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Attorneys and Counselors

~ =,
July 11,2012 o & A
e = m
| zp D 4 — ::—‘
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Commission Clerk - £ = s
Flotida Pablic Servics Commission | 20188 - WY o

2540 Shumard Oak Boulevard
Tallahassee, FL 32399

Re:  Application for Transfer of Certificate No. 640-W
Dear Ms. Cole:
On behalf of GPC Fairfield Village, LLC, I enclose for filing the original and seven

copies of an Application to Transfer Certificate No. 640-W from Century-Fairfield Village, Ltd.,

to GPC Fairfield Village, LLC, along with a check in the amount of $750.00 for the appropriate
filing fee.

Please stamp and return the enclosed extra copy of this filing. If you have any questions
regarding this filing, please call either of us at 222-7500.

Very truly yours,
HOPPING GREEN & SAMS, P.A.
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Attorneys for GPC FAIRFIELD VILLAGE, LLC.
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BEFORE THE PUBLIC SERVICE COMMISSION

In re: Application for Transfer of Certificate DOCKET NO. Y 20138~ w0
No. 640-W from Century—Fairfield Village,
Ltd. in Marion County, Florida, to GCP FILED: JULY 11, 2012

Fairfield Village, LLC

APPLICATION OF GCP FAIRFIELD VILLAGE, LLC FOR
TRANSFER OF CERTIFICATE NO. 640-W

GCP Fairfield Village, LLC (“GCP Fairfield”), by its undersigned attorneys and pursuant
to Section 367.071, Florida Statutes, and Rule 25-30.037, Florida Administrative Code, hereby
files this Application to transfer Water Certificate No. 640-W originally issued to Century—
Fairfield Village, Ltd. (“Century-Fairfield”) to GCP Fairfield. In support of this Application,
GCP Fairfield provides the following information, including the specific information and
documents requested in Form PSC/ECR 007 (Rev. 2/91):

INTRODUCTION

By this Application, GCP Fairfield requests transfer of a water certificate (No. 640-W)
originally issued to Century-Fairfield for facilities that serve a 294-unit mobile home land lease
community in Marion County, Florida. Prior to 2007, Century-Fairfield was statutorily exempt
from Commission regulation because it provided water and wastewater service without specific
compensation for service. See § 367.022(5), Florida Statutes. In response to certain water use
permitting requirements, however, Century-Fairfield began charging water conservation charges
to discourage excess usage. As a result, Century-Fairfield lost its statutory exemption and
obtained Water Certificate No. 640-W from the Commission by Order No. PSC-08-0067-FOF-
WS (Jan. 29, 2008).! The Commission subsequently approved the water conservation rates by

Order No. PSC-08-0435-PAA-WS (July 7, 2008).

' The Commission originally issued a wastewater certificate as well. See Order No. PSC-08-0067-FOF-WS (Jan. 29,
2008). However, because the utility only charges water conservation rates, the Cormmss'l(')‘nns_ubsequently cancelled
the wastewater certificate. See Order No. PSC-08-0435-PAA-WS (July 7, 2008). : N

'. -
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GCP Fairfield subsequently purchased the Fairfield Village mobile home community
from Century-Fairfield. At the time, GCP Fairfield was unaware of the requirement to transfer
the water certificate, but nevertheless has continued to provide reliable service to the tenants of
the mobile home community without specific compensation other than the water conservation
rates approved in Order No. PSC-08-0435-PAA-WS (July 7, 2008). Having become aware of
the requirement to request transfer of the water certificate, GCP Fairfield respectfully submits
this Application. Based on the information provided below and in the documents submitted
with this Application, transfer of the certificate is in the public interest because GCP Fairfield
has the financial ability and operational experience to continue to provide reliable water service
to the tenants of the mobile home community.

L APPLICANT INFORMATION
A. Applicant (Buyer). The full name, street address and telephone number of the
Applicant:
GCP Fairfield Village, LLC
c¢/o ALL Community Services, LLC
380 Park Place Boulevard, Suite 200
Clearwater, FL. 33759
(727) 726-8868
Alternative mailing address and telephone number:
¢/o ALL Community Services, LLC
Attn: General Counsel
380 Park Place Boulevard, Suite 200
Clearwater, FL. 33759
(727) 451-1037
B. Seller. The full name and last known address of the Seller:
Century — Fairfield Village, Ltd.

500 South Florida Ave., Suite 700
Lakeland, FL 33813



C.

Representative. The name and address of the person authorized to receive notices

and communications in regard to this Application:

D.

Gary V. Perko

Hopping Green & Sams, P.A.
119 S. Monroe St., Suite 300
P.O. Box 6526 (32314)
Tallahassee, FL 32301

Tel. 850.222.7500

Fax. 850.224.8551

. gperko@hgslaw.com

Organizational Character of the Buyer. GCP Fairfield Village, LLC, is a limited

liability company established in Delaware on October 5, 2010.

E.

Buyer. The full name (as it will appear on the certificate), address and telephone

number of the buyer is provided in Paragraph I.A. above.

F.

Officers of Buyer. The officers of GCP Fairfield Village, LLC, are:

James R. Goldman, President
840 South Waukegan Road, Suite 222
Lake Forest, IL 60045

David B. Lentz, Vice President
380 Park Place Boulevard, Suite 200
Clearwater, FL. 33759

Marnie C. Helfand, Vice President
840 South Waukegan Road, Suite 222
Lake Forest, IL 60045

Michael A. Tarkington, Secretary/Treasurer
840 South Waukegan Road, Suite 222
Lake Forest, IL 60045

II. FINANCIAL AND TECHNICAL INFORMATION

A.

Public Interest Statement. Transfer of Water Certificate No. 640-W to GCP

Fairfield is in the public interest. The utility currently provides service exclusively to Fairfield

Village, a mobile home community which consists of approximately fifty eight (58) acres and


mailto:gperko@hgslaw.com

two hundred ninety four (294) lots available for lease to manufactured homeowners aged fifty-
five and over. All tenants are required by the community’s Prospectus to pay monthly a fee for
service to Fairfield Village, as the utility provider. (Exhibit “A” to this Application is a copy of
the Lease Agreement as contained in the P2 Prospectus for Fairfield Village, Division File
Number PRMZ003225-P1 as filed with the Florida Department of Business and Professional
Regulation). Transfer of utility services to GCP Fairfield has benefitted customers by allowing
for more efficient operation of the wastewater system. As evidenced by the Financial Statements
provided as Exhibit “B” to this Application, GCP Fairfield has the financial ability to provide
service and further has the ability to charge its tenants for utility costs. GCP Fairfield also has
the necessary experience to provide reliable service. The parent company of GCP Fairfield,
through other of its subsidiaries, manages other water and wastewater systems in the State of
Florida and, in addition, Flynn Services, LL.C d/b/a Pro-Tech Water & Wastewater, the current
plant operator, operated the plant for Century-Fairfield prior to GCP Fairfield’s purchase and has
worked as the plant operator since the purchase of the utility on December 14, 2010. GCP
Fairfield will fulfill all commitments, obligations and representations of Century-Fairfield
Village, Ltd. with regard to all water utility matters.

B. Other Water and/or Wastewater Utilities Owned by Buver. GCP Fairfield does

not own or operate any other water or wastewater utilities, but its parent company, Green Courte
Partners, LL.C, through other of its subsidiaries, manages other water and wastewater systems in
Florida.

C. Contract for Sale and Auxiliary or Supplemental Agreements. The Purchase and

Sale Agreement and all auxiliary or supplemental agreements (except for certain proprietary



exhibits and amendments related to this acquisition and other communities acquired by affiliates
of Green Courte Partners, LLC) are attached as Composite Exhibit “C” hereto.

D. Outstanding Regulatory Assessment Fees, Fines, or Refunds. GCP Fairfield is

aware of no outstanding regulatory assessment fees or refunds owed. Under separate cover, GCP
Fairfield is providing a check in the amount of $306 for penalties associated with late submittal
of the 2011 Annual Report, which also is being submitted under separate cover.

E. Financing of Purchase. GCP Fairfield financed the purchase of the utility

facilities, along with the Fairfield Village mobile home community, by assuming a mortgage
previously held by Century-Fairfield Village, Ltd.

F. Entities Providing Funding to Buyer. GCP Fairfield is not relying on funding

from any other entities to satisfy the terms of the mortgage.

G. Proposed Net Book Value of System. Documentation of the net book value of

the system is provided in Exhibit “D” hereto, which is an excerpt from the 2011 Annual Report
being submitted under separate cover. Because Century-Fairfield (“Seller”) did not charge
specific compensation other than the water conservation charges discussed above, the
Commission did not specifically establish a book value or rate base for the utility when it
approved the water conservation charges by Order No. PSC-08-0435-PAA-WS (July 7, 2008).
As noted above, GCP Fairfield has not provided and will not provide service for specific
compensation other than the previously approved water conservation charges.

H. No Acquisition Adjustment. GCP Fairfield does not request any acquisition

adjustment.

I-J.  Books and Records. The full name, address and telephone number of the person

who has possession of the books and records of the Seller:



Natalya Komarova

¢/o American Land Lease, Inc.

380 Park Place Boulevard, Suite 200
Clearwater, FL 33759

(727) 451-9415

K. Tax Returns. GCP Fairfield has obtained tax returns for the Seller, but they
reflect the financial information for the manufactured home community as a whole. A separate
tax return for utility operations has never been prepared.

L. Compliance with Environmental Standards. After reasonable investigation, GCP
Fairfield has determined that that the utility system is in satisfactory condition and in compliance
with all applicable standards set by the Department of Environmental Protection (DEP).

III. NOTICE OF ACTUAL APPLICATION

A. Affidavit of Notice to Particular Entities. Will be provided as a late-filed exhibit.

B. Affidavit of Notice of to Customers. Will be provided as a late-filed exhibit.

C. Affidavit of Completion of Publication. Will be provided as a late-filed exhibit.
Iv.  FILING FEE

A. Filing Fee. In accordance with Rule 25-30.010, Florida Administrative Code,
GCP Fairfield is submitting a check in the amount of $750.00 as thé applicable filing fee.

V. OTHER

A. Evidence of Land Ownership. Exhibit “E” hereto is a copy of the Special
Warranty Deed made by Century-Fairfield Village, Ltd., to GCP Fairfield Village, LLC, as
recorded at O.R. Book 5454, page 121 of the Public Records of Marion County, Florida.

B. Sample Tariff Sheets. Exhibit “F” hereto includes two copies of sample tariff

sheets.




C. Current Certificates. The Utility’s current certificates were appended to Order
No. PSC-08-0067-FOF-WS, a copy of which is provided as Exhibit “G” hereto.

D. Affidavit. An affidavit of a duly authorized officer of GCP Fairfield Village,
LLC, attesting to the truth and correctness of the facts stated in the foregoing petition and all
attached exhibits is appended to the final page of this Petition.

WHEREFORE, GCP Fairfield Village, LLC, respectfully requests that the Commission

transfer Certificate No. 640-W originally issued to Century-Fairfield Village, Ltd. to GCP

Fairfield Village, LLC.
RESPECTFULLY SUBMITTED this 42‘/day of July, 2012.

HOPPING GREEN & SAMS, P.A.

By: ﬁ,@? /;%

{Gary V. Perké
119 S. Monroe St., Suite 300 (32301)
P.O. Box 6526
Tallahassee, FL 32314
gperko@hgslaw.com
Tel.: (850) 425-2359
Fax: (850) 224-8551

Attorneys for GCP FAIRFIELD VILLAGE, LLC
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AFEIDAVIT

r David B (,f/’]f_z, as Vice pm&idt‘fm‘— (applicant) do solemnly

swear or affirm that the facts stated in the forgoing applicaticn
and all exhibits attached theretc are true and correct and that

sald statements of fact thereto constitutes a complete statement of
the matter to which it relates,

GCP FAIRFIELD VILLAGE LLC

N o A 24

Applicant’ s Signature

David . Lentz

Applicant’ s Name (Typed)

Vice President

Applicant’ s Title *

Subscribed and sworn to before me this 9{( day in the month of
OM/M4 in the year of RA0IZ by David B. Lentz
LU

who is personally known to me \//! or produced identification

N /A

Type of Identification Produced

Kottty R Teteo

Notary Publfic’ s Signature

~y,  KATHY R. TOKOS ¢
MY COMMISSION # EE132853 :
EXPIRES: November 20, 2015 ¢
L0 ANOTARY #1. Notary Discowm Asecs. Co.

yp{

Print, Type or Stamp Commissioned
Name of Notary Public

“
AN

* If applicant is a corporation, the affidavit must be made by the

president or other officer authorized by the by-laws of the
corporation to act for it. If applicant is a partnership or

association, a member of the organization authorized to make such
affidavit shall execute same.







FAIRFIELD VILLAGE
LEASE AGREEMENT

1 E made and entered into this day 220 by andibetween
Gep FAIRF’IELI} /ILLAGE; LLC, known as FAIRFI ¥ A(}E. heteinafter called the
“Community” and ___ ... hereinafler called the "Owner-tenant.”

WITNESSETH, that in consideration of the covenants herein contained, on the part of the:
sard Owiier-tenant 16 be kept-and: perfbrmaed. the said. Cammumty does hcreby lease to the said.
ilowing described property: Street:

Lot .

TO HAVE AND TO HOLD the sami¢ from the day of” 20, ondl
the 31st day of December, 20, the said Owner-tenant paying the nitial mmﬁﬁy base rental.
of § . from the begmnmg of this Lease until the 31st day of December, 20

Annual memthty base rental increases fop calendar year: 20 and subsequent years mu be:
based on no less than § or the increase in the Consumer Price Index (definedas the-
United: States Department of Labor Consumer Price: Index;. LLS! City Avexage,— Al Urban:
Consumers; 1967 equals-100)("CPI"), whichever is greater, Liease: renewals and increases will
become cffective the first day of January of ‘each year thereafier and will bea part. of the Lease
Agreement for that year. Base rent will also be increased in calendar years subsequent to the:
initial year by any increase in real estate or other taxes and assessments by a federal, state or
local ‘governmient. Such increases ‘in taxes and. assessments will be based on a prorata
mmputamn among all lots in the Community and will be charged to all residents to whom this’
Prospectus is applicable; The manufactured homenwner shall be notified of the increase in base
rent at least-ninety. (90} days prior to the increase;

Rental: payments are due-on-or before: the ‘15t day of each month for that month, at the.
place designated: by the' Community:

The Owner-ténant ¢ovenantsand agrees to the following:
1. To make no uplawful, improper. or offensive use of the property.

2. To comply with the Rules and Regulations of the Community. A eopy of said
Rules and Regulations has been furnished to the Owiér-tenant.

3.. That the Lease is gaverned by Chapicr 723, Florida Statutes (Florida Maobile:

Home Acty a& currently in cffect at the time of exceution of this document, the provisions of
which are incorporated herein by reference.

4.. Actions by the Owner-tenant which constitute: grounds for- eviction under
Section 723.061, Florida Statutes, shall beéa violation of this Lease. Failure of the' Community to
evict @ tenant. for violation: of .any one of the grounds set; forth in Section 723,061, Floridd
Statutes: or for’ any gmm(is pmvsﬁeci for i this Lease; shall not waive the ,gh%‘ for the:
Community 1 consider dny subsequent violation of the same grounds; or the violation of any
other grounds, a breach of this Lease by Owner-tenant so long as. perminted by Chapter 723,
Florida Statutes.

Exhibit E-3 - .
EASTUTINSILT IR OR3P Page 1 of 3
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: :’5; As prowded m the Rules and Regu atmns m%es an&gguianm&s may bc madxfied,

t”hapfer ’7’2’% F‘lmlda %tarutes

» 6. This' Lease and the-privileges « caﬂtamed hemm are not: amgnabie, and sa&d Lease
is only vahd as-lohg as those executing the ‘

and i{egulaﬁﬁnsg exca;:tﬁmt anew hnmwwner my assme, in wmmg, the balame of the annual
Lease throigh December 31 of the year of purchase i dccordance. with Chapter 723, Florida.
Statutes:

7; A aner-tvenam expressly - understandg ami agrees that, upon execmmn nf‘ thrs,

regandmg thé !ot jeases are hcreby term matcd. mxd and of no Segai fbtce and cff‘cct

8.  Storm drainage is included in the base: rent and charged in accordance with
Section VI of the Prospectus. Waterand Sewer and Waste Disposal are itemized charges paid
by the Owner-tenant as set forth:-below.

9. - Other financial obligations of ‘the Owner-tenant, not including user fees, are as.
follows:

Fees or Char
Lotand Lawn Maintenance (not charged unless Owner-tenant fails to 3
maintain: lot and iawn)
Water and Sewer- upto___ gallons s .
excess per g,allons
OYeE.
Tree Trimming/Removal, Debris: Removal (not charged unless Owner $

tenant fuils to provide:services himself)

Late Check Charge $
Bad Chéck Charge: ~
Extra-Resident Fee | %
Debris: Removal charged in accordance with Scetion VIH(Fy 5
of the Praspectus
Exhibit £-3

EASTUTA0TIN 120)) 62,39 P00 Page 2 0f3
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Governmentat Assessments;  charged in-aceordance with Section VITI(J) $_
Fées, Surcharges, dnd of the Prospectus: V
Charges

Waste Disposal Fee

abt:wes

10.  The Commuunity reserves the right to pass on and pass mmgh charges. in:
accordariée with the Prospectus and Chapter 723, Florida Statutes.

1. Owner-tenant(s) acknowledge that they have read the foregoing, the Rules and:
Regulations and the Prospectus, and that Owner-tenant was offered the- foregomg Lease prior to:

oCCuUpancy.
We have read and understand this Agreement and agree to the terms:set out herein.
WITNESS our hands and seals on the date set out above.

Owner-tenant: ' o Community Representative
Owner-tenant
Exhibit E-3
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Falrfield Village Mobils Home Park
Ocala, Florkia

A THIS PURCHABE AND BALE AGREEMENT (lhis “Agreement’) is made m|s7 Z’Qday of
., 2010, by and between CENTURY-FAIRFIELD VILLAGE, LTD, a Florida fimited
W&nw). and GREEN COURTE ACQUISITION 1i, LLC, a Dsiaware limited Batility company

WITNESSETH:

WHEREAS, Sdhrbtkehoﬂuﬂomof%hpmmmmmwmnmmm
Village, lovated at 5986 SW 50" Street, in Ocals, Marion County, Fiorida and more particulsrly desoribed
in Exhibit A ettached hereto and made a part hereof (logether with all rights and essements appurtenant
thereto and all permanent improvements {excluding menufaciured homes owned by residents of the
community, the Mablle Homes, as defined in 8 1{d), or by others), fixtures and utiiity systems
thereon, hereinafisr collectively bahg referred 1o a8 the *Real Property”);

WHEREAS, Selisr desires to sell and Buyer dealies lo purchase () the Real Property, (i) the
Mm ipment hd by Sote mum mnmlmm o, whot
u owned r o °
m do:gﬂbodlnﬂu le of Persons! Property and Equipment attached as
tmdmndsamnhmdm:mmﬂIlyMummemmmwmmm
Property”), (lv)alllomm permits, certificates of occupancy and such other comparable ceriificates or
documents lssued by govemmental authorities with respect fo the ownership or aperation of the Real
, the Mobiie Homes, the Tangible Personal Property or any part thersof which are legally
bbymmmg.mm ftation, the Hems listad on Exhibit M (the “Permits”), (v) the
-mm\nme all Iogos, artwork, marketing images, photographs, vides footage snd audio
Mﬂnneopy.kmm service marks, websites, internet domain names, telephone
nmmmomerlmamlhla personal property used or useful In connection with the ownership or
operation of the Real Property, mTammPMPmpwandmmmuthemndu
(=il of the foregoing In this subclause (v), atong with the Permiia, are refemed to herein collactively as the
“intangible Personal Property”; the angtble Personal Property and the Intangible Personal Propeny
. ara referred to herein coliectively as the "Personal Property”), (vl) all leases and cther agreements for
mmmwmdmmmlmmMme)mmom«Mdﬂan
Property and any mm&mb payment or calculation of rent or other amounts payabls
byoewpanbormoﬂho Property (the "Leases’), and (vii) all Service Contracts (as defined In
Section 4(a)( )thumnothmlmhdpﬂorboratcimmmwmmemooﬁh
accordance Section 14 hereof, under the terms and conditions sef forth herein; and

WHEREAS, the Intangibie Personal does not inolude webaites, telephone numbers or
any other form of Imnolblc pereonal property to CRF Communities or Century Communities
which involva moblie home parke not being conveyed hereunder provided, however, if any of such
websites include refersnces to, orpmmﬂhgh.memx(lnmmhubdmoﬂhma
located or 1o be located on the Real Property), then Seller shall remove all such references and pages
upon Cloaing, and thie covenant of Seller shall survive the Cloaing and delivery of the Oeed; and

WHEREAS, Seller does not upmunlormt the comtirued use by Buyer of the intanglble
Personal Property following Cloalng as agalnst claims of thind parties thal they have s right o use the
Intangible Personal Properly (but Selier does represent and warrent that, as between Buyer and Seller
ms«:ﬂcr'safﬂlam.Buyorohallhmlheﬁghﬂothecon%mdmofﬂnlmmmPropeny
following Closing), and, except as contained in Section 4{n)jowv), there are no express
waranties given to Buwrlnmmmwmwmmbmnwmﬂy ms.n«mmmw

i
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Buyer only those rights in tha Intanglble Peraonal Property, If any, that Seller presently end velidly owns;
and .

WHEREAS, the aforsssid Real Property, Tangible Personal Proparty, Intengible Personal
Property, Leases, and Service Contracts are referred to herein collsctively as the ‘Property”,

NOW, THEREFORE, In consideration of the mutual covenants ooniained herein, together with
other valuable consideration, the receipt and sufficlency of which are hereby acknowledged, Sefler ngrees
to sell, and Buyer agrees to purchass, the Properly and the Mobile Homes, if any, on and under the terms
and conditions herein set forth,

1, PURCHASE PRICE. The purchase price for the Property (the “Purchane Price”) shall
be the amount set forth on Exhibit T next to the words “Purchase Price®, and shull be payable as follows:

{a) W%%W As an Inilial sarnest money t, within three (3)
business days after the Deate {as defined In Section 32), Buyer dspoait with First
Amerloan Tille Insurance Company (the *Eacrow Agent”) at Escrow Agent's office locatad al
the addrese for notices to Escrow Agent set forth in Section 28 hereof, the amount set forth on

naxt to the words "initial Eamest Money Deposit® (the *initial Earnest Monsy

if Buyer does not slect to terminete this Agreement dising the inapsction Period
{ue deﬂmd In Section 2 balow) or within two business daya after the explration of the
inspaction Perlod In asoordance with Seolion 2(c), then, on or before the éxpiration of the
inspection Period, Buyer shall deposkt an additional earnest money deposit with the Escrow
Agent in the amount set forth on ExhibR T next to the words "Additionsl Earnest Money
Deposit’ {the “Additional Earnest Money Deposit’; the Inkiai Earnest Money Deposit and, if
deposited hereunder, the Additional Eamest Money Deposit, are referred to herain collaclively
as the “Earnest Money Deposit’). The Eamest Money Deposk shail be held In esorow and
Mwmmmpmmmmumm«wmwumsmmwsmmm
sovordancs with the terms of this Agreement. Inlerest accruinig on the Earnest Money Deposit
shall accrue for the benefit of the Buyer.

(b) Balance of Purchase Price. Provided thet all condifions precedant to Buyer's
obligations to close as set forth in this ement have been satisfied and fulffied, or walved In
writing by Buyer, at Cloeing, Buyer shall pay io Seller an amount equal to the Purchase Price
lsss: (1) the amount of the Earnest Money Deposi, (Il) all accrued but unpald interest through
the date Immediately prior to the Closing Date and any other amolnts due and owing under
the Existing Financing {defined and desorbed In Section 37) subject to the provisions of
Section 37, and (0] the principal amount of the Seller Financing defined and desarbed in
Section 30 below, If any, such amount to be pald by Buyer by current federal funds wire
transferred to Escrow Agent, subject, however, lo such adjustments as are required by this
Agresment (such amount, as adjusied, being refered to as {he "Cash Balance”).

(0) Allocalion of Purche (¥ 0 nte 0t E-.: s
Inde Agreament Stlerand Buyerlhall remﬁytm

lnspeotan«ladMordawmachmmdaammlonamathmofh
Purchase Price among the components of the Property. If Buyer and Selier reach agreement
on such aliocation prior to the expiration of the Inspection Perlod, Buyer and Saller shail
sxecule a written apreement prior fo the expiration of the Inspection Perlod selting forth the
agresd-upon alocation. If Buyer and Sailer fall to reach agreement on such allocation prior to
the expirstion of the inspection Period, such fallure to agree shall not constitule a defaull of
either party hereunder, no sliocation of the Purchase Price shall ooour on the Closing
suwnm(d.nmdhsmnaa)).mmasmmsmom be fres lo aliocats the
Purchase Price after Closing for all purposes as each shell desire,

Aok artnal Camanl o furchaes o oue Lonas, T bo paid by Buyer (or
its affflated entity) to Seller at Closing to purchase the manufactured home(s) (the “Moblie

2
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Homes"), If any, set forth on attached_Exhibit © (all of which, ¥ any, are more particularly
described with & comresponding separate purchase price amount on Exhibit Q but are
specifically designsted and acknowiedged as not belng Included In the Purchase Prioe) to the
extent that the Moblle Homes are slill In the Seflers inventory at Closing and provided that
such Mobille Homes are in the same condition as of the Effective Dats, ordinary wear and tesr
exoepied, In the event of damage lo any Moblie Home beyond ordinary wear and tear, Seller,
may slect, In the exercise of Seiler's sole and sbsolute discrelion, either (1) fo repair the
damage prior to Closing so that the applicable Moblle Home is in the same condliiion as of the
Effective Date, ordinary wear and tear excepled, (li) not repak the damage and reduce the
Moblle Home Payment in an amount squal to the reasonable estimate of the cost 1o repair the
Mobile Home so that the applicable Moblie Home |s in the same condition as of the Effective
Dals, ordinary wear and tear excepted, such amount being subject o the reasonable approvel
of the Buyer, or (i) If e Moblle Home Is desiroyed or materially damaged 1o auch an exteni that
the reasonable cost to repelr exceeds or nearly exceads fifly percent {(60%) of the applicable
purchase price for sich Moblle Home as set forth on Exhibit O, Seller, at Its sole cos! and
expense, may remove the Moblle Home from the Real Property prior to Closing and restore
the pad upon which the Mobile Home was located and the associated utiiity podeaials end
other corinections (in which case, such Moblie Home shall not b solt! by Seller upon Closing).
The Mobile Home Payment to be paid by Buyer to Seller at Closing shall be the aggregate
amoiunt of the separate “purchase prices” set forth on_Exhibkt Q for such Mobile Homes,
subject to reduction as provided In subclausss (fl) and (1K) of ths immediately preceding

2 INSPECTION PERIOD.

(a) QGenargl. Notwithstanding any other provision of this Agresment, Sefler and
Buyer acknowledge and agree that Buyer shall have a period of ime (the “Inspection Perlod")
exphring at 11:68 p.m. (Lekeland, Florida Time) on the date that Is thirty (30) days after the
smmm Du‘t;;”wlmm which toszbtaln and/or revisw lrmmi:t‘lon commlno the Pr%p-nyalg

uysr's acquisiion thereof as Buyer may reasonably require. Seller provide Buyer w

all of the documents in Selier's actus! possession listed on ExhibitC (the *Diligence
Documsnts®) during the Inspection Period, with Sefler providing the Difigence Documents
marked with an asterisk (***) on Exhibit € (such portion of the Diigence Documents being
referrsd 1o hereln us the "Required Diligence Documents®) on or before the date that is five
(5) days after the Elective Date (the *Required Diligence Document Date®), and Seller
providing the remainder of the Difigence Documents In Selier's actual possession lo Buyer
within fifteen (15) deys afler the Effective Date. if Seller falls to deliver all of the Required
Diligence Documents that are in Seller's actual posseasion to Buyer by the Required DR
Dooumant Date, then the Inspection Period {(as determined in accordancs with the first
sentence of this Section 2) shall be extended for the apgregale number of business days
batween the Required Diligence Document Date and the date upon which the last Required
Diligence Document Is delivered, However, n no event and for no reason shall the inspaction
Period expire on & date later than thirly five (3B) days sfter the Effective Date (the “Thirty-Fifth
Day") gxcepl that the inspection Period shali be extended beyond the Thirty-Fifth Day as
necessary to the date that is ten (10) days after the dats that Buyer recelves both the Updated
Survey (as defined In Seclion 8) and a Tille Commitment (as defined In Saction 8(a)) setting
forth the Titis Company's reading of the Updated Survey (including any additional exceptions
to tile that are noted In the Tile Commitment ss a resuit of the malters disclosed by the
Upcdated Swrvey) of a written confirmation from the Titls Company that the Tile Commiimert
does niot nead {o be updated as a result of the makiers disclosed by the Updated Survey (such
update of the Tite Commitmsnt or the wrilten confirmation from the Tille Company, as
applicabls, being referred o herein as the “Reading Exception”). Should Buyer for any
reason whatsoaver (or no reason st all) slest not to proceed with the closing of the sals and
purchase of the Properly, Buyer shall send wriiten notloe of such election (s "Diligence
Termination Notics'} to Seller prior to expiration of the Ingpection Perlod, whersupon this
Agresment shall terminate and both parties shall be released from any further oblipations

3
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hereunder {axcept for any such righis or obligations that expreasly survive the termination of
this Agreamant), if the Inspection Pariod Is extended beyond the Thifly-Fifih Day ag provided
above, Buyer only may terminate the Agreement pursuant to this Seclion 2 efter the Thirty-
Fifth Day as a result of a Utle or survey matter that {s not acoeptable lo Buyer (L.e., if Buyer
desires to terminate this Agreement for any reason other than a ttie or survey matter or if
Buyer desires 1o terminate thia Agreement ae provided in Seotlons 2{(0) below, Buyer must
provide wriiten notice of such termination to Ssfler no later than 11:58pm (Lekeland, Florida
fims} on the Thirty-Fifth Day or, if teminating pursuant to Section 2(¢), no iater than 11:59pm
{Lakeland, Florda time) on the second business day after the ThityFifth Day). Upon a

- termination pursuant to this Section 2, Buyer shafl be entitied to a prompl refund of the Eamest
Money Deposht pius any acorued interest thereon as provided for In Section 25. If Buyer does
not timely provide a Diligence Termination Notice, Seller may neverthelass elect lo terminate
this Agreement as and ths extent Seller Is permitied to do so pursuant to Section 41(a).

