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VIA HAND DELIVERY 

Blanca S. Bay0 
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, t o  
cover the filing fees required for the transfer of both the water and wastewater 
certificates. 

For our records, please acknowledge your receipt of this filing on the .  
L;. a r enclosed copy of this letter. Thank you for your consideration. 
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Sincerely, 

HOLLAND & KNIGHT LLP 

b% . Bruce May, Jr. 
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 
County, Florida from IHC Realty 
Partnership, L.P. d/b/a Plantation 
Utilities to  Columbia Properties Stuart, 
LLC. 

Docket No. 030 9 / - u s  

Filed: September 8,2003 

JOINT APPLICATION OF IHC REALTY PARTNERSHIP L.P. 
AND COLUMBIA PROPERTIES STUART, LLC FOR AUTHORI'I["Y TO 

TRANSFER CERTIFICATE NOS. 336-W AND 29143 

IHC Realty Partnership, L.P. d/b/a Plantation Utilities ("Seller") and 

Columbia Properties Stuart, LLC ("Buyer7') (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 
c/o Wyndham International, Inc. 
1950 Stemmons Freeway 
Suite 6001 
Dallas, Texas 75207 



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: 

(i) 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 
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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, a t  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-IN and 291-S in 

Martin County from RadnorPlantation Corporation d/b/a Plantation Utilities t o  

IHC 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 a t  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 
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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. 

(iii) 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, 
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and an Officer’s Certificate attesting that this is the most current audited 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. 
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15. After reasonable investigation, the Buyer has determined that the 

Utility System t o  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 T". 

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. 

as Exhibit "E". 1 

Copies of certificates issued to Seller by the Commission are attached 

1 Seller is searching its files for the original certificates. If located, they will be promptly provided to 
the commission. 
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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 ERGS and 1071 wastewater ERCs. In accordance with 

the requirements of Commission Rule 25-30.020(2)(~), Florida Administrative Code, 

a check in the amount of $3,000 is enclosed with this Joint Application. This check 

constitutes the filing fee 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. 
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Respectfully submitted, this 8 th  day of September, 2003, by: 

D.%ruce May, Esquire 

HOLLAND & KNIGH i LLP 
FL Bar ID No. 354473 

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 FOGAR'IY & 
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 

TAL1 #262581 v9 
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SECOND AMENDLC13ENT 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 
H C  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 April 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 rehence. Any capitalized terms used but not defined herein shall have their 
same meanings as in the Agreement. 

2. Utility 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 deterrmned by the 
Florida Public Service Commission 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 i n  the event that the Purchaser is 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 shail occur as provided in the Agreement. 

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

4 CounteiFarts. The Amendment may be signed in counterparts, each of 
which shall he deemed an original and all of which taken togethei- shall constitute one 
and the. same instiuiment. This Ainendmeflt may -be, executed by facsimile which shall be 
deemed  TI 01-1 ?,I 11 a I .  



IN WITNESS WI-EREOF, the parties hereto have set their hands arid seals as of 
the day and year first above written. 

WITNESSES : SELLER: 

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

By: IHC Realty Corporation, its general 
partner 

Date: April ,2!5, 2003 

PURCHASER: 

Columbia Sussex Corporation., a Kentucky 
corporation 

By: 
Name: 
Title: 

~~ ~~ 

Date: April -, 2003 

FTLl #624234 VI 
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IN WITNESS WKEREOF, the parties hereto have set their hands and seals as of 
the day and year first above written. 

WITNESSES : SELLER: 

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

By: MC Realty Corporation, its general 
partner 

By: 
Name: 
Title: 

Date: April -, 2003 

PURCHASER: 

Columbia Sussex Corporation., a Kentucky 
corporation 

FTLl#624234 v l  



‘hfHERlZAS, mchascr  and sdhr entered into that certain Agreement ofPurchze  
of February 21,2003 (the ”Agreement”) for the purchase and sale of rhe and Sale dated 

Eutchimcrn IsIrnZd Marr’ibft Beach Resort a d  Milrina  property"); a d  

JVI-EReAS, the parties &sir0 t o  amerld the Agreement on the tems as sel forrh 
herein. 

NOW, Z H W O R E ,  ib Consideration of &e aboverefaaced  premises and Tor 
athtr  good and valuable consideration the receipt and suffkiency of which is hereby 
&owledged, the patties hereto hereby agree as follows: 

1, ReGtal~. The above recitals are true znd C O K E G ~  -ad axe incapora ted  
herein by reference. Any capitalized terazs used but not defined herein shall have theiT 
same meaning9 BS in the Agreement. 

2. S_tudy Period. f i e  Study Period as dcfined in SecLioq 1.1 of the 
Ageement is scheduled to expire as of April 7, 2003. The parties have ageed thar the 
Study P m a d  IS hereby extmded to 5:OO P.M. CST an April 14, 2003- T h e  parties h x b e r  
acknowledge and agree that the period for Purchaser to  deliva aiy notice of Purchiiser‘s 
Objections as to survey and t i t le matters is hereby atmded to 5:OO P-M. CST on April 9, 
2003. The Toregoing extonsion shall in no way be deemed to fitend the Closing Dare. 
In addition, by their e~ecution of this Amendment, (i) both pades have waived t he  nght 
10 exyrcise m y  “r extensions of the Study €’mind as provided in ,Sccdon 2.4(d) of the 
Apeenlent, and (ii) Purchasm c r s v a m t g  and a g e s  to paymmt in the lump 5~ arnoun~ 
of S4,850,000.00 at !&e time of Clo57~1.g in accordance with the  ems and conditions of 
the MI Manager Ap-provd  wid^ respect to  the “Termination Fee:” as defined in f i r :  
T&nation Agrement which is one of  r h e  M( Approval Documznt5, wbicb cavenant: is 
not intended as a lidtation of all other conditions and rcqujrements of the MI M m a g a  
Approval and h e  MI App~ovd Documents to be finally de tmined  by expiralion of the 
Study Period. 

3. CZ0.5ih~ Date ?he pat ies  acknowledge and agree h a t  h e  Closing Dale 
pursuant ro the tsrms of &e A g e m m ~  is ~ p n l 2 2 ,  2003. Purchaser Irereby agrees that 
S d k  is granted a one {l) r k n c  option 10 extend t h e  Closing Ddte for f i f 3 e m  (15) day: 
(%O”ion Option”) 50 that the extended date for Closb~g is not latex than Mag’ 7, 2003 
(“Ekcended Closing Dale’‘), proulhd that Scller delivers to Puxbz,cr vciteen noTim of 
rhe  exercise of this Exlenslon Option pnor  to 5100 P.iV. CST on A p d  16, 2003. If h e  
E-xta ior3  Option is exercised by Seller, thm in conaideradon thereof (i] P w c h z m  shall 



rzcciiue a meht at the time of CIGng in the amount of Tht.es Hmdred T h o u s a d  md 
00/100 Doll;u-s (5300,000.00), and (ii) Seller agrees to rehbrzrse purchaser at the Closing 
fax the commerdally reuanable difkrence in out of pocket travel related expenses 
incurred by Purchaser resulting from the change in the Closing Date, which amount dial1 
be: reinibursed by a d i r  m the Puchasor at the time of Closins based upon submission 
of Purchaser’s invoices midencins the addi t iod  expenses helmed by Purchaser. No 
payment or other credit shall be ganted except at the Closing, at which time t h e  credit 
shall be rcffated on the settlement statement executed for the Closing. The furegobg 
shall in no m y  be deemed to m o w  or mend P u d m e r ’ s  right to extend the Closing 
Dare as provlded in Section 8.-6 of the Agreement, 

4, Liti~&d~on-Dkc~os.ure. The pmies aeee that the A p a e m m t  is h-mhy 
mended to add the foollowing: Seller has disclosed to Furchxa the a d o n  &.led as Kirk 
T&enieshofl and Acccess NOW, h c .  U.T Patnot American Hospitdiu Purtnersh ip, h d . ,  

No. 02-14134, in t h e  United Smates District Co~ti-t of the Southern of  Florida 
(“Lawsuit”). Purchaser ag-rees &hat it will join in a settlement agreement of the Lawsuit 
(“$ettJcment Agrwent”) which provides: (a) Phat if Purchaser acquires the Propedy: 
Purchaser as the then o w m  of the Property s h d  make dl “Alterat~ons”, as herein&er 
defined, required to be made by the Sdtlment Agreement, subject to subsectian (c> 
below; (b) far &e plaintiffs complete rc1e;ase of Columbia Sussex Corporaion (and the 
purthaser eqtity Sdffermt from the Purchaser as w e d  in th.is Amend“?) and Seller 
from the fi%g o f  any other ADA zctioas so long as all r e q ~ h n m t s  of the  Settlement 
Agw“nt aTe timely and properly compIicd with; and ( c )  for the list af improvemmis 
as atwched hereto as M h i t  ”A’’ ( “ A . h ~ o n ~ ” } ,  with m y  additions or  changas to these 
k1terafians to be subject to Pmchztr’s review and approval prior 10 finalizing or 
execution of the Settlement Agreement. Seller a p e s  that UE proposed Sdx’lement 
Ageement shall be submitred to ’Purchaser prior 10 execution for its rmiew md approval, 
wbch shall not be unreasonably wirhheld provided &e Senlemont Agrameot  is based 
upon the temx and conditions as set forth herein. 
receive a credit at Closing ill thc amount of One Hundrd Fifty Thousand and OO/lOO 
Dollas (Sl50,OOO.OO) (‘uAltaathx C r d t ” )  representing the Sellm’s shnrc of the costs 
for the Alterations as ajyecd to by the parties. Purchaser acknowledges and agrees &at i f  
Qie COSE to complete h e  atmations (hcludmg hard and soft costs) requited by rhc 
signed Settlement Agrement exceed t h e  estlma_tes mede by Pwchaser, Purchaser 5haTI be 
solely responsible for dl such o a t s  and e x p m ~ e s .  Purchaser agrees rhat Columbia 
Sussex Corporation Will  be a party IO the Settlement Agreement even if the purchaser a f  
the IPropdy at the- hme of clohng is an entity owned or crsnuolled by Columbia Sussex 
Corporation (sub~ect to satisfaction o f  the assigmnent provisions of the Agreeinent). h 
additioa, the parlies agree that Columbia Sussex Corparation will indemnifi and hold 
h m l a s  Seller and Wyndhm kom any and all loss, damage, c a t s ,  claims and expenses 
including aeon-’ fees and costs resulting from any fiilure on the part o f  Purchaser 10 
complete +;he Alterations and any Addilional Al te rar jm 85 may be agreed upon by the 
par6ees x set f o d i  herein This indemnity shall be SEI forth in a separaic Indemniry 
Agreement to be executed 6imulraneously with the Sealanent Agree”\ in r’onn 
1-ez”a ly  scmptablc to both parties- 

Seller agrea that Purc’haser 
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If the Settlment Agresment: i5 not executed by the Closing Date, as may be 
eaend&, then the parties apee ro cooperate t o  work towads the exmulion of the 
Settlement Agreemenr, subject 10 the term6 hereof, after €he Closing, and terms U& 
provisions of tkis Paragraph 4 of this Amendment shall s w i v e  The Closing. Xn such 
event, Plucliser agrees to still be r ~ p o n s i b l e  to the d e n t  of the Alterations af iU own 
expense, md with f i e  Afraaians Credit at Closirlg. Seller agrees 10 be rsponsible for 211 
improvements reqbked to be made rmdting fiom the Lawsuit h sddition lo &e 
Alterations (‘“Additional Alterations”), wltb PurchaSer remaking xespomible at its own 
cost and expense for the Alterations- At die Ciasing, in such event, Seller agrees to  
withliaId escrow with the Escrow Agent (“Closing Escrow”) a s u m  to be reasom’bly 
determined by Sdlm and Putbarer to cover the Addkional hlterafions; and if P u r c h m  
and Seller cannot agree apon the amount f o ~  t he  Closing Esmow them a third party 
contractor accqtable to bofi Sellm and Purchaser shdll be ensaged at lhe e v e m e  o f  the 
parties to q - d e  txs determination based T o n  the lis1 dfAddidona1 Alremtions. Once rhe 
Laws& is prosecut~d to completion, d e  alterations requirements axe finally dekmined, 
a d  the totd d o l k  amount of any Addiuondl AItcrahons is datermine4 t h e  portion o f  the 
Closjng Eaxow represehthg the costs ofthe Adchlional Alterations may be released to 
17urcbasm, with the balance af t h e  Closing Escrow IO be retuned to Scllm. Tf upon 
completicm of phe Lawsuit no alroiatims are rquiKed other than the Alterations, then in 
such event the Closing Esmow s h a l l  be lotally rs1eme.d m Seller- If at amy time it is 
determined that !he Lawsuit is not able, to  P T O C ~  to a Settlemarst Agreem-ent on t e r m s  a5 

herejn provided, rhen the pavies Will in good kith aegutiste to reach an drm-ative 
apemen‘l: with respec1 to scnlement of the Lawsuir, or if QQ snch agreemmt may be 
rearhed in a timely m a ”  prior 10 the time &at rhe L a w e t  is sct for trial, then Seller; 
may solely proceed wltb its defense of the Lawsuit but subject to the respective 
obligations 2s set f m h  herein Natwithstanding any-tkg herein IO the contrary, 
Purchasrr hereby c o v e n a x  and agrees neither the Lawsuit nor any matter r e b e d  to Che 
Lawsuit may be the subject of a Misrepresentation Claim under Secrion 10.11 o f  rhc 
Agreement. 

A. Sectiog 5.1- is hereby amended to add t h e  fallowing a9 to Purchaser’s 
conditions to Closiag: 

(h) fivironmental. Purchaser’s accepwce 01 the envltamenMl 
condition a f t h e  Properry and of any a g r e q n m t s  h a t  may bc proposed by Seller 
for resolution of thc mvim-unenisl condition of the Property. Notwithtanding the 
foregoing a5 a cmdirion 10 Closing, PurchaSm agrees to cooperate wiib Seller TO 

wave thk conchtian in w&ng prior t a  Clnsing if Purchaser determines that the 
condition has been satisfied and such demminarion is mads prior to the Closing 

’8- Section 5.2 is hereby amended to add the followi17g as to Seller’s 
conditions ta Closing: 

7 
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environmental condition of the Property- Seller shall have no obligation under rhe 
Agemenf  notwithstanding anyhing hercin to rhe contrary, to mdertake any 
remedial action, incur any a q x n s e ,  or agree; to any indemnity obligations with 
respwt to the m v i r m ” L a 1  condition of  the Property. Any and all such 
det-inations shall be made by Seller and shall be a candition to Seller’s 
obligations to close under this Agreement. 

c. s,ectiqn 5&fJ Sutbmgted Land Lease is hereby amended in its enlirety 
to read as fol3ows: “Seller’s satisfiction of any coditions 10 h e  Lessor’s consml 
to the a s s i g n ”  to Purchasa of h e  Submerged Lmd Lease based upon Lessot‘~ 
inspection of the  lessd prmises, and oidy as IO those malters which relare 10 the 
paiod prior to the Closing. Pmbasa agrees h a t  Seller may have a reasonable 
rime aiter t h e  Closing for satrsficlion of any such condirions, SO long a~ Such t h e  
is consis’rent with The t h e  pcriad as may be perminzd by the Lessor. Puchaser 
ackqowledges and a p e s  that Lssor’s f o m d  mitten. consent in recordable form 
shall. not be finxished until a copy of the axecured I)& is s a t  by Purchastr to 
Lessor afier the Closing.” 

6. R;cti,fic,atim, Except as expz-essly mended herein, dl of the t-5 m-d 
conditions of tlie Agreement are hereby ratified and affirmed and remain in fdl  force and 
~ f f t ~ t  

7. Counteyp.ark The Amendment may be signed in colm’rerparts, each of 
which shall be deemed an origjnal and all of which taken logether shall constitute one 
and the same instnunenc. This Amendment may be executed by facsimile which shall be 
deemed original. 

W l m j S S  ‘CWTcEOF, rhc parties hereto have set their hands and soak as of 
~ I i c  day and year fmt above writla. 

MC Realty P a ~ ~ ~ a s l ~ i p ,  L.P.-, 3. Delaware 
limited pahership 

By: 111C Realty Carpmation, its general 
P“ 



PURCHASER: 

Columbj a Sussex Corporation. I a Kcntucky 
corporalion 

By: 
N m e . :  
Title: Vice President-Finance 
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Hutchinson Island Marriott Beach Resort and Marina, located on Hutchinson Island, Martin 

AGREEMENT OF PURCHASE AND SALE 

between 

Columbia Sussex Corporation 

a Kentucky corporation 

(‘ ‘Pu rch aser” ) 

and 

MC REALTY PARTNERSHIP, L.P. 

a Delaware limited partnership 

(~4seiier97) 
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THlS 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 MC REALTY PARTNERSHIP, L.P., a Delaware limited 
partnership (“Seller”). 

R E  C I T  A T  I O N  S: 

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 Manna 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 deterrnination 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, THERI%FORE, in consideration of the mutual covenants, promises and 
undertakmgs 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 I 
DEFINITIONS 

I .  I Definitions. The foltowing teims shall have the indicated meanings: 

“Advance Boolungs” 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 yuryoscs 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. 
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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 forrn attached hereto as Exhibit D whereby the Seller 
Parties assign and Purchaser assumes the Operating Agreements, the Leased 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, cornmission, board, 
bureau, instrumentality or office, or otherwise appropnate with respect to the construction, 
ownership, operation, leasing, maintenance, or use of the Property or any part thereof. 

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

”Beach Club’’ shall mean the beach pavilion building, pool, jacuzzi, tih bar and 
dune walkovei- located adjacent to the Sandpiper Building upon the Property and as depicted on 
the Site PIan. 

