applications of those parties who may seek
employment at the Property following Closing and Seller shall cause MI Manager to reasonably
cooperate with Purchaser’s efforts to conduct such interviews.

6.6  Termination of Hotel Employees; WARN Act Purchaser shall offer employment
to a sufficient number of employees terminated by Seller, Operating Lessee or Manager on or
immediately prior to the Closing so as to prevent the application of the WARN Act, as
hereinafter defined. Except as hereinabove described, in connection with the Closing, to the
extent permitted by the Applicable Laws and by the Ml Management Agreement, so long as the
MI Manager terminates all of the Hotel Employees at Closing, Purchaser shall take such actions
so as to avoid the imposition of WARN ACT liability on the Seller, Operating Lessee,
Wyndham, Manager or their Affiliates. On the Closing Date, the employment of all Hotel
Employees shall be terminated. (For purposes of WARN Act liability, the Closing Date is
considered to be the “effective date of sale”). With respect to such terminations, Purchaser shall
extend or cause to be extended offers of employment to any active Hotel Employees other than
Executive Employees so as to prevent the application of the Worker Adjustment and Retraining
Notification Act (“WARN Act”). The provisions of this Section 6.6 shall survive the Closing.
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0.7 Employee Claims. Seller shall hold harmless, indemnify and defend or cause to be
indemnified and defended Purchaser and its Affiliates from and against any and all claims,
causes of action, proceedings, judgments, damages, penalties, liabilities, costs and expenses
(including reasonable attorneys’ fees and disbursements) incurred by Purchaser with respect to
claims, causes of action, judgments, damages, penalties and liabilities asserted by Hotel
Employees to the extent arising out of or related to any act, failure to act, any transaction or any
facts or circumstances (i) occurring prior to the Closing Date or (ii) in connection with Hotel
Employees or Executive Employees at Closing, including, without limitation: (A) the
termination of such Hotel Employees or Executive Employees; (B) any alleged discrimination,
breach of contract or other wrongful termination; and (C) any alleged right to workers’
compensation benefits, unemployment compensation or statutory or contractual severance,
including claims for any withdrawal liability or unfunded hability incurred because of
participation in any pension plan covered by the Multiemployer Pension Plan Amendments Act
of 1980 or other multiemployer pension plan or similar fund. Purchaser shall hold harmless,
indemnify and defend Seller, Operating Lessee, Manager and MI Manager and their Affiliates
from and against any and all claims, causes of action, proceedings, judgments, damages,
penalties, liabilities, costs and expenses (including reasonable attorneys’ fees and disbursements)
incurred by Seller, Operating Lessee, MI Manager or Manager or any Affiliate thereof with
respect to claims, causes of action, judgments, damages, penalties and liabilities asserted by
Hotel Employees to the extent arising out of or related to any act, failure to act, any transaction
or any facts or circumstances (i) accruing on after the Closing Date, or (ii) undertaken or caused
by Purchaser in connection with Closing, including, without limitation (A) the termination of
such Hotel Employees; (B) any and all liability under the WARN Act, including, without
limitation, any and all liability caused by the failure of Purchaser to rehire a sufficient number of
Hotel Employees or the termination of such employees as provided in Section 6.6; (C) any
alleged discrimination, breach of contract or other wrongful termination accruing after the
Closing Date; and (D) any alleged nght to workers’ compensation benefits, unemployment
compensation or statutory or contractual severance, including claims for any withdrawal liability
or unfunded liability incutred because of participation in any pension plan covered by the
Multiemployer Pension Plan Amendments Act of 1980 or other multiemployer pension plan or
similar fund accruing after the Closing Date. The provisions of this Section 6.7 shall survive the
Closing.

6.8 Executive Employees. If and to the extent that Purchaser and not MI Manager
will employ Hotel Employees upon Closing, as soon as reasonably practicable and in any event
prior to the Closing Date, Purchaser shall provide Seller with written notice specifying which
Executive Employees currently employed at the Hotel will be offered employment by Purchaser.

6.9 COBRA Requiremenits.

(a) This Section sets forth the obligations of the parties with respect to the
Consolidated Omnibus Budget Reconciliation Act of 1985, as amended (“COBRA™).

(b) For purposes of this provision, the term “group health coverage
continuation” shall mean the requirement to make available continuation of group health
coverage pursuant to: (1) Section 4980B of the Internal Revenue Code of 1986. as amended
[26 U.S.C. § 4980B], and/or (2) Sections 601 through 608 of the Employee Retirement Income
Security Act of 1974, as amended (ERISA) [29 U.S.C. §§ 1161-1168], and/or (3) any applicable

ce

state faw  The term “qualified beneficiaries” shall mean anv individuals who are entitled to
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group health coverage continuation under applicable federal or state law. The term “qualifying
event” shall refer to an event resulting in the loss of group health coverage to a qualified
beneficiary as provided under applicable federal or state law.

(c) Seller, Operating Lessee, Manager or any Affiliate shall retain all
obligations and liabilities for group health coverage continuation with respect to (1) any qualified
beneficiary whose qualifying event occurs after the Closing Date in connection with the
employment after the Closing Date of a Hotel Employee by Seller, Operating Lessee, Manager
or any Affiliate; (2) all qualified beneficiaries, with respect to any group health plan of the Seller,
Operating Lessee, Manager or any Affiliate, who elected continuation of group health coverage
prior to the Closing Date and such qualified beneficiaries were not hired by Purchaser on or as of
the Closing Date; and (3) all qualified beneficiaries who have the right to elect continuation
coverage as a result of the Closing and who were hired by Purchaser on or as of the Closing date;
(4) all qualified beneficiaries, with respect to any group health plan of the Seller, Operating
Lessee, Manager or any Affiliate, who have experienced a qualifying event on or before the
Closing Date, but for whom the election period for continuation of group health coverage has not
terminated and such qualified beneficiaries were not rehired by Purchaser on or as of the Closing
Date.

(d) Purchaser shall assume obligations and liabilities for group health
coverage continuation only with respect to those qualified beneficiaries rehired by Purchaser in
connection with the employment of Hotel Employees by Purchaser as of the Closing Date and
only with respect to qualifying events experienced by such qualified beneficiaries after being
rehired by Purchaser. Purchaser shall hold harmless, indemnify and defend Seller, Operating
Lessee, MI Manager and Manager and their Affiliates from and against any and all claims,
causes of action, proceedings, judgments, damages, penalties, liabilities, costs and expenses
(including reasonable attommeys™ fees) incurred by Seller, Operating Lessee, MI Manager or
Manager or any Affiliate thereof to the extent arising out of or resulting from Purchaser’s failure
to comply with any provision of this Section 6.9(d).

(e) Seller, Operating Lessee, Manager and their Affiliates shall hold harmless,
indemnify and defend Purchaser from and against any and all claims, causes of action,
proceedings, judgments, damages, penalties, liabilities, costs and expenses (including reasonable
attorneys’ fees) incurred by Purchaser which to the extent arising out of or resulting from the
failure to comply with any provision of this Section 6.9.

() The provisions of this Section 6.9 shall survive the Closing.

6.10 Reasonable Inspection After Closing.

(a) After Closing, Seller, Operating Lessee or Manager shall afford Purchaser
and its agents reasonable access to their books of account, financial and other records,
information, employees and auditors to the extent such items and contact with such persons
relate solely to the Property and to the extent necessary in connection with any audit or any other
reasonable business purpose relating to the Property (other than litigation or investigation of any
claim or action against Seller or Operating Lessee, Manager or Wyndham or any Affiliates):
provided that: (1) any such access by Purchaser shall not unreasonably interfere with the conduct
of Seller’s, Manager’s or Operating Lessee’s business; (i1) Purchaser shall defend, immdemnify and
hold Seller. Manager or Operating Lessee, as the case may be, harmless from and against any
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liability, claim, damage or expense, including reasonable attorneys’ fees, incurred by Seller,
Manager or MI Manager or their Affiliates to the extent arising from Purchaser’s exercise of its
rights under this Section 6.10(a); and (111) Purchaser shall keep the information contained in such
records confidential in accordance with Section 8.5. All of the foregoing covenants shall be
applicable to the Manager but expressly subject to the terms of the Management Agreement, and
to the extent of any conflict the Management Agreement shall control.

(b)  Purchaser shall afford Seller, Operating Lessee, Wyndham and Manager
and their agents reasonable access to its books of account, financial and other records,
information, employees and auditors to the extent such items and contact with such persons
relate solely to the Property prior to the Closing and to the extent necessary in connection with
any audit or any other reasonable business purpose relating to the Property {(other than litigation
or investigation of any claim or action against Purchaser); provided that: (i) any such access by
Seller, Operating Lessee, or Manager shall not unreasonably interfere with the conduct of
Purchaser’s business; (i) Seller, Operating Lessee or Manager, as the case may be, shall defend,
indemnify and hold Purchaser harmless from and against any liability, claim, damage or expense,
including reasonable attorneys’ fees, incurred by Purchaser and arising from Seller’s, Operating
Lessee’s or Manager’s exercise of its rights under this Section 6.10(b); and (ii1) Seller, Operating
Lessee or Manager shall keep the information contained in such records confidential in
accordance with Section 8.5. The provisions of this Section 6.10(a) and (b) shall survive the
Closing.

6.11  Submerged Land L.ease. By the express terms of the Submerged Land Lease, the
Submerged Land Lease may not be assigned or transferred without the prior written consent of
the Board of Trustees of the Internal Improvement Trust Fund of the State of Florida, as lessor
("Lessor™). Purchaser, at its expense, shall promptly contact the Lessor during the Study Period
to obtain its consent to the transfer of the Submerged Land Lease to Purchaser. Seller agrees to
reasonably cooperate with Purchaser in these efforts. The Submerged Land Lease may only be
transferred and assigned to Purchaser to the extent permitted by, and subject to the express terms
of the Submerged Land Lease. Although the Lessor's written consent to the transfer of the
Submerged Land Lease may be obtained prior to the Closing, and such consent is a condition to
Purchaser’s obligation to close hereunder (provided that Purchaser has used its diligent good faith
efforts to obtain Lessor's consent), Purchaser acknowledges and agrees that the final
documentation from Lessor which may be in the form of a recordable consent document or a
new recordable lease, will not be delivered to Purchaser for recording until after the Closing Date
and Lessor's receipt of a copy of the Deed and any payment to be made by Purchaser as set forth
in Lessor’s consent notification.

6.12 Operating Leases. At Closing, Seller shall terminate the Operating Lease without
cost or expense to Purchaser.

6.13  Marriott Settlement Agreements. At Closing, Purchaser shall assume and pay and
perform when due all of the Seller Parties' obligations and liabilities arising and accruing from
and after the Closing under the Marriott Settlement Agreements and the MI Management
Agreement, the Owner Agreement and the License Agreement and including the IH Guaranty
and any guarantees of any of the foregoing) (collectively, the “Marrnott Documents™) with
respect to the Hotel. including, without imitation. any termination fees or other fees (including
amounts based on the present value of future management or license fee streams and including
the Special Fee) payable under the Marriott Documents in the event of anv termination of the MJ

”‘P()



1343
1344

1345
1346
1347
1348

1349
1350
1351
1352
1353
1354
1355
1356

1357
1358
1359
1360
1361
1362
1363
1364
1365
1366
1367
1363
1369
1370
1371
1372
1373
1374
1375
1376
1377
1378

1379
1380

1381
1382
1383
1384
1385
13860

Management Agreement or the License Agreement or any other of the Marriott Documents for
this Hotel.

6.14 License Agreements. At Purchaser’s sole cost and expense, Purchaser shall use
its commercially reasonable good faith efforts to cause the termination of the License Agreement

on such terms to be agreed upon by the Seller Parties and Marriott in the MI Approval
Documents.

6.15 MI Management Agreement. Purchaser covenants and agrees to take all such
steps as may be necessary or required for the MI Manager Approval and the execution and
approval of all documents related to the MI Manager Approval and the MI Approval Documents,
as set forth in Section 2.4 above; and Seller covenants and agrees to timely cooperate with
respect to Seller's review and approval of the MI Approval Documents, although such
cooperation by Seller shall be without any obligation for payment of any fees, costs or expenses
arising under any of the Marriott Documents in connection with Purchaser obtaining the MI
Manager Approval and Marriott's consent to the MI Approval Documents.

6.16  Utlity Plant. Seller shall continue to operate the Utility Plant in full compliance
with all Applicable Laws until Closing, and duning the Approval Period, if applicable. If the
Utility Plant and Utlities Assets will not be transferred as of the Closing Date, then Purchaser
shall execute at Closing all easement agreements over the Property necessary for Seller's access
to the Utility Plant, and for the maintenance, repair and operation thereof during the Approval
Period; and on a permanent ongoing basis, if applicable. These easement agreements shall be
negotiated by the parties during the Study Period. All easement agreements will include
termination provisions if Commission Approval is properly and timely obtained by expiration of
the Approval Period. In addition, the parties agree that during the Study Period the parties shall
negotiate terms for the management of the Utility Plant and Utilities Assets by the Purchaser. as
manager on behalf of the Seller, as owner, in the event that the Commission Approval is not
obtained by the Closing Date. The parties agree that the management agreement shall provide
that the Utility Plant shall be operated in compliance with all regulations and requirements of the
Commission, with employees qualified to operate the Utility Plant as required by the
Commission; and a management fee shall be paid by Seller to Purchaser in an amount equal to
the revenues received from the Utility Plant plus One Hundred Dollars ($100.00), less all
expenses of operation actually incurred by Seller. Purchaser shall also agree to indemnify and
hold harmless Seller from any and all claims, loss, and damages including attorneys' fees and
costs arising from the management and operation of the Utility Plant and Utilities Assets related
thereto by Purchaser as the manager thereof for the Approval Period after the Closing Date. All
of the foregoing terms shall be incorporated into the management agreement, to the extent
permitted by applicable law. The covenants of this Section 6.16 shall survive Closing.

ARTICLE VI
CLOSING

7.1 Closing. The Closing shall occur on the Closing Date. As more particularly
described below, at the Closing the parties hereto will (1) execute or cause to be executed all of
the documents required (o be delivered in connection with the transactions contemplated hereby
{the “Closing Documents™), (ii) deliver or cause to be delivered the same to Escrow Agent, and
(1) take or cause to be taken all other action required to be taken in respect of the transactions
contemplated herebyv. The Closing will occur by escrow through the offices of the Title
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Company and as applicable, at the Hotel Resort, or at such other place as Purchaser and Seller
may mutnally agree. The terms of the escrow closing through the Title Company must be
reasonably acceptable to all parties; and the parties agree that in no event may the Deed be
released from the closing escrow for recording unless and until the proceeds due to be paid to
Seller have been received by Seller in the amount as provided on the approved closing statement.
At the Closing, Purchaser shall deliver the balance of the Purchase Price to Escrow Agent as
provided herein. As provided herein, the parties hereto will agree upon adjustments and
prorations to certain items which cannot be exactly determined at the Closing and will make the
appropriate adjustments with respect thereto. Possession of the Property shall be delivered to
Purchaser at the Closing, subject to Permitted Title Exceptions, and the rights of tenants,
licensees and concessionaires under the Occupancy Agreements and guests in possession, and
subject to the terms of Sections 2.4(d) and 5.2above pertaining to the Commission Approval.

72  Seller’s Deliveries. At the Closing, Seller shall deliver or shall cause Operating
Lessee, MI Manager or Manager to deliver, as applicable, to Escrow Agent all of the following
instruments, each of which shall have been duly executed and, where applicable, acknowledged
and/or sworn, on behalf of the appropriate Seller Party shall be dated to be effective as of the
Closing Date:

(a) The Deed.

(b) The Bill of Sale.

(c) The Assignment and Assumption Agreement.
(d) The Assignment of Occupancy Agreements.

(e) Certificate(s)/Registration of Title for any vehicle owned by any Seller
Party and used in connection with the Property.

6)) The FIRPTA Certificate.

(2) Any other document or instrument specifically required by this

Agreement.

(h) Evidence of termination of the Operating lease and the Management
Agreement.

(i) The MI Approval Documents.

() Any other documents or instruments specifically required by this
Agreement.

At Closing, Seller shall deliver or cause to be delivered, to the extent it is legally
entitled to do so, to Purchaser or make available to Purchaser at the Property:

(a) all original Warranties and Guarantees, Operating Agreements. Leased

Property Agreements, Occupancy Agreements and Off-Site Facility Agreements to be assigned
to and assumed by Purchaser and m Seller’s, Operating Lessee's, or Manager's possession,
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(b) information regarding, as to each Hotel Employee whose employment is to be
continued by Purchaser, the date to which such Hotel Employee has been paid, accrued but
unpaid vacation pay, whether such Hotel Employee is participating m a group health plan
maintained by Seller or MI Manager or Manager or any of their Affiliates through the exercise of
COBRA benefits, and all other fringe benefits,

(c) information regarding Hotel Employees whose employment 1s to be continued
by Purchaser with respect to salaries and duties and length of service, to the extent permitted by
Applicable Law,

(d) information as to all advance room reservations, functions and the like, in
reasonable detail so as to enable Purchaser to honor Seller’s and/or MI Manager’s commitments
in that regard,

(e) information as to outstanding accounts receivable, including the Rooms
Ledger as of midnight on the date prior to the Closing, including the name of each account and
the amount due.

73 Purchaser’s Deliveries. At or prior to the Closing, Purchaser shall deliver or
cause to be delivered to Escrow Agent the following, duly executed and, where applicable,
acknowledged and/or sworn on behalf of Purchaser, and dated as of the Closing Date:

(a) The Assignment and Assumption Agreement.

(b)  The Assignment of Occupancy Agreements.

{c) MI Approval Documents.

(d) The indemnity relating to the MI Approval, if required in conjunction with
the MI Approval Documents.

(e) Any other documents or instruments specifically required by this
Agreement.

63 At the Closing, Purchaser shall deliver to Escrow Agent the portion of the
Purchase Price described in Section 2.2 hereof together with all costs and expenses to be paid for
by Purchaser as set forth on the approved closing statement.

7.4  Mutual Deliveries. At the Closing, Purchaser and Seller shall mﬁtually execute
and deliver or cause to be delivered:

(a) A closing statement reflecting the Purchase Price and the adjustments and
prorations required hereunder and the allocation of income and expenses required hereby.

(b) Subject to the provisions of Section 8.6 hereof, such other documents.
mstruments and undertakings as may be required by the liquor authorities of the State where the
Property 1s located, or of any county or municipality or governmental entity having jurisdiction
with respect to the transfer or issue of iquor licenses or alcoholic beverage hcenses or permits
for the Hotel, to the extent not theretofore executed and delivered.
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(c) Such documents relating to the Utility Plant and the Utilities Assets if not
transferred at the Closing, as provided for in this Agreement, which may include easements and a
management agreement.

(d) Such other and further documents, papers and instruments as may be
reasonably required by the parties hereto or their respective counsel or the Title Company which
are not inconsistent with this Agreement or the other Closing Documents.

To the extent the delivery of any of the items in Sections 7.2, 7.3 or 7.4 of this Agreement
are conditions precedent to the obligation of a party pursuant to Sections 5.1 or 5.2 of this
Agreement, and the condition relating to any such item is not satisfied as of Closing, but the
party for whose benefit such unsatisfied condition is made elects, nonetheless, to proceed to
Closing, the delivery of the item applicable to the unsatisfied condition shall not be required
pursuant to the provisions of Section 7.2, 7.3 or 7.4 of this Agreement; provided, however, that in
no event shall the parties proceed to Closing without the MI Approval Documents executed by
all proper parties thereto.

7.5 Closing Costs. Except as is explicitly provided in this Agreement, each party
hereto shall pay its own legal fees and expenses. All filing fees for the Deed and the transfer,
recording, sales or other similar taxes and surtaxes due with respect to the transfer of title, as
well as the cost for title insurance, endorsements and surveys, and any other costs specified on
Schedule 1 attached hereto, shall all be paid in accordance with allocations set forth in
Schedule 1. To the extent releases or corrective instruments are required to be delivered by
Seller pursuant to the terms of this Agreement, Seller shall pay for the costs associated with the
releases of any deeds of trust, mortgages and other financing documents encumbering the
Property and for any costs associated with any corrective instruments. All other costs (except
any costs incurred by either party for its own account} which are necessary to carry out the
transactions contemplated hereunder shall be allocated between Purchaser and Seller in
accordance with local custom 1n the jurisdiction in which the Property 1s located. The provisions
of this Section 7.5 shall survive the Closing.

7.6 Revenue and Expense Allocations. All revenues and expenses with respect to the
Property, and applicable to the period of time before and after Closing, determined in accordance
with sound accounting principles consistently applied, shall be allocated between Seller and
Operating Lessee and Purchaser as provided herein. Seller and Operating Lessee shall be
entitled to all revenue and shall be responsible for all expenses for the period of time up to but
not including the date of Closing, and Purchaser shall be entitled to all revenue and shall be
responsible for all expenses for the period of time from, after and including the date of Closing;
provided that housekeeping costs for the date of Closing and the Rooms Ledger shall be shared
equally between Purchaser and Seller and Operating Lessee. Such adjustments shall be shown
on the closing statement (with such supporting documentation as the parties hereto may
reasonably require being attached as exhibits to the closing statements) and shall increase or
decrease (as the case may be) the cash amount payable by Purchaser pursuant to Section 2.2
hereof. Al prorations shall be made on the basis of the actual number of days in the year and
month in which the Closing occurs or in the period of computation. Without limiting the
generality of the foregoing, the following items of revenue and expense shall be allocated and
prorated at Closing:

{a) Current rents excluding rent under the Operating Lease.
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(b)  Real estate and personal property taxes (with maximum allowable
discounts for early or prompt payment).

(c) Revenue and expenses of the Utility Plant (if transferred at Closing) and
under the Operating Agreements, Leased Property Agreements and Off-Site Facility Agreements
to be assigned to and assumed by Purchaser. If the Utility Plant is transferred after the Closing,
then revenue and expenses of the Utility Plant will then be allocated between the parties as of the
date of the subsequent transfer to Purchaser.

(d) Utility charges (including, but not limited to, charges for phone service,
cable television, gas, water, sewer and electricity).

(e) Municipal or other govermmental improvement liens and special
assessments, which shall be paid by Seller at Closing where the work has been completed, and
which shall be assumed by Purchaser at Closing where the work has been authorized or started,
but not completed; provided, however, that if such liens or assessments are payable in
installments, the amount of the installment applicable to the period which includes the Closing
Date shall be allocated in the same manner as other items of expenses herein; and for all other
installments, Seller shall be responsible for the payment of such installments relating to periods
prior to the Closing Date and Purchaser shall be responsible for the payment of such installments
relating to periods subsequent to the Closing Date. Purchaser shall be responsible for payment of
the costs of all municipal lien searches, which shall be ordered by Purchaser.

() Prepaid license and permit fees for licenses and permits that are
transferable shall be prorated between Purchaser and Seller, but all fees and expenses to
effectuate any transfers to Purchaser shall be bome solely by Purchaser.

(2) All other revenues and expenses of the Property, including, but not limited
to, such things as restaurant, bar and meeting room income and expenses and the like.

(h) The Rooms Ledger and housekeeping costs for the date of Closing (to be
apportioned equally between Seller and Purchaser).

(1) Such other items as are usually and customarily prorated between
purchasers and sellers of hotel properties in the area where the Property is located.

Seller shall receive a credit for any prepaid expenses accruing to periods on or after the
Closing Date. Purchaser shall receive a credit against the Purchase Price for the total of
(i) prepaid rents, (ii) prepaid room receipts and deposits, function receipts and deposits and other
reservation receipts and deposits, and (iii) unforfeited security deposits together with any interest
payable to a tenant thereon held by or for the benefit of Seller or MI Manager under Occupancy
Agreements. At Closing, Seller and/or Operating Lessee shall sell to Purchaser in connection
with the Hotel, and Purchaser shall purchase from Seller and/or Operating Lessee, at face value,
in addition to the Purchase Price: (i) all petty cash funds in connection with the Hotel guest
operations at the Property; and (i1) the so-called “guest ledger” as mutually approved by
Purchaser and Seller or Operating Lessee for the Hotel of guest accounts receivable payable to
the Hotel as of the check out time for the Hotel on the Closing Date (based on guests and
customers then using the Hotel) both (1} in occupancy from the preceding night through check
out time the morming of the Closing Date. and (2) previously in occupancy prior to check out
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time on the Closing Date. For purposes of this Agreement, transfer or sale at face value shall
have the following meanings: (i) for petty cash, an amount equal to the total of all petty cash
funds on hand and transferred to Purchaser; and (ii) for the guest ledger, the total of all credit
card accounts receivable as shown on the records of the Hotel, less actual collection costs (i.e.,
fees retained by credit card companies), less accounting charges for rooms furnished on a
gratuity or complimentary basis to any hote! staff or as an accommodation to other parties and
less Purchaser’s one-half (1/2) share of the Rooms Ledger. The purchase price of said petty cash
fund and guest ledger shall be paid to Seller and/or Operating Lessee at Closing by a credit to
Seller in the computation of the adjustments and prorations on the Closing Date.

With respect to all Hotel Employees and such Executive Employees as are retained or
rehired by Purchaser or MI Manager on or after the Closing, Seller, Operating Lessee or
Manager shall pay or cause to be paid all costs and expenses associated with accrued but unpaid
salary, wages and bonuses, accrued but unpaid profit sharing and pension, health and welfare
benefits, accrued but unpaid fringe benefits, accrued but unpaid employee severance payments,
and other accrued but unpaid compensation and fringe benefits. For any Executive Employees
which are not retained or rehired by Purchaser on or after the Closing, Seller shall pay or cause
to be paid all costs and expenses relating to all items described in this paragraph which accrue
prior to the Closing Date.

Seller and Operating Lessee shall be required to pay or cause to be paid all retail sales (as
distinguished from any tax on the sale of any personal property effected pursuant to this
Agreement), occupancy and liquor taxes and like impositions up to but not including the date of
Closing. Any such taxes applicable to the Rooms Ledger shall be apportioned equally between
Seller and Operating Lessee and Purchaser.