Attached hereto as Exhibit D is a form of rant roll {the “Form Rent Roll"), Seller, as part of
Seller's delivery of the Required Diigence Documents, shall execute a certification of such
ourrant fent rofl, confirming thet & is the cuent rent roll required under Paragraph 2.2 of
Exhibit €. Such rent roll, as ao certifisd by Selier, shall constilute the *Rent Roll" hersunder.

(v) ROFO/ROFR Acreements. The ROFO/ROFR Agreements as described and
defined In Section 40 must be negotiated and approved by tha parties dining the Inspection
Period In accordance with, and subject to, the terms and provisions of Seciion 40.

(o)  Seller Financing Documants. If Seller Financing (defined in Section 38) Is to
be provided In accordance with Section 39, the Seller Financing Documents (definsd in
Section 38) must be negotlated anxi approved by the parties during the Inspection Period,
Each party shell have the right to approve or disapprove such Selier Financing Documents in
the exerclse of their aole and absoiute discretion, If tw Beller Financing Documents are not
negotinted and approved during the Inspection Period, either parly shall have the right but not
obligation to terminate this Agreement not later than 11:59pm (Lakeland, Florida time) on the
second business dey after the expiration of the Inepeotion Period, In which case the
terminating party shall notify the other party thet the terminating party will not proceed with the
purohase and sale of the Property, whersupon this Agreement shalf terminate and both partiss
shall be releasad from any further obligations hereunder {excepi for any such rights or
obligations that exprassly survive the lermination of this Agreement), and Buyer shall be
entiled fo a prompt refund of the Earnest Money Daposit plus any acorued Interest thereon as
provided for in Section 26, '

3, P,& HT OF ENTRY. Seller hereby grants o Buyer and Buyer's agents, employees,
contractors, repreaentetives, from and after Effsctive Date of this Agreement, e right of eniry upon
the Real Property for the purpose of Inspecting the Property; provided sald right Is exercised at Buyer's
sole expense, at reasonsble times, In a reasonable manner which does not interfere unreasonably with
Seliar’s operation of the Property and without the parformance of any Invasive festing that has not been
approved in writing by Seller, Buyer or iis alfillstes shall notify Seller of Buyer's declsion to exerciss
Buyer's right of eniry at least two {2) business days prior to Buyer or such affiliaje actuslly entering ontc
the Real Property, and Buyer shall requast its agents, contractors and representatives lo provide advanoe
notice 1o Raymond L. Moats of thelr sxpacted eniry onto the Resl Property. Raymond L. Moats, or his
agent, shall have the opporiunity to acoompany Buysr end eny of His agents, sffilates, coniractors and
representalives during the eniry period. Buyer and Seller expressly agree that aski notification shall be
sufficient If communicated to Seller by telephone or electronic mali to Reymond L. Mosls, If & third pady,
notdmabdwﬂhsuyor,fﬂﬂomt‘ywmwmnthmswm $, Buyer shall not be in default
hereunder. Except as authorized by Raymond L. Moats verbally or by electronic mel or by Seller In
writing, neither Buyer nor any of iis agents shall Initiate any contact or communications with managers of
the Real Property st any time prior to the expiration of the Ingpection Period and shell not inftiate contact
or communications with tenants of the Real Property at eny fime prior to Closing, Buyer, al ils expenas,
may hire professionals o Inspect the Property st any time during the pendency of this Agreement to
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ascertain the environmental and physical status of the Property and that all improvements and related
equipment are (n working order and condition acceptable to Buyer. If Buyer lerminates this Agreement,
then upon request of Seller, Buyer shal deliver to Seller a oopy of any and all third party professional
reports, tests and aurveys prepered for Buyer and relating to the Property, and this covenant shall survive
the termination of this Agreement, As such Items shall be prepared by third partiss and addressed io
Buyer, such delivery shall be without any representation or warranly of Buyer and, therefore, Seller
agress that nelther Seller nor any of Seller's successors or assigns may rely on such items. Except for
any pra-existing physical or environmental defects or conditions to the Property merely discovered by
Buyer and nol made worse by Buyer, Buyer shall indemnify, defend and save and hold Selier harmiess
from and against any persona! injury, wrongfid death, damage to the Property or llens caused by Buyer or
Its aforesald agenis as a direct and proximate resuit of Buysr's exerciss of tha right of entry granted
herein, which Indemnity shall survive until the one year anniversary of the first to ooour of (1) the
tarml‘:tnadlion of this Agresment, or (i() the Closing and delivery of the Dead (ae defined in Section 8(b))
hereunder.

(ﬂ) fsepresoniatiaons. {as_and is of Seller. To induce Buw [}
onter into this Agresment, Seller makes the following representations, warantes and
covenants to Buyer, all of which are true and correct on and as of the Effective Date and shall
be true and correct on and as of the Closing Date, and sli of which shell survive the Closing
Dste for a period of one (1) year (that Is, Buyer must provide reasonebly detalled notice to
Seller of & breach of any such representation, wamanty or covenant not (ater than the one year
anniversary date of the Closing Data): '

()} Seller has good, marketable and insurable tile to the Real Property, free
and clear of el llens, encumbranoes, restriclions, securily interests, covenants, conditions
snd other matiers in any way affecting title to the Real Property other than those title
exosptions that become Permitted Exosptions (as defined in Section 5(c)), real eslate
taxes not yet due and payable, zoning regulations, and the lien of the morigage securing
the Existing Financing.

{n Seller haw good and markelable tide to the Tangible Personal Property, .
fres and clear of all liens, enoumbranoes, resiriclions, securily Interests, covenants,
conditions end other matiers In any way affecting titls to the Tangible Personal Property
other than ourvent year's (or other biifing period’s) personal property taxes that are not yet
due and payable and any security interests in the Tangible Personal Property granied in
connection with the Existing Financing. The Tangible Peraonal Property, as listed In
Exhibit B, includes aff tangible personsal property presently located on or in the Real
Property currently used in conneotion with the operation of the Real Properly as a rentel
manufactured housing communily, and, excapt for Sellers ownership of the Mobile
Homes, nons of Seller, any person or enlity affiliated with Selier, any lender to Seller or
any such Seller affilate, hes any ownership interest, lien or other interest In or to any
manufectured homes located upon the Real Propeity. Buyer and Seller agree that
computer software shall be excjuded from the definition of Tangible Persanal Properly for
the purposes of this Agreament.

(i) To the bsst of Suiler's acwal knowledge, there & no pending
condemnation, taking or similar proceeding affeciing the Real Properly or sny part
thereof. Seller has recelved no written notice of a threatened condamnation, laking or
simllar procesding, and Seiler Is not party to any agreement providing for the conveyance
or use of any portion of the Properly in llev of a condemnation, taking or similar

3

{v}  To the best of Sslier's actual knowledge (A) there are no actions, sulls or
other legal or adminisirative proceedings, Including banknipicy procsedings, pending
against or involving Sefler or the Property which could affect the Property after Closing or

]
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could affect the consummation of the Closing, and (B) Saller has received no written
thrests or warnings from any governmental authorities, lenders or pasiners (or other
direct or indirect owners of Seller) of the fiiing or taking of any actions, sults or other jegal
or administrative proceedings, Inoluding bankruptoy pracesdings, against or invelving
Seller or the Property which could effect the Propery afier Closing or coukd effect the
consummation of the Closing. There are no nolices or citations of violations of lew
outetanding against the Property. Thers are no seltlement agreements, plea
agréements, oonsent agreements, judgments or other agresments with, or orders,
decrees or other ltems Issued by, any governmental agency or instrumentality, court or
govemmental official or employes, against or involving Selier ar the Property which could
affect the Property or the ownership or operatlon thereof after Closing or affect the
consummation of the Closing.

{v There are no tenant leases or other occupensy agresments which affect
the Real Property excent for the Leases with the fenanis set forth In the Rent Roll, and
the information comained on the Rent Roll Is frue, cormedt and complete; no rental agents,
brokers or finders have any rights with regard to such Lesses and no commissions are
due or will become due to any broker, leasing apent or any other parly on account of any
of the Leases or upon extension or renswal of the criginal term (or any subsequent term)
of the Leases or upon the leasing of additional space of the Property, whather or not
pursuant to an option contained In B Lease or otherwlse; no tenant has an option to
purchase any part of the Property; and Seller is the landiord under each such Lease, has
not previously assigned any rights or interests In the Leases {exoept for the collateral
assignment of the Leases In connection with the Existing Finencing) and has the right b
assign tho Leases to Buyer. Each of the resident fles that Seller shall make avaliable o
Buyer at the Property contaln trus, correct and complete coples of the Leases and
applicable prospectuses and all materlal correspondence to or from the tenant within the
twelve month period prior to the Effective Dats, Other than as provided In Florida
Statutes Section 723 and the applicable prospectus, there are no rent contro} or other
simflar laws, ordinances or reguistions of any applicable federal, stete or loval
povernmental or qussi-govemmental body or agency thal would imkt or restrict the
amount of rent that Buyer may charge to tenants of the Propsrty at any time following the
Closing. Each prospactus (a "Prospectus”) for the Properly haa been approved by the
Florida Divislon of Condominiums, Time Sheres and Moblle Homes. Each Lesse
complies wilh the applicable Prospsctus and the provisions of Florida Statutes Sections
723,011, 723.031 and 723.032, Attached herato as Exhbit E {sfare true, correct and
complets copyfies) of the form(s) of nofice leiter(s) that Seller senl to each of the tenants
under the Leages at least B0 days prior to January 1, 2010 aetting forth the amount of the
{ot rental Incresse that became effective as of January 1, 2010 {the "2010 Rent Increase
Letter”). Each 2010 Rent Increase Latier provided for an inorease in e monthly base
rent (the "Monthly Base Lot Rental Amount”) for 2010 (each, a "2010 Base Rent
increase’) and a corresponding monthly subsidy (also referrad to therein as a "oredi”) In
&n amount equal to suoh 2010 Base Rent increase. The 2010 Rert inocrease Letter Is the
only sommunication or agreement that Seller or any other party acting on Seller's behalf
has provided 1o, or entered Intc with, the tenants regarding @ temporary or permanent
reduction in, or other adjustment or freeze of, the amount of lot rent tha tenants are
chiigated to pay, and Ssiler has not amanded or rescinded such 2010 Rent increase
Letter. For each leased home site, the Rent Roll includes one column (entitied *Base
Rent”} that sets forth the 2010 Monthly Base Lot Rental Amount without reduction for the
monthly subsidy described in the 2010 Rent Increase Letier, another column (entitied
"Subsidy”) setting forth the monthly subsidy provided to the tenant under the 2010 Rent
increase Letter, another column {entitied "Disoount™) thal sets forth the amount by which
the monthiy ot rental amcunt to be paid by the tsnant Is also reduced due to the tenant
being sntiled 1o pay the [ot rental amount of tha prior tenant through December 31, 2010
as parmitted under Florida Siatutes Sectlon 723.058(4) (or, If the tenant is entitled 10 a
discount off of lts monthly lot rental amount for another reason, such reason is noted on
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the attached Rent Roll), and another column (entitlad “"Net Rent") that sets forth the 2010
monthly lot rentel amount that the appliceble tenant is paying (1.e,, reflecting a reduction in
the 2010 monthly lot rentsl amount squal to the Subsidy and the Discount columna). Eech
of the amounts sat forth In the columns In the Rant Roll entitied “Subsidy” and “Discount’
are required to be applied to reduce the epplicable tenanf's ot rental amount through
December 34, 2010 only, unless ctherwise spacifically stated on the Rent Roll,

v Each of the Leases I8 In effect. Esach of the Leases was the result of
arm'sdength negaliation, and the rights of each of the lexsess under the Leases are as
tenants only. Neither Seller nor any person or entily sfffiated with Seller is a tenant
under gny Lease,

{vll)  The Salier has not coniracted for any services or empioyment and has
made no commilments or obligations therefor (or othér commiiments or obligations)
which will bind Buyer afier Closing as & sucoessor In interest with respect fo the
ownership of tha Property or will bind the Properly after Closing except those contracts
listed in Exhiblt F (the *Service Contracts™). The list of the Service Coniracts set forth
in ExhibiR F Is & true, correct and complete list of all Servics Contracis and warrantles or
gusranises presently In force and effect end applicable to the Property. Amounts paid or
payabie under tha Service Coniracts that Buyer elects to assume under Section 14 shall
be prorated between the parties ot the Closing and credils shall be given the parties as
appropriate o such prorations.

{viil) Pending Closing heraunder, Seller shall conduct its business invalving
the Property In the ordinary and usuat course, and during said period will:

(A) Refrain from transferring any of the Property, entering into any
agroement agreaing to transfer (or granting an oplion lo a party to acquire any
portion of the Property) or crealing on or against lhe Property eny easements,
Isases {other then leases complying with the provisions of Section 13), lens,
deeds of trust, morlgages, enoumbrances or other Interests that would or may
adversely affect the Properly or Seller's ability to deliver and convey title b the
Praperty In the manner and condition herein contermplated {i.0., conveyance of
fhe Properly subject only to the *Permitied Exceptions®, as hereinafter defined);

-{B) Refrain from entering Into any oontracls or other commitments
regarding the Property, other than in the ordinary and veupl course of businass
and In compliance with Section 14, without the prior written consent of Buyer; '

{C) Continua to maintaln, repair and rate ths Property |
compliance with Section 12; owe v

O} Continue to operate the Property In compliance with Section 13;

(E) Maintain all existing insurance currently maintained by Selier
{8eller hereby representing and warranting that s existing insurance coverages
are |n commerolally reasonsble amounts and consisting of commercially
reasonable coverages);

{F Refrain from entering into any amendments, modifications,
extensions, renewals or termination of the Existing Finanoing or the Exisling
Financing Documente {as defined In Seclion 4(a){xiv)) and refrain from prepaying
any portion of the Existing Finanolng;

(G) Maintaln all Permits in good standing; and
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(H)  Provide, for Buyer's review and approval, such approval to be
granted or withheld in Buyer's reasonable discretion, the proposed notices o be
sent to the lenants regarding the Increases In the lot rental amount payeble by
the tenants for 2011. Seller hereby acknowiedges and agrees that {1) for Leasss
that do not provide for the landlord to set lot rental amounts st @ market rent sach
yeur, it shall be reasonable for Buyer to disapprove any notice that does not
result in the Monthly Bage Lot Rentsl Amount for anch ke being at least squal to
the 2010 Monthly Base Lot Rental Amount set forth In the column on the Rent
Roll entitied "Base Rent* for such site as increased for 2011 by the maximum
ahnual Incresse permitted under the applicable tenant's Leass (‘Permiited
increase 1°), and (2) for Leases that do provide for the landlord to set lot rentat
amounts at a market rent each year, it shall ba reasonsble for Buyer lo
disapprove any notive that does not result in the new Monthly Base Lot Rentel
Amount for each site bsing at lsast equal to the 2010 Nlonthla Base Lot Rontal
Amount set forth in the column on the Rent Rofl entitied *"Base Rent” for such site
(i.e., ths urdiscounted 2010 Monthly Base Lot Rental Amount) as inoreased by
the actual amount of the increase in the undiscouniasd Monthly Base Lot Rental
Amount for the applicable site from 2008 to 2010 (‘Permitted Increase 27).
Seler shall submil such proposed notices to Buyer for Buyer's review
{accompanied by reasonable supporiing documentation) as soon as possble
after Seller recelves the necessary information from the applicable taxing
authorities to complete preparalion of such nolices, and Buyer shall review such
notices end supporting documentation as soon us possible afier Buyer receives
such ttem in order to result in Selfer sending such nolices in sufficient time for
such increases to be sffective as of Janusry 1, 2011. Buyer and Seller agree
that Permitied Increase 1 and Permitted Increase 2 are reasonable Increases in
the Monthly Base Lot Rental Amount (however, Buyer and Seller also
acknowledge and apres thal lot rental emounls we comprised of other
components in addition to base rant and, therefore, even ¥ Seller proposes
Parmitied Incresse 1 and Permitied Incrense 2, Buyer stil shall have ke
reasonable right of approval over the other components of monthly lot rent),

(Ix}  Seller Is the owner of the Property and has the authority to exscule and
deliver this Agreement.

(x) The Property’s income and expsnse statements prepared by or for Seller
for the years 2007, 2008, 2000 and 2010 year-io-date have hersiofore besn delivered to
Buyer by Sefler, and io the best of Seiller's actual knowledge, all of such stalements sre
w'.’oorreot ard genuine In all materisl respects and faliy reflect the financial resulls of

roperty.

. {x})  To Seller's knowiedge and excepl as disclosed In the reports described
on Exhibit G attached harelo and mede a part hersof, thare are no Hazardous Materiale
(as defined below) on, in or under the Property, and tha Property has never been used to
generaie, treal, store, diapose, tranaport or in any manner deal with Hazardous Materdsis
other than Hazerdous Malerlals typically used in the operation of residential
manufaciured housing communitiss auch as the Properly (e.g., pool chiorine) In
compliance with all applloable laws, ordinances snd regulations. For purposse of this
Agreemant, “Haxardous Msteriais® shall Include hazardous substances as defined by
the Comprehensive Environmentual Response, Compensation and Liabliky Act of 1080,
as amended (42 U.S.C. § 9601, et seq,}, petroleum and pelroleum products and any
other hazardous or toxic materials, substanoes or wastes under any faders!, siate or local
iawe or regulations relating to protection of heath, safely or the ervironment.

{xi)  Neither Seller nor any member or other owner of any intereat in Seljer,
nor any of their affiilates, is in violation of any Antl-Terroriam Law, and neither Seller nor
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any of its owners, or to their knowledge, any of thelr afliitates, is a Prohibited Person
under any Anti-Terrorism Law, The term “Anti-Terrorism Law® shall mean any law
relating to terrorism, antl-errorism, money-laundering or antlmensy {aundering actlvities,
Including Executive Order No, 13224 and Title 3 of the USA Palriot Act,

(i) Sefisr has no indebtedness other than to affiliales, other then the
Existing Financing and the fidor plan financing snoumbering the Mobile Homes that Saller
will repay prior to or at Closing (the ‘Floor Plan®), and other than trade payables incurred
in the ordinary oourse of business that either shall be pald prior to Closing or prorated in
acocordance with Section 10 hereof, and, axcept for any of the following included In the
Existing Financing Documents and excapt for the Floor Plan encumbering the Maoble
Homes, no portion of the Proporly or the Moblle Homes are encumbered by any
morigage, deed of trust, securily agreemeni, chaltel morigage or other flen or
encumbrance securing indebledness or other obligetions. Seller's indebtedness to ts
affliates, if any, Is unsecured and will not encumber the Property sfter Closing. Seller
shall use Iis net cash proceeds from Closing or other funds In order to satisfy any existing
second mortgages on the Real Property prior to or at Closing.

(xlv)  Seller has nol recelved any notice of, and Seller has no knowledge of,
the ocourrence of a default or Bn avent of default, or any event which upon notice or the
passage of time, or both, would constitute a default or event of defauit, under the
Financing. Attached hereto as Exhiblt H is a frus, correct and complete list of the
documents evidencing or securing the Exiating Financing (the “Existing Fimancing
Dooumants™), Seiler shall provide Buyer with trus, cormect and complele coples of the
Existing Financing Documents as part of Seller’s delivery of the Diligence Documents in
accordance with Seclion 2, Additional representaions and warranfles reigted to the
Existing Flnancing are set forth on ExhibitS and are Inoorporated into this
Section 4{a){xw).

(xv)  Seller's rights under this Agreement and in the Property do not constituls
plan assets subject to Tille ! of the Employse Retirement income Security Act of 1074
("ERISA") within the mesning of 28 C.F.R, 2510.3-101 and the consummation of the
transaction contempiated by this Agreement shall not constiute a prohibited transaction
under Section 406(a){1) of ERISA or Section 4075(a)(1)(A) of the Internal Revenue Cods
of 18868, us amended, that is not exempt by operation of siatute or a class wids
oxemplion lssued by the U.S, Depariment of Labor,

{xvl) Seller will comply with the pravisions of Florida Statutes Santion 723.071
prior to Closing If applicable, so that Seller wili be able 10 deliver the Section 723 Affidavit
{as defined in Sectlon 7{(d)) prior to Cloging In accordance with Section 7(d) hereof.

(xvl) Seller will provide, as part of the Diligence Documents to be delivered to
Buyer as provided herein, all written notices received by Seller from, or provided within
the past tweive (12) months by Seller o, any Homaowners Assaciation formed pursuant
to Florida Statutes Sections 723.078 — 723.07¢ (an “HOA"), that any default or breach
exists under any Prospectuses or applicable laws sffecting all or any porion of the
Praperty which are to be performed or complied with by Seller. Seller has provided
Buyer with coples of all notioes, communications, complaints of the HOA to or from
Florida DBPR (as defined below) that have been provided 1o Seller or of which Ssiler has
actual knowledgs. There is no presently pending or proposed litigetion, mediation,
arbitration, investigation by a governmental agency or other proceeding lnvolving Seller,
tenants, the HOA, Floride DBPR or any other governments! egenoy or instrumentality,
excepi as dieclosed on Exhibit R ’

(xvill} Seller has not offered to sell the Property (or any portion thereof) to the
general publio or through any broker and otherwise has not offered the Property (or any



portion thereof) for sale that would constitule an aclion requiring Seller to notify the
officers of the HOA pursuant to Florkia Stalutes Seotion 723.071(1).

xix)  Altached herelo s Exhibit | Is a list of 3l of the Prospectuses fled with
the Fhon(da )Doplrtment of Business and Professional Regulation (the “Florida DBPR")
that affeo! the Real Proparty.

(x)  There are no agreements with the HOA thal shall be binding upon Buyer
or the Property after Closing.

(xxl) The manufaciured housing community operaied at the Real Property
{the "Community") ie in material compiianoe with, and et all times prior to Closing shef
comply with: () the Houslng for Older Peraons Act of 1895 ("HOPA"), (b) the Housing
and Urban Development rules Implementing HOPA set forth In 24 CFR part 100, subpart
E, and (o) the Florkda Falr Housing Act, Chapler 760 Fiorida Statutes. The Communily
hus been operatling and will continue o be operated under established policies and
procedureas indicating an intent 1o be housing for older persons under HOPA. Alleast B0
percent of the oooupled units within the Community are occupled by at least one person
55 years of age or older.

(i) The Community Is (n material compllance with the requiremente of
Section 760.28{4)(b)3), Florida Statutes, as amended, and, therefore, Selier is able to
ulliize the statutory exsmption o Florida's Falr Housing Act, Section 760.20, et seq,,
Florida Statutes, and the Community shall continue lo comply with such requirements at
il timez prior to Closing,

(xxif) The Community's reglstration with the Florida Commission on Human
Relations Is curent. ‘

(xxiv} Seller has recelved no security deposiie with respact 10 any of the

 Leases.
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(v} Seller will assign the intangible Personal Property to Buyer at Closing,
bul Seller makes no representetion thet it has the legal right (o use any of the foregoing;
Soller has completed no tradename ssarches snd it has not engaged any infellsclusl
property altomeys or experts to Investigate Seller’s rights pertaining (o the intangible
Pereonal Property. Seller represents and warranis that Seller has not eold, asaigned or
encumbered sny of the Intangible Personal Property, except in the case of a collateral
assignment to the Existing Lender. To the best of Seler's actusi knowledge without any
Investigation, no other person or eniity is currenily using the websile or intermet domain
name in oonnection to the Property.

(i) Seller hes good and marketable fifle to the Moblle Homes and wil
transfer fitle to the Moblle Homes to Buyer (or Buyer's sffliate) at Closing (by delivery of
the certifioates of title or manufaciurers’ statements of origin, as applicabis) free and clear
of all fiens, encumbranves, restriclions, security interests, covenants, conditions and
other matters in any way alfacting fite to the Moblle Homes. Any existing encumbrance
on the Moblle Homes Wil ba satisfied by Selier at Closing. Other than this warranty of
fitle, Seller shall sell Moblle Homes to Buyer (or Buyer's affillate) with no express or
implied warranties except that the Moblls Homes will be in substantially the same
condition as of the Effeclive Date, ordinary wear and tear excepted subject, however, to

 Section 1(d).

{oivii) Sedler Is now and will be et Closing, & valid, legal and existing limited
parinership organized under the laws of the State of Florida, and the persons executing
this Agreement and the documents contemplated at Closing are duly suthorized 8o as to
fully and firmly bind the Seller thereto.

10




(b) BUYER, BY VIRTUE OF SECT iION 2, 18 BEING AFFORDED THE
OPPORTUNITY TO INSPEGT THE PROPERTY AND WILL THEREBY BE PURCHASING THE
PROPERTY AS A RESULT OF SUCH INSPECTION AND NOT IN RELJANCE UPON ANY
WARRANTY, REPRESENTATION, PROMISE OR UNDERTAKING OF SELLER, OR ANY
AGENT, OFFICER OR EMPLOYEE OF SELLER, EXCEPT TO THE EXTENT OTHERWISE
EXPRESSLY PROVIDED FOR IN BECTION 4, ANY OTHER PROVISION IN THIS
AGREEMENT OR IN ANY DOCUMENTS EXECUTED IN CONNECTION HEREWITH OR IN
ACCORDANCE WITH THE TERMS OR PROVISIONS HEREOF (THE *CLOBING
DOCUMENTB"). BUYER HAS AGREED TO PURCHASE THE PROPERTY IN T8 PRESENT
“AS I8" PHYSICAL AND ENVIRONMENTAL CONDITION, A8 SUCH CONDITION MAY BE
SUBJECT TO ORDINARY WEAR AND TEAR AND DAMAGE BY FIRE OR OTHER
CASUALTY OR CONDEMNATION PENDING CLOSING (SUBJECT TO THE PROVISIONS OF
PARAGRAPHS 158 AND 16 HEREOF) SELLER MAKES NO WARRANTIES OR
REPRESENTATIONS, EXPRESS OR IMPLIED, REGARDING THE CONDITION, VALUE, OR
UTILITY OF THE PROPERTY, OR ANY PORTION OR COMPONENT TﬂEREOF, OR THE
FITNESS THEREOF FOR ANY PURPOSE, EXCEPT AS SPECIFICALLY CONTAINED IN THIS
AGREEMENT OR IN ANY OF THE CLOSING DOCUMENTS, BUYER ACKNOWLEDGES,
COVENANTS AND AGREES THAT, EXCEPT AS PROVIDED FOR IN SECTION 4, ANY
OTHER PROVISION IN THIS AGREEMENT OR IN ANY CLOSING DOCUMENTS, AND
EXCEPT THAT, TO THE BEST OF SELLER'S KNOWLEDGE, THE FOLLOWING DESCRIBED
INFORMATION, AT THE TIME GIVEN TO BUYER, WAS TRUE AND CORRECT IN ALL
MATERIAL RESPECTS, ANY AND ALL LEASING INFORMATION PERTAINING TO
PROSPECTIVE RESIDENTS, FEASIBILITY OR MARKETING REPORTS, OR OTHER
INFORMATION OF ANY TYPE AT ANY TIME HERETOFORE RECEIVED BY BUYER FROM
SELLER, OR ANY AGENT, OFFICER OR EMPLOYEE OF SELLER, HAS BEEN FURNISHED
ON THE EXPRESS GONDITION THAT BUYER MADE AN INDEPENDENT VERIFICATION OF
THE ACCURACY OF ANY AND ALL SUCH INFORMATION, SUCH INFORMATION, AND
SUCH INFORMATION WAS FURNISHED WITHOUT ANY WARRANTY OR
REPRESENTATION, EXPRESS OR IMPLIED. NOTWITHSTANDING ANY PROVISION
CONTAINED AND SET FORTH IN THIS MREEHENT TO THE CONTRARY, THE
PROVISIONS OF THIS SECTION 4(b) SHALL SURVIVE THE TERMINATION OF THIS
AGREEMENT OR COMPLETION OF CLOSING UNDER THIS AGREEMENT, WITHOUT
LIMITATION AS TO TIME.

() P Rl BIN }‘sir,“.:,~
lntothtaaurumam Buyarmd(uthefdlowb\n ~ ons, wananties and covenants to
Seller, slofwhlohmkueandunmolonmduoflheEﬁeelMDabmdohallbemard
oormatonmduoflha@btlngbato and all of which shall survive the Closing Date for & period
of ona (1) year (that is, Selier must provide reasonably detalied notios 1o Buyer of a breach of any
cu':: o , warranty or covenant not later than the one year anniversary date of the
ng Date);

o Buyer has the right, power and authorlty to enter into this Agresment and
to perform iis obligations hereunder and the persons executing this Agreement on behalf
of Buyer have been duly authorized by Buyer to do so,

(i}  To Buyer's knowledge, there is no action, sult or proceading pending nor,
to the actual knowiedge of Buyer, threatened, sagainst or affecting Buyer or te assete that,
if adversely determined, would preciude Buyerftom performing is obligations hereunder,

{8 Neither the entering into of this Agreement; the consummation of the
purchese contemplated hersunder, nor the purchase of the Property by Buyer, has or wilt
constitute a violation or breach of any of the terms of ahy contract or other instrument to
whiohBuy«hapmyortnwhldeuworlhum”sublM

{iv) Buyer is now and wili ba at Closing, a valld, legal and existing Aimited
llabliity company organized under the laws of the stste of Debmra. and the persors
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execiting this Agreement and the doouments contemplated at Ciosing are duly
authorized so as to fully and firmly bird the Buyer thereto,

5.  IILEINSURANCE.

(a)  Within ten (10) business days after the Effective Date, Selier shall deliver to
Buyer and Buyer's counsel for review, as hereinafter provided, a curent, effectve itle
commiiment for title Insurance (such {itie commitment, together with any updatea of such tie
commitment or title commitments lssued subsequent to the issuanoe of such title commiment,
are referred to herein ocllectively as the “Title Commitment”), together with legible copies of
all excaption documents referred to therain, lssued by elther First Amaricen Title Insurance
Company or Fidelily Nafional Title insursnce Company ("Title Company”) in respect of the
Ren| Properly. Buyer shall have the option to select one (1) of the two (2) titie companies
fiated In the preceding sentence, The Tile Commiiment and the owner's iitie ineurance policy
("Tiis Poliay”) to be Issuad pursuant thereto shall be in an amount equal to the amount of the
Purchase Price, The Tile Commitment shall be for the Issuance of a Tile Palicy In a current
ALTA standard form B. Tha Title Polloy shall insure marketable tile. Within ters (10} days after
the Effeclive Date, Seller shall deilver 1o Buyer, at Seller's expsnse, Uniform Commercial
Code, hankruptoy, tax lien, pending lewsuils and judgments searches certiffed by the Titie
Company or another third parly searoh company acceptable fo Buyer, which shall Include
searches of the approprinte offices of the Siale (as defined In Section 31} and the state of
Selier's formation regarding the Personal Property, In the name of Seller and each business
name used in connection with the Propertly (the "UCC Searches"), together with leglible coples
of sl exception documents referred to therein.