‘‘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. 

“Closinp: 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. 

Tlosing 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 cui-~-en~ll; located in the proximate location as depicted 017 the Site Plan: 3 1-estaurant, fitness 
center, arid tennis pro shop. 
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“Commercial Building” shall mean a two (2) story wood-frame office building 
upon the Property with surface parlung, as depicted on the Site Plan. 
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“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 jn 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 I 

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 A~ent”  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 
a&, 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 goveinment or any govemmental or quasi-governmental agency, department, commission, 
board, bureau, court, office 01- instrumentality, foreign 01- domestic, or any of them. 

“Hazardous Substance” means any pollutant, contaminant or any toxic, 
radioactive 01- otherwise hazardous substance, including petroleum, its denvatives, by-products 
and other- hydrocarbons, 111 each case as regulated unde~+ Environmental J,aws. 
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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 
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252 Property. 

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

253 “Hotel Resort” shall have the definition ascribed to such term in the Recitations. 
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“Lmprovements” 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. 
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“Tnsurance Policies” shall mean all policies of insurance maintained by or on 
behalf of Seller pertaining to the Property, its operation, or any part thereof. 
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“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 7.4 hereof, and (5) Advance Boolangs, 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, (c) 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 Amei-ican Hospitality Partnership, L.P., 
Wyndham International, Inc., or Wyndham International Operating Partnership, L.P. , or any 
derivatives thereof, in each case, includjng 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. 

279 “Inventory” shall mean all inventories o€ food and beverage in opened or 
280 unopened cases and all in-use or reserve stock of linens, towels, paper goods, soaps, cleaning 
251 supplies and the like. 
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“Land” shall mean that certain parcel of real estate lying and being in Martin 
County, Florida, and more particularly described on Exhibit A hereof, together with all rights, 
titles, benefits, easements , privileges, remainders, tenements, hereditaments, interests, r-eversi ons 
and appurtenances thereunto belonging or in any way appertaining, and all of the estate, right, 
tj tle, intei-est, claim OI- 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 lights-of- 
way, and the beds thereof (except to the extent, if any, that such strips 01- gores or such streets. 
hi$u,ays9 I-oads, allcyi; or n#~ts-of-way abut OI- provide access to 01- Ixnefi t  other pi-npe~ties 



290 
29 1 

292 
293 
294 

295 
296 

297 
298 

299 

300 
30 1 
302 
303 
304 
305 
306 
307 

308 
309 

310 
311 

312 
313 

314 

315 
316 
317 
318 
319 
320 
32 1 
322 
123 
324 
325 
326 

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

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

“Licensor” shall mean Mamott International, Inc. 

“Maintenance Facjlities” shall mean: (i) the golf and landscape maintenance 
building located next to the Utility Plant on the north side of AlA,  which c0ntains.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 A1A 
(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 A~reement” shall mean the management agreement between 
Operating Lessee and Manager €or the management or operation of the Hotel. 

“ManaEer” shall mean IHC 11, LLC, or its successors and/or assigns, 2s the 
manager under the Management Agreement. 

“Marriott” shall, collectively, mean Maniott Intemational, 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, 1495, as amended by amendment or otherwise amended or 
modified with closing certificates described below, among Patriot American Hospitality, Inc., 
Wyndham, Interstate Hotels Company (its S U C C ~ S S O ~ S  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: (9) Certificate of Revised 
Schedule 2 to Settlement Agreement dated June 10, 1999; (ti) Hotel Classification Certificate 
dated June 10, 1999; and (i)  Manlott Consent to Extension dated June S, 1999: and 
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“MI Manager“ shall mean Marriott International, lnc., 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 Manna 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 Aneements” 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 APreements” 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 parlung 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. 

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

“Operating 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 jssued to 
Purchaser by  the Title Company, at Purchasefs sole expense, pursuant to which the Title 
Company )miires Purchaser’s ownership of fee simple title to the Real Property, subject only to 
title exceptions ~iT?pl~OJ/ed by Puid ixxi -  i n  accordancc w ~ l h  thc teiins of t h i s  ,\greernent. The 

h 
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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 unincorporated 
organization, or a Governmental Authority. 

371 
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”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(~). 

374 
375 
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“Personal Property” shall mean collectively the Tangible Personal Property and 
the Intangible Personal Property. 

377 
378 

“Property” shall mean collectively the Real Property and Personal Property. 379 

380 
35 1 

“Purchase Price” shall mean Sixteen Milbon Five Hundred Thousand and 0011 00 
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. 

382 
383 

“Purchaser’s Obiections” shall mean the objections defined as such in 
Section 2.4(g) hereof. 

384 
385 

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

386 
387 

“Real. Property” shall mean the Land and the Improvements. 388 

389 
390 
391 
392 

”Recreational Facilities” shall mean the swimming pools, jacuzzis, eighteen (1 8) 
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. 

393 
394 

“Representatives” shall have the meaning ascribed to such term in Section S.5 
hereof. 

395 
396 

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

“Rooms Ledser” shall mean the final night’s room revenue (revenue from rooms 
occupied as of 1200 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. 

397 
398 
399 
400 

“Sandpiper Building” shall mean the residential condominium known as 
Sandpipel- at Hutchinson Island Marriotl. a Condominluni, which js approved Tot- seventy-two 

(72) residential units and which presently consists of seventy (70) residential units and two (’2) 
ineeting i-ooi-ns, and which i s  hcated 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:OO 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. 

“SubmerEed Land Lease” 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. 

“Survey” shall mean the survey defined as such in and prepared pursuant to 
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, fix tures, 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. 

“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 o f  residential 
condominium 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: 

”IrnRation 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 compnsing 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 higation Assets and Systems, or any part thereof, with the exception of that certain property 
known as River Village Condomjnjum which is serviced by its own well. 

”Wastewater Assets and Collection System” shall mean the sewage 
treatment plant, the lift stations servicing the present imp-oved parcels at the Hotel Rcsort, the 
lines. ~ J ~ x s ” ,  ; I n d  otliri- facilities coinp~-iyiiig the wastelvatcr collectioii system at the Hotel located 
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443 between the sewage treatment plant and the various lift stations servicing the present and future 
444 improved parcels at the Hotel Resort, the real property on which such physical improvements are 
445 located, all contracts and licenses exchsively associated therewith, all other assets and facilities 
446 owned by Seller and used exclusively in the operation therewith, and any plans and 
447 specifications prepared exclusively for the Wastewater Assets and Collection System or any part 
448 thereof. 
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"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 €or the Water Assets and Distribution System or any part thereof. 
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"Utility Plant" shall mean the Utilities Assets currently owned and operated by 
Seller 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. 

46 1 
462 
463 thereof. 

"Warranties and Guaranties" shall mean any subsisting and assignable warranties 
and guaranties relating to the Improvements or the Tangible Personal Property or any part 

464 
465 subsidiary of Wyndham. 

"Wyndham" shall mean Wyndham International, Inc. Seller is a wholly owned 

466 The foregoing provisions of this Section 1.1 shall survive Closing. 
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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 tenns 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 transfer of the Utility Plant 
and Utilities Assets as more particularly described i n  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 110 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 A s s e t s .  

4s 1 
4 S 2 

2.2 
f 13 1 1 m ~ /  I 11 g 171 ann er : 

Payment of Purchase Price. The Pui-chase Price shall be paid to Seller 11-1 the 
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(b) Purchaser shall pay the balance of the Purchase Price, as adjusted in 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:OO PM, Dallas, Texas time on the Closing Date. 

(c) 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 OO/lOO Do3lars ($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 in str ict accordance wi th  
the terms and provjsions of this Agreement. AI1 accrued interest or other earnings on the Deposit 
shall become part of the Deposit. The Deposit shall be retumed 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 6 1-0735266, 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 
(collectiveIy, “Purchaser Parties”) shall have the right, until 5:OO p.m., Dallas, Texas time on the 
last day of the Study Period, and thereafter i f  Purchaser does not notify Seller in writing pnor to 
the expiration of the Study Period that Purchaser has elected to teimjnate this Agreement, to 
enter upon the Real Property and to peifoi-m, at Purchaser’s expense, such economic, surveying, 
eiigi neerin g,  topographic. environmental, market1 ng and other tests studies and investigati ( )TI s as 
Purchaser may deem appropriate. No entiics shall be made by Pui-chase~- unless Seller‘s prior- 
consent is obtained, and Purchaser provides at least one (1) business days’ advance notice to 
Scller-‘s designated r-eprcxntative of the entr 1es n p m  t h e  Property Aesii-ed by Pur-chaser. Seller 
I’CYCI-\’C‘S the light tc-j I - ~ L ~ L I I J - ~  that ~ln ) ’  S I I L . ~  ent17es b e  ~ s c h e d ~ ~ l c d  hy Plj~-chacel 131, 
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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 Iiability 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 Partjes’ 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, liquor licenses, liquor license 
applications and licenses issued by Governmental Authorities having jurisdiction over the 
Property and copies of all certificates issued 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, 01- (y)  t h e  penod Seller has 
owned the Property 

(S) The operalms and capital expenditui-e budget for the Propei-ty for 
the shorter of  (x)  the cuwent calendar year and for the, previous three ( 3 )  calendar years, and 
Q) the period Scllrr IIX owned the Pi-opcr-i!. 

I I  
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(9) 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 parkmg, structural, mechanical or other engineering 
reports prepared for Seller, Operating Lessee, Wyndham or Manager related to the Property. 

(12) 
covering the Real Property. 

Copies of Seller’s most recent title insurance policy and survey 

(13) 
and the Utilities Facilities. 

Copies of agreements and regulations relating to the Utility Plant 

(14) Copies of the Mamott 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. 

(c) 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  compliance with Applicable Laws and any related 
requirements to transfer to Purchaser and to cure any violations identified by the Commission or 
any other Governmental 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 PIant 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 UtiIity Plant and the Utjlities Facilities, except that each paity shall bear the 
expenses of 11s c)ivn legal counsel. The pi-ovisions of this Section 2.4(c) shall survive the Closing. 

(d) Immediately upon commencement of the Study Peiiod, Pu~-chaser shall 
use c o r ~ ~ n ~ e ~ i ; i l l y  reasonable efl’oi-tx t o  obtain a~ id  funi ish all documents. rmsents and 
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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, M. , 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 ficense/franchise agreement with Maniott 
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 SeIIer Parties and M 
from all liabilities thereunder, in form acceptable to Seller, M. 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 fonn 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 M 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 MI 
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 Mamott, IH and the Seller 
Parties as to the MI Approval Documents by expiration of  the Study Period, then Purchaser OT 
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 
Penod whereupon this Agreement shall be teiminated, the Deposit returned to P~i~-chaser, arid the 
parties 1-cleased of any further obligations hereunder except those that sui-vive a n y  temiination of 
this Agreement. Purchaser acknowledges and agrees that in addition to t h e  foregoing, Seller 
must seck qyxoval from the Manager for termination of the Management Agreement: 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 jf 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, attomeys, 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 (ii) 

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 tenmination of this Agreement. 

(0 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 arising 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 inspections 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 andor 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 01- 

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 itispectjons or any other work for Purchaser 01- Purchaser Palties on or related to 
the PI-operty. All contractors and others pei-foi-ming any tests and studies O T ~  the  Property shall 
P i n t  present to Seller reasunably satisfactory evidence that such party IS adequately insured i n  

order to reasonably pi-otect the Seller- Parties and MI Manager (if required by the MI 
Mana~enient Agreement) from any loss, h a b l i t y ,  01- damage ansing exit of the perfomlance nf 
suc 11 tcsts ot’ studies. Pur~.hxcr- shall not solicit 1-o~ einployme,nt any I i c ) iu l  Employees escept f o i -  

l , I  
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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(Q 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 Peiiod, 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 Obiections). 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 (51 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 hereunder, 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 
jiicui- 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, 
mciinibrances, coveiiantx, conditions, restrictions, easements 01- other title matters 01- seek any 
zoning changes w i  tholit Purchaser’s pnoi- written consent, which consent shall not be 
uiireasonably withheld 01- delayed. All title matters revealed by the Title Commjtment. UCC 
Reports and S u r x y  \vhicIi are not ob.jectec1 to by Purchaser as provided above (othei- than 
h4onutai-y Title EncLiinlir-unces that are t o  l x  paid, discharged 01- lioiidccl against at Clmii-i;z ; I S  
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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 tenns 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 deIiver written notice thereof to 
Seller. If 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 CIosing: 

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 Authorization 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 tenns. The 
person executing this Agreement on behalf of Seller has the authority to do so. 

3.3 Non-contravention. Subject to the consent required for transfer of the Utility 
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 
peiformance 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, &~dgment, 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-. 

3 4 No Special Taxes. To the knowledge of Seller 01- Wyndharn: none o f  the Sellei-, 
Parties 112s I-ccei vcd a n y  wiitten ~ i o t i c ~  of a n y  proposed spczia1 taxes 01- assessmeiats 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. 

798 3.5 Compliance with Existing Laws. 

799 (a) To the knowledge of Seller or Wyndham: none of the Seller Parties has 
800 received from any Govemmental Authority or the MI Manager written notice of any violation or 
801 potential violation of any provision of Applicable Laws, including, but not limited to, those of 
802 environmental agencies, with respect to the ownership, operation, use, maintenance or condition 
803 of the Property which violation has not been remedied; and 
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(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 (i) 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 ansing under or pursuant to any Environmental Laws, with respect to 01- affecting 
the Property and no written notice has been received by any Seller Parties that any such suits, 
actions OJ proceedings have been threatened with respect to the Property. 

3.6 Management Agreement/Operating AEreements. 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, LRased Property Agreements and Off-Site 
Facility Agreements have performed all of their obligations 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 Propeity Agreements or Off-Site Facility Agreements to cancel the same, nor has any 
Seller Party canceled any of same. 

832 - 3 7 Tnsurance. To the knowledge of Seller or Wyndham: All of Sellei-’s Insurance 
533 Policies are valid and in fu l l  force and effect and none of the Seller Partjes has received any 
534 witten notice that it has failed to comply with any material requirements thereof. 

53s 3.8 Condemnation Proceedings; Roadways. To the  knowledge of Seller or 
536 n o n e  of the Scllcr Parties have received wntten notice of a n y  condenination 01- Wyndham. 
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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 is 
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 Selier Parties nor any other persons who are members of a controlled 
group, a group of trades or businesses under common contrd, 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. 

3.1 1 Financial Infoimation and Submission Matters. To the knowledge of Seller or 
Wyndham, all fjnancial 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 AEreements. To the howledge of Seller or Wyndham: There are no 
leases, concessions or occupancy agreements jn 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. 1101- 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 
01- Operating Lessee, and has not been applied towards any payment due under said Occupancy 
Agreenicnts. No Seller Party has received any advance rent or advancc compensation under any 
of said Occupancy Agi-eeinents i n  excess of one month unless othei-wi se expressly stated jii any 
o f  the Occupancy t”igi‘eements delivered to Purchriser-. No paity is i n  default undei- m y  
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Occupancy Agreement in any material 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 01- Wyndham: 
None of the Seller Parties have received any written notice from any Governmental Authority 
that the Property is 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 oE Seller or Wyndham: the Subfission Matters are true, correct and complete. 

Each of the representations and warranties contained in this Article 111 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 10.1 1. 

The term “to the knowledge of Seller or Wyndham” or similar phrase as used in this 
Article 111, shall mean the then actual current knowledge of Michael Grossman, Wyndham’s 
executive vice president of peIformance hospitality who is 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 A N D  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 TX A N D  SECTION 10.1 1 OF THIS AGREEMENT) OR 
AS EXPRESSLY SET FORTH IN A CLOSTNG DOCUMENT, THE PROPERTY IS SOLD 
“ A S  E” “WHERE 1s” AND “WITH ALL FAULTS” A N D  NElTJjER SELLER, NOR ANY 



923 
924 
925 
926 
927 
928 
929 
930 
93 I 
932 
933 
934 
935 
936 
937 
938 
939 
940 
941 
942 
943 
944 
945 
946 
947 
948 
949 
950 
95 1 
952 
953 
954 
955 
956 
957 
958 
959 
960 
96 I 
962 
963 
964 

965 
966 

967 
968 
969 

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, E N V I R O M N T A L  CONDITION, INCOME, EXPENSES OR 
OPERATION THEREOF, THE USES WHICH CAN BE MADE OF THE SAME OR ANY 
OTHER MATTER OR THING WITH ]RESPECT THEmTO, 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 AGlEEMENT (A BREACH OF WHICH 
PURCHASER MAY MAINTAIN AN ACTION IN ACCORDANCE WITH AND SUBJECT 
TO ARTICLE JX 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 FURNISmD BY SELLER OR ANY EMPLOYEE, AGENT, 
CONSWTANT OR OTHER PERSON REPRESENTING OR PURPORTEDLY 
REPRESENTING SELLER. PURCHASER FURTHER ACKNOWLEDGES, AGREES, AND 
mPRESENTS 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 A N D  
SECTION 10.1 1 OF THS AGREEMENT) OR AS EXPRESSLY SET FORTH X N  A CLOSING 
DOCUMENT, IT SHALL BE Pl-.EKHASmG THE PROPERTY IN AN “AS IS” “WHERE IS” 
AND “WITH ALL FAULTS” CONDITION AT THE DATE OF CLOSING WJTH RESPECT 
TO THE STRUCTURAL ANI) MECHANICAL ELEMENTS OF THE PROPERTY, THE 
PHYSICAL AND ENVIRONMENTAL CONDITION OF THE PROPERTY, THE FIRE-LEE 
SAFETY SYSTEMS AND THE F L R N I T W ,  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 A N D  MI MANAGER AND 
THEIR AWLIATES FROM ANY AND ALL OBLIGATIONS, LIABILITIES, CLAMS, 
DEMANDS, SULTS, 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 TMS SECTION ARE “CONSPICUOUS” DISCLAIMERS 
FOR PURPOSES OF ANY APPLICABLE LAW, RULE, REGULATION OR ORDER. THE 
PROVISIONS OF THIS SECTION 3.17 SHALL SURVIVE THE CLOSING. 