If accurate allocations cannot be made at Closing because current bills are not obtainable
(as, for example, in the case of utility bills and/or real estate or personal property taxes), the
parties shall allocate such revenue or expenses at Closing on the best available information,
subject to adjustment upon receipt of the final bill or other evidence of the applicable revenue or
expense. The obligation to make the adjustment shall survive the closing of the transaction
contemplated by this Agreement and the parties shall have a final true-up as to post closing
adjustments and prorations (exclusive of Seller's accounts receivables to be collected by
Purchaser beyond this period as hereinafter provided in Section 8.7) not more than 90 days after
the Closing. Any revenue received or expense incurred by Seller or Operating Lessee or by
Purchaser with respect to the Property after the date of Closing shall be promptly allocated in the
manner described herein and the parties shall promptly pay or reimburse any amount due. If
Seller and Purchaser are unable to agree on the closing statement allocations on the Closing
Date, the Closing shall occur and a preliminary closing statement shall be signed with respect to
such amounts and issues that are agreed upon by Seller and Purchaser. With respect to any
closing statement amounts or issues that are not agreed upon at Closing, Seller and Purchaser
shall thereafter work in good faith to resolve, allocate or prorate such amounts or issues;
provided that if such amounts or issues are not fully agreed upon and paid within ten (10) days
after the Closing, then, in such event, such amounts or issues shall be submitted to Emst &
Young or another independent certified public accountant with a hospitality practice reasonably
acceptable to Seller and Purchaser. for final resolution. and Seller and Purchaser agree to be
bound by the determination of such accountant. The costs and expenses incurred in connection
with the services of such accountant shall be borme equally by Purchaser and Seller. The
provisions of this Section 7.6 shall survive the Closing
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7.7  Safe Deposit Boxes. Seller covenants that on the Closing Date, all safe deposit
boxes at the Hotel Resort shall be empty. From and after the Closing, Seller, Operating Lessee
and Manager shall be relieved of any and all responsibility in connection with each said box, and
Purchaser shall indemnify Seller, Operating Lessee, Manager and any Affiliate thereof and held
them harmless from and against any claim, liability, cost or expense (including reasonable
attorneys’ fees) incurred by them with respect thereto. Seller shall hold Purchaser harmless from
any other liability, claim, cost or expense (including reasonable attorney’s fees) with respect to
such safety deposit box arising prior to the Closing Date. The provisions of this Section 7.7 shall
survive the Closing. A

7.8 Inventory of Baggage. The representatives of Seller, Operating Lessee and
Manager and of Purchaser shall prepare an inventory of baggage at the Hotel as of 12:00 noon on
the Closing Date (which inventory of baggage shall be binding on all parties thereto) of (1) all
luggage, valises and trunks checked or left in the care of the Hotel by guests then or formerly in
the Hotel, (ii) parcels, laundry, valet packages and other property of guests checked or left in the
care of the Hotel by guests then or formerly in the Hotel (excluding, however, property in Hotel
safe deposit boxes), (iii) all luggage or other property of guests retained by Seller as security for
any unpaid accounts receivable, and (iv) all items contained in the Hotel lost and found.
Purchaser shall be responsible from and after the Closing Date for all baggage and other items
listed in such inventory of baggage, and Purchaser shall indemnify and hold Seller, Operating
Lessee, Manager and any Affiliate thereof harmless from and against any claim, liability, cost or
expense (including reasonable attorneys’ fees) incurred by them with respect thereto. Seller
hereby agrees to hold Purchaser harmless from any other liability or claims with respect to such
inventory of baggage arising prior to the Closing Date. The provisions of this Section 7.8 shall
survive the Closing.

7.9  Acquisition_and Payment for Inventory. The Purchase Price includes payment
from Purchaser for the transfer of the Inventory to Purchaser. Notwithstanding the foregoing,
(i) all portions of the Inventory consisting of food and beverages not contained in unopened
containers and (1) Inventory consisting of linens, china, glass and stlverware which do not
exceed or are below normal operating levels consistent with current practices for the Hotel shall
be delivered by Seller to Purchaser at Closing at no additional cost. The parties hereto shall
jointly take inventories of all Inventory as near as practical to the Closing Date, and all
adjustments and payments due thereon shall be made at Closing.

ARTICLE VIl
GENERAL PROVISIONS

8.1 Fire or Other Casualty. Seller agrees to give Purchaser prompt notice of any fire
or other casualty to the Property costing more than Ten Thousand Dollars ($10,000) to repair and
occurring between the Effective Date and the Closing Date of which Seller has knowledge. If,
prior to Closing, the Property is damaged by fire or other casualty which would cost less than
Five Hundred Thousand Dollars ($500,000) and require less than 90 days to repair, then neither
party shall have the right to terminate its obligations under this Agreement to purchase or sell the
Property by reason thereof and the Closing shall take place without abatement of the Purchase
Price. but Seller shall assign to Purchaser at the Closing all of Seller’s interest in any insurance
proceeds (except use and occupancy insurance, rent loss and business interruption insurance, and
any similar insurance for the period preceding the Closing Date) that may be payable to Seller on
account of any such fire or other casualty. to the extent such proceeds have not been previously

36



1638
1639
1640
1641
1642
1643
1644
1645
1646
1647
1648
1649
1650
1651
1652
1653

1654
1655
1656
1657
1658
1659
1660
1661
1662
1663
1664
1665
1666
1667
1668
1669
1670
1671
1672
1673
1674
1675
1676
1677
1678
1679
1680
1681
1682
1683
1684
1685

expended or are otherwise required to reimburse Seller for actual expenditures of restoration,
plus Seller shall credit the amount of any deductibles under any policies related to such proceeds
to the Purchase Price, or, if such casualty is uninsured, the Purchase Price shall be reduced by the
estimated amount to repair such casualty. If any such damage due to fire or other casualty would
cost in excess of Five Hundred Thousand Dollars ($500,000) or require more than 90 days to
repair, then Purchaser may terminate its obligations under this Agreement to purchase the
Property by written notice given to Seller within ten (10) days after Seller has given Purchaser
the notice of damage or casualty referred to in this Section 8.1, or on the Closing Date,
whichever is earlier, in which case the Deposit shall be promptly returned to Purchaser and the
parties hereto shall be released of all further obligations hereunder with respect to the Property
except those which expressly survive a termination of this Agreement. Should Purchaser elect to
proceed to Closing notwithstanding the amount of the insured loss or the time required for
repairs, the Closing shall take place without abatement of the Purchase Price and at Closing
Seller shall assign to Purchaser the insurance proceeds and grant to Purchaser a credit against the
Purchase Price equal to the amount of the applicable deductible, or, if such casualty is uninsured,
the Purchase Price shall be reduced by the estimated amount to repair such casualty.

8.2 Condemnation. After the Effective Date, Seller agrees to give Purchaser prompt
notice of any notice it receives of any taking by condemnation of any part of or rights
appurtenant to the Real Property. If such taking will matenally interfere with the operation or
use of the Hotel which constitutes a part of such Real Property, the Purchaser may terminate its
obligations under this Agreement to purchase the Property by written notice to Seller within
ten (10) days after Seller has given Purchaser the notice of taking referred to in this Section 8.2,
or on the Closing Date, whichever is earlier. For purposes of this Section 8.2, a taking will
materially interfere with the operation or use of the Hotel if it leaves remaining a balance of the
Real Property in a condition which may not reasonably be anticipated to be economically
operated for the purposes and in the manner in which the Real Property was operated pnor to
such taking. If Purchaser exercises its option to terminate its obligations to purchase the
Property pursuant to this Section 8.2, the Deposit shall be promptly returned to Purchaser and the
parties hereto shall be released from all further obligations hercunder with respect to the
Property, except those which expressly survive a termination of this Agreement. If Purchaser
does not so elect to terminate its obligations to purchase the Property, then the Closing shall take
place as provided herein, and Seller shall assign to Purchaser at the Closing all of Seller’s
interest in any condemnation award which may be payable to Seller on account of any such
condemnation and, at Closing, Seller shall credit to the amount of the Purchase Price payable by
Purchaser the amount, if any, of condemnation proceeds received by Seller between the Effective
Date and Closing less (i) any amounts reasonably expended by Seller, Manager, Operating
Lessee, Wyndham or MI Manager on Seller’s behalf in collecting such sums, (i1) any amounts
reasonably used by Seller, Manager, Operating Lessee, Wyndham or MI Manager on Seller’s
behalf to repair the Property as a result of such condemnation, and (iii) any amounts which are
reasonably allocated to lost earnings or other damages or losses (other than unrepaired property
damages) reasonably allocated or attributed to the period of time prior to Closing. If, prior to the
Closing, there shall occur a taking by condemnation of any part of or rights appurtenant to the
Property that does not materially interfere with the operation or use of the Hotel which
constitutes a part of the Property, Purchaser shall not have the right to terminate its obligations to
purchase the Property under this Agreement by reason thereof and the Closing shall take place
without abaterent of the Purchase Price, but Seller shall assign to Purchaser at the Closing all of
Seller’s nterest in any condemnation award which may be payable to Seller on account of any
such condemnation and, at Closing, Seller shall credit to the amount of the Purchase Price
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payable by Purchaser the amount, if any, of condemnation proceeds received by Seller between
the Effective Date and Closing less (1) any amounts reasonably expended by Seller, Manager,
Operating Lessee, Wyndham or MI Manager on Seller’s behalf in collecting such sums, (i1) any
amounts reasonably used by Seller, Manager, Operating Lessee, Wyndham or MI Manager on
Seller’s behalf to repair the Property as a result of such condemnation, and (iii) any amounts
which are reasonably allocated to lost earnings or other damages or losses (other than unrepaired
property damages) reasonably allocated or attributed to the period of time prior to Closing.
Provided Purchaser has not exercised its right to terminate this Agreement pursuant to this
Section 8.2, Seller shall notify Purchaser in advance regarding any proceeding or negotiation
with respect to the condemnation and Purchaser shall have a reasonable right, at its own cost and
expense, to appear and participate in any such proceeding or negotiation. For purposes of
Sections 8.1 and 8.2 of this Agreement, estimates of costs and time required for restoration or
repair shall be made by an architect or engineer, as appropnate, designated by Seller and
reasonably acceptable to Purchaser.

8.3  Broker. The parties acknowledge that Broker has been the procuring cause of this
Agreement. It shall be the obligation of Seller to pay Broker its commission, when, as and if,
and only 1f, the transaction contemplated hereby actually closes, in accordance with a separate
agreement between the Broker and Seller. There is no other real estate broker involved in this
transaction. Purchaser warrants and represents to Seller that Purchaser has not dealt with any
other real estate broker in connection with this transaction, nor has Purchaser been introduced to
the Property or to Seller by any other real estate broker, and Purchaser shall indemnify Seller and
hold Seller harmless from and against any claims, suits, demands or liabilities of any kind or
nature whatsoever arising on account of the claim of any other person, firm or corporation to a
real estate brokerage commission or a finder’s fee as a result of having dealt with Purchaser, or
as a result of having introduced Purchaser to Seller or to the Property. In like manner, Seller
warrants and represents to Purchaser that Seller has not dealt with any other real estate broker in
connection with this transaction, nor has Seller been tntroduced to Purchaser by any other real
estate broker, and Seller shall indemnify Purchaser and save and hold Purchaser harmless from
and against any claims, suits, demands or liabilities of any kind or nature whatsoever arising on
account of the claim of any person, firm or corporation to a real estate brokerage commission or
a finder’s fee as a result of having dealt with Seller in connection with this transaction. The
provisions of this Section 8.3 shall survive the Closing and any termination of this Agreement.

8.4  Bulk Sale and Tax Clearance Certificates. Seller and Purchaser acknowledge that
they do not intend to comply with and have agreed to waive the provisions of any statutory bulk
sale requirements applicable to the transaction to be effected by this Agreement, nor do they
intend that sale and occupancy tax clearance certificates shall be obtained in connection with the
Closing and in both cases, Seller and Purchaser agree to rely upon the adjustment and
indemnification provisions of this Agreement to address any matters that would otherwise be
subject to such bulk sale requirements or provided for in such tax clearance certificates.

8.5  Confidentiality. Except as hereinafter provided, Purchaser and Seller and their
Affiliates shall keep the terms, conditions and provisions of this Agreement and all documents or
information disclosed to or made available to or discovered by each party in connection with this
Agreement (including. without limmtation, the Submission Matters) confidential and such
information shall be used solely for the purpose of evaluating or effecting the transactions
contemplated by this Agreement, and neither Purchaser not Seller shall make any public
announcements hereof unless the other first reasonably approves of same in writing. nor shall
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either disclose the terms, conditions and provisions of this Agreement or such other documents
or information, except to persons who, in the reasonable business judgment of Seller or
Purchaser, as applicable, “need to know” for the purpose of evaluating or effecting the
transactions contemplated by this Agreement, and who are instructed to keep such information
confidential, such as their respective officers, directors, employees, attorneys, accountants,
engineers, surveyors, consultants, financiers, partners, investors, potential lessees and bankers
and such other third parties whose assistance is required in connection with the consummation of
this transaction (collectively, “Representatives”); provided, however, that information or
documents shall not be subject to the provisions of this Section 8.5 if, not otherwise in violation
of this Section 8.5, such information or documents, (i) were or become(s) generally avatilable to
the public, (i1} were or become(s) available to Purchaser or its Affiliates on a non-confidential
basis from a source other than Seller or its Affiliates, or (i1i) were or are developed by Purchaser
or its Affiliates without using or relying on any information or documents otherwise covered by
the provisions of this Section 8.5. The parties may either make a joint press release, or each
party may make an individual press release that is mutually and reasonably agreed to by the other
party, provided, the other party shall be given a reasonable opportunity to make, on the date of
such individual press release, its own individual press release that is mutually and reasonably
agreed to by the parties. Notwithstanding anything herein to the contrary, it is acknowledged
that Seller is, or is an affiliate of, a publicly traded company; consequently, Seller shall have the
absolute and unbridled right to disclose any information regarding the transaction contemplated
by this Agreement required by law or as determined to be necessary or appropriate by Seller or
Seller’s attorneys to satisfy disclosure and reporting obligations of Seller or its Affiliates.
Furthermore, Seller may disclose any information related to the transaction contemplated by this
Agreement to a Person (the “Acquisition Target”) which the Seller or its Affiliate intends to
acquire or be acquired by via merger, takeover, or otherwise. The dissemination of information
shall, however, be contingent upon the execution of a confidentiality agreement by and between
Seller (or its Affiliate) and the Acquisition Target. The terms of this Section 8.5 shall supersede
any prior confidentiality agreements executed by Seller, Purchaser, or any of their respective
Affiliates, parents, or subsidiaries, to the extent such confidentiality agreements relate or refer,
directly or indirectly, to the transactions contemplated by this Agreement. The provisions of this
Section 8.5 relating to press releases shall survive the Closing and all the provisions of this
Section 8.5 shall survive a termination of this Agreement for a period of two (2) years after such
termination; provided, however, that any liabilities or obligations of either Seller, Purchaser or
any of their respective Affihates, parents, or subsidiaries that may have accrued or arisen under
any confidentiality agreements prior to the Effective Date shall survive such confidentiality
agreements being superceded hereby. The provisions of this Section 8.5 are in addition to all
terms of the Confidentiality Agreement dated as of January, 2003.

If either Seller or Purchaser or any of their Affiliates or any of their Representatives is
required by any subpoena, interrogatories, request for production, or other legal process or by
any Applicable Laws to disclose any confidential information, Seller or Purchaser, as applicable,
will give the other party prompt written notice of the requirement and will cooperate with the
other party so that the other party. at its expense, may seek an appropriate protective order. In
the absence of a protective order, the party required to disclose, including any Representatives,
may disclose only such confidential information as may be necessary to avoid any penalty,
sanction, or other material adverse consequence. and the party required to disclose will use
reasonable efforts to secure confidential treatment of any confidential information so disclosed.
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Seller and Purchaser and their Representatives are cautioned that United States securities
laws restrict the purchase and sale of securities by anyone who possesses non-public information
about the issue of such securities. Accordingly, neither Purchaser or any of its Affiliates nor its
Representatives may buy or sell any of the securities of the Seller or any of its Affiliates so long
as any of them is in possession of any material non-public information about the Seller or any of
its Affiliates, including information contained in or derived from confidential information.

Seller and Purchaser stipulate that the breach of the provisions of this Section 8.5 by the
other party or its respective Affiliates or Representatives may cause irreparable harm to the non-
breaching party for which damages may not constitute an adequate remedy. Accordingly, the
parties agree that any attempted, threatened, or actual breach of the provisions of this Section 8.5
by one party or its Affiliates or Representatives may be enjoined by an appropriate court order or
judgment. The parties waive any requirement for the posting of a bond or other security as a
condition to such court order or judgment. Injunctive relief will not be the sole remedy of the
non-breaching party for a breach of the provisions of this Section 8.5, and all legal and equitable
remedies will continue to be available to the non-breaching party. If the non-breaching party is
the prevailing party in any litigation relating to the breach of the provisions of this Section 8.5 by
the other party or its Affiliates or Representatives, the non-breaching party will be entitled to
recover (in addition to any damages or other relief granted) its reasonable legal fees and other
expenses in connection with such litigation.

8.6 Liquor Licenses. To the extent permitted by law, and to the extent the alcoholic
beverage licenses (all or some of them) are currently held by the MI Manager, Seller agrees to
cooperate and to request that MI Manager promptly cooperate with Purchaser to cause to be
transferred to Purchaser or its designee all alcoholic beverage licenses related to the Hotel
Resort. Seller, Operating Lessee and Manager and Purchaser shall cooperate each with the other,
and each shall execute or cause to be executed such transfer forms, license applications and other
documents as may be necessary to effect such transfers and/or to permit Purchaser to obtain new
alcoholic beverage licenses; and Seller agrees to reasonably cooperate to cause MI Manager's
cooperation but Purchaser acknowledges and agrees that Purchaser shall be permitted, and shall
undertake direct communications with MI Manager to cause the transfer of the liquor licenses
by the Closing Date. The Seller Parties shall execute and, to the extent any liquor licensees are
held by MI Manager, shall request that MI Manager cause to be executed and file all necessary
transfer forms, applications and papers with the appropriate alcoholic beverage authorities prior
to Closing, to the end that the transfer of the existing licenses (and/or such related Inventory) or
Purchaser’s obtaining new licenses shall take effect, to the extent possible, on the Closing Date,
simultaneously with Closing. If not so permitted, then the parties agree each with the other that
they will promptly execute or cause to be executed all transfer forms, applications and other
documents required by the liquor authorities 1n order to effect such transfer or issuance of new
licenses at the earliest date 1n time possible consistent with the laws of the State of Florida. 1n
order that all existing alcoholic beverage licenses (and/or such related Inventory) may be
transferred or new alcoholic beverage licenses issued to Purchaser or 1ts designee at the earhest
possible time. If the transfer cannot be completed as of the Closing Date, and if after the
exercise of reasonable good faith efforts Purchaser 1s unable to cause MI Manager to enter into a
post-closing Liquor Management Agreement on terms acceptable to MI Manager and Purchaser:
then the Closing Date may be extended by Purchaser for an additional thuty (30) days ("Liquor
License Extension Period™ to allow additional time for 1ssuance to Purchaser of all such liquor
licenses: and Purchaser may exercise this extension right upon written notice fo Seller no later
than the day prior to the Closing Date  Once the hiquor licenses have been issued to Purchaser.
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the Closing shall occur within two (2) business days. If, however, all of the liquor licenses are
not issued by expiration of the Liquor License Extension Period, then in such event this
condition may be waived by Purchaser whereupon Purchaser shall close without reduction in the
Purchase Price, or this Agreement may be terminated whereupon the Deposit shall be returned to
Purchaser but the indemnities and obligations of Purchaser which expressly survive a termination
of the Agreement shall survive such termiation.

8.7 Seller’s Accounts Receivable. Tt is expressly agreed by and between Purchaser
and Seller that Seller is not hereby agreeing to sell or cause to be sold to Purchaser, and
Purchaser is not hereby agreeing to purchase any of Seller’s, Operating Lessee's, Manager’s or
MI Manager's accounts receivable. All of Seller’s, Operating Lessee's, Manager's or MI
Manager’s accounts receivable shall be and remain the property of Seller, Operating Lessee,
Manager and MI Manager subsequent to the Closing of the transaction contemplated hereby.
Purchaser shall hold any funds received by Purchaser as payment of such accounts receivable in
trust, if Purchaser actually collects any such amounts, and shall pay the monies collected in
respect thereof to Seller and Operating Lessee at the end of each calendar month, accompanied
by a statement showing the amount collected on each such account. Purchaser shall use
commercially reasonable efforts (which shall be limited to a phone call or demand letter) to
collect such accounts receivable, but shall not be required to take any legal proceeding or action
to effect collection on behalf of Seller, Operating Lessee, Manager or MI Manager. The
provisions of this Section 8.7 shall survive the Closing.

ARTICLE IX
DEFAULT; TERMINATION RIGHTS

9.1  Default by Seller. If Seller defaults in performing any of its material obhgations
under this Agreement, and Seller fails to cure any such default within ten (10) business days after
notice thereof from Purchaser (which ten (10) business day or other such time periods shall, if
necessary, automatically extend the Closing Date to the expiration date of such ten (10) business
day or other such time period), or upon the occurrence of any other event that would entitle
Purchaser to terminate this Agreement and its obligations hereunder, unless otherwise provided
for in this Agreement, Purchaser, as its sole and exclusive remedy shall elect either (a)to
terminate this Agreement, in which event (i) the Deposit shall be promptly returned to Purchaser
and Purchaser shall retain its right to enforce the indemnities and other provisions of this
Agreement which expressly survive a termination of this Agreement, and (ii) all other nghts and
obligations of Seller and Purchaser hereunder (except those set forth herein which expressly
survive a termination of this Agreement) shall terminate immediately; or (b)to waive such
matter or condition and proceed to Closing with no reduction in the Purchase Price; provided,
however, that Purchaser shall not be entitled to waive the execution of the MI Approval
Documents by Seller or Marriott and proceed to Closing, although Purchaser shall have the right
to enforce by specific performance Seller's execution of the MI Approval Documents at the
Closing as hereinafter provided. Notwithstanding the preceding sentence, if, at the Closing,
Seller fails to comply in any material respect with any of its obligations contained in Section 7.2
or 7.4 including, but not limited to, (i) execution of the MI Approval Documents in the form as
approved upon expiration of the Study Pertod further provided that Marriott and Purchaser have
executed the M1 Approval Documents and delivered them to Closing, and (i1) execution of the
Management Agreement Termination Documents further provided that Manager has executed
and delivered the Management Agreement Termunation Documents to the Closing (the “Closing
Obligations™. and 1f all conditions precedent to Seller’s obhgations hereunder have been
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satisfied (other than any conditions precedent which are not satisfied due to the default by Seller
or its Affiliates under this Agreement or any other agreements to which Seller or its Affiliates is
a party, or otherwise due to Seller’s default described in this sentence), Purchaser shall have, in
addition to Purchaser’s remedies contained in the preceding sentence, the option to waive all
other actions, rights, or claims for damages for such failure or default (other than costs and
expenses incurred in enforcing this Agreement and its right to enforce the indemnities and other
provisions of this Agreement which expressly survive a termination of this Agreement or
Closing), and to bring an equitable action to enforce this Agreement; provided, (i) Purchaser
shall provide written notice of Purchaser’s intention to enforce the Agreement by specific
performance and Seller shall not have cured the specified default(s) within ten (10) business days
following delivery of such notice, and (ii) Purchaser’s suit for specific performance shall be filed
against Seller in a court having jurisdiction in the county and state in which the Property is
located, on or before ninety (90) days following the Closing Date, failing which, Purchaser shall
be barred from enforcing this Agreement by specific performance and shall be deemed to have
elected to termninate this Agreement as provided herein.

9.2  Default by Purchaser. If Purchaser defaults in performing any of its obligations
under this Agreement and Purchaser fails to cure any such default within the earlier of the
Closing or ten (10) business days after written notice thereof from Seller, then Seller's sole
remedy for such default shall be to terminate this Agreement and receive the Deposit as full and
complete liquidated damages as Seller's sole remedy, but still retaining its right to enforce the
indemnities and other provisions of this Agreement which expressly survive a termination of
this Agreement.

9.3 Costs and Attorneys’ Fees. In the event of any litigation or dispute between the
parties arising out of or in any way connected with this Agreement, resulting in any litigation,
then the prevailing party in such litigation shall be entitled to recover its costs of prosecuting
and/or defending same, including, without limitation, reasonable attorneys’ fees at trial and all
appellate levels. The provisions of this Section 9.3 shall survive the termination of this
Agreement.

9.4  Limitation of Liability. Subject to each party’s remedy limitations set forth in
Section 9.1 and Section 9.2 above, the liability of each party hereto resulting from the breach or
default by such party shall be limited to direct actual damages incurred by the injured party and
each party hereto hereby waives its rights to recover from the other party consequential, punitive,
exemplary, and speculative damages. The provisions of this Section 9.4 shall survive the
termination of this Agreement. The provisions of this Section 9.4 shall not limit or affect the
rights of Seller to receive the Deposit as liquidated damages as and when provided in this
Agreement.
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ARTICLE X
MISCELLANEOUS PROVISIONS

10.1 Completeness; Modification. This Agreement constitutes the entire agreement
between the parties hereto with respect to the transactions contemplated hereby and supersedes
all prior discussions, understandings, agreements and negotiations between the parties hereto.
This Agreement may be modified only by a written instrument duly executed by the parties
hereto.

10.2  Assignments. Other than to an Affiliate of Purchaser, Purchaser may not assign
its rights hereunder without the prior consent of Seller; however, any such assignment (including
one to Purchaser’s Affiliate) shall not relieve Purchaser of its obligations under this Agreement.

10.3  Successors and Assigns. This Agreement shall bind and inure to the benefit of the
parties hereto and their permitted respective successors and assigns.