(b, Buyer or Buyer's attorney shall have ten (10) days after recelpt of the later of
the UCC Searches, together with lagible coples of all exception documents referred to thersin,
the Updated Survey, and & Tile Commiiment setting forth the Title Company's reading of the
Updated Survey (including any additional exceplions to litle that are noted in the Title
Commitment us a result of the malters disclosed by the Updated Survey) together with legible
coples of all exception documents referred to thereln, to provide a wilifen notive ("Buyer's
Titls Notice') to Seller or Seller's attorney of any objections by Buyer to the atate of tle fo the
Real Property or the Peresonel Properly or the matiers disclosed by the UCC Searches
(including any matters shown on or disclosed by the Updated Survey which are unacceptable
to Buyer). Fallure of Buyer or Buyer's sttorney lo deliver Buyer's Tifle Nolice oontaining
objections to Seller or Selier's attorney within saki ten (10) day pariod shall constitute Buyesr's
walver of it rights to object o matiers shown in the Title Commitment, UCC Searches and the
Updated Survey, subject fo the provisions of subseclion (o) of this Section 5. Any e
sxceptiona set forth in Buyer's Title Notios that, If not cured, presently have, or in tha future
have or may have, a materlal effect on Buyer's (or & siiccessor owner's or operator's)
ownership, abily lo finance, sell or uss the Property, or constitute a viclation or bresch of any
agresment, rastriotion, lew or other malter affecting any portion of the Property, are referred o
herein ax “Material Title Exceptions®. Material Title Excsptions may include the exceptions to
{itle desoribed on Exhibit N {the "Existing Title Excaptions®).

©) Seller shail notify ("Seller's Title Notice®) Buyer, within five (5) days after
receipt of Buyer's Titke Notiocs, as to which litls objections Seller agrees to cure (In a manner
reasonebly scceptable to Buyer) prior to the Closing and which litie cbjectiona Seller deciines
fo cure, but in no event shall Selier be obligated to curs any Existing Tiils Exception. if Ssller
faills to deliver Sellar's Titls Notice to Buyer within said five (5) day period then Seller shall be
deemed to have agreed to cure all of Buyer's oblections as set forth in the Buyer's Tiie Notice.
Any agreement of Seller to cire a titls objection shall oonstitute a covenant of Seller hereunder
that must be performed prior lo or &t Closing. Seller shall be obilgated to couse the removal of
the lien of any morigage, deed of trusl or other monetary lien other than any lens In
connaction with the Exieting Financing, whether or not Buyer shall have objected thereto, and
any such llen to be removed by Seller shall constiute a Materlal Title Exception. For
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avoldance of doubt, Sellers obiigations in the immediately preceding senience shall include
the obligation to cause the removal of any liens related to sny amounts owed to the Existing
Lender that are not amounts owned under the Existing Financing. if Seller fails to cure any
titls defect ae to which due notice Is given, or declines to cure any title defect, Buyer shall have
the option to:

)] terminate this Agreemant, In which cass Buyer shall notify Seller that

_ Buyer will not proceed with the purchase, whereupon this Agreement shall terminate and

all parties shall be released from any further obligations hereurder (except for any such

rights or obfigations that expressly aurvive the termination of this Agresment), and Buyer

shall be entitled to & prompt refund of the Eernest Money Deposit plus accrued Interest
theraon, If any, as provided In Section 28; or

()] provead under this Agmment and accepl ltle to the Real Properly
subjact to such titls defects, In which case the Closing shall take place on the Closing
Date (and Buyer shall deduct from the Purchase Price the amount required to remove the
len of any mortgage, deed of trust or other monetary lien other than any llens in
connection with the Existing Financing).

The exceptions fo tile as set forth in the Tiile Commitiment and the condilions discloged in the
Updated Survey, excluding those exceplions or condftions that Seller is required or has agreed
{or Is desmed to have agreed) to cure or remove as provided above, shall be referred to In this
Agreement as the “Permitted Exceptions”. All rscordsd Leases (or memoranda of such Leases)
for Leases to which current tenants are s parly shall be Permilted Exosptions.

. Seller has heretofore delivered to Buyer a copy of Seller's most recent survey
ofmepmpmy('sxmaumy') Buyer shafl obtain and deliver to Seller's counsel, as fltie agent, at
Buyer's WQW‘N‘ {Le., a survey dailed no sariler than August 1, 2010) survey of Ihe Resl
Property (the auwd’)(BuwMuugmdfammmhwamemmen
Updated Survey within twenly {20) days after the Effective Dalte). ThoUpda&adslmeythallbopmpmed
by a llcensed land survaeyor In the State and shall: (i) meet no less than the minimum technical stendards
of State law for land surveys and be prepared In conformenos with the current ALTA/JACSM Standards
with such Table A ems as Buyer shall require; (ll) be certified to Seller, Buyer, the Existing Lender (as
defined in Section 37), the Title Company, Escrow Agent and any other person or enlity designaled by
Buyer; (i) (if Buyer desires) show the localion of gll permanent Improvements, man-made objects (other
than manufactured homes, patioa, drivewsys end carports located completsly within the perimeter
boundarles of the Real Property, behind all sethack Iines and not oconstiluling encroschments, bul the
Updaied Survey shall provide a count of lhe number of homesitas looated on the Real Property),
easements, encroachments (Including encroachments of any maen-made objects), sethacks, road right-of-
ways, andothsrexeaptlonoﬁonﬂedsdmedbylhuﬂbccmmmmﬂnhoﬁummmmm
may reasonably require; and {lv) otherwise be in form acceptable to Buyer, the Existing Lender and tha
Title Company. The Updated Survey shall be prepared by & aurveyor reasonably acosptable o Buyer
and the legal description of the Real Property shail be printed on the Updated Survey. If the Updated
Survey Indicates any enocroachments onto or off of the Property or other malters which constilute
exooptionstomleraqumbyhTﬂbCompanybbomfmﬁhSMththeTMaMyorwhloh
preciude the deletion of the standard exceptions, the same shall be treated as a titie defect and the
provisione of Section § hereof shall apply with respec! thereto,

7. BUYER'S CONDITIONS PRECEDENT. The following are conditions precedent to
Buyer's obfigation to close and consummete the transaction contsmplated by this Agresment, If all of
these conditions are not satlsfied or fulfilled by the Closing Date, Buyer may elect not to ciose the
transaction, and In such event, Buysr shall be entifed to the return of the Eamest Money Deposit &8s
provided for in Section 25 and, thereaftar, this Agreement shall terminats, whereupon the dutles and
obligations of each of the parties hereto shafl end {sxcept for any suoch rights or obligations that expreasly
survive the termination of this Agreement):

13
EABTV3341988.2




(a) o) ‘

wananties and covenants of Sdler cuntalnod ln Sedon 4 abovo. md ol other representations,
warranties and covenants of Seller contalned herein, shall ba materially rue and corect on the
Closing Dale (without exception for any new matters disclosed in an update io representeations
and warranties defivered by Seller in connaction with ths Closing) and wll covenants of Seller
to be fulfilled prior to or at Closing have been fulfiled. ¥ a represantation or warranty of Seller
Is qualified to knowledge and ¥ information becomes avallable to Buyer or Seller that, If known
by Secller as of the Effective Date or the Closing Date, would make ihe applcable
representation or warranty untrue In any materiai reapect, then the applicable representation or
warranty shall be deemed to be untrue (but Sellerahallnotbahddlt#lasamulwmd)

There shall have been no material adversa

{c) i 5 The Tils Company shall be
irevocably mm&!ed m Issue the Tiie Pol thoMng fee simple litle to the Real Properly
vasted in Buyer as of the Closing Date and otherwise In the form and in the amount provided
pursuant to this Agreement, subjact only fo the Permiited Exceptions.

() o0 ') Buyer acknowiedges that Seiler's
obiigations under this Agraoment are subjeot to tho terms snd conditions of Florida Statutes
Section 722.074. Tharefore, it is a condition precedent fo Buyer's obligation to ciose the
transaction contemplated herein that, ai least seven (7) days prior io the schaduled Closing
Date, Selior shull deliver to Escrow Agent, with a copy to Buyer, the affkiavit executed by Sefler
{the “Seotion 723 Affidavit™), in recordable form, that compliss with the requirements of Fiorida
Statutes Section 723.072. Seller agrees to provide the notice to any HOA that is required to
receive notice pursuant to Florikda Statutes Saction 723.071(2) no later then 5 days after the
Effective Date. If Sefler Is unable to satisfy the terms and conditions oflhlnSwnon'?(d)pﬂortc
Closing, Buysr shall have the right to elect not to close the transactions described in the
introductory paragraph of this Secllon 7, and in the event of such an election and any
corresponding termination of this Agreament end If a court determines that Section 723.071 (2)
is not applicable to the purchass and sale lransantion contemplated herein, Selier shall
reimbirse Buyer for all out-of-pocket costs and expensas incured by Buyer In conneotion with
the negotiation, execution, delivery and performance of this Agreement nol to exceed One
Hundrad Thousend and no/100 Dollare ($100,000.00) (such reimbursement obligation shall
survive the termination of tiis Agreement). For the avoldanos of doubt and notwithstanding
anything to the contrary set forth in this Agrasment, any matier or on o title that pertains
to the Sectlon 723 Aflidavit (or the fallure to provide the Section 723 Affidavit) or any rights or
obligafions erising under Florida Statutes Section 723, shall not be a Permitied Exception.

(e} ng The Loan Assumption Condition
(as deflned In Saaﬁon 37) |hall have oanumad or. if applicable, the olosing of the New
Financing (es defined in Section 37) shall have ocourred,

)

P ey = T A e e e
Seller’s or such afiifinte’s, a8 applicable, obligations under this Agresment an}; of the other

purchase and aale agresmants set forth on Exhibit )} (the “Other Agreements”). If, prior to
the Closing Date, any of such Other Agreements shall have heen terminated other thnn dus to
Seller's material defeult thereunder, then the condition precedent under this Section T({f) shall
be that Selier or lin affillate{s), as appllubb shall not be In material defaull of Seller's or such
affllate’s, as applicable, obligations under this Agreament or any of the Other Agreements that
are In effect as of the closlng Date,

()] | ] ng shail have
ocourret under oach of fha Other Aareemcnh that m ln uﬁect as of the Closing Deate, uniess
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the fallure of eny such closing to occur shall be due to a malsrial default of the Buyer
thersunder.

()  Estoopel Ceriificates, If any reciprocal easement agresments, decisrations of
covenants, conditions and restrictions or other agreements enoumbering the Real Property
shall require that the owner of the Real Property pay any sums of money or perform, or be
responsible for performing, any obligations after the Closing, then Sefler shafl have provided
an estoppel certifioate st Closing, In form ressonably required by Buyer, sxecuted by the other
party or parties io any such agresment, confirming that all sums of money required to be paid
1o dale have been pald, that Sefler Is not in defsult under the spplicable agreement, and such
cther matters as Buyer shall require.

8. CLOSING DATEDOCUMENTS. The sale and purchmse fransaction and other
fransactions contempiated by this Agresment {the "Closing") be closed and consummated on () the
{atest 1o ocour of (A} September 30, 2010, (B) the twelith (12™) business day afier the onourrence of the
Loan Assumption Condition, or (C) the twelfth (12th) business dey afler the expiration of the Inspection
Perlod, or (R} on such other date ms the partiss may mulually agree In wriling, subject, however, to
termination of this Agreement aa provided In Section 37 if the Loan Assumption Condition shall not ocour
by the outside dates for such occurrence set forth in Section 37 and subject 10 extension of the date for
Closing as provided In Section 37 [n connection with Buyer seeking (o obtaln the New Financing (as
defined In Section 37) or in order for the Closing to ooeur conourrently with the closing of all of the
purchase and sale transactions under all of the Other Agreemunts then in effect, The date upon which
the Closing actually occurs s refarred to herein as the "Closing Date®, The Cloging shafl be at
10;00 A.M. {Lakeland, Florida fime) on the Closing Date uniess otherwise apreed by the parties or thelr
counsel in wriling. Poasession of the Proparty shali be delivered to Buyer at the Closing. At the Cloaing,
Saller and, as applicable, Buyer, shall execute ang delivar the following documents In form acceptable to
Buyer and Seller and/or undertake the foflowing:

(8] Al comporate, parinership, limRed llabflity company (or other entity)
certifications, resolutions ami approvals necessary 1o evidencs both the Sellers and Buyer's
authorily to enter inlo and consummate the ransactions contemplated by this Agresment.

(b) Spsolel Warranty Deed (the “Deed’) from Seller to Buyer In recordable form
and acceptable to Buysr and the Title Company, conveying title (0 the Real Property o Buyesr
frea and clear of all llans, enoumbrances and maiters other than the Permitted Exceptions.

{0) Bill of Safe (the *Bill of Sale”) from Selier 1o Buyer transfening the Personal
Property, in its "as ls" physical condition, free and clear of al llens and encumbrances, and
otherwise In accordanoe with the terms and provisions hereof,

{(d) Any original Manufacturer’s Statement of Origin or Certificste of Title, as
applicable, for the Moblle Homes,

{®) The Title Company's oustomary form of affidavit necessary to jasus the Tille
Policy with extended coverage over the so-calied “standard” or “general” exceptions to fitle
(such as an ALTA Statement or an Affidavit of No Liens) and otherwise as necessary io satisfy
the condition precedent set forth in Section 7(c), executed by Seller,

n Aflidavits of Non-Forsign Siatus by Seller and any other form required by any
applicable state aw.

() Rent Roll, deted as of a dale not earlier than two business days prior to the
Closing Date, certified by Seller to Buyer. ‘

(h) Assignment from Seller to Buyer assigning all of Seller's right, titie and interast
to sll Leases, Service Contracts {other then the Managemen! Agreemesnt, as defined in
Seotion 14) and other leases, coniracts and olher items required to be assigned as set forth In
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this Agreement (collectively referred to herein as the “Contracts”); all of which shall be
assumed by Buyer as to obligations of the Seller thereunder accruing on or afier the Closing
Date. The assignment shall inclyde a mutuel indemnity cleuse whereby (i) Buyer agrees to
indemnify and hold Sefler harmiess from and agsinst any and all fees, charges, expenses,
lisbifitles, claims and costs, including but not [imited to reasonable atiomeys’ fees and
expenses, sufiered or incurred by Selier on acoount of Buyes’s fallure to assume and perform
the Selier's obligations required under the Contracts siccruing on or after the Closing Date, and
(1) Seller agrees to indemnify and hold Buyer harmiess from and egains! any and ail fees,
charges, liabliitles, clalms and costs, including but not imited to ressonable
attomeys’ fees and expenses, suffered or inourred by Buyer on account of Seller's fallure to
perform the oblipations required of the Seller under the Conbacts acoming during or
atiributable to the pariod prior {o the Closing Dsate. .

® Assignment by Seller to Buyer of all unrecorded agreements (or recorded
agresments if the agresments do not Inure to the benefit of a party thet acquires the Real
Properly), If any, which Saeller has for access and utliities to service the Property; all of which
Eha:g be assumed by Buyer lo the extent atiributable to the period from and after the Closing

Settiement (le., Cloaing) Statement executed by Seller and Buyer (the
"Closing Statement’),

K) A certificale from Seller to Buyer updating the representations and warranties
of Seller contalned in Section 4(a).

()] A oerilficate from Buyer to Sellar updating the representations and warrantles
of Seller contsined in Section 4(c).

{m)  Written evidence that Seler hes cancelied and terminated the Management
Agresment for the Property withoul any liabliity to Buyer or any subsequent owner of the
Propetty, effective prior to the Closing Date,

{n) Any State, County or local fransfer, intangible, deed, stamp or documentary
tax form, in esch case prepared using the allosation of the Purchase Price, If any, determined
In accordance with Ssction 1(c) hereof.

n (3" Letter addressed to the tenants under the Leases notifying them of the change
owner

amounts dua under the Leases {o or at the direclion of Buyer or Its managing sgent and
containing such other information as reasonably requested by Buyer.

(p)  Lefter addressed to the vendors under the Service Contraots nolifying them of
the change in ownership of the Property and containing such other information ae ressonebly
requesied by Buyer,

{q) Such other documenis as are reasonably necessary to consummats the
Closing as conlsmpiated by this Agreement.

1)) Seller shall deliver to Buyer all exieling plans and specifications relating to the
improvaments located upon the Property which are in Seller's possession or reasonably
accessible to Seller, Seller also shall provide original Leases, Existing Loan Documents and
Service Contracls to Buyer, together with all keys, aocess and slarm codes, buliding plans,
xwvaya. slts plans, keys and other documents used or useful In the ownership or operstion of

© Property. .

{s) Buyer shell deliver {s Seflier through the Closing Escrow the Cash Balance and
authorize Escrow Agent's delivery of the Earnest Money Deposit to Seller, and Buyer and
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Seller jointly shall instruct the Escrow Agent to disburse the accrued Interest on the Eernest
Money Deposit lo Buyer,

® Seller shall obtain, at its expense, any certification, clearance, inspection or
other aotion or document required by the County in which the Real Proparty is located o the
State In order for the Deed to be recorded or for the Closing to ovcur.

{(u) At least seven (7) days prior to Closing end in accordance with Section 7(d)
hareof, Selier shall deliver to Escrow Agent, with a copy 1o Buyer, the Section 723 Affidavit.

{v) Buyer (or Buyer's sffiiate) end Seller shell execute and deliver the Seller
Financing Documents, if applicable,

(w)  Buyer, Seller and Existing Lender shall execute and deliver the Loan
Assumption Agreements {(as defined In Section 37) to which they are a party, and Existing
Lender shall exeoute and deilver the Exisling Lender Consent, or Buyer and New Lender shall
execute and deliver the documents evidencing and sscuring the New Financing,

x) Green Courle Pariners, LLC or such other affillales of Buyer as Buyer shall
determine, and the applioable affiiates of Seller, shall execuls and deliver the ROFO/ROFR
Agreaments defined and described in Section 40,

()  Any estoppels ositificatee, If required under Section 7(h).
9, CLOSING COSTS.

(a)  Selier's Cloging Costs. Seller shall pay at or prior io Closing the oost of: (1) the
This Commitmant and the owner's litle insurance polluy premium for stendard covemgs,
extended ooverage and any endorsemenis (o the Title Policy as necessary to cure any file
excapiions pursuant to Section 5 (such endorsements, the “Title Cure Endorsements’), s
wali an titte search and examination expenses; (i} documentary stamp texes on the Deed;
{ill) the costs to record any documents required fo cure any title defects or objections if Seller
elects to oure any tille defect or objeclion pursuant {o Secton 6 hereof; (iv) such other expenses
Inourred by Seller or necessary to Seller's performance of this Agresment, including Seller's
atiomeys’ fees and axpenses; and (v) one-half of the Escrow Agent's escrow fess.

{b) Buver's Closing Costs. Buyer shall pay at or prior to Cloging the cost of:
(1) recording the Deed; () the Survey Update; (i) the premium for lssuance of any lendsr’s
policy of title insurance (or a date-down or other sndorssment to Exisiing Lender's loan policy)
to be issued to Existing Lender; (Iv) the costs assoclated with any endorsements to the Title
Policy which may be requested by Buyer (other than the Tile Cure Endorsements); (v) the
Existing Lender's fees In conneclion with obtaining the Existing Lender Coneent and the
assumplion of the Existing Finencing (including the Assumplion Fee, as defined in Section 37,
not to excesd 1% of the outatanding prinoipal balance of the Existing Financing as of the Closing
Date, and any cosiz or expenses paid {o third parties by or at the direction of the Existing Lander)
as and to the extant provided in Section 87, (vi) the fees and other charges of the New Lender
{as defined in Section 37) In connection with oblaining the New Financing, Iif applicable,
(vil) Intenglble taxes on the instrument evidercing the cohiigations under the Seller Financing, ¥
applicable {f such Instrument Is exacuted in Florida resulting in such intangibls taxes being due);
(Vil)) one-haif of the Escrow Agent's escrow fees; and {ix) such other expenses inourred by
Buyer or necessary to Buyer's performance of this Agreament, including Buyer's due dlligence
costs (Including any costs for praparation of third parly reports, such as environmental reporis)
and its atiorneys’ fees and expenses,

10.  PRORATIONS. Except as otherwise set forth In this Agreement, all taxes and other
operating expenses {only for obligations that Buyer shall assume at Closing and utifity expenses, io the
extent that meter readings do not occur the day prior to the Closing Date or on the morning of the Closing
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Date) and revenue of the Property shall be prorsted as of the Closing Dale, with reasonable adjustments
being made by the parties, post-Closing, as necesaary, Resl property taxes shall be prorated based
upon the current year's real eslate tax amount taking Into account the maximum avallable discount as of
the Closing Date. If the Closing takes place and the current yesr's real estate taxes are not fixed and the
current year's susasement s avsllable, real estate taxes shall be prorated based upon such assessment
and the prior yenr's miilage. If the cutrent year's assossment Is not avalisble, then real estate taxes shall
be prorated on the prior year's tax amount laking Into aoccount the maximum avallable discount. in the
avent the tax proration is Incorrect on the date of Closing because the Real Froperty s reassessed or
because the oument year's tax amount is not avellable at Closing, Buyer or Seller shall be entitied, as the
case may be, to a reproration of such taxes after Closing upon written request made to the other party.
Seller or Buyer shall remit the reproration adjustment amount requested after Closing within thirty (30)
days of request from the other party. In the event Seller or Buyer falls to remk the reproration amount
requested within sald thirty (30) day period, the party sesking relmbursement shall be entitied to all oosts
of collection, insluding all attorneys' fees and oosts incurred in collection thereof and the amount owing
shall bear interest al the highest lawful rate unill paid, Any current rents received by Selier In respect of
the period including or sfter the Closing Date shall be promptly remitied to Buyer (or prorated with Buyer
In acoordance with this Section 10, If In respect lo the parlod Inzluding the Closing Date). With re o
delinguent rents as of the Closing Date, If any, Buyer shall not be held responaible for and Buyer shail not
ba required (o Inelitute any proceedings whatsoever to coliest such delinquent rents, However, all rents
raceived by Buysr atiributable to periods prior to the Closing Date shall be promptly remitied by Buyer to
Seller after giving effect to the next two aentences, All rente collected after the Closing shall be first
applied to current rents due, then to rents for the period in which the Closing Date falls, and then to rents
for the perfods prior to the Closing Date. This obligation to remit shall survive the Closing and dallvery of
the Deed for ninety (80) days. Seller ahell deliver to Buyer al the Closing coples of suoh siatements,
involces, biils and recelpts as sheli be requesied by Buyer lo enable Buyer to verfy the acouracy of the
amounts of any prorations made pursuant fo this Section. Buyer shall be credited at Closing with all
advance rentals. All prorations shell be made as an adjustment againat the Purchase Price so that Seller
has the banefit of all incowe and the burden of all expensas for the period prior to the Closing Date and
Buyer has the benefit of all Income and the burden of all axpenses for the period on and after ths Closing
Date. At Closing, Buysr shall credit Seller with the amount of any funds hefd by Exleting Lender in -
esorows in connedtion with the Existing Financing that Existing Lender will continue to hold in esorow,
post-Closing, in connection with the Existing Financing, with the amount of such credit being equai o the
aggregate amount of such escrow balances as verified by the Existing Lender in the Exileting Lender
Congent or the Loan Assumption Agresments. All obligations of the perties under this Section 10 that
require action after Closing shail survive the Closing and delivery of the Deed indefinitely or untii such
sarlier date as provided hereln,

11. PERSONAL PROPERTY. Seller agrees (hat it shall not remove any of the Tangible
Personal Property from the Real Property except a8 may be required in lhe ordinery course of business
for repalr or replacement and Seller shall not assign, transfer, enoumber or cancel any of the Intangible
Personal Property; any such replacement of an em of Tangible Personal Properly pending Closing
hereunder shail be with a similer Item or itema of Tangible Personal Property of equal qualiy and quantity
and free and clear of any llens as of the Closing Date. Buyer shall have the right &t any time prior to the
axplration of the inspection Period and from time to time prior to Closing, at its expense, o take and make
a physioal inventory of the Tanglble Personal Properly looated on the Real Property. Seller shall have the
righl o have a representative of Seller present at tha Real Property as and when such Inventory of the
Tangible Personal Property is taken by Buyer. The inventory of the Tangible Personal Property shall be
in such detell as may reasomsbly be required by Buyer, bul, in any event, shell Indlude a specifio
description of each major lem of Tangible Personal Property sufficient for purposes of its reasonable
ideniification and a peneral description of other items of Tangible Personal Property by general category
or type; It being undemtood and agreed, however, thal afl ems of Tangible Personsl Properly, as
described in Exhibit B, shall be sold and conveyed by Seller to Buyer at Closing “AS ISWHERE I8” as to
the phyaioal condition thereof and with such representations and warranties pertaining to good Utie, sto,,
a8 provided in this Agreement. The inventory of Tangible Personal Property, if any, so taken by Buyer,
shall be substituted for Exhibit B attached hereto and sitached as an exhibit to the Bill of Sale delivered
pursuani to Section 8,
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12, ERATION AND MAINTENAN( PROPERTY. Seller covenants that belween the
Effective Date and the Closing Date it wil operste the Properxy In ot least the same manner as Seller
previously has opserated, maintained and repaired the Property (but in all events in compliance with this
Agreement), and Seller will commit no wasle of the Property,

13, LEASES. RENTS AND TENANTS. Pending Closing hereunder Seller agrees not lo:
(a) larminate any Leasa affecting the Property (even If the tenant is In defaull tharoundar) b) amend or
modify any such Lease, or {c} enter into any new Lease upon the vacation or eviction of any tenant,
without In any such case, the prior written oonsent of Buyer not to be unneasonably withheld; pravided,
howaver, Seller shall have the right {o sxecuts any new Leases with lenants thet sre not affilted with, or
refated 10, Seller or the individual direct or indirect ownars of Seller, for market rantal rates (that is, for
monthly bass rental rates not less than the amount for such site In the "Base Rent® colurnn in the Rent
Roll, and otherwise under the same terme und conditions (Including pasa-through charges), using the
same tenant qualification and underwriting standerds and using the same forms of lease snd addenda, ae
currently prevall on the Properly, without obiaining Buyer's writien approval on any such lease. s:ller
shall provide a copy of each such new Leass to Buyer at the Property within five (5) buainess days of
Buyer's written request, Seller shail comply with Its obligations under each Lease affecting the Property
and shall immediately notify Buyer of any defauit of the material terms and oonditions of any Lease.

14, : A J - EES. Wilhin five (5) days after
the execution afqugmumantbySeler. suushaudolmhauyenme and complete coples of all
Service Contracis, warranties and guaraniees. Seller agrees to maintain thowe Service Contracts in full
force and effect until Closing and Sefler further agress that, except In the ordinary course of business
pursuant to agresments thal are terminable on 30 days prior holice without eny fees, penalties or
prospective obligations, Seller shall not to enter into any new Servios Contracls lppllctblatomaPropady
or amend any existing Service Contracts, mantyorfummu.wmme prior written consent of
Buwexcomhthemntasmmmﬂnarﬂwﬂ be terminaied on or before Closing without any
Uiabliity to Buyer, At Closing, Selier shall assign to Buyer all of lis right, tille and interest in and o the
above Servios Coniracts and wamanties and guarantees; provided, however, that (a) Seller shall
mlmemmmmemmnmmwmmwmcmamm”m
arrangement or other agreement melaling to the operation of the Property (the “Managsment
Agresment”), and (b) Buyer shall have the right prior {o Closing to Instruct Seller fo terminate eny such
Service Conlracts, effective as of the Closing Date, without any labllily or obligation to Buyer or any
wbuquontowmrofﬂﬁPmperty.

16.  CONDEMNATION. I, prior to Closing, all or any pert of the Real Property Is taken by
any governmental authority under s powsr of eminent domaln or written notice I8 provided by &
govemmental authority contempiating or threatening such a teking, Sedler shall provide a copy of sald
wrilten notice to Buyer within five (5) days of the occurrence of such taking or Seller's receipt of such
notice, and Buyer shall proceed as follows: :

: (a) In the event the condemnation does not affect & material portlon of the
Property, Buyer shall closa without abaternent or adjustment in the Purchase Price, In which
ovent the Seller shall assign It rights In the ocondemnation award to the Buyer (or the Buyer
:‘:I'lue\llI nr;}odve the condemnation award from the Seller If it hes already been pald befors the

osing); or

{b) in the event the condemnation does affect a material portion of the Property,
B&ﬁ a::lhl. hgo the right, within ten (10) days after the Buyer receives a copy of sald written
n r to:

(] uko title 1o the Property at Closing without any abatement of adjustment
in the Purchase Price, in which event Seller shall unconditionadly assign Its rights In the
condemnation or taking award to Buyer {(or Buyer shall receive the condemnation or
taking award from Seller If it has aiready bean paid to Seller prior to Closing); or

-
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m {erminate this Agreement, whersupon the duties and obiigations of each

of Lhe parties herelo shall end (exoept for any such rights or obligetions that expressly

. survive the termination of this Agresment) and Buyer shall be entilled to the refumn of the
! Earnest Money Deposit as provided for In Section 26 (a “Condemnation Termination®),

() With respact to this Saction 16, a *material portion” shail ba deemsd o Inchide
the following:

{n The taking resulting in a toial loss of pedesirian or vehlcular access to
the Property;

@ Thatak!ng resuiting In & loss of two percent (2%) of the total lots located
on the Propertly; .

(i)  The taking resulling in a loss of two peroent (2%) of the lot rental amount
pangiﬂ:h by tenants immediatsly prior lo the effective date of such taking;
and/or

(v)  The taking resulling in any other material, adverse effect on the present
or future cwnership, operstion, financing or sale of the Praperty.

if nacessary lo provide Buyer the full ten (10) days described above in this Secdion 15, the dale
for Closing shall be extended to the fifth (6" business day efter the expiration of such ten (10) day perlod.