ARTICLE IV 
PURCHASER’S REPRESENTATIONS AND WARRANTIES 

To induce Seller- to enter into this Agreement and tu sell the Property, Purchaser hereby 
makes the f ~ ~ l l ~ x v i n g  ~ ~ p r e s e n t a t i ~ ~ i s  and wai-r-anties, cach of which is made to P u r c h a ~ c ~ ~ s  
k n o vv 1 e d g , ~  : 
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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 
so. 

4.3 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 OT 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. 3 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 “PEan”), 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 (I) 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 (ji i)  a repeat 
felon or convicted of a capital crime. 

The term “to Purchaser’s knowledge” or similar phrase as used in this Article IV, shall 
mean the then actual current conscious knowledge of Derek J. Haught without further 
investigation 01- inquiry. 

ARTICLE V 
CONDITIONS PRECEDENT 

5.1 As to Purchaser’s Oblj4qations. 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 is 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 is 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. 

(c) 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 Mamott and Seller prior to, or on the Closing 
Date. 

(e) 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. 

(f) Submerged Land Lease. Purchaser shall have obtained the Lessor's written 
consent to the assignment of the Submerged Land Lease to Purchaser; provided, however, that 
Purchaser acknowledges and agrees that Lessor's fonnaI 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 if Purchaser 
proceeds to Closing. If any condition is not satisfied by the Closing (and snch failure is not 
caused by the default o f  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 o f  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. 

5.3 As to Seller's Obligations. Subject to the provisions of Section$J, Seller's 
obligations h~r~iiiic1e1- ai-e subject to the satisfaction of t h e  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; ObliEations 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 MI Approval Documents by Marriott prior to, or on the Closing Date. 

(d) Indemnity Agreements. Seller, Manager, Operating Lessee, M 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. 

ff) 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 SelIer 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 (e) above are not satisfied as of the Closing 
Date then in such event Seller may terminate this Agreement by wiltten 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 (0 above, if C o m s s i o n  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, arid without conveyance 
by Seller to Purchaser of the Utility Plant and the Utiljty Assets. In such event, Purchaser shall 
have an aciditioiial thirty-six (36) months after Closing to obtain CormInission Approval 
( ” A p p rov a1 Pei-i od “ ) a1 t h ou gh Pu I-c h a sei- coven ants to  d i 1 j gent 1 y p 11 I-s tie oh t ai n i n g the 
Commrssinn A ~ ~ ~ I - ~ s v ~ I  3s soon LIS p”ssl1sle after the Closing pilor 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 shall 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. 
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ARTICLE VI 
COVENANTS OF SELLER AND PURCHASER 

6.1 Operating Agreements/Occupancy Agreementskeased Property Agreementdoff- 
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 wI7 tten or oral agreements concerning the Property or any portion thereof, including, 
without limitation, Operating Agreements, Occupancy Agreements, Leased Property 
Agreements, or Off-Site Facility Agreements or any modifications to any such agreements 
except as required by the terrns thereof, unless (a) any such agreement or modification will not 
bind Purchaser or the Property after the date of Closing or is subject to termination 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 teimination. 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 OJ 

penalties associated with such termination. 

1130 6.2 Warranties and Guaranties. Subject to the terms of the MI Management 
113 1 Agreement which shall control to the  extent of any conflict herewith, the Seller Parties shall not 
1132 before or after Closing release 01- modify any Wairanties and Guaranties, if any, except with the 
1133 prior written consent of Purchaser, which consent shall be subject to the Approval Standard. The 
1134 provisions of this Section 6.2 shall survive the Closing. 

113s 6 - 3  Insumnce. Subject to the terms of the MI Management Agreement which shall 
I136 conti-01 to the extent of any conflict herewith, Seller. Operating Lessee 01- Manager shall pay all 
1 137 prciniums on, and  shall not cancel or voluntaTily allo\v to  expire, any of Seller’s Insurance 
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Policies unless such poIicy 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. 

4.4 Seller covenants and agrees with 
Purchaser that, to the extent it is legally entitled to do so, between the date of this Agreement and 
the date of Closing: 

Operation of Property Prior to 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 boolungs and reservations and all meetings and function boolungs 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. Seller acknowledges that the Purchase Price includes the 
transfer of Advance Boohngs. 

(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 effoi-ts to cause MI Manager not to change, 
modify, extend, renew or terminate any Employnient 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 wiitte,n consent of Purchase.r. which consent shall he subject to the Apyi-oval 
S t nil d ard. 

(f) Seller- shall promptly advise Purchasei- of any litigation. arbitration 01- 

ri cl t 21 I 11 1 s t rat1 ve he ai-i n g c o nceini II g the Props 1-t y o f  w h 1 c h S el ler P axti e s 013 t ai n s act u a1 know 1 e cI gc . 
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(g) 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 ( I )  week prior to the Closing Date, but subject 
to the M I  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 comercialIy 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 appIications 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 suf€icient number of employees tenninated 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 MI 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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6.7 Employee Claims. Seller shall hold hamless, 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 attomeys’ fees and disbursements) incurred by Purchaser with respect to 
claims, causes of action, judgments, damages, penalties and liabilities asseited 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 liability 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 right to workers’ compensation benefits, unemployment 
compensation or statutory or contractual severance, including claims for any withdrawal liability 
or unfunded liability incurred because of participation in any pension plan covered by the 
Multiemployer Pension Plan Amendments Act of 1980 or other muftiemployer pension plan or 
similar fund accruing after the Closing Date. The provisions of this Section 6.7 shall survive the 
Closing. 

6.5 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 Requirements. 

(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 requir-enlent to make available continuation of group health 
coverage pursuant to: (1) Section 4980B of the Inteiml Revenue Code of 1986. as amended 
[26 U.S.C. 8 49SOB], and/or (2) Sections 601 through 608 of the Employee Retirement Income 
Security A c t  of 1973, as amended (ERISA) [29 U.S.C. $5 1161-111681, a n d o r  ( 3 )  any applicable 
state. law Thc term “qualified hciiefi~iaiies” shall I I - E : ~  a n y  individuals who :ire 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) a11 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 hamless, 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 attorneys’ fees) incurred by SeIler, 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, 
indemnity 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. 

(f) 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, 
infonn3tion. 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 othei- 
reasonable business purpose relating to the Property (other than litigation or investigation of any 
claim or action against Seller OJ Operating Lessee, Manager or Wyndham 01- any Affiliates); 
providd that: (i) any such access by Purchaser shall not unreasonably inteifei-e with the conduct 
of Seller’s, h4anager’s or Operating Lessee’s business; (ii) Purchaser shall defend, indemnify and 
hold Scllci-. Manager 01- Operating Lessee, as the case may be. harmless fi .c)ni and against any 
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liability, claim, damage or expense, including reasonable attomeys’ 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 (iii) 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; (ii) 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 (iii) 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 Lease. 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 OperatinK 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 
peiform when due all of the Seller Parties’ obligations and liabilities arising and accruing from 
and after the Closing under the Marriott Settlement Agreements and t h e  MI Management 
Agreement, the Ownei- Agreement and the License Agreement and including the IH Guaranty 
and ani’ guarantees of  a n y  of the foregoing) icollectively, the “Marriott Documents”) with 
respect to the  Hotel. iiicluding, without limitation. a n y  termination fees or other fees (jncluding 
aim(,iiiits based on the p c ” t  value of future management or license fee streams and including 
tlic Special Fee) payable under the Mati-iott Doc‘unicnts in the event of a n y  termination of the MJ 
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6.14 License Agreements. At Purchaser's sole cost and expense, Purchaser shall use 
its comercially reasonable good faith efforts to cause the termination of the License Agreement 
on such terms to be agreed upon by the Seller Parties and Mamott in the MI Approval 
Documents. 

6.15 MI ManaEement 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 Utility Plant. Seller shall continue to operate the Utility Plant in full compliance 
with all ApplicabIe Laws until Closing, and during the Approval Period, if applicable. If the 
Utility Plant and Utilities 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 jn 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 shaI1 also agree to indemnify and 
hold harmless Seller from any and all claims, loss, and damages Jncluding 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 VI1 
CLOSING 

1381 7.1 Closing. The Closing shall occur on the Closing Date. As more particularly 
1352 descilbed below, at the Closing the parties hereto will (i) execute 01- cause to be executed all of 
1353 the documents required to be delivered i n  cunnection with the tr-ansactions contemplated hereby 
1354 (the "Closing Documents"), (ii) delivei- OT cause to be deliver-ed the same to Escrow Agent, arid 
13SS (111) take 01- cause to k taken all othei- a.ct1on required to be taken i n  1-espect of the transactions 
1386 coaiteinplated hei.eby. The Closing wrll occur by escrow through the offices of thc Title 
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Company and as applicable, at the Hotel Resort, or at such other place as Purchaser and Seller 
may mutually agree. The tenns 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 
SelTer 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. 

1399 7.2 Seller's Deliveries. At the Closing, Seller shall deliver or shall cause Operating 
1400 Lessee, MI Manager or Manager to deliver, as applicable, to Escrow Agent all of the following 
1401 instruments, each of which shall have been duly executed and, where applicable, acknowledged 
1402 andor swom, on behalf of the appropriate Seller Party shall be dated to be effective as of the 
1403 Closing Date: 

1404 (a) TheDeed. 

1405 (b) The Bill of Sale. 

1406 (c) The Assignment and Assumption Agreement. 

1407 (d) The Assignment of Occupancy Agreements. 

1.408 
1409 

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

1410 (f) The FRPTA Certificate. 

141 1 (9) Any other document or instrument specifically required by this 
1412 Agreement. 

1413 
14 14 Agreement. 

(h) Evidence of termination of the Operating Lease and the Management 

1415 (i)  The MI Approval Documents. 

1416 (j) Any other documents or instruments specifically required by this 
1417 Agreement. 

141 8 
1419 

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

1420 (a) all original Warranties and Gual-antees: Operating Agreements. Leased 
1423 Property Agreements, Occupancy Agreements and Off-Site Facility Agreements to be assigned 
1423 to and assui-ned by Purchaser and i n  Seller's, Operating T,essec'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 in 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 is to be continued 
by Purchaser with respect to salaries and duties and length of service, to the extent pennitted by 
Applicable Law, 

(d) infomation as to all advance room reservations, functions and the like, in 
reasonable detail so as to enable Purchaser to honor Seller’s andor 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. 

7.3 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 andor 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- 

(0 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 shaIl mutually 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 o f  Section 8.6 hereof, such other documents. 
instruments undertakrngs as may be requjred by the liquor. authonties o f  the State where the 
Property is located, or of any county 01- municipality 0 1  governmental entity having jui-isdictinn 
with respect to the transfer 01- issue of I~quor- licenses or alcoholic bevcl-age licenses or penslits 
for the. Hotel, to the extent not theretofore executed and dclii7eted. 
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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 othei- 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 ClosinE 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 in the jurisdiction in which the Property is located. The provisions 
of this Section 7.5 shall survive the Closing. 

7.6 Revenue and Expense Allocations. A17 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 
responsibIe 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 exhibjts 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. All 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 o f  revenue and expense shall be al lcmted and 
prorated at Closing: 

(a)  Cuir’ent rents excludiiig rent under the Oyci-atii-~g Lease. 
71 
\I I 
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(b) Real estate and personal property taxes (with maximum aflowable 
discounts for early or prompt payment). 

(c) Revenue and expenses of the Utility Plant (if transfened 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 governmental 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. 

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

(g) AH 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 kdge r  and housekeeping costs for the date of Closing (to be 
apportioned equally between Seller and Purchaser). 

(i> 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 recejpts and deposits, and (iij) 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 andor 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 w i t h  the Hotel guest 
operations at the Property; and ( 1 1 )  the so-called “guest ledger” as mutually approved by 
Purchaser and  Seller or Operating Lessee for the Hotel of guest accounts 1-eceivable payable to 
the Hotel as o f  the check out  time foi- the Hotel on the Closing Date (based on guests and 
customers then using the Hotel) both ( t  j in occupancy from the precedjng night through check 
out time the inoming of the Closing Date. and (2 , )  previously in O C C U T ~ I I C ~  prior to chcck 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 &e., 
fees retained by credit card companies), less accounting charges for rooms furnished on a 
gratuity or complimentary basis to any hotel staff or as an accommodation to other parties and 
less Purchaser's one-half (1/2) share of the Rooms kdge r .  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 andor  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 OJ issues are not fully agreed upon and paid within ten (10) days 
after the Closing, then, i n  such event, such amounts or issues shall be submitted to Emst ~ 9 i  
Young or another Independent certified public accountant with a hospitality practice reasonably 
acceptable to Seller and Purchaser. for final resolution. and SelleT and 'JPui-chaser agree to be 
bound by the deteiinrnation o f  such accountanl. The costs and expenses incuired in connection 
wi th  the services of such accountant shall be bomc equally by Purchaser and Seller. The 
pi-ovisions of this Section 7.6 shall S ~ I I - V ~ V ~  the C'losiny 
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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 arid all responsibility in connection with each said box, and 
Purchaser shall indemnify Seller, Operating Lessee, Manager and any Affiliate thereof and hold 
them hamless from and against any claim, liability, cost or expense (including reasonable 
attomeys’ 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. 

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:OO noon on 
the Closing Date (which inventory of baggage shall be binding on all parties thereto) of (i) 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 attomeys’ fees) incurred by them with respect thereto. Seller 
hereby agrees to hold Purchaser hannless 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 €or the transfer of the Inventory to Purchaser. Notwithstanding the foregoing, 
(1) all portions of the Inventory consisting of food and beverages not contained in unopened 
containers and (ii) Inventory consisting of linens, china, glass and silverware which do not 
exceed or are below normal operatjng 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 ail Inventory as near as practical to the Closing Date, and all 
adjustments and payments due thereon shall be made at Closing. 

ARTICLE VI11 
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 ($lO,OOO) 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 
pai-ty 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 
Pr-ice. 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 rntemiption insurance, and 
any similar insui-awe for the peilod preceding the Closing Date) that may be payable. to Seller on 
account of m y  such f ~ c  01- csther casualty, to the extent such proceeds have not been previously 
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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 takmg by condemnation of any part of or rights 
appurtenant to the Real Property. If such talung will materially 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 takmg will 
materially inteifere 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 prior to 
such talung. If Purchaser exercises its option to teminate 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 hereunder 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, (ii) any amounts 
reasonably used by Seller, Manager, Operating Lessee, Wyndham or M I  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 talung by condemnation of any part of or rights appurtenant to the 
Property that does not materially interfere with the operation 01- use of the Hotel which 
constitutes a part of the Property, Purchaser shall not have the right to t e i i n a t e  i t s  obhgatIOns to 
purchase the Property under this Agreement by reason thereof and the Closing shall take place 
without abatement of the Purchase Price, but Seller shall assign to Purchaser at the Closing 311 of 
Seller’s interest 111 a n y  condeliination award which ma)’ he payable to Seller on account of any 
such condemnation and, at Closing, Seller shall credit to the amount  of the P L ~ I . C ~ ~ I S C  Price 

37 



1686 
1687 
1688 
1689 
1690 
1691 
1692 
1693 
1694 
1695 
1696 
1697 
1698 
1499 

1700 
1701 
1702 
1703 
1.704 
1705 
1706 
1707 
1708 
1709 
1710 
1711. 
1712 
1713 
1714 
1715 
1716 
1717 

1713 
1719 
1720 
1721 
1722 
f 723 
I724 

1725 
1726 
1727 
1723 
1729 
1731) 
1731 

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, (ii) 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 (3) 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 appropriate, 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 conxnission, when, as and if, 
and only if, 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 introduced 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 o f  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 teims, conditions and provisions of this Agreement and all documents or 
infomat ion  disclosed to or made available to or discovered by each paity in connection with this 
Agreeinen t (including, without limitation, the Subnii ssion Matters) confiden ti a1 and such 
infonnation shall be used solely fox- the purpose of evaluating or effecting the Iransactions 
ccmtenyilated by this Ag-eement, and neithei- Purchaser not- Seller- shalI make any public 
m n ~ ~ i i ~ e i n e i i t s  tiel-eof unless the other first reasonably iipproves of same in  xvi-iting. nor shall 
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either disclose the terms, conditions and provisions of this Agreement or such other documents 
or infomation, except to persons who, in the reasonable business judgment of Seller or 
Purchaser, as applicable, “need to h o w ”  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 available to 
the public, (ii) were or becomefs) available to Purchaser or its Affiliates on a non-confidential 
basis from a source other than Seller or its Affiliates, or (iii) 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 thejr 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 
t e a n a t i o n ;  provided, however, that any liabilities or obligations of either Seller, Purchaser or 
any of their respective Affiliates, parents, or subsidiaries that may have accrued 01- arisen under 
any confidentiality agreements pnor 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 Appf jcable Laws to disclose any confidential information, Seller or Purchaser, as applicable, 
will give the other party prompt written notice of the requirement and wi l l  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, 01- other material ;idverse consequence, and the  party required to disclose will use 
reasonable efforts to secure confidential treatment of  a n y  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 infonnatiofi 
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 h a m  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 andor  to pennit 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 patties 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 in order to effect such transfer or issuance of new 
licenses at the earliest date In time possible consistent with the laws of the State of Florida, i n  
order that all existing alcoholic beverage licenses (and/or such related Inventory) may be 
transferred or new alcoholic beverage licenses issued to Purchaser or its designee at the  earhest 
possible time. If the transfer cannot be cotnpleted as of the Closing Date, and if after the 
exercjse of reasonable good Eaith efforts Purchaser I S  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 lie extended by Pui-chaser 101- an additional thirty (30) days ("Liquor 
License Extension Period"I to allow additional time for issuance to Purchaser of all such liquor 
licenses: and Purchaser may exercise this estcnsion right upon written notice Io Seller no latcr 
than thc day  piioi- 10  t he  C'losrns Date Once, thc liquor licenses have hcen issued to Pur-chascr. 