10.4 Days. If any action is required to be performed, or if any notice, consent or other
communication is given, on a day that is a Saturday or Sunday or a legal holiday in the
jurisdiction in which the action is required to be performed or in which is Jocated the intended
recipient of such notice, consent or other communication, such performance shall be deemed to
be required, and such notice, consent or other communication shall be deemed to be given, on
the first business day following such Saturday, Sunday or legal holiday. Unless otherwise
specified herein, all references herein to a “day” or “days” shall refer to calendar days and not
business days.

10.5 Govemning Law. This Agreement and all documents referred to herein shall be
governed by and construed and interpreted in accordance with the laws of the state in which the
Property is located without regard to its principles of conflicts of law.

10.6  Counterparts. To facilitate execution, this Agreement may be executed in as
many counterparts as may be required. It shall not be necessary that the signature on behalf of
both parties hereto appear on each counterpart hereof. All counterparts hereof shall collectively
constitute a single agreement. Telecopied signatures shall have the same valid and binding effect
as original signatures.

10.7 Severability. If any term, covenant or condition of this Agreement, or the
application thereof to any person or circumstance, shall to any extent be invalid or
unenforceable, the remainder of this Agreement, or the application of such term, covenant or
condition to other persons or circumstances, shall not be affected thereby, and each term,
covenant or condition of this Agreement shall be valid and enforceable to the fullest extent
permitied by law.

10.8  Costs. Regardless of whether Closing occurs hereunder, and except as otherwise
expressly provided herein, each party hereto shall be responsible for its own costs in connection
with this Agreement and the (transactions contemplated hereby, including, without limitation,
fees of attorneys, engineers and accountants.

[0.9 Notices. All notices, requests. demands and other communications hereunder
shall be 1 writing and shall be delivered by hand. transmitted by facsimile transmission, sent
prepard for next-day delivery by Federal Express (or a comparable overnight delivery service) or
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sent by the United States mail, certified, postage prepaid, return receipt requested, at the
addresses and with such copies as designated below. Any notice, request, demand or other
communication delivered or sent in the manner aforesaid may be given by the party required to
give such notice, etc., or its attorney, and shall be deemed given or made (as the case may be)
when actually delivered to or refused by the intended recipient.

If to Seller: [HC Realty Partnership, L.P.
c/o Wyndham International, Inc.
1950 Stemmons Freeway, Suite 6001
Dallas, Texas 75207
Attn.: General Counsel
Facsimile: (214) 863-1986
Telephone: (214) 863-1000

and: Holland & Knight LLP
One East Broward Boulevard, Suite 1300
Fort Lauderdale, Florida 33301
Attn.: Stephen B. Moss and Robbin Newman
Facsimile: (954) 463-2030
Telephone: (954) 525-1000

If to Seller's initial

designated

representative: Jennifer Taylor
c¢/o Wyndham International, Inc.
Telephone: (214) 863-1807
Email: jetaylor@wyndham.com

If to Purchaser: Columbia Sussex Corp.
207 Grandview Drive
Ft. Mitchell, Kentucky 41017
Attn: Edward Rofes, VP-Finance
Facsimile: (859) 578-1190
Telephone: (859) 578-1100

‘With a copy to: Katz, Teller, Brant & Hild
2400 Chemed Center
255 East Fifth Street
Cincinnati, Ohio 45202
Attn: Tedd H. Friedman, Esq.
Facsimile: (513) 762-0013
Telephone: (513) 721-4532
e-mail: tfriedman @katzteller.com
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If to Escrow Agent:
Chicago Title Insurance Company — National Business Unit
920 Grant Building
Pittsburgh, Pennsylvania 15219
Attn: William Weinheimer
Facstmile: (412) 281-5611
Telephone: (800) 281-5611

or to such other address as the intended recipient may have specified in a notice to the other
party. Any party hereto may change its address or designate different or other persons or entities
to receive copies by notifying the other party and Escrow Agent in a manner described in this
Section.

10.10 Incorporation by Reference. All of the exhibits and schedules attached hereto are
by this reference incorporated herein and made a part hereof. The parties agree that
notwithstanding anything herein to the contrary, Seller shall have a period of ten (10) days after
the Effective Date to furnish to Purchaser all of the schedules to be attached to this Agreement.
The provisions of this Section 10.10 shall survive the Closing.

10.11 Survival. Except to the extent that Seller gives Purchaser written notice prior to
Closing of the untruth or inaccuracy of any representation or warranty contained herein, or
Purchaser otherwise obtains actual knowledge from Seller prior to Closing of the untruth or
inaccuracy of any representation or warranty contained herein, and Purchaser nevertheless elects
to close this transaction, the representations and warranties made herein shall survive the Closing
through but not beyond the Limitation Date (as hereinafter defined) after which such
representations and warranties shall merge into the Closing Documents, provided that the
aforesaid limitation shall not apply to the prosecution of any claim made and action commenced
in accordance with clauses (a) and (b) below on or prior to the Limitation Date. Seller and
Purchaser hereby agree that, notwithstanding any provision of this Agreement or any provision
of law to the contrary, any action which may be brought for the untruth or inaccuracy of any
representation or warranty in this Agreement (a “Misrepresentation Claim™) shall be forever
barred unless, no later than March 30, 2004 (the “Limitation Date™), the party claiming such
Misrepresentation Claim (a) delivers to the other a written notice of the Misrepresentation Claim
setting forth the basis for such Misrepresentation Claim, and (b) files a complaint or petition
against the other party alleging such Misrepresentation Claim in an appropriate Federal district
or state court and serves the same upon the party upon whom the claim is made. Notwithstanding
anything to the contrary contained in this Agreement, any Misrepresentation Claim that
Purchaser may have at any time against Seller. will not be valid or effective, and Seller shall have
no hability with respect thereto, unless the aggregate of all valid Misrepresentation Claims
exceed One Hundred Thousand and 00/100 Dollars ($100,000.00), at which point Seller shall be
liable from the first dollar. Seller’s liability for damages resulting from valid Misrepresentation
Claims shall in no event exceed One Million Dollars ($1,000,000) in the aggregate.

10.12 Agreement to Indemnify.

(a) In addition to Seller's obligations for a Misrepresentation Claim as provided in
Section 10.11 above, the Seller Parties shall hold harmless, indemnify and defend Purchaser and
its partners, officers, directors, sharcholders, employees and affiliates (collectively, “Purchaser
Tndemmity Parties”). from and against any and all clanms, costs. penalties. damages, losses.
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EXHIBIT G
FORM OF FIRPTA CERTIFICATE

CERTIFICATE OF NON-FOREIGN STATUS

TO:

FROM: THC Realty Partnership, L.P. (“Seller”)

Section 1445 of the Internal Revenue Code provides that a transferee of a U.S. real property
interest must withhold tax if the transferor is a foreign person. To inform the transferee that
withholding of tax is not required upon the disposition of a U.S. real property interest by Seller,
the undersigned hereby certifies the following on behalf of Seller:

(a) Seller is not a foreign corporation, foreign partnership, foreign trust, foreign estate
or foreign person (as those terms are defined in the Internal Revenue Code and
Income Tax Regulations);

(b) Seller’s U.S. employer identification number is 25-1792961; and

{c) Seller’s office address is: c/o Wyndham International, Inc., 1950 Stemmons
Freeway, Suite 6001, Dallas, Texas 75207.

Seller understands that this certification may be disclosed to the Internal Revenue Service
by transferee and that any false statement contained herein could be punished by fine,
imprisonment, or both.

Under penalties of perjury, I declare that I have examined this certification, and it 1s true,
correct, and complete; and I further declare that I have authority to sign this document on behalf
of Seller.

SELLER:

THC Realty Partnership, L.P., a Delaware limited
partnership

By: IHC Realty Corporation, a Delaware
corporation, its general partner

By:
Name:
Title:

Date of Execution . 2003
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liabilities and expenses (including reasonable costs of investigation and defense and reasonable
attomeys’ fees and disbursements) that may at any time be incurred by any of them to the extent
and as a result of (i) obligations of the Seller Parties which occur, accrue or arise prior to the
Closing Date and which are not expressly assumed or agreed to be assumed by Purchaser or any
Purchaser hereunder, (i) liability or claims arising out of any acts, omissions or occurrences
which occur, accrue or arise in connection with the Property or the operation of the Hotel Resort
prior to the Closing Date, including without limitation any damage to property or injury to or
death of any person occurring on or about the Hotel Resort prior to Closing, and (iii) any and all
third party claims including suits, actions, arbitrations or other proceedings related to the
Property or the ownership, operation or maintenance thereof which occur, accrue or arise prior to
the Closing Date. The foregoing shall not be deemed to in any way modify or alter the
limitations of Seller's liability as expressly stated in Section 3.17 above.

(b) Purchaser shall hold harmless, indemnify and defend each and all of the Seller
Parties, from and against, any and all claims, costs, penalties, damages, losses, liabilities and
expenses (including reasonable costs of investigation and defense and reasonable attorneys’ fees
and disbursements) that may at any time be incurred by any of them to the extent and as a result
of (i) obligations of Purchaser and any Purchaser Parties which occur, accrue or arise (and are
attributable to the period) from and after the Closing Date, (ii) liability or claims agising out of
any acts, Omissions Or occurrences which occur, accrue or arise (and are attnbutable to the
period) after the Closing Date, including without limitation any and all claims, liabihties, duties
and obligations under the MI Management Agreement, the License Agreement, the Owner
Agreement and the Marriott Settlement Agreements to the extent applicable to the Hotel and
which are not covered by the MI Approval Documents, and any damage to property or injury to
or death of any person occurring on or about the Hotel Resort from and after Closing, (i11) any
liability of any or all of the Seller Parties that is expressly assumed by Purchaser under this
Agreement, and (iv) any and all third party claims including suits, actions, arbitrations or other
proceedings related to the Property or the ownership, operation or maintenance thereof which
occur, accrue or arise from and after the Closing Date.

(c) For purposes of this Section, “liability” shall include any direct or indirect
liability, indebtedness, obligation, commitment, expense, claim, deficiency, guaranty or
endorsement of any type, whether arising under contract, in tort, or otherwise. Payments by a
Seller Party or Purchaser Party, as applicable, shall not be a condition precedent to recovery
under this Section. The obligation of Seller or Purchaser under this Section shall not be exclusive
of or limit any other rights, including without Jimitation rights of contribution and subrogation,
which the Seller Parties or Purchaser Parties may have under statute, common law or otherwise.

(d) Whenever either party shall learn through the fihng of a claim or the
commencement of a proceeding or otherwise of the existence of any hiability for which the other
party is or may be responsible under this Agreement, the party learning of such liability shall
notify the other party promptly and furnish such copies of documents (and make originals thereof
available) and such other information as such party may have that may be used or useful in the
defense of such claims and shall afford said other party full opportunity to defend the same m the
name of such party and generally shall cooperate with said other party in the defense of such
claim.

(e) The covenants of Purchaser and Seller as provided 1 this Section 10.12 shall
survive the Closing
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10.13 Guaranteed Obligations. Wyndham International, Inc. has joined in and executed
this Agreement for the sole purpose of guaranteeing to Purchaser the prompt and full payment
and performance when due of all obligations and indemnities of Seller to Purchaser contained in
this Agreement whether direct or indirect, absolute or contingent, due or to become due, now
existing or hereafter ansing, including those which by their terms, survive the Closing. The
foregoing guaranty is a guaranty of payment and performance, not collection, and is intended to
be and shall be construed to be a continuing irrevocable guaranty. Purchaser, in its sole
discretion, may proceed against Wyndham with or without having first instituted any demand or
action against, or having obtained or executed upon any judgment against the Seller. The
provisions of this Section 10.13 shall survive the Closing.

10.14 Further Assurances. Seller and Purchaser each covenant and agree to sign,
execute and deliver, or cause to be signed, executed and delivered, and to do or make, or cause to
be done or made, upon the wrtten request of the other party, any and all agreements,
instruments, papers, deeds, acts or things, supplemental, confirmatory or otherwise, as may be
reasonably required by either party hereto for the purpose of or in connection with
consummating the transactions described herein provided that compliance with the provision of
this Section 10.14 shall not increase the liability of the complying party. The provisions of this
Section 10.14 shall survive the Closing.

10.15 No Partnership. This Agreement does not and shall not be construed to create a
partnership, joint venture or any other relationship between the parties hereto except the
relationship of seller and purchaser specifically established hereby.

10.16 Time of Essence. Time 1s of the essence with respect to every provision hereof.

10.17 Signatory Exculpation. The signatory(ies) for Purchaser and Seller is/are
executing this Agreement in his/their capacity as representative of such party and not
individually and, therefore, shall have no personal or individual liability of any kind in
connection with this Agreement and the transactions contemplated by it.

10.18 Rules of Construction. The following rules shall apply to the construction and
interpretation of this Agreement:

(a) Singular words shall connote the plaral number as well as the singular and
vice versa, and the masculine shall include the feminine and the neuter.

(b) All references herein to particular articles, sections, subsections, clauses or
exhibits are references to articles, sections, subsections, clauses or exhibits of this Agreement.

(c) The table of contents and headings contained herein are solely for
convenience of reference and shall not constitute a part of this Agreement nor shall they affect its
meaning, construction or effect.

(d) Each party hereto and 1its counsel have reviewed and revised (or requesied
revisions of) this Agreement and have partictpated in the preparation of this Agreement, and
therefore any usual rules of construction requiring that ambiguities are to be resolved against a
particular party shall not be applicable in the construction and interpretation of this Agreement or
any cxhibits hereto
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10.19 No Recording. Neither this Agreement nor any memorandum hereof, or any other
instrument intended to give notice hereof (or which actually gives notice hereof) shall be
recorded.

10.20 Facsimile Signatures. The execution of this Agreement and all notices given
hereunder and all amendments hereto, may be effected by facsimile signatures, all of which shall
be treated as originals; provided, however, that the party receiving a document with a facsimile
signature may, by notice to the other, require the prompt delivery of an original signature to
evidence and confirm the delivery of the facsimile signature.

10.21 Effective Date. This Agreement shall be terminable by either Seller or Purchaser
prior to the Effective Date. The “Effective Date” shall mean the first date on which Purchaser
and Seller shall have executed this Agreement.

10.22 Tax Deferred Exchange. Seller may structure the transfer of the Property as a tax
deferred exchange to Seller pursuant to Internal Revenue Code Section 1031, and Purchaser
agrees to cooperate with Seller, and to take such action as Seller may reasonably request in order
to consummate such transfer. Seller 1s granted the authority to transfer its rights to this
Agreement but not its obligations under an Assignment of Rights Under Contract to be signed by
Seller, APEX Property Exchange, Inc. of Hanover, Massachusetts (or another entity designated
by Seller), and Purchaser prior to passing title and ownership. At the request of Seller, Purchaser
will sign the written Assignment of Rights Under Contract referred to in this paragraph with the
clear understanding that all obligations under the Agreement remain with Seller and that Seller
shall directly deed the legal title to the Property over to the Purchaser as noted in the Assignment
of Rights Under Contract.

10.23 Escrow Agent. Escrow Agent referred to in the defimition thereof contained in
Section 1.1 hereof has agreed to act as such for the convenience of the parties without fee or
other charges for such services as Escrow Agent. Escrow Agent shall not be liable: (a) to any of
the parties for any act or omission to act except for its own willful misconduct; (b) for any legal
effect, insufficiency, or undesirability of any instrument deposited with or delivered by Escrow
Agent or exchanged by the parties hereunder, whether or not Escrow Agent prepared such
instrument; {c) for any loss or impairment of funds that have been deposited 1n escrow while
those funds are in the course of collection, or while those funds are on deposit in a financial
institution, if such loss or impairment results from the failure, msolvency or suspension of a
financial institution; (d) for the expiration of any time limit or other consequence of delay, unless
a properly executed written instruction, accepted by Escrow Agent. has instructed Escrow Agent
to comply with said time limit; (e) for the default, error, action or omission of either party to the
escrow. Escrow Agent, in its capacity as escrow agent, shall be entitled to rely on any document
or paper received by it, believed by such Escrow Agent, in good faith, to be bona fide and
genuine. In the event of any dispute as to the disposition of the Deposit or any other monies held
in escrow, or of any documents held in escrow, Escrow Agent may, if such Escrow Agent so
elects, interplead the matter by filing an interpleader action in a court of competent jurisdiction in
the county or circuit where the Real Property is located (to the jurisdiction of which both parties
do hereby consent), and pay into the registry of the court the Deposit, or deposit any such
documents with respect to which there is a dispute in the registry of such court, whereupon such
Escrow Agent shall be relieved and released from any further habihity with respect to the Deposit
as Escrow Agent hereunder. Escrow Agent shall not be hrable for Escrow Agent’s cornpliance
with any legal process. subpoena, wril, order. judgment and decree of any court, whether 1ssued
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with or without jurisdiction, and whether or not subsequently vacated, modified, set aside or
reversed. Notwithstanding the foregoing the parties agree to execute Escrow Agent's form of
escrow agreement, provided said agreement is in form reasonable acceptable to the parties.

10.24 RADON. RADON IS A NATURALLY OCCURRING RADIOACTIVE
GAS THAT, WHEN 1T HAS ACCUMULATED IN A BUILDING IN SUFFICIENT
QUANTITIES, MAY PRESENT HEALTH RISK 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 OBTAINED
FROM YOUR COUNTY PUBLIC HEALTH UNIT.

10.25 WAIVER OF TRIAL BY JURY. SELLER AND PURCHASER HEREBY
IRREVOCABLY AND UNCONDITIONALLY WAIVE ANY AND ALL RIGHTS TO
TRIAL BY JURY IN ANY ACTION, SUIT OR COUNTERCLAIM ARISING IN
CONNECTION WITH, OUT OF OR OTHERWISE RELATING TO THIS
AGREEMENT OR THE RELATIONSHIP BETWEEN THE PARTIES HERETO AS
SELLER AND PURCHASER. NEITHER SELLER NOR PURCHASER SHALL SEEK
TO CONSOLIDATE ANY SUCH ACTION IN WHICH A JURY TRIAL HAS BEEN
WAIVED WITH ANY SUCH ACTION IN WHICH A JURY TRIAL CANNOT BE
WAIVED. THE PROVISIONS OF THIS PARAGRAPH SHALL SURVIVE ANY
TERMINATION OF THIS AGREEMENT OR THE CLOSING, AS THE CASE MAY BE.
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2183 IN WITNESS WHEREOF Seller and Purchaser havc caused this Agrcement to be
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2192 RECEIPT OF ESCROW AGENT

2193

2194 Chicago Title Insurance Company, as Escrow Agent, acknowledges the receipt of the
2195 sum of $400,000.00 by wire transfer from Purchaser as described in Section 2.3 of this

2196  Agreement, said wire transfer to be held purusant to the terms and provisions of the Agreement.
2197

2198 e

2199  Dated this %day of February, 2003.

2200 CHICAGO TITLE INSURANCE COMPANY
2201

2202 By: %A%i@—‘

2203 Name; : L.l"-‘-'w- T “"\L Climpy
2204 Title: eSL.}:Row dﬁ:‘( G__V(\j.@

2205

2206

2207

2208  Exhibits

2209 A-Llaund

2210 B - Site Plan

2211 C- Form of Deed

2212 D- Form of Assignment and Assumption Agreecment
2213 E-Form of Assignment of Occupancy Agreements
2214 F —Form of Bill of Sale

2215 G —Form of FIRPTA Certificate

2216

2217

2218

2219 Schedules

2220 1 - Closing Cost Allocations

2221 2 — Leased Property

2222 3 —Leased Property Agreements

2225 4 — Disclosure Materials

2224 5 — Authorizations

2225 6 — Occupancy Agreements

2226 7- Off-Site Facility Agreements

2227 8~ Operating Agreements

2228 9 —Excluded Tangible Personal Property
2229
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(See attached)
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EXHIBIT C
FORM OF DEED
Robbin Newman, Esq.
Holland & Knight LLP
One East Broward Boulevard
Suite 1300
Fort Lauderdale, Florida 33301
Parcel] tax folio no:
Grantee tax ID no:
SPECIAL WARRANTY DEED
THIS INDENTURE, made as of this day of , 200_, by and between

IHC REALTY PARTNERSHIP, LP., a Delaware limited partnership (“Grantor”), whose
mailing address is ¢/o Wyndham International, Inc., 1950 Stemmons Freeway, Suite 6001,
Dallas, Texas 75207, in favor of a
(“Grantee”), having an office at

WITNESSETH:

Grantor, for and in consideration of the sum of Ten and No/100 U.S. Dollars ($10.00),
and other good and valuable consideration to it in hand paid by Grantee, the receipt whereof is
hereby acknowledged, hereby grants, bargains and sells to Grantee, and Grantee’s successors and
assigns. forever, that certain parcel of land lying and being in Martin County Florida, more
particularly described on Exhibit “A” attached hereto ("Property”).

SUBJECT, HOWEVER, to the following encumbrances and restrictions and matters:

Al Real property taxes for the year 2003 and subsequent years;
B. Those matters set forth on Exhibit "B" attached hereto and
incorporated herein by reference.

NOTE: Reference to the foregoing shall not serve to reimpose same

TOGETHER, with all the tenements, hereditaments and appurtenances thereto belonging
Or in anywise appertaining,.

TO HAVE AND TO HOLD, the same in fee simple forever.

Grantor hereby covenants with Grantee that Grantor has good right and lawful authority
to sell and convey the Property. subject to the matters referred to herein; and that Grantor will
defend the same against the lawful claims of all persons claiming by, through or under Grantor,
but not otherwise.
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IN WITNESS WHEREOF, Grantor has caused these presents to be executed on the day

and year first above written.

WITNESSES: GRANTOR:

IHC REALTY LIMITED PARTNERSHIP,
L.P., a Delaware limited partnership

Print Name: | By:  IHC Realty Corporation, a Delaware
corporation, its general partner
Print Name: By:
Name:
Title: o
STATE OF Texas )
) SS:
COUNTY OF Dallas )
The foregoing instrument was acknowledged before me this day of ,
200_ by , as of THC Realty Corporation,
general pariner of [HC Realty Partnership, L..P., a Delaware limited partnership, on behalf of the
partnership.  He/she is personally known to me or has produced as
identification.
Notary:
INOTARIAL SEAL] Notary Public, State of Texas
Print Name:

My commission expires:
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Exhibit A to Special Warranty Deed

Description of Land
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Exhibit B to Special Warranty Deed

Permitted Exceptions
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EXHIBIT D
FORM OF ASSIGNMENT AND ASSUMPTION AGREEMENT
ASSIGNMENT AND ASSUMPTION AGREEMENT
For Ten and No/100 Dollars ($10.00) and other good and valuable consideration, the

receipt and sufficiency of which are hereby acknowledged, ITHC REALTY LIMITED
PARTNERSHIP, LP., a Delaware limited partnership (“Assignor’), hereby assigns and

delegates to (“Assignee”) all of the following:
(1) all service, supply, maintenance and other similar contracts (the

“Operating Apreements’”) described on Exhibit B attached hereto and otherwise in effect with
respect to the hotel and other improvements located on the property more particularly described
on Exhibit A attached hereto (the “Property”);

(11) all agreements described on Exhibit B attached hereto and otherwise in
effect with respect to the Property, with respect to all leased items of tangible personal property,
including, items subject to any capital lease, operating lease, financing lease, or any similar
agreement (the “Leased Property Agreements”);

(iii)  all leases, contracts and agreements described on Exhibit B attached
hereto and otherwise in effect with respect to the Property pertaining to facilities not located on
the Property which are required and presently used for the operation of the hotel located on the
Property (the “Off-Site Facility Agreements”™);

(iv)  that certain Submerged Land Lease dated (“Submerged Land
Lease™).

Assignee hereby assumes and agrees to perform all of the obligations of Assignor under
the Operating Agreements, Leased Property Agreements, Off-Site Facility Agreements and
Submerged Land Lease, as described on Exhibit B hereto and otherwise 1n effect in with respect
to the Property (collectively the “Assigned Agreements™), to the extent any such obligations
accrue and are applicable to periods from and after the date hereof.

Other than those defaults which arise out of, result from or relate to the physical
condition of the Property, Assignor hereby agrees to indemnify, defend and hold harmless
Assignee and its affiliates from and against any and all liabilities, claims, costs and expenses,
including, without limitation, reasonable attorney’s fees, relating to acts or omissions accruing
under the Assigned Agreements prior to the date hereof. Assignee hereby agrees to indemnify,
defend and hold harmless Assignor and its affiliates from and against any and all liabilities,
claims, costs and expenses, including, without limitation, reasonable attorney’s fees, relating to
acts or omissions accruing under the Assigned Agreements from and after the date hereof.

If any htigation between Assignor and Assignee arises oul of the obligations of the
parties under this Assignment and Assumption Agreement or concerning the meaning or
interpretation of any provision contained herein, the losing party shall pay the prevailing party’s
costs and expenses of such htigation including, without limitation. reasonable atiomeys’ fees.
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This Assignment and Assumption Agreement may be executed and delivered in any
number of counterparts, each of which so executed and delivered shall be deemed to be an
original and all of which shall constitute one and the same instrument. Telecopied signatures
shall have the same valid and binding effect as original signatures.

IN WITNESS WHEREOF, Assignor and Assignee have executed this Assignment as of
_, 2003.

ASSIGNOR:

[HC REALTY PARTNERSHIP, L.P., a Delaware
limited partnership

By: IHC Realty Corporation, a Delaware
corporation, its general partner

By:
Name:
Title:

ASSIGNEE:

By:
Name:
Title:
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Exhibit A to Assignment and Assumption Agreement

Property Description
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Exhibit B to Assignment and Assumption Agreement
OPERATING AGREEMENTS
LEASED PROPERTY AGREEMENTS

OFF-SITE FACILITY AGREEMENTS
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EXHIBIT E
FORM OF ASSIGNMENT OF OCCUPANCY AGREEMENT
ASSIGNMENT OF OCCUPANCY AGREEMENTS

For Ten and No/100 Dollars ($10.00) and other good and valuable consideration, the
receipt and sufficiency of which are hereby acknowledged, IHC REALTY PARTNERSHIP,
L.P., a Delaware limited partnership (“Seller”) and WYNDHAM INTERNATIONAL
OPERATING PARTNERSHIP, L.P. (“Operating Lessee”), each hereby assigns to

(“Assignee”) all leases, concession ©Or occupancy agreements (the
“Occupancy Agreements”) described on Exhibit B attached hereto and otherwise in effect with
respect to the hotel and other improvements located on the property more particularly described
on Exhibit A attached hereto (the “Property”) under which any tenants (other than hotel guests
and Operating Lessee) or concessionaires occupy space upon the Property. Assignee hereby
assumes and agrees to perform all of the obligations of Assignor under the Occupancy
Agreements to the extent any such obligations accrue and are applicable to periods from and
after the date hereof.