16, RISKOF1O88 Risk of loss by damage or desiruction to the Property prior to Closing
3 shall be borne by Seller. if seid damege, caused by fire or other casually prior to the Closing, does not
affect a materlal porilon of the Property (except de minimis damage occunring In the ordinary course of
business and either repalred by Seller prior lo Closing or for which Seller pravides a oradi {o Buyer at
Ciosing sgainst the Purchase Price, the amount of such credit being subjeot to the reasonable approval of
Buyer), Seller shall give prompt notive of such damage fo Buyer and elther shall repalir sald damage or
unconditionally assign ks rights in any insurance proceeds (or Buysr shall receive the Insurance procesds
pald to Seller If they have already been pald prior to Closing), and Buyer shall receive a credit against the
Purchase Price equal to the deductible amounts under the Seller’s applicable Insurancs policles, If sald
damage, caused by fira or other casually prior to the Closing, does affect & material portion of the
Property:

[ L5 R—— . SR

(a)  Seller shall glve prompt nofice of such damage to Buyer;

{b) Saller shell furnish Buyer promplly with an estimate of the cost of the
restoration, replacement or repair of such damage and with a description of tha amount of
Insurance proceeds paysble in respact thereof; and

{c) Within 10 days of the reveipt of the above, Buyer shall have the oplion to:

{H taks Hile io the Property at Closing, in which event Seller shal
unoonditionafly assign lts rights In any Insurance proceeds to Buyer (or Buyer shall
recelve the insurance proceads pald to Seller if they have already been pald prior fo
Closing), and Buyer shall receive a credit against the Purchase Price squal 1o the
deductible amounts under the Seller’s applicable insurance policies; or

{0 terminate this Agresment, in which event Buyar shall be enfitled to the
retum of the Eamest Money Deposll as provided for in Seclion 26, and, thervafier,
neither Buyer nor Selier shall have any further righte or obligations hereunder (except for
any such rights or abligations that expressly survive the termination of this Agreement) (a
“Damage Termination®),

(d  WWRh respect to this Section 16, @ "material portion” shall be deemed fo be
damage that will cost an amount to repalr (Inclusive of clean-up costs), greater than the lesser
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of {i) Three Hundred Fitty Thousand and 00/100 Dollars ($360,000.00), or (i} two peroent (2%)
of the Purchase Price, or shall be deamed to be damage that results in the loss of monthly
rental Income from tenants in the aggregate, aqual to 2% of the monthly lot rental amounts
payable by tenants Immediately prior to the occumence of the applicable damage or
destruction.

If necassary to provide Buyer the full ten (10) days described abave in this Section 18, the dete
for Closing shall be axtended to the fifth (5™) business day after the expiralion of such ten (10) day period.

17. DREFAULTY BY SELLER. If, under the provisions of this Agreemant, Seller shall be
obligated to consummele the Cloaing but falle to do so within the appiicable period herein provided, or
shall ctherwise fall to perform any of the other obligationa of Seller hareunder prior to Glosing within the
required time period (and euch fallure is not cured within eny applicable grace periods), Buyer shall have
the option, to be exercised in Its sole discretion, either to (@) terminate this Agresment and recelve
refund of the Eamest Money Depoalt and aff interast that has actrued thereon, (b) pursue an action for
specific parformance against Seller of Selier's obligations under this Agreement, or {c] in the event Seller
refuses in bad falth to convey the Properly at Closing, or Seller otharwise has taken aciion 8o that the
remedy of epecific parformence is not avalisble to Buyer, the Buyer may pursue iigetion to recover
Bquidated, agreed upon dameges, In an amount equel lo the amount of the Eamest Money Deposit.
These shall be the sole and exclusive remedies of the Buyer for a falhre of Selier to consummate the
Closing and Buyer shall not have the right to bring 8 cause of aotion against Selier for any other
damages. THE PARTIES ACKNOWLEDGE THAT BUYER'S ACTUAL DAMAGES IF EVENTS OCCUR
THAT PERMIT BUYER TO ELECT TO PROCEED UNDER SUBCLAUSE (C) OF THE FIRST

'SENTENCE OF THIS SECTION 17 WILL BE DIFFICULT TO ASCERTAIN, AND THAT SUCH

LIQUIDATED DAMAGES UNDER SUCH SUBCLAUSE (C) REPRESENT THE PARTIES' BEST
ESTIMATE OF SUCH DAMAGES AND THE AMOUNT THEREOF IS REASONABLE, SUCH
PAYMENT BY SELLER OF THE AMOUNT TO BUYER PURSUANT TO SUCH SUBCLAUSE (C) IS
INTENDED TO CONSTITUTE LIQUIDATED DAMAGES TO BUYER, AND SHALL NOT BE DEEMED
TO CONSTITUTE A FORF OR PENALTY. ‘

L2 £

Seller's Initials Buyer's Initials
18, DEFAULT BY BUYER ~ LIGUID AGES. IF ALL OF THE CONDITIONS TO
BUYER'S OBLIGATION TO PURCHASE THE P RTY HAVE BEEN SATISFIED OR WAIVED IN

WRITING BY BUYER AND IF BUYER SHOULD FALL TO CONSUMMATE THIS TRANSACTION FOR
ANY REASON OTHER THAN SELLER'S DEFAULT, FAILURE OF A CONDITION TO BUYER'S .
OBLIGATION TO CLOSE, OR THE EXERCISE BY BUYER OF AN EXPRESS RIGHT OF
TERMINATION GRANTED HEREIN, SELLER'S SOLE AND EXCLUSIVE REMEDY IN SUCH EVENT
SHALL BE TO TERMINATE THIS AGREEMENT AND TO RETAIN THE EARNEST MONEY DEPOSIT
A8 LIQUIDATED DAMAGES, SELLER WAIVING ALL OTHER RIGHTS OR REMEDIES N THE
EVENT OF SUCH DEFAULT BY BUYER. THE PARTIES ACKNOWLEDGE THAT SELLER'S ACTUAL
DAMAGES IN THE EVENT OF A DEFAULT BY BUYER UNDER THIS AGREEMENT WILL BE
DIFFICULT TO ASCERTAIN, AND THAT SUCH LIQUIDATED DAMAGES REPRESENT THE
PARTIES' BEST ESTIMATE OF S8UCH DAMAGES AND THE AMOUNT THEREOF 18 REASONABLE.
SUCH RETENTION OF THE EARNEST MONEY DEPOSIT BY SELLER IS INTENDED TO
CONSTITUTE LIQUIDATED i TO SELLER, AND SHALL NOT BE DEEMED 70
CONSTITUTE A FORFEITU PENALTY.

Sellor's initiols Buyer's initials

10. BROKER'S COMMISSION. Each perty to this Agreement represents and warranis o
the other party thet it has not committed or agreed to pay any brokers or finders of any type in connection
with this transaction or otherwise in connaction with the purchase and sale of the Properly. Each party to
this Agresment shall indemnify and hold harmless the other parly from ell claims or damages for any
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of {I) Three Hundred Fifty Thousand and 00/100 Dollars ($360,000.00), or (if) two percent (2%)
of the Purchase Price, ot shall be deemed o be damage that results In the loss of monthly
rental Income from tenants In the aggregats, equal to 2% of the monthly ot rental amounts
payable by tenants immediately prior to the occurrence of the applicable damage or
destruction.

If necessary to provide Buyer the fuﬂ ten {10) days described above in this Section 16, the date
for Closing shall be extended to the fifth (5%) business day after the expiration of such ten (10) day period,

17. W. If, under the provisions of this Agreement, Seller shall be
obligated to consummate the Closing but falls to do so within the applicable period herein provided, or
shall otherwise fell to perform any of the other obligatioris of Sejler hereunder prior to Closing within the
required ime period (and such fallure Is not cured within any applicable grace periods), Buyer shall have
the option, fo be exerciged in its sole discretion, either to (a} terminate this Agreement and recelve a
refund of the Eamest Money Deposit and all inlerest that has accrued thereon, (b) pursue an action for
specific performance against Seller of Seller's obligations under this Agreement, or (c) in the event Seller
refuses in bad faith to convey the Property at Closing, or Seller otherwise has taken action so that the
remedy of specific performance is not avallable to Buyer, the Buyer may pursue litigation to recover
liquidated, agreed upon damages, in an amount equal to the amount of the Eamest Money Depostt.
These shall be the sole and exclusive remedies of the Buyer for a fajlure of Seller to consummate the
Closing and Buyer shall not have the right to bring a cause of action against Sefler for any other
damages. THE PARTIES ACKNOWLEDGE THAT BUYER'S ACTUAL DAMAGES IF EVENTS OCCUR
THAT PERMIT BUYER TO ELECT TO PROCEED UNDER SUBCLAUSE (C) OF THE FIRST
SENTENCE OF THIS SECTION 17 WILL BE DIFFICULT TO ASCERTAIN, AND THAT 8UCH

LIQUIDATED DAMAGES UNDER SUCH SUBCLAUSE (C) REPRESENT THE PARTIES' BEST

ESTIMATE OF SUCH DAMIAGES AND THE AMOUNT THEREOF IS REASONABLE, SUCH
PAYMENT BY SELLER OF THE AMOUNT TO BUYER PURSUANT TO SUCH SUBCLAUSE (C) I8
INTENDED TO CONSTITUTE LIQUIDATED DAMAGES TO BUYER, AND SHALL NOT BE DEEMED
TO CONSTITUTE A FORFE!TURE OR PENALTY,

Sollor's initials pr's inltlals

DAMAGES, IF ALL OF THE CONDITIONS TO
BUYER'S OBLIGATION TO PURCHASE T‘l—E PROPE HAVE BEEN SATISFIED OR WAIVED IN
WRITING BY BUYER AND F BUYER SHOULD FAIL TO CONSUMMATE THIS TRANSACTION FOR
ANY REASON OTHER THAN SELLER'S DEFAULT, FAILURE OF A CONDITION TO BUYER'S
OBLIGATION TO CLOSE, OR THE EXERCISE BY BUYER OF AN EXPRESS RIGHT OF
TERMINATION GRANTED HEREIN, SELLER’S SOLE AND EXCLUSIVE REMEDY IN SUCH EVENT
SHALL BE TO TERMINATE THIS AGREEMENT AND TO RETAIN THE EARNEST MONEY DEPOSIT
AS LIQUIDATED DAMAGES, SELLER WAIVING ALL OTHER RIGHTS OR REMEDIES IN THE
EVENT OF S8UCH DEFAULT BY BUYER. THE PARTIES ACKNOWLEDGE THAT SELLER'S ACTUAL
DAMAGES IN THE EVENT OF A DEFAULT BY BUYER UNDER THIS AGREEMENT WILL BE
DIFFICULT TO ASCERTAIN, AND THAT SUCH LIQUIDATED DAMAGES REPRESENT THE
PARTIES’ BEST ESTIMATE OF SUCH DAMAGES AND THE AMOUNT THEREOF i8S REASONABLE,

SUCH RETENTION OF THE EARNEST MONEY DEPOSIT BY SELLER I8 INTENDED TO

CONSTITUTE LIQUIDATED DAMAGES TO SELLER, N SHALL NOT BE DEEMED TO
CONSTITUTE A FORFEITURE OR PENALTY.

Seller's initiais er's initials
19. ROKER’ S| Each parf to this Agreement represenis and warrants fo

the other party that it has not oommmnd of agreed to pay any brokers or finders of any type In connection
with this transaction or otherwise in connection with the purchase and sale of the Property. Each perty to
this Agreement shall Indemnify and hold harmiess the other party from all claims or damages for any
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brokerage commissions and/or fees being claimed arising out of this transaction resulting from
oommnmenla or agreements made or alleged 1o have been made by the indemnifying party,

20. ASSIGNMENT. Buyer shall have the right to sssign this Agreement to one or more
affiilates controlied by the Buyer or affiliated with Green Courte Parinsrs, LLC without the prior writien
consant of Seller, and in such event, Buyer shall remain llable for its obligations hereunder, Upon such
assignment, el references o "Buyer* hereunder shall mean the applioable assignee without releasing the
:ﬂgﬂlﬂggduyer's llability as provided in the Immediately preceding sentenos. No other assignment shall

m .

21. SURVIVAL OF AGREEMENT. Emoptasotherwbawlntmwmemthemm
and conditions of this Agreement shall not survive the Closing hereof and the delivery of the Deed.

22,  YIME IS OF THE ESSENCE. Seller and Buyer scknowledge and agree thel time Is of
the essence of this Agreement.

23,  MODIFICATIONS. This Agrasment is the entire agreament belweaen Seller and Buyer
with respect to ths subject matter hereof and that this Agreement cannot be modified without & waitten
agmunentaxaemdbybothsaeund Buyer,

24, ALTORNEYS' FEES. Inmewentofanynugatbnmthomammoutmmb
Agresment or any Closing Document, or the coliection of any funds due Buyer or Seller pursuant to this
Aanemontormycmmg Documant, the prevalling party shall be entitied to recover all cosis incurred
and reascnable stiormeys’ fees and expenses inourred, As used hereln and throughout this Agreement,
the term “altorneys’ fcu shall be desmed to include all fees Incurred Marbyma paralegals,

loga! assistants or law clerks whether In preirial, tria), appsal, bankruptcy, collection or declsratory
proceadings. The provisions of this Section shall survive Closing anct delivery of the Deed.
25, . The Escrow Agen

shall deposit the Eamast Momy Depoalt lnlo an mmt-boudng. lnwrod mumy market acoount with an
FDIC-Insured bank upon execution and delivery of all forms (Including a fully-axecuted IRS Form W-8)
and documents necessary to do so and io disburse sald funds according lo the terma of this Agresment,
Escrow Agsnt shall notify the parties hereto of the date of deposit, name of the instilution and cument
interest rats within five (5) days of deposil. Esorow Agent acknowisdges and agress that upon notice
to Escrow Agent In wiriting (with a copy sent to Seller) pﬂwwﬁnwmﬂm of the inspection
Period that Buyer has slected to terminate this Agresment or, if this Agresmant is terminated by
Seller prior to the sxpiration of the Inspsction Perlod as permitted hereunder, Escrow Agent shail
raturn a portion of the Eamnest Monsy Deposit and all interest that has acorued thereon, not to
include @ portion of the Earnest Money Deposit aqual to $700, to Buyer without any notice or
instructions from Ssller, and notwithstarxding any contrary Instructions from Ssller, I this
Agresmant shall terminate for any reason sfisr the lmp.otlon Period whereln Buyer ls entitled to s
return of the Earnest Money Deposit, then Escrow Agent shall return the Earnest Money Deposit
to Buysr and afl interest acorued thereon in accordance with the applicable provision of this
Agreasment, except that Escrow Agent shall retain a portion of the Eamest Money Deposit squai to
$700. Upon Selier's racsipt of the copy of Buyer’s notice pursuant to the preceding sentences, or

i the Agresment lerminates hereundar for any reason sfter the inspection Period wherein Buyer is
sntitied to a retum of the Earnest Monsy Deposit, Seller shall have five (8) days to deliver notice to
Esorow Agent and Buyer that Seller reguasts the destruction or retum by Buyor to Seller of only
the specific Diligence Documents set forth on attached Exhiblt P (the “Mandatory Returnabls
Documents”]. In the event Saller doss not deliver sald notloe within five (5) days or delivers sald
notice Indicating that Seller doess not veguast the return of the Mandstory Returnsbis Documents,
Escrow Agent shall promptly return the remaining portion of the Earnest Monsy Deposit and all
Interest that has accrued therson to Buysr In the svant Seller delivers sald notios indisating that
Seilar requests the return of the Mandatory Returnable Documents, Buysr shall ba sntitied to tha
return of the remeining portion of the Eamest Monaey Deposit as described In this Section 25
{i.0., $700) »o long as Buyer returns all Mandatory Retumable Documents or confirms in writing to
Selier and Escrow Agent thet Buyer has made a good faith and reasonable effort to destroy or
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rotumn all such Mandatory Returnable Documents to Selier and to have any slectronic mall sent to
Green Courte Partners, L1L.C and/or its affiliates from Seller and/or its affiliates that contained such
Mandatory Returnable Documents deleted from the “Inbox” of Green Courte Partners, LLC
personnel or its affiliates. In the event of a breach of this Agreement by either Seller or Buyer, or i, in

the sole discretion of the Escrow Agent, some doubt exists as to when, to whom or under what

circumstances such Eamest Money Deposit shall be disbursed hereunder, and the parties hereto ara
unable after ten (10) days prior written notice thereof from Escrow Agent to agree and jointly direct
Escrow Agent, in writing, as to when, to whom or under what ciroumstances Escrow Agent shall disburse
the same, Escrow Agent shall be entitied to interplead said Earnest Money Deposit into the applicable
court, without further llabliity or responsibility on its part. In any event, however, all parties agree that
Escrow Agent shall have no llability or any further responslbility to any party or person whomsoever for
any disbursement of the Earnest Money Deposit made by Escrow Agent In good faith uniess such
disbursement shall constitute a wiliful breach of the duties and obligations of Escrow Agent under this
Agreement or gross negligence on the part of Escrow Agent. |n the event that litigation Is Initlated relating
to this escrow, Escrow Agent shall be held harmiess from any attormey’s fees, court costs and expenses
relating to that litigation to the extent that litigation does not arise as a result of the Escrow Agent's fault.
The interest received on the Earnest Money Deposit shall be deemed Incorne to Buyer In any event as
provided in Section 1(a) and shall be applied to the account of the party entitied to the Earnest Money
Deposit in the event of a default, otherwise, the interest shall be pald to Buyer. The Escrow Agent has
executed the acknowledgement attached to this Agreement fo confirm that the Escrow Agent Is holding
and will hold and disburse funds pald in respect of the Purchase Price in escrow pursuant to the
provisions of this Agreement and as directed by the parties in the Closing Statement.

26, NOTICE. Any notlice, request, Instnuction or demand to be given hereunder shall be In
writing and sent by facsimile, registered or ceriified mall, retum receipt requested, or by ovemight delivery
service with recelpt required to be signed for, to the following addresses: ‘

- i to the Seller: If to the Buyer:

To ¢/o Raymond L. Moats or To: Green Courte Acquisition I, LLC
Lawrence W. Maxwell

Address: 500 South Fiorida Avenue, Suite Address: 8§60 Oakwood Avenue, Sulte 100
700 Lake Forest, iliinols 80045
Lakeland, Florida 33801 Attention ;. James R, Goldman and Klan

H. Wagner '

Fax: (863) 647-3902 Fax: (847) 615-1631

With coples to attorney for Selier: Wlthv coples to attorney for Buyer:

To: Clark, Campbell, Mawhinney & -~ To: Green Courte Acqulsition II, LLC
Lancaster, P.A. )

Address: 500 South Florida Avenue, Suite Address: 580 Oakwood Avenue, Suite 100
800 Lake Forest, lllinols 80045
Lakeland, Florida 33801

Attention; Ronald L. Clark Aftention: Steven E. Ehrlich

Fax: (863) B47-5012 , Fax: {B47) 615-1631
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If to Excrow Agent;

To: First Amarican Tlle Insurance Company
Address 2233 Lee Road, Sulte 101
Winter Park, Florida 32780
Atisntion: Beverly Boggs
Fax: (407) 681-5300

or to such other address as Iz degignated from time to time In wriking by those entitled toracaivo notloe.
Facsimile or other elsctronic notice fs effective on the date of transmission, provided that the defe of
tranemission Is a business day (and the tranamission is transmitted prior fo the dose of business) and
further provided that a vertified or registerad mailing or overnight delivery is forwarded to the party being
noticed on the same day as the facsimile or elacironic tranamission. Natica by mall shall be efieciive as
of the earlier of receipt by the addressee thereof or thres (3) business days after the date of maliing.

27. NO_ASSUNMPTION OF LJABHITIES. The partiea acknowledge thet this transuction
coniemplates only the sale and purchase of the Properly andﬂ-mttha Seller Is not seliing 2 business nor
do the parties intend that Buyer be desmed a succassor of Seller with respect to any iiabliies of Seller to
any third partias exoept for the assignments of liabiities attibulable ar to be parformed after Closing es
set forth in Sections 8(h) and () of this Agreement. Accondingly, in addition to the other terms und
condilions of this Agreement, Buyer shall nelther assume nor be liable for any payments and benefils fo
past and/or present smployses of Seller in conneclion with the businsss being comnduoted on or from the
Property as may have accrusd through the Closing Date, Including, but nof fimited to, salaries, wages,
commission, bonuses, vasation pay, hesith and welfiare contributions, pen-iom, profit sharing, severance
or termination pay, taxes or any other form of compenaation or fringe benaefit

28,  EXHIBITS. Any exhibit attached to this Agreement (or to be attached hereto) In deemed
lobetneorporatodlmmsAgmmm“lmWhm-budymmww If any exhiblt which is
referred to in this Agreement i not attached herefo at the time of execution of this Agreement by Seller
and Buyer, Seller sheail cause any suoh missing exhibit {o be prepared and submitted to Buyer promplly
for Buyer's approval within five (5) days from the Effective Date hereof. Upon approval of a given Exhibit

- by Buyer, the same shall be incorporated into this Agresment by written agresment executed by Seller

and Buyer.
This Agresment has been nagotialed belween the parties, each of

: 20.  CONSTRUCTION.
whom has been represented by cournsel. Acoordingly, this Agreement shall not be construed against

elther party as the drafier of the Agreement in the event of any iitigation with respect to it

30.  CALCULATION OF TIME PERIODS. in computing any period af time, the day on which
the designeted period of time begins lo rup Is not {o be included and the lasi day of the pericd so
computed s to be Inciuded, exvept that if such last day is a Saiurdey, Sunday or legal holidey, the period
shallmnunﬂlmaondow\onmmmunolmraSaMly.Sundayorhoﬁday The last day of any
pedog‘;hall !;o deomad to end at 11:58 p.m. Lakeland, Floride Time, except as otherwise expressly
provided herein,

31, GOVERNING [AW/NVENUE. This Agreement shall be governed by and construed in
ecoordance with the laws of the State of Florida (ths "State”). Any legal cause of action commenced by
one party againat the other under this Agresment may be brought in sny slate or federal court located in
the county in which the Real Property is located, or the federal court designated o hear cases relating to
realproputybcatadhauohoounty

EEFECTIVE DATE. The “Effective Date” shall be the later of the date this Agreement is
exscuud and delivered by both Seller and Buyer.
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33.  COUNTERPART EXECUTION. This Agreement may be executed In several
counterparis, each of which shall be fully effective as an original and all of which together shall constitste
one and the same instrument. ‘

34.  FACSMILE. A facsimie of this Agreement or any portion hereof, inaluding the signature
page of any party, shall be desmed an original for all purposes. .

35. FURTHER ASSURANCES, Buyer and Seller each covenants and agrees that It will at
any time and from time fo fime do such aots and executs, acknowledge and deliver, or cause to be
execuled, acknowledged and delivered, both prior 1o, &l and subssquent to Cloalng, such documents as
may be necessary or desirable In order to carry out fully and effectuals the tansaction herein
contemplated. This covenant of Buyer and Seller shall survive the Closing and delivery of the Deed,

3.  MISCELLANEOUS.

{a) Confidentinlity. Buyer agrees to maintain sll financlal and propristary information
provided by Seller (the “Evalustion Material"} confidentis!, disclosing it only to Buyer's ri%m:.
officers, employsss, pariners, Investors, members, menagors, ifenders, consuliants, stiomeys,
accountants and other agents (collectively, the *‘Representatives”) who nead to know such Information
for the purpose of evaluation or closing of this tranaaction, each of whom Buyer shall inform of the
obligations under this Section 36(a), and disclosing It as required by law (Buyer agreeing, that, to the
extent practicable to do 8o, Buyer shall notify Seller in advance of any such disclosure and of the facts
and circumstances compeliing the disclosure). Buyer wil be responsible for the Repressntatives'
compilance with this Section 36(a). The term *Evaluation Material® does not Include Information whioh
{1} 1s at the ime of disciosure to Buyer, or later bacomes, ganerally avelisble to or known by the public
other than as a resull of disclosure by Buyar or the Representalives in breach of this Agresment;
(i) becomes avallable to Buyer on & non-confideniiaf basis from a source oiher than the Selier, provided
that auch source is nol and was nol bound by a confidentlalily agreement with or other obligation of
ascrecy to the Selier of which Buyer had knowledge; or (i) elready has been acquired by Buyer
independently prior to the execution of this Agresment without violating any confidentiality agreement
with, or obligation of secrecy o, the Seller of which Buyer had actual knowiedige, The obligations of
Buyer hereunder shall survive untll the sarlier of (1) the asle of the Property, or (2) one year from the
Effactive Date {and such obligations of Buyer hereunder shall survive termination of thls Agreement),

(b)  Genemal. No walver of eny of the provisions of this Agreement shall be vaild
unless In writing and signed by the party against whom K Is sought lo be enforced. The paragraph and
ssction headings that appear in this Agreement are for purposes of convenience of reference only and
are not In any sense to be construsd as modllying the subatancs of the peragraphs In which they appesr.
This Agresment shall be binding upon and inure to the benefit of the partivs and thelr respective helrs,
personal representalives, sucoessors and parmitied sssigns, \

37.  ASSUMPTION OF EXISTING FINANCING. As of the Effactive Date, the Resl Property
and certain portions of the remainder of the Proparty are enoumbered by a firet mortgage lien in favor of
the lender described on Exhibit H (such lender and s successors and assigns, the "Existing Lender®),
seouring the obligations undar & loan (the "Existing Financing") desaribed on Exhiblt H. evidenced and
secured by the loan documents described on ExhibitH_ (coliectively, the *Existing Finanoing
Doocuments”). in accordence with Seller's obligations under Section 5{c), Selier covenanis that any loan
ssoured by an existing second (or *junior’) mortgege encumbering the Real Property a2 of the Effective
Date shall be satisfiad by Selier, snd such sacond mortgage lien shall e released, at or prior to Closing.
it Is & condition precedent fo 's obiigation to cloge the purchase and sale of the Property that the
Existing Lender shall have prov written consent and approval 1o the transfer of dile to the Property to
Buyer subject to the terms and conditions of the Existing Financing Doouments (the “Existing Lender
Consent’), and that such Exliting Lender Consent shall be In form and substance that shall satisfy the
Loan Assumption Condition {defined below).

in connaction with seeking the Exisling Lender Consent, Seller shall contact the Exisling Lender
promptly after the Effective Date to scommence the loan assumption process and, after receip! of the loan
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assumption package or other written communication from Existing Lender detalling the leme Existing
Lender requires be provided In order for Exisling Lender fo consider the proposed transfer and
assumption, Buyer agrees fo commence accumulation and delivery of the Information reascnably
required by Existing Lender promptly. During and subsequent to the Inspection Period, Buyer agrees to
praceed with reasonable prompiness und diligence o apply for and to seek the Existing Lender Consent.
Au part of the assumption process, Buyer may request modifications to the Existing Financing Documents
lo refiect the terms of this Agreement, the operation of Buyer and its property manegers with respect to
the Properly and Buyer's constiuent organizational documents, ownerahip struciures and characteristios
of direct and Indirect owners of Buyer, and certain tranafers of direct and indirect interests In Borrower
and the New Guarantor (defined below), but Existing Lender's approval of such requests shall not be a
condliion precedent to Buyer's obligation to ciose the purchase and sale of the Propery sxcept 1o the
exient thal approval of such requesta ls necessary to salisfy the Loan Assumption Condition. Seller and
Buyer shall provide their reasonable cooperation in seeking to satiafy the Loan Assumption Condition, All
fees and costs asseried by the Existing Lender assoolated with this Agresment shell bs the sole
responsibliity of the Buyer, and Seller expressly agrees and acknowledges that all fees and expenses
owed to Existing Lender prior to the Effeciive Date or owed to Existing Lander on or after the Effective
Date and not related to Existing Lender's review (and approvai) of the transaction contemplated by this
Agreament shell be the sole responsibility of the Seller,

If elther Buyer or Seller terminate this Agresment pursuant lo this Sectlon 37 and the terminating
purty delivers wrilten notice of sald termination fo the nonerminaling party, this Agresment shall
{erminate immediately and Buyer shall be entitled to the relurn of the Eamest Money Deposit as provided
for In Section 26 and, thereafter, neither Buyer nor Seller shall have any further rights or obligations
:;reund:“ )(exoept for any such rights or obligations that expressly survive the termination of this

resment),

Seller shall reimburee Buyer for ali of Buyer's actusl, documented out of pociist costs and
expenses (Including reasonable fees and expenses of legal counsel) Incurred in connection with sesking
the Exiefing Lender Consent and Ihe satisfaction of the Loan Assumption Condition (but in any event,
Seoller's raimbursement to Buyer shall not excesd $10,000) only in the event that (1) (a) Buyer
commences the process of seeking the Existing Lender Consent and satisfying the Loan Assumption
Condition in sovordanoce with the provisiona of this Section 37 prior to the expiration of the inspection
Perlod; end (b) elther Buysr terminates this Agresmant prior to the Inspection Period, or Saller terminates
this Agreement prior o the expiration of the Inspection Perlod pursuant to any right of Seller to do so, or
(2)as provided In the last parapraph of this Seotion37. The obligation of 8eller to pay such
reimbursement shall survive the termination of this Agreement.