40 



I825 
1824 
1827 
1828 
1829 
1830 

1831 
1832 
1833 
1834 
1835 
1836 
1837 
1835 
1839 
1840 
1841. 
1842 
1.843 
1844 

1845 
1846 

1547 
1548 
1849 
1850 
1851 
1852 
1853 
1554 
1855 
1856 
1857 
1855 
1859 
1860 
lS6l 
1862 
1563 
1364 
1865 
I866 
1867 
1866 
1869 
1 S7t f  

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 termination. 

8.7 Seller's Accounts Receivable. It 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. AI1 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 
DEFAnT;  TERMINATION RIGHTS 

9.1 Default by Seller. If Seller defaults in  performing any of its material obligations 
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 terminatjon 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, hut not limited to, (i) execution of the MI Appmval Documents in the fomi as 
approved upon expiration of the Study Period further provided that Marriott and Purchaser have 
executed the MI Approval Documents a i d  delivered them to Closing, and (11) execution of the 
Management Agreement Termination Docurncnts further provided that  Manager has  executed 
and delivered t h e  Manageinent Agreement Tcnninatjon Documents to the  Closing (the "Closing 
Obligjattons''). ;i~iil if all conditions pi-ccedent to Seller's otdiptions hereunder ti:ivc heen 
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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 art 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 terminate 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 attomeys’ fees at tnal 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 ljmited 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 o f  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 (inchding 
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 located 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 GoveminE 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. 

10.4 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. P 
constitute a single agreement. Telecopied signatures shal 
as original signatures. 

10.7 SeverabiIity. If any term, covenant or 
application thereof to any person or circumstance, 
unenforceable, the remainder of this Agreement, or the 

I counterparts hereof shall collectively 
have the same valid and binding effect 

condition of this Agreement, or the 
shall to any extent be invalid or 
application of such term, covenant or 

condition to other persons or circumstances, shall not be affected thereby, and each teim, 
covenant or condition of this Agreement shall be valid and enforceable to the fullest extent 
permitted by law. 

10.8 Costs. Regardless of whether Closing occurs hereunder, and except as otheiwise 
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. 

f 0.9 Notices. All notices, requests. demands and other communications hereunder 
shall hc i n  writing and shall be delivered by hand. ti-ansmitted by facsin111e transmission, sent 
p ~ p ~ i i d  for- next-day delrverg’ l-ry Federal Express (01 a comparable ova-nigh t dcljvei-y s e n  i ce )  0 1 .  

-1 &: 
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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: IHC Realty Partnership, L.P. 
c/o Wyndham International, Inc. 
1950 Stemmons Freeway, Suite 6001 
Dallas, Texas 75207 
Attn.: General Counsel 
Facsimile: (214) 863-1984 
Telephone: (214) 863-1000 

and: Holland & Knight LLF 
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@wlyndham.com 

If to Purchaser: Columbia Sussex COT. 
207 Grandview Drive 
Ft. Wtchell, Kentucky 41017 
Attn: Edward Rofes, VP-Finance 
Facsimile: (859) 578-1 190 
Telephone: (859) 578-1 100 

With a copy to: Katz, Teller, Brant & Fhld 
2400 Chemed Center 
255 East Fifth Street 
Cincinnati, Ohio 45202 
Attn: Tedd H. Friedman, Esq. 
Facsimile: (5 13) 762-00 13 
Telephone: (5 13) 721-4532 
e-mail: tfriedman 0 katzteller.com 
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If to Escrow Agent: 
Chicago Title Insurance Company - National Business Unit 
920 Grant Building 
Pittsburgh, Pennsylvania 15219 
A ttn: William W ei n heimer 
Facsimile: (41 2) 28 1-56 1 1 
Telephone: (800) 281-541 1 

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 desci-ibed 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 “Msrepresentation Claim”) shall be forever 
barred unless, no later than March 30, 2004 (the “Limitation Date”), the party chiming 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 macle. 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 liability with respect thereto, unJess the aggregate of all valid Misrepresentation Claims 
exceed One Hundred Thousand and 00/100 Dollars ($lOO,OOO.OO), 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. 

I O .  I2 Agreement to Indemnify. 

(a) In addition to Seller‘s obligations for a Msrepresentation Claini as provided in 
Section IO.  11 above, the Seller Parties shall hold haimless, indemnify and defend Purchaser and 
its partners, officers, directors, shareholders, employees and affiliates (collectively,, ‘‘Purchasei. 
indemnity Pal-ties”). from and against any and a11 claims, costs, penalties. damages, losses. 
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EXXUBIT G 

FORM OF FlRPTA CERTIFICATE 

CERTIFICATE OF NON-FOREIGN STATUS 

TO: 

FROM: H C  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, 1 declare that I have examined this certification, and it is true, 
correct, and complete; and I further declare that I have authority to sign this document on behalf 
of Seller. 

SELLER: 

M[C Realty Partnership, L.P., a Delaware limited 
partners hip 

By: MC Realty Corporation, a Delaware 
cxxporation, its general partner 

By: 
Name: 
Title: __I_ 
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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, (ii) 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 occumng 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 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 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 arising out of 
any acts, omissions or occurrences which occur, accrue OT arise (and are attributable to the 
pefiod) after the Closing Date, including without limitation any and all claims, liabilities, 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, (iii} any 
liability o f  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, ob1 i gation, 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 exclusjve 
of or limit any other rights, including without limitation rights of contnbution and subrogation, 
which the Seller Parties OT Purchaser Parties may have under statute, common law or otherwise. 

(d) Whenever either party shall l e m  through the filing of a claim or the 
commencement of a proceeding or otherwise of the existence of any habiljty for which the other 
paity 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 paity 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 in the 
narnc of such party and  generally shall cooperate with said other party in the defense of such 
claim. 

( e )  The mvci-i:iiits of Purchasei- and Seller as provided i i i  this Section 1.0.12 shall 
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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 arising, 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 01- made, upon the written 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 is of the essence with respect to every provision hereof. 

10.17 SiEnatory Exculpation. The signatory(ies) for Purchaser and Seller idare 
executing this Agreement in hidtheir 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 plural 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 O T  

exhihits 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 i t s  counsel have reviewed and revised (or requested 
1-evisjoiis of] this Agreeinen[ and have participated i n  the preparation of this Agreement, and 
therefore any usual ivles of construction requiring that ambiguities are to be resolved against a 
paiticular pa- ty  shall not be appljcable in the constnxtion and inter-pi-etarinn of this Agrce.inen t 01 

a n y  csIiihi[s hei-et0 
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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 Facsirnile 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 Exchanpe. 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 is 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, roc. 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 A ~ e n t .  Escrow Agent referred to in  the definition 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 ornksjon 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 in 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, insolvency or suspension of a 
financial institution; (d) for the expiration of any time limit or other consequence of delay, unless 
a properly executed wntten 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 he entitled to rely on any document 
or paper received by it, believed by such Escrow 4gent, 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 
jn 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 i s  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 registi-y of such coult, ~ / h e r e u p ~ n  such 
Escrow Agent shall be r-elieved and rcleaseci fr-ol-n any further 11d~111y with respect to the Deposit 
as Esci-ow Agent hercui~cler. ESCI-OW Agent shall not be I~able  for- Escrow Agent‘s c:c:,mpliance 
\vith m y  legal pi-~-r<>q.  subpoena, Lvrit, oi~clc~~. jiitiginent and dccr-cc of  any court, \vhethei- i,ssuccl 

JS 
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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 IT HAS ACCUMULATED IN A BUILDING IN SUFFICIENT 
QUANTITIES, MAY PRIESENT HEALTH RISK TO PERSONS WHO ARE EXPOSED 
TO IT OVER TIME. LEVELS OF FLADON THAT EXCEED FEDERAL AND STATE 
GUIDELINES HAVE BEEN FOUND IN BUILDINGS IN FLORIDA. ADDITIONAL 
INFORMATION FtEGARDING RADON AND RADON TESTING MAY BE OBTAINED 
FROM YOUR COUNTY PUBLIC WEALTH UNIT. 

10.25 WAIVER OF TRIAL BY JtsR Y. SELLER ANI) PURCHASER HEREBY 
IRREVOCABLY AND UNCONDITIONALLY WAIVE ANY AND ALL RIGHTS TO 
TRIAL BY JURY IN ANY ACTION, SUIT OR COUNTERCLAIM AMSING IN 
CONNECTION WITH, OUT' OF OR OTHERWISE RELATING TO THIS 
AGFU3EWE" QR 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 TMAL HAS BEEN 
WAIVED WITH ANY SUCH ACTION IN WHICH A JURY TRIAL CANNOT BE 
WAIVED. THE PROVISIONS OF THIS PARAGRAPH SHALL SURVIVE ANY 
TERMINATTIION OF THIS AGREEMENT OR THE CLOSING, AS THE CASE MAY BE. 



I 

21 55 
3 1$6 

IN W ” S S  WEEREOF, Seller and Purchaser haw 
executed in their pmcs  by their respective duly autho-ked repre 

I 

I 

I! ! 

SELLER: 

By: M C  RE 
corpordtion, its ; 

:ntativcs. 
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Chicagu Title Insurance Compatly, a~ Escrow Agent, achowledges the receipt of the 
sum of $4UO,OOO.O0 by wire transfer fiom Purchaser as described in Section 2.3 ofthis 
Agreement, said wire transfer to be held purusmt to the terms and provisions of the Agreenlent. 

7 L  
2197 
21 98 
2 199 Dated this 3 day of February, 2003. 
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CHICAGO TITLE NSURANCE COMPANY 

Exhibits 

B - Site Plan 
C - Form of Deed 
D - Form of Assigment and Assumption Agreement 
E - Form of Assignment of Occupancy Agreements 
F - Form of Bill of Sde 
G - Foml of FZRPTA Certificate 

A - Land 

S c hedul es 
Z - Closing Cost Allocations 
2 - Leased Pxoperty 
3 - Leased hope* Agreemats 
4 - Disclosure Materials 
5 - Authorizations 
6 - Occupancy Agfeements 
7 - Off-Site Facility Agrecments 
E - Operating Agreements 
9 - Excluded Tangible Personal Property 
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LAND 
(See attached) 
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2269 
2270 
227 I 
2272 
2273 
2274 
2275 
2276 
2277 
2273 
2279 
2280 
228 1 
2232 
2283 
2284 
228s 

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 
3HC 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 a 
(“Grantee”), having an office at 

W I T N E S S E T H :  

Grantur, 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 achowledged, 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”). 

SVB JECT, 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 

incolporated herein by reference. 

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

TOGETHER, with all the tenements, hereditaments and appuitenances 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 azainst  the lawful claims of a11 persons claiming by, through 01- undei- Grantor, 
but not otherwise. 



2286 
2287 
2288 . 
2289 
2290 

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

WITNESSES: GRANTOR: 

IHC REALTY LIMITED PARTNERSHIE', 
L.P., a Delaware limited partnership 

229 1 
2292 
2293 
2294 
2295 
2296 
2297 
2298 
2299 
2300 
2301 
2302 
2303 
2304 
2305 
2306 
2307 

Print Name: By: ICHC Realty Corporation, a Delaware 
corporation, its general partner 

- .  - 

Print Name: By: 
Name: 
Title: 

S T A E  OF Texas ) 

COUNTY OF Dallas ) 
) ss: 

The foregoing instrument was acknowledged before me this day of > 

200- by ? as of IWC Realty Corporation, 
general partner of IHC Realty Partnership, L-P., a Delaware limited partnership, on behalf of the 
partnership. as 
iden t i f ic ation. 

He/she is personally known to me or has produced 

[NOTARLAL SEAL] 
Notary: 
Notary Public, State of Texas 
Print Name: 
My commission expires: 
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2309 
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Exhibit A to Special Warranty Deed 

Description of Land 



2312 
2313 
23 14 
2315 
2316 
23 1’7 
231% 
2319 
2320 
232 1 
2322 
2323 
2324 
2325 
2326 

Exhibit B to Special Warranty Deed 

Permitted Exceptions 



2327 
2328 
2329 
.2330 
2331 

EXHIBIT D 

2332 
2333 
2334 
2335 

2336 
2337 
2338 
2339 

2340 
234 I. 
2342 
2343 

2344 
2345 
2346 
2347 

2345 
2349 

2350 
2351 
2352 
2353 
2354 

2355 
2356 
2357 
2358 
2359 
2360 
2361 
2362 

2361 
2364 
2365 
2366 

FORM OF ASSIGNMENT AND ASSUMPTION AGREEMENT 

ASSIGNMENT AND ASSUMPTION AGREEMENT - -  . 

For Ten and NollOO Dollars ($10.00) and other good and valuable consideration, the 
receipt and sufficiency of which are hereby acknowledged, MC REALTY LIMITED 
PARTNERSHIP, L.P., a Delaware limited partnership (“Assignor”), hereby assigns and 
delegates to (“Assignee”) all of the following: 

(i) all service, supply, maintenance and other similar contracts (the 
“Operating 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”); 

(ii) all agreements descrjbed on Exhibit 8 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 AEreements”); 

(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 in effect in with respect 
to the Property (collectively the “Assigned A-qreements”), 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 limitatlon, reasonable attomey’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 attomey’s fees, relating to 
acts or omissions accruing under the Assigned Agreements from and after the date hereof. 

If any litigation between Assignor and Assignee anses out of the obligations of the 
parties undei- this Assignment and Assumption Agreement 01- concerning the meaning or 
inte~-pretation of a n y  provision contained herein, the losing party shall pay the prevailing party’s 
costs and expenses of such litigation incltiding, without I i i l  tation. reasoiiable attonieys’ fees. 



2367 
2368 
2349 
2370 

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. 

237 1 
2372 ,2003. 

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

2373 
2374 
2375 
2376 
2377 
2378 
2379 
2380 
2381 
2382 
2383 
2384 
2385 
2386 
23 87 
2388 
2389 
2390 
239 I 
2392 
2393 
2394 
2395 

ASSIGNOR: 

I€-€C REf iTY PARTNERSHIP, L.P., a Delaware 
limited partnership 

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

By: 
Name: 
Title: 

AS SIGNEE: 

a 

By: 
Name: 
Title: 



2396 
2397 
2398 
2399 
2400 

Exhibit A to Assignment and Assumption Agreement 

Property Description 
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2402 
2403 
2404 
2405 
2406 
2407 
2408 
2409 
2410 
2411 

Exhibit B to Assignment and Assumption Agreement 

OPERATING AGREEMENTS 

LEASED PROPERTY AGREEMENTS 

OFF-SITE FACILITY AGmEMENTS 



EXHIBITE 2412 
2413 
2414 
2415 
2416 
2417 
2418 
2419 
2420 
2421 
2422 
2423 
2424 
2425 
2426 
2427 
2428 
2429 

2430 
243 1 
2432 
2433 
2434 
2435 
2436 
2437 
2438 

2439 
2440 
244 1 
2442 
2443 

2444 
2445 
2446 
2447 

FORM OF ASSIGNMENT OF OCCUPANCY AGREEMENT 

ASSIGNMENT OF OCCUPANCY AGmEMENTS 

For Ten and No/100 Dollars ($10.00) and other good and valuable consideration, the 
receipt and sufficiency of which are hereby acknowledged, rHC REALTY PARTNERSHIP, 
L.P., a Delaware limited partnership (“Seller”) and WYNI)€€AM NERNATXONAL 
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 perfom 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 attomey’s fees, relating to acts or 
omissions accruing under the Occupancy Agreements prim 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 accming under the Occupancy 
Agreements from arid 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 concerning the 
meaning or interpretation of any provision contained herein, the losing party shall pay the 
prevailing party’s costs and expenses of such 11 tigation including, without limitation, reasonabIe 
attomeys’ 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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2449 

2450 
245 1 
2452 
2453 
2454 
2455 
2456 
2457 
2458 
2459 
2460 
246 1 
2462 
2463 
2464 
2465 
2464 
2467 
2468 
2469 
2470 
247 I 
3,472 
2473 
2474 
2475 
2476 
2477 
2478 
2479 
2480 
2481 
2482 
2483 
2484 
2485 
2486 
2487 

IN WITNESS WHEREOF, Seller, Operating Lessee and Assignee have executed this 
Assignment of Occupancy Agreements as of ,2003. 