Other than those defaults which arise out of, result from or relate to the physical
condition of the Property, Seller and Operating Lessee hereby agree to indemnify, defend and
hold harmless Assignee and its affiliates from and against any and all liabilities, claims, costs
and expenses, including, without limitation, reasonable attorney’s fees, relating to acts or
omissions accruing under the Occupancy Agreements priar to the date hereof. Assignee hereby
agrees to indemnify, defend and hold harmless Seller and Operating Lessee and their affiliates
from and against any and all liabilities, claims, costs and expenses, including, without limitation,
reasonable attorney’s fees, relating to acts or omissions accruing under the Occupancy
Agreements from and after the date hereof.

If any litigation between Seller, Operating Lessee and Assignee arises out of the
obligations of the parties under this Assignment of Occupancy Agreements or conceming the
meaning or interpretation of any provision contained herein, the losing party shall pay the
prevailing party’s costs and expenses of such hitigation including, without limitation, reasonable
attormneys’ fees. '

This Assignment of Occupancy Agreements may be executed and delivered in any
number of counterparts, each of which so executed and delivered shall be deemed to be an
original and all of which shall constitute one and the same instrument. Telecopied signatures
may be attached hereto and shall have the same valid and binding effect as original signatures.
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IN WITNESS WHEREOF, Seller, Operating Lessee and Assignee have executed this
Assignment of Occupancy Agreements as of , 2003.

SELLER:

IHC REALTY PARTNERSHIP, L.P., a Delaware
limited partnership

By: THC Realty Corporation, a Delaware
corporation, its general partner

By:
Name:
Title:

OPERATING LESSEE :

WYNDHAM INTERNATIONAL OPERATING
PARTNERSHIP, L.P., a Delaware limited
partnership

By: Wyndham International, Inc., its general
partner

By:
Name:
Title:

ASSIGNEE:

By:
Name:
Title:
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Exhibit A to Assignment of Occupancy Agreements

Property Description
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Exhibit A to Assignment of Occupancy Agreements

Property Description
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Exhibit A to Assignment of Occupancy Agreements

Property Description
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Exhibit B to Assignment of Occupancy Agreements

Occupancy Agreements



EXHIBIT F
SPECIAL WARRANTY BILL OF SALE

For Ten and No/100 Dollars ($10.00) and other good and valuable consideration, the
receipt and sufficiency of which are hereby acknowledged, IHC REALTY PARTNERSHIP,
LP, a Delaware limited partnership (“Seller”) and WYNDHAM INTERNATIONAL
OPERATING PARTNERSHIP, L.P. (“Operating Lessee”), each hereby conveys to
(“Purchaser”) all the Personal Property, as defined in the Agreement of Purchase and Sale
between Seller Purchaserdated | 2003:

TO HAVE AND TO HOLD its respective right, title and interest in the Personal
Property, together with any rights and appurtenances thereto, unto Purchaser, its successors and
assigns, and Seller and Operating Lessee each agrees to WARRANT AND FOREVER
DEFEND, all and singular, good right, title and interest in the Personal Property unto Purchaser,
its successors and assigns, against every person whomsoever lawfully claiming or to claim the
same, subject to (i) all terms and provisions hereof, and (i1) the matters listed and described on
Exhibit B to that certain Special Warranty Deed covering the Property and appurtenances thereto
of even date herewith from Seller to Purchaser to the full extent same are existing and affect or
pertain to the Tangible Personal Property.

EXCEPT FOR THE WARRANTY OF TITLE CONTAINED HEREIN AND EXCEPT
FOR ANY REPRESENTATIONS AND WARRANTIES CONTAINED IN THAT CERTAIN
AGREEMENT OF PURCHASE AND SALE DATED , 2003, BY AND
BETWEEN SELLER AND PURCHASER SOLELY FOR WHICH PURCHASER MAY
MAINTAIN AN ACTION FOR BREACH SUBJECT TO THE TERMS OF THE
AGREEMENT AND ONLY TO THE EXTENT SUCH REPRESENTATIONS AND
WARRANTIES SURVIVE THE AGREEMENT AS PROVIDED THEREIN, THE PERSONAL
PROPERTY IS HEREBY CONVEYED ON AN “AS IS” “WHERE IS” AND “WITH ALL
FAULTS” BASIS AND NEITHER SELLER NOR OPERATING LESSEE, NOR ANY AGENT
OR REPRESENTATIVE OF SELLER OR OPERATING LESSEE, HAS MADE, NOR IS
SELLER OR OPERATING LESSEE LIABLE FOR OR BOUND IN ANY MANNER BY ANY
EXPRESS OR IMPLIED WARRANTIES, GUARANTEES, PROMISES, STATEMENTS,
INDUCEMENTS, REPRESENTATIONS OR INFORMATION PERTAINING TO THE
PERSONAL PROPERTY OR ANY PART THEREOF, THE PHYSICAI. CONDITION,
INCOME, EXPENSES OR OPERATION THEREOF, THE USES WHICH CAN BE MADE
OF THE SAME OR ANY OTHER MATTER OR THING WITH RESPECT THERETO.
WITHOUT LIMITING THE FOREGOING, EXCEPT FOR THE WARRANTY OF TITLE
CONTAINED HEREIN AND EXCEPT FOR ANY REPRESENTATIONS AND
WARRANTIES CONTAINED IN THE AGREEMENT SOLELY FOR WHICH PURCHASER
MAY MAINTAIN AN ACTION FOR BREACH SUBJECT TO THE TERMS OF THE
AGREEMENT AND ONLY TO THE EXTENT SUCH REPRESENTATIONS AND
WARRANTIES SURVIVE THE AGREEMENT AS PROVIDED THEREIN, SELLER AND
OPERATING LESSEE SHALL NOT BE LIABLE FOR OR BE BOUND BY ANY ORAL OR
WRITTEN STATEMENTS OR REPRESENTATIONS PERTAINING TO THE CONDITION
OR USE OF THE PERSONAL PROPERTY, OR ANY OTHER INFORMATION
RESPECTING SAME FURNISHED BY SELLER OR OPERATING LESSEE OR ANY
EMPLOYEE. AGENT. CONSULTANT OR OTHER PERSON REPRESENTING OR
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PURPORTEDLY REPRESENTING SELLER OR OPERATING LESSEE. BY
ACCEPTANCE OF THIS BILL OF SALE, PURCHASER ACKNOWLEDGES AND AGREES
TO THE FOREGOING AND REPRESENTS THAT, AS OF THE DATE HEREOF, IT SHALL
HAVE INDEPENDENTLY INVESTIGATED, ANALYZED AND APPRAISED TO ITS
SATISFACTION THE VALUE AND THE PROFITABILITY OF THE PERSONAL
PROPERTY.

IN WITNESS WHEREOF, Seller and Operating Lessee have executed this Bill of Sale
effective as of , 2003.

SELLER:

IHC REALTY PARTNERSHIP, L.P., a Delaware
limited partnership

By: IHC Realty Corporation, a Delaware
corporation, its general partner

By:
Name:
Title:

OPERATING LESSEE:

WYNDHAM INTERNATIONAL OPERATING
PARTNERSHIP, LUP., a Delaware limited
partnership

By:  Wyndham International, Inc., its general
partner

By:
Name:
Title:
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SCHEDULE 1

CLOSING COST ALLOCATIONS

Title Company Closing Services Fees

Deed Recording Fee P
Broker S
Survey P
Title Commitment and Title Insurance | P
Policy
Endorsements or Deletions to Title Policy P
Deed Documentary Stamp Tax S
Escrow Fees P/S
R

LEGEND:

P =To be paid by Purchaser

S =To be paid by Seller

P/S = To be paid equally by Seller and Purchaser
N/A = Not applicable
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2651 LEASED PROPERTY AGREEMENTS
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2654 DISCLOSURE MATERIALS



2655
2656
2657
2658

SCHEDULE 5

AUTHORIZATIONS
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SCHEDULE 6

OCCUPANCY AGREEMENTS
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2665 OFF-SITE FACILITY AGREEMENTS
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2667
2668 OPERATING AGREEMENTS




2669 SCHEDULE 9

2670

2671 EXCLUDED TANGIBLE PERSONAL PROPERTY
2672

2673 “None”

FTL1 #617806 v6
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2651 LEASED PROPERTY AGREEMENTS



MARRIOTT HUTCHINSON ISLAND

LEASED PROPERTY

SCHEDULES

COMPANY NAME

PRODUCT

~ DATE

Individual Resort Villa Condominium Owners

Condominium Lease Agreement

‘State Depariment of Transportation

Airspace Agreement

November 8, 2002

Board of Trustees of the Internal Improvement Trust
Fund of the State of Florida

Submerged Lands Lease

March 17, 2001

Pitney Bows Credit Corporation

Postage Machine and Scale

November 2000

TFC Textron

Master Lease Agreement

(1)EZ Go Shuttle, (1) EZ Go Workhorse 800 ELX, (8)
EZ Go Workhorse 800G, (2) EZ Go Workhorse 1200 G
LX, (69) EZ Go TXT-E, (2) EZ Go Workhorse 1200 G
LX, (2) Comp Golf Carts per lease, (7} EZ Go
Workhorse 875G

I0S Capital

Cannon NP 6650 Copier

Xerox Business Services

Xerox Copier 5892 and Xerox Copier 5665

IBM Credit Corporation

(6) Laptops, (1) 667 MHZ PIIi 128 MB Deskiop,

November 1, 2000

|BM Credit Corporation

(1) 866MHZ PlII 128 MB Desktop and (1) HP Printer

February 1, 2001

Dobil Laboratories Inc.

Exclusive Audio Visual Agreement

January 5, 2002

Arch Wireless

Pagers

June 1996

Pepsi Cola Bottling Company

Vending & Fountain Equipment Agreements

April 1997

Hertz Corporation

Van used by hotel

Daily rental contract

Hertz Corporation

Buick Century used by hotel

Daily rental contract

Zephyrhills Water

| Rental of Coolers & Botiled Water Delivery

Trying to obtain copy of contract
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SCHEDULE 4

DISCLOSURE MATERIALS



Section 3.5:

In September 2002, Seller received a letter advising that a 1991 spill caused by
overfilling at the petroleum storage tank system at the marina is eligible to
participate in Florida’s Petroleum Cleanup Participation Program (PCPP) under
which the State of Florida funds 75% of the costs of cleanup. This incident predated
the Seller's ownership of the property, but apparently due to paperwork oversights,
the incident was never formally closed or declared “clean” by the Florida
Department of Environmental Protection (DEP}, although there appears to be no
current contamination. Since there was no formal closure letter from DEP, the
property was automatically placed into the PCPP. Later correspondence from DEP
has advised the Seller that cleanup funds for the current fiscal year have been
exhausted; therefore, there are no current plans to require any contamination
assessment or other work that might normally be required for eligible PCPP sites if
no work has yet begun on those sites. However, the marina site continues to be
eligible to participate in the PCPP, and it is expected that state funds for cleanup
will be made available in future fiscal years.

Although funds for cleanup should be made available for this site in the future, the
Seller is currently attempting to obtain a closure letter from DEP to indicate that
the marina site is actually no longer contaminated. To that end, Seller is preparing
a package for submittal to DEP in the near future that contains additional soil and
ground water samples in the vicinity of the spill area. 'The submittal letter will
request a determination from DEP that "No Further Action" is required to
remediate the site, which would be a declaration that that the site is “clean”. Once
this so-called "NFA" letter 1s issued, the site would then be removed from the PCPP
eligibility list and listed as a closed incident in DEP’s Leaking Underground
Storage Tank list. If, however, the lab results indicate that there 1s still
contamination, then the site would still be eligible to participate in the PCPP and
entitled to partial state funding of any necessary cleanup. Such cleanup would not
be required unless and until the state funds are made available.

Seller anticipates receiving a further update on the status of this matter within the
next couple of weeks.

FTL1 #619101 v1
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Re:

I

HUTCHINSON ISLAND (INDIAN RIVER) LITI

GATION LOG AS OF 2-24-03

—

| | ! | )

HOTEL CLAIMANT AMOUNT ElNSURED 'COURT OR AGENCY :A'ITORNEY DESCRIPTION IDATE FILED |
L ) - ISERVED |
EMPLOYMENT
NA ! __ﬁ
[INSURED -
NA
UNINSURED
Stuart - Marriott [ Kirk Unspecified |No US District Court - Hanna Norvell {Title ]l of the ADA, 42 U.S.C. (ADA{Filed: 5/8/02
Hutchinson istand |Tchemeshoft Southem District of Locke Liddell, {discrimination) Served:

and Access Florida Houston 5/14/02

Now
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SCHEDULE 5

AUTHORIZATIONS



Hutchinson Island Marniott

03/03/03

Busmness License

ey B3 00748R1

850-955-5335 121172002

PERMIT & LICENSE SCHEDULE 04 38 PM
Index # Vendor Exptrabion Annuzl
) Permit/License/Fee/Annual Reg Type e (L_ic\en@z‘a # o lypggorx o PthgNg o _WI;)_algu . Cost
i TOccupational Licerse 0T 1988-261-417 Martin County/ 772-288-5604 : 10/1/2002
1|Type Scalawags SIC - 005812 Larry C O'Steen 9/30/2003 25 00
Occupational License 1985-001-002 3 A e iheaks oY
2|Type Golf Course SIC - 071381 2500
Qccupational License 1987-277-365
3|{Type Marina Slips SIC - 004469 3300
Occupational License 1988-291-430 -
4{Type Emponum Restaurant SIC - 005812 25 00
Occupational License 1988-652-497
5[Type Emponum Retail Sales SIC - 005847 25.00
Occupational License 1977-850-397
N 6|Type. Tennis & Retall SIC - 081391 T 2500
: Dept of Env. Proteciion o Piacard No 172053 7/1/2002 ’
7|Fuel Storage Registration/Utility Plant Facility Id 9201054 Prot 6/30/2003 2500
Dept of Env Protection Placard No 179052
8|Fuel Storage Registration/Golf Maint Facihity Id 9101888 2500
Dept of Env Protection Placard No 179051 '
... 2JFugl Storage Registration/Marine Tanks Faciityld_9046271 : 50,00
: Department of Health ' Permit # - 43-60-00150 "~ {Martin County Health ~ |772-221-4090 7i1/2002 | o
10{Hotel Pool Department 6/30/2003 160 00
Department of Health Perrmut # - 43-60-00052 ; : d
11]Club Area Pool 160 00
Department of Health Permit # 43-80-00250
12{Sandpiper Pool 160 00
Department of Health Permit # 43-80-00251
13{Sandpiper Spa 7500
Department of Health Permit # 43-60-00189
14|Hotel Spa 75 00

15|Type Scalawags/Riverside 550 Seats Dept. Bus/Pro Reg 11/30/2003 305 00
Business License Lic # 53 00742H-02 (copy of old license w/ check New licenses have not !

16{Type Hotel 200 Rooms been receved yet) 206 00°
Business License Lic # 53 00759R-1 by SRR e R g )

17{Type Emporium Restaurant 22100
Business License Lic # 5301316R-2

18|Type Gratzi Restaurant 221 00
Business License Lic# 53 00978R-2

19{Type Tiki Bar 21100
Busness License Lic 53 00333H-07 -

20|Type Hotel (Sandpiper/Spoonbil/Pelican) } JoE B 206 00

" Elevator Permt T T T Senal # 40466 State of Flonida 850-488-9007 8/1/2002

21|Riverside Service Elevator  (missing out of file) Bureau of Eiv_Salety 7/30/2003 36 00
Elevator Permn Serial # 40462 S

22|Scalawags Rest #1 36 00
Elevator Permit Senal # 40461

23|Scalawags Rest #2 36 00
Elevator Permit Senal # 44442

24|Sandpiper #2 4100
Elevator Permnt Serial # 44443

25{Sandpiper #1 4100
Elevator Permn Sernal # 40465

26|Hotel C Wing 36 00
Elevator Permit Serial # 40464 ‘

27|Hotel B Wing 36 00
Elevator Permit Senal # 40463

2B|Hotel Lobby 3600.




Hutchinson Island Marnott

03/03/03

PERMIT & LICENSE SCHEDULE 04 38 PM
Index # Vendor Expiration Annual
PermlUL:cense/Fee/Annual | Reg Type License # Vendor Phone No Date Coslt
" {Bureau Alcoho! Tob & Firearem T T |Control # 2002151-010-001 "|Cept of Treasury 513-684-2979 7/1/2002 .
29|Special Tax Stamp _ ) _ ) ) ) o _B/30/2003 25000
T 7 Tlstate’di Fionda e “|BEV 75501081 4C0P “|state of Fionda ~ © " |850-488-8288 41172002
Alcoholic Beverage & Tobacco TOB - 5301975 Alcoholic Bev & Tcob
30|Liquor License BEV - 5301 081 SM B ‘ 3/31/2003 2,E_37p 00
| ASCAP Acct # 25080170736 ASCAP B00-505-4052 " 1/i/2002 ’
31|Music /Entetainment License 12/31/2002 1,628 00
Broadcast Music Int'l Acct # 3006052 BMI §77-264-2136 1/1/2002
32|Music /Entertainment License |(missing file - have not ncluded any backup) 12/3172002
Department of Insurance State Id # FL052298 State of Flonda 2121/2002
33|Boller - Certificate ot Compliance Dept of Insurance 2/20/2004 30 00
Department of Insurance State id # FL055742 R e
34|Bovler - Certificate of Comphance 3000
Department of Insurance State Id # FL0O55764
35|Boiler - Certificate of Compliance 30 00
Department of insurance State 1d # FL092236
36|Boller - Certificate of Comphance 3000
Department of Insurance State Id # FL092237
37|E Boner - Cemflcate of Comphance i B 30 00
T MBureau of Condominisms - 1PR18021727 " leso 122" h 1/1/2003 T
38|State of Florldg C ndo Regrstrahon Sandplper o Dept Bus/Proi Reg K ] 12/31/2003 288 00
" |Annual Reg  Emergency Response. “ 7 TAnnual Report must be State of Florida 850-413-9970 | 1/1/2002] ST
... ..39|Storage Tank - Emergency Response filed by 31 of each year Emergency Respon ( 12/31/2002 2,000 06
’ IRP Propeny Owners Assocalion, inc a N 'Q1er‘ly bullmg of Mamt Fees ’ 1HP_!5ro_;:;é~rry Owners i T Tinreoos| C
40|POA Maintenance Fees - House Association, Inc 3/31/2003 864 00
IRP Property Owners Association, Inc Oterly billing of Maint Fees : Sois e 1/1/2003
41|POA Mantenance Fees -__Sar:\gp‘lper o 3/31/2003 622 00
42
43
Total Annual Cost 11,228 00
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OCCUPANCY AGREEMENTS



MARRIOTT HUTCHINSON ISLAND

OCCUPANCY AGREEMENTS

SCHEDULES

COMPANY NAME

PRODUCT

DATE

Marina World, Inc.

Dock Space for the Island Princess Sightseeing /
Excursion Passenger Cruising Vessel and Office
Space

November 6, 2002

Wachovia Bank, N.A.

Bank Building

November 5, 2002

Indian River Plantation Realty, L.C.

Realty Building

January 29, 1999

Eileen Erickson

Island Oasis Spa — Massage Therapy

February 1, 2002

Windsurfing Treasure Coast Inc. dba Watersports
Treasure Coast

Beach Service

February 1, 2002

Windsurfing Treasure Coast Inc. dba Watersports | Shop at Club Deck February 1, 2002
Treasure Coast

Under Cover Parking -
Commercial Pay Phones, Inc. Pay Telephone Space Lease Aprit 1997
Cutter & Buck Concept Golf Shop
Ocean Club Membership 2002/20038 Membership (See attachment) -
Plantation Beach Club at Indian River 2002/2003 Membership November 2002
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MARRIOTT HUTCHINSON ISILAND SCHEDULES

OFF-SITE AGREEMENTS

COMPANY NAME PRODUCT DATE

Archives Management Centers, Inc. Storage and Service of Records
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MARRIOTT HUTCHINSON ISLAND

OPERATING AGREEMENTS

SCHEDULES

| COMPANY NAME

PRODUCT

DATE

| Accu Weather Inc.

Subscription to Daily Weather Reporting

- Adelphia Cable

Cable TV Services - Hotel

Month to month — no written agreement
| January 1996

| Adelphia Cable

Cable TV Services — Marina

| January 1996

Advanced Computing Solution

Web Site Hosting

Trying to obtain copy of contract

All State Container Co. Inc.

Storage Units for Banquet Setup Equipment

Monthly - Trying to obtain copy of contract

Anyplace, Anytime Transportation

Transportation Agreement

January 2002

AOL Online Service

ISP - Business Office

Trying to obtain copy of contract

Apex Site Management

Roof Antenna Management

October 1996

| Azurix

Pump Transport Unload Residual

February 2001

| Bellsouth Yellow Pages

Yellow Page Advertising

Trying to obtain copy of contract

Coastal Waste Management

Infectious Waste Transportation and Disposal
Agreement

March 1998

Central Florida Cellular

Utility Plant Cell Phone

Trying to obtain copy of contract

Diversified Computer Corporation

Support & Maintenance

Trying to obtain copy of contract

Dow Jones & Company

Standing Order Walistreet Journal

No Written Agreement

Supplies Grounds Crew for Golf Course

Trying to obtain copy of contract

Ecoiab

Laundry and Kitchen Chemicals

Trying to obtain copy of contract

Equifax

Check Verification Guarantee Service

Trying to obtain copy of contract

¥



MARRIOTT HUTCHINSON ISLAND

SCHEDULES

 Entertainment Guide

Restaurant Dining Coupon Scalawags

Valid through 11/1/2003

' Florida Environmental Systems, Inc.

Sandpiper Kitchen Hood Cleaning

Trying to obtain copy of contract

Florida Environmental Systems, Inc.

Emporium Kitchen Hood Cleaning

Trying to obtain copy of contract

Florida Environmental Systems, Inc.

| Scalawags Kitchen Hood Cleaning

Trying to obtain copy of contract

General Pools

| Pool and Spa Maintenance

January 2002

The Great Greenery

Indoor Plant Maintenance

Hotel Credit Association, Inc.

Credit Review for Group Biliings

| November 2000

IBM Corporation

Front Office PMS Hardware Support

January 2003

Infowiz

Laser Storage System Maintenance

Trying to obtain copy of contract

John W. Polhemus, Inc.

Fire Pump, Automatic Sprinkler Systems, Fire Hydrant
and Standpipe Systems Service Agreement

April 1998

Kronos

Timeclock Maintenance

Lakemaster Aquatic Weed Control

Weed Controf Around in Lakes Around Go¥f Course

August 1999

targe, Doug (Entertainer)

Contracted Entertainment Cudas Lounge

Monthly Gontract - Trying to obtain copy of
contract

Lone Star Software

Backup Software for Micros

| Marriott Shared Servce —Aflanta Res Office

Overflow/Queue Calls Reservation Office

Marriott Shared Servce - International Office

Representation by International Office

Marriott Shared Service — Marketing

Market Support

Micros

POS Hardware / Software Maintenance

Newmarket Software

Delphi Sales / Catering Software Support

Nichol's Sanitaticn

Waste Removal

Trying to obtain copy of contract

OnCommand In Room Television Services -

| Royal Cup Inc. Trying to obtain copy of contract
Sea Spill Terminal Facility November 2002
Steritech Pest Control Trying to obtain copy of contract
Steritech Pest Control — Gratzi Restaurant October 1998

Sun State Bobcat Service

Hauls Plant Refuse

No contract

Sunshine Land Design

Pest Control — Outdoor Golf Shop

Trying to obtain copy of contract

sVi (American Sentry)

Sandpiper Fire System Monitor / Testing

Trying to obtain copy of contract

SV (American Sentry)

Grounds Maintenance Monitoring

Trying to obtain copy of contract

SVI (American Sentry)

Engineering Monitoring

Trying to obtain copy of contract

SV (American Sentry)

Marina Monitoring

Trying to obtain copy of contract

SVI (American Sentry)

Hotel Fire System Monitoring / Testing

Trying to obtain copy of contract

Swinton, Robert (Entertainer)

Entertainment for Tiki & Scalawags

No Contract

Tesa

Guest Room Lock / Key System

Trying to obtain copy of contract




MARRIOTT HUTCHINSON ISLAND

SCHEDULES

Texaco

Fuel Contract at Marina

| Trying to obtain copy of contract

Elevator Maintenance — Hotel

Trying to obtain copy of contract

Thyssen Elevator (Miami Elevator)

Elevator Maintenance — Sandpiper

| Trying to obtain copy of contract

Turn Key Technologies
US Foad Service Inc

| Highspeed Internet Svc Provider Bang Meeting Rooms |

No written Contract — Monthly Billing

Vaslink Agreement — Food Ordering System

M — F Delivery USA Today — Daily Phone Cali

USAToday Supply USA Today Newspaper
Xeta Call Accounting & Answer Detection Maintenance -
Xeta Telephone Switch Maintenance June 1999




MARRIOTT HUTCHINSON ISLAND SCHEDULES

WARRANTY / GUARANTEES - N/A

COMPANY NAME | PRODUCT DATE
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CORPORATION

207 GRANDVIEW DRIVE

FT. MITCHELL, KY 41017-2758
(B59) 578-1100

FAX (859]) 578-1180

Florida Public Service Commission

The attached audited financial statements of Columbia Sussex Corporation as of
December 31, 2002 are the most current audited financial statements of
Columbia Sussex Corporation.