The “Loan Assumption Ceondition” shall mean that (1) the doouments thet Existing Lender
requires that Buyer execute evidencing or otherwise relating to the assumption of the Existing Loan (the
“Loan Anumpz:n Dosumsnts”) and the Existing Lender Conasnt shall be Accepleble Assumption
Documents {es defined below), (2)the fes thet Exisling Lender charges In connection with the
assumption of the Existing Finanoing by Borrower (the "Assumption Fes'} does not excesd 1% of the
outstending principal balanoe of the Existing Financing as of the Closing, {3) the Existing Lender has
executed the Existing Lender Consent and delivered same to Buyer, and (4) the Loan Assumption
Documents to which Exleting Lender is a party have been execuled and delivered by Exleting Lender to
the Closing Escrow, with the release of such Losn Assumption Documents being conditioned upon only
the conditions set forth in the applicable Aoceptable Assumption Documents,

if, a8 of the date that Is ninety (80) days from the Effective Dats, the Loan Assumption Condition
has not been salisfled and Buyer has complied with Ite obligations under this Seotion 37 to procead with
reasonable diigence to apply for and eeek satisfaciion of the Loan Assumption Condition, then Buyer
shall have the right, upon written notios 1o Seller on or before such ninetieth (80" duy, to exiend the fime
period for sesking satistaction of the Loan Assumption Condition for an additional thirty (30) days untll the
date that is one hundred twenty {120) days from the Effective Date. ¥, as of 5:00 pm {Lakeland, Florida
time) on the ninetleth (90") day after the Effective Date (or on the one hundred twentieth (120™) day after
the Effective Date, if applicable), the Loan Assumption Condition shall not have been satisfied, then elther
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Selier or Buyer shall have the option (but not the obligation) to terminate this Agresment at time after
such ninstieth (00™) day (or one hundred twentieth (120" day, e applicable) by wﬂmn% to the
other party, in which event the provisions of the last paragraph of this Section 37 shall opply,

*Acceptable Assumption Documents® shail mean an Existi Le
Assumption Documents that: ng Lender Consent and Loen

o

m

(t)

(v)

v

(vi)

(vil)
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pravide for the Existing Lender's approval, ¥f required by the Existing Loan Doouments, of
(8) the transfer of title to the Property to Buyer subject to the terms and conditions of the
Existing Financing Documents and Buyer's assumption of the Seller's obligations undar
tha Exdsting Financing atiributabie to the parod from and sfter the Closing Date, (b) the
borrower undar the Ssller Financing or Its direct owner as the new guarantor or key
principal, as applicable ("New Guarantor”), or, if such entity shall not be acceptabla to
the Existing Lender, then GCP REIT 1l as the new guarantor or key principal, s
applicable, and the reiease of any existing guarantor from any obligations pertaining lo
the Existing Loan from and efter the Closing Dala (the requirement that this relsase bs
provided to the existing guarantor cannot be walved by Buysr under Section 7), and (o)
the identity of the new property manager to be engaged by Buyer 1o manage the Property
after Closing {(and, if the Existing Lender requires that it have the right to approve the
munagement fees to be paid to such property manager or o approve the form and
subsiance of property managemant agreement, or both, then the Existing Lender &lao
must approve either or both the management fees and form and subsisnce of the
property maragement agresment proposed by Buyer, as spplicable);

modify the Existing Financing Documents to the extent necassary to properly reflect the
types of entities {e.g., limited liabllily company, real estate investment trust, eto.), siates
of formation and ownership stryctures of Buyer and the New Guarantor, and io allow,
without requiring the Exieting Lender’s consent, iransfers of interssts from time to time
gfter Closing in Buyer, New Guarantor and their direct and Indirect ownera without
condition or limiation so long as Green Courie Pariners, LLC dieclly or indirectly
controls Buyer and New Gusarantor;

except to reflact the mailters desaribed In subolauses (i} end (II) above, do not amend the
recourse provisions, the essential economic terms or any other terms and conditions of
the Exisling Loan Doouments or contaln any provisione that are inoconsistent with the
terms and conditions of this Agreement; A

do not require Buyer or New Guarantor to (A) remake any representations or warranties
of Seller or the existing gusrantor or key principal thal are untrue, reiate solely o Seller,
the existing guerantor or key principal, as applicable, or thek respeclive afflliates, or
cannot reasonably be verifisd by Buyer, or (B) make any representations or warranties
that are outsids of the scope of representations and warranties typleally given in similar
loan assumption transactions;

do not condition Existing Lender's granting of consent on any ts or actions other
than the payment of tha Assumption Fee {not in excess of 1% of the outstanding principal
balance of the Existing Financing as of the Ciosing Date) and the payment of the cosls
and expenaes of the Existing Lender as contemplated by the terms of the Existing Loan

approve the Seller Financing and Seller Financing Documents, if eny, lo the extent that
such spproval Is required under the Exieting Financing Documents; and

oontaln conditions, terms and provisions reasonably required by Buyer, provided that

Buyer may not require that the sssential economic terms of the Existing Loan Dooumenis
be amendad,
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The term "Buyer”, when referring in this Section 37 to the proposed parly 1o assume the
obiigations of Seller under the Existing Loan Dooumants, shall mean the Buyer under this Agreement or
the proposed entity to which Buyer will assign ile rights and obligations hereunder as contempisted by
Section 20 of this Agreement.

if any one of the following three events occurs; (i) Buyer is denied loan assumption by Existing
Lender, (i§) the proposed forms and substance of the Existing Lender Consant and the Loan Assumption
Doocuments are not Acceplable Assumption Documents, or (i) the Loan Assumption Condition s
atherwise not met (and Buyer states such fact in & notice to Seller and Eacrow Agent) within the
applicable lime periods provided for In this Agreement (collectively tha "Loan Events® or individually the
"Loan Event"), Buyer shall provide prompt written notice to Seller of the occurrence of a Loan Event, and
Saller shall have the right to tarminate this Agreement immediately. In the event Seller slacts to terminaie
this Agresment pursuant to the ccourrence of a Loan Event, Buyer shall be entifled to the return of the
Earmest Money Deposlt as provided for In Section 28, and thereafier, neither Buyer nor Selfier shali have
any further rights or obligations hereunder (sxcapt for any such rights or obligations that expressly survive
the termination of this Agresment). In the evant Seller dous naot choose to terminale this Agrasment
pursuant to the occurrence of a Loan Event, Buyer shef be required to use reasonable efforts to atlempt
{o obtain first mortgage financing from a third party, institutional-type lender (such as a Fannle Mae DUS
Lender or an FDIC-Insured bank or savings and loan) (‘New Financing®) to provide funds to acquire the
Property in substitution for the Existing Financing. Buyer shall be required to attempt to obtain the New
Finanoing for a period of sixty {60) days from the date Buyer delivers notice to Seller of such oocourrence
of the Loain Event exoept thst, if Buyer ressonably dotermines after 10 days that New Financing Is not
reasonably likaly to be avelieble, then Buyer may provide wiiiten notice of auch facl 1o Seller slong with a
notice from Buyer that Buyer is elacting to terminate this Agresment. if Buyer provides such a notics,
then Buyer shall not be obligated to seek New Financing, this Agreement shall terminate and all parties
shail be releassd from any further obligations hereunder (except for any such rights or chiigations that
expressly survive the termination of this Agreement), and Buyer shall be entitied to a prompt refund of the
Eamest Money Daposit plus sccrued interest thereon, if any, as provided in Saclion 25. If Buyer shall be
obligated to attempt 1o seek New Financing, auch New Financing shall have a loan to cost ratio that does
not exceed the loan to cost rafio contained in the Existing Finanding, and each scheduled principal and
interest payment under the New Financing shal not exceed the scheduled principal and interest
paymeants under the Existing Financing, the New Financing shall have a per annum interest rate not
greater than the per annum interest rate under the Existing Financing, and the New Financing shall have
an amortization period not less than the remaining amortization period under the Existing Financing
immediately prior to the Closing Date, and » maturily date no sconer than the matirity date under the
Existing Financing {the teérms and conditions described In this sentence are referred tv herein as the
“Minimum New Financing Terms®), In addiion to seeking New Financing contalning the Minimum New
Financing Terme, Buyer also may seek to obtalin New Financing with a higher loan to cost ratio or other
more favorsble terme than the terme of the Exisling Financing. In the evant Buyer sucosssfully
negoliates and obiaing @ writén commitment for New Financing on terms acceplable to Buyer (en
*Accsptiable New Financing Commiiment”) within such sixty (60) day period, then the Closing shal
oocur on the date of the closing of the New Financing. If Buyer falls o close the New Finencing, such
faliure shall not consliiute & default of Buyer hereunder and same shall constitute a fallure of @ condition
precedent to Closing for the benefit of Buyer (as if such condition precedent were included In 8sotion 7
hereof) unless Buyer's faliure to close the New Financing was the result of a wiliful, bad faith act of Buyer,
If the New Financing cloass, then, at Closing, Seller shall have the obiigation to pay any unwind,
defeasance of prepayment fee or prepayment premium as required by the Existing Lender to terminate
the Existing Financing (and a fallure of Seller to pay any such foe or premium shell ba desmed to be an
failure of the remedy of spacific psrformance to bo avallable as provided In subciause (o) of Seotion 17),
with the coresponding remady avallable to Buyer as set forth in such subclause (c).

If the New Financing shall close In connection with the Closing, then, notwithatanding any
provisions of this Agresment to the contrary (J) the Buyer shall not recelve a credit agalnst the Purchase
Price equal to all accrued but unpald interest through the date immediately prior to the Closing Date and
mny other amounts due and owing under the Existing Financing, and (il) the Permilted Exceptions shall
not Include any excaptions related to the Existing Finencing. A
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If Buyer successfully negoliates and obtains an Acceptable New Financing Commitment, then,
whether or not the New Financing shall closs, Seller shall reimburse Buyer for all of Buyer's actual,
documented out of pocket cosis and expenses (including reasonable fees and expenses of legal counsel)
incurred In connection with sesking the Existing Lender Consent and the satisfaction of the Loan
Assumption Condition (but in any event, Seller's reimbursement to Buyer shall not exceed $10,000 In the
aggregate). Seller's obiigation in the Immediately preceding sentence shall not apply If Buyer's faliure fo
close the Naw Financing was the result of a wiliful, bad faith aot of Buyer. The obiigation of Seller to pay
such reimburssment shall survive the termination of this Agreement.

38. RADON GAS DISCLOSURE. Radon Is a naturally oocurring racloactive gas that, when i
has accumulated in a bullding In sufflclent quentities, may present hesith risks io l:f?m who are
exposed {0 il aver time. Levels of radon that exceed federal and state guidelines have been found In
buildings In Florida, Additional Information regarding radon and radon testing may be ebtained from your
county public haaith department,

38, PURCHASE MONEY FINAN( ROVIDED ZLLER. i Exhibit K attached
herelo describas the terms of a loan, then, at Closing, Ssiler shall provide a loan to Buyer or an affillate of
Green Caurls Partners, LLC which shall be the holding company (*Holding Company 1) that owns ona
hundred percent (100%) of the ownership interest in the single purpose entity that wil own the Properly
and the single purpose entities that will acquire the remaining propertiea described In Exhibit K (or the
holding company tha! owns Holding Company 1) (the "Selier Financing”) fo pay a portion of the
Purchase Price, The Seller Finencing ahall Incorporste the material terms and conditions set forth on
altached Exhibit K and otherwize shall be on such other terme and conditions, and evidenced by an
unaecured promissory note and such other documents {the "Seller Financing Dooumants”) in form and
substance, as shall be negotiated and agreed upon by Buyer and Seller prior to the explkation of the
inspection Period. GCP REIT |l shall be required to personally and unconditionally guarantee fo Buyer
payment and callection of the obligations of the borrower Lunder the Seller Financing subject to, and In
accordance with, the terms of the Seller Financing {the form and substance of which shall be negotiated
and agread upon by Buyer and Seller prior o the expkation of the Inspection Period),

40. ROFQROFR AGREEMENTS., As additional consideration under this Agreement, at
Closing, Green Courte Partners, LLC or another offiliate or affillates of Buyer, and the applicable sffillales
of Seller that own the applicabls manufsctured home communities described on Exhibit Q {the
*ROFO/ROFR Communities®) shall enter inc an agreement or agreements (the "ROFO/ROFR
Agresments”) pertaining to such affiliates of Seller granting ocertain rights of first offer and dghts of first
refussl in favor of Green Courts Partners, LLC or anothar affliiate or affillates of Buyer if the applicable
owner of a ROFO/ROFR Community recelves an offer to purchase, or shall’ desirs lo sel, 8
ROFO/ROFOR Communlty. The materiel terms of the ROFO/ROFR Agresmants are set forth on
atlached Exhibit L; the ROFO/ROFR Agresments shall incorporate, and otherwise be conslstent with,
such material terms and conditions. Subjsct (o the foregoing, each of Buyer and Seller shall nagotiaie
gnd agree upon the form, ard the non-material terms, of the ROFO/ROFR Agreements and any
ssspolated memoranda thereof prior to the expiration of the inspection Period, with sach party being
obligated fo act and agres reasonebly and in good falth, Each ROFO/ROFR Agreement (or
memorandum thereof) shall be recorded In the applicable public records of the county In which the
applicable ROFO/ROFR Community iz located.

R~ S

-

.....

(l) Sehe agent —~ LIOSINGs Unde | Mresiments.
condition precedent to Selier's obllg to olose the purchsse and ssie transaction under this
Agreament that the closings under each of the Other Agresmenta shall have ooourred by the appllcable
dates therefore under the applicable Other Agreements. if all such closings have not oocurred by the
spplicable dates therefore (and Seller shall not have waived such condition precedent In writing), then
Seller may elect not to close the transaction by written notioe to Buyer on or bafore the Closing Date
hereunder subject, however, to Section 41(b). In such event, Buyer shall be antitied to the return of the
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Earnest Money Deposit as provided for in Section 26 and, theresfler, ihis Agreement shall terminate,
whereupon the duties and obligations of each of the parties herelo shall end (except for any such rights or
obligations that expressly survive the termination of this Agresment).

»

(b) JS8MAaa S Seller's Condition Precedant. The condition precedent to
Bslier's obligation to close set forth in Section 44(a) shall be desmed to be satisfied as to any partioular
Other Agreement (and Seller shall ba obligated to close the purchase and sale transaction pursuant to
e oo 1 B (or Boyars parmined aignaa(i otminaies the parlat Other Aoroemante) o
not occur) {f | or gssignea(s)) te s the er ment(s
“Good Cause” (as herslnsfier defined) or i the applicable seller terminates the particular Other
Agreement for any reason other than a material defsult of the applicable buyer thereunder, provided that,
after all terminations of the Olher Agreaments for any reason other than a material default of the seller
under such Other Agresment, the following siate of facts exist (the "Mandatory Closing Conditions™):
(D ut least four (4) Other Agreements remain in effect, and (i) Seller, under this Agreement, and the
sellers under such remaining Other Agreemants, shall receive aggregate cash proceeds from Buyer (or
Buyer's permitted nssignees) of at lenst $15,000,000, The Mandatory Closing Conditions shall be
demmed to have beon satisfied if Seller provides its written walver 1o the requirement that the Mandatory
Closing Conditions exist, or ¥ Seller is in material defaull under this Agreemant or one or more of the
Other Agreaments or any Other Agreement was ferminated as a result of a material default of Seller
thersunder, or if Seller Is In material default under any Other Agresment and the buyer thereunder Is
pursuing its rights and remedies thereunder,

{c) Definltion of Good Cause. As used herein, “Good Causs” shall mean a
termination of any of the Other Agreements by Buyer as a result of any the foflowing {after giving effect to
Section 41(d) hereof):

U] A Condemnation Termination (ss defined in the applicable Other
Agreamant) at any time prior to the closing date under the applicable Other Agreement;

()] A Damage Termination (as defined In the applicable Other Agreement)
at any time prior to the closing date under the spplicable Other Agreement;

() A termination of the applicable Other Agreement prior to or after the
explration of the applicable Other Agreement's Inspaoction Period (as defined In the epplicable
Other Agreament) for a Material Tite Exosption (as defined in the applicable Other Agreement);

(v) A termination of the applicable Other Agreement prior to the appliceble
Other Agresmant's Inspsclion Period (as defined in the applicable Other Agresment) if the
applicable property to be purchasad and sold thereunder elther or bath hau, or racelves services
from, a privately - owned water, sewer or other utfiily plants, infrastructurs or any other type of
privately owned or operated utiity faciiities (collectively, the "Private Utility Facliities”) and such
Private Utlity Facllities are in material viciation of any laws, reguiations, ordinances, agresmenis,
consert orders, plea agreements, ordinances, decress or judgments, or the Privats Utiilty
Faolities are exceeding permitted or allowsd ocapacity, or immediate or Imminent repairs, or
increased capaclty or other repairs or replacements are necessary to comply with epplicable laws
or agresmants, as dstermined by Buyer in lts ressonable discretion;

{v) if the zoning ordinances or agreements, planned unit development
agreements, or other land use or developmeni-related agresments or requiremsnts of
governmenial authorities impose material obligetions or restrictions on the applicabls property
that is subject to the Other Agreament or cwners or users thereof, or if violetiona of any such
ordinancas, agresments or requirements exist and the Buyer elects to terminate the applicable
Other Agreement prior to the explration of the applicable Other Agreement's inspsction Period
(=s defined In the applicable Other Agreement) as a result thereof;

() If the selfjer of the applicable property which is the subjsot of the Other
Agreement has provided an existing environmental report (o Buyer and if the new environmental
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report obtained by Buyer in connection with its purchase of such applicable properiy ralses s

of material non-compliance or potential material non-compliance with lews or regulations or.gﬁ::
presence or polential presence of hazardous materials on, in or under such applicable property or
generated by the propaerty or its operations (including bul not limited to a conchusion that “Phase
lr'tes!hgorsampmqbwmrantad)mdwchlssuanwerbc&h«(n)notra!wdbmeemm
report of (b) raised in tha existing report and tha naw report conckudes that such lssues constitute
Reoognized Environmental Conditions (as such term Is defined In the Phase | enviranmentsl site
assesament etandards) or present a significant risk of materisl non-compliance with taws or
regulations, and the Buyer haa efected to terminate the applicable Other Agreement prior lo the
expiretion of the applicable Other Agreement's Inspection Period (ss defined In the applicable
Other Agreement) as & resull thereof;

(vl} i the seller of the applioable properly which ls the subject of the Other
Agresment did not provide an exising environmental report to Buyer and Hﬁgdwkmmal
meortobum{nﬁ bgéBuyer m mtzr Ilalms cfmoonwnpp‘ b:&goaulhla concarn regarding the applicabla
a s Buyer e| a terminate tha a Other Agreement prior o the expiration

of the Inspection Period as & result thareof; or P

(vi)  The conditiona precedent to the Buyar's obligations to closing under the
applicable Other Agreement set forth In Section 7 of auch Other Agresment have not ooourred (or
beenwal:tadmwﬁungbyBuw)udmeapp!habteduk\gdawundﬂhwmom
Agreement.

(d)  Saller sferral of Cloging. If Buyer shail have provided written notice

1o Seller of the ocourrence of a matter set forth In Sections 41(c)(l) through (vil) above, or Buyer shall
havs provided writlen notice 1o the eelfer under the applicable Other Agreement of the occurrencs of 8
matter set forth In Sections 41(c)(i) through {vil), Seller or the applicable other selier may, at thelr option,
& writlen nofice to Buyer ofmea?pﬁeabh seller's desire to cure the applicable maller. In such

svent (f) tha date for Closing shall be adjournad untll a date spacified in the nolice from Seller or the
applicable seller (not to exceed 180 days), and (il) the applicable selier shali be obligeted to use good
aith efforts, at its sole cosl, expense and lisbility, to cure the applicable matter, Suoh oure shall be lo the
reasonable aatisfaction of the applicable buyer, axcept that the cure of @ matier set forth In Section
41(c)(vil) shall be to the satisfaction of the applicable buyer, as detsrmined In {is sole and absolule
" discretion. If Seller or the applicable seiler does not provide Its written notice to cure or If Seller or the
applicable aeller does send such a notice but the applicable seller Is unable to oure within such 180 day
period then, at Buyers or the applicable buyer's oplion, this Agresment, or the spplicable Other
Agreement, as applicable, shall terminate and the Closings under the remalning Other Agreements that
have not been terminatad shall ocour {subject, howevar, to the Mandatory Closing Conditions exiating or
Seller providing Rs written walver to the requirement that the Mandalory Closing Conditions exist or, If
Sefier is in default under this Agresmenl or one or more of the Other Agresments or any Other
Agresment was terminated as a result of a material default of Seller thereunder, or i Seller ks in msterial
default under any Other Agresment end the buyer thereunder Is pursuing s riphts and remediss

thereunder, then the Mandatory Closing Conditions shall be deemed o have been satisfled).

IN WITNESS WHEREOF, the partiss herelo have executsd this Agreemeni as of the Effective
Date,

{SPACE INTENTIONALLY LEFT BLANK; SIGNATURES ON FOLLOWING PAGES]
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[SIGNATURE PAGE ATYACHED TO PURCHASE AND SALE MREEWNTI

{revised 8/25/2010 varsion 2]
EASTW3M 10362 ,

SELLER

Century-Fairfield Village, Ltd.,
8 Florlds timited partnership

By: Century Properties, LLC,
a Florida limited llability company,
its | Partner

Date Exacuted: _g‘{'.'}:z__. 2010

BUYER

Green Courte Aoquisition 8, LLG, a Delaware
fimited llabliity company

stmo:
ite;

Date Executsd:




[SIGNATURE PAGE ATTACHED TO PURCHASE AND SALE AGREEMENT]

SELLER

Cenlury-Fairfield Village, Lid.,
a Florida limited partnership

By: Century Properties, LLC,
& Florida iimited liabllity company,
its Genaral Partner

By:
Benlamin D. E. Falk, its Vice Presldent

Date Executed: , 2010

32
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ACKNOWLEDGEMENT BY ESCROW AGENT

Firel American Tite insursnce Company, Escrow Agent urder the Purchese end Sale
Agresment (he “Agreament”) between Village, Lid, a Florids Umited
partnership, us Selier, snd Groen Courts Acquisiion I, LLC, as Buyer, to which this
Aoknmmmtbm.hemhyamthdlwﬁm anbm-ﬂnamulm
muummmmmﬁumwmmm
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Legsi Description
8. Schedule of Personal Property and Equipment
C. Duse Diligence List
D, Form of Rent Roll
E. Form of 2010 Rent Increase Letter
F. Service Contraots
G. List of Environmental Reparis
H. List of Existing Financing Documents
l Llst of Prospectuses
J List of Purchase and Sale Agreements
K. Material Terms and Conditions of Seller Financing
L ROFO/ROFR Terms
M.

List of Permits, Licanses, Cerlifiostes of Qccupancy and Other Comparable Certificales or
Documents

N List of Existing Permilted Exceptions
0. Dascription of Moblle Homes
P List of Mandatory Returnable Doouments
Q List of ROFO/ROFR Communities
R. Pending or Proposed Litigation, Mediation, eto.
S, Addiional Representations and Warranties Regarding Existing Financing
Purchase Price, Initial Earmnest Money Deposit and Additional Earnest Money Daposit
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EXHIBIT A
LEGAL DESCRIPTION
(FAIRFIELD VILLAGE)

Commence at the West 1/4 comer of Section 4, Township 16 South, Range 21 East, Marion
County, Florida; thence North 89°56'18" East 50.00 feet to the Easterly right of way line of
Southwest 60th Avenue (100 feet wide) for the Point of Beginning; thenoe North 00°16'09" East
along the said Basterly right of way 1.41 feet; thence North 00°17'45" East continuing along sald
Easterly right of way 1318.59 feet to the North boundary line of South 1/2 of the NW 1/4 of
aforesaid Section 4; thence North 89°56'18" East along the said North boundary line 1276.58
feet; thence South 00°15'45" West 1979,61 feet more or less to the SE comer of the North 1/2 of
the NW 1/4 of the SW 1/4 of said Section 4; thence South 89°56'25" West along South boundary
line of said North 1/2, 1277.42 feet to the aforesaid Eesterly right of way line of Southwest 60th
Avenue; thence North 00°16'09" East along the said Easterly right of way 659.57 feet to the

Point of Beginning,



EXHIBIT B
PERSONAL PROPERTY
(FAIRFIBLD VILLAGE)

[TO BE ATTACHED HEREYO]



FAIRFIELD VILLAGE

Office

2 desks -
2 office chalrs

2 guest chalrs

1 credenne

2 file cabinets

1 storage cabinet
1 copler

1 fax machine

2 coimnputers

2 printers

1 bookcase

1 golf cart

Clubhouss

2 pool tubles

1 wall mounted talevision
1 refrigerator

8 lnrge round folding tables
11 large long folding tables
2 small sofes

4 chelrs

2 coffes tables .

121 meta! folding chairs

Exarcles Room

1 treadmill
1 exercise/weight machine

Mbrary

1 computer
A printer

1 small desk
1 office chslr
5 plush chelrs

et Mene ,r-ﬁm‘_in*- b pupipirfiplne Yy

[

iyt WYy el gty & -

'Ir. :: ll .

1° k) o T i, {

Media Room

1 entectainment center
1727

1 32" 1V [on rolling stand)
1 small lova sest

18 plush cheirs

L

6 waooden rocking cheirs
4 round tebles

4 umbreilss

16 thairs

18 founges

Muintensnce Shed

1 Kubota Mower (60°)

1 Lexmark Mower

1 pressure washer

1 chain saw

1 gir comprassor
Assorted hand/lawn tools

1 Toyota P/U 2000 Tacoma

[L CF IR




Fairfield Village

Wastewater and Water Plant Operation - Monthly Service Cost - $675.00
Wastewaisr & Wuter Plant Operator:

Enviro-Masters Water & Wastewster Bervices, Inc.
P.0. Box 771375

Ocaln, FL 34477-1375

Phone: (352) 3511338

Fax: (352) 351-8242

Contast: Len Tabor (owner)




EXHIBIT C
DUE DILIGENCE LIST
(PAIRFIELD VILLAGE)

1. PHYSICAL DOCUMENTS
.

8.
b'
°l
d,

iy
=0

nl

[INTENTIONALLY DELETEDI,

Listing of all sdlmdmmmmmhbe&mxﬁmdvdm the Proporty
inoluding: home site numbar, seciul/decat , make/model, end dimensions. Copy
ofﬂw:arﬁﬁmooft&korwﬂﬂomofoﬁﬂu each such home shall be provided to

mofmwlmmmmwwammmuwm
mowmommmmmummwm.

Interest rate (rato ond fixed or adjustuble; if &
terms), torm and a description of the collstoral. NONE, 8 AFPLICABLE
Ax-built Plans or ofhrer avalisble purk drawing: ﬁsrduniw.lnmmm-ﬂutlmy
ystems, 1o the extent avalisble shall be made gvailable for veview ot the home offioe in
Lekelaad,

Personal property inventory, Inoluding equipment, tools, vehicles, eto.
mwmmmmpsuomamgmnm*
Qplmlwmutlohdukfwﬂ\ehﬂay ) BN

Titvsnos Jous e Tof the past § years Including o Tist of sy penting lom sl

2. RESIDENCY DOCUMENTS

b.
G
d.

fl
gl

EASTWI162600.11
EASTWI162000.12

2007, September 2008, September ommmmntnnﬂs.inﬂnﬁmof
D,tnmhu'wlﬂuhahmtypeﬁrmh
Aged Accounts Recalvable veports; prior three months
A lsting of any dhxevhﬁommdwleﬁuu lohdin&alut”dm

Copies of forms of existing Lease(s), Rules & Rogulutions or Community Guidalines in
use, and any other writien agreement(s) or binding notices with reaidents or the HOA
shall be mado avallsble at the Property. Actual rosident fifes and resident Joasos shall be
mmmmmmuﬂnhmaoﬂhahwmx
PROVIDED TO BUYER EXCEPT FOR THE ACTUAL RESIDENT FILES ANK
SIDENT. .;..:.s-;: D BE MADE AVA E FOR INSPECTION A 3
HOME OFFICE. € SELLER IN LAKEL;
Copyofallmhwunuﬁeutbrﬂupm ymmdnnympomlmhmm
mhmmkgyurmﬂlmMawﬂabhqu FREYIOUSLY

FROYIDED TO BUYER.
3 year summary of cocupancy snd rent adjustments. PREVIQUSLY PROVIDED TO
Coples of sll Prospectuses, as woll as coplas of nil notices, communications, complaints

of tenants, HOA or other parties, eto. to or flom Florida DBPR. PREVIOUSLY
ERQVIDED TO BUYER.

C-1



h. [INTENTIONALLY DELETED],
| Coples of any notices or other communications to or from the HOA, (*)

J: Coples of all material correspondence to or from the tenants within the last twelve
months (to be provided at the Property as part of the Lease flies),

3. FINANCIAL STATEMENTS AND SUPPORTING DOCUMENTS
a, Income/operating statements for yoars 2007, 2008, 2009 and for 2010 yesr to date,
Monthly operating statements for the prior 12 months and summary of espital
mdkwuﬂmmmmmmthelnmdupmmmm 2008 -~

b, Monthly bink statements for the moat sosent thros months, Copics of all ullity bils,
mmwm,m,mﬂm@wm and cable telsvision, for the lest

e Sumnmy f the cusrent includ
umufheau:twm Mdmm mﬁﬁh’:uhlglmmhmlng

lmmme,won,akkmmmtpim ote, Indicats sach omployee’s reguler
hours per week and job title.

4. Rea! estats tax bills for the current apd prior two years, plus any sssessment notices for
the ourrent or forthcoming ysar, and coples of all Service Contracts with parties engaged

mwﬂmlumm:,umuumpm dluhbdﬂllnp.wmmuuﬁmm

assessor or other governmesta agaoles o bodics, cic. THERE ARE NO SUCH
E_CONTRACTS, SO THE ONI um Q. BX FROVIDELD

'1;,, ESTATE TAX BILLS FOR THE CURRENT AND PRIOR TWO YEARS.

PLUS_ ANY ASSESSMENT NOTICES FOR THE CURRENT OR

FORTHCOMING YEAR,
e, Coples of all written Service Contrssts, togethor with coplea of any agreemonts
pormitting a third-party to provide (or solisit repldents to provide) goods or services to
uddw(&uxuuple,memmwiﬁlumdrynmhhemlu.uﬂo providers,
internet sarvice providers, iclephone companies).
t Coples of all certifivates of title to ey other Tenglble Personal Property (lu addition to
the Homes),

4, GOVERNMENTAL APFROVALS
. a C@hofdwplhbbpunﬁumdlmmﬁullbamhbhmmmmofﬂwh‘
Lakeland, No certificates of ocoupanoy are availnble.

5. DEALER AGREEMENTS
a. Coplor of all agreements with manufsctured home dealers, NONE, SO NOT
APRLICABLE.

EASTW1620080.11
EASTWD162880.12



EXHIBIT D
FORM OF RENT ROLL
(FAIRFIELD VILLAGE)

[TO BE PROVIDED WITHIN FIVE (8) DAYS OF THE EFFECTIVE DATE]



EXHIBIT B ‘,
FORM OF 2010 RENT INCREASE LETTER
(FAIRFIELD VILLAGE)

[TO BE ATTACBED BERETO)




AENM Pr?mtiu. Inc.
P.0, Box %252
Lakeland; FL  33807-5252

2, 200

S/C 0t
eer ¥

FAIRFIELD VILIAGE

RE: Increase In Lot § Rental Amount

Pursuant to Rule $18-32.002, Florida Administrative Code, and Section
723.037, rlorida Statutes, this serves as 2 90 day notice of a lot rental
amount incrasse for your mobile liome park. The lot rental increase will
be elfective Janvexy 1, 3010. ¥The lot rentsl smount will increaws

an follows: ‘

Your curxent monthly bass remt

wa s lm 12/31709): $
The monthly bese rent incresase amount ie: 7.00
——-*————
SUBTOTAL
Prior cummilativa Real Bstats Tax adjustmamts; B.M
Prior Year Real Estate Tan AMjustmest ¢, 61>
Real Bstate Tex adjustment for this yesr is: - L9

sontisly lot rental amount due heginning
01 /70172010 continuing through 13/3172010:

‘A disclosed and in accordance with the park prospectus under Ssction VIII,
the lot rental amount hes besn incressed on a pro-rats basis among all lots
as 3 result of a resl sstuta tax increase by Marion ty. The method of
computastion for such sdjustment is:

2008 Proposed Real Estate Tax Bass {TRIN) $108,784.73
2008 Resl Estate Tax Peid $104,649.04
2008 Real Estste Tax Difference Per Lot Par Month  § <, Gl
2008 Real Estate Tex Pald ‘ $104,649.04
2009 Propomed Real Bstate Tax (TRIM) $111,4081,15
pifference To Charge $ 6,832.13
Monthly Chargs Per Lot L3 1.94 »

teigge Pags 2 foxr 3010 Total Memthly Faymast Amount



http:111,.'1.15

Your base rent is scheduled to be adjusted in accordsnce with your rental
agreement by the CFI incresse or §7.00 monthly, whicha is grestar,
along with the resl estate tax adjustment. ‘

*4*ALM Properties, Inc. is issuing you a monthly subsidy of $7.00 due to the
curzent economic difficulties we are all expariencing. Pleass understand
chat thie credit is only for 2010. Base rent for 2011 will include the

2020 incressa, ss well as any increase dstermined for 2011. Plesse
undazstand, your new total momthly payment ameunt fox 2010 (imclwSing Real
Ratete Tex Adjustment & Subsidy) is Rl

Mditionslly, the lot rental amsunt for 2010, in accordance with Section VIYX

of the park prospectus, is being incressed by a single charge of $155.99 resulting
from & goversumnt charge for fire protection on your home levied and mandated

by Mariom County. The park owner pays the fire asssssment charge on all common
buildings. The govermmant charge for fire protsction of $163.9% is payabile to
the mobile homs park owner, as the park owner will psy the tax to Marion County,
The assoasment is dus in full Jamuary 1, 2010, Putuzrs sanusl govermaent chaxges
tor fire protection will be based on the Marion County assessment for that ysar,
Lamt yoar's feoe weu $165.99. Therefore, this fee 4i4d not increase from 3009

to 2010, '

Purther, thas anmual lot rental amount for 2010 is being increased by a one time
paymmt of $87.00 resulting from ths snnual solid stnessnt fee levied
by Msrion County. Last year this fee was $87.00, fore this fes diad not
incxesse from 23009 to 2010. This annual solid waste ssse t fee of $87.00

is payabls to the mobils home park owner and the psrk owser will pay tha
issessment to Nerion County. The assssment is due in full Jamuary 1, 2010,
future annual solid waste assessmants will be bassd on the Marion County
sssessment for that year.