SELLER: 

IHC REALTY PARTNERSHIE', L.P., a Delaware 
limited partnership 

By: I C  Realty Corporation, a Delaware 
corporation, its general paitner 

By: 
Name: 
Title: 

OPERATING LESSEE : 

WYND€€AM 1;NTERNATIONAL OPERATING 
PARTNERSHIP, L.P., a Delaware limited 
partners hip 

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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2492 

Exhibit A to Assignment of Occupancy Agreements 

Property Description 

, 
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Ex hibit A to Assignment of Occupancy Agreements 

Property Description 
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2494 
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Exhibit B to Assignment of Occupancy Agreements 

Occupancy Agreements 



EXHIBIT F 

SPECIAL WARRANTY BILL OF SALE 

2497 
2498 
2499 
2500 
250 1 
2502 
2503 
2504 
2505 
2506 

2507 
2508 
2509 
25 10 
2511 
2512 
2513 
2514 
2515 

2516 
2517 
2515 
2519 
2520 
2521 
2522 
2523 
2524 
2525 
2526 
2527 
2528 
2529 
2530 
2531 
2532 
2533 
2534 
2535 
2536 
2537 
2538 
2539 
3540 
254 I 
2542 

For Ten and Noh00 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 conveys to 
(“Purchaser”) all the Personal Property, as defined in the Agreement of Purchase and Sale 
between Seller Purchaser dated ,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 (ii) 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 REPFESENTATIONS AND WARRANTIES CONTAINED IN THAT CERTAIN 
AGREEMENT OF PURCHASE AND SALE DATED , 2003, BY AND 
BETWEEN SELLER AND PURCHASER SOLELY FOR W€€ICH 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 AGREE” AS PROVIDED THEREIN, THE PERSONAL 

FAUL,TS” 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 Ibi ANY MANNER BY ANY 
EXPRESS OR IMPLIED WARRANTIES, GUARANTEES, PROMISES, STATEMENTS, 
IIVDUCEMENTS, REPWSENTATIONS OR INFORMATION PERTAINING TO THE 
PERSONAL PROPERTY OR ANY PART THEREOF, THE PHYSICAL CONDITION, 
INCOME, EXPENSES OR OPERATION THEREOF, THE USES WHICH CAN BE MADE 
OF THE SAME OR ANY OTHER MATTER OR THING WITH RESPECT TJ!ERETO. 
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 WHCH PURCHASER 
MAY MAINTAIN AN ACTION FOR BREACH SUBJECT TO THE TERMS OF THE 
AGREEMENT A N D  ONLY TO THE EXTENT SUCH REPRESENTATIONS AND 
WARRANTIES SURVTVE TFlE AGREEMENT AS PROVIDED THEREIN, SELLER A N D  
OPERATING LESSEE SHALL NOT BE LIABLE FUR OR BE BOUND BY ANY ORAL OR 
WRITTEN STATEMXNTS OR REPRESENTATIONS PERTAINING TO THE CONDITION 
OR USE OF THE PERSONAL PROPERTY, OR ANY OTHER IFIFORMATION 
RESPECTING S A M E  FTJRNTSHED BY SELLER OR OPERATING LESSEE OR ANY 
EMPLOI’EE. AGENT. CC)NSUT,TANT OR OTHER PERSON REPRESENTTNG OR 

PROPERTY IS HEREBY CONVEYED ON AN “AS IS-’ “WHERE 1 s 7 7  AND ‘‘WITH ALL 
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255 1 
2552 
2553 
2554 
2555 
2556 
2557 
2558 
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2560 
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2562 
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2564 
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257 1 
2512 
2573 
2574 
2575 
2576 
2577 
2578 
2579 

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

SELLER: 

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

By: MIC 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 Intemational, Inc., its general 
partner 

By: 
Name: 
Title: 



2630 
263 1 
2632 
2633 
2634 
2435 

Deed Recording Fee 

SCHEDULE 1 

CLOSING COST ALLOCATIONS 

P 

S I 1 Broker 

P I I Survey 

Title Commitment and Title Insurance 
Policy 

Endorsements or Deletions to Title Policy 

P 

P 

I I Deed Documentary Stamp Tax S 

1 I Escrow Fees PIS 

1 I Title Company Closing Services Fees PIS 

2636 
2637 
2638 
2639 LEGEND: 
2640 
2641 
2642 
2643 
2644 N/A = Not applicable 
2645 

P = To be paid by Purchaser 
S = To be paid by Seller 
P/S = To be paid equally by Seller and Purchaser 
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2647 
2648 

SCHEDULE 2 

LEASED PROPERTY 
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2650 
265 1 

SCJBDULE 3 

LEASED PROPERTY AGREEMENTS 
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SCEDULE 4 

DISCLOSURE MATERIALS 
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SCHEDULE 5 

AUTHORTZATXONS 
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2660 
266 1 
2662 

SCHEDLEE 6 

OCCUPANCY AGREEMENTS 



2663 
2664 
2465 

SCHEDULE 7 

OFF-SITE FACILITY AGlRlEEMENTS 



2666 
2667 
2668 

SCHEDULE 8 

OPERATING AGREEMENTS 
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2670 
267 I. 
2672 
2673 

FTLl #I617806 v6 

SCHEDULE 9 

EXCLUDED TANGIBLE PERSONAL PROPERTY 

‘‘None” 
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SCHEDULE 3 

LEASED PROPERTY AGREEMENTS 



MARRIUTT HUTCHINSUN ISLAND 

COMPANY NAME PRODUCT DATE 
/ '  Individual Resort Villa Condominium Owners Condominium Lease Agreement 

SCHEDULES 

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

LEASED PROPERTY 

I Airspace Agreement November 8,2002 I 

Submerged Lands Lease March 17,2001 

Pitney Bows Credit Corporation 
TFC Textron 

Postage Machine and Scale 
Master tease Agreement 
(1)EZ Go Shuttle, ( I )  EZ Go Workhorse 800 ELX, (8) 
EZ Go Workhorse 800G, (2) EZ Go Workhorse 1200 G 
LX, (69) EZ Go TXT-E, (2) E2 Go Workhorse 1200 G 
LX, (2) Comp Golf Carts per lease, (7) EZ Go 
Workhorse 8756 

November 2000 

[OS Capital 
Xerox Business Services 

Cannon NP 6650 Copier 
Xerox Copier 5892 and Xerox Copier 5665 

I BM Credit Corporation 

IBM Credit Corporation 
I Exclusive Audio Visual Aareement I Januarv 5.2002 1 Dobil Laboratories Inc. I 

(6) Laptops, ( I )  667 MWZ Plll 128 MB Desktop, 

( I )  866MHZ PI11 128 MB Desktop and (1) HP Printer 

November 1,2000 

February 1,2001 

1 Arch Wireless I PaQers I June 1996 
v 

Pepsi Cola Bottling Company 
l Hertz Corporation Van used by hotel Daily rental contract 

Hertz Corporation Buick Century used by hotel Daily rental contract 
Zeph yrh ills Water 

Vending 8 Fountain Equipment Agreements April 1997 

Rental of Coolers & Bottled Water Delivery Trying to obtain copy of contract 



2652 
2653 
2654 

SCHEDULE 4 

DISCLOSURE MATERIALS 



Section 3.5: 

In September 2002, Seller received a le t ter  advising that a I991 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 clue t o  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 le t ter  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 €or eligible PCPP sites if 
no work has yet begun on those sites. However, the marina site continues t o  be 
eligible t o  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 le t te r  from DEI? t o  indicate that 
the marina site is actually no longer contaminated. To that end, Seller is preparing 
a package for submittal t o  DEP in the near future that contains additional soil and 
ground water samples in the vicinity of the spill area. 
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 is issued, the site would then be removed from the PCPP 
elisbility list and listed as a closed incident in DEP’s Lealung Underground 
Storage Tank list. If, however, the lab results indicate that there is still 
contamination, then the site would still be elig-ible 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. 

The submittal letter will 

Seller anticipates receiving a further update on the status of this matter within the  
next couple of weeks. 
FTLl#\619101 v l  
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2656 
2657 
2658 

SCHEDULE 5 

AUTHORIZATIONS 



Wd 8'2 PO 
EO/€O/EO 



Hutchinson Island Marriott 
PERMIT 8, LICENSE SCHEDULE 

BEV - 530108, ,OP . ~ . - .  

Accl # 2$09'0i?<736 

State of Florida 
Alcoholic Beverage & Tobacco TOE - 5301 975 

BEV - 5301 081 3M, I _ _  . . . - . " . ,  

31 Music Entertainment License 
Broadcast Music Int'l Acct # 3006052 

0 310 3/0 3 
04 38 PM 

.1 ".. 1 .. - -.. ,.* - ~ ~ - 
State of Florida 
Alcoholic Bev 8 Tob 

ASCAP ' .  - 

Blvll 

Vendor Expiration 

i 13-684-2979 711 /2002 
6(3?/2003v 
4/1/2002 

. 1,. 3/31/2003. 

12/31/2002 

PhoneNo I Date 
.~ . - _  . _  , 

.I . ,I 

3 5 0 -'48 8 i828 8 

300-505-4052 !ji/2002 

377-264-27 36 1 / I  /2002 
1 213 1 /zoo2 I _. -2/21/2002 

] 12/31/2002 
1 / 1 /200; 

350-4i 3--9,g70 . . I -  ~ , -1 > - %  ./e... 

Annual 
cost 

,__, 

,I 250 00. 

2,870 00 

1.628 00 

30 00 

30 00 

30 00 

30 00 

30 00 ._ . 

288 0,o 

2,000 00". 

I _  - 

864 00 

622 ,OO 

Total Annual Cost 11,228 OD 
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2660 
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SCHEDULE 6 

OCCUPANCY AGKEEMENTS 

I 



MARRIUTT HUTCHINSON ISLAND 

COMPANY NAME 
Marina World, lnc. 

Wachovia Bank, N.A. 
Indian River Plantation Realty, L.C. 
Eileen Erickson 

OCCUPANCY AGREEMENTS 

PRODUCT DATE 
I 
I Dock Space for the Island Princess Sightseeing I November 6,2002 

Excursion Passenger Cruising Vessel and Off ice 
Space 
Bank Building November 5,2002 
Realty Building January 29,1999 
Island Oasis Spa - Massage Therapy February 1,2002 

SCHEDULES 

Windsurfing Treasure Coast Inc. dba Watersports 
Treasure Coast 

Beach Service 

Windsurfing Treasure Coast Inc. dba Watersports 
Treasure Coast 

1 February 1,2002 

Shop at Club Deck I February 1,2002 

I I Under Cover Parking I -  I 
I Commercial Pay Phones, Inc. I Pay Telephone Space Lease I April 1997 I 
I Cutter & Buck I Concept Golf Shop I I 
1 Ocean Club Membership 1 2002/2003 Membership (See attachment) 
1 Plantation Beach Club at Indian River 1 2002/2003 Membership 1 November 2002 I 
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SCHEDULE 7 

OFF-SITE FACILITY AGREEMENTS 





26GG 
2667 
2665 

SCHEDULE 8 

OPERATING AGFCEEMENTS 



SCHEDULES 

COMPANY NAME PRODUCT 
Accu Weather lnc. 
Adelphia Cable 
Adelphia Cable 
Advanced Computing Solution 
Ail State Container 20. Inc. 
An y p I ace, Anytime Transport at ion 
AOL Online Service 
Apex Site Management 

Subscription to Daily Weather Reporting 
Cable TV Services - Hotel 
Cable TV Services - Marina 
Web Site Hosting 
Storage Units for Banquet Setup Equipment 
Transportation Agreement 
ISP - Business Off ice 
Roof Antenna Management 

OPERATING AGREEMENTS 

DATE 
Month to month - no written agreement 
January 1996 
January 1996 
Trying to obtain copy of contract 
Monthly - Trying to obtain copy of contract 
January 2002 
Trying to obtain copy of contract 
October 1996 

Bellsouth Yellow Pages 
Coastal Waste Management 

Central Florida Cellular 
Diversified Computer Corporation 
Dow Jones & Company 
Dryton Staffing 
Ecolab 
Eq u if ax 

Yellow Page Advertising 
Infectious Waste Transportation and Disposal 
Agreement 
Utility Plant Cell Phone 
Support & Maintenance 
Standing Order Wallstreet Journal 
Supplies Grounds Crew for Golf Course 
Laundry and Kitchen Chemicals 
Check Verification Guarantee Service 

Trying to obtain copy of contract 
March 1998 

Trying to obtain copy of contract 
Trying to obtain copy of contract 
No Written Agreement 
Trying to obtain copy of contract 
Trying to obtain copy of contract 
Trying to obtain copy of contract 



Enteflainment Guide 
Florida Environmental Systems, Inc. 

Restaurant Dining Coupon Scalawags 
Sandpiper Kitchen Hood Cleaning 

Valid through 11/1/2003 
Trying to obtain copy of contract 

F I o r ida En vi ro n me n tal S y s t e m s , 1 n c . 
Florida Environmental Systems, Inc. 
General Pools Pool and Spa Maintenance January 2002 
The Great Greenery 
Hotel Credit Association, Inc. 

Emporium Kitchen Hood Cleaning 
Scalawags Kitchen Hood Cleaning 

Indoor P Ian t M ainte rtaiice 
Credit Review for Group Billings 

Trying to obtain copy of contract 

November 2000 

I Lakemaster Aquatic Weed Control 

- infowiz Laser Storage System Maintenance 
Fire Pump, Automatic Sprinkler Systems, Fire Hydrant 
and Standpipe Systems Service Agreement 

Trying to obtain copy of contract 
April 1998 John W. Polhemus, lnc. 

Kronos Timecloc k Maintenance 

1 Large, Doug (Entertainer) 
Weed Control Around in Lakes Around Golf Course 
Contracted Entertainment Cudas Lounge 

August 1999 
Monthly Contract - Trying to obtain copy of 
contract 

-~~ 

Lone Star Software 
Marriott Shared Servce -Atlanta Res Office 

Backup Software for Micros 
OverflowlQueue Calls Reservation Off ice 

Marriott Shared Sen! ce - International Office 
Marriott Shared Service - Marketing 
Micros 

Representation by International Office 
Market Support 
POS Hardware I Software Maintenance 

I OnCornmand ] In Room Television Services I -  

Newmarket Software 
blichol’s Sanitation 

Delphi Sales I Catering Software Support 
Waste Removal Trying to obtain copy of contract 

I ~ ~~~~ 1 Sun State Bobcat Service 1 Hauls Plant Refuse 1 No contract 

Royal Cup Inc, 
Sea Spill 
S te ritech 

Trying to obtain copy of contract 
November 2002 
Trying to obtain copy of contract 

Terminal Faci I i t y 
Pest Control 

~~ 1 Tesa I Guest Room Lock I Key System 1 Trying to obtain copy of contraet 1 

Sunshine Land Design 
SVI (American Sentry) 
SVI (American Sentry) 
SVI (American Sentry) 
SVI (American Sentry) 
SVI (American Sentry) 
Swinton, Robert (Entertainer) 

Pest Control - Outdoor Golf Shop 
Sandpiper Fire System Monitor I Testing 
Grounds Maintenance Monitoring 
Engineering Monitoring 
Marina Monitoring 
Hotel Fire System Monitoring I Testing 
Entertainment for Tiki & Scalawaas 

Trying to obtain copy of contract 
Trying to obtain copy of contract 
Trying to obtain copy of contract 
Trying to obtain copy of contract 
Trying to obtain copy of contract 
Trying to obtain copy of contract 
No Contract 



ibfARRIOTT HUTCHINSON [SLA IVD SCHEDULES 
I TeKaco 1 Fuel Contract at Marina I Trvinq to obtain copv of contract 

Thyssen Elevator (Miami Elevator) 
Thyssen Elevator (Miami Elevator) 
Turn Key Technologies 
US Food Service Inc 

Elevator Maintenance - Hotel 
Elevator Maintenance - Sandpiper 
Highspeed Internet Svc Provider Banq Meeting Rooms 
Vaslink Aqreement - Food Orderinq System 

Trying to obtain copy of contract 
Trying to obtain copy of contract 
No written Contract - Monthly Billing 

Xeta 
~ ~~ 

I Xeta I Telephone Switch Maintenance I June 1999 I 
Call Accountina & Answer Detection Maintenance 

' USAToday Supply USA Today Newspaper M - F Delivery USA Today - Daily Phone Call 



WARRANTY I GUARANTEES - N/A 

COMPANY NAME PRODUCT DATE 



C O R P O R A T I O N  

207 GRANDVIEW DRIVE 
FT. MITCHELL, KY 4 101 7-2799 
[859) 578-1  100 
FAX [859)  578-1 190 

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. 

Certified by: 

S e creta ry/T re a s u re r 
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250 Eass fifth St 
P 0 Box 5340 
Cincinnati, Ohio 45201 -5340 
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INDEPENDENT AUDITORS’ REPORT 

To the Board of Directors and Stockholders of 
Columbia Sussex Corporation 

We have audited the accompanying consohdated 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. 

h our opinion, such consolidated financial statements present fairly, in all material respects, the 
financial position of the companies at December 3 1,2002 and 200 1 , 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 

-c--__--____----__--L__c_L_I____ 

II----L-------------L____I______ 

CONSOLIDATED BALANCE SHEETS 
As of December 31,2002 and 2001 

Assets 
2002 2004 

Cash and cash equivalents.. . . . . . . . . . . . . . . . .  $ 54,624,503 $ 54,160,793 
Marketable securities. . . . . . . . . . . . . . . . . . . . . . .  17,159,848 19,775,738 
Accounts receivable trade, net. . . . . . . . . . . . . . . .  9,7 90,486 10,276,590 
Prepaid expenses and other assets. . . . . . . . . . . .  4,646 ,O 53 5,076,816 

Current assets. . . . . . . . . . . . . . . . . . . . . . . . . . .  85,620,890 89,289,937 

Property and equipment, net . . . . . . . . . . . . . . . . .  837,473,951 775,837,942 
Deferred charges and other assets . . . . . . . . . . . .  36,060,231 32,474,143 

Liabilities and Stockholders' Equity 
Current maturities of long-term debt. . . . . . . . . . . .  $ 51,471,434 $ 15,265,270 
Accountspayable . . . . . . . . . . . . . . . . . . . . . . . . . .  13,582,012 17,466.J I 1  
Accrued expenses and other liabilities. . . . . . . . . .  22,017,105 20,991,350 

11-11111"--111--" ----------e---- 

. . . . . . . . . . . . . . . . . . . . . . . . .  Current liabilities 87,070,551 53,722,731 

Note payable to related parties. . . . . . . . . . . . . . . . .  A 3,000,OOO 13,OOO,OOO 

current maturities. . . . . . . . . . . . . . . . . . . . . . . . .  653,235,032 645,993,223 
Long-term debt obligations, net of 

Total Liabilities .......................... 753,305,583 71 2,715,954 
-----c"-"-c---m-- -------I-------- 

Minority Interest. . . . . . . . . . . . . . . . . . . . . . . . . . . .  