Theodore R. Mitchel
Secretary/Treasurer




COLUMBIA SUSSEX
CORPORATION AND
SUBSIDIARIES

Financial Statements for the Years Ended
December 31, 2002 and 2001 and
Independent Auditors’ Report



Deloitte & Touche LLP

Suite 1900

250 East Fifth St

P O Box 5340

Cncinnatr, Ohio 45201-5340

Tel (513) 784-7100
Fax.(513) 784-7204

www deloitte com DeIOitte
& Touche

INDEPENDENT AUDITORS' REPORT

To the Board of Directors and Stockholders of
Columbia Sussex Corporation

We have audited the accompanying consolidated balance sheets of Columbia Sussex Corporation
and subsidiaries (the Company) as of December 31, 2002 and 2001, and the related consolidated
statements of operations, changes in stockholders’ equity, and cash flows for the years then
ended. These financial statements are the responsibility of the Company’s management. Our
responsibility is to express an opinion on these financial statements based on our audits.

We conducted our audits in accordance with auditing standards generally accepted in the United
States of America. Those standards require that we plan and perform the audit to obtain
reasonable assurance about whether the financial statements are free of material misstatement.
An audit includes examining, on a test basis, evidence supporting the amounts and disclosures in
the financial statements. An audit also includes assessing the accounting principles used and
significant estimates made by management, as well as evaluating the overall financial statement
presentation. We believe that our audits provide a reasonable basis for our opinion.

In our opinion, such consolidated financial statements present fairly, in all material respects, the
financial position of the companies at December 31, 2002 and 2001, and the results of their
operations and their cash flows for the years then ended in conformity with accounting principles
generally accepted in the United States of America.

March 21, 2003



COLUMBIA SUSSEX

CORPORATION AND SUBSIDIARIES

CONSOLIDATED BALANCE SHEETS
As of December 31, 2002 and 2001

Assets

Cashandcashequivalents. . ...............
Marketable securities. . ................. ...
Accounts receivable trade, net. .. .. ... ... ...
Prepaid expenses and otherassets. .. ... .. ...

Currentassets. . .. ....... .. ... .. .. ....

Property and equipment, net .. ..... ... ... ..
Deferred charges and otherassets . . ... ......

Total Assets . ... .. i e

Liabilities and Stockholders’ Equity

Current maturities of long-termdebt. . ... ... ..
Accounts payable. . . ......... ... . ... . ...
Accrued expenses and other liabilities. . . ... ...

Current liabilities . . .. ... .. ... ... .. .....

Note payable to related parties. . ... .........

Long-term debt obligations, net of

current maturities. . . ... ... ... .. ........

Total Liabilities .......... ... ... ..

Minority Interest. . . . ... ... ... ... . L.

Stockholders’ Equity

Common stock. . ..... ... ... ... . . L.
Paid-incapital .. ... ... ... .. ... ... ... ...
Retained earnings. .. ........... ... ......
Accumulated other comprehensive income (loss). . .

Total Stockholders’ Equity. ... ............

Total Liabilities and

Stockholders’ Equity . .. ................

2002 2001
$ 54,624,503 $ 54,160,793
17,159,848 19,775,738
9,190,486 10,276,590
4,646,053 5,076,816
85,620,890 89,289,937
837,473,951 775,837,942
36,060,231 32,474,143
$959,155,072  $897,602,022
$ 51,471,434 §$ 15,265,270
13,582,012 17,466,111
22,017,105 20,991,350
87,070,551 53,722,731
13,000,000 13,000,000
653,235,032 645,993,223
753,305,583 712,715,954
1,698,357 1,735,746
1,000 1,000
5,189,615 5,189,615
198,828,283 178,404,694
132,234 (444,987)
204,151,132 183,150,322
$959,155,072  $897,602,022

The accompanying notes are an integral part of the consolidated financial statements.



COLUMBIA SUSSEX
CORPORATION AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF OPERATIONS
For the years ended December 31, 2002 and 2001

Operating Revenues

Room. ..... . ... ... .. ... .. ... . ... ...
Food and beverage. . . ..................
Managementfees. .. ............... . ...
Miscellaneous. . . ........ ... ... ... ...

Total Operating Revenues ..............

Operating Expenses

Room . ... ... ... .. ..

Foodandbeverage .....................
Miscellaneous. . .............. ... ... ...

Utilities. . . . .. ... ... L
Marketing and advertising. . ... ........ ...
Maintenance and repairs. . . .. ............
Insurance. . .. ... . ... .
Property and localtaxes. . ...............

Franchise and reservationfees. .. ...... ...
Administrative andgeneral. . . ... ... ......

Depreciation and amortization. . ... ........
Preopening, renovation and acquisition costs.

Total Operating Expenses . . ............

Operatinglncome . .. ..................
Interestexpense . ... ... .. ... . ...
Interestincome . ....... .. ... .. ... ...
Net iIncome Before Minority Interest . . .. ..

Minority interest in net income of
consolidated affiliates. . . .. ........ . ....

Netlncome. . ........ ... e

2002

$253,582,089
82,956,709
1,375,367
34,180,458

----------------

73,952,568
48,055,718
6,066,836
20,002,499
8,845,663
19,418,366
5,317,503
18,602,325
27,024,574
32,136,065
46,142,945
208,716

2 o

66,320,845

(50,163,001)

11,180,009

27,337,853

(15,764)

e o

2001

$245,541,278
75,239,009
1,290,398
37,426,864

73,133,275
45,365,941
7,729,480
20,411,531
7,618,839
17,479,375
4,029,549
17,861,433
26,527,999
31,683,848
42,559,060
3,143,325

61,953,984
(52,487.794)
6,141,449

15,607,639

(83,575)

The accompanying notes are an integral part of the consolidated financial statements.



COLUMBIA SUSSEX
CORPORATION AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF CHANGES IN STOCKHOLDERS’ EQUITY

AND COMPREHENSIVE INCOME

For the years ended December 31, 2002 and 2001

Common Paid in
Stock Capital
Balance at
December 31, 2000 $1,000 $5,189,615
Netincome........
Unrealized losses
on securities. . . . ..
Foreign currency
translation
adjustment . . ... ..

Comprehensive
income..........
Dividends ... .......
Balance at
December 31, 2001 1,000 5,189,615

Netincome. .. ... ...

Current-period gain
and reclassification
adjustment. . . ... ...

Foreign currency
translation
adjustment .. .. ...

Comprehensive
income..........

Dividends . ... ......

Retained
Earnings

o e e e

$169,880,630
15,524,064

7,000,000

178,404,694

27,322,089

6,898,500

Balance at
December 31, 2002 $1,000 $5,189,615

$198,828,283

Accumulated

Other Compre-
Comprehensive hensive
income (Loss) Income
$ (52,448)
$15,524,064
(291,321) (291,321)
(101,218) (101,218)
$15,131,625
(444,987)
$27,322,089
540,901 540,901
36,320 36,320
$27,899,310
$132,234

The accompanying notes are an integral part of the consolidated financial statements.



COLUMBIA SUSSEX

CONSOLIDATED STATEMENTS OF CASH FLOWS
For the years ended December 31, 2002, and 2001
(Page 1 of 2}

2002 2001
Cash Flows from Operating Activities:
Netincome. ... ... .. ... ... ... ... ... .. ... $ 27,322,089 $15,524,064
Adjustments to reconcile net income to net
cash provided by operating activities:
Depreciation and amortization . . .. ............. 47,315,306 43,652,918
Minority interest in net income of
consolidated affiliates. . . .. ... ... ... .. ... .. 15,765 83,575
Changes in operating assets and liabilities
net of effects from purchase of hotels:
Decrease in accounts
receivabletrade,net. . ... ... ... .. ... . ... . 1,099,209 504,775
Decrease (increase) in prepaid expenses
andotherassets.............. .. ... ...... 458,866 (1,056,747)
Increase (decrease) in accounts payable . . . . ... (3,884,099) 1,850,693
Increase in accrued expenses
and other liabilities. . .. ........ ... . ....... 901,896 1,947,338
Net Cash Provided by Operating Activities . ... .. 73,229,032 62,506,616

Cash Flows from Investing Activities:

Purchase of available for sale securities. . . ... ... (11,304,286)

Sale of available for sale securities. . . .. ........ 14,584,850
Additions to property and equipment . . ... . ... ... (58,478,249)
Purchase of hotels, net of cash acquired. . .. ... .. (49,333,433)
Loans and advances to affiliates . . .. ........... (38,854,068)
Payments from affifiates. ... ... ... . ... 38,416,303
Other. . . ... . . . (2,606,339)

(20,067,059)

(67,959,145)

(47,529,107)
(6,693,691)
14,527,755
(1,164,302)

(107,575,222)

(128,885,549)

The accompanying notes are an integral part of the consolidated financial statements.

Continued



COLUMBIA SUSSEX
CORPORATION AND SUBSIDIARIES
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CONSOLIDATED STATEMENTS OF CASH FLOWS
For the years ended December 31, 2002 and 2001

(Page 2 of 2)

Cash Flows from Financing Activities:

Proceeds from issuance of long termdebt. . . . . ..
Principal payments on debt obligations . . ... . ...
Deferredloancost . ......... ... ... .. ... ...
Decrease (increase) in loan reserve funds. .. . . ..
Dividendspaid .. ........... ... ... . ......
Distributions to minority interest holders. .. ... ...

Net Cash Provided by Financing Activities. . . ..

Net Increase in Cash and Cash Equivalents. .

Cash and Cash Equivalents at

BeginningofYear. .............. ... ......

Cash and Cash Equivalents at End of Year. ...

Supplemental Disclosures:

Interest paid (net of capitalized interest). . . ... ..

2002 2001
$75,700,193  $145,461,141
(32,252,220)  (61,580,596)
(467,391) (1,186,737)
(1,146,990) 1,551,969
(6,898,500) (7,000,000)
(125,192) (251,411)
34,809,900 76,994,366
463,710 10,615,433
54,160,793 43,545,360
$54,624,503  $54,160,793
$50,603,428  $51,174,850

The accompanying notes are an integral part of the consolidated financial statements.



COLUMBIA SUSSEX
CORPORATION AND SUBSIDIARIES

NOTES TO CONSOLIDATED
FINANCIAL STATEMENTS

1. Organization

The accompanying conscolidated financial statements include Columbia Sussex
Corporation (Columbia), the partnerships, limited fiability companies and corporations
that it controls. Columbia has control over these other entities either by direct
investment of a controling interest or by virtue of Columbia’s interest in and control of
the general partners or managing members of these entities. Columbia and its
consolidated entities are hereafter referred to as “the Company”.

The assets of consolidated partnerships are generally not available to pay creditors of
Columbia, Columbia’s controlling stockholder, the general pariners of these
partnerships, or other consolidated entities. In addition, the assets of these entities are
not available to pay the creditors of the partnerships, except that Columbia is
contingently liable for centain indebtedness of certain consolidated partnerships under
certain express guarantees. Total direct indebtedness of Columbia and indebtedness
of consolidated partnerships under these express guarantees of Columbia totaled
approximately $318,000,000 as of December 31, 2002.

The Company owns, operates or has under development forty-nine nationally
franchised hotels and one independent hotel as of December 31, 2002 (forty-seven as
of December 31, 2001). These hotels are located throughout the United States and in
Winnipeg, Canada. The Company provides its customers with a range of products
including resort, upscale, mid-range and budget properties.

All financial activity between consolidated entities has been eliminated in the
presentation of financial position and results of operations during the periods they are
included in these consolidated financial statements. Certain amounts in the 2001
financial statements have been reclassified to conform to 2002 presentation.

2. Summary of Significant Accounting Policies

The following is a summary of significant accounting policies followed in the preparation
of the consolidated financial statements. Certain amounts for 2001 have been
reclassified to conform to 2002 presentation. The preparation of financial statements in
conformity with accounting principles generally accepted in the United States of
America requires the use of management's estimates and assumptions that affect the
reported amount of assets, liabilities, revenues and expenses. Actual results could
differ from these estimates.

Cash and Cash Equivalents
Cash and cash equivalents include cash, certificates of deposit, money market funds,
and other highly liquid investments with initial maturties of three months or less.

At December 31, 2002 and 2001, cash in the amount of $2,860,546 and $2,907,492,
respectively, was held in bank accounts restricted for the payment of principal and
interest with respect to certain mortgage loans (see Note 4) due in January 2003 and
2002, respectively.



Marketable Securities

Marketable securities consist of municipal bond mutual funds which are reported at fair
value and are designated as available for sale. Cost of securities sold is determined by
the average cost method and totaled $16,910,268 and $20,067,059 at December 31,
2002 and 2001, respectively. Unrealized gains and losses are included in
shareholders’ equity as a component of “Accumulated Other Comprehensive Income”.
During 2002, gross proceeds from sales of securities totaled $14,584,850, resulting in
gross realized gains of $133,056 and gross realized losses of $9,282. Gross unrealized
gains totaled $249,580 and there were no unrealized losses as of December 31, 2002.

Gross unrealized losses totaled $291,321 and there were no unrealized gains as of
December 31, 2001.

Property and Equipment

Property and equipment are stated at cost. Depreciation and amortization are
computed over the estimated useful lives of the property and equipment primarily using
the straight-line method. The estimated useful lives for property and equipment in
service range from five to forty-five years for building and building components and
three to ten years for equipment. Routine maintenance and repairs are charged to
expense as incurred. The cost of hotels under construction includes salary and related
expenses of project designers and engineers. The cost and related accumulated
depreciation of property and equipment retired or sold are removed from the accounts

and the resulting gain or loss is included in operations subject to the limitations of
Financial Accounting Standard No. 66.

Preopening costs incurred prior to the opening of a hotel are expensed. Preopening
costs include salaries of operating personnel, advertising, various supplies used in the

operation of the hotel and other similar costs which would have been a period expense
had the hotel been operational.

Interest attributed to funds used to finance major capital expenditures is capitalized as
an additional cost of the related assets. Capitalization of interest ceases when the
related assets are completed and ready for their intended use.

Management reviews hotel assets for impairment whenever events or changes in
circumstances indicate the carrying amounts of the assets may not be recoverable.
Recoverability is determined by comparing the forecasted undiscounted cash flows of
the operation to which the assets relate, plus the assets residual value to the carrying
amount of the assets. If the operation is determined to be unable to recover the
carrying amount of its assets, then the hotel assets are written down to fair value. Fair
value is determined based on discounted cash flows.

Foreign Currency Translation

Columbia North Management Company (CNM), a company included in these
consolidated financial statements by virtue of Columbia’s 99% ownership interest,
operates a hotel and office building in Winnipeg, Canada. The functional currency for
CNM, the Company’s only foreign operation, is the Canadian dollar. The transiation
from Canadian dollars to U.S. dollars is performed for balance sheet accounts using
current exchange rates in effect at the balance sheet date and for revenue and expense
accounts using the weighted average exchange rate during the period. The gains or
losses resulting from such translation are included in stockholders’ equity. Gains or
losses resulting from foreign currency transactions, which are not significant, are

included in General and Administrative Expenses in the accompanying Consolidated
Statements of Operations.



Franchise Fees And Other Deferred Charges

The Company has Franchise License Agreements with various franchisors which
provide for the Company’s use of the franchisor's trade name, reservation system,
operating methods, training and sales and marketing programs. The Company pays
the franchisors various fees, some of which are based on the sales volume of the
related hotel. The Franchise License Agreements have expiration dates from 2003 to
2022. The initial fees paid to the Franchisors are capitalized and amortized on a
straight-line method from the effective date of the Franchise License Agreement, and
are included in “Deferred Charges and Other Assets” in the accompanying
Consolidated Balance Sheets.

Costs incurred in connection with the issuance of long-term debt obligations are
capitalized and amortized over the lives of the related debt obligations.

Retirement Plans

Columbia has a defined contribution pension plan covering substantially all employees
who meet certain eligibility requirements. CNM has a deferred profit sharing plan
covering all salaried employees who meet certain eligibility requirements. Company
contributions to both plans are based on qualifying payroll for eligible employees.
Pension expense for the Company amounted to $2,276,244 in 2002 and $2,141,320 in
2001.

Columbia also has a defined contribution plan which operates under the provisions of
internal Revenue Code Section 401(k), which is available to substantially all employees
who meet certain eligibility requirements. Columbia does not contribute to this plan,
except for employees of certain hotels which are not eligible for the defined contribution
plan described above. Company contributions for these hotels to this 401(k) plan
totaled $164,699 and $144,602 in 2002 and 2001, respectively.

Insurance Programs

The Company is self-insured for certain levels of employee medical coverage.
Estimated costs of this self-insurance program are accrued at the expected future
payments based on the estimated uitimate cost for incidents incurred through the
balance sheet date. Also, the Company has purchased deductible buy down coverage
from a related party (see Note 6) to cover deductibles within certain levels included in
the Company’s general liability, workers compensation and property insurance
programs.

Fair Value of Financial Instruments

The fair value of current assets and current liabilities are assumed to be equal to their
reported carrying amounts. The fair value of variable rate long-term debt is also
assumed to be equal to its reported carrying amount. The fair value of fixed rate long-
term debt is estimated using discounted cash flow analysis based on current
incremental borrowing rates for similar types of borrowing arrangements. The fair value
of fixed rate long-term obligations totaled approximately $448,515,000, while the
carrying value of this debt totaled approximately $415,190,000 as of December 31,
2002.

Common Stock
Columbia has 10,000 no par value shares authorized, of which 7,000 shares are issued

and outstanding. Of the outstanding shares for Columbia, 9 shares are voting and
6,991 are non-voting.



Minority Interest

Minority interest consists primarily of the 1% general partnership interests not owned by
Columbia and the 99% residual profits interest in CSC Holdings, LLC (Holdings).
Holdings owns limited partnership and limited liability company (LLC’s) interests in
twenty partnerships and LLC’s which are included in these consolidated financial
statements due to Columbia’s control over or ownership of the general partners in these
partnerships. The residual profits interest in Holdings represents its profit after
allocating a priority return to preferred membership units in Holdings held by Columbia
equal to the rate of thirty-day LIBOR plus 10% (11.38% at December 31, 2002) on the
outstanding balance of the preferred units. Losses are allocated based on the
proportion of total capital held by each member. Distributions are to be made first to
pay priority returns and then to redeem preferred membership units prior to any
distributions to common membership units. As of December 31, 2002 the total of
preferred membership units held by Columbia in Holdings was $212,195,165 and
cumulative unpaid priority returns on these membership units as of December 31, 2002
totaled $863,790.

3. Property and Equipment
Property and equipment at December 31, 2002 and 2001 are summanzed as follows:

2002 2001

Buildings . .......... ... ... ... ... $798,333,985 $764,724,695
Equipment. .. ... ... L 229,212,617 207,796,459
1,027,546,602 972,521,154

Less accumulated depreciation. .. ... ... (321,878,173) (281,634,236)
. 705,668,429 690,886,918
Construction in progress. ... .......... 37,513,626 7,192,392
Land . ... ... .. ... ... 94,291,896 77,758,632

$837,473,951 $775,837,942

Property and equipment generally coliateralize the debt of the Company (refer to Note

4).

During 2002, the Company acquired two hotels, the 385-room Knoxville Marrioit
(formerly the Knoxville Hyatt) in Knoxville, TN on April 30, 2002, and the 819-room
Westin Casuarina Hotel Las Vegas (formerly the Maxim Hotel) in Las Vegas, NV on
August 30, 2002 (which is currently closed for renovation). During 2001, the Company
acquired four hotels, the 251-room Mobile Marriott in Mobile, AL on February 9, 2001,
the 364-room Tan-Tar-A Resort and Golf Club in Osage Beach MO on March 2, 2001,
the 269-room Crowne Plaza in Tampa, FL on August 15, 2001, and the 282-room
Holiday Inn Richmond, VA on September 18, 2001 (which was closed for renovation in
2001). These acquisitions were accounted for using the purchase method of
accounting. Accordingly, the results of operations of these hotels have been included
in the accompanying consolidated financial statements from their respective acquisition
dates. The following is a summary of the assets acquired and liabilities assumed, net
of cash acquired:
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2002 2001
Working capital otherthan cash... $  (82,651) $ (608,630)

Property and equipment. . .. .. ... 48,980,939 47,974,184
Otherassets. ... .............. 435,145 163,553
Net assets acquired. . . ... ... $49,333,433 $47,529,107

4. Long-term Debt:
Long-term debt at December 31, 2002, and 2001 consist of:

2002 2001

Mortgage notes, interest rates

from 3.3% to 9.4%, maturities

through 2020 ..................... $689,136,935 $645,253,951
Bonds, interest rates from 3.6% to 7.9%,

maturities through 2006. . . ........... 15,422,759 15,766,163
Otherlong-termdebt. .. .............. .. 146,772 238,379

704,706,466 661,258,493

Less current maturities . . .. ............. (51,471,434) (15,265,270)

Mortgage notes have various interest rates and principal payment terms. Certain of the
mortgage notes have interest rates that vary with lender-established indices. Mortgage
notes are generally collateralized by first mortgages on the related hotel property and
equipment, an assignment of the hotel accounts receivable and the grant of a security
interest in any reserve funds. Reserve funds, in many cases, are required for future
repairs and replacements and for real estate taxes and insurance. The mortgage notes
contain various terms and conditions including a minimum net worth requirement and
debt service coverage ratio. Certain of the mortgage notes are guaranteed by
Columbia.

Ceriain mortgage note agreements provide that if the related hotel operations securing
the note do not meet certain debt service coverage ratio limits, the Company will be
required to deposit additional funds in a reserve account controlled by the lender. As of
December 31, 2002, the hotel operations securing two of these notes failed the debt
service coverage ratio requirement and the Company has deposited $64,000 into
reserve accounts as of December 31, 2002 and will deposit an additional $3,200,000 in
2003. In addition, reserve accounts with the lender have been established for
management fees (which were eliminated in the accompanying Consolidated
Statements of Operations) owed by the related partnership to Columbia. This reserve
for management fee totaled $183,337 at December 31, 2002 and an additional
$726,000 will be deposited in 2003. Once the debt service coverage ratio requirement
for the hotel operations related to these mortgage notes exceed the requirement for
two consecutive quarters, the reserved funds will be released to the Company.

Two of the mortgage notes (totaling $50,080,000 at December 31, 2002) were
refinanced during 2002. Under the terms of the refinancing, the Company agreed to
prepay during 2002 $11,320,000 of the notes, make additional future prepayments in



2003 to the extent that operating cash exceeds stated levels at the end of each month,
adjust the interest rate upward by .75% at stated dates, and adjust the maturity date to
September 11, 2003, in exchange for the lender canceling rate lock agreements and
agreeing to cancel certain fees if the notes are refinanced with another lender prior to
certain dates. The Company has signed a loan commitment with another lender to
refinance these two mortgage notes on a long-term basis and, accordingly, the
mortgage notes have been classified as long-term in the accompanying Consolidated
Balance Sheets.

A mortgage loan in the amount of $15,258,375 matures in September 2003. This loan
has been classified as a current liability in the accompanying Consolidated Balance
Sheets. Management expects to refinance this loan on a long-term basis before its
maturity date.

Certain of the mortgage note agreements require that all cash collected by the related
partnership from operating its hotel properties will be deposited into accounts controlled
by the trustee of the mortgage notes. Each month funds are accumulated by the
trustee in debt service reserve funds until the required monthly principal and interest
payment and any other required reserves are funded, then the trustee releases to the
related partnership any cash collected over these requirements.

The bonds are comprised of various issues that bear interest at variable rates up to
70% of the prime rate and fixed rates up to 7.88%. The bonds are generally
collateralized by first mortgages on the related hotel property and equipment, and an
assignment of the related hotel accounts receivable. One of the bonds requires
monthly sinking fund payments of $63,194 during its term. Two of the bonds were
assumed in connection with the acquisition of the El Paso Marriott and the seller
remains obligated on the bonds until the bonds are repaid. The seller has the right to
call the bonds after March 1, 2002 if the seller pays any prepayment penalty and gives
the Company six months notice. The seller has notified the Company that the
Company must prepay the bonds no later than June 19, 2003, which totaled
$13,975,000 at December 31, 2002. These bonds have accordingly been classified as
a short-term liability in the accompanying consolidated Balance Sheets. The Company
intends to refinance these bonds on a long-term basis prior to this date. The Company
has issued a letter of credit of $2,250,000 in favor of the seller as partial security for any
obligations the selier may incur related to these bonds.

Columbia has an unsecured revolving line of credit for up to $10,000,000. The line is
renewed annually in August. If the bank requests payment for any reason, other than
an event of default, the balance is due in four equal quarterly payments commencing 90
days after such request. As of December 31, 2002, $4,732,907 of the line was
reserved under letters of credit issued under this revolving line of credit and $5,267,093
was available to the Company.

Aggregate annual maturities, required principal repayments and sinking fund
requirements, for the five years subsequent to 2002 are:

2003 - $51,471,434; 2004 - $90,124,151; 2005 - $40,103,909; 2006 - $47,638,030;
and 2007 — $91,477,401.

Interest of $1,120,588 and $1,610,205 was capitalized in 2002 and 2001, respectively.



5. Commitments and Contingencies

Lease Commitments

Rental expense charged to operations amounted to $3,329,414 and $3,645,998 in
2002 and 2001, respectively. The Company leases approximately 1.4 acres of land in
Santa Monica, CA upon which it has constructed a 175-room hotel. The agreement
provides for escalating fixed rents through 2010, thereafter yearly rent is determined
based on nine percent of the then current fair market value of the land. The lease
expires in 2086. The current monthly rent is $95,958. The Company leases
approximately 8.6 acres of land in El Paso, TX upon which its hotel is located. The
initial term of the lease extends through 2020 and has options to extend the term
through 2040. Rent is based on various percentages of revenue, by type, subject to a
yearly minimum and maximum rent, which escalates every ten years. Based on the
current sales levels of the hotel, the Company will pay at the maximum rent, which is
currently $299,063 per year. Accounting principles generally accepted in the United
States of America require that rent be evenly spread over the entire term of the lease,
therefore the monthly expense for minimum rent under the Santa Monica, CA and El
Paso, TX leases is $121,498 and as of December 31, 2002 and 2001. The Company
accrued $854,445 and $765,485, respectively, for future known escalations in rent
under the leases. The Company leases land in Birmingham, AL upon which a hotel is
located. The agreement provides for fixed monthly rent payments of $4,333 plus
percentage rent based on various percentages of revenue, by type, generally one
percent of room revenue. The lease expires in 2033. The Company leases land in
Hebron, KY upon which a hotel is located. The agreement provides for fixed monthly
rent of $11,000 plus six percent of operating revenue, as defined in the agreement,
over $5,000,000. The original term of the lease expires in 2016 and the lease
agreement provides for two ten year renewal options. The Company leases a hotel and
office building in Winnipeg, Manitoba, Canada from a related party (see Note7) for a
fixed monthly rent of $34,400. The lease expires in 2007.