The prasent lot remtal smount has not increased sxcept for the base yemt
sdjustment, the resl estate tax sdjustment, the mandated government charga
tor Eire protection and the solid waste sssessmant. All homsowners of the park
sre receiving notices of lot vental incrasses. If you wish to detarmine thas
1amas and addresses of the individesls who ars receiving notices of ths remtal
smount increass in addition to you, the park office waintains such a list for
your review, ’ ‘

{f a homsowners commibtes is appointed to represent the sffected homeowners
wd the comsittoe wishes to discuss the above changes, the committee must
:ontact the park ownex, to schedule a mesting to be held with the park owner,
sithin 30 days of the date of receipt of this notice.

closed plesse find the addendum extending the lease for 2010 including
the tase rent adjustment which commences with your rent due Janusry 1, 2010.

Sincerely,

Srian Altman, V.P.




LEASE AoDENDUM

PURSUANT 70 THE LEASE NWISRED INTO RETWERN :
AND FAIRFIELD VILLAGE EXPIRING DECEMBER 31, 2009, UHDERSIGNED HEREBY NENRWS
SAID LEASE AT A NONTHLY RENEWAL OF THROUGH D} 3., 010,

Brisn Altman, V.P.
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M & M Proparties, Inc.
P.0. Box 5352
Lakeland, J3B07-5252

Septumber ﬂ. 2009

S7C 10Vl
eer w¥7

AIRFIELD VILLACE

B: Incremsw In lot § Rental Ambunt

ursuant to Rule 615-32.002, Florida AMministrative Code, snd Section
23.037, Florids Statutes, this serves as a 50 day notice of a lot rental
wount increase for your mobile home park, The lot rental incresse will
p eftective Jsnusxy 1. 2010, The lot rental mmount will increass

s follows:

wr current monthly base rent

an (through 12/31/09); ]
e monthly base rent incresse amount is: 7.00
—————————
SURTOTAL
cior cummulative Real Estate Tax adjustments: 25.07
rAor Yeaxr Rea) Estate Tax Adjestment <. 61>+
]l Estate Tex adjustment for this year iw: 1.94 ¢

mthly lot rental amount due buginning
170372010 continuving through 12/31/2010:

\s disclomed snd in sccoxrdsnce with the psxrk prospectus under Bection VIII,
e Jot remtsl amount has been incressed on a pro-rots basis sswmg all lots
+ & result of a real estate tax increase by Marion ty. The method of
mputstion for such adjustment ip¢ :

2008 Proposed Resl Batate Tax Base (TRINM) $106,784.72
2008 Beal Bstake Tax Paid $104,649.04
2008 Real Estate Tox Difference Per Lot Per Month $ <.81>9¢
2008 Resl Estate Tax Paid 5104,649.04
2009 Proposed Resl Estste Tax (TRIM) , $111,481.15
Diffexrence To Charge $ 6,832.11
Nonthly Chargs Pex ot ' $ 1.94 ¢

‘Hes Pags 2 for 2010 Total Momthly Payment Ascunt
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r bese rent is scheduled to be sdjusted in accordsnce with your rentsl
n.!..a by the CPI incresse or $7.00 monthly, t_.»a-.ccnu is grester
ong with the res] estate tax sdjusteent .

ALN Propaxties, Inc. is issuing you » monthly subeidy of $7.00 due to the
rrent economic difficulties wa sxe all experiencing. 38_.6 undexstund
st this credit is only for 2010, Bose remt for 2011 will include the
10 incresse, as well as any inoresse determined for 2011. Plesse
loxshanl, !;«g!ﬁi!« u-uucu.. .-Io-‘pl-g
ke Tax ASjustsnnt & Sndelidy) ia .

litionally, the lot rental mmount for 2010, in accordsrmce with Section VIXX

the park prospectus, is being incressed by » single chirge of $165.99 rasulting
m & govermummt cherge for fire protection on your home levied snd mendated
Marion Coumty. 7The perk owper pays the fire assessment charge on ull common
Jdings. gé&%nﬁ&n«%&ﬁ%ﬂ%%?%?

! sobile hose park omar, as the park owner vill pey the tax to NMarion Counmty.
) assessomnt is due in full Jenuaxy 1, 2010. PFuture 1 governnent charges
* tivw protection will be basedl on the Marion County sssessment for that ysar,
i yssr's fou was $165.99. ‘Therefore, this fes aid incresse fyom 2009
2010. :

ther, the sunual lot rantal amount for 2010 is baing by » one time
ment of $87.00 remulting Ivom the wamual solid wvaste sssessmant fee levied
Mexrion County. last year this fee was $67.00, thin fee 4id not
resse from 3009 to 2010. This annua)l solid waste asssssment fes of $87.00

paysble to the mobile howe park ownexr and the park r will pay the
esgment to Marion Cousty, Ths assessment is due in 1 Janvery 1, 2010.
ure annual solid waste sssessments will be based on the Marion Coumty
essnant for that yearx.

present lot remtsl amount haw not increased except for the hase yant
ustment, the real estste tax adjustment, the msndated government chexge

five protection snd the solid waste assesament. A1l of the park
receiving notices of lot remtal incxemses. If you to determine the
us and addresses of the individusls who are receiving notices of the rental
ﬁ.wqmﬂano-o in sddition to you, the perk office main adns such a list for
' 4 -

s hossownars committee is appointed to represent the 1ffected homeowners
the conmittes wishes to digcuss the above chunges, committes mist
tact the park ownex, to schedule » meeting to be held with the park owner,
7in 3 days of the date of yreceipt of thix notice. V

losed please Eind the sddendim extending the lesse uﬁ 2010 including
base rent adjustment which comuences with your rent due January 1, 2010,

serely,

m Altman, V.P,




LSASE AnbEsUm

IRSUANT TO THE LEASE ENTERED INTO BETWEEN |
ID VAIRFIRLD VILIAGE RXPIRING DECEMBER 31, 2009, THE UNDEASIGNED MERERY WEWEWS
yID LEASE AT A NOWIHLY NENEWAL OF THROUDY DECEMBER 31, 2010.

Brfen Altman, V.P.
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CONTRACT ¥OR SERVICES
ommmwum.«ommrm SERVICE
mmwlﬂlﬁin Mumm
Ine, (“servios |t403
Mldm,?lodda,nﬂ' MVMofM&wl& mums
8.W. 58% Placs, Ocals, Marion,
mwcnnnsmoﬂ
Provider agrees to provide the following services:
1 Hmhldmhpmmhpmm Thursday, Yard Wess
will bs on svery ommencement of yard waste ssrvice will be
ondul“DA\’OI.l d gutnge sarvice will be
on the 4™ DAY OF JANUARY, 2016, Residonts mitst have the garbage pat out
no later than 3:30 a.m, on the day of servise. Also, Househnld garbage conteiners
cannot weigh mars SO pounds each, Yard wasie musf open; containass (no
plartic bags) and tres limhs nust be cut 10 xo longe four (4) fioet in langth
aod fouwr (4) inches fn dismeter and must be bundied togethar. There is a
maxmum of five (5) of any combinstion of conta

Weight on canteiners snd bundles canmed exoeed S0 pounsd
Comncmers will be billed every four (4) months in advance of the sarvice with

the
first bifling in Dacember 2009. The chaxge for this sarvice is $7.50 per month,
Pwmmmhnnhummﬂnm"  of thp mooth following the

Ruummmmoﬂnuosz)a 3100 PRIOR to temporary
canoellation of servics (minimug one (1) month) and again wpon retums, in cxder
10 reoetve crediv for the nomuse of the services. :

Rasidenta are aleo advised tha there i an additional chaege for furnituse mnd amall

spplites, Wo cannot pick up stoves, refrigerators, dishwashars, washers, dryers,
mmmauhoﬂuﬂudwmw houachold garbage plok vp

2, Provide one (1) six (6) yard front end mﬁqamuwwk tharap for no

ém’ ¢ ﬁh/‘m/f// SECTION TWO,
é/;&}Z/ 79 res /éﬂf;’
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| PAYMENT
Buyer agreex to pay for tho services as follows: Sos abova for payment amounts and
payment dus dajes, 9
'SBCTION THREE,
ENTIRE AGREEMENT
The pretios sgres that this constitutas the entive agrosmant and there are no foather

items or provislons, either oral or otheswise, Buyer agrees that it has not ralied upon sy
represeatitions of seller ad 1o prospective paformance of the goods, but has relied upon
fts own inspection md investigation of the sulject mavter.

The hmmmdﬁlwmnmﬂ%onmhh_‘;
dny of snd yeot_Zoo § _first above writte

‘)G“M_W Tghatwre Sorvice |
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Sean Kopiaan, Flaid Sevies Leadmen.
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 Newte] DL 180°1250%)

Modhe: 352343016
Newma! DG 152%433%212
Homse:  35/293750

m ‘M ammmbl""ulnnunn u}m " W'
Negl DC” 150°121°30)
Home: 3023472939
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CENTURY REALTY FUNDS, INC.

500 S. Florida Avenue » Sulte 700 » Past Box 5252 » Lakeland, Fiorida 33807-5252
! [B43] 5471581 » FAX (863] 647-3992

Augusi 8, 2006

Mr. Jess R. King, Presideni
Cablevision of Marion County, LLC,
919 Ranch Road 620 South

Austin, Texas 78734

Fa to: (512) 263-0197
RE:  Pairfield Village of Ocals ‘

Cablevizion ~ Consent to Assignment
Dear Mr. King:
We are In receipt of your commespondence daled July 26, 2006, relative o e referenced
subject and regarding Mr. Jolm Russo, President ol and Conauiting Group.

As the owners of Feirfield Village of Ocala, please accept | lotier o8 our authorization
for Mr. John Russo 1o represent Falrfield Village on our f ax rejates 10 the “Consent
to Assignment” dated April 26, 2005 or any other ca mailers relntive 1o Fairfield
Village. t

4

‘We appreciate yous cooperation in this matter.
¢

Ronald R, Baxiey, V.P.

Cuo:  Mr. Todd Maxwel}
Mr. John Russo fax (407) 523-6149 with aﬁnﬂmh
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\4"" Cablevision of Marion Cot unty, LLC

¢

919 Ranch Road 620 South
Austin, Texas 78734
(512) 266-6410

Fax (513) 263-0197

July 26, 2006

Fairfield Village of Ocala, Inc,
5960 Southweat 57 Sireet
Ocaly, FL, 34474

RE: Consent to Assignment
Dear Fairfield Village: |

We have boen contacted by John Russo, President of Broadband ;
Group, and he is requesting informstion from us regarding an soquired sgreement
betwoen Galaxy Cablevision snd Fairfisld Village, We are fo dintjge

information to Mr, Russo, xs 'we have not recelved notice youthut R\muh
mumrmawm |
Mr. mmmc-ummcmmtmmmmw
Fairfield Village for cable revenue, Enclosed Is the Consent (o Assignmen! signed by
mv&mﬂmﬂ In paragreph 4, momthcnthmnéelomyhnormmto
to

We will not present sny information to John Russo mﬂuwwmﬁ!
we obtsin suthorization from you that he may receive that inﬁamt;im

~ Pleass do not hesitste to contact us with myquaﬁm#orm
Y, |

ident
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CENTURY TY FUNDS INC.

B0O S, Florids Avenue * Sulte 700 » Post Offica ds 33807-5282
ilﬁ’l “M!ﬂ - M 1Be3} 647-2992

Augunt §, 2006
'6‘:{,’-"'”- Frostdunt
919 Ranch Road €20 Bouth
. 7T :
muzw!)ua}-oan
RE:  Fairfield Village of Ocala
Cabluvision « Consent to Assigoment
Duar Mr. Xiogt
W-mbm m JWM. G.Nlﬂwummu
mibjeut snd My, John Consulthyy Oroug,
A the owoers of Falrfield of Ocals, pleasy Jottar ay our mpthorizasion
hmmmuum-m nirfleld mu‘?ﬁm s peistey io the *Conbant
»Anlmt* 26, 2005 or mny other relnivi to Fulrfield

Ponald R. Budey, VP,

Cer  Mr, Todd Mexwel) ‘
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EXHIBIT H
EXISTING FINANCING DOCUMENTS
(FAIRFIELD VILLAGE)

Borrower: Contury-Fairfield Village, Ltd,
Lender: - Grandbridge Real Estate Capital, LLC
Loan Amount: $9,936,700.

Closing Date: Janusry 9, 2009

. Agreement to Amend or Comply
UCC1 — State
Certificate of Borrawer
UCC1 ~ County
Consolidated, Rg&:d, Amended and Restated Multifamily Note

N Bwn

Replacement R and Security Agreement
Consolidated, Amended and Restated Multifamily Mortgage, Assignment of
Rents snd Security Instrument

EAST\AB258471.1
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EXHIBITK

MATERIAL TERMS AND CONDITIONS OF SELLER FINANCING

(FAIRFIELD VILLAGE)

Principal Amount of Seller Financing®: $865,000.00.

intereat Rate/Payments;

Repayment:

EASTV3182880.14
EASTV162060.12

m:elmemtabnll accrue on the mpakd balance from time to

* Annual payments of $86,500.00 will be mads in enoh of
lea through 9, with u final payment of $259,500,00 In
Your 10,
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|
| EXHIBIT M
LIST OF PERMITS, LICENSES, CERTIFICATE OF OCCUPANCY
AND OTHER COMPARABLE CERTIFICATES OR DOCUMENTS
| (RAIRFIELD VILLAGE)

. 2009-2010 State of Florida Department of Health Opérating Permit Number 42-54-

00052, Expiration Dnte April 30, 2010, Mobile Homn, Lodging & Recreational
Vehiole Parks, ‘

State of Florida Dopimxnmt of Health Operating Permit Number 42-60-00332,
Mobile Home Park Spa.

State of Florida Depurtment of Heslth Operating Permit Number 42-60-00048,
MobileHomaPa:kPoql

State of Floride of Health Operating Permit Number 42-Q0-00304,
Expiration Date Junc.B , 2011, Merion County Sewage Troatment Plant,

Florida Department o animmnental Protection, PWS# 6424704, Expiration Date
June 30, 2010, Annual ng Water License,

Florida Department f Environmental Protection, Permit Number FLA012706,
Expiration Date August 10, 2011, Domestic Wastewater Facility Permit. '

Southwest Florida Water Management District, Permit Number 20008005.004, Water
Management Information System.

Southwest Florida Wam Management District, Permit Nmnber 44002864.001, Water
Use Permit,


http:Manapme.Dt

1, Mesfortheyearzﬁm,aﬂdsubuoquanwem.

2. The insured land shall not include any mobile home or manufactured housing unit which
may be affixed to the land unless, as of the effective date hereof, the mobile home or
manufactured housing unit is so affixed to the land a3 to be part of the real property under the
terms of the policy and laws of the State of Florida,

3, Right-of-Way Basement in favor of Semter Electric Cooperative, Ino, recorded in Official
Records Book 1212, Page 910, lio Records of Marion County, Florida,

4, Easement in favor of United Telephone Company of Florlda recorded in Official Records
Book 1596, Page 1310, Public of Marion County, Florida,

S5 mTﬁmmmngemh:favorofFioﬁdaPmCorpouﬁonremainOEioial
Reoords Book 3310, Page 1966, Pubhc Records of Marion County, Florida,

6, Rightofﬂnepaﬂminposseuimuslwwnonﬂnmmwmuwbamhedu
- Exhibit "B" to the title policies to be issued, under unrccorded leases s tenanty only, together with

any parties in possession by,ﬂnoughmundu.uidhamﬂ.h&ﬂudingﬁeﬁghsofmobﬂe
home owners Jeasing lots to Chapter 723, Florida Statutes, with no right or option to
purchase except that certain ry limited right of first refusal pursuant to 723,071, F.8.

7. Any rights, casements, or claims which may exist by reason of, or reflected by,

the following facts shown on the survey prepared by R.M. Barinesu & Associates, Inc., dated
September 15, 2004 under Job No.04552:

a, Pvcmmm 10’ tree trimming easanematwamerplmsitemtmwm

side of property;
b, 6 chainlinkfenﬁomoachma 10” tree timming casement at water plant site on

the West side of
¢. Concrete curb o andacrossWestboundaryhne.md
d. TwoGuyAnchm{ on the Southeast corner of property.
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i EXHIBIT 8
ADDITIONAL REPRESENTATIONS AND WARRANTIES REGARDING EXISTING
'~ FINANCING
| (FAIRFIELD VILLAGE)

As of the Effective Date, the putstanding principal balance of the Existing Financing is
$9,768,101.22, and the maturity date of the Existing Finencing is February 1, 2014.
Required payments under the Existing Finenoing are presently $60,859.21 per month;
such payments are payments of principal and interest at a per annum interest rate of
6.20% and a 360 month amortization period that commenced on January 9, 2009,

5-1
EASTW3162660.7
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\ EXHIBIT T
PURCHASE PRICE, INITIAL EARNEST MONEY DEPOSIT AND ADDITIONAL
EST MONEY DEPOSIT
| (FAIRFIELD VILLAGE)

Purchase Price: . Thirteen Milljon Nine Hundred Twenty-Five and No/100
Dollars ($13,925,000.00)

Initial Earnest Money Deposit: One Hundred Thirty Nine Thousand Two Hundred Fifty
- and No/100 Dollars ($139,250.00)

Additionsl Barnest Money Deposit: One Hundred Thisty Nine Thousend Two Hundred Fifty
" and No/100 Dollars ($139,250.00)

EASTW3340676.1
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http:139,2S0.00
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September 27, 2010

CantumFalrﬁald Village, Ltd.

; Clerk, Campbell, Mawhinney &
clo Raymond L. Moats or Lawrehca W. -

Lancaster, P.A.

Maxwell 500 South Florida Avenue, Suite 800
600 South Fiorida Avenue, Suite{ 700 Lakeland, Florida 33801

Lakeland, Florida 33801 : ~: Alin: Ronald L. Glark

Re: Purchase and Sale Ag ament dated. August 27, 2010 (s the same may be
amended, the “Agreement”) by and between Century-Fairfield Village, Ltd.,
a Florida limited partnership (“Seller”), and Green Courte Acquisition Il
LLG, a Delaware limited Nabily compa&y ("Buyer”)

Gentlemen:

As perrfiittad pursuant to Section 28 of the Ag nent, at the time of the execution of
the Agreement, certaln exhibits were riot attacheid therelo. Seller provided such exhibits
to Buyer when. required urider the Agreement, and Buyer has approved such exhibits,
Accordingly, 8s contemplated b Secﬁan 28 of the Agresment, Buyer and Seller hereby

agree that Exhibits O and Q a hereto are; hereby incorporated as Exhibits D and
Q, respactively, of the Agreement. In addition, Seller hereby certifies that the rent roll
delivered to Buyer in atcordance with Paragfaph 2. on Exhiblt C of the Agreemsnt, a

copy of which is attached herste as Schedule 1, Is the cument rent rofl as of the
Effective Dale of the Agreement except to the| extent of any errors, inconsistencies,
misstatements and/or misciassifications datsr?'n ined by Buyer based on Buyers
independent raview of said rent rol!

[Signature page WWI

EAST\W3E02870.1
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|

Please sign below to Indicate y&ur agreemam'wiﬁz and accsptancs of the terms of this
letter agreament,

- |
- Very truly yours,

|
GREEN COURTE ACQUISITION }, LLC, a Delaware
limited liabliity company

AGREED TO AND ACCEPTED
AS OF SEPTEMBER 17,2010

Century-Fairfeld Vilage, Lid., &'
Fiorida limited partnership :

By:  Century Properties, LLC, a Florida
limited liability company, its

e o M/

Name?!_Banjamin D €. Fnlk |
Tite: ik .

EASTM3582676.1 2
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EXHIBIT Q
LIST OF ROFO/ROFR COMMUNITIES
(FAIRFIELD VILLAGE)

1. Angler’s Cove

2. Angler's Cove West

3, Angler’s Green

4, Cypress Creek Village .
5. Four Lakes ;

6. Hidden Cove
7. Hidden Cove Bast |
8. Hidden Cove West s
9. Hidden Golf Club )
10. Oak Hammock ’
11. Plantation Landings
12, Swiss Golf Club :
13, Swiss Village
14, Tower Lakes
15. Walden Woods South ‘
16. Whisper Lake ;
17, Winter Haven Oaks .
|
!

EASTW3162860.7
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ASSIGNMENT AND ASSUMPTION OF PURCHASE AND SALE AGREEMENT
(Fairfield Village)

THIS ASSIGNMENT AND ASSUMPTION OF PURCBASE AND SALE
AGREEMENT (“Assignment”) is made and entered into this _)j" day of
2010, by and between GREEN COURTE ACQUISITION II, LLC, a Delaware limited
liability company (“Assigner"), and GCP FAIRFIELD VILLAGE, LLC, & Délaware limited
liability company (“Assignee”),

RECITALS:

WHEREAS, pursuant to that certain Purchase and Sale Agreement dated as of
August 27, 2010 by and between Assignor, as purchaser, and Century-Fairfield Village, Ltd., a
Florida limited partnership, as seller (as amended, the “Purchase Agreement”), Assignor
acquired the right to purchase the land and improvements thereon more particularly described in
the Purchase Agreement; and

WHEREAS, Assignor desires to transfer, assign and convey its rights, privileges, powers
and interests in, to and under the Purchase Agreement to Assignee and Assignee desires to accept
such transfer, assignment and conveyance and assume all of the obligations of the “Buyer” under
the Purchase Agreement accruing from and after the date hereof.

NOW, THEREFORE, in consideration of the sum of Ten Dollars ($10.00) and other
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged,
the parties agree as follows:

1. The foregoing recitals are hereby incorporated as if fully rewritten and restated in
the body of this Assignment.

2. Assignor hercby transfers, assigns and conveys to Assignee all of its right, title
and interest in, to and under the Purchase Agreement and all earnest money deposited
thereunder.

3. Assignee hereby accepts the foregoing transfer, assignmeﬁt and conveyance and

~ assumes and agrees to perform and be bound by all of the terms, covenants, and conditions to be

observed or performed by Assignor under or pursuant to the Purchase Agreement which
obligations accrue from and afier the date hereof.

[Signature page follows]

EASTW1827933.1




IN WITNESS WHEREOF, Assignor and Assignee have caused this Assignment and
Assumption of Purchase Agreement to be duly executed as of the day and year aforesaid.

ASSIGNOR: ASSIGNEE:

GREEN COURTE ACQUISITION I1j, GCP FAIRFIELD VILLAGE, LLC, a
LLC, a Delaware limited liability company = Delaware limited liability company

By </ By: /7’\/;\144/5(4
e Mol e M pie
Title: Lee Viescherlt: Title:

EASTWMI827933.1



ASSIGNMENT OF LEASES, SERVICE CONTRACTS,
PERMITS AND OTHER CONTRACTS

THIS ASSIGNMENT is made this; | day of December, 2010 between GCP
Fairfield Village, LLC, a Delaware limited liability company (“Buyer”) and Century-
Fairfield Village, Ltd., a Florida limited partnership (“Seller™).

BACKGROUND

WHEREAS, Seller is the owner of the real property more particularly described
on attached Exhibit “A” (the “Real Property”), the Tangible Personal Property, the
Intangible Personal Property, the Leases, and the Service Contracts (the Real Property,
Tangible Personal Property, Intangible Personal Property, Leases, and Service Contracts
are collectively referred to as the “Property™); and

WHEREAS, Seller and Green Courte Acquisition II, LLC, a Delaware limited
liability company (“Green Courte™) have entered into that purchase and sale agreement
dated August 27, 2010 for the purchase and sale of the Property (as amended, the
“Purchase and Sale Agreement™); and

WHEREAS, Green Courte has assigned all of its interest in the Purchase and
Sale Agreement to Buyer; and

WHEREAS, pursuant to Section 8(h) of the Purchase and Sale Agreement, Seller
is obligated to assign its interest in and to all Leases, Service Contracts (other than the
Management Agreement) and other leases, contracts and other items required to be
assigned as set forth in the Purchase and Sale Agreement, to Buyer at Closing; and

WHEREAS, pursuant to Section 8(i) of the Purchase and Sale Agreement, Seller
is obligated to assign its intcrest in and to all unrecorded agreememts (or recorded
agreements if the agreements do not inure to the benefit of a party that acquires the Real
Property), if any, which Seller has for access and utilities to service the Property at

Closing.
AGREEMENT

NOW, THEREFORE, for good and valuable considerstions the receipt and
sufficiency of which is hereby acknowledged, Seller and Buyer hereby agree as follows:

1. All capxtahzcd terms used herein and not otherwise defined shall have the
respective meanings ascribed to such terms in the Purchase and Sale Agreement.
The recitals set forth above are true and correct, and are incorporated herein for

all purposes.

2. Seller hereby assigns, grants, bargains and cbm}eys to Buyer all of Seller’s right,
title and interest in and to the following:

1
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6.

a, All leages and other agreements for the occupancy or use of home sites,
recreational vehicles (if any) and any other parts of the Real Property and
any agreements pertaining to the payment or calculation of rent or other
amounts payable by occupants or users of the Real Property set forth on
the current rent roll shown on Exhjbit “B” attached hereto and
incorporated herein by reference (collectively the “Leases™); and

b. Those specific service contracts with respect to the ownership or operation
of the Property identified on Exhibfjt “C” attached hereto and
incorporated herein by reference (the "Service Contracts™); and

¢ Those unrecorded agreements (or recorded agme:ﬁents if the agreements
do not inure to the benefit of a party that acquires the Real Property), if
any, which Seller has for access and utilities to service the.

The Leases and Service Contracts are hereinafter collectively referred to as the
“Contracts™,

Seller represents and warrants that:

a. The Contracts are held by Seller and clear of all prior liens, security
interests, charges and encumbrances whatsoever, except for that certain
mortgage recorded in Official Records Book 3087, Page 278, public
records of Marion County, Florida (the “Mortgage™).

b. Seller has not conveyed, transferred, or assigned the Contracts or any right

"~ or interest therein and has not executed any other document or instrument

that might prevent or limit Buyer from operating under the terms,
conditions and provisions of this Assignment, except for the Mortgage,

¢ To the best of Seller’s current and actual knowledge, the Contracts are in
good standing and full force and effect with no event of default
thereunder, and Seller has complied with all of the terms and conditions of
the Contracts.

Buyer hereby assumes all obligations under the Contracts accruing on or after the
Closing Date (as defined in the Purchase and Sale Agreement).

Buyer hereby agrees to indemnify, protect, defend and hold Seller harmless from
and against any and all fees, charges, expenses, liabilities, claims and costs,
including but not limited to reasonable aftorneys® fees and expenses, suffered or
incurred by Seller on account of Buyer’s failure to assume and perform the
Seller’s obligations required under the Contracts accruing on or after the Closmg
Date.

~ Seller agrees to indemnify, proteot, defend and hold Buyer harmless from and

against any and all fees, charges, expenses, liabilities, claims and costs, including
but not limited to reasonable attorneys’ fees and expenses, suffered or incurred by

2
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Buyer on account of Seller’s failure to perform the obligations required of the
Seller under the Contracts accruing during or attributable to the period prior to the
Closing Date.

8. In the event of any litigation between the parties arising out of this Assignment,
the prevailing party shall be entitled to recover all costs incurred and reasonable
attorneys’ fees and expenses incurred. As used herein and throughout this
Assignment, the term “attorneys’ fees” shall be deemed to include all fees
incurred whether by attorneys, paralegals, legal assistants or law clerks whether in
pretrial, trial, appeal, bankruptcy, collection or declaratory proceedings. The
provisions of this Section shall survive Closing and delivery of the Deed in
accordance with the Purchase and Sale Agreement.

9. This Assignment shall be governed by and construed in accordance with the laws
of the State of Florida (the “State™). Any legal cause of action commenced by
one party against the other under this Assignment may be brought in any state or
federal court located in the county in which the Real Property is located, or the
federal court designated to hear cases relating to real property located in such
county.

10. In interpreting the provisions of this Assignment, no presumption shall apply
against any party that otherwise would operate against such party by reason of
such document having been drafted by such party or at such party's direction,

11. This Assigmnent may be executed in separate counterparts, which, together, shall
constitute one and the same fully executed Assignment.

[Signature pages follow]
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Dated: December ﬁ 2010

SiMd deliver[jj S’

Wimess: M ithigel €. workmon

SELLER:

CENTURY-FAIRFIELD VILLAGE, LTD,,
a Florida limited partnership

By: Century Properties, LLC, & Florida
limited Pability company, its general

es—— i PV

Wimess: M ickhael T Kincar !