Stockholders' Equity 
Commonstock . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

Accumulated other comprehensive income (loss). . .  

Paid-in capital . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
Retained earnings. . . . . . . . . . . . . . . . . . . . . . . . . .  

Total Stockholders' Equity. . . . . . . . . . . . . . . . . .  

Total Liabilities and 
Stockholders' Equity ..................... 

1,000 
5,189,615 

198,828,283 
132,234 

$897,602,022 

The accompanying notes are an integral part of the consolidated financial statements. 
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COLUMBIA SUSSEX 
CORPORATION AND SUBSIDIARIES ................................ 
-c-c-------I-----c--_--------Ic- 

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

Operating Revenues 
Room . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
Foodand beverage . . . . . . . . . . . . . . . . . . . . .  

Miscellaneous . . . . . . . . . . . . . . . . . . . . . . . . .  
Management fees . . . . . . . . . . . . . . . . . . . . . .  

Total Operating Revenues . . . . . . . . . . . . . .  
Operating Expenses 
Room . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
Food and beverage . . . . . . . . . . . . . . . . . . . . .  
Miscellaneous . . . . . . . . . . . . . . . . . . . . . . . . .  
Utilities . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
Marketing and advertising . . . . . . . . . . . . . . . .  
Maintenance and repairs . . . . . . . . . . . . . . . . .  
Insurance . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
Property and local taxes . . . . . . . . . . . . . . . . .  
Franchise and reservation fees . . . . . . . . . . . .  
Administrative and general . . . . . . . . . . . . . . .  
Depreciation and amortization . . . . . . . . . . . . .  
Preopening , renovation and acquisition costs . 

2002 

$253.582. 089 
82. 956F709 

1.375. 367 
34.180. 458 

372.094. 623 
................ 
................ 

7 3.952. 56 8 
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 ................ 

Total Operating Expenses .............. 305.773. 778 ............... 
Operating Income ..................... 66.320. 845 

Interest income . . . . . . . . . . . . . . . . . . . . . . . .  I I . 180. 009 
Interest expense . . . . . . . . . . . . . . . . . . . . . . .  (50.163. 001) 

............... 
Net Income Before Minority Interest . . . . . .  27.337. 853 

Minority interest in net income of 
consolidated affiliates . . . . . . . . . . . . . . . . . .  (I 5. 764) 

Net Income ........................... $ 27.322. 089 ......... 
-1----1-- 

2001 

$245.541. 278 
75.239. 099 

1.290. 398 
37.426. 864 

359.497. 639 
................ 

73.133. 275 
45.365. 941 

20.411. 531 
7.618. 839 

17.479. 375 
4.029. 549 

'17.861. 433 
26.527. 999 
3 8 4 8  1.683. 
42.559. 060 
3.143. 325 

7.729. 480 

------c-------- 

297.543. 655 
................ 

61.953. 984 
(52.487. 794) 

6.141. 449 

15,607. 639 
................ 

(83. 575) 

$ 0 6 4  15,524, 
........... I... 

......... ......... 

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



COLUMBIA SUSSEX 
COR PO RAT1 0 N AN D S U B S I Dl ARl E S 

-______II_c____----__I_________ 

_--_-___--c--_-----_I__________ 

CONSOLIDATED STATEMENTS OF CHANGES IN STOCKHOLDERS’ EQUITY 
AND COMPREWENSlVE INCOME 
For the years ended December 31,2002 and 2001 

Accu mu la t ed 
Other Compre- 

Common Paid in Retained Comprehensive hensive 
Stock Capital Earnings Income (Loss) Income 

--------------- ---------- c-c-------- -----_--------- ----------- 
Balance at 

Net income . . . . . . . .  15,524,064 $1 5,524,064 
Unrealized losses 

on securities. . . . . .  (291,321) (291,321) 
Foreign currency 

translation 
adjustment . . . . . . .  (7 01,218) (101,218) 

December 31, 2000 $1,000 $5,189,615 $169,880,630 $ (52,448) 

Comprehensive 

Dividends . . . . . . . . . .  

Balance at 

income . . . . . . . . . .  $1 5,131,525 
7,000,000 -------c 

-------- 
------------- ------------*--- ---------I- --- ---- -- 

December 31,2001 1,000 5,189,615 178,404,694 (444,987) 

Net income. . . . . . . . .  
Current-period gain 

and reclassification 
adjustment. . . . . . . .  

Foreign currency 
translation 
adjustment. . . . . .  

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

27,322,089 

540,901 

$27,322,089 

540,901 

36,320 36,320 

Dividends . . . . . . . . . .  6,898,500 

Balance at 

-----------_----- __--___------ _-------- I-___------_- 

$132,234 
---3--- 
--I---- 

December 31,2002 $cl,OOO $5,1 89,615 $198,828,283 

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

--------- 
--_-I---- 

_------- 
___---I_ 

---e- _---- 

$27,899,310 
-----I--- --------- 
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COLUMBIA SUSSEX 
CORPORATION AND SUBSIDIARIES 

--c---_____-------L-_Ic_____L__ 
---C---------L------_LC________ 

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

Cash Flows from Operating Activities: 
Netlncome . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
Adjustments to reconcile net income to net 

cash provided by operating activities: 
Depreciation and amortization . . . . . . . . . . . . . . . . .  
Minority interest in net income of 

Changes in operating assets and liabilities 
net of effects from purchase of hotels: 

Decrease in accounts 
receivable trade, net. . . . . . . . . . . . . . . . . . . . . .  

Decrease (increase) in prepaid expenses 
and other assets. . . . . . . . . . . . . . . . . . . . . . . . .  

Increase (decrease) in accounts payable. . . . . . .  
Increase in accrued expenses 
and other liabilities. . . . . . . . . . . . . . . . . . . . . . . .  

consolidated affiliates. . . . . . . . . . . . . . . . . . . . . .  

Net Cash Provided by Operating Activities . . . . . .  

Cash Flows from Investing Activities: 
Purchase of available for sale securities. . . . . . . . .  
Sale of available for sale securities. . . . . . . . . . . . .  
Additions to prdperty and equipment. . . . . . . . . . . .  
Purchase of hotels, net of cash acquired. . . . . . . . .  
Loans and advances to affiliates . . . . . . . . . . . . . . .  
Payments from affiliates. . . . . . . . . . . . . . . . . . . . . .  
Other . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

Net Cash Used in Investing Activities . . . . . . . . . .  

2002 

$27,322,089 

47,315,306 

15,765 

1,099,209 

458,866 
(3,8 84,09 9) 

(I I ,304,286) 
14,584,850 

(58,478,249) 

(38,854,068) 
38,416,303 
(2,60 6,339) 

(I 07,575,222) 

(49,333,433) 

111----1111111-- 

200 I 

$1 5,524,064 

43,652,9 7 8 

83,575 

504,775 

(I  ,056,747) 
1,850,693 

1,947,338 

62,506,616 

(20,067,059) 

167,959,145) 
(47 , 529; 1 07) 

(6,693,69 I ) 
14,527,755 
(I ,164,302) 

(I 28,885,549) 

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

Continued 
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COLUMBIA SUSSEX 
CORPORATION AND SUBSIDIARIES 

---------------------I----------.--- ------------------------------- 
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 term debt. . . . . . . .  
Principal payments on debt obligations . . . . . . . . . .  
Deferred loan cost . .  . . . . . . . . . . . . . . . . . . . . . . . .  
Decrease (increase) in loan reserve funds. . . . . . . .  
Dividends paid . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
Distributions to minority interest holders. . . . . . . . . .  

Met Cash Provided by Financing Activities. . . . .  

Net Increase in Cash and Cash Equivalents. . . .  

Cash and Cash Equivalents at 
Beginning of Year. ........................ 

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

Supplemental Disclosures: 
Interest paid (net of capitalized interest). . . . . . . .  

2002 

$75,700,193 
(32,2 52,220) 

(467,39 I ) 
(I , 146,990) 
(6,898,500) 
(I 25, I 92) 

34,809,900 
1-3-11111-11111- 

“1 0 

54,160,793 

$54,624,503 
-------I- --------- 

2001 

$145,461,141 
(61,580,596) 
(I , 186,737) 
1,551,969 

(7,000,000) 
(251,41 j )  

76,994,366 
-_-------------- 

---------------- 
10,615,433 

$51 ,174,850 

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

h 



1. Organization 
The accompanying consoiidated financiat statements include Columbia Sussex 
Corporation (Columbia), the partnerships, limited iiability companies and corporations 
that it controls. Columbia has control over these other entities either by direct 
investment of a controlling 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 partners 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 certain 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 $31 8,000,000 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 t he  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. 
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 t he  
reported amount of assets, liabilities, revenues and expenses. Actual results could 
differ from these estimates. 

Summary of Significant Accounting Policies 

Cash and Cash Equivalents 
Cash and cash equivalents include cash, certificates of deposit, money market funds, 
and other highly liquid investments with initial maturities 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 a n d  
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 an8 totaled $1 6,910,268 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 $1 4,584,850, 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 iosses 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 t h e  hotet 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 translation 
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 substantialty 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 $1 64,699 and $1 44,602 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 ultimate 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% (1 1.38% 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 $21 2,195, I65 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 summarized as follows: 

2002 2001 

Buildings . . . . . . . . . . . . . . . . . . . . . . . . . .  $798,333,985 $764,724,695 
Equipment. . . . . . . . . . . . . . . . . . . . . . . . .  229,212,617 207,796,459 

1,027,546,602 972,521 ,I 54 
Less accumulated depreciation. . . . . . . . .  (321,878,173) (281,634,236) 

, 705,668,429 690,886,gI 8 

---I----------- --------------- 

---------.I----- --ll-lll------L- 

Construction in progress. . . . . . . . . . . . . .  37,513,626 7,192,392 
Land . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  94,291,896 77,758,632 

--------------- ------cc------.- 

$837,473,95 I $775,837,942 
I--------- ---------- c--------- ---------- 

Property and equipment generally collateralize the debt of the Company (refer to Note 
4)- 

During 2002, the Company acquired two hotels, the 385-room Knoxville Marriott 
(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: 



2002 2001 
Working capital other than cash. . , $ (82,651) $ (608,630) 
Property and equipment. . . . . . . . .  48,980,939 47,974,184 
Other assets. . . . . . . . . . . . . . . . . .  435,145 1 63,553 

Net assets acquired. . . . . . . . .  $49,333,433 $47,529,107 
----3c---------- ---------------- 

--_A_---- 
*_--_---- 

--111-.1-1 
---I----- 

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

2002 
Mortgage notes, interest rates 

from 3.3% to 9.4%, maturities 
through2020 . . . . . . . . . . . . . . . . . . . . .  $689,136,935 

Bonds, interest rates from 3.6% to 7.9%, 

Other long-term debt. . . . . . . . . . . . . . . . . . .  146,772 

704,706,466 

maturities through 2006. . . . . . . . . . . . . .  15,422,759 

--I------------- 

Less current maturities . . . . . . . . . . . . . . . . .  (51,471,434) ---------------- 
$653,235,032 
--------I- ---------- 

2001 

$645,253,95 1 

15,766,163 
238,379 

661,258,493 

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. 

Certain 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 Conso tidated 
Statements of Operations) owed by the related partnership to Columbia. This resewe 
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 $1 1,320,000 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 t h e  El Paso Marriott and the seller 
remains obligated on the bonds until the bonds are repaid. The seller has the right to 
calt 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 nu 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 seller 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 - $9O,124,151; 2005 - $40,103,909; 2006 - $47,638,030; 
and 2007 - $91,477,401. 

Interest of $1,120,588 and $1 ,61 0,205 was capitalized in 2002 and 2001 , respectively. 

12 



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 201 0, 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, generatly 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 $1 1,000 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 - $2,1 69, 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 - 
$1 32,498,557. 

6. Income Taxes 
Columbia has elected to 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 partnerships 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. 



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 earn 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. Appl ing this method resulted in the 
recognition of interest income of $7,789,910 and i 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 canceltable 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 hotef and office building 
to t h e  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 bas 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 guarantees to related parties including loan 
guarantees, guarantees of petformance 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). 



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

2002 2001 
Net loans and advances to (from) 

reserves of $1 4,323,713 
and $21,699,035 in 2002 and 

related parties, net of 

2001, respectively. . . . . . . . . . . . .  

Loans payable to related parties 
including accrued interest of 
$1 44,037 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 tu 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 
to related party. . . . . . . . . . . . . . .  

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

$ 264,327 $ (173,438) 
-----I-- ____---- ---111- ------- 

$1 3,144,037 $I 3,624,342 
I-------- --------- --I----- -------- 

$ 9,678,360 $ 3,639,301 -----__-- 
--I------ 

-------- 
-I------ 

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 
CoIum bia. 

1 
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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 ( “ G H - ~ ~ o ~ ’ ) ,  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 c/o Columbia Sussex Corporation, 207 
Grandview Drive, Ft. Mitchell, Kentucky 41 01 7. 

W I T N E  S S E T H: 

Grantor, for and in consideration of the sum of Ten and No/lOO US.  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 “BI’ 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 liereby covenants \vi th Grantee that Grantor has good right and lawful authority 
to sell and convey the Property, subject to the matters refen-ed to herein; and that G;r-antor will 



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

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

WITNESSES : GRANTOR: 

ZHC REALTY PARTNERSHIP, L.P., 
By: a Delaware limited partnership 

Print Name: By: EIC Realty Corporation, a Delaware 
corporation, its general partner 

By: 

Print Name: 

By: 
Name: 
Title: 

STATE OF TEXAS 

COUNTY OF DALLAS ) 
) ss: 

The foregoing instrument was acknowledged before me this day of ? 

2003 by Y as of M[C Realty 
Corporation, general partner of LHC Realty Partnership, E.P., a Delaware limited partnership, on 
behalf of the partnership. He/she is personally known to me or has produced 

as identification. 

[NOTARIAL SEAL] 

FTLl#G35491 v l  

Notary: 
Notary Public, State of Texas 
Print Name: 
My commission expires: 



Exhibit A to SpeciaI Warranty Deed 

Description of Land 



Exhibit B to Special Warranty Deed 

P enni tted Exceptions 



WATER TARlFF 

COLUMBIA PROPERTIES STUART, LLC 
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WATER TARIFF 

COLUMBIA PROPERTIES STUART, LLC 
$Ma PLANTATION UTILITIES 

NAME OF COMPANY 

207 Grandview Drive 

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

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

FlLED WITH 

FLORIDA PUBLIC SERVlCE COMMISSION 
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WATER TARIFF 

Columbia Properties Stuart, LLC d/b/a Plantation 
Utilities 

TERRITORY AUTHORITY 

CERTIFICATE NUMBER - 336-W 

COUNW- Martin 

COMMlSSlON ORDER(s) APPROVING TERRITORY SERVED - 

Order Number Date Issued Docker Number 

PSC-984994-FOF-WS July 20, 1998 970429-WS 

Filinq Type 

Transfer 

(Continued to Sheet No. 3.1) 



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 

U T l L l N  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 North 1000 feet of Government Lots 3, 4 and 5 of said Section 31; 
thence North 8844‘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 Southeasteriy 
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 N 23 27’ West along the Easterly prolongation of the South line of Government Lot 6, a distance of 51 0 
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 8$2327’ West, a 
distance of 231.50 feet; thence North 01’ 10 31 East, a distance of 45.00 feet; thence North 85T 23 27” West, a 
distance of 60.00 feet; thence South 01’ 1031” West, a distance of 735.34 feet; thence South 4349 29’ East, 
a distance of 69 feet more or less to the Mean High Water line of the Indian River; thence afong the Mean High 
Water line of the Indian River, Southerly, Westerly and Northwesterly, a distance of 4950 feet more or  less; 
thence North fZ  19 48’ West, a distance of 174 feet more or less to the  Easterly Right-of-way line of State Road 
A-I-A; thence along the Easterly Right-of-way of State Road A-I-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-I-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 
s844’44” 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-I-A and the Point of Beginning of the foIlowing described parcel: 



ORIGINAL SHEET NO. 3.2 

"E OF COMPANY Columbia Properties Stuart, ELC d/b/a Plantation 
Utilities 

WATER TARIFF 

(Continued from Sheet No. 3-1) 

DESCRIPTION OF TERRITORY SERVED 

Thence continue North 8ET44'44" 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 Solrth 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 anglqgnd parallel with the East line of said Government Lot 8, thence South 00'59'59'' 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- 

'Thendore R. Mitchell 
ESSLJTNG OFFICER 
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Development 
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NAME OF COMPANY CoBunibia Properties Stuart, LLC d/b/a Plantation 
Utilities 

WATER TARIFF 

TECHNICAL TERMS AND ABBREVIATIONS 

1.0 

2.0 

3.0 

4.0 

5.0 

6-0 

7.0 

8.0 

9.0 

10.0 

11.0 

"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. 

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

"COMMISSION" - The shortened name far the Florida Public Service Commission. 

"COMMUNITIES SERVED" - The group of Customers who receive water service from t he  Company 
and whose service location is within a specific area or locality that is uniquely separate from another. 