Future minimum rental payments required under operating leases that have initial or
remaining noncancellable lease terms in excess of one year as of December 31, 2002,
are as follows:

Years ending December 31, 2003 - $2,169,135; 2004 - $2,042,675; 2005 — $2,057,977;
2006 - $2,184,850; 2007 - $2,180,567; in later years to 2086 — $121,863,353; totaling -
$132,498,557.

6. income Taxes

Columbia has elected 1o be treated as an S Corporation under Subchapter S of the
Internal Revenue Code. As an S Corporation, the tax attributes of the Company will
pass through to its stockholders, who will then owe the related taxes. The partnerships
and limited liability companies included in these consolidated financial statements are
treated as parinerships under the internal Revenue Code and their tax attributes will
pass through to their partners and members.

Columbia North Management Company (CNM), which is included in these consolidated
financial statements, leases and operates a hotel and office building in Winnipeg,
Canada, is subject to Canadian federal and provincial income tax which is not material
to the Company’s financial position or results of operations. Any Canadian taxes paid
will be available to Columbia (and therefore its stockholders) to offset any US tax owed
on the flow through of CNM income or any other foreign source income,
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7. Related Party Transactions

The Company has various dealings with entities that are not a part of these
consolidated statements. These entities are generally related to the Company by virtue
of their ownership or control by the Company’s controlling stockholder. These entities
are hereafter referred to as related parties. The Company has made loans and
advances to various related parties. Certain of these advances eamn interest at rates
ranging from a fixed rate of 5.6% to a floating rate of prime (4.25% at December 31,
2002). In addition, the recognition of interest income on certain of these advances is
accounted for under the cost recovery method. Applying this method resulted in the
recognition of interest income of $7,789,910 and $1,935,331 in 2002 and 2001,
respectively, that was accrued by the related party in prior years. These advances are
generally due on demand, however, some have stated repayment terms.

The Company was obligated to various related parties under loan agreements (principal
balance of $13,000,000 as of December 31, 2002 and 2001) which accrue interest at
the prime rate (4.25% at December 31, 2002). The loan outstanding at December 31,
2002, is repayable in quarterly installments of $250,000 commencing on October 1,
2009, and matures on September 30, 2021.

The Company provides management and administrative services to various related
parties. The fees charged for these services range from fixed monthly amounts to
stated percentages of revenues. The agreements are generally cancellable by either
party upon thirty days notice. In addition, a related party provides restaurant
management services to the Company for a fee based on total food and beverage
revenues of the Company.

The Company leases space in certain of its facilities to various related parties. The rent
charged is generally at fixed monthly amounts, however, certain of the agreements
provide for percentage rent based on sales levels. The term of these leases is
generally month to month. In addition, a related party leases a hotel and office building
to the Company for a fixed monthly rent of $34,400. The lease expires in 2007. The
Company is responsible for all utilities, property taxes, insurance and maintenance.

The Company has purchased deductible buy down coverage from a related party to
cover certain exposures within the Company’s general liability, workers compensation
and property insurance programs provided by third party insurers. The premiums
charged for this coverage have been determined based upon the Company’s historical
experience of paid claims.

The Company also provides various guaraniees to related parties including loan
guarantees, guarantees of performance under franchise agreements (which total
approximately $2,000,000 as of December 31, 2002), guarantees of performance under
surety agreements (which total $879,500 as of December 31, 2002) and pledges of its
line of credit (see Note 4) to support letters of credit issued for related parties (which
total $95,407 as of December 31, 2002).



Net loans and advances to {from)
related parties, net of
reserves of $14,323,713
and $21,699,035 in 2002 and
2001, respectively. . . ... ..... ..

Loans payable to related parties
inciuding accrued interest of
$144,037 and $624,342
in 2002 and 2001, respectively. . .

Interest income from loans
and advances to related parties. .

Interest expense on loans
payable to related parties. . . . . ..

Management fee income
charged to related parties. . . . . ..

Management fee expense
paid to related parties. . ... .. ..

Lease expense paid to related party

Lease income received from
related parties. . . .............

Insurance premiums expense paid
torelatedparty. . .......... ...

Debt of related parties
guaranteed by the Company. . . .

The following table summarizes the related party transactions included in the
accompanying financial statements:

2002 2001

$ 264,327 $ (173,438)

$13,144,037 $13,624,342

$ 9,678,360 $ 3,639,301

$ 607,884 $ 1,010,332

$ 1,375,367 $ 1,290,398

$ 1,085,067

i

926,052

$ 412,794

&

402,480

$ 279,405 $ 188,604

$ 6,700,000 $19,253,224

The assets of Columbia are not available to pay creditors of related entities or any other
corporation, limited partnership or entity with which Columbia is affiliated, except that
Columbia is contingently liable for certain indebtedness under certain express
guarantees noted above and Columbia is directly obligated to related parties as noted
above. In addition, the assets of related entities are not available to pay creditors of

Columbia.



Prepared By and Return To:

Robbin Newman, Esq.
Holland & Knight LLP

One East Broward Boulevard
Suite 1300

Fort Lauderdale, Florida 33301

Parcel tax folio nos.:

Grantee tax ID No:

SPECIAL WARRANTY DEED

THIS INDENTURE, made as of the  day of , 2003, by and between
IHC REALTY PARTNERSHIP, L.P.,, a Delaware limited partnership (“Grantor”), whose
mailing address is c/o Wyndham International, Inc., 1950 Stemmons Freeway, Suite 6001,
Dallas, Texas 75207, in favor of COLUMBIA PROPERTIES STUART, LLC, a Delaware
limited liability company (“Grantee”), having an office at ¢/o Columbia Sussex Corporation, 207
Grandview Drive, Ft. Mitchell, Kentucky 41017.

WITNESSETH:

Grantor, for and in consideration of the sum of Ten and No/100 U.S. Dollars ($10.00),
and other good and valuable consideration to it in hand paid by Grantee, the receipt whereof is
hereby acknowledged, hereby grants, bargains and sells to Grantee, and Grantee’s successors and
assigns, forever, that certain parcel of land lying and being in Martin County Florida, more
particularly described on Exhibit “A” attached hereto ("Property").

SUBJECT, HOWEVER, to the following encumbrances and restrictions and matters:

A. Real property taxes for the year 2003 and subsequent years;

B. Those matters set forth on Exhibit "B" attached hereto and
incorporated herein by reference.

NOTE: Reference to the foregoing shall not serve to reimpose same.

TOGETHER, with all the tenements, hereditaments and appurtenances thereto belonging
or in anywise appertaimning.

TO HAVE AND TO HOLD, the same in fee simple forever.

Grantor hereby covenants with Grantee that Grantor has good right and lawful authority
to sell and convey the Property, subject to the matters referred to herein; and that Grantor will



defend the same against the lawful claims of all persons claiming by, through or under Grantor,
but not otherwise. ™

IN WITNESS WHEREOQF, Grantor has caused these presents to be executed on the day
and year first above written.

WITNESSES: GRANTOR:
IHC REALTY PARTNERSHIP, L.P.,
By: a Delaware limited partnership
Print Name: By:  IHC Realty Corporation, a Delaware
corporation, its general partner
By: By:
Name:
Print Name: Title:
STATE OF TEXAS )
) SS:
COUNTY OF DALLAS )
The foregoing instrument was acknowledged before me this  day of , ,
2003 by , as of IHC Realty

Corporation, genéral pértner of LHChRealty Pax’tnershi;T,uTL.P., a Delaware limited partnership, on
behalf of the partnership.  He/she is personally known to me or has produced
as 1dentification.

Notary:
[NOTARIAL SEAL} Notary Public, State of Texas

Print Name:

My commission expires:

FTL1#635491 v1



Exhibit A to Special Warranty Deed

Description of Land



Exhibit B to Special Warranty Deed

Permitted Exceptions



WATER TARIFF

COLUMBIA PROPERTIES STUART, LLC
d/b/a PLANTATION UTILITIES
NAME OF COMPANY

FILED WITH

FLORIDA PUBLIC SERVICE COMMISSION



ORIGINAL SHEET NO. 1.0

WATER TARIFF

COLUMBIA PROPERTIES STUART, LLC
d/b/a PLANTATION UTILITIES
NAME OF COMPANY

207 Grandview Drive

Ft. Mitchell, K'Y 41017-2799
(ADDRESS OF COMPANY)

859-578-1190
(Business & Emergency Telephone Numbers)

FILED WITH

FLORIDA PUBLIC SERVICE COMMISSION

Theodore R. Mitcheil
ISSUING OFFICER

Secretary/Treasirer
TITIR



ORIGINAL SHEET NO. 2.0

Columbia Properties Stuart, LLC d/b/a Plantation

NAME OF COMPANY

Utilities
WATER TARIFF
TABLE OF CONTENTS
Sheet Number

Communities Served Listing .. ... ... ... . ... . 40
Description of Territory Served . .. .. ... L 3.1-32
Index of

Rates and Charges Schedules . . .. ... ... ... ... . ... . ... .. 11.0

Rulesand Regulations . .. ... ... ... ... ... ... ... ... ... 6.0 - 6.1

Service Availability Policy . ....... .. . ... .. . ... ... 23.0

Standard Forms . .. .. .. 18.0
Technical Terms and Abbreviations . .. ... ... ... .. ... ... .. ... . 50-51
Territory Authority .. ... ... . 3.0

Theodore KB Mitchell
ISSUING OFFICER

Secretary/Tyeasurer
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ORIGINAL SHEET NO. 3.0

NAME OF COMPANY - Columbia Properties Stuart, LLC d/b/a Plantation

Utilities
WATER TARIFF

TERRITORY AUTHORITY

CERTIFICATE NUMBER - 336-W

COUNTY - Martin

COMMISSION ORDER(s) APPROVING TERRITORY SERVED -

Order Number Date lssued Docket Number

PSC-98-0994-FOF-WS July 20, 1998 9704239-WS

(Continued to Sheet No. 3.1)

Filing Type

Transfer

Theodore R. Matchell
ISSUING OFFICER

Secrctary/Treasurer

TITLE



ORIGINAL SHEET NO. 3.1

NAME OF COMPANY Columbia Properties Stuart, LLC d/b/a Plantation
Utilities

WATER TARIFF

(Continued from Sheet No. 3.0)

DESCRIPTION OF TERRITORY SERVED

UTILITY SERVICE AREA

Being a parcel of land lying in Government Lots 3, 4, 5, 6, 7, 8, 9 and 10 of Section 31, Township 37 South,

Range 42 East and a portion of Government Lot 1 of Section 32, Township 37 South, Range 42 East, more
particularly described as follows:

Begin at a point of intersection of the Southeasterly Right-of-Way line of State Road A-1-A (being a 200 feet
Right-of-Way) and the South line of the Narth 1000 feet of Government Lots 3, 4 and 5 of said Section 31;
thence North 88 44 44’ East along said South line of the North 1000 feet of Government Lots 3, 4 and 5, a
distance of 1650 feet more or less to the Mean High Water line of the Atlantic Ocean; thence Southeasterly
along the Mean High Water line of the Atlantic Ocean, a distance of 1880 feet more or less to the Easterly
prolongation of the South line of Government Lot 6 of Section 31, Township 37 South, Range 42 East; thence
North 89 23 27" West along the Easterdly prolongation of the South line of Government Lot 6, a distance of 510
feet more or less to the Easterly Right-of-Way of MacArthur Boulevard relocated, as recorded in O.R. Book 438,
Page 293 through 295, Public Records of Martin County, Florida; thence along said South line of Government
Lot 6 of Section 31, Township 37 South, Range 42 East, a distance of 396.89 feet; thence departing said South
line of Government Lot 6, North 01°10 31" East, a distance of 45.00 feet; thence North 89 2327 West, a
distance of 231.50 feet; thence North 0110 31 East, a distance of 45.00 feet; thence North 89 23 27" West, a
distance of 60.00 feet; thence South 0171031 West, a distance of 735.34 feet; thence South 43 49 29’ East,
a distance of 69 feet more or less to the Mean High Water line of the Indian River; thence along the Mean High
Water line of the Indian River, Southerly, Westerly and Northwesterly, a distance of 4950 feet more or iess;
thence North 12 15 46" West, a distance of 174 feet more or less to the Easterly Right-of-Way line of State Road
A-1-A; thence along the Easterly Right-of-Way of State Road A-1-A, (being a 200 foot Right-of-Way), North
62 27 20 East, a distance of 1937.31 feet 1o the Point of Beginning.

TOGETHER WITH THE FOLLOWING:

Commence at a point of intersection of the Southeasterly right-of-way of State Road A-1-A being a 200 foot
right-of-way and the South line of the North 1000 feet of Government Lot 4 of said Section 31, thence North
88 44’44" West, along said South line of the north 1000 feet, a distance of 415.17 feet to the Northwesterly right-
of-way line of State Road A-1-A and the Point of Beginning of the following described parcel:

Theodore ®. Mitchell
SSUTNG OFFICER

-
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ORIGINAL SHEET NO. 3.2

NAME OF COMPANY Columbia Properties Stuart, LLC d/b/a Plantation
Utilities

WATER TARIFF

(Continued from Sheet No. 3.1)

DESCRIPTION OF TERRITORY SERVED

Thence continue North 88 44’44" West, along the aforesaid South line of the North 1000 feet, a distance of
1505.00 feet more or less to the intersection with the Mean High Water line of the Indian River; thence meander
the said Mean High Water line Southerly, a distance of 375.00 feet more or less to the intersection with the
North line of said Government Lot 8; thence South 89 07°26" East, along said North line of Government Lot 8,
a distance of 351.00 feet more or less to that point of intersection with a line that is 880.00 feet West of, as
measured at right angles and parallel with the East line of said Government Lot 8, thence South 007 59'59" West,
along lastly said line, a distance of 248.73 feet to the said Northwesterly right-of-way line of State Road A-1-A;
thence North 62 27°20" East, along said Northwesterly right-of-way line, a distance of 1245 66 feet to the Point
of Beginning.

Theodore R. Mitchell
ISSUING OFFICER

Secretary/Treasurer
IARENAtE S o
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ORIGINAL SHEET NO. 4.0
NAME OF COMPANY Columbia Properties Stuart, LLC d/b/a Plantation
Utilities
WATER TARIFF

COMMUNITIES SERVED LISTING

Rate
County Development Schedule(s)
Name Name Available

Sheet No.

Theodore R. Mitchell
ISSUING OFFICER

Secretarv/Treasw ey
TITLE



ORIGINAL SHEET NO. 5.0

NAME OF COMPANY Columbia Properties Stuart, LL.C d/b/a Plantation
Utilities

WATER TARIFF

TECHNICAL TERMS AND ABBREVIATIONS

1.0 "BFC” - The abbreviation for "Base Facility Charge” which is the minimum amount the Company may
charge its Customers and is separate from the amount the Company bills its Customers for water
consumption.

2.0 "CERTIFICATE" - A document issued by the Commission authorizing the Company to provide water
service in a specific territory.

3.0 "COMMISSION" - The shortened name for the Flarida Public Service Commission.

4.0 "COMMUNITIES SERVED" - The group of Customers who receive water service from the Company

and whose service location is within a specific area or locality that is uniquely separate from another.

5.0 "COMPANY" - The shortened name for the full name of the utility whichis Columbia Properties
Stuart, LLC d/>/a Plantation Utilities

6.0 "CUSTOMER" - Any person, firm or corporation who has entered into an agreement to receive water
service from the Company and who is liable for the payment of that water service.

7.0 "CUSTOMER’S INSTALLATION" - All pipes, shut-offs, valves, fixtures and appliances or apparatus of
every kind and nature used in connection with or forming a part of the installation for rendering water
service to the Customner’s side of the Service Connection whether such instailation is owned by the
Customer or used by the Customer under lease or other agreement.

80 "MAIN" - A pipe, conduit, or other facility used to convey water service to individual service lines or
through other mains.

9.0 “RATE’ - Amount which the Company may charge for water service which is applied to the
Customer s actuail consumption.

10.0 "RATE SCHEDULE" - The rate(s) or charge(s) for a particular classification of service plus the severat

provisions necessary for billing, including all special terms and conditions under which service shall
be furnished at such rate or charge.

11.0 "SERVICE" - As mentioned in this tariff and in agreement with Customers, “ Service" shall be construed
to include, in addition to all water service required by the Customer, the readiness and ability on the
part of the Company to furnish water service to the Customer. Service shall conform to the standards
set forth in Section 367.111 of the Florida Statutes.

(Continued to Sheet No. 5.1)

Theodore R. Miichell
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ISSUTNG OFFICER

Secretary/Treasurer
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ORIGINAL SHEET NO. 5.1

NAME OF COMPANY Columbia Properties Stuart, L1.C d/b/a Plantation
Dtilities

WATER TARIFF
(Continued from Sheet No. 5.0)

12.0 "SERVICE CONNECTION" - The point where the Company's pipes or meters are connected with the
pipes of the Customer.

13.0 "SERVICE LINES" - The pipes between the Company’s Mains and the Service Connection and which

includes all of the pipes, fittings and valves necessary to make the connection to the Customer’s
premises, excluding the meter.

14.0 "TERRITORY" - The geographical area described, if necessary, by metes and bounds but, in all cases,
with township, range and section in a Certificate, which may be within or without the boundaries of
an incorporated municipality and may include areas in more than one county.

Theodore 3. Mitchell
ISSUING OFFICER

Secretary/Trensurer

TITLE



ORIGINAL SHEET NO. 6.0

NAME OF COMPANY Columbia Properties Stuart, LLC d/b/a Plantation

Utilities
WATER TARIFF
INDEX OF RULES AND REGULATIONS
Sheet Rule
Number: Number:

Accessto Premises .. ... ... ... ... 9.0 14.0
Adjustmentof Bills . ... ... ... ... ... il 10.0 220
Adjustment of Bills for Meter Error . .. .. .. ..o oL 10.0 23.0
All Water Through Meter . . ... .. . . 10.0 21.0
Application . .. ... 7.0 3.0
Applications by Agents .. ... ... ... 7.0 4.0
Change of Customer's Installation .. ... ... .. ... .. ... ....... 8.0 11.0
Continuity of Service . . . ... ... ... L 8.0 9.0
Customer Biling . .. . .. ... .. 9.0 16.0
Delinquent Bl . .. . ... ... B . 70 8.0
EXIensions .. ... ... ... 7.0 6.0
Fiing of Contracts . . ... .. ... . ... .. .. ... ... .. ... 10.0 25.0
General Information . .. ... L Lo 7.0 1.0
Inspection of Customer’s Installation ... ...... ... ... ...... .. 9.0 13.0
Limitationof Use . .. ... .. .. . . .. .. .. 8.0 10.0
Meter Accuracy Requirements . .. ... ... L L o oL 10.0 24.0
Meters . ... ... .. L L . 10.0 20.0
Payment of Water and Wastewater Service _

Bills Concurrently . ... .. ... L 10.0 18.0

(Continued to Sheet No. 6.1)

Theodore K. Mitchell
{SSUNNG OFFICER

Seerefary/Treasurer
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ORIGINAL SHEET NO. 6.1

NAME OF COMPANY Columbia Properties Stuart, LLC d/b/a Plantation
Utilities
WATER TARIFF

(Continued from Sheet No. 6.0)

Sheet Rule
Number: Number:

Policy Dispute .. ... .. ... e 7.0 20
Protection of Company's Property . .. ... ... ... ... ... ... 80 12.0
Refusal or Discontinuance of Service . ... ... ... ... ... ... 7.0 5.0
Right-of-way or Easements . . . ... .. e 80 15.0
Termination of Service . ... ... . ... e 3.0 17.0
Type and Maintenance ............ ... ... .. .. 7.0 7.0
Unauthorized Connections -Water . ... ... ... ... .. ... ..... 10.0 18.0

Theodore R. Mitchell
ISSUING OFFICER

Secretarv/Treasure
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ORIGINAL SHEET NO. 7.0

NAME OF COMPANY Columbia Properties Stuart, LL.C d/b/a Plantation

Utilities

WATER TARIFF

1.0

2.0

3.0

4.0

50

6.0

7.0

8.0

RULES AND REGULATIONS

GENERAL INFORMATION - These Rules and Regulations are a part of the rate schedules and
applications and contracts of the Company and, in the absence of specific written agreement to the

contrary, apply without modifications or change to each and every Customer to whom the Company
renders water service.

The Company shall provide water service to all Customers requiring stch service within its Certificated
territory pursuant to Chapter 25-30, Florida Administrative Code and Chapter 367, Florida Statutes.

POLICY DISPUTE - Any dispute between the Company and the Customer or prospective Customer

regarding the meaning or application of any provision of this tariff shall upon written request by either
party be resolved by the Florida Public Service Commission.

APPLICATION - In accordance with Rule 25-30.310, Florida Administrative Code, a signed application

is required prior to the initiation of service. The Company shall provide each Applicant with a copy
of the brochure entitled “Your Water and Wastewater Service” prepared by the Florida Public Service
Commission.

APPLICATIONS BY AGENTS - Applications for water service requested by firms, partnerships,
associations, corporations, and others shall be rendered only by duly authorized parties or agents.

REFUSAL OR DISCONTINUANCE OF SERVICE - The Company may refuse or discontinue water
service rendered under application made by any member or agent of a household, organization, or
business in accordance with Rule 25-30.320, Florida Administrative Code.

EXTENSIONS - Extensions will be made to the Company’s facilities in compliance with Commission

Rules and Orders and the Company's tariff.

TYPE AND MAINTENANCE - In accordance with Rule 25-30.545, Florida Administrative Code, the
Customer's pipes, apparatus and equipment shall be selected, installed, used and maintained in
accordance with standard practice and shall conform with the Rules and Regulations of the Company
and shall comply with all laws and governmental regulations applicable to same. The Company shall
not be responsible for the maintenance and operation of the Customer’s pipes and facilities. The
Customer expressly agrees not to utilize any appliance or device which is not properly constructed,
controlled and protected or which may adversely affect the water service. The Company reserves the
right to discontinue or withhold water service to such apparatus or device.

DELINQUENT BILLS - When it has been determined that a Customer is delinquent in paying any bill,

water service may be discontinued after the Company has mailed or presented a written notice to the
Customer in accordance with Rule 25-30.320, Florida Administrative Code.

{Continued on Sheet No. 80)

Theodore B. Mitchell
ISSUING OFFICER
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ORIGINAL SHEET NO. 8.0

NAME OF COMPANY Columbia Properties Stuart, LLC d/b/a Plantation

Utilities

WATER TARIFF

{Continued from Sheet No. 7.0)

9.0

10.0

120

CONTINUITY OF SERVICE - In accordance with Rule 25-30.250, Florida Administrative Code, the

Company will at all times use reasonable diligence to provide continuous water service and, having
used reasonable diligence, shall not be liable to the Customer for failure or interruption of continuous
water service.

If at any time the Company shall interrupt or discontinue its service, all Customers affected by said
interruption or discontinuance shall be given not less than 24 hours written notice.

LIMITATION OF USE - Water service purchased from the Company shall be used by the Customer

only for the purposes specified in the application for water service. Water service shall be rendered
to the Customer for the Customer's own use and the Customner shall not sell or otherwise dispose of
such water service supplied by the Company.

In no case shall a Customner, except with the written consent of the Company, extend his lines across
a street, alley, lane, court, property line, avenue, or other way in order to furnish water service to the
adjacent property through one meter even though such adjacent property may be owned by him.
in case of such unauthorized extension, sale, or disposition of service, the Customer’s water service
will be subject to discontinuance until such unauthorized extension, remetering, sale or disposition
of service is discontinued and full payment is made to the Company for water service rendered by
the Company (calculated on proper classification and rate schedules) and until reimbursement is
made in full to the Company for all extra expenses incurred for clerical work, testing, and inspections.
(This shall not be construed as prohibiting a Customer from remetering.)

CHANGE OF CUSTOMER'S INSTALLATION - No changes or increases in the Customer’s installation,
which will materially affect the proper operation of the pipes, mains, or stations of the Company, shall

be made without written consent of the Company. The Customer shall be liable for any charge
resulting from a violation of this Rule.

PROTECTION OF COMPANY'S PROPERTY - The Customer shall exercise reasonable diligence to
protect the Company’s property. If the Customer is found to have tampered with any Company

property or refuses to correct any problems reported by the Company, service may be discontinued
in accordance with Rule 25-30.320, Florida Administrative Code.

In the event of any loss or damage to property of the Company caused by or arising out of
carelessness, neglect, or misuse by the Customer, the cost of making good such loss or repairing
such damage shall be paid by the Customer.

(Continued on Sheet No 9.0)

Thecdore E. Mitchell
ISSUING OFFICER

Secretarv/Treasu en
TUPLE



ORIGINAL SHEET NO. 9.0

NAME OF COMPANY Columbia Properties Stuart. LLC d/b/a Plantation

Utilities

WATER TARIFF

{Continued from Sheet No. 8.0)

13.0

14.0

15.0

16.0

17.0

INSPECTION OF CUSTOMER'S INSTALLATION - All Customer’s water service installations or changes

shall be inspected upon completion by a competent authority to ensure that the Customer’s piping,
equipment, and devices have been insialled in accordance with accepted standard practice and local
laws and governmental regulations. Where municipal or other governmental inspection is required
by local rules and ordinances, the Company cannot render water service until such inspection has
been made and a formal notice of approval from the inspecting authority has been received by the
Company.

Not withstanding the above, the Company reserves the right to inspect the Customer's installation
prior to rendering water service, and from time to time thereafter, but assumes no responsibility
whatsoever for any portion thereof.