Dated: December , 2010

Signed, sealed and delivered

Witness:

Witness:

Befjamin D.E. Falk, its Vice
President

BUYER:

GCP FAIRFIELD VILLAGE, LLC, a
Delaware limited liability company

By:
Nzme:
Title:

4
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Dated: December ___, 2010

Signed, sealed and delivered

Witness:

Witneas:

Dated: Daeember_&_wl_, 2010

Signed, sealed and delivered

Qo bicy £

/

SELLER:

CENTURY-FAIRFIELD VILLAGE, LTD.,
a Florida limited partnership

By: Century Properties, LLC, a Florida
limited liebility company, its general
partner

By:

Benjamin D.E. Falk, its Vice
President

BUYER:

GCP FAIRFIELD VILLAGE, LILC, a
Delaware limited liability company

By:

Name: _\%AM&__C;M&M__
Title: _ Vice president
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E; hi hl! “ A’!
Legal Description
(Fairfield Village)

‘Commence at the West 1/4 comer of Section 4, Township 16 South, Range 21 East,
Marion County, Florida; thence North 89°56'18" East 50.00 feet to the Easterly right of
way line of Southwest 60th Avenue (100 feet wide) for the Point of Beginning; thence
North 00°16'09" East along the said Basterly right of way 1.41 feet; thence North
00°17'45" East continuing along said Easterly right of way 1318.59 feet to the North
boundary line of South 1/2 of the NW 1/4 of aforesaid Section 4; thence North 89°56'18"
East along the said North boundary line 1276.58 feet; thence South 00°15'45" West
1979.61 feet more or less to the SE corner of the North 1/2 of the NW 1/4 of the SW 1/4
of said Section 4; thence South 89°56'25" West along South boundary line of said North
1/2, 1277.42 feet to the aforesaid Easterly right of way line of Southwest 60th Avenue;
thence North 00°16'09" East along the said Easterly right of way 659.57 feet to the Point

of Beginning.




E!hibit “B”

Rept Rol]
(Feirfield Village)

[Attached Hereto]



ERPETRIEOR IR

e £ when e

1
i
i
'
¢

108
10¢
100
10F
106
10H
10

10K
1A
1c
110
13
116
1H
1

11K
124
120
12F
136
124
12

12K
13C
130
136
124
1

13K
18A
14¢
145

14K
144

14K
15¢
18F
A5G
154
15)

15K
16A
16F

164
16)

16K
i7a

¥c)

20H

PROPERYY « FAIRFIELD VILAGE
RENTAL VEAR - 2010
»s of 12/14/30

113042010
Name Balance

FRANK BLAKELY
ROBERT EDWARDS

SALVATORE VEGA

ANNE LE. FIGUERD

ROLAND R. HOOPER

HAROLD SHAW

CATHERINE BARRY

LOKN W, MCCAFFRE

EDWARD BAGINSKI

ALMAA M. KENHEDY

LOUISE M, WORKMA

MARY RIZZOTO {252.99)
WILLIAM BATEMAN

SAM WATERWASH 373,60
ELSIE PAINTESR

STEPHANIE 080

MARGARET HUGHES

JAGK ROBYN

JACKE FOSTER

DONALD GEORGE

DONALD CLOUTIER

JCHIN CHAREST

SRUCE TAYLOR 334,95
PHYLLIS MATESIC

GERALD DOUGNERTY

JOSEPH WTAGUAN {15359
JOYCE RBVELLE

EDITH OIMSTEAD

HERBERY ROBS

HMOUNLAP

PHILIP & PRISCH.

JESUS CRUZ (252.95)
JERDME COSENTINE

RICHARD O'HERN

SLORENCE 8, CONN

AGNES CRONIN

WILLAM SIBLEY

CONSTANTINE MCLA

GEDRGE NELSON

SUZANNE STEWART

BEVERLY A. BANNI {25299}
BARBAKA WATSON

DAVID HANSON

GLEN R, 5tUSS {252.98)
WILLIAM SLAVAN

ROBERT WARKING1O

HELEN STAUFFENBE [252.99)
EUGENE GALUPEAU

CHARLES WILLETT

JANCIE KUYOTH

BARBARA GRAZIANG

(HANE DAVIS

JOHN INMAN

BERNIE NOWAK

JOSEPH LAMANTIA

STEWART PENDELTO

VIAGINGA LUCHS

ROBERT BALL

MAURICE LEFORT

MICHAEL MCGAHAN

LINDA URBANOWICZ

MARK DAVIS ’

FRED KRAUTH

MICHAEL VINES

CHARLES W. BELCH {25298}
ELEANOR LYNCH (252.99)
JACKIE OLIVER

EAMALAM IYER

1. GOLDEN OR M.

*ROSILE HOMEL

COLLINS HAIR {451,241
ALBERTA PARKER

GHBERT & DEBORA (252.99)
CODY & PATRICIA

DANIEL SHAR?

JAMES LAUGHNER

HEADLEY WHSON {25299
MOBLE HOME LIFE

ANTHONY 5IRATRA (447.79)
ERIK BEISLER

RICARDD CONCHA

CHRISTOPHER LOVE

DON & CATHERINE MARION

THOMAS MCNEILL

Base fent

31807
39422
394,22
42834
21807
414.67
347.08
347.08
43846
42834
35041
45468
31907
42100
308,58
84708
21007
386944
41834
428.00
355
33835
ADEDO
33907
36544
#6238
346.5)
347,08
30855
43846
42100
35041
421.00
3674
347.08
30855
392.68
428.34
36044
308.55
- 33813
308.06
118.07
44387
219,07
30858
42548
308.55
31807
443,87
37434
318.07
398.45
38636
30855
319,07
422.24
354.22
25268
34708
34708
38200
36344
Ja0.41
4s8.18
34651
363.51
364.46
44387

448.00
1307
34807
42560
96445
39446
403.23

428.34
360481
382.68
247.08
443,060
347.08

Retan

1640
2640
2840
2640
640

2640

2640
2640
540
1640
2640
2640
2640
640
2640
2640
640
2640
2640

w40
2640
2640
2640

2640
28,40
640
26.40

2540

Subsidy

{700
{7.00
(7.00)
{7.00)
{7.00)
{7.00}
{7.00)
{7.00}
(7.00
(7.00)
(7.000
(7.00}
{7003
{740}
(7.00)
(7.00
{7.00)
{700}
{r.00)
{1.00}

{7.00)
(7.00)
(700}
{7.00}
{7.00}
(.00}
(.00}
{7001
{700}
{7.00}
{2.00)
(7.00)
{7.00}
7.00)
{7.00)
(r.00)
[7.00}
{7.00)
{2.00)
{700}
.00}
{7.00)
{r.00)
{7.00)
{7.00}
(7.00}
{r.00)
{700}
(7.00)
{2.00)
(7.00)
{7.00}
(2.00}
{7.00)

{7.00)
(700}
(700

700}

7001
(7.00)
700}
7.0}
.00)

{200}
{1.00}
{700}
{7.00)
{7.00)
.00

{7.00}

i7.00)
{2.00}

{7.00)

Discount

(73.80)

{3000}
{$7.45}

{30.00)

{5538

(30.00)

£30.00)

(8554

Net Rent

23847
413.62
433.62
W74

338.47
434.07
36648
366 .48
457.86
447.74
365.83

474,08
33847
37360
377,95

366,48
33847
38R.04

247,74

4740
16593
3495
334,98
338.47
368,84
3178
365.91

16648
317.9%

457.86
440,40
369.81
44040
83614
36€.48
337,95
412.08
447,74
38884
327.95
357.53
12846
33847
45327
338.47
127,85
Aan28
321.95
338.47
463.27
393.74
33847
41785
40576
321.95
13847
441,64
413.62
412.08
366.48
36G.48
4183490
38884
376.81
463.58
35591
402 91
383,86
463 27
413,08
23347
368.47
448.40
383.86
36386
42263
47,74
68
412.08
36648
383.86
366.48

December Payments
Prior Cunent | Future Total
Payments P nts Paymenty Payments
33847 2%2.5% 59146
213,62 43162
213,52 413.62
[T 87.00 53474
33847 33847
434.07 43407
36648 8548
16648 26648
45785 457.06
44724 “ra
369.81 E12F 51
47208 47408
2347 13847
371.50 21508 25255 841.67
33195 32795
36648 36648
33847 33847
8854 ELE
447.74 447,74
44740 44740
36591 365.91
33485 334.95
234,35 33495 25299 92289
33847 33847
380.84 38884
38178 36178
36581 36593
. 36648 252.99 61947
E33404 32198
440,40 44040
36981 35081
44040 25299 69339
33614 3364
26848 36648
32195 32795
412.08 43248
44174 774
634 388.04
32788 37188
32846 328,48
33847 5298 §91.46
46327 463,27
A7 23847
32738 327.85
444,85 4t 88
327,88 327.8%
33847 33847
463.27 4.7
39170 393.74
33847 25339 89148
41785 41785
40526 40876
32198 2795
238.97 33547
23382 413.62
41208 Afz08
3éba8 365648
36648 28398 §1947
41880 41840
388,84 38884
37681 37681
46358 46358
365,91 36581
a0 40251
389,86 38386
a63.27 46327
338.47 3847
26847 36847
443.40 44840
1385 35293 §36.85
38386 383.56
42253 42283
{0.00) {o 00}
37683 |
412.08 s12.08
356.48 36548

121/31/2030
Balance

{15259}

(17‘1"»

(252.95)

{252.98)

(25299

457.86
{25299
{25299

104.54

(252.99)
1252.99)

{252.96)

{352.99)

(25298
{25299
(252.99)

{4216}

(252.99)

25238}

{2523%)

Anniuat
Fire

165.9%
165.99
165.9%
165,95
16599
185.5%
165.99
163.99
165.99
165.99
16558
18599
18859
16559
165.99
165.99
16598
16599
16559
16598
16599
155 98
165.5%
165.99
16599
16598
16599
165.93
165.98
165.53
185399
18598
165.99
16599
165.59
165.99
16538
165.58
165,98
165.98
165.93
165.93
16539
16533
16599
165.59
164.89
165.3%
16595
165.99
165.99
165.99
165.99
365.89
16598
16599
16599
18598
165.9%
165,99
P2 %)
18899
16589
16599
16589
165,99
16559
18599
165.98

16559
16599
16538
16559
165.95
16599
165.99

16599
16539
16599
16599
165.68
165.99
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20K
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a6
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2F
ne
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214

ne
BG
34
2K
24a
24C
20
240
L)
4K
254

50
86
254

A
8
280
16F
%66
164
6%
27A
2c
26
K
28A
28C
no
286
K
294

s

236
9%
kLY
b4
ac
i

H
2

N

30K
A
31

31K
326
32K
EE
336
33K
4A
346G
34K
3%A
s
35K
364
366
378
3BA
38a

38

PROPERTY « FAIRFIELD VILAGE
RENTAL YEAR - 2010
s of 12/14/10

Namve
MARK SILVERMAN
ELLIOT WILKING
HERMAN E. TOWNSE
RAYMOND JORDAN
DOLORES LEGG
SHARON ALTES
PHILLIF KEILY
JOSEPH OEMARCO
VEE REDDING

RINA CAVA

DAVID KELLER
HARDLD GALIT
TONY HAVLAND
CAROLYN KULAH
JACQUEUNE 5. BR
BARBARA SKALKA
CUFFORD DINWDOD
MICHAEL ARMENDI
JAMES FOX

WILLIAM CURRY
LEON ASH

BILLY INGER

BLAS REYES

NORVAL RAWLINGS
RAYMOND MAGNETT!
DEAN WENZLEMAN
ANN M. BURRELL
ROBERT COLWELL
MICHAEL ZAK
ELIZABETH ABRAMS
LOUIS ELUS
CONCETTA COTZINO
JOHN STILES

FUNOR SCHUMALHE
RAYMOND CALLAHAN
ERNEST HARWOOD
DANIEL STIFFLEAR
ROBERT LAWRENCE
PERRY D. DAVIS
SALVATORE BRUNO
STEVEN BRICKNELL
GLENNA PILLSBURY
MICHAEL EMIG
IOHN PACHIN
JEREMIAH ALLEN
JACQUEUNE HAGEM
SHELDON MURRAY
EOWARD KULESA
WILLAM & IDAN S
HENRY EATON

JOHH E. CASEY
CAROLYN MOORE
EUGENE HARTMAN
ROBERT O'SULLIVA
RUBY PENNOCK
DONALD OUELLETTE
ROBERT BODENHORN
FLORENCE HOVER
SAHIDRA FORD
ANTHONY QUINTANA
DONALD & JULIER
ROBERT BLLIOTT
SUNAN GABLE
NORRIS WILLLIAMS
WiLLIAM ROSENOW
ALEXANDER YACKOW
JOY INGUS

SANDRA PASKIN
WALLIAM ¥, SMAITH
LUiS CRUZ

MARION DSTERMANN
RON WAULACE

w.0. RAU

BURTON RICH

ROSIE OANSKIN
DONALD SMITH
STANLEY COHEN
JOHN ). KLEAR
HOWARD HOFEMAN
MICHAEL RILEY
PATRICIA HOCKETT
JAMIES GROSSMAN
CUFFORD HARLICK
SLOYD GORHAM
DONALD JORNSON

13/30/2010
Balnace

{352.959)

{25298}

(25293}

{252.99}

{36551}

(252.99)
{390.86}

{352.99)

{25295}

(50.00}

{252.99)

Sase Rent
34651
386.87
4834
347.08
35249
377.08
346.51
319.07
39817
347.08
247.08
352.49
422.24
38687
422.34
34708
34708
34708
41041
EET I H]
222.89
a77.08
837.08
346.51
352.89
32288
454,68
377.08
214.00

31807

264D
2640
2640
2840
2640
2640
2640
2640
2640
2640
2640
2640
2640
26,40
2840
%40
2640
WAL
2640
26.40
2640
2640
640
640
26.40
2640
2640
2640
2540
k40
2640
2640

640
2640
6,40
2640
2640
2840
640
26.40
2640
26.40
2640
2640

WA
wA0
7640
W40
3840
2840
2840
2640
2640
2640
2640
2640
26,40
640
16 40
640
26 40
2640
A0
2640
2840
640

Subsidy
{7.00)
{7.00}
{7.00}
{7.00}
{2.00}

{700}
(7 00)
(7.00)
(2.00)
{r.00)
{ro0)
{700}
{7.00}
(.00
{7.00)
{7.00)
{7.00)
{7.00)
(7004
{700t
{7.00)
{7.00}
tr.00f

{7.00)
(7.00)
(o0}

(700
{r.o0)
(.00}

{7.00}
{100}
{.00]
(7.00)
(7,00}
(2.00}
17.00)
{7.00)
(2.00)
(7.00)
{7.00)
{700}
(2.00)
{7.00)
{7.00)
{7.00)
(7.00}

(7.00}
{7.0n}
{7.00)

[7.00}
(.00}
{2.00}
{7.00}
{7.00}
(7.00}
{7.00
{7.00)
7.00
{7.00
(7.00]

{700}

[7.00)
{7.00)
(7.00}
{7 00y
{7.00)
{7.00)
(7.00)
(2.00)
(7.00)
(7.00)
{7.00
{7.00}

Disesunt

{30.00}

(20.00}

(37.00}

{56.13}
{176.00)

{3000}

(28.33)

{30.00}

{161.00)

Net Rent
16551
43827
447.24
36548
nss
37348
38591
33847
a17.67
36648
366.48
37189
44164
406,27
44164
36648
366.48
366.98
42851
413862
342.2%
366.46
36648
365.51
34229
342.28
474.00
396.48
040
366.48
a13.27
33847
201.40
33847
360.54
EXE
265.31
406.27
388.34
36648
17736
38275
388,04
413,62
365.91
3e548
33847
43614
433 40
353.94
406.27
403.31
419.08
33847
38884
ELE )
%005
44038
IE648
338,47
440.4D
‘4740
36648
43052
44164
3833
36648
413.62
36581
7
40348
44035
EELE TS
353.94
as6.ag
399.73
35394
429,51
B33.47
anlee
33847
I38AT
31
38775
30140

December P
prier Lurrent ] Fulore ] Total
W Payments

16831 365.91
406,27 406,27
42174 a87.74
36543 36648
Fr7Y 7188
37148 37348
16591 36591
33847 2847
417.67 Qarer
36648 36648
36648 26648
37189 371.89
48164 441,64
406,27 406,27
44164 a41.64
36648 365 48
36648 36648
38648 26848
42851 41951
41362 13 41495
34229 33229
16648 366.48
36648 366.48
36591 36591
342.29 34233
421 942,29
474.08 578,08
29648 396.48
44040 44040
36648 366,48
413,27 413,27

. 252.99 25298
30140 30140
33847 3nmar
36094 35034
EY R 25299 624.08
36591 36581
406.27 406.27
388,84 25298 64143
366,48 35648
71,76 57176
WIS 18775
388.84 388.84
a13.62 413.62
(0.00) {0.00)
AG5.48 36648
33847 238,47
436.04 436,34
43340 43340
353,94 355,94
406.27 408.27
403.31 403
33847 252.99 59146
388.84 FITE ]
26591 36591
44035 44035
36648 96648
23347 28T
44740 48740
36648 36648
430.52 430.52
441,64 441,64
35134 a53.94
36548 38648
413,62 41361
365,91 36851
1347 33847
40542 40348
44035 44935
33847 33847
253.94 353394
366.48 36648
39573 39973
35354 35384
42951 415.51
230.47 33847
271.89 anss
338.47 33847
13547 33847
3nss 31164
38275 A8TI5
30140 30140

13/31/2010
Balanca

{252.98]

{35299
{25299}

Annual

Hee

165.38
185.99
16535
18399
165.99
16539
18559
163,59
16599
16599
16559
16599
165.99
185.99
16599
165.98
16%.59
16593
16599
16599
16595
185,98
16893
16839
18539
165 99
16593
165,39
165.99
165.99
16589
165.59
165.49
15599
16589
165.9%
36598
165.9¢
1E5.99
16593
38599
16599
16558
16599
165.99
16598
165.99
16599
165.59
16539
16538
16558
165.98
16599
18588
16899
165.9%
16398
165,99
165.99
16585
165.99
16599
16599
16595
165.99
16893
165499
16599
16599
16599
185.99%
18593
16389
16589
16599
165.59
165.99
165.99
165.99
165.99
165.99
165.99
16595
16899
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3¢
36
34
3

3K

A0A
1A
A28
43A

ASA
46A
A
a8A
asA
aA
48
Ll
ag
4
46
aH
a8l
al
a
50A
SiA

S48
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PROPERTY - FAIRFIELD VILLAGE
NENTAL YEAR - 2010
»of13/24/10

11/30/2030
Name Bisnce

COLIN STAAR

DIANE BLANCHETTE

HOWARD YEATON &

THOMAS A, MARTIN

FRANK LUPAC

GARY LOWTHER

JIRAPAT PLANGSOR

YASMINE ELLIOTT (25299}
CESAR PEREZ {33.69)
FLOAENCE SBURKE

JANET . TEARLE

ADBERT MOORE

BENJAMIN ALLEN {8700}
PETER RICHARDS

FAANKUN TOMLIN

JOANN HOWE

SANTA WALSH

“MOBILE HOME L

SONALD PAWLAK

NAN HULSE {87.00)
PHILUP HUMPHREY

NANCY VENTI

1A L RALL

LENORA JONES

BAN FORD

QORS £, FOSTER

EDWARD GLENNEY

DAVID HILTON

WALTER YACKOWSK

RICHARD GECRGE

JOHN FERNARDEZ

KENRETH GRDGG

RICHARD KOEHLER

MAUREEN COLLETTE

CQOREEN MULLEN

WILUAM E HAAGE

ROBERT MORELAND

JULIA COTTIND {252.93}
GEORGE 2UCCAR! .
MOHAMMED YUNUS

RUNALD WYPASEX

DAVID BLANK

MARS ELLEN FANE

DENNIS DESIMONE

BRENDA K. SCOTT

ROBERT 5. L2wWiS

FRANCIS SONNEK

JOSEPH WEENEY

OPALM. SPENCER

SOHN SCOTT

ROBERT KELSCH

XAY COOK

SCOTT MAURER

AUDREY HOMAN

CALYIN MCLEAN

LIONEL CARON

IHANA LAUDE

ONALEA SHARP {41275}
EREEN TUDONIN

JOHN R. COLBORNE 388.84
MICHAEL L. MCNIC

ALBERT DEMARLO

HUGO PAASFERRER

VERNA M. HERR (252 88}
VEEVA ERANCE 109
JEAN CHAPMAN

MAKRSHA MACGREGOR

DOMINICK MARING

LINDA CAPELLO
JAMES (EPAGE (252.99}
MAUREEN ROSEMAN

GERALD ADAMS
JOMN ARENA

PAUL BRADLEY

BaseRent

39445
39422
42500
23454
33450
24708
38651
282.24
mn
402.77
40277
s
36450
38249
352.49
352.48
43363

436,00
38944
a4
364 50
31907
34651
36450
420.85
347.08
35248
43353
38249
5248
36448
35248
3IBLAY
35249
35248
36835
31807

392.68
34651

- 36473

34708
34658
43846
438,46
43112
436.00
44418
32289
364.50
404.30
319.07
364.45
364,50
347.08
34708
398.35
319.07
359.04
3687
450,51
919.07
35248
394.50
42548
347.08
43083
wra
35041
394.22
364.50
907
347.08

Reter

26.40
2640
2640
2640
2540
2640
1640
.40
640
640
640
16.40
6.40
2640
640
26.40
1840

2640
2640
2640
a0
1640
16.40
640
640
640

Subsidy

(7.00}
(7.004
(7.00}
{200

{7.00}
{r.00}
(.00}
{7.00)
(700}
{r.o0}
{7.00)
{7.00}
{r.00}
(700}
{7.00)
{7.00)

{700
{7.00)
{7.60}
(7.00)
{7.00}
{700}
{10}
{7.00f
{7.00)
(7.00)
{7.00}
{2.00}
{7.00}
{7.00)

(7.00}
{7.00§
(700}
{7.00}
{1.00%
(7.00%
{2.00}
(7.60}
{7.00}
{7.00}
{7.00}
{2,004
{2.00}

{7.00}
{7.00)
{7.004
{7.00}
(7.00)
{7.00}
(2.80)
{7.00}
(7.00§
{7.00}
{7.00}
(7.00
(7.00}
{7.00}
{700}
{7.00}
{7.00}
{7.00}
{700}
{r.00)

(7.0}
{700}
(o0
{7.00¥
{r.004

Net Reat

33.88
413.62
44040
353.94
33050
36648
EILE
311,64
33263
42247
Ana7
352.63
3¥3.80
37189
anss
37189
453.03
30140
380.84
441.54
383.50
33847
8551
ELEX: L)
440.35
6548
3789
453.03
401,88
371.88
383.86
37189
378.89
kY% L]
37148
387,75
32847
383.90
412.08
365.91
38413
356.48
385,91
457.86
457,88
43052
30140
453.58
3229
ELER
423,70
33847
381.86
38290
36648
Jéc4R
44775
33847
388.84
40627
48931
33847
371489
383.90
444,88
36648
450.29
39861
25981
413.62
963,50
33847
36648

Corrent re Totat l
Payments ents

38385 303,36
413,62 A313.62
44040 460 AL
353.94 15354
390.90 3%0.90
36648 36648
18591 36593
31164 EREE -
42117 4217
3288 33263
188.8) 186.67
37189 37188
371.89 371.89
A53.03 453.03
30140 30140
348.84 38E84
441.64 44164
363.50 383.50
13647 A3eA?
36591 a8s9
38990 38390
440.35 44038
36648 36648
aries 7188
453,03 70603
40180 401388
37188 Erp ¥ 1)
3886 333.86
471.89 37189
7889 37888
37189 37188
a71.8¢ a7r 89
98T 78 387.7%
247 676.54
412.08 432,08
365,93 3659
384.13 47113
366,48 453.48
38591 36591
457.36 45736
457.86 45786
430,52 43052
3n.ae 30140
A63.58 46338
34229 34228
3390 383.90
423.70 413.70
38847 33847
38386 3286
3190 38390
36648 36648
36648 36648
33847 33847

aness
20627 406.27
469.9 463,91
33847 3047
37189 37089
383.90 380.90
444,88 4787
J66.4% 36848
45039 450,28
36981 3688l
413.62 413.62
38380 K390
3847 505.48
35648 €18.47

13433720
Balsnce

(252599}

432017

11043

7189

{59148)
363.90

{87.00)
|82.00%

{252.99)

(252.58)

393.61
{25298}

{266.59)
{252 351

Annosl

Fire

16598
165.99
16599
16598
16393
18599
16599
165,49
15596
16593
16538
16599
165.99
15599
1585.99
185.99
165,99

18533
16599
16599
168,95
16599
165.99
i65.99
16599
16599
165.99
168,54
16559
1659%
185.99
15599
18599
16583
1B5.99
165.59
165949
165.98
16593
6899
18599
168,99
16538
16584
165.99
6599
165.9%
16598
165,93
16595
16599
165.99
165.99
165,99
165,93
16599
185.99
16599
165,93
16599
185599
165.99
16599
165.98
16599
18595
16559
16599
16538
16599
165.99
18599
16599
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TOTAL
FROM 3KC12
TOTAL

PROPERTY « TAIRFIELD VILLAGE

RENTAL YEAR - 2010
ax of 12/14/30
13/30/2030
Hame Balance
RICHARD MORANG
FOHN RIFCHIE
GEORGE SHEARER
LUTZ RHEBLANDER
JOSEPH POWERS
MARIA CAMPERLENG
LORETTA ZANG
ROBERT ROBERTS
CUFFORD SHBAUG
{7.201.45}
(759.96)
{7,861,45}
11/30 Credits {5,308.22)
PRE-PAID PRORATE {1,575.85)
11730 Recaivabla 144288
1,104.39

Base Reat
33813
34708
35944
32189
364,50
318,07
347.08
24708
34708

91,108.29
13,180.80
105,300,08

Retax
2540
2640
.40
2640
2640
26.40
26,40
%40
2640

6,573.60
1,082.40
7,858.00

Subsidy
(7.004
{7.00}

{7.00)
{7.00)
{7.00}
{7.00}
{7 00}
17.00

{1,575.00)
{200.00)
11,855.00]

Discount

{30.00)

(3.542.58)
{108.93)
{L65149}

December Faymenis
Priar Current Future Tatol
Net Rent Payments Payments Payments P
35753 357.5% 529N
366.48 36648 66.48
39554 395.84 116 397.00
342.29 34228 342,29
383.90 283.50 383.90
33847 33847 3138.47
36648 26642 36640
366.98 $65.48 166.48
36648 36648 LI ]
9556538 1,104 39 87.669.88 431679 21,891.06
15,8847 - 12,B388.8¢ 843,18 1,710.02
10844960 3,2043% 100,538.7¢ 3657388 0730108
PAID PRI-RATE 58,37733 Yot Credita
PREPAID PRO-RATE 1,575.85 12/33 Regeinal
TOTAL PRO-RATE 59,953.18

1Yo Annust
fstence Eire

- 165.9%

- 16899

{118} 165.99

- 165.99

165.99

- 165.99

- 16599

16559

165.99

{5427.22) 4133151
{s#s.71}
{5.712.58)

f1a88.75]
612306



http:6,121.16
http:107,301.01
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12C
134
13¢
140

150
8¢
60
17F
180
18A
150
Rt}
v
3¢
D
22C
20
230
70
a7
2BF
4
280
]
b2
anc
3op
31F
324
20
32F
3C
3b
&F
5A
S0
5F
1
kL)
9A

Lot

PROPERTY « FAIRFIELD VRUIAGE
RENTAL YEAR - 2010
s of 1218520

MIKE YORK
MARGARET STEMPEN
PAULLCE

RON GALERAITH
ETHEL DEARING.
JAMES ANDREWS
WELLS FARGD BANX
CHARLENE JARVS
ED DUNNE

DEWEY WEBSTER
WACHOVIA BANK JU
VIRGINIA SCHUSTE
RICHARD HAMILTON
JiM BURGESS

R.8. WELLER

ED GLASSMAN

£.J. MURPHY

REBA NEWMAN
ALEC CARTOS

EUE CUTLER

DICK SUHRBIER
AMBER RUTY

CARL BECHT
MARGE LAURICELLA
MARTY TYLER

ED MCGRATH

SAM CURTHS

ROGER OUVER
ELIZABETH GLENNO
PATRICIA BITTNER
PAULINE GODIA
ALPITTS

AOBERT BEE
CHARLES VESSEY
PAULA LEBLANC
MARGIE JORES
GEORGEL FARMER
MARY MACKAY
LENA SHRIPSA
LESTER SCHNITZER
BUTCH GRAY

11730/2000
Balance

33847

{25289}

{282.59)

{252.99)

{168.66)

{170,80)

{75%.96)
33847

Buse Renl

319,07
31907
31807
318,07
31807
313,07
319.07
319.07
31907
319,07
319.07
319,07
319.07
31207
319.07
319.07
31807
31807
3907
31807
31907
319,07
31907
31907
919.07
319.07
21907
31907
31807
21307
31907
31907
428,00
318.07
31307
31907
21907
319.07
M.07
3907
31907

13,150.80

Retax

2640
840
25.40
640
.40
2540
2640
26.490
2640
2640
26.40
2640
2640
%40
2640
LAY
2640
2840
2540
2640
2640
26540
2640
840
540
2640
i8A0
2640
2640
2540
2640
2640
26.40
2640
2640
2640
2640
m40
640
2640
W40

1,08240

Subsidy

{2.00)
(2.00)
200
{7.00}
{7.00)
{7.00
{7.00}
{7.00
{7.00)
{r.on)
(7.00}
{7.00)
{7.08)
{7.00)
(7.00}
(7.00}
{700}
{71.00
(700
{700}
7.00)
{7.00)
{7.00

(7.0}

{7.00}
{7.00)
(7.00}
{7.00}
{7.00)
{7.00}
{7.00}
{1.00}

{700}
{700}
{7.00}
{100}
(100}
{2.00)
{7.00}
17.00)

[280.00]

Dlscount Nt Hant

33847
33847
33847
383847
33847
23847
EELR )
3547
338.47
33647
33847
33847
33847
33847
338.47
23847
33847
33847
33847
33847
33847
23847
33647
23847
33347
338.47
83847
33847
33847
33847
33847
9z8ay
{108.53) 34547
33847
33847
3847
33847
33847
33047
pLIY Y
33847

{108.93)  13,884.27

Oggember Pryments
Priot Cusrent Future Yotal
Payments syments | Payments | Paymenty

33847
33847
31847
338.47
33847
Ay

23847
33847

33347
21847
33sa7
33847
33847
3847
33847
3847
3347
3847
33847
33847
A3na7
33847
33847
33847
33847
3847
33847
33847
33847
35.47
33043
33847
33843
IBha7
33847
47
33847
33847

12,865.85

33847
33847
11847
33847
33847
33847

33847

g.a7

52,99 53148

#1908 59146

33847

299 59146
3847

33347

8239 427.6%
33847

33847

331887

338.47

3847

ez

33847

3847

84316 ianoem

13/21/2016
Balance

(25299

{252.99)
{25299}

(25298}

(168.66)
{252.99)

{252.99)

{585.71}

Annual
Hre

165.89
165 59
155 89
155 93
168.9%
38599
165.99
165.39
165 99
165,99
16599
16598
18599
165.99
165.99
15598
165.9%
16598
158
165,93
165,99
16599
165 99
165.99
165.89
165.99
165.99
165.93
16538
165.98
165.99
18599
165.95
165.99
165,99
1€5.93
165.99
165.99
165.98
165 3%
16598

£,805.58
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CONTRACT FOL SERVICES
ONE YEAR RENEWABLE AGREEMENT FOR SERVICE

This sepvice agreemant fs made on 12/16/2009 betweany Altersative Wasie Serviees
In, (“servics provides™), with its principal affice loestsd a2 408 Cypross Road, Ocals,
wm:mmmmmvmdmmhmm located st $366
§.W. 58" Piacs, Ocals, Marion, Florids (“tmyxr").