"COMPANY' - The shortened name for the full name of the  utility which is C o 1 unb i a P r o p e r t i 2 s 

S t u a r t ,  T,T,C d/5/a P l a n t a t i o n  U t i l i t i e s  

"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. 

"CUSTOMER'S INSTALLATION" - All pipes. shut-off s, 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 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. 

"MAlN" - A pipe. conduit, or other facil'ky used to convey water service to individual service lines or 
through other mains. 

icRATE' - Amount which the Company may charge for water service which is applied to the 
Customer's actual consumption. 

"RATE SCHEDULE" - The rate($) or charge(s) for a particular classification of service plus the several 
provisions necessary for billing, including all special terms and conditions under which service shall 
be furnished at such rate or charge. 

"SERVICE1 - As mentioned in this tariff and in agreement with Customers, ' I  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 367.1 11 of the Florida Statutes. 

(Continued to Sheet No. 5.1) 



ORIGINAL SHEET NO. 5.1 

(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. 



ORIGINAL S H E D  NO. 6.0 

NAME OF COMPAWt' @olaambia Properties Stuart, LLC d/b/a Plantation 
Uti1itie.s 

WATER TARIFF 
INDEX OF RULES AND REGULATIONS 

Sheet 
Number: 

Access to Premises . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  9.0 

Adjustment of Bills . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  10.0 

Adjustment of Bills for Meter Error . . . . . . . . . . . . . . . . . . . . . . . . . .  10.0 

. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  All Water Through Meter 10.0 

Application . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  7.0 

Applications by Agents . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  7.0 

. . . . . . . . . . . . . . . . . . . . . . . . . .  Change of Customer's Installation 8.0 

. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  Continuity of Service 8.0 

Customer Billing . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  9.0 

Delinquent Bills . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  7.0 

Extensions . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  7.0 

Filing of Contracts . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  10.0 

General Information . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  7.0 

. . . . . . . . . . . . . . . . . . . . . . . .  Inspection of Customer's Installation 9.0 

Limitation of Use.  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  8.0 

. . . . . . . . . . . . . . . . . . . . . . . . . . . . .  Meter Accuracy Requirements 10.0 

Meters . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  10.0 

Payment of Water and Wastewater Service 
Bills Concurrently . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  10.0 

(Continued to Sheet No. 6.1) 

Rule 
Number: 

14.0 

22.0 

23.0 

21 .o 

3.0 

4.0 

11.0 

9.0 

16.0 

8.0 

6.0 

25.0 

1 .o 

13.0 

10.0 

24.0 

20.0 

18.0 



ORIGINAL SHEET NO. 6.1 

OF c o ~ p ~ m  Columbia Properties Stuart, EkC d/b/a Plantation 
Utilities 

WATER TARIFF 

(Continued from Sheet No. 6.0) 

Policy Dispute . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

Protection of Company’s Property . . . . . . . . . . . . . . . . . . . . . . . . . .  

Refusal or Discontinuance of Service . . . . . . . . . . . . . . . . . . . . . . . .  

Right-of-way or Easements . . . . . . . . . . . . . . . . . . . . . . . . . . .  

Termination of Service . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

Type and Maintenance . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

Unauthorized Connections - Water . . . . . . . . . . . . . . . . . . . . . . . . .  

Sheet 
Number : 

7.0 

8.0 

7.0 

9.0 

9.0 

7.0 

10.0 

Rule 
Number: 

2.0 

12.0 

5.0 

15.0 

17.0 

7.0 

19.0 



ORIGINAL SHEET NO. 7.0 

”E OF ~ O M ~ A ~ J - Y  Cojumbia Properties Stuart, LLC d/b/a Plantation 
Utilities 

WATER TARIFF 
RULES AND REGULATIONS 

1 .o 

2-0 

3.0 

4.0 

5.0 

6.0 

7.0 

8.0 

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 water service. 

The Company shall provide water service to all Customers requiring such 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 bv the Florida Public Service Commission. 

APPLICATION - In accordance with Rule 2530.31 0, 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. 

MTENSIUNS - Extensions wili 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 shaIl conform with the Rules and Regulations of the Company 
and shall comply with all laws and govemmental 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. 8 0) 



ORIGINAL SHEFT NO. 8.0 

WATER TARlFf 

(Continued from Sheet No. 7.0) 

9.0 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 discohtinuance shall be given not less than 24 hours written notice. 

10.0 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  Customer shall not sell or otherwise dispose o i  
such water service supplied by the Company. 

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 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.) 

11.0 CHANGE OF CUSTOMER’S INSTAUATION - No changes or increases in the Customer’s installation, 
which will materially affect the proper operation of the pipes, mains, o r  stations of the Company, shall 
be made without written consent of t he  Company. The Customer shall be liable for any charge 
resulting from a violation of this Rule. 

12 o PROTECTlON OF COMPANY’S PROPERTY - The Customer shall exercise reasonable diligence to 
protect t h e  Company’s property. I f  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 t h e  Customer. 

(Continued on Sheet No 9.0) 



ORIGINAL SHEET NO. 9.0 

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

WATER TARIFF 

(Continued from Sheet No. 8.0) 

f 3.0 INSPECTION OF CUSTOMER'S INSTAUTION - 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 installd 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, bldt assumes no responsibility 
whatsoever for any portion thereof. 

14.0 ACCESS TO PREMISES - In accordance with Rufe 25-30.320(2)(9, Florida Administrative Code, t h e  
Customer shall provide the duly authorized agents of the Company access at all reasonable hours 
to its property. If reasonable access is not pt'ovided, service may be discontinued pursuant to the 
above rule. 

15.0 RIGHT-OF-WAY OR EASEMENTS - The Customer shall gmnt or cause to be granted to the Company, 
and without cost to the Company, ail rights, easements, permits, and privileges which are necessary 
for the rendering of water service. 

16x1 CUSTOMER BILLING - Bills for water sewice will be rendered - Monthly, Bimonthly, or Quarterly - as 
stated in the rate schedule. 

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

A municipal or county franchise tax levied upon a wafer 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. 

17.0 TERMINATION OF SERVICE - When a Customer wishes to terminate service on any premises where 
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) 



ORIGINAL SHEET NO. 10.0 

Columbia Properties Stuart, LEC d/b/a Plantation 
Utilities - 

“E OF @OMPAm 

WATER TARIFF 

(Continued from Sheet No. 9.0) 

18.0 

19.0 

20 0 

21 .o 

22.0 

23.0 

24 0 

25.0 

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 Ad min istrat ive Cod e. 

METERS - All water meters shall be furnished by and remain the property of t he  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 all 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 cf 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 t he  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 2530.262, Horida 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. 

Ft LlNG OF CONTRACTS - Whenever a Developer Agreement or Contract, Guaranteed Revenue 
Contract, or Special Contract or Agreement is entered intd 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 shalt 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 t h e  Commission within 30 days of execution. 



ORIGINAL SHEET NO. 1 i -0 

Columbia Properties Stuart. LLC d/b/a Plantation 
NAME OF C8MPAJJ-Y Utilities 

WATER TARIFF 

iNDEX OF RATES AND CHARGES SCHEDULES 

Sheet Number 

Customer Deposits . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  14.0 

General Service, GS . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  12.0 

Meter Test Deposit . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  15.0 

Miscellaneous Service Charges . . . . . . . . . . . . . . . . . . . . . . . .  16-0 

Residential Service, RS . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  13.0 

Service Availability Fees and Charges - - . - . - . - . . . 17-0 



ORIGINAL SHEET NO. 12.0 

OF CBMPApJy @dumbia properties Stuart, ELC d/b/a Plantation 
Utilities 

WATER TARIFF 

GENERAL SERVlCE 

RATE SCHEDULE GS 

AVAIlABlLIrV - 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 
Regulations of t he  Commission. 

BILLING PERIOD - 

RATE - 

Monthly 

Flat Rate per 1,000 qallons 

All Customers $ 7.56 

Bills far 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 



ORIGINAL SHEET NO. 13.0 

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

WATER TARIFF 

RESIDENTIAL SERVICE 

RATE SCHEDULE RS 

AVAILABILITY - Availaulz throughout the area served by Lhe Company. 

APPLIGA8ILlTY - 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 zrld 
Regulations of the Commission. 

BILLING PERIOD - 

RATE - 

Monthly 

Flat Rate per 1,000 qallons 

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 t he  bill for water service, 
service may then be discontinued. 

EFFECTIVE DATE - 

TYPE OF FILING - Transfer 

Theodore R. Mitchell 
ISSUING OFFJC”F;,R 



ORIGINAL SHEH NO. 14.0 

WATER TARIFF 

CUSTOMER DEPOSITS 

ESTABLISHMENT OF CREDIT - Before rendering water service, the Company may require an Applicant for 
service t o  satisfactorily establish credit, but such establishment of credit shalt 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 25-30.31 1, 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” 
1 ” 

1 1/211 
Over 2” 

N /A N / A  

ADDITIONAL DEPOSIT - Under Rule 25-30.31 1(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 Rules 
2530.31 l(4) and (4a). The Company will pay or credit accrued interest to t h e  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 
tbe Customer has met the requirements of Ruie 25-30.31 1 (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 t he  non-residential Customer‘s deposit pursuant to Rules 25-30.31 1 (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. 

EFFECTlVE DATE - 

- TYPE OF FILING - Transfer 



ORIGINAL SHEET NO. 15.0 

NAME OF COMPANY Columbia Properties Stuart, ELC d/b/a Plantation 
Utili ties 

WATER TARIFF 

METER TEST DEPOSIT 

METER BENCH TEST REQUEST - I f  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 Cod e. 

METER SIZE FEE 

5/8" X 3/4" 
1" and 1 1 /,'I 
2" and over 

$20.00 
$25.00 
Actual Cost 

REFUND OF METER BENCH TEST DEPOSIT - The Company may refund the meter bench test deposit in 
accordance wfih 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 Administrative Code. 

EFFECTIVE DATE - 

TYPE OF FILING ~ Transfer 

Theodore E. Mitchell 
JSSlJiNG OFFICER 



ORIGlNAL SHEET NO. 16.0 

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

WATER TARIFF 

MISCELLANEOUS 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 CONNECTON - 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 
Cmtomer account at a previously served location or reconnection of service subsequept tn 
a Customer requested disconnection. 

VlOLATlON 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 t h e  bill. 

Schedule of Miscellaneous Service Charqes 

Initial Connection Fee $ 15,OO 

Normal Reconnection Fee $ 15.00 

Violation Reconnection Fee $ 15.00 

Premises Visit Fee 
(in lieu of disconnection) 

EFFECTIVE DATE - 

TYPE OF FILING - Transfer 

$ 10.00 

Theodore R €drtchelI 
1 S SI 5 I N G 0 FFI C E R 



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

WATER TARIFF Utilities 
S€RVICE AVAILABILIIY FEES AND CHARGES 

Description 
Back-Flow Preventor Installation Fee 

5/8" x 314" . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

1 1/2" . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
1" . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

2" . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
Over2" . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

metered service . . . . . . . . . . . . . . . . . . . . . . .  
I " metered service . . . . . . . . . . . . . . . . . . . . . . .  

Customer Connection flapin) Charqe 
5/8" x 3/4" 

Refer to Service Availability Policy 
Amount Sheet No./Rule No. 

1 1/2" metered service . . . . . . . . . . . . . . . . . . . . . . .  $ 
2" metered service $ 

Over 2" metered service $' 

Residential-per ERC/month L G P D )  $ 
All others-per gallon/month $ 

Residential-per ERC/month L G P D )  $ 
All others-per gallon/month $ 

InspectionFee . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  $' 

Residential-per ERC L G P D )  $ 
All others-per gallon . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  $ 

Residential-per lot L f o o t  frontage) $ 
All others-per front foot $ 

5/8" x 3/4" . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  $ 
I M  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  $ 
1 1/2" . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  $ 
2" . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  $ 

Over 2" . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  $' 
Plan Review Charqe $' 

Residential-per ERC L G P D )  $ 
All others-per gallon . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  $ 

Residential-per ERC L G P D )  $ 
All others-per gallon . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  $ 

. . . . . . . . . . . . . . . . . . . . . . .  

. . . . . . . . . . . . . . . . . . . .  

Guaranteed Revenue Charqe 
With Prepayment of Service Availability Charges: 

. . . . . . . . . . . . . . . .  
. . . . . . . . . . . . . . . . . . . . . . . .  

Without Prepayment of Service Availability Charges: 
. . . . . . . . . . . . . . . .  

. . . . . . . . . . . . . . . . . . . . . . . .  

Main Extension Charqe 
. . . . . . . . . . . . . . . . . . . . . .  

or 
. . . . . . . . . . . . . . . .  

. . . . . . . . . . . . . . . . . . . . . . . . . .  
Meter 1 nstailation Fee 

. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
Plant Capacity Charqe 

. . . . . . . . . . . . . . . . . . . . . .  

System Capacity Charqe 
. . . . . . . . . . . . . . . . . . . . . .  

'Actual Cost is equal to the total cost incurred for services rendered. 

~- EFFECTIVE DATE - 
I TYPE OF FILING - Transfer 

;-- 
!.'hE5dOYe E. Mitchell 
ISSUING OFFICE8 



ORIGINAL SHEET NO. 18.0 

NAME OF Columbia Properties Stuart, EEC d/b/a Plantation 
-- uti P it i e S 

WATER TARIFF 

INDEX OF STANDARD FORMS 

Description Sheet No. 

APPLICATION FOR METER INSTALLATION - - . . . . . 21 -0 

APPLICATION FOR WATER SERVICE . . . . . . . . . . . 20.0 

COPY OF CUSTOMER’S BILL . . . . . . - . - - - 

CUSTOMER’S GIJARANTEE DEPOSIT RECElF? . . . . 19.0 

. 

. . . . . 22.0 

. 



ORIGINAL SHEET NO. 19.0 

~ o ~ p a m  Columbia P s ~ p e d i e s  Stuart, EEC d/b/a Plantation 
Utili t ies 

WATER TARIFF 

CUSTOMER'S GUARANTEE DEPOSIT RECElPT 

Not Applicable 



ORlGlNAL SHEET NO. 20.0 

CoHumbia Properties Stuart, ELC d/b/a PlIantation 
NAME QF COMPANY Utilities 

WATER TARIFF 

APPLICATION FOR WATER SERVICE 

Not Applicable 

Tlzeodoi-c. R. -Mitchell 
ISSUING OFFICER 



ORIGINAL SHEET NO. 21.0 

WATER TARlFF 

APPLICATION FOR METER INSTALlATION 

Not Applicable 

'('1ieocio-b.e R. Mitchell 
ISSLTING OFFICER 



NAME OF COMPANY IHG REALTY Pj 

WATER TARIFF 

RTNERS flp ..P. d/b/a P I A  

COPY OF CUSTOMER'S BILL 

ORiGlNAL SHEEl NU. 22.0 

ITATION UTiLlTlES 

Acc0un  t 30 - 

Serv ice  Address: 

Bill G a t e  

Meter Read inas  Read D a t e s  

- P r e s e n t  

P r e v i o u s  

Con sump t ic n G a l l o n s  

Theodore R. Mitchell 
7 S S LTH 1\JG OFF1 CE 12 



ORIGINAL SWEET NO. 23.0 

N M E  OF COMPANY Columbia Properties Stuart, LL@ 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 



ORIGINAL SHEE3 NO. 24.0 

Columbia Properties Stuart, ELC d/b/a Plantation 
NAME OF COhTBAm Utilities 

WATER TARIFF 

SERVICE AVAI!ABILITY POLICY 

Theodore R. MrtcRelB 
ISSUHN!$_'; OFFICER 





WASTEWATER TARIFF 

COLUMBIA PROPERTIES STUART, LLC 
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 COMMtSSlON 



ORIGINAL SHEET NO. 2.0 

CoPumlbia Properties Stuart, LLC d/b/a Plantation 
Utilities 

WASTEWATER TARIFF 

TABLE OF CONTENTS 

Sheet Number 

. . _ .  - - 4.0 

. . . . . .  3.1 - 3.2 

. . . . . . . . . . . . . . . . . . . . . . . . . . .  . Communities Served Listing 

Description of Territory Served . . . . . . . . . . . . . . . . . . . . . . . . .  

Index of 

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

Rules and Regulations . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  6.0 - 6.1 

Service Availability Policy . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  21 .O 

Standard Forms . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  17.0 

Technical Terms and Abbreviations . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  5.0 - 5.1 

Territory Authority . . . . . . . . . . . . . . . . . . . . .  . . . . . . . . . . . . .  . . 3.0 

11.0 



ORIGINAL S H E B  NO. 3.0 

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

WASTEWATER TARIFF 

TERRITORY AUTHORIT( 

CERTIFICATE NUMBER - 291-5 

COUNTY- Martin 

COMMISSION ORDER(s) APPROVING TERRITORY SERVED - 

Date Issued Docket Number Filinq Type Order Number 

PSC-98-0994-FOF-WS July 20, 1998 970429-WS Transfer 

(Continued to Sheet No. 3.1) 



ORIGINAL SHEET NO. 3-1 

NAME OF COMPANY 

WASTEWATER TARIFF 

Columbia Properties Stuart, EEC dbla Plantation 
Utilities 

(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 North 1000 feet of Government Lots 3, 4 and 5 of said Section 31; 
thence North 8844’44” East albng 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 8923 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 
~KJ 23 27’ West, a distance of 231 -50 feet; thence North 01’ 10 31 East, a distance of 45.00 feet; thence North 
8ET2327’ West, a distance of 60.00 feet; thence South 01’1031” 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 Northwestedy, a distance of 4950 
feet more or less; thence North IT 19 48’ West, a distance of 174 feet more or less to the  Easterly Right-of- 
Way line of State Road A-I-A; thence along the Eastelly Right-of-way of State Road A-I-A, (being a 200 foot 
Right-of-way), North SZ2720’ East, a distance of 1937.31 feet to the Point of Beginning. 