ACCESS TO PREMISES - In accordance with Rute 25-30.320(2)(f), Florida Administrative Code, the

Customer shall provide the duly authorized agents of the Company access at all reasonable hours

fo its property. If reasonable access is not provided, service may be discontinued pursuant to the
above rule.

RIGHT-OF-WAY OR EASEMENTS - The Customer shall grant or cause to be granted to the Company,

and without cost to the Company, all rights, easements, permits, and privileges which are necessary
for the rendering of water service.

CUSTOMER BILLING - Bills for water service will be rendered - Monthly, Bimonthly, or Quarterly - as

stated in the rate schedule.

In accordance with Rule 25-30.335, Florida Administrative Code, the Company may not consider a
Customer delinguent in paying his or her bill until the twenty-first day after the Company has mailed
or presented the bill for payment.

A municipal or county franchise tax levied upon a water or wastewater public Company shall not be
incorporated into the rate for water or wastewater service but shall be shown as a separate item on
the Company’s bills to its Customers in such municipality or county.

If a Company utilizes the base facility and usage charge rate structure and does not have a
Commission authorized vacation rate, the Company shall bill the Customer the base facility charge
regardless of whether there is any usage.

TERMINATION OF SERVICE - When a Customer wishes to terminate service on any premises V\;rhere
water service is supplied by the Company, the Company may require reasonable notice to the
Company in accordance with Rule 25-30.325, Florida Administrative Code.

(Continued on Sheet No 10.0)

Theodore R. Mitchell
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ORIGINAL SHEET NO. 10.0

NAME OF COMPANY Columbia Properties Stuart, LLC d/b/a Plantation

Utilities

WATER TARIFF

(Continued from Sheet No. 9.0)

18.0

18.0

200

21.0

22.0

23.0

240

250

PAYMENT OF WATER AND WASTEWATER SERVICE BILLS CONCURRENTLY - In accordance with

Rule 25-30.320(2)(g), Florida Administrative Code, when both water and wastewater service are
provided by the Company, payment of any water service bill rendered by the Company to a Customer
shall not be accepted by the Company without the simultaneous or concurrent payment of any
wastewater service bill rendered by the Company.

UNAUTHORIZED CONNECTIONS - WATER - Any unauthorized connections to the Customer’s water

service shall be subject to immediate discontinuance without notice, in accordance with Rule 25-
30.320, Florida Administrative Code.

METERS - All water meters shall be furnished by and remain the property of the Company and shall
be accessible and subject to its control, in accordance with Rule 25-30.230, Florida Administrative
Code.

ALL WATER THROUGH METER - That portion of the Customer’s installation for water service shall
be so arranged to ensure that ail water service shall pass through the meter. No temporary pipes,

nipples or spaces are permitted and under no circumstances are connections allowed which may
permit water to by-pass the meter or metering equipment.

ADJUSTMENT OF BILLS - When a Customer has been undercharged as a result of incorrect
application of the rate schedule, incorrect reading of the meter, incorrect connection of the meter, or
other similar reasons, the amount may be refunded or billed to the Customer as the case may be
pursuant to Rules 25-30.340 and 25-30.350, Florida Administrative Code.

ADJUSTMENT OF BILLS FOR METER ERROR - When meter tests are made by the Commission or
by the Company, the accuracy of registration of the meter and its performance shall conform with
Rule 25-30.262, Florida Administrative Code and any adjustment of a bill due to a meter found to be
in error as a result of any meter test performed whether for unauthorized use or for a meter found to

be fast, slow, non-registering, or partially registering, shall conform with Rule 25-30.340, Florida
Administrative Code.

METER ACCURACY REQUIREMENTS - All meters used by the Company should conform to the
provisions of Rule 25-30.262, Florida Administrative Code.

FILING OF CONTRACTS - Whenever a Developer Agreement or Contract, Guaranteed Revenue
Contract, or Special Contract or Agreement is entered into by the Company for the sale of its product
or services in a manner not specifically covered by its Rules and Regulations or approved Rate
Schedutes, a copy of such contracts or agreements shall be filed with the Commission prior to its
execution in accordance with Rule 25-9.034 and Rule 25-30.550, Florida Administrative Code. |If such
contracts or agreements are approved by the Commission, a conformed copy shall be placed on file
with the Commission within 30 days of execution.

Theodore R. Mitchell
ISSUING OFFICER

Secrctory/Treasurer
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ORIGINAL SHEET NO. 11.0

NAME OF COMPANY Co_ll.lrpbia Properties Stuart, LLC d/b/a Plantation
Utilities

WATER TARIFF

INDEX OF RATES AND CHARGES SCHEDULES

Sheet Number

Customer Deposits . ... ... ... 14.0
General Service, GS . .. .. ... L 12.0
Meter Test Deposit ... ... ... ... .. ... . ... ... ... 15.0
Miscellaneous Service Charges .. .. ... ... ... . ... .. ... 16.0
Residential Service, RS . . .. ... .. 13.0
Service Availability Feesand Charges . .................. 17.0
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ORIGINAL SHEET NO. 12.0

NAME OF COMPANY Columbia Properties Stuart, LI,C d/b/a Plantation

Utilities

WATER TARIFF

GENERAL SERVICE

RATE SCHEDULE GS
AVAILABILITY - Available throughout the area served by the Company.
APPLICABILITY - For water service to all Customers for which no other schedule applies.
LIMITATIONS - Subject to all of the Rules and Regulations of this tariff and General Rules and

Reguiations of the Commission.

BILLING PERIOD - Monthiy
RATE -

Flat Rate per 1,000 gallons

All Customers $ 756

Bills for water service are rendered in arrears.

MINIMUM CHARGE -

TERMS OF PAYMENT - Bills are due and payable when rendered. In accordance with Rule 25-30.320, Florida

Administrative Code, if a Customer is delinquent in paying the bill for water service,
service may then be discontinued.

EFFECTIVE DATE- ——  ————

TYPE OF FILING - Transfer

Theodore R. Mitchel
ISSUING OFFICEFR

Secreiarv/Treasw e

L I
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ORIGINAL SHEET NO. 13.0

NAME OF COMPANY Sollumbia Properties Stuart, LL.C d/b/a Plantation
tilities

WATER TARIFF

RESIDENTIAL SERVICE

RATE SCHEDULE RS

AVAILABILITY - Available throughout the area served by the Company.

APPLICABILITY - For water service for all purposes in private residences and individually metered
apartment units.

LIMITATIONS - Subject to all of the Rules and Regulations of this Tariff and General Rules and
Regulations of the Commission.

BILLING PERIOD - Monthly

RATE -

Flat Rate per 1,000 gallons

All Customers $ 7.56

Bills for water service are rendered in arrears.

MINIMUM CHARGE -

TERMS OF PAYMENT - Bills are due and payable when rendered. In accordance with Rule 25-30.320, Florida
Administrative Code, if a Customer is delinquent in paying the bill for water service,
service may then be discontinued.

EFFECTIVE DATE - —

TYPE OF FILING - Transfer

Theodore R. Mitchell
TSSUING OFFICER

Secretary/Treasure
TITLE




ORIGINAL SHEET NO. 14.0

NAME OF COMPANY S:ilﬁaiia Properties Stuart, LLC d/b/a Plantation

WATER TARIFF

CUSTOMER DEPOSITS

ESTABLISHMENT OF CREDIT - Before rendering water service, the Company may require an Applicant for
service to satisfactorily establish credit, but such establishment of credit shall not relieve the Customer from

complying with the Company's rules for prompt payment. Credit will be deemed so established if the Customer
complies with the requirements of Rule 25-30.311, Florida Administrative Code.

AMOUNT OF DEPOSIT - The amount of initial deposit shall be the following according to meter size:

Residential General Service
5/8" x 3/4" N/A N/A
1-
11/2"
Over 2"

ADDITIONAL DEPOSIT - Under Rule 25-30.311(7), Florida Administrative Code, the Company may require a

new deposit, where previously waived or returned, or an additional deposit in order to secure payment of
current bills provided.

INTEREST ON DEPOS!T - The Company shall pay interest on Customer deposits pursuant to Rules

25-30.311(4) and (4a). The Company will pay or credit accrued interest to the Customers account during the
month of each year.

REFUND OF DEPOSIT - After a residential Customer has established a satisfactory payment record and has
had continuous service for a period of 23 months, the Company shall refund the Customer's deposit provided
the Customer has met the requirements of Rule 25-30.311(5), Florida Administrative Code. The Company may
hold the deposit of a non-residential Customer after a continuous service period of 23 months and shall pay

interest on the non-residential Customer’'s deposit pursuant to Rules 25-30.311(4) and (5), Florida Administrative
Code.

Nothing in this rule shall prohibit the Company from refunding a Customer’s deposit in less than 23 months.

EFFECTIVE DATE -

TYPE OF FILING - Transfer

Theodore R. Mitchell
ISSUING OFFICER




ORIGINAL SHEET NO. 15.0

NAME OF COMPANY Columbia Properties Stuart, LLC d/b/a Plantation
Utilities

WATER TARIFF

METER TEST DEPOSIT

METER BENCH TEST REQUEST - If any Customer requests a bench test of his or her water meter, in
accordance with Rule 25-30.266, Florida Administrative Code, the Company may require a deposit to defray

the cost of testing; such deposit shall not exceed the schedule of fees found in Rule 25-30.266, Florida
Administrative Code.

METER SIZE FEE

5/8" x 3/4" $20.00
1"and 1 1/2" $25.00

2" and over Actual Cost

REFUND OF METER BENCH TEST DEPOSIT - The Company may refund the meter bench test deposit in
accordance with Rule 25-30.266, Florida Administrative Code.

METER FIELD TEST REQUEST - A Customer may request a no-charge field test of the accuracy of a meter in
accordance with Rule 25-30.266, Florida Adminisirative Code.

EFFECTIVE DATE -

TYPE OF FILING - Transfer

Theodore E. Mitchell
ISSUING OFFICER

Secretor /'rensurer
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ORIGINAL SHEET NO. 16.0

NAME OF COMPANY Columbia Properties Stuart, LL.C d/b/a Plantation
Utilities

WATER TARIFF

MISCELEANEQUS SERVICE CHARGES

The Company may charge the following miscellaneous service charges in accordance with the terms
stated herein. If both water and wastewater services are provided, only a single charge is appropriate unless
circumstances beyond the control of the Company requires multiple actions.

INITIAL CONNECTION - This charge may be levied for service initiation at a location where
service did not exist previously.

NORMAL RECONNECTION - This charge may be levied for transfer of service to a new
Customer account at a previously served location or reconnection of service subsequent to
a Customer requested disconnection.

VIOLATION RECONNECTION - This charge may be levied prior to reconnection of an
existing Customer after disconnection of service for cause according to Rule 25-30.320(2),
Florida Administrative Code, including a delinquency in bill payment.

PREMISES VISIT CHARGE (IN LIEU OF DISCONNECTION) - This charge may be levied
when a service representative visits a premises for the purpose of discontinuing service for
nonpayment of a due and collectible bill and does not discontinue service because the
Customer pays the service representative or otherwice makes satisfactory arrangements to

pay the bill.

Schedule of Miscellaneous Service Charges
Initial Connection Fee $ 1500
Normal Reconnection Fee $__15.00
Violation Reconnection Fee $__15.00
Premises Visit Fee $_10.00

{in lieu of disconnection)

EFFECTIVE DATE -

TYPE OF FILING - Transfer

Theodore R Mitchell
TSSJING OFFICER

SeowetaryfTreasurer

AR RARTEN A
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ORIGINAL SHEET NO. 17.0
NAME OF COMPANY Columbia Properties Stuart, LLC d/b/a Plantation :

WATER TARIFF Utilities
SERVICE AVAILABILITY FEES AND CHARGES

Refer to Service Availability Policy

Description Amount Sheet No./Rule No.
Back-Flow Preventor Insialiation Fee
58" X 3/ $
1 OO $
LR 1 7~ $
2 e $
OVEE 2" ot e $
Customer Connection (Tap-in) Charge
5/8"x 3/4" metered service . .. ... ... ... $
1" metered service . . . . ... ... L. $
11/2" metered service .. . ... ... ... ... $
2" metered service .. .. ... ... ... ... ..., $
Qver 2" metered service . ... .. _..... . . ..... kS

Guaranteed Revenue Charge
With Prepayment of Service Availability Charges:
Residential-per ERC/month {__GPD) ... ..... .. .. .. ..
All gthers-per gallon/month . .. .. ... ... .. ... .. ...
Without Prepayment of Service Availability Charges:
Residential-per ERC/month {__ GPD) ............ ...,
All others-per gallon/month . . .. ... ... oL oL
Inspection Fee .. ... ... ... ...
Main Extension Charge
Residential-per ERC (__ GPD} ... .. . ... . ... ..
Al others-pergallon ... ... ... _ .. ... ... ... ... .. ..
or
Residential-per lot (__foot frontage} . ......... ..
Al others-per frontfoot . .. ... .. ..... ... ...
Meter Installation Fee
5/8" X 3/4" .o ce
el

©e e e

Over 2" e
Plan Review Charge . .. ... . ... . . ... ... .. ... ...
Plant Capacity Charge

Residential-per ERC (__GPD} ... ... ... .. ... .. ..

All others-pergallon .. ... .. ... .. . . L.
System Capacity Charge

Residential-per ERC (___GPD) ... ... .. ... ... .......

All others-pergallon ... ... ... ... ... ... ... . ...
TActual Cost is equal to the total cost incurred for services rendered.

LA P PN B wr A

“ A “r &

EFFEGTIVE DATE -
TYPE OF FILING - Transfer

Theodore K. Mitchell
ISSUING OFFICER

Secretary/Treasurc)

TLE



ORIGINAL SHEET NO. 18.0

NAME OF COMPANY Columbia Properties Stuart, LLC d/b/a Plantation
Utilities

WATER TARIFF

INDEX OF STANDARD FORMS

Description Sheet No.
APPLICATION FOR METER INSTALLATION . ... ... ... 21.0
APPLICATION FOR WATER SERVICE . .. .. ... .. .. .. 20.0
COPY OF CUSTOMER'SBILL . ... ... .. ... . ...... 220
CUSTOMER'S GUARANTEE DEPOSIT RECEIPT 19.0

Theodore R. Maichell
ISSUING OFFICEER

Secrerarv/Treasurer
ERULTD
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ORIGINAL SHEET NO. 19.0
NAME OF COMPANY Columbia Properties Stuart, LLC d/b/a Plantation
Utilities
WATER TARIFF

CUSTOMER'S GUARANTEE DEPOQSIT RECEIPT

Not Applicable

Theodore E. Mitchell
ISSUING OFFICER




ORIGINAL SHEET NO. 20.0

Columbia Properties Stuart, LL.C d/b/a Plantation
NAME OF COMPANY Utilities

WATER TARIFF
APPLICATION FOR WATER SERVICE

Not Applicable

Theodore B. Mitcheil
[SSUING OFFICER

Secrctayv/Treasurer
TITI W




ORIGINAL SHEET NO. 21.0

Columbia Properties Stuart, LL.C d/b/a Plantation
NAME OF COMPANY Utilities

WATER TARIFF

APPLICATION FOR METER INSTALLATION

Not Applicable

Theodore R. Mitchell
ISSUING OFFICER

secretary/Treasures

F—————
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ORIGINAL SHEET NO. 22.0

NAME OF COMPANY __IHG REALTY PARTNERSHIP L.P. d/b/a PLANTATION UTILITIES

WATER TARIFF

COPY OF CUSTOMER'S BILL

Account No. Bill Date

Service Address:

Meter Readinas Read Dates

Present

Previous

Consumpticn Gallons

Water Charges

Sewer (Charces

Previous 3alancs

Total Now Due

INDIAN RIVER PLANTATION COMPANY
Suite 107 Bessemer Budding, Jensen Beach. Flonda 333457 Telephone, (103) 286-1371

Theodore R. Matchell
ISSUING OFFICER

Secretary/Treasurer
TITILE




ORIGINAL SHEET NO. 23.0

NAME OF COMPANY Columbia Properties Stuart, LLC d/b/a Plantation

Utilities
WATER TARIFF
INDEX OF SERVICE AVAILABILITY
Description Sheet Number

Schedule of Fees and Charges

................ Go to Sheet No. 17.0
Service Availability Policy

.................... 24.0

Theodore R. Matchell
ISSUING OFFICER

Secretary/Treasurer
TITLE




ORIGINAL SHEET NO. 24.0

Col bia P ti .
NAME OF COMPANY Ufﬂ‘i‘g‘esm roperties Stuart, LLC d/b/a Plantation

WATER TARIFF

SERVICE AVAILABILITY POLICY

Theodore R. Mitchell
ISSUING OFFICER

Secretarv/Ireagurer

TITLE






WASTEWATER TARIFF

COLUMBIA PROPERTIES STUART, L.1.C
d/b/a PLANTATION UTILITIES
NAME OF COMPANY

FILED WITH

FLORIDA PUBLIC SERVICE COMMISSION



ORIGINAL SHEET NO. 1.0

WASTEWATER TARIFF

COLUMBIA PROPERTIES STUART, LLC
d/b/a PLANTATION UTILITIES
NAME OF COMPANY

207 Grandview Drive

Ft. Mitchell, KY 41017-2799
(ADDRESS OF COMPANY)

859-578-1190
(Business & Emergency Telephone Numbers)

FILED WITH

FLORIDA PUBLIC SERVICE COMMISSION

Theodore R Miichel]

>

ISSUING OFFICER

Becretary/Treasu:

TITLE



ORIGINAL SHEET NO. 2.0

NAME OF COMPANY Columbia Properties Stuart, LLC d/b/a Plantation

Utilities
WASTEWATER TARIFF
TABLE OF CONTENTS
Sheet Number
- Communities Served Listing ... ... .. ... ... 4.0
Description of Territory Served . .. ... . ... . 3.1-32
index of
Rates and Charges Schedules . .. .. ... ... ... ... ... ... ... .. 11.0
Rules and Regulations ... .. ... ... . ... .. ... 6.0 - 6.1
Service Availability Policy ... ... .. ... . ... ... . ... ... .. ... .. 21.0
Standard Forms ... .. ... .. 17.0
Technical Terms and Abbreviations . . .. ... ... .. ... .. . 50-5.1
Territory Authority . . ... ... ... L o000 Lo . 3.0

Theodore K. Matchell
ISSUING OFFICER

Secretary/Tre carer
TITLE



ORIGINAL SHEET NO. 3.0

NAME OF COMPANY Columbia Properties Stuart, LLC d/b/a Plantation
Utilities

WASTEWATER TARIFF

TERRITORY AUTHORITY

CERTIFICATE NUMBER - 291-S

COUNTY - Martin

COMMISSION ORDER(s) APPROVING TERRITORY SERVED -

Order Number Date Issued Docket Number Filing Type
PSC-98-0994-FOF-WS July 20, 1998 970429-WS Transfer

(Continued to Sheet No. 3.1)

Theodore R. Mitchell
ISSUING OFFICER

Scareiary/Treasurer
TITLE



ORIGINAL SHEET NO. 3.1

NAME OF COMPANY Columbia Properties Stuart, LLC d/b/a Plantation
Utilities

WASTEWATER TARIFF

(Continued from Sheéet No. 3.0)

DESCRIPTION OF TERRITORY SERVED

UTILITY SERVICE AREA

Being a parce! of land lying in Government Lots 3, 4, 5, 8, 7, 8, 9 and 10 of Section 31, Township 37 South,
Range 42 East and a portion of Government Lot 1 of Section 32, Township 37 South, Range 42 East, more
particularly described as follows:

Begin at a point of intersection of the Southeasterly Right-of-Way line of State Road A-1-A (being a 200 feet
Right-of-Way) and the South line of the North 1000 feet of Government Lots 3, 4 and 5 of said Section 31;
thence North 85 44 44" East along said South line of the North 1000 feet of Government Lots 3, 4 and 5, a
distance of 1650 feet more or less to the Mean High Water line of the Atlantic Ocean; thence Southeasterly
along the Mean High Water line of the Atlantic Ocean, a distance of 1880 feet more or less to the Easterly
prolongation of the South line of Govemment Lot 6 of Section 31, Township 37 South, Range 42 East; thence
North 89 23 27° West along the Easterly prolongation of the South line of Government Lot 6, a distance of
510 feet more or less to the Easterly Right-of-Way of MacArthur Boulevard relocated, as recorded in O.R.
Book 438, Page 293 through 295, Public Records of Martin County, Florida; thence along said South line of
Government Lot 6 of Section 31, Township 37 South, Range 42 East, a distance of 396.89 feet; thence
departing said South line of Government Lot 6, North 01" 1031 East, a distance of 45.00 feet; thence North
89 23 27" West, a distance of 231.50 feet; thence North 011031 East, a distance of 45.00 feet; thence North
89 2327 West, a distance of 60.00 feet; thence South 0110 31" West, a distance of 735.34 feet; thence South
43 49 29" East, a distance of 69 feet more or less to the Mean High Water line of the Indian River; thence
along the Mean High Water line of the Indian River, Southerly, Westerly and Northwesterly, a distance of 4950
feet more or less; thence North 1215 46' West, a distance of 174 feet more or less to the Easterly Right-of-
Way line of State Road A-1-A; thence along the Easterly Right-of-Way of State Road A-1-A, (being a 200 foot
Right-of-Way), North 62 27 20" East, a distance of 1937.31 feet to the Point of Beginning.

TOGETHER WITH THE FOLLOWING:

Commence at a point of intersection of the Southeasterly right-of-way of State Road A-1-A being a 200 foot
right-of-way and the South line of the North 1000 feet of Government Lot 4 of said Section 31, thence North
88 44'44" West, along said South line of the north 1000 feet, a distance of 415.17 feet to the Northwesterly
right-of-way line of State Road A-1-A and the Point of Beginning of the following described parcel:

Theodore R. Miichel}
ISSUING OFFICER




ORIGINAL SHEET NO. 3.2

NAME OF COMPANY Columbia Properties Stuart, LLC d/b/a Plantatien
Utilities

WASTEWATER TARIFF

(Continued from Sheet No. 3.1)

DESCRIPTION OF TERRITORY SERVED

Thence continue North 88 44'44" West, along the aforesaid South line of the North 1000 feet, a distance of
1505.00 feet more or less to the intersection with the Mean High Water line of the Indian River; thence
meander the said Mean High Water line Southerly, a distance of 375.00 feet more or less to the intersection
with the Nerth line of said Government Lot 8; thence South 89 07'26" East, along said North line of
Government Lot 8, a distance of 351.00 feet more or less to that point of intersection with a line that is 880.00
feet West of, as measured at right angles and parallel with the East line of said Government Lot 8, thence
South QU 59'59" West, along lastly said line, a distance of 248.73 feet to the said Northwesterly right-of-way
line of State Road A-1-A; thence North 62 27°20" East, along said Northwesterly right-of-way line, a distance
of 1245.66 feet to the Point of Beginning.

Theodore R. Mitchell
ISSUING OFFICER

Secretary/Treasurey
TITLE




ORIGINAL SHEET NO. 4.0

Columbia Properties Stuart, LLC d/b/a Plantation
Utilities

NAME OF COMPANY

WASTEWATER TARIFF

COMMUNITIES SERVED LISTING

Rate
County Development Schedule(s)
Name __Name Available Sheet No.

Theodore R. Mitchell
ISSUING OFFICER

Secretary/Tre-urer

TITLE




ORIGINAL SHEET NO. 5.0

NAME OF COMPANY Columbia Properties Stuart, LL.C d/b/a Plantation
Utilities

WASTEWATER TARIFF

TECHNICAL TERMS AND ABBREVIATIONS

1.0 "BFC" - The abbreviation for "Base Facility Charge” which is the minimum amount the Company may

charge its Customers and is separate from the amount the Company bills its Customers for
wastewater consumption.

20 "CERTIFICATE" - A document issued by the Commission authorizing the Company to provide
wastewater service in a specific territory.

3.0 "COMMISSION" - The shortened name for the Florida Public Service Commission.

4.0 "COMMUNITIES SERVED" - The group of Customers who receive wastewater service from the

Company and whose service location is within a specific area or locality that is uniquely separate
from another.

5.0 "COMPANY" - The shortened name for the full name of the utility whichis ¢olumbie

: Properties
Stuert, LLC, d/b/a Plantation Utilities

6.0 "CUSTOMER" - Any person, firm or corporation who has entered into an agreement to receive
wastewater service from the Company and who is liable for the payment of that wastewater service.

7.0 "CUSTOMER’S INSTALLATION" - All pipes, shut-offs, valves, fixtures and appliances or apparatus
of every kind and nature used in connection with or forming a part of the installation for disposing
of wastewater located on the Customer’s side of the Service Connection whether such installation
is owned by the Customer or used by the Customer under lease or other agreement.

8.0 "MAIN" - A pipe, conduit, or other facility used to convey wastewater service from individual service
lines or through other mains.

9.0 “RATE’ - Amount which the Company may charge for wastewater service which is applied to the
Customer s water consumption.

10.0 "RATE SCHEDULE" - The rate(s) or charge(s) for a particular classification of service plus the several

provisions necessary for bilting, including all special terms and conditions under which service shall
be furnished at such rate or charge.

110 "SERVICE" - As mentioned in this tariff and in agreement with Customers, “Service" shall.be
construed to include, in addition to all wastewater service required by the Customer, the readiness
and ability on the part of the Company to furnish wastewater service to the Customer. Service shall
conform to the standards set forth in Section 367.111 of the Florida Statutes.

{Continued to Sheet No 5 1)

Theodere R. Mitchell
ISSUING OFFICER

TITLE



ORIGINAL SHEET NO. 5.1

NAME OF COMPANY Co‘h:_m'nbia Properties Stuart, LLC d/b/a Plantation
Utilities
WASTEWATER TARIFF

(Continued from Sheet No. 5.0)

12.0 "SERVICE CONNECTION" - The point where the Company’s pipes or meters are connected with
the pipes of the Customer.

13.0 "SERVICE LINES" - The pipes between the Company's Mains and the Service Connection and which

includes all of the pipes, fittings and valves necessary to make the connection to the Customer's
premises, excluding the meter.