SECTION ONE.
SERVICE DESCRIPTION
Provider agrees to provide the following services:

1. Heumhold garbige only pickup en every Mopday and Thundsy, Yard Wasta
be on svery Fridey, The commensement of yand waste servies will be

firt in Decamnber 2009. The charge fhr Gis sesvies ks $7.50 por month,
Pryment st be made oo later than the 20* day of & month the
billing dute,

Rasidents ars slso advitad that there is s sddiional charge for fumitues snd small

applisntss. 'We cagnot stoves, refigaratons, dishomshere, washen,
e Reutats st o) i w v e day prce 1 s hovthat) petage ik 1

2. Provide one (1) six (6) yard ont end ontalier with & once per waek dap for no

én/ A ﬁh;fﬂé/ mm'rwo.
ézé;Z/ﬁ /@Sldé’ﬂ? |

Page 1 of2
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PAYMENT
Buyer agtopa to pay for the services o follows: See ahove for payment amounts and
payment due dates,
SECTION THREE,
ENTIRE AGREEMENT

The partics agres ther this eonstitutes the entire Agreswnant snd thers are no further
{sema or provisions, aithey oral or ntharwise, Buyer agress that it has et velied wpou sy
representitions of seller ax 16 prospactive parfarmance of the goods, but hes relisd upon
fxs own Inspection and Investigation of the subject mater.

mwnom.mmm-u_L__
b, ol s o224 3. B b
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CENTURY REALTY FUNDS, INC.

500 S, Florida Averwe « Suite 700 » Pest Office Box 5252 » Laketand, Florida 33807-5252
[863] 647-1381 » FAX {B63) 647-3992

Augusi B, 2006

Mr. Jess R. King, President
Cablevision of Merion Counly, LLC,
919 Ranch Road 620 South

Austin, Texas 783734

Fax to: (512) 263-0197

RE:  Pairfield Village of Ocala
Cablevision ~ Consent i Assignment

Desr Mr, King:

We are in receipt of your correspondence dsled July 26, 2006, relative (o the reforenced
subject and regarding Mr. John Russo, President of Broadband Consulting Gromp,

As the owners of Fairfield Village of Ocala, please accepi this Jstier as ow authorization

for Mr. John Russo fo represent Faisfield Village on our behall as relates 10 the “Conseni
to Assignment” duted April 26, 2005 or any other cablevision matters relative 16 Fairficld

Village. ,
We appreciste yous cooperstion in this matter,

Ronald R. Baxley, V..

Ce: Mr. Todd Maxwell
Mr. John Russo fax (407) 523-6149 with atiachments
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“. %" Cablevision of Marion County, LLC

919 Ranch Road 620 South
Austin, Texas 78734

(512) 266-6410
Fax (513) 263-0J97

Tuly 26, 2006

FairBield Village of Ocols, Inc,
5960 Southwest ST Street
Ocalu, FL, 34474

RE: Consent to Assignment
Dear Fuirfield Village:

We have been coniucted by John Russo, President of Broadband Consulting
Group, and he is requesting information from us regarding an soquired sgreement
between Galaxy Cablevision and Fairfield Viliage, We are reloctant 1o divuige
information to Mr. Ruaso, a3 we have not received nolics from you thut Mr, Ramso is.
suthorized to represent Fairfield Village.

Mr, Russo informed Cablevision of Marian County that thers wre fess due 0
Fairfield Village for cable reverme, Enclosed is the Consent to Assignment signed by
Pairflald Village which, in paragraph 4, removes the referencs to any fees or payment to
be made to Fuirfleld, ,

We will not prasent sny information 1o John Russo regarding our sgreamens until
wa obtain suthorization from you that e msy receive that informagion.

Please do not heaitste to contect us with agy questions or concems.
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CONSENT TO ASSIGNMENT

Ox s t%.,.r AP L 205, Prefakd Vitags of Ocela, Tnc, ths wamee
or suborised represcalative of Pairfield Village Subdivision (“Fairfiaid™), bereby consent lo s
sssigament by Grlsxy Telecom, LP., 8 Delaware limited patnership (“Oniaxy), of that sateae
Cabls Television Agrormtnt daied Quobey 25, 1996 and amended by w Addendum daied
Ociober 14, 2003, eapies of which are stiached, (“Agroescat™) to Cablevhion of Marloa
Cougty, LL.C,, & Florids Hmiiod Neblilty compary® ("Coblevisien), mod conmwmts to Uhe
ainunpiion by Coblevision of sll of the chiigations under 1ald Aprsesment agd consents to of
confinns bw followiag:

1. The Agreegauat is valid and biodiog a0 In Sl fvee and effect end thal the Assigyor
s bn compliance Tn all raatesial rexpects with the tasas of the Agreement and thrs are 1o
impediments o Suture yepewals. |

2, The current leen of the Agresaent exphres an Octaber 23, 30,6 and wnless terminated
hy elther party b provided In the Agreemend, the torm shall thersalier sutomatically regew for
successive five (5) year pariods. ,

). In conshlersiion of the undorteldug by Cablevision to sssoma the obligurions of
Galaxy under the Agreement, Fairfield consants to the sals by Galexy b Cablevision Galaxy's
insorest wnder the Agresment and specifically walves the fisst tight of refisal greoaed Faefield by
feetion 6 of the Agremment as 1o such aale,

4, The removal from the attached Agreemen of any reference in any fees of pryment 1o
be made W Fulrfield, including the markoting spport fon desceibed fn pecaguph 2 of ibe
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AP 76, 70051 2:35PH ySa0CEHTT

Addndun to the Agresniont and e survies foe dascibid in pargreph 5 of vhe arginal
Agrestyeni and the reference to the right ol refusal.

5. During the term of this Agreepent, Pairfield shall niet pennit the lastalistion of
another cable alevision sysiom within Falrfisld Village Subdivision nd sbal] reatrict we use of
outsile televiien and mmicnoas and satelit dishas by the residents of Fabiekd, Paizebd aso
sonfirms tst Cidlevision muldmﬁmwmmm
mmummanmuadnmmmam
«Wmmmmumumdhwum afley expirsiia of
the sitched Agrecmont, Cablyvition msy couthms to e the sayements sl the uvialied cable
amhtuh&mmwlmnmmuﬁsbnﬂahd'rmm
Subaiviston, AN busied sable .

o sbove ground cable and all oihes Infrustroctore in PuicBeld Village Subdivislon shall contivgs
1o be the property of Cablevision aftershe sxpiretion of the atiached Agresment.

FAIRPIELD VILLAGB OF OCALA, INC. CABLEVISION OF MAKION COUNTY, LLC.
for Fabficld Village Subdivision

" REALTY FUEDS  FAIRFTELD VILLAGE W04 P 13w




CENTURY REALTY FUNDS, INC.

800 S. Floride Avenue = Sulte e 700+ Fost OMca Box 8252 = Lakalarny, Floride 3340Y-Sa82
{BaJ] 547-15801 » FAX (B5D] 447-39923

Cakleviaion of Mariom County, LLC.
919 Rauivch Road 620
Austin, Tewsa 78734
Pax to: (512) 263-0197

RE: Puirfisld Village of Ocala

Cablevisian — Consant t Assigmment
Dear My, King:
Wa ars in reselpl of 26, 2008, rulssive to ths yaftsemend
sobject and wm.!dm Mdntmem-ac-ﬂh.m
As the ownars of Falefield Vs ﬁﬂ:‘uwﬂ-m-wm
h&.!ﬂh“l.mm o5 ovr behalf us relaias (0 the “Consant

Apﬂu.zm-rmmﬂhﬂnumm“?ﬁnﬂi

We apprecians your: sooperstion in this mester,

Ramald R. Buxlay, V.F.

Mr. Todd Muxwall
O Mz. Jolm Rissso ft (407) 523-6149 with stuclonents
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CENTURY REALTY FUNDS, INC,

$00 3. Flovica Averion = Sufta Y08 = Past Ofice Bax §292 « mwoumm
{543} 47-1881 » f843] 4473992

August £, 2004
Mr, Jeas R King, Presjden
Cablavision nf Marten County, LLC.
719 Ranhs Rosd §20 Routh
Anmily, Toxas THTI4
) Pux to: (313) 265-0197
RE:  Felrfield of Ocals ‘
mm-mu Analgepent
Dﬂ"‘l‘sm

W, in vevedpt of" eoxysepondence deted July 24, 2 misive
s&:dmwmm ons wm

Ar e ownam of Felefiald V' .fo«&f—u s Intiay suthoytansion
a’wm dmed Aprll 26, 2009 ar axyy sion satiors raistive to Falrfiaid

Wa appevcinia poopestion in this mattcr.

Rouald K. Baxiey, VP

Todd Maxwoll
Ces &mmm«mma&mm
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ADDENDUM TO CABLE TELEVISION AGREEMENT

SION AGREEMENT (the “Addundum™) is
mdomdaumd into this ﬂ Eofmm bymdmmﬁduy&hlah(ﬂw

*Cornpany”), whoss sddress s 1 Firsi National Plaza, 4™ Fioor, Sikestcn, Missouri, 63801 and
Fairficld Village of Ocale, Inc. ((he “Ovwner™) who owna or hus conrol over certain real estate und
improvemmts Gereon locaied a1 5986 SW 55™ Streel, Ocals, FL 34474 (the "Premises’),
conajsting of 155 unils in phese I and 145 units in phass 11, for # tolal of 300 residential units and
common srea facilitics. MMmmMamwoth
dated October 25, 1996 by and between Owner and the Company (the *,
mmmmwmmmemmmwmmhw

L Definition

A.  Bubcriber Revenue. The term “Subscriber Revenue™ for the pupoas of this
Agreement, “Substriber Revenue™ is defined as the revenue collecied by the Compeny for its
Preferred Buzic Cable Service end Premium Channely delivered 1o the residenta ol the Premises
in accordsnce with the leomy of the Agreement, delermined in sccordancs with gerally
acoepied accounting principles, exchusive of taxas, fees, Inte charges, equipment mental, 2 other
charges imposed by suy governmental suthority. Subscriber Revenne doss ot include pay-per-
view, digital, high speed cable modem and equipment.

B.  Bificiive Dais. The term “Effective Date”™ means Janivary 1, 2004 fir all phase I's
155 mhnud&oﬁlcmmmmmmdaﬁvmormm to the first
miloﬂ'hnn’: 150 units,

Marksting Suppart. The ierm “Marketing Support™ Mlh:luh.hatmlba
hmﬂdto.Om’sthW‘:mmlmuaﬁﬁQd
prospective imants during the initial presantation of renlal units snd af Jesse eignings, nd
existing tmants who are not ssbscriber's to the Company's cable television sorvice, Marketing
maderials may include, ot the Comprny*s discretion, brochures, chansel lineups, door hangers,
servics descriptions, and information regarding prices snd special offers. All marketing materials
shall be provided by the Company.

Magketing Suonort Fes. In exchange for the exclusive righi to provide Services to the
rmaum.mm.wr«mmwsmmw
the Premises during the leym of the Agreemenl, the Company agrees lo pay Ownar, within forty-
five (45) days fofllowing the end of each Calendar Quarier commancing on the Effective Date,
Five (5%) percent of iis “Subseribers Revenue™ beginning on January 1, 2004 for phases 1 and 11.
Such fee will not be disclosed lo the rexidents of tha Premises in any verbal or written sistements.
This Markeiing Suppor Fee is confidential between Owner snd Company and hereby compleiely
repinces the "Service Fee” which is more specifically deseribed in section 3 of the Agreerenl.




ation of Marks Fee. In the event Owner pemiis saother multi-
:bmﬂvidnmhepmﬁcmoﬂmﬂﬂmmmmmmms .
right (o receive (he Marketing Support Fee described sbove ahall terminsie muomatically. In the
event the Markeling Support Foe is 80 lerminated, the Company ahall have the right to continue 1o
provide (he Services 1o individnal residents pursitant {0 contracts betwees the Company and such
residents in accordance with (he termys of the Agreement,

4 Bxisnsion of Tam. This Addendum extends the corrent term of the Agreement (10) ten
years o expire on Oclober 25, 2016, Unless texminated bry cither party ps provided in the
Apreament, the lerm shall thereafior sutomatically renew for sucoessive (5) five year periods.

This Addendum o Cable Television Agreemend supploments the Agresment. The tenms and
conditions of the Agreoment shall remain in foll Swoe aod effect, except s modified by this

Fairfield Villags of Oculs, Inc.
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List Of Permits, Licens cate
d Other Comparable Ce Documents
(Fairfield Village)

. 2009-2010 State of Florida Department of Health Operating Permit Number

42-54-00052, Expiration Date April 30, 2010, Mobile Home, Lodging &
Recreational Vehicle Parks.

State of Florida Department of Health Operating Permit Number 42-60-
00332, Mobile Home Park Spa.

State of Florida Department of Health Operating Permit Number 42-60-
00048, Mobile Home Park Pool.

State of Florida Department of Health Operating Permit Number 42-QO-
00304, Expiration Date June 30, 2011, Marion County Sewage Treatment
Plant.

Florida Department of Environmental Protection, PWS# 6424704, Expiration
Date June 30, 2010, Annual Drinking Water License.

Florida Department of Environmental Protection, Permit Number
FL.A012706, Expiration Date August 10, 2011, Domestic Wastewater Facility
Permit. :

Southwest Florida Water Management District, Permit Number .
20008005.004, Water Management Information System.

Southwest Florida Water Management District, Permit Number
44002864.001, Water Use Permit.







COMPARATIVE BALANCE SHEET

_Page

?revms
Year
From Previous
wner

Naet Utitity Plant;

e e e P

i ks s e

Other Assets {;Spamfv}“m e o e oo e ,.;,

totat prepa&d
Nat nornutiity assety

Tatal Assat&

Other Paid in Capital (211),
Retained Eamings. (215).. _ i

Propietary. Capital (Proprietary and:
-partnershiponiyy (218). .o

Totah Capial. . o i i i i i i

awﬁkeé mow interast

Aﬁmaﬁcgs fos' Can 3t f Stian m wmwmwmw”"“
Contnmtrons i Afc}
Construction - Nt (271:272)

v b oo s i <o

Total Liabilities and Capital,

e R, LN e W .

P51, 8

F-5V-2,8:2

76
7§

F-8

Fg

F-6:

F8

|'s  sesaeses
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61,542.14.

17.867.55'
719 9593"

$ 97078500
481,497.00

$  489.288.00

306,604.00_
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UTILITY NAME GCP FAIRFIELD VILLAGE LLG:

_ GROSEUTILITY PLANT

DECEMBE

{1 --.mr} inchustve:

Utifity Plent in Service {131

Construction Work in-Piogress
41 95)___ A . ! o

(0lic {Sne@fy}

35936100

s

481,649.00:

LN RS EE

Totsl-Utiity Plént_

3 __momoo

¥

ESigaeon,

ACCUMULATED DEPRECIATION (A/D). AND AMORTIZATION OF UTHITY PLANT

Account, 108

Water

Wastewater

Omesf Than
Reporting

d&arec;aﬂon afscm:mt .
Samse__”uu..--- e
Other Gredits (specify),

Total

____Systems

145680100

B3

335817

20783430

11 00Z:7Y ;

5

¥

ABTABT.00..

31,786:15

Fotal Cradits..

iy o e iy i s

1100271

.20783.438

' Baiamze End ot Year,
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UTILITY NAME:  GURFAIRFIELGVILLAGE LLG

WATERUTILITY PLANT ACCOUNTS

Addiiona:.
g

37
348

Tatel Wastsie Flant

mnar‘rangm Pmu

o St o o o s

1 1’3.%-4 00,

2738200

& —




VTHITY NAME:

BLPFARFIELOVILLAGE WG . .

™
ANALYSIS OF SECUMULATED DEPRECIATION BY PRIMARY ACCOUNT.- WATER

B i i g e i

o Gy &

(Rt ee

EEF K aEEREE R&s

- ?‘ms(w@wx{ SRl e 5@&&@‘«@

2




-
Y
;
-




DATE: 4211612010 03:24:31 PM

FIRST AMERICAN.TIT LE A
2233 LEE ROAD SUITES 108
WINTER PARK, FL 32769

RECORDING FEES44.00.

DEERDOG TAX 9747800 /' /

R T

Tax Parcel Mumber: R35369-027-03

SPECIAL wanm'rvnmmn

“South ‘mmdafmmue, Suits 700; Lakeiémd Ftcmﬂnswé | Kereinsftor
A :D VILLAGE, LL.C, & Delaware limited Hability company, who "addresg]s 55(3 Qamgeé
Avenue. Swte 100, Lake Fotest, Illincis 60045, hereinafier called: the Grantee:

i WITNESSETH! That:the Grantor; for and in consideration of the sum of Ten and no/100

($10.00) and other valiable consideration; receipt and sufficiency whereof is hereby acknowledged,
hereby grants, bargains, sells; aliens; remises, releases; conveys and conforms unto the: Grantec, alt
that certain land situate-in Marion County, Florida, viz (the “Properiy™):

SEE: EXHIBIT* “A™ ATTACHED HERETO AND INCORPORATED HEREIN BY
REFERENCE.

assxgns i fce gfmpfe &met.

“The Cirantor-covenants that the Grantor-is law#
that the Grantor has. geoé right and lawfu ' Vi ; ra
warrant thie title to the Property and will defend the-same ag;mmt the: lawful claims c>f all Wns
claiming by, through or under the Grantor; but' agsinst none other; subject o the Permitted
Exceptions..

[SIGNATURE PAGE FOLLOWS]



mailto:alitns~.r~ltm~)�e@veya�and.con~unto

IN"WITNESS ’WHERBC&F the said Grantor has signed and s¢aled these presents'the day and
year fisstabove written.

Signed, sealed and delivered . CENTURY-FAIRFIELD VILLAGE, LTD.,
In our presence; # Florida limited partnership

7

Benjémin: D, E. Falk, its Vice President

STATE OF FLORIDA
COUNTY OF POLK.

I HEREBY CERTIFY that on this day, before me, an.officer duly'authorized inthe
Stateand County aforesaid to take acknowledgments, personally appemred Beajmin D.E. Falk, the:
Vice President of Century Properties, LLC, aFlorida limited Iiahzh y.company, the genetal partner
of Century- Fairfield Villege, Ltd.,a. Flcnda limited parthership me petsa __zic:mwn; rknown,
to me by evidence of identification of to be the person-describied in-
and who executed the foregoing. mwtmmg:m, and he acknowledged before me that he exeented the:
same for the purposes therein expressed..

A WITNESS my hand-and official seal in the County and State last aforesaid this
g ‘day of December, 2010, ‘ )

Notarjﬁ Pubﬁc
Staté of Florida at Large
My Commission Expires:




Commm at. ﬂw Wm /4 cormer of Secmm 4, Township 16 South, Range 21 East, Mirion
: 50,00 fect to the Efaswrly right of way line of
Ik B?egxmzmg, thmce Narth 0{}"16'@9" East

Nordr1/2, (7T ot the Easterh «ﬁghtefway 1mof§ouﬁiwéstsommmue, : thenoe
North: 0ﬂ°16?09" Hast aioxxg the said Basterly right of way 659,57 feet to the Point of Beginning,
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EXHIBIT “B"

Taxes and assessments for the year 2011 and subsequent years, which are not yet due and

‘payabl’e.

The insured land shall not indlude any mobile home or manufictures

Housing uniit which

‘maybe affixed to-the: land unless, as of the effective date. hereof, the mobile home- ot

manufactured housing unit is so-affiked to thie Tand as-to be partiof e real property under

the terms of the policy dnd laws of the State of Florida,

Rec;ords Book 1212 Page 9 10, Public Remrd& of Mamm Cuunty,;?!onda‘

Easement in favor of United Telephone Company of Florida recorded in Official Records
Book: 1596, Page 1310, Public Records.of Marion County, Florida;

Tree THmming Easement in. favor of Florida Power Corporation recorded in. Official
Records Book 3310, Page: 1966, Public Records of Marion County; Florida.

"B" te thc ﬁtle pohems m b issiis f, undar uareedrded I&asw as temmts only, tagetha wﬁk
any parties in possession claiming by, through.orunder said tenants, mcluzhng&he rights of
mobilehome owners Immg lots pursnant to: Chapter 723; Florida Statutes, with no right or
option to purchase except that certain statutory Iimited right of first-refusal pursuant” ta
723,07 ES.

Mortgage and Security Agreement from mey?anﬁdd Vﬁiage, Ltd., a Florida htrﬁted
habzhty partnershtp to. F:rst Un:tmi Natmnal ﬁankmcardﬂd ¥ annary 8 30&'}2 and r m

( .,Ammmxmwmn@mmm@m&mmmyz
rded Janusiry 15, 2000 and reconded in Official’ Riscoids Bovk 5145; Page 343;
“ansolidated, Amended and Restated Multifumily Mortgage, Assignment of Renits and
» 2 A _wmrm»{aemﬂmwmmwm'“ wded i1 Officinl Records Réok
3145 Page 39?*1@@:::%&1& certain Assignment of Rents; Leases; Profits and Contracts



http:llrt(}~bsequ~y~whie.Jl

UCC-1 Financing Statementrecorded in Official Reconds Bools 5145, Page 400,

cértaint UCE-3 Aniendment filed sontemporaneously hiercwith,
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Name of Utility: GCPFAIRFIELD VILLAGE, LL.C

The existing monthly ratcs charged for cxcoss water usage are

Water Rates:

$0.00 per gaﬁm from. 0 gallons to 7,000 gallons.

$3.50 perthousand gaiimna from: 7,000  gallons to 12,000 gallons
$5.50 per thousand gallons over 12,' 0 galkms

Sewer Rates:
Norates are currently charged 1o treat the sewage.


http:Waterl~.at




BEFORE THE FLORIDA PUBLIC SERVICE COMMISSION

In re: Application for certificates to provide | DOCKET NO. 070548-WS
water and wastewater service in Marion | ORDER NO. PSC-08-0067-FOF-WS
County by Century - Fairfield Village, Ltd. ISSUED: January 29, 2008

The following Commissioners participated in the disposition of this matter:

MATTHEW M. CARTER II, Chairman
'LISA POLAK EDGAR
KATRINA J. McMURRIAN
NANCY ARGENZIANO
NATHAN A. SKOP

ORDER GIiANTING ORIGINAL WATER AND WASTEWATER CERTIFICATES IN
MARION COUNTY TO CENTURY-FAIRFIELD VILLAGE, LTD

BY THE COMMISSION:

On July 31, 2007, Century-Fairfield Village, Ltd. (Century-Fairfield) filed an application
for original water and wastewater certificates in Marion County. Century-Fairfield is a limited
partnership in Florida which owns and operates an existing 296 unit mobile home rental park.
The park is completely developed. As part of the rent for the mobile home lots, Century-
Fairfield has been providing water and wastewater services to the tenants since 1988.
Accordingly, Century-Fairfield has been exempt from Public Service Commission regulation,
pursuant to Section 367.022(5), Florida Statutes.

Century-Fairfield is located in the Southwest Florida Water Management District
(SWFWMD). Because of drought conditions, SWFWMD has enacted district-wide water use
restrictions. Recently Century-Fairfield has been making water withdrawals in excess of its
SWFWMD water use permit. SWFWMD has found Century-Fairfield in violation of its water
use permit and has directed the utility to take all necessary steps to reduce usage. As aresult, the
utility has implemented a plan to curb its excessive water usage by charging for water and
wastewater service. Because the utility proposes to charge for water and wastewater services, it
is no longer exempt from our regulation.

We have jurisdiction pursuant to Sections 367.031 and 367.045, Florida Statutes.
Pursuant to Section 367.031, Florida Statutes, we must grant or deny an application for a
certificate of authorization within 90 days after the official filing date of the completed
application. Century-Fairfield’s application was deemed complete on October 10, 2007.

This Order addresses only Century-Fairfield’s application for original water and
wastewater certificates. The applicant requested that the certification proceeding be bifurcated
from the rate setting proceeding to give the applicant sufficient time to complete a cost study and

G N e oAy
QUoUMONT MIMEL - OATE

b

00704 JaN29 2
FPSC-COMMISSION CLERK




ORDER NO. PSC-08-0067-FOF-WS
DOCKET NO. 070548-WS
PAGE 2

to hold a customer meeting on the proposed water and wastewater rates. Accordingly, by
separate order, we will address the rates to be charged by Century-Fairfield.

The application is in compliance with the governing statute, Section 367.045, Florida
Statutes, and other pertinent statutes and administrative rules concermning an application for
original certificates. In addition, the application includes a recorded warranty deed as evidence
that the utility owns the land upon which the utility facilities are located as required by Rule 25-
30.034(e), Florida Administrative Code. No objections to the notice of application were received
and the time for filing such has expired.

Adequaté service territory and system maps and a territory description have been
provided as prescribed by Rule 25-30.034(1)(h), (i) and (j), Florida Administrative Code. A
description of the territory requested by the applicant is appended to this Order as Attachment A.

The applicant has the financial and technical ability to provide water and wastewater
service to service area. Century-Fairfield provided excerpts from its 2006 tax return, along with
a balance sheet gnd income statement as of December 31, 2006. We have reviewed the financial
statements of Century-Fairfield and there are adequate resources to continue providing safe,
reliable, and efficient water and wastewater service to the area. In addition, the applicant
indicated that it will continue to employ management and operations personnel to ensure that it
maintains the high quality of service it has provided in the past.

Based on the above information, we find that it is in the public interest to grant Century-
Fairfield Village, Ltd. Certificate Nos. 640-W and 549-S to serve the territory described in
Attachment A effective January 8, 2008. This order will serve as Century-Fairfield Village,
Ltd.’s water and wastewater certificates and shall be retained by the utility. This docket shall
remain open pending the setting of initial rates, charges and return on equity.

Based on the foregoing, it is

ORDERED by the Florida Publics Service Commission that Century-Fairfield Village,
Ltd’s application for water and wastewater certificates is hereby approved effective January 8,
2008, as set forth in the body of this Order. It is further

'ORDERED that Century-Fairfield Village, Ltd shall be issued Certificate Nos. 640-W
and 549-S to serve the territory described in Attachment A. It is further

ORDERED that all attachments appended hereto are incorporated herein by reference. It
is further
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ORDERED that this docket shall remain open pending the establishment of initial rates
and charges.

By ORDER of the Florida Public Service Commission this _29th day of January, 2008.

o

¢ ANN COLE
Commission Clerk

(SEAL) )

MCB

NOTICE OF FURTHER PROCEEDINGS OR JUDICIAL REVIEW

The Florida Public Service Commission is required by Section 120.569(1), Florida
Statutes, to notify parties of any administrative hearing or judicial review of Commission orders
that is available under Sections 120.57 or 120.68, Florida Statutes, as well as the procedures and
time limits that apply. This notice should not be construed to mean all requests for an
administrative hearing or judicial review will be granted or result in the relief sought.

Any party adversely affected by the Commission's final action in this matter may request:
1) reconsideration of the decision by filing a motion for reconsideration with the Office of
Commission Clerk, 2540 Shumard Oak Boulevard, Tallahassee, Florida 32399-0850, within
fifteen (15) days of the issuance of this order in the form prescribed by Rule 25-22.060, Florida
Administrative Code; or 2) judicial review by the Florida Supreme Court in the case of an
electric, gas or telephone utility or the First District Court of Appeal in the case of a water and/or
wastewater utility by filing a notice of appeal with the Office of Commission Clerk, and filing a
copy of the notice of appeal and the filing fee with the appropriate court. This filing must be
completed within thirty (30) days after the issuance of this order, pursuant to Rule 9.110, Florida
Rules of Appellate Procedure. The notice of appeal must be in the form specified in Rule
9.900(a), Florida Rules of Appellate Procedure.
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Attachment A
PAGE 1 of 3

CENTURY — FAIRFIELD VILLAGE, LTD.
SERVICE TERRITORY

Commence at the West % corner of Section 4, Township 16 south, Range 21 East, Marion
County, Florida; thence North 89°56'18" East 50.00 feet to the Easterly right-of-way line of
Southwest 60™ Avenue (100 feet wide) for the Point of Beginning; thence North 00°16'09" East
along the said Easterly right-of-way 1.41 feet; thence North 00°17'45" East continuing along said
Easterly right-of-way 1318.59 feet to the North boundary line of South %2 of the NW % of
aforesaid Section 4; thence North 89°56'18" East along the said North boundary line 1276.58
feet; thence South 00°15'45" West 1979.61 feet more or less to the SE comer of the North % of
the NW % of the SW Y of said Section 4; thence South 89°56'25" West along South boundary
line of the said North 2, 1277.42 feet to the aforesaid Easterly right-of-way line of Southwest
60" Avenue; thence North 00" 16'09" East along the said Easterly right-of-way 659.57 feet to the

Point of Beginning.
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FLORIDA PUBLIC SERVICE COMMISSION
authorizes

Century — Fairfield Village, Ltd.
pursuant to
Certificate Number 640-W

to provide water service in Marion County in accordance with the provisions of Chapter 367,
Florida Statutes, and the Rules, Regulations, and Orders of this Commission in the territory
described by the Orders of this Commission. This authorization shall remain in force and effect
until superseded, suspended, cancelled or revoked by Order of this Commission.

Order Number Date Issued Docket Number Filing Type

PSC-08-0067-FOF-WS | 01/29/2008  070548-WS Original Certificate
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FLORIDA PUBLIC SERVICE COMMISSION

authorizes

Century - Fairfield Village, Ltd.
pursuant to
Certificate Number 549-S
to provide wastewater service in Marion County in accordance with the provisions of Chapter
367, Florida Statutes, and the Rules, Regulations, and Orders of this Commission in the territory
- described by the Orders of this Commission. This authorization shall remain in force and effect
until superseded, suspended, cancelled or revoked by Order of this Commission.

Order Number Date Issued Docket Number Filing Type

PSC-08-0067-FOF-WS 01/29/2008 070548-WS Original Certificate