TOGETHER WITH THE FOLLOWING: 

Commence at a point of intersection of the Southeasteriy right-of-way of State Road A-I -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 Northwestedy 
right-of-way fine of State Road A-1-A and the Point of Beginning of the following described parcel: 

Theodore R. Mitchell 
IS S TJI NG OFF1 CE R 



ORIGINAL SHEET NO- 3.2 

OF Columbia Properties Stuart, LE@ d/b/a Plantation 
Utilities 

WASTEWATER TARIFF 

(Continued from Sheet No. 3.1) 

DESCRfPTlON OF TERRITORY SERVED 

Thence continue North 8844'44" West, along the aforesaid South line of the North 1000 feet, a distance of 
1505.00 feet more or less to t he  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 sajd 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 00' 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 tine, a distance 
of 1245.66 feet to the Point of Beginning. 

Theodore E. Mitchell 
ISSUING OFFICER 



ORIGINAL SHEET NO. 4.0 

Columbia Properties Stuart, ELC d/b/a Plantation 
NAME OF C O M p A m  Utilities 

WASTEWATER TARIFF 

COMMUNITIES SERVED LISTING 

County 
Name 

B evelo p ment 
Name 

Rate 
Sc hed ul e(s) 
Available Sheet No. 

Theod-ore R. Ahtclieli 
ISSUING OFFICER 



ORIGINAL SHEET NO. 5.0 

NAME QF COMPANY 

WASTEWATER TARIFF 

Columbia Properties Stuart, LLC d/b/a Plantation 
Utilities 

_TECHNICAL TERMS AND ABBREVIATIONS 

1 .o 

2.0 

3.0 

4.0 

5.0 

6.0 

7.0 

8.0 

9.0 

10.0 

11 0 

"BFC'' - The abbreviation for "Base Fadrty 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. 

"CERTIFICATE" - A document issued by the Commission authorizing t h e  Company to provide 
wastewater service in a specific territory. 

"COMMISSION" - The shortened name for th'e Florida Public Service Commission. 

"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. 

"T,OMpANY' - The shortened name for the full name of the utility which is G o 1 u n b  i 2 P r o 7 e I: t i e s -_-- 
S t u e r t ,  L L C ,  d / 3 / a  Plantation U t i l i t i e s  

"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. 

"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. 

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

"RATE" - Amount which the Company may charge for wastewater service which is applied to the 
Gust ome I' s wat e r consumption. 

"RATE SCHEDULE1 - The rate(s) or charge@) for a particular classification of service plus the  several 
provisions necessary for billing, including all special terms and conditions under which service shall 
be furnished at such rate or charge. 

"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 367.1 11 of the Florida Statutes. 

(Continued to Sheet No S 1 )  

Theodore R. Mitchell 
JSSUTNG OFFICER 



ORIGINAL SHEET NO. 5.1 

NAME OF COMPAm Columbia 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 UNES” - 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 blrt, in all 
cases, with township, range and section in a Certificate, which may be within or without the 
boundaries of a n  incorporated municipality and may include areas in more than one county. 

Theodore R. Mitchell 
!SSLJIFJG OFFICER 



ORIGINAL SHEET NO. 6.0 

NAME OF COMPAW Columbia Properties Stuart, LEC d/b/a Plantation 
. Utilities 

WASTEWATER TARIFF 
I N D U  OF RULES AND REGULATIONS 

Sheet 
Num bet: 

9.0 

Rule 
Number: 

Access to Premises . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

Adjustment of Bills . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

12.0 

10.0 20.0 

7.0 3.0 Application . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

7.0 4.0 Applications by Agents . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

Change of Customer's Installation . . . . . . . . . . . . . . . . . . . . . . . . .  8.0 10.0 

8.0 8.0 Continuity of Service . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

Customer Billing . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

Delinquent Bills . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

9.0 15.0 

10.0 17.0 

€vidence of Consumption . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  10.0 22.0 

7.0 6.0 Extensions . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

Filing of Contracts . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  10.0 21 -0 

General Information . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

Inspection of Customer's Installation . . . . . . . . . . . . . . . . . . . . . . . .  

7.0 1 .o 

8.0 11.0 

8.0 9.0 Limitation of Use . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

Payment of Water and Wastewater Service 
Bills Concurrently . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  9.0 

7.0 

9.0 

7 0  

16-0 

2.0 

13.0 

5.0 

Policy Dispute . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

Protection of Company's Property . . . . . . . . . . . . . . . . . . . . . . . .  

Refusal or Discontinuance of Service . . . . . . . . . . . . . . . . . . . . . .  

(Continued to Sheet No. 6 1 )  

The o d or e R hfitch e 11 
T S S 1-j I 1\1 G 0 F FI C E R 



ORIGINAL SHEET NO. 6-1 

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

WASTEWATER TARIFF 

(Continued from Sheet  No. 6.0) 

Sheet 
Number: 

Right-of-way or Easements . . - . . - . . . - . - . - . . - . . . . . . . . . . . I 9.0 

Termination of Service . - - . - .  . - . . . . . ~ . . . . . - .  . - - . - . ~ . . . . 10.0 

Type and Maintenance . . . - . . . . ~ 
. . - - . . . . - . . . . . . . . . . . , . 7.0 

Unauthorized Connections - Wastewater - . . . . . . . . . . . 10.0 

Rule 
Number: 

14.0 

18.0 

7.0 

19.0 

Theodore E. Mitchell 
TSSUING OFFICEE 



ORIGINAL SHEET NO. 7.0 

”E OF Columbia Properties Stuart, LLC d/b/a Plantation 
Utilities 

WASTEWATER TARIFF 
RULES AND REGULATIONS 

1 .o 

2.0 

3.0 

4.0 

5.0 

6.0 

7.0 

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. 

POLICY DlSPUTE - 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. 

APPUCATIONS BY AGENTS - Applications for wastewater 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 
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. 

EXTENSIONS - &tensions will be made to the Company’s facilities in compliance with Commission 
Rules and Orders and the Company’s tariff. 

N P E  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 ail 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  wastewater service. The 
Company reserves the right to discontinue or withhold wastewater service to such apparatus or 
device. 

(Continued on Sheet No. 8.0) 



ORIGINAL SHEET NO. 8.0 

Columbia Properties Stuart, ELC d/b/a Plantation " V I E  OF COMPANY . 

WASTNVATER TARIFF 

(Continued from Sheet No. 7.0) 

8.0 CONTINUITY OF SERVICE - In accordance with Rule 25-30.250, Florida Administrative Code, the 
Company will at all times use reasonable diligence t o  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 LlMITATlON 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 shaii be rendered to t h e  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  writiten 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, sate, or disposition of service, the Customer's wastewater 
service will be subject to discontinuance until such unauthorized extension, remetering, sale or 
disposition of service is discontinued and fult payment is made to the Company for wasiewater 
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 - N o  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 with09 written consent of the  Company. The Customer shall be liable for 
any change resulting from a violation of this Rule. 

1 I .O 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, t h e  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 9 0) 



ORIGINAL SHEET NO. 9.0 

OF C ~ M P A ~  Columbia Properties Stuart, EEC d/b/a Plantation 
UtiHities 

WASTEWATER TARIFF 

(Continued from Sheet No. 8.0) 

12.0 

13.0 

14.0 

15.0 

16.0 

ACCESS TO PREMISES - In accordance with Rule 25-30.320(2)(f), 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. 

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 2530.320, Florida Administrative Code. In the event of any loss or damage 
to propedy of t h e  Company caused by or arising out of carelessness, neglect, o r  misuse by the 
Customer, the cost of making good such loss or repairing s u c h  damage shall be paid by t he  
Customer. 

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 far the rendering of wastewater service. 

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 until the  twenty-first day after the Company bas  mailed 
or presented the bill for payment. 

A municipal or counbj franchise tax levied upon a water or wastewater public utility shall not be 
incc~rporatd 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. 

PAYMENT OF WATER AND WASTEWATER SERVICE B U S  CONCURRENTLY - In accordance with 
Rule 25-30.320(2)(g), Florida Administrative Code, when both water and wastewater service are 
provided by t he  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 Nu. 10.0) 



ORIGINAL SHEET NO. 10.0 

WASTEWATER TARIFF 

(Continued from Sheet No. 9.0) 

17.0 

t 8.0 

19.0 

20.0 

21 .o 

22.0 

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

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 reasonabie notice to the 
Company in accordance with Rule 2530.325, Florida Administrative Code. 

UNAUTHORIZED CONNECTIONS - WASTEWATER - Any unauthorized connections to the 
Customer’s wastewater service shall be  subject to immediate discontinuance without notice, in 
accordance with Rule 25-30.3213, Florida Administrative Code. 

ADJUSTMENT OF BILLS - When a Customer has been undercharged as a result of incorrect 
application of the rate schedule or, if wastewater service is measured by waiter consumption and 
a meter error is determined, the amount m y  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 eicecution 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. 

EWIDENCE OF CONSUMPTION - The initiation or continuation or resumption of water service to the 
Customer’s premises shall constitute the initiation or continuation or resumption of wastewater 
service to the Customer’s premises regardless of occupancy. 



ORIGINAL SHEET NO. 11.0 

OF c - ~ ~ p ~ p l f s ~ '  Columbia Properties Stuart, LEC d/b/a Plantation 
Utilities 

WASTEWATER TARIFF 

INDEX OF RATES AND CHARGES SCHEDULES 

Sheet Number  

Customer Deposits 

General Service, GS . . - . . . . . . . ~ . . . - . . - - - - - - . . ~ . - 

Miscellaneous Service Charges . - . . ~ - - . . - . . . - . - . - - . 

Residential Service, RS . . . . . . - - .  - .  - - .  - .  - - ~. ~. . . . . ~. ~ - 

Service Availability Fees and Charges . . . . . . . - . . . . . . . . . . . 

. . . - - . - . . - . . . - . . - - . I . . . - - . , . . . . 14.0 

12.0 

15.0 

13.0 

16.0 

- .  

. . . 

Theodore R. Mitdicll 
ISSUING OFFJCER 



ORIGINAL SHEET NO. 12.0 

WASTEWATER TARIFF 

GENERAL SERVICE 

RATE SCHEDULE GS 

AVAILABILITY - Available throughout the area served by the Company. 

APPLICABILITY - For wastewater service to all Customers for which n o  other schedule applies 

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

BILLING PERIOD - Monthly 

RATE - 

Meter Size: 

5/8" x 3/4" 

1 " 

1-1 /2" 

2" 

3" 

4" 

6" 

Base Facilitv Charqe: 

$11.12 

$ 27.79 

$55.59 

$ 88.94 

$1 77.90 

$333 56 

$694.9 1 

Gallonage Charge per 1,000 gallons 

(No Maximum) $ 5.38 

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 s m k e ,  service may then be discontinued. 

EFFECTIVE DATE - %- 

TYPE OF FILING - Transfer . __ - - 

Theodore R. hhtchell 
ISSUING OFF1 <'ER 



ORIGINAL SHEET NO. 13.0 

WASTEWATER TARIFF 

RESIDENTIAL SERVICE 

RATE SCHEDULE RS 

AVAILABILITY - Available throughout the area served by the Company. 

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

1IMlTATlONS - Subject to all of the Rules and Regulations of this Tariff and General Rules and 
Regulations of the Commission. 

BILLING PERIOD - Monthly 

RATE - 

Meter Size: 

All Meter Sizes 

Gallonage Charge per 1,000 gallons 

(Maximum 6,000 gallons) 

Base Facilitv Charqe: 

$11.12 

$ 4.47 

MINIMUM CHARGE - Base Facility Charge 

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

EFFECTIVE DATE - - 

TYPE OF FILING - Transfer 



ORIGINAL SHEt r  NO. 14.0 

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

WASTEWATER TARIFF 

CUSTOMER DEPOSITS 

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 t h e  
Customer complies with t he  requirements of Rule 25-30.31 1, 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" 
1 

Over 2" 
I 1 /2" 

N/A N /A 

ADDITIONAL DEPOSIT - Under Rule 25-30.31 1(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 bilk provided. 

fNTEREST ON DEPOSIT - The Company shall pay interest on Customer deposits pursuant to Rule 
2530.31 t(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 bas 
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 2530.31 1 (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 2530.31 l(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 



ORIGINAL SHEET NO. 15.0 

Columbia Properties Stuart, LLC dlbla Plantation 
NAME OF COMPANY Utilities 

WASTEWATER TARIFF 

MISCELLANEOUS SERVICE CHARGES 

The Company may charge the following 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 
Custorner account at a previously served iocaiion or reconnection oi service subsequen'c 10 
a Customer requested d k x " e c t b h .  

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

PREMISES VISIT CHARGE (IN LtEU 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 Charqes 

Initial Connection Fee $ 15.00 

Normal Reconnection Fee $ 15.00 

Violation Reconnection Fee $ Actual Cost ( 1 )  

Premises Visit Fee 
(in lieu of disconnection) 

( 1 )  Actual Cost is equal to the total cost incurred for services. 

EFFECTIVE DATE - 

TYPE OF FILING - Transfer 

$ 10.00 

Theodore R. Mitchell 
1 s STJT NG OFF1 CER 



ORIGINAL SHE= NO. 16-0 

"E OF COMPANY Columbia Properties Stuart, L%@ d/b/a Plantation 
- Utilities 

WASTEWATER TARIFF 

SERVICE AVAILABILITY FEES AND CHARGES 

DESCRIPTION 

Customer Connection flap-in) Charqe 
5/8" x 3/4" metered service . . . . . . . . . . . . . . . . . . . . . . . . . .  

metered service . . . . . . . . . . . . . . . . . . . . . . . . . .  Ill 

2" metered service . . . . . . . . . . . . . . . . . . . . . . . . .  
Over 2" metered setvice . . . . . . . . . . . . . . . . . . . . . . . . .  

1 1/2" metered senrice . . . . . . . . . . . . . . . . . . . . . . . . . .  

Guaranteed Revenge Charqe 
With Prepayment of Service Availability Charges: 

Residential-per ERC/month L ) G P D  . . . . . . . . . . . . . . . . .  
All others-per gaiton/month . . . . . . . . . . . . . . . . . . . . . . . .  

Residential-per ERC/month I ) G P D  . . . . . . . . . . . . . . . . .  
All others-per gallon/month . . . . . . . . . . . . . . . . . . . . . . . .  

Without Prepayment of Service Availability Charges: 

Inspection Fee . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

Main Extension Charqe 
Residential-per ERC I G P D )  . . . . . . . . . . . . . . . . . . . . . . . . .  
All others-per gallon . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

Residential-per lot (foot frontage) . . . . . . . . . . . . . . . . . . . .  
All others-per front foot . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

or 

Plan Review Charqe . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

Plant Capaciw Charqe 
Residential-per ERG L G P D )  . . . . . . . . . . . . . . . . . . . . . . . . .  
All others-per gallon . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

System Capacity Charqe 
Residential-per Unit L G P D )  . . . . . . . . . . . . . . . . . . . . . . . . .  
All others-per gallon . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

' Actual Cost is equal to t h e  total cost incurred for services rendered. 

EFFECTIVE DATE - 

TYPE OF FILING - Transfer 

REFER TO SERVICE AVAILABlLlTY POLICY 
AMOUNT -SHEEf NO./RULE NO. 

$' Actual Cost 

$' Actual Cost 

$1,000.00 
$ 

Go to Sheet No- 22.0 



ORIGINAL SHEE3 NO. 17.0 

Columbia Properties Stuart, LLC d/b/a Plantatioir 
NAME OF COMPANY utiii$ies 

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 . . . - . . . . . - - - . 18.0 



ORIGINAL SHEFT NO. 18.0 

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

- -  

WASTEWATER TARIFF 

CUSTOMER’S GUARANTEE DEPOSIT RECEIPT 

Not Applicable 



ORIGINAL SHEET NO. 19.0 

OF c o ~ p ~ m  Columbia Properties Stuart, LLC d/b/a Plantation 
Utilities 

WASTEWATER TARIFF 

APPLICATION FOR WASTEWATER SERVICE 

Not Applicable 



ORIGINAL SHEET NO. 20.0 

”E OF co~pApaY Columbia Properties Stuart, LLC d/b/a Plantation 
Utilities 

WASTEWATER TARIFF 

, 

COPY OF CUSTOMER’S BILL 

Account N o -  

S e r v i c e  Address: 

Meter R e a 2 i n u s  

P r e s e n t  

P r e v i o u s  

C o n  s u m p  t 10 n Gallons 

Sewer  Charszs 

Bill Date 

Read D a t e =  

T o t a l  N o w  D u e  



ORIGINAL SHEET NO. 21.0 

OF COMPANY Columbia ]Properties Starart, ELC d/b/a Plantation 
Utilities 

WASTEWATER TARIFF 

INDEX OF SERVICE AVAILABILITY POLICY 

Sheet Number 

Schedule of Fees and Charges . - . . - - . . - . . . . . . - - . . . . . Go to Sheet No. 16-0 
Service AvailabiIZty Poky . - - - - . . . . . . . - . - . - . - - . - . . - . . 22.0 

Theodore R. Mitchell 
ISSUING OPFICER 



ORIGINAL S H E n  NO. 22.0 

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

WASTEWATER TARIFF 

SERVICE AVAILABILIPI POLICY 

The Company constructs dl off-site facilities and developers shall construct all on-site facilities and, 
at the Companys discretion, transfer them to the Company. 



ORDER PSC-98-0994-FOF-WS DOCKET 970429-WS 
ORDER DOCKET 
ORDER DOCKET 