14.0 "TERRITORY" - The geographical area described, if necessary, by metes and bounds but, in all
cases, with township, range and section in a Certificate, which may be within or without the
boundaries of an incorporated municipality and may include areas in more than one county.

Thecdore B. Matcheli
ISSUIING OFFICER

Secvetarv/ireasurer
T



ORIGINAL SHEET NO. 6.0

NAME OF COMPANY Columbia Properties Stuart, LL.C d/b/a Plantation
© Utilities

WASTEWATER TARIFF

INDEX OF RULES AND REGULATIONS

Sheet Rule
Number: Number:

Accessto Premises . ... . ... ... i 9.0 12.0
Adjustment of Bills .. ......... ... o 10.0 200
Application .. ... ... 7.0 3.0
Applications by Agents .. .. ... 7.0 4.0
Change of Customer's Installation . . ... ... .. ... ... ..., 8.0 10.0
Continuity of Service . .. ... ... . .. 8.0 8.0
Customer Billing . ... ... ... 9.0 15.0
Delinquent Bills .. ... .. ... . o 10.0 17.0
Evidence of Consumption ... ... .. ... ... ... ... 10.0 220
EXIensions . . ... . . . e 7.0 5.0
Filing of Contracts ... ... . ... .. . i 10.0 21.0
General Information ... .. ... e 7.0 1.0
Inspection of Customer’s Installation .. .............. ... ... 8.0 11.0
Limitation of Use . . . ... . . 8.0 9.0
Payment of Water and Wastewater Service

Bills Concurrently . ... ... ... ... ... 9.0 16.0
Policy Dispute . ... ... .. . .. 7.0 2.0
Protection of Company's Property .. .. ... ... ... ... .. ... 9.0 13.0
Refusal or Discontinuance of Service . .. ... .. ...... ... ... 70 50

(Continued to Sheet No. 6 1)

Theodore B Mitchell
TSSUING OFFICER

Heeretary/Treasurer

TITLI




ORIGINAL SHEET NO. 6.1

NAME OF COMPANY Co.h.u?bn Properties Stuart, LLLC d/b/a Plantation
Utilities
WASTEWATER TARIFF

(Continued from Sheet No. 6.0)

Sheet Rule

Number: Number:
Right-of-way or Easements . .............. ... .. ... ... .... 9.0 14.0
Termination of Service . ... ... 10.0 18.0
Type and Maintenance ......... ... . 7.0 7.0
Unauthorized Connections - Wastewater .. ... ... ... ... ... 10.0 19.0

Theodore R. Matchell
FSSUING OFFICER

Secretary/Trensuio
THPLIE



ORIGINAL SHEET NO. 7.0

NAME OF COMPANY Columbia Properties Stuart, LL.C d/b/a Plantation
Utilities
WASTEWATER TARIFF
RULES AND REGULATIONS

1.0 GENERAL INFORMATION - These Rules and Regulations are a part of the rate schedules and
applications and contracts of the Company and, in the absence of specific written agreement to the

contrary, apply without modifications or change to each and every Customer to whom the Company
renders wastewater service.

The Company shall provide wastewater service to all Customers requiring such service within its

Certificated territory pursuant to Chapter 25-30, Florida Administrative Code and Chapter 367,
Florida Statutes.

20 POLICY DISPUTE - Any dispute between the Company and the Customer or prospective Customer
regarding the meaning or application of any provision of this tariff shall upon written request by
either party be resolved by the Florida Public Service Commission.

3.0 APPLICATION - In accordance with Rule 25-30.310, Florida Administrative Code, a signed
application is required prior to the initiation of service. The Company shall provide each Applicant
with a copy of the brochure entitied “Your Water and Wastewater Service,” prepared by the Florida
Public Service Commission.

4.0 APPLICATIONS BY AGENTS - Applications for wastewater service requested by firms, partnerships,
associations, corporations, and others shall be rendered only by duly authorized pariies or agents.

5.0 REFUSAL OR DISCONTINUANCE OF SERVICE - The Company may refuse or discontinue
wastewater service rendered under application made by any member or agent of a household,
organization, or business in accordance with Rule 25-30.320, Florida Administrative Code.

6.0 EXTENSIONS - Extensions will be made to the Company’s facilities in compliance with Commission
Rules and Orders and the Company’s tariff.

70 TYPE AND MAINTENANCE - In accordance with Rule 25-30.545, Florida Administrative Code, the
Customer’s pipes, apparatus and equipment shali be selected, installed, used and maintained in
accordance with standard practice and shall conform with the Rules and Regulations of the
Company and shall comply with all laws and governmental regulations applicable to same. The
Company shall not be responsible for the maintenance and operation of the Customer’s pipes and
facilities. The Customer expressly agrees not to tttilize any appliance or device which is not properly
constructed, controlled and protected or which may adversely affect the wastewater service. The

Company reserves the right to discontinue or withhold wastewater service to such apparatus or
device.

(Continued on Sheet No. 8.0)

Theodore R. Mitchell
ISSUING OFFICER

Secretary/Tre o rer

fanh Kl S ol
TTTLIE




ORIGINAL SHEET NO. 8.0

NAME OF COMPANY S?;}glbia Properties Stuart, LL.C d/b/a Plantation
) 111L1€eS

WASTEWATER TARIFF

(Continued from Sheet No. 7.0)

8.0 CONTINUITY OF SERVICE - 'n accordance with Rule 25-30.250, Florida Administrative Code, the
Company will at all times use reasonable diligence to provide continuous wastewater service and,

having used reasonable diligence, shall not be liable to the Customer for failure or interruption of
continuous wastewater service.

if at any time the Company shall interrupt or discontinue its service, all Customers affected by said
interruption or discontinuance shall be given not less than 24 hours written notice.

9.0 LIMITATION OF USE - Wastewater service purchased from the Company shall be used by the
Customer only for the purposes specified in the application for wastewater service. Wastewater
service shall be rendered to the Customer for the Customer's own use and shall be collected
directly into the Company’s main wastewater lines.

In no case shall a Customer, except with the written consent of the Company, extend his lines
across a street, alley, lane, court, property line, avenue, or other way in order to furnish wastewater
service to the adjacent property even though such adjacent property may be owned by him. In
case of such unauthorized extension, sale, or disposition of service, the Customer's wastewater
service will be subject to discontinuance until such unauthorized exiension, remetering, sale or
disposition of service is discontinued and full payment is made io the Company for wastewater
service rendered by the Company (calculated on proper classification and rate schedules) and until
reimbursement is made in full to the Company for all extra expenses incurred for clerical work,
testing, and inspections. (This shall not be construed as prohibiting a Customer from remetering.}

10.0 CHANGE OF CUSTOMER'S INSTALLATION - No changes or increases in the Customer’s
installation, which will materially affect the proper operation of the pipes, mains, or stations of the
Company, shall be made without written consent of the Company. The Customer shall be liable for
any change resulting from a violation of this Rule.

11.0 INSPECTION OF CUSTOMER’S INSTALLATION - All Customer’s wastewater service installations or
changes shall be inspected upon completion by a competent authority to ensure that the
Customer's piping, equipment, and devices have been installed in accordance with accepted
standard practice and local laws and governmental regulations. Where municipal or other
governmental inspection is required by local rules and ordinances, the Company cannot render
wastewater service until such inspection has been made and a formal notice of approval from the
inspecting authority has been received by the Company.

Not withstanding the above, the Company reserves the right to inspect the Customer’s installation
prior to rendering wastewater service, and from time to time thereafter, but assumes no
responsibility whatsoever for any portion thereof.

(Continued on Sheet No 3 0)

Theodore R. Mitchell
ISSUING OFFICER

Secretar/Tienmner

TV



ORIGINAL SHEET NO. 9.0

NAME OF COMPANY Columbia Properties Stuart, LL.C d/b/a Plantation
Utilities

WASTEWATER TARIFF

(Continued from Sheet No. 8.0)

12.0 ACCESS TO PREMISES - In accordance with Rule 25-30.320(2) (5}, Florida Administrative Code, the
Customer shall provide the duly authorized agents of the Company access at all reasonable hours

to its property. If reasonable access is not provided, service may be discontinued pursuant to the
above rule.

4

13.0 PROTECTION OF COMPANY’'S PROPERTY - The Customer shall exercise reasonable diligence to
protect the Company’s property. If the Customer is found to have tampered with any Company
property or refuses to correct any problems reported by the Company, service may be discontinued
in accordance with Rule 25-30.320, Florida Administrative Code. In the event of any loss or damage
to property of the Company caused by or arising out of carelessness, neglect, or misuse by the
Customer, the cost of making good such loss or repairing such damage shall be paid by the
Customer.

14.0 RIGHT-OF-WAY OR EASEMENTS - The Customer shall grant or cause to be granted to the
Company, and without cost to the Company, all rights, easements, permits, and privileges which
are necessary for the rendering of wastewater service.

15.0 CUSTOMER BILLING - Bills for wastewater service will be rendered - Monthly, Bimonthly, or
Quarterly - as stated in the rate schedule.

In accordance with Rule 25-30.335, Florida Administrative Code, the Company may not consider a
Customer delinquent in paying his or her bill unti! the twenty-first day after the Company has mailed
or presented the bill for payment.

A municipal or county franchise tax levied upon a water or wastewater public utility shall not be
incorporated into the rate for water or wastewater service but shall be shown as a separate item on
the Company’s bills to its Customers in such municipality or county.

If a utility utilizes the base facility and usage charge rate structure and does not have a Commission
authorized vacation rate, the Company shall bill the Customer the base facility charge regardless
of whether there is any usage.

16.0 PAYMENT OF WATER AND WASTEWATER SERVICE BHLLS CONCURRENTLY - In accordance with
Ruie 25-30.320(2)(g), Florida Administrative Code, when both water and wastewater service are
provided by the Company, payment of any wastewater service bill rendered by the Company to a
Customer shall not be accepted by the Company without the simultaneous or concurrent payment
of any water service bill rendered by the Company.

(Continued on Sheet No. 10.0)

Theodo e R, Mitchell
ISSUING OFFICER

Secrc v/ Treasurer

THE



ORIGINAL SHEET NO. 10.0

NAME OF COMPANY Columbia Properties Stuart, LI.C d/b/a Plantation

Utilities

WASTEWATER TARIFF

(Continued from Sheet No. 9.0)

17.0

18.0

19.0

20.0

21.0

22.0

DELINQUENT BILLS - When it has been determined that a Customer is delinguent in paying any

bill, wastewater service may be discontinued after the Company has mailed or presented a writien
notice to the Customer in accordance with Rule 25-30.320, Florida Administrative Code.

TERMINATION QF SERVICE - When a Customer wishes to terminate service on any premises where
wastewater service is supplied by the Company, the Company may require reasonable notice to the
Company in accordance with Rule 25-30.325, Florida Administrative Code.

UNAUTHORIZED CONNECTIONS - WASTEWATER - Any unauthorized connections o the

Customer’'s wastewater service shall be subject to immediate discontinuance without notice, in
accordance with Rule 25-30.320, Florida Administrative Code.

ADJUSTMENT _OF BILLS - When a Customer has been undercharged as a resuit of incorrect
application of the rate schedule or, if wastewater service is measured by water consumption and
a meter error is detenmined, the amount may be credited or billed to the Customer as the case may
be, pursuant to Rules 25-30.340 and 25-30.350, Florida Administrative Code.

FILING OF CONTRACTS - Whenever a Developer Agreement or Contract, Guaranteed Revenue
Contract, or Special Contract or Agreement is entered into by the Company for the sale of its
product or services in a manner not specifically covered by its Rules and Regulations or approved
Rate Schedules, a copy of such contracts or agreements shall be filed with the Commission prior
to its execution in accordance with Rule 25-9.034 and Ruie 25-30.550, Florida Administrative Code.
H such contracts or agreements are approved by the Commission, a conformed copy shall be
placed on file with the Commission within 30 days of execution.

EVIDENCE OF CONSUMPTION - The initiation or continuation or resumption of water service to the
Customer’s premises shali constitute the initiation or continuation or resumption of wastewater
service to the Customer’s premises regardless of occupancy.

Theodore R. Matchell

TSSTIING OFFICER

Secreiarv/Tressurer
A I



ORIGINAL SHEET NO. 11.0

NAME OF COMPANY Columbia Properties Stuart, LLC d/b/a Plantation

Utilities
WASTEWATER TARIFF
INDEX OF RATES AND CHARGES SCHEDULES
Sheet Number
Customer Deposits . . ... . ... .. ... 14.0
General Service, GS . . .. ... e 12.0
Miscellaneous Service Charges ... ... . ... ... ... . ... .. 15.0
Residential Service, RS . . . . .. ... 13.0
Service Availability Feesand Charges ... ................ 16.0

Theodore R. Mitchell
ISSUING OFFICER

Secretary/Treasni

TITLE



ORIGINAL SHEET NO. 12.0

Columbia Properties Stuart, LLC d/b/a Plantation
NAME OF COMPANY Utilities

WASTEWATER TARIFF

GENERAL SERVICE

RATE SCHEDULE GS

AVAILABILITY - Available throughout the area served by the Company.
APPLICABILITY - For wastewater service tc all Customers for which no other schedule applies
LIMITATIONS - Subject 1o all of the Rules and Regulations of this tariff and General Rules and
Regutaiions of ihe Commission.
BILLING PERIOD - Monthty
RATE -
Meter Size: Base Facility Charge:
5/8"x 3/4" $11.12
1 $27.79
1-1/2" $ 5559
2" $8894
3" $177.90
4" $333 56
6" $694 91

Gallonage Charge per 1,000 gallons

(No Maximum) $ 538

MINIMUM CHARGE - Base Facility Charge )
TERMS OF PAYMENT - Bills are due and payable when rendered. In accordance with Rule 25-30.320,

Florida Administrative Code, if a Customer is delinquent in paying the bill for
wastewater service, service may then be discontinued.

FFFECTIVE DATE - ———
TYPE OF FILING - Transtfer

Theodore R. Mitchell
ISSUING OFFFICER

Secretary/Thearare s
TITLE



ORIGINAL SHEET NO. 13.0

Columbia Properties Stuart, LL.C d/b/a Plantation

NAME OF COMPANY  {jiyisie

WASTEWATER TARIFF

AVAILABILITY -

APPLICABILITY -

LIMITATIONS -

BILLING PERIOD -

RATE -

MINIMUM CHARGE -

TERMS OF PAYMENT -

EFFECTIVE DATE -

TYPE OF FILING -

RESIDENTIAL SERVICE

RATE SCHEDULE RS

Available throughout the area served by the Company.

For wastewater service for all purposes in private residences and individually
metered apartment units.

Subject to alt of the Rules and Requlations of this Tariff and General Rules and
Regulations of the Commission.

Meonthly
Meter Size: Base_ Facility Charge:
All Meter Sizes $11.12

Gallonage Charge per 1,000 gallons

(Maximum 6,000 gallons) $ 447

Base Facility Charge

Bills are due and payable when rendered. In accordance with Rule 25-30.320,
Florida Administrative Code, if a Customer is delinquent in paying the bill for
wastewater service, service may then be discontinued.

Transfer

Theodore X Mitchell
ISSUINTG DHYFFICER

Secretnr. 'tiopsurer
T




ORIGINAL SHEET NO. 14.0

NAME OF COMPANY g‘zjﬁzza Properties Stuart, LLC d/b/a Plantation

WASTEWATER TARIFF

CUSTOMER DEPQOSITS

ESTABLISHMENT OF CREDIT - Before rendering wastewater service, the Company may require an Applicant
for service to satisfactorily establish credit, but such establishment of credit shall not relieve the Customer

from complying with the Company's rules for prompt payment. Credit will be deemed so established if the
Customer complies with the requirements of Rule 25-30.311, Florida Administrative Code.

AMOUNT OF DEPOSIT - The amount of initial deposit shall be the following according 1o meter size:

Residential General Service
5/8" x 3/4" _ N/A __N/A
4"
1 1/2"
Over 2"

ADDITIONAL DEPOSIT - Under Rule 25-30.311(7), Florida Administrative Code, the Company may require a

new deposit, where previously waived or returned, or an additional deposit in order to secure payment of
current bills provided.

INTEREST ON DEPOSIT - The Company shall pay interest on Customer deposits pursuant to Rule

25-30.311(4) and (4a). The Company will pay or credit accrued interest to the Customers account during the
month of each year.

REFUND OF DEPQSIT - After a residential Customer has established a satisfactory payment record and has
had continuous service for a period of 23 months, the Company shall refund the Customer’s deposit provided
the Customer has met the requirements of Rule 25-30.311(5), Florida Administrative Code. The Company may
hold the deposit of a non-residential Customer after a continuous service period of 23 months and shall pay

interest on the non-residential Customer’s deposit pursuant to Rule 25-30.311(4) and (5), Florida Administrative
Code.

Nothing in this rule shall prohibit the Company from refunding a Customer’s deposit in less than 23 months.

EFFECTIVE DATE -

TYPE OF FILING - Transfer

Theodore H. Mitchell
ISSUIING OFFICER

Secrctary/Treasurer
Lk il



ORIGINAL SHEET NO. 15.0

Columbia Properties Stuart, LL.C d/b/a Plantation
NAME OF COMPANY Utilities

WASTEWATER TARIFF

MISCELLANEOQUS SERVICE CHARGES

The Company may charge the foliowing miscellaneous service charges in accordance with the terms
state herein. If both water and wastewater services are provided, only a single charge is appropriate unless
circumstances beyond the control of the Company requires multiple actions.

INITIAL CONNECTION - This charge may be levied for service initiation at a location where
service did not exist previously.

NORMAL RECONNECTION - This charge may be levied for transfer of service to a new
Customer account at a previously served location or reconnection of service subsequent 1o
a Customer reguested disconnection.

VIOLATION RECONNECTION - This charge may be levied prior to reconnection of an
existing Customer after disconnection of service for cause according to Rule 25-30.320(2),
Florida Administrative Code, including a delinquency in bill payment.

PREMISES VISIT CHARGE (IN LIEU OF DISCONNECTION} - This charge may be levied
when a service representative visits a premises for the purpose of discontinuing service for
nonpayment of a due and collectible bill and does not discontinue service because the
Customer pays the service representative or otherwise makes satisfactory arrangements to

pay the bill.

Schedule of Miscellaneous Service Charges
initial Connection Fee $ 15.00
Normal Reconnection Fee $ 15.00
Violation Reconnection Fee $ Actual Cost (1)
Premises Visit Fee $ 10.00

(in liey of disconnection)
(1) Actual Cost is equal to the total cost incurred for services.

EFFECTIVE DATE -

TYPE OF FILING - Transfer

Theodore R. Mitchell
ISSUING OFFICER

Secreiarv/Treasurer
7}1 ; 11[\] ’F‘l




ORIGINAL. SHEET NO. 16.0

Properties Stuart, LLC d/b/a Plantation

NAME OF COMPANY Columbia
. Utilities
WASTEWATER TARIFF ~

SERVICE AVAILABILITY FEES AND CHARGES

DESCRIPTION

Customer Connection (Tap-in) Charge

5/8"x 3/4" meteredservice .. ... ... ... ... .......

1" meteredservice .. ............. .. .....
11/2" meteredservice . ... ... .. ... ... ... ..
2" metered service ... ... ... ...
Over 2" metered service . ... ... ... ... ...

Quaranteed Revenue Charge
With Prepayment of Service Availability Charges:

Residential-per ERC/month (___JGPD ... ... _......
Al others-per gallon/month . .. ... .. ... ... ... ...
Without Prepayment of Service Availability Charges:
Residential-per ERC/month (__)GPD ..............
All others-per gallon/month .. ...................

Inspection Fee . . ... .. ... ... ... ..

Main Extension Charge

Residential-per ERC (__GPD) . .. ... ... ... ... .. ...
All others-pergallon .. .......... ... .. ...........

or

Residential-per lot {__foot frontage) .... . ...........
All others-per frontfoot . . .. ... ... ... ... L.

Plan Review Charge . ... ... .. . . .. .. . ... ... ... ...

Plant Capacity Charge

Residential-per ERC (__GPD) .. ... .. ... ... .......
All others-pergallon .. ... ... .. ... .. ... ... . ...

System Capacity Charge

Residential-per Unit {__GPD) . ... ... ... ..........
All others-pergallen ... ... . ... .. .. ... ... ... ..

' Actual Cost is equal to the total cost incurred for services rendered.

EFFECTIVE DATE -
TYPE OF FILING - Transfer

REFER TO SERVICE AVAILABILITY POLICY

AMOUNT SHEET NO./RULE NO.

1 € T 9 5

EN

“ 5 ©“ A

$' Actual Cost
$
$
$
$

%' Actual Cost

“r &3

$1,000.00 Go to Sheet No. 22.0

Theodore R. Matchell
ISSUING OFFICER

Secretary/Treasurer
TUPL



ORIGINAL SHEET NO. 17.0

Columbia Properties Stuart, LLC d/b/a Plantation
Utilities

NAME OF COMPANY

WASTEWATER TARIFF

INDEX OF STANDARD FORMS

Sheet No.
APPLICATION FOR WASTEWATER SERVICE . ... ........... 19.0
COPY OF CUSTOMER'S BILL ... ........ ... .. ... .. 20.0
CUSTOMER'S GUARANTEE DEPOSIT RECEIPT . ... ... ... .. 180

Theodore R. Mitchel}
ISSUING OFFICER

Secretary/Mreastre:

TTTLE,



ORIGINAL SHEET NO. 18.0

NAME OF COMPANY Columbia Properties Stuart, LLC d/b/a Plantation
Utilities
WASTEWATER TARIFF

CUSTOMER'S GUARANTEE DEPOSIT RECEIPT

Not Applicable

Theodore [t Mitchel]
ISSUING OFFICER

Secrelan, /Troasuier

TITLE




ORIGINAL SHEET NO. 19.0

NAME OF COMPANY Columbia Properties Stuart. LLC d/b/a Plantation
Utilities

WASTEWATER TARIFF

APPLICATION FOR WASTEWATER SERVICE

Not Applicable

Theodore R. Mitchell
ISSUING OFFICER

Secrefarv/Treasurer
T




ORIGINAL SHEET NO. 20.0

NAME OF COMPANY Columbia Properties Stuart, LI.C d/b/a Plantation
Utilities

WASTEWATER TARIFF

COPY OF CUSTOMER'’S BILL

Account No. Bill Date

Service Address:

Meter Reacdingas Read Dates

Present

Previous

Consumption Gallons

Water Charges

Sewer Charges

Previous Balance

Total Now Due

INDIAN RIVER PLANTATION COMPANY
Sunte 107, Bessemer Buildine. Jeasen Beach. Flonda 33457 Telephone, (105) 286-137

Theodore R. Mitchell
ISSUING OFFICER

. . T
ecretary/Treasurer
TT‘IW:'U B



ORIGINAL SHEET NO. 21.0

NAME OF COMPANY Columbia Properties Stuart, LLC d/b/a Plantation
Utilities
WASTEWATER TARIFF

INDEX OF SERVICE AVAILABILITY POLICY

Sheet Number

Scheduleof Feesand Charges .. ..................... Go to Sheet No. 16.0
Service Availability Policy . ... ... . ... .. ... .. .. ..... 22.0

Theodore R. Mitchell
ISSUING OFFICER

Secretary/Treasure
TITLE




ORIGINAL SHEET NO. 22.0

Columbia Properties Stuart, LLC d/b/a Plantation
Utilities

NAME OF COMPANY

WASTEWATER TARIFF

SERVICE AVAILABILITY POLICY

The Company constructs all off-site facilities and developers shall construct all on-site facilities and,
at the Company s discretion, transfer them to the Company.

Thecdore R. Mitcheli
ISSUING OFFICEFE.

Secretarv/Treasurer
TP R




FLORIDA PUBLIC SERVICE COMMISSION

Certificate Number
291 - S

Upon consideration of the record it is hereby ORDERED
that authority be and is hereby granted to:

PLANTATION UTILITIES
(IHC Realty Partnership, L.P. d4/b/a)

Whose principal address is:

Foster Plaza Ten
680 Andersen Drive
Pittsburgh, PA 15220

(Martin County)

to provide wastewater service in accordance with the
provision of Chapter 367, Florida Statutes, the Rules,
Regulations and Orders of this Commission in the
territory described by the Orders of this Commission.

This Certificate shall remain in force and effect until

suspended, cancelled or revoked by Orders of this
Commission.

ORDER 14738 DOCKET 850054 -WS

ORDER PSC-98-093%4-FOF-WS DOCKET 970429-WS

ORDER DOCKET

ORDER DOCKET

ORDER DOCKET

ORDER DOCKET

ORDER DOCKET

ORDER DOCKET

ORDER DOCKET

BY ORDER OF THE
20 a.,k_}g}i - FLORIDA PUBLIC SERVICE COMMISSION
M )‘l
2\ é
i?—ﬁwﬂ__vg \Q&a,,:
: Director
=~ Division of RecordsYand Reporting

= —, - S ‘:t-_‘* ".;’?/ o~ - ~ T ""f//’//l/ i \i\::‘_ S
TR 3 - = S %



FLORIDA PUBLIC SERVICE COMMISSION

Certificate Number
336 - W

Upon consideration of the record it is hereby ORDERED
that authority be and is hereby granted to:

PLANTATION UTILITIES
(IHC Realty Partnership, L.P. d/b/a) (Martin County)

Whose principal address is:
Foster Plaza Ten

680 Andersen Drive
Pittsburgh, PA 15220

to provide water service in accordance with the provision

of Chapter 367, Florida Statutes, the Rules, Regulations

and Orders of this Commission in the territory described

by the Orders of this Commission.

This Certificate shall remain in force and effect until
suspended, cancelled or revoked by Oxders of this
Commission.

ORDER 14738 DOCKET 850054 -WS
ORDER PS5C-98-0994-FOF-WS DOCKET 970429-WS
ORDER DOCKET
ORDER DOCKET
ORDER DOCKET
ORDER DOCKET
ORDER DOCKET
ORDER DOCKET
ORDER DOCKET

BY ORDER OF THE
~ FLORIDA PUBLIC SERVICE COMMISSION

Director

Division of Recor and Reporting




